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SECOND AMENDED AND RESTATED SERVICE PLAN

This Second Amended and Restated Service Plan (the “2007 Amended Service Plan”) for
Fossil Ridge Metropolitan District No. 1, Fossil Ridge Metropolitan District No. 2 and Fossil
Ridge Metropolitan District No. 3 (the “Districts”), constitutes a restatement of the Amended
and Restated Service Plan for the Districts (the “2006 Amended Service Plan”) dated as of
August 22, 2006, and approved by the City of Lakewood (the “City””) on August 28, 2006.

This 2007 Amended Service Plan has several purposes:

e It identifies real property that will be included within the boundaries of
the Districts in the near future. Although inclusion of these properties
owned by the Developer is permitted by the 2006 Amended Service
Plan, the proposed inclusions are important for purposes of
understanding the increased general obligation debt limitation proposed
herein.

o It defines and authorizes a newly defined category of revenue debt, as
described below.

e It increases the Districts’ authorization for general obligation debt, as is
associated with increases in assessed valuation as a result of the
proposed inclusions.

e It grants an extension to the approval deadline for a Service Plan
Amendment for Fossil Ridge Metropolitan District No. 4 to December
31, 2008.

e The Districts require flexibility to pay for Public Improvements, as the
same are listed in Exhibit B, through the use of General Obligation Debt
or Revenue Debt, or a combination of each in various amounts, as
permitted herein.

There is a total of $21,000,000 authorized for costs related to the Regional Improvements
described on Exhibit B, the repayment sources for which are (1) reimbursement to the Service
District from a Regional Service Provider; (2) reimbursements received directly from adjacent
property owners; or, (3) grants and other revenues provided to the Service District by
governmental agencies.

In addition, a total of an additional $70,000,000 of either Revenue Debt, payable from a
District Capital Fee, or General Obligation Debt, or a mix of both may be sold to fund additional
Public Improvements described in Exhibit B. For example, the Districts could fund $35,000,000
of the Public Improvement Costs with Revenue Debt and an additional $35,000,000 with
General Obligation Debt. Alternatively, the entire $70,000,000 could be funded from either
General Obligation Debt or Revenue Debt, respectively.



The total amount of Debt that may be issued under this 2007 Amended Service Plan shall
not exceed an aggregate of $91,000,000, with a total of $21,000,000 funded with Revenue Debt
used for payment of Regional Improvements and an additional $70,000,000 funded either with
General Obligation Debt or with Revenue Debt that is payable from the District Capital Fee.

L INTRODUCTION

A. History of the Districts.

Fossil Ridge Metropolitan District No. 1, Fossil Ridge Metropolitan District No. 2
and Fossil Ridge Metropolitan District No. 3 were proposed to be organized as metropolitan
districts pursuant to Sections 32-1-101 et. seq, Colorado Revised Statutes, to provide certain
Public Improvements and District Activities within the Project.

The City of Lakewood conditionally approved a Service Plan for the Districts (the
“Original Service Plan”) and for Fossil Ridge Metropolitan District No. 4 (“District No. 4”) on
August 8, 2005. Subsequently, at an election held on November 1, 2005, the eligible electors of
the Districts approved the formation and elected the initial Board of directors for the Districts
and District No. 4. Pursuant to the City’s conditional approval of the Original Service Plan, the
proponents of the Districts sought approval of the 2006 Amended Service Plan in order to
effectuate their organization and obtain voter authorization of proposed financial obligations to
be undertaken by the Districts in accordance with this Service Plan. District No. 4 was also
approved by the City under the Original Service Plan but is not submitting a comparable
amendment to the Service Plan to the City for approval at this time. Pursuant to this 2007
Amended Service Plan, Fossil Ridge Metropolitan District No. 4 must submit an Amendment as
defined below, for approval by December 31, 2008. It is anticipated that, once organized, Fossil
Ridge Metropolitan District No. 4 may operate independently from the Districts.

The Original Service Plan and the terms of the City’s conditional approval set forth the
following restrictions and requirements pertaining to the Districts:

e The Districts shall submit a Service Plan Amendment (the “Amendment”) for
City Council approval, which Amendment shall contain a full financing plan and
description of the manner in which all facilities and services shall be provided by the
Districts; a description of the scope of improvements anticipated to be constructed,
operated and maintained by the Districts and estimated costs associated therewith
and legal boundaries and maps that have been modified in accordance with the
provisions set forth in [the Original Service Plan Section 1.A.3 below.] The
Amendment shall further require that prior to the issuance of any debt by a
Financing District, a public improvement agreement shall be executed between the
appropriate developer party or other property owner(s), the Service District, the
respective Financing District(s) and the City for all improvements required to serve
the property within the boundaries of such Financing District(s) regardless of
whether the improvements are within or external to the boundaries of the Districts.
The Amendment may limit, modify or change any of the powers or authorizations



included in this [Original Service Plan], as the City Council of the City may
determine in its sole discretion. '

o All property within the legal boundaries of the Districts shall be excluded from
the boundaries of the Mount Carbon Metropolitan District.

e In the event that the City Council of the City, in its sole discretion, does not
approve the requisite Amendment prior to December 31, 2007, or the property
within the boundaries of the Districts have [sic] not been excluded from the
boundaries of the Mount Carbon Metropolitan District prior to December 31 2007,
then this [Original Service Plan] and any conditional approval granted by the City
Council of the City of Lakewood shall be null and void, and of no further force or
effect.

District No. 1, District No. 2 and District No. 3 have submitted the requisite Amendment,
as approved by the City on August 28, 2006. It is contemplated that District No. 4 will move
forward with the necessary amendment as development warrants, which is currently
contemplated in 2008. This 2007 Amended Service Plan grants an extension to the Original
Service Plan deadline for District No. 4 to have an Amendment approved by the City by
December 31, 2008.

It is further recognized that the public improvement agreement mentioned above (now
called the “Development Agreement”) is no longer required to be signed by either the Service
District or the Financing Districts pursuant to City of Lakewood Resolution 2006-46.

This 2007 Amended Service Plan is submitted in accordance with Part 2 of the Special
District Act (Sections 32-1-201, et seq., C.R.S.) and the terms of the 2006 Amended Service
Plan. This 2007 Amended Service Plan defines the powers and authorities of, as well as the
limitations and restrictions on, all the Districts. The Service District and Financing Districts will
work together to implement this Service Plan and failure or refusal by any of the Districts to do
so shall constitute a material modification under Section 32-1-207(2), C.R.S. The use of a
consolidated service plan will help assure proper coordination of the powers and authorities of,
and between, the Districts and will help avoid potential confusion regarding the separate, but
coordinated, purposes of the Districts. Unless otherwise specifically noted herein, general
provisions of this 2007 Amended Service Plan apply to all of the Districts. Where necessary,
however, specific reference is made to an individual District to help distinguish the powers and
authorities of such District.

B. Definitions.

In this 2007 Amended Service Plan, the following terms shall have the meanings
indicated below, unless the context clearly requires otherwise:

2006 Amended Service Plan: means the Amended and Restated Service Plan for the
Districts approved by the City on August 28, 2006.




2007 Amended Service Plan: means this Service Plan for the Districts, as approved by
the City.

Approved Development Plan: means the First Amendment to the Development
Agreement for Springfield Green Official Development Plan Modification No. 1
(Alternate) between Carma Lakewood, LLC and Richmond American Homes of
Colorado, Inc. and the City, as the same may be amended from time to time, which
specifies the Public Improvements necessary for development of property within the
Service Area as approved by the City pursuant to the City Code, as well as any site or
construction plans approved by the City from time to time and water and sewer plans, as
approved by appropriate utility providers.

Board: means the board of directors of one District or the boards of directors of all
Districts, in the aggregate, as is contextually appropriate.

City: means the City of Lakewood, Colorado.

City Code: means the City of Lakewood Municipal Code, as it may be amended from
time to time.

City Council: means the City Council of the City of Lakewood, Colorado.
Debt: means both General Obligation Debt and Revenue Debt.

Developer: means Carma Lakewood, LLC, a Colorado Limited Liability Company, and
its affiliates, subsidiaries, successors or assigns.

District Capital Fee: means a Fee to be imposed by the Districts and payable by the
Developer, or its assignee subject to the limitations of this definition, in an amount as
determined by the Districts. The District Capital Fee will be a designated dollar amount
per lot and will be an amount sufficient to provide revenues to support full and timely
payments of principal of, and interest on, the related Revenue Debt that is issued by the
Districts. The District Capital Fee shall be due and owing to the Districts not later than
the point at which a building permit is obtained and in no event shall such Fee be
imposed upon, or required for payment by, any individual or entity that purchases
property within the Districts for direct residential or commercial use on or after a
certificate of occupancy has been issued. In no event shall the Revenue Debt issued by
the Districts that is supported by a District Capital Fee exceed the amount of
$70,000,000.

Developer Loan Agreement: means any agreement between the Service District and the
Developer recognizing advances made to the Service District by the Developer for costs
of the Public Improvements, Regional Improvements and District Activities and the
Service District’s obligation to reimburse the Developer for the same. The aggregate
amount permitted to be recognized for repayment by the Districts under all Developer
Loan Agreements is $91,000,000. In no event shall any Developer Loan Agreement,
which shall include any Debt held by the Developer, authorize or permit an interest rate



on such development advances or Debt held by the Developer in excess of 6%. The
foregoing sentence shall not apply to any Debt purchased as part of a public offering
issued at market rates.

District: means any one of District No. 1, District No. 2 or District No. 3.

District Activities: means any and all functions undertaken by the Districts in accordance
with this Service Plan to effectuate the purposes for which the Districts are organized.

District Boundaries: means the boundaries of the Districts as described in Exhibit C-1,
C-2 and C-3, as amended from time to time as permitted in Section I.C.3.

District Boundary Map: means the map attached hereto as Exhibit C-4 depicting the
boundaries of the Districts.

District IGAs: means one or more agreements among one or more of the Districts
pertaining to one or more District Activities, including the Master IGA.

District No. 1: means the Fossil Ridge Metropolitan District No. 1.
District No. 2: means the Fossil Ridge Metropolitan District No. 2.
District No. 3: means the Fossil Ridge Metropolitan District No. 3.
District No. 4: means the Fossil Ridge Metropolitan District No. 4.
Districts: means District No. 1, District No. 2 and District No. 3, collectively.

Fees: means any rate, fee, toll, penalty or other charge imposed by the Districts and
permitted by applicable law for services, programs or facilities provided by the Districts.

Financial Plan: means the Financial Plan described in Section V. and as further set forth
on Exhibit D. The Financial Plan has been amended from that set forth in the 2006
Amended Service Plan to include increased assessed valuation assumptions based upon
the addition of the Inclusion Area.

Financing District: means any one or both of District No. 2 and District No. 3.

General Obligation Debt: means general obligation bonds or other financial obligations
issued by any District, which are not subject to annual appropriation, the payment of
which any District has promised to impose, collect and pledge an ad valorem property
tax mill levy. General Obligation Debt shall be permitted to be issued to fund those
portions of the Public Improvements, as further defined in Exhibit B and Section V.

General Obligation Debt Limitation: means the maximum amount of General Obligation
Debt or other financial obligation issued by the Districts and which is payable from a
pledge of ad valorem property taxes of the Financing Districts that the Districts may
issue in aggregate, whether such General Obligation Debt is issued by one District, or




any combination of Districts, which aggregate amount shall not exceed $70,000,000,
specifically excluding General Obligation Debt represented under the Master IGA. A
refunding, re-issuance or restructuring of outstanding General Obligation Debt shall not
be deemed new General Obligation Debt that would count against the General Obligation
Debt Limitation. As General Obligation Debt is paid, however, the authorization for that
amount of General Obligation Debt shall be deemed extinguished. The General
Obligation Debt Limitation shall be automatically decreased by the aggregate amount of
Revenue Debt issued by the Districts that is supported by a pledge of District Capital
Fees. The General Obligation Debt Limitation shall include any increases in excess of
$70,000,000 as may be agreed to by the City pursuant to an intergovernmental agreement
between the City and the District.

IGAs: means collectively, the District IGAs and all other intergovernmental agreements
of the Districts.

Inclusion Area: means the real property to be included within the District Boundaries as
described in Exhibit C-5.

Master IGA: means an agreement between the Districts that sets forth the specifics of the
relationship between the Service District and the Financing Districts. Pursuant to Section
IV(F) of this 2007 Amended Service Plan, the Master IGA shall be subject to review and
approval by the City.

Maximum Mill Levy: means the maximum mill levy that the Financing Districts are
permitted to impose for all purposes, including payment of General Obligation Debt and
operations and maintenance costs, and may not exceed fifty (50) mills; provided that if,
on or after January 1, 2007, there are changes in the method of calculating assessed
valuation or any constitutionally mandated tax credit, cut or abatement, the mill levy
limitation applicable to such Debt may be increased or decreased to reflect such changes,
such increases or decreases to be determined by the Board in good faith (such
determination to be binding and final) so that to the extent possible, the actual tax
revenues generated by the mill levy, as adjusted for changes occurring after January 1,
2007, are neither diminished nor enhanced as a result of such changes. For purposes of
the foregoing, a change in the ratio of actual valuation shall be deemed to be a change in
the method of calculating assessed valuation. Any increase to the Maximum Mill Levy
over those adjustments permitted herein shall constitute a material modification to this
Service Plan.

Maximum Debt Mill Levy Imposition Term: means that all Debt issued shall be issued
with a term not to exceed thirty (30) years; provided that the Maximum Debt Mill Levy
Imposition Term may be extended pursuant to an intergovernmental agreement between
the City and the District.

Maximum Net Effective Interest Rate: means the maximum net effective interest rate
applicable to any Debt, which rate shall be not greater than 4% above the 30-year ‘AAA’
Municipal Market Index rate in effect at the time such Debt is incurred. The Maximum
Net Effective Interest Rate shall include any increases above 4% above the 30-year




‘AAA’ Municipal Market Index rate as may be agreed to by the City pursuant to an
intergovernmental agreement between the City and the District.

Maximum Underwriting Discount: means the maximum underwriter’s discount or
underwriter fees applicable to any issuance of Debt, which is 3% under this Service Plan.

Original Service Plan: means the Service Plan for the Districts conditionally approved
by the City on August 8, 2005.

Project: means the development of real property located within the District Boundaries,
also referred to herein as Fossil Ridge.

" Public Improvements: means a part or all of the improvements authorized to be planned,
designed, acquired, constructed, installed, relocated, redeveloped, operated, maintained
and/or financed as generally described in Exhibit B, to serve the future taxpayers and
inhabitants of the Service Area.

Regional Improvements: means that portion of the Public Improvements identified on
Exhibit B as “Regional Improvements.” Regional Improvements may be paid for by the
issuance of Revenue Debt in an amount not to exceed $21,000,000 and which is
supported by revenues of the District consisting of (1) reimbursement to the Service
District from a Regional Service Provider; (2) reimbursements received directly from
adjacent property owners; or, (3) grants and other revenues provided to the Service
District by governmental agencies.

Regional Improvements IGA: means an intergovernmental agreement to be entered into
with the City and/or a Regional Service Provider concerning the provision of regional
improvements within and around the Project, inclusive but not necessarily limited to the
Regional Improvements.

Regional Service Provider: means one or more regional improvement authorities or
public entities established to provide regional improvements within and around the
Project, inclusive of, but not necessarily limited to, the Regional Improvements.

Revenue Debt: means bonds or other financial obligations not subject to annual
appropriation, the payment of which any District has promised to pay from legally
available revenues of the District other than property taxes of the District, including (1)
reimbursement to the Service District from a Regional Service Provider; (2)
reimbursements received directly from adjacent property owners; or, (3) grants and other
revenues provided to the Service District by governmental agencies; and, (4) the District
Capital Fee. With the exception of the District Capital Fee, the Districts shall be
expressly permitted to assign receipt of any such revenues directly to the Developer for
repayment of advances received in connection with the Regional Improvements. Any
such assignment agreement shall be a multi-fiscal year obligation and shall fall within the
definition of permitted Revenue Debt hereunder, subject to the requisite electoral
authorization. Under no circumstances shall any portion of the Maximum Mill Levy
collected by the Districts be used for payment of Revenue Debt.




Revenue Debt Limitation: means the maximum amount of Revenue Debt that the
Districts may issue in aggregate, whether such Revenue Debt is issued by one District, or
any combination of Districts, which aggregate amount shall not exceed $91,000,000. A
refunding or restructuring of outstanding Revenue Debt shall not be deemed new
Revenue Debt that would count against the Revenue Debt Limit. The Revenue Debt
Limitation shall include any increases in excess of $91,000,000 as may be agreed to by
the City pursuant to an intergovernmental agreement between the City and the District. In
no event shall Revenue Debt be issued to fund Public Improvements that General
Obligation Debt is issued to fund. The Revenue Debt Limitation shall be automatically
decreased by the aggregate amount of General Obligation Debt that is issued by the
Districts.

Service Area: means the property within the District Boundaries, and any other area
necessary in order to provide the District Activities and Public Improvements.

Service District: shall refer to District No. 1.

Service Plan Amendment: means an amendment to the 2007 Amended Service Plan
approved from time to time by the City, in accordance with the all provisions of
applicable state law and the City Code.

Special District Act: means Section 32-1-101, et seq., of the Colorado Revised Statutes.

State: means the State of Colorado.
TABOR: means Article X, Section 20 of the Colorado Constitution.

C. General Overview.

The Districts are located completely within the boundaries of the City. The
Districts are generally bounded by Highway C-470 on the west, West Yale Avenue on the south,
West Alameda Parkway on the north, and the East line of Section 25, Township 4 South, Range
70 West of the 6th Principal Meridian on the east. Pursuant to the 2006 Amended Service Plan,
the total area comprising the boundaries of the Districts is approximately 308.44 acres. Upon
the addition of the Inclusion Area, anticipated to occur after approval of this 2007 Amended
Service Plan, the total area of the Districts will be expanded to 348.67 acres.

Due to the expected growth and demand for services in the Project, and in order
to provide effective and efficient services to the area, the Districts submit this 2007 Amended
Service Plan seeking authorization for District No. 1, District No. 2 and District No. 3 to provide
necessary services and facilities to the Project. This 2007 Amended Service Plan describes the
Districts, the powers the Districts will be entitled to utilize, improvements the Districts will
provide, and the proposed financing contemplated in order to furnish such improvements.




1. Multiple District Structure.

The Service District will be responsible for administering and managing
the construction and operation of the Public Improvements and all District Activities as
necessary to serve the Project. The Financing Districts will be responsible for providing the tax
base needed to pay the debt service associated with Debt to be issued to construct the Public
Improvements and provide the District Activities described herein. Various District IGAs are
expected to be executed by the Districts clarifying the nature of the functions and services to be
provided by each District. The District IGAs will be designed to help assure the orderly
development of essential services and facilities by the Service District resulting in a community
that will be both an aesthetic and an economic asset to the City.

The establishment of District No. 1 as the Service District, and the
establishment of District No. 2 and District No. 3 as the Financing Districts, will create several
benefits for the Project and the City. In general, those benefits are: (a) coordinated
administration of construction and operation of the Public Improvements and delivery of those
improvements in a timely manner; (b) maintenance of a reasonable mill levy and tax burden in
all areas of the Districts through controlled management of the financing and operation of the
Public Improvements; and (c) assured compliance with state laws regarding taxation in a manner
that permits the issuance of bonds at the most favorable interest rates possible. Each of these
concepts is addressed in greater detail in the following paragraphs.

2. Benefits of Multiple District Structure.

a. Orderly Extension of Improvements. The development of the
Project will proceed in several phases, each of which will require the orderly extension of the
Public Improvements. A “multiple district” structure that utilizes the Service District and
Financing Districts in tandem is proposed to assure that the construction and operation of each
phase of the Public Improvements will be administered by a single Board of directors consistent
with a long term construction and operations program and as required under provisions of the
Approved Development Plan for the Project. Use of the Service District as the entity responsible
for construction of each phase of Public Improvements and for management of operations in
connection with the District Activities will facilitate a well-planned financing effort through all
phases of construction and will assure that facilities and services needed for future build-out of
the Project will be provided only when they are needed, and not sooner. Absent such a
mechanism to assure well-timed completion of future Public Improvements, the Public
Improvements might otherwise be completed before they are needed simply to assure that they
can be provided with tax exempt financing through the Districts.

Appropriate Developer Loan Agreements between the Service
District and the Developer will provide the means to fund Public Improvements that are needed
before any homes or other buildings could be completed, and enables the Developer to be
reimbursed for such costs as assessed valuation increases and Debt is able to be issued to repay
such obligations. At the time at which sufficient assessed valuation is developed within the
Financing Districts, the Financing Districts will issue General Obligation Debt and/or Revenue
Debt sufficient to repay the Developer under the Developer Loan Agreements and for further



construction of the Public Improvements, as necessary. In no event shall any such General
Obligation Debt be issued in excess of the General Obligation Debt Limitation. Issuance of
General Obligation Debt by the Financing Districts shall be phased according to development
and associated increases in the assessed valuation within each of the Financing Districts,
respectively.

b. Coordinated  Obligations for Public Improvement Costs.
Allocation of the responsibility for paying for capital improvements will be managed through a
consolidated Financing Plan for the Public Improvements and through development of an
integrated operating plan for long term operations and maintenance. Use of the Service District
to manage these functions will help assure that no area within Fossil Ridge becomes obligated
for more than its share of the costs of Public Improvements or District Activities

c. Bond Interest Rates. The use of the Service District and the
Financing Districts in tandem to issue Debt to provide for the cost of Public Improvements
within the Project will allow for the issuance of Debt at competitive interest rates. Until the time
at which sufficient assessed valuation is realized within the Financing Districts, initial advances
for costs associated with construction of the Public Infrastructure and District Activities will be
made by the Developer pursuant to Developer Loan Agreements. This structure places the risk
of development with the Developer until such time as assessed valuation has been developed at a
level necessary to reasonably issue General Obligation Debt through the Financing Districts. At
that time, the Financing Districts may issue General Obligation Debt (as well as Revenue Debt)
to allow the Service District to pay off its obligations to the Developer, issued for the purpose of
recognizing the advances made by the Developer for the Public Improvements and District
Activities.

In summary, a multiple district structure allows the Service District
to coordinate the timing and issuance of Revenue Debt and General Obligation Debt, subject to
the limitations set forth in this Service Plan, to assure that the Public Improvements and District
Activities are constructed at the time and in the manner necessary at market rates. The
combination of appropriate management and control of the timing of financing, and the ability of
the Districts to obtain tax-exempt interest rates will benefit residents and property owners.

3. Location and Configuration of the Districts.

In order to implement the multiple district structure, the boundaries of the Service
District and the Financing Districts have been carefully configured as provided in Exhibit C-4.
Under the 2006 Amended Service Plan, District No. 1 contains approximately 1.01 acres of
undeveloped property, District No. 2 contains approximately 112.30 acres and District No. 3
contains approximately 195.13 acres. The total acreage of all the Districts is currently
approximately 308.44 acres, with an anticipated combined population of 3,220 persons. The
Service District will include only undeveloped property. Legal descriptions of the property that
is currently within the boundaries of District No. 1, District No. 2 and District No. 3 are attached
to this 2007 Amended Service Plan as Exhibits C-1, C-2 and C-3, respectively, as further
detailed on the mapping of the Districts, attached as Exhibit C-4.
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Pursuant to Sections 32-1-401, et. seq. and 32-1-501, C.R.S., a special district
may include or exclude property from its boundaries subject to the following limitations. The
Districts shall be permitted to undertake inclusions of property owned by the Developer, without
the prior approval of the City of Lakewood. The Developer has obtained ownership of two
parcels of real property, as are further described on Exhibit C-5, and anticipates petitioning to
District No. 2 and/or District No. 3 for inclusion of the same pursuant to Sections 32-1-401, et.
seq., C.R.S. (the “Inclusion Area”). Upon final inclusion of the Inclusion Area, the Districts will
notify the City pursuant to the Annual Report required by Section VILB. of this 2007 Amended
Service Plan. Upon the addition of the Inclusion Area, anticipated to occur after approval of this
2007 Amended Service Plan, the total area of the Districts will be expanded to 348.67 acres.
The Districts shall further be permitted, without the prior approval of the City of Lakewood, to
transfer property between Districts via inclusions and exclusions. All other boundary
adjustments shall require the prior administrative approval of the City. The City may in the
future petition the Districts for exclusion of City-owned park property from the Districts and the
Districts shall promptly grant such exclusion if requested. Should the Districts not promptly
grant such exclusion, it shall be considered a material modification of this Service Plan.

Any permitted boundary adjustment shall not constitute a material
modification of this Service Plan. The Districts shall be required to provide notice of any such
permitted boundary adjustment to the City in accordance with the annual reporting obligations,
as set forth in Section VII. Nothing herein shall permit or authorize the Districts from exceeding
the limitations in Section V. regarding the Maximum Mill Levy, the Maximum Debt Mill Levy
Imposition Term or the Debt limitations absent an amendment to this Service Plan, approved by
the City Council of the City, after a public hearing thereon.

4, Existing Services and Districts.

The real property within the Districts’ legal boundaries has been approved
for exclusion by the board of directors of the Mt. Carbon Metropolitan District (“Mt. Carbon”)
and the Jefferson County District Court has ordered the property excluded. All real property
excluded from the boundaries of Mt. Carbon shall continue to be subject to a mill levy of twenty
(20) mills for debt service on the outstanding general obligation bonds of Mt. Carbon, consistent
with the bankruptcy plan as confirmed on June 19, 2003 for Mt. Carbon.

There are currently no other entities in existence that have the ability
and/or desire to undertake the design, financing and construction of improvements needed for the
Project. It is also the Districts’ understanding that neither the City nor Jefferson County
considers it feasible or practicable to provide the necessary services and facilities for the Project.
Consequently, the powers and authorities requested under this 2007 Amended Service Plan are
deemed necessary for the provision of the Public Improvements and District Activities for the
Project.

In order to minimize the proliferation of new governmental entities and
personnel, the Districts shall utilize existing entities as much as possible for operations and
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maintenance of water and sewer improvements that are financed and constructed by the Service
District.  Consequently, while the Districts will finance such Public Improvements and
coordinate the provision of services, the Districts shall utilize existing entities and personnel as
much as possible. The Districts will avoid double taxation by undertaking necessary capital
financing with Debt levies and other revenue sources as permitted hereunder, and by having
existing service providers fund day-to-day operations and maintenance with service charges and
operating levies. Intergovernmental agreements or other arrangements are expected to be
obtained for the following services as more specifically set forth in Section I'V. herein:

a. Water. Water service will be provided to the Project through the
Consolidated Mutual Water Company. It is currently anticipated that the Financing Districts will
participate in funding the Public Improvements that are necessary for such water service. Water
facilities caused to be constructed by the Service District and/or funded by the Financing
Districts are intended to be conveyed to Consolidated Mutual Water Company for ongoing
operations and maintenance. Dedication and conveyance of the Public Improvements for water
services shall be made to Consolidated Mutual Water Company in accordance with all applicable
rules, regulations and policies of the Consolidated Mutual Water Company.

b. Sanitation. Sanitation services will be provided to the Project by
Green Mountain Water and Sanitation District. It is currently anticipated that the Financing
Districts will participate in funding the Public Improvements that are necessary for such
sanitation service. Sanitation facilities constructed by the Service District and/or funded by the
Financing Districts are intended to be conveyed to Green Mountain Water and Sanitation District
for ongoing operations and maintenance. Dedication and conveyance of the Public
Improvements for sanitation services shall be made to Green Mountain Water and Sanitation
District in accordance with all applicable rules, regulations and policies of the Green Mountain
Water and Sanitation District.

c. Assumptions and Advisors. Numerous items are included in this

2007 Amended Service Plan in order to satisfy the requirements of law for formation of special
districts. Those items are listed in Exhibit E attached hereto. 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 the Developer, who has experience in the costing and construction of similar facilities. Legal
advice in the preparation of this 2007 Amended Service Plan was provided by the law firm of
White, Bear and Ankele Professional Corporation, which represents numerous special districts.
Financial recommendations and advice in the preparation of this 2007 Amended Service Plan
were provided by Stan Bernstein & Associates.

II. NEED FOR DISTRICTS AND GENERAL POWERS

A, Need for the Districts.

The need for special districts to provide services to the Project is crucial. Due to
development of the Project, a substantial amount of public infrastructure and services are
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necessary to support such development. The use of the Districts will assure that development of
the Project pays its own way. Due to the significance of the required Public Improvements,
organization of the Districts is critical for the requisite financing and construction and/or
acquisition of the Public Improvements. District IGAs between the Service District and the
Financing Districts will assure that financing and construction of the Public Improvements takes
place in the manner and at the time required.

B. General Powers of Each District.

Each District will have power and authority to provide the services and facilities
described in this Section IL.B. in accordance with law, including the power to control and enforce
covenants and security services as permitted by the Special District Act. The powers and
authorities of each District will be allocated and further refined in the District IGAs, which will
be voted upon and approved by the Districts’ respective electorates and subject to review and
approval by the City pursuant to Section IV. A. For purposes of state law, the District IGAs and
other agreements with municipalities and/or other public entities as contemplated herein shall not
constitute an amendment of this 2007 Amended Service Plan. They will, however, constitute
binding agreements among the Districts regarding implementation of the powers contained in
this Service Plan.

Construction of the Public Improvements is scheduled over the next several years.
Exhibit A contains a proposed Improvement Phasing Map for the Public Improvements
authorized to be provided hereunder. Construction of the Public Improvements shall be in
accordance with the requirements of the Approved Development Plan for the Project. The
Public Improvements shall be dedicated to the City, and subsequent transfer of operation and
maintenance responsibility to the City shall occur, consistent with its normal policies and
procedures. The Districts shall perform operation and maintenance services for the Public
Improvements to the extent agreed to by the City. The Districts shall be permitted, however, to
undertake the operation and maintenance of on-site recreational amenities within the Project, as
well as any Public Improvements that are not dedicated or conveyed to the City, or in the case of
water and sewer improvements, to the applicable utility provider. All of the Districts shall have
the authority to provide the Public Improvements or other District Activities, the scope and
estimated costs of which are set forth in Exhibit B, and which shall generally include the
following:

1. Water.

The design, acquisition, installation, construction, operation and
maintenance of a complete domestic water and irrigation water system, including but not limited
to, water rights, water supply, treatment, storage, transmission and distribution systems for
domestic and other public or private purposes, together with all necessary and proper reservoirs,
treatment works and facilities, wells, water rights, equipment and appurtenances incident thereto,
which may include but shall not be limited to transmission lines, distribution mains and laterals,
storage facilities, land and easements, together with extensions of and improvements to said
systems.
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2. Streets.

The design, acquisition, installation, construction, operation, and
maintenance of street and roadway improvements, including but not limited to curbs, gutters,
culverts, storm sewers and other drainage facilities, detention ponds, retaining walls and
appurtenances, as well as sidewalks, bridges, parking facilities, paving, lighting, grading,
landscaping, tunnels and other street improvements, together with all necessary, incidental, and
appurtenant facilities, land and easements, together with extensions of and improvements to said
facilities.

3. Traffic and Safety Controls.

The design, acquisition, installation, construction, operation, and
maintenance of traffic and safety protection facilities and services through traffic and safety
controls and devices on streets and highways and street markings necessary for public safety, as
well as other facilities and improvements including but not limited to, main building entry,
access gates, signalization at intersections, traffic signs, area identification signs, directional
assistance and driver information signs, together with all necessary, incidental, and appurtenant
facilities and land easements, together with extensions of and improvements to said facilities.

4, Parks and Recreation.

The design, acquisition, installation, construction, operation and
maintenance of park and recreation facilities or programs including, but not limited to,
swimming pools and spas, tennis courts, exercise facilities, cultural facilities, parking lots, water
supply facilities, picnic shelters, dog runs, public sculptures, bike paths, hiking trails, pedestrian
trails, pedestrian bridges, pedestrian malls, public fountains and sculpture, art, and gardens,
picnic areas, skating areas and facilities, landscaping and weed control, outdoor lighting of all
types, community events, and other facilities, together with all necessary, incidental and
appurtenant facilities, land and easements, and all necessary extensions of and improvements to
said facilities or systems.

5. Sanitation.

The design, acquisition, installation, construction, operation and
maintenance of storm or sanitary sewers, or both, flood and surface drainage, treatment and
disposal works and facilities, and all necessary or proper equipment and appurtenances incident
thereto, together with all necessary, incidental and appurtenant facilities, land and easements,
and all necessary extensions of and improvements to said facilities or systems.

6. Mosquito and Pest Control.

The design, acquisition, installation, construction, operation, and
maintenance of systems and methods for the elimination and control of mosquitoes, rodents and
other pests.
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7. Security.

The Districts shall have the power to form and control security services as
permitted by the Special District Act.

8. Covenant Control.

The Districts shall have the power to control and enforce covenants as
permitted by the Special District Act.

9, Legal Powers.

The powers of the Districts will be exercised by their Boards of directors
to the extent necessary to provide the services contemplated in this 2007 Amended Service Plan.
The Public Improvements and District Activities will be undertaken in accordance with, and
pursuant to, the procedures and conditions contained in the Special District Act, other applicable
statutes, and this 2007 Amended Service Plan, as any or all of the same may be amended from
time to time.

10. Other.

In addition to the powers enumerated above, the Boards of directors of the
Districts shall also have the following authority:

a. To amend this 2007 Amended Service Plan as needed, subject to
the appropriate statutory procedures, including approval by the City;

b. To forego or restructure the financing and construction of certain
Public Improvements, subject to compliance with the Approved Development Plan and other
City approvals, 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 Public
Improvements would best be performed by another entity or the Approved Development Plan
contemplates the same; and

C. To provide all such services and exercise such powers as are

expressly or impliedly granted by Colorado law to the extent permitted by this 2007 Amended
Service Plan.

III. DESCRIPTION OF FACILITIES AND IMPROVEMENTS
The Districts will be permitted to exercise the powers and authority as set forth herein to

finance, construct, acquire, operate and maintain the Public Improvements. Where appropriate,
the Districts will contract with various public and/or private entities to undertake some of those
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powers. In addition to the estimated costs of the Public Improvements discussed below, there
are additional local private improvements required for development of the Project estimated at
$40,000,000, which the Developer will be required to privately finance.

A description of the Public Improvements needed for the Project and the estimated costs
therefore are set forth in Exhibit B, attached hereto. All facilities will be designed to assure that
the facility and service standards will be compatible with the Approved Development Plan and
applicable regulations and requirements, specifically those of the City, and of other
governmental entities that may be affected thereby.

IV. PROPOSED AND EXISTING AGREEMENTS
A, District IGAs.

Subject to City approval, the Districts may enter into one or more District IGAs to
coordinate construction and administration of all Public Improvements and District Activities. Prior
to adoption by the Districts, the form of any such District IGA shall be provided to the City for
review and approval to ensure that the terms of the same are consistent with the authorizations and
district structure contemplated by this Service Plan. The Master IGA shall set forth the specifics of
the relationship between the Service District and the Financing Districts, including the means for
approving, financing, constructing, operating and maintaining the public services and improvements
needed to serve the Project.

Pursuant to the District IGAs, the Districts will coordinate and cooperate with
respect to financing, constructing, operating and maintaining improvements that serve the Districts.
The District IGAs shall constitute a Debt of the Financing Districts because they will impose an
obligation for the Financing Districts to pay revenues to the Service District sufficient to fund the
financing, construction, operation and maintenance of the public improvements that serve the
Districts. Therefore, the District IGAs must be approved by the electors of the Financing Districts.

B. Sanitation Service Intergovernmental Agreement.

Sanitation services will be coordinated between the Service District and Green
Mountain Water and Sanitation District and/or other appropriate entities pursuant to
intergovernmental agreements or other arrangements. The Service District will have authority to
enter into such contracts and to acquire land and easements necessary to provide sanitation
service for the Districts.

C. Water Service Agreement.

Water services will be coordinated between the Service District and Consolidated
Mutual Water Company and/or other appropriate entities pursuant to intergovernmental
agreements or other arrangements. The Service District will have the authority to enter into such
contracts and to acquire land and easements necessary to provide water service for the Districts.
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D. Regional Improvements IGA.

It is anticipated that one or more of the Districts may enter into a Regional
Improvements IGA with one or more Regional Service Providers. It shall be an express
condition of this 2007 Amended Service Plan that the Districts cooperate with respect to any
Regional Service Provider established for the purposes of facilitating the financing and
construction of regional improvements adjacent to, and surrounding, Fossil Ridge. In the event
that a Regional Service Provider is established, it is contemplated that such Regional Service
Provider may undertake financing and/or construction of Regional Improvements. If the
Districts have previously paid for all or any part of any Regional Improvements that are shown
as a potential reimbursement in Exhibit B prior to the organization of the Regional Service
Provider, the Regional Improvements IGA may include reimbursement provisions to ensure that
the property owners within the Districts are not unduly burdened for the aggregate costs of
Regional Improvements provided by the Regional Service Provider. Please see the discussion in
Section V. relating to the Districts” authorization to finance Regional Improvements.

E. Other Agreements.

To the extent practicable, the Service District may enter into additional
intergovernmental and private agreements to better ensure long-term provision of the Public
Improvements and District Activities. Agreements may also be executed with community
associations and other service providers for operation and maintenance of the Public
Improvements. All such agreements are authorized to be provided by each, pursuant to Colorado
Constitution, Article XIV, Section 18 (2) (a) and Section 29-1-201, et seq., Colorado Revised
Statutes.

F. City Review.

Any District IGA or Developer Loan Agreement shall be subject to prior City
approval in accordance with the terms stated under this Section IV.F. Each District IGA and
Developer Loan Agreement shall be sent to the City for review to evaluate whether such
agreement is in compliance with this 2007 Amended Service Plan. The City shall have thirty
(30) days from submittal to review and comment on each such agreement and shall give its
response in writing to the District. If, after thirty (30) days, the City has not given a response, the
District shall notify the City of its obligation to respond to the submission of such agreements. If,
within fifteen (15) days after receipt of such written notice, the City has not responded in writing
to the District, the document shall be deemed approved.

V. FINANCIAL PLAN
A, General.

The Districts shall be authorized to provide for the planning, design, acquisition,
construction, installation, relocation and/or redevelopment of the Public Improvements and the
provision of District Activities from its legally available revenues and by and through the
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proceeds of both Revenue Debt and General Obligation Debt to be issued by the Districts, as
authorized under this 2007 Amended Service Plan. Absent the prior consent of the City, as
evidenced by an intergovernmental agreement with the Districts, the total amount of Debt to be
issued by the Districts shall not exceed $91,000,000. All Debt of the Districts 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 Financial Plan and phased to serve development as it occurs. All Debt issued by the
Districts may be payable from any and all legally available revenues as stated in this 2007
Amended Service Plan. The Districts will also be authorized to assess District Capital Fees,
other Fees, rates, tolls, penalties, or charges as provided in Section 32-1-1001(1), C.R.S., as
amended from time to time, as are necessary for payment of Debt and operations and
maintenance as is contemplated in the Financial Plan and in Section V.G. City approval is
required for all water and sewer tap fees assessed by the Districts that are higher than the tap fees
charged to properties within the Districts on land owned by the Developer.

Generally, under current state law provisions set forth in Section 32-1-1101(6),
CR.S., a special district cannot incur indebtedness payable from ad valorem property tax
revenues in excess of fifty percent (50%) of its valuation for assessment unless such
indebtedness is rated, credit enhanced or insured, or unless the mill levy from which it is payable
is limited to fifty (50) mills. Notwithstanding the provisions of Section 32-1-1101(6), C.R.S.,
the Districts shall be prohibited from issuing General Obligation Debt that is in excess of fifty
percent (50%) of its assessed valuation unless one of the following criteria are met:

. The General Obligation Debt is rated in one of the four highest categories
by one or more nationally recognized organizations that regularly rate such
obligations; or

o If the General Obligation Debt is not rated General Obligation Debt as
permitted above, such General Obligation Debt shall be sold only to Qualified
Institutional Buyers as defined under Rule 144A of the Securities Act of 1933, as
amended. Such sale to Qualified Institutional Buyers shall occur only when
sufficient building activity and tax base growth and/or credit enhancement is
consistent with expectations in the institutional market for Qualified Institutional
Buyers, as conclusively evidenced by the purchase thereof by such entities.

The Financial Plan for the Districts shall be to issue an amount of Debt as the
Districts can reasonably pay within the parameters of this 2007 Amended Service Plan, inclusive
of limitations pertaining to the General Obligation Debt Limitation, Revenue Debt Limitation
and Maximum Debt Mill Levy Imposition Term from revenues derived from the Maximum Mill
Levy, Fees and other legally available revenues. A pro forma Financial Plan is attached hereto
as Exhibit D and depicts the manner in which it is anticipated that General Obligation Debt may
be issued by the Districts.

The Debt in the 2006 Amended Service Plan was defined under two categories
“General Obligation Debt” (capped at $60,000,000) and “Revenue Debt” (capped at
$21,000,000). The 2007 Amended Service Plan modifies the original General Obligation Debt
Limitation to allow issuance of up to $70,000,000 of General Obligation Debt. This increase
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from $60,000,000 in the 2006 Amended Service Plan to $70,000,000 in the 2007 Amended
Service Plan is reasonably supported by the increased assessed valuation and the improvements
associated with the Inclusion Area.

This 2007 Amended Service Plan permits a new category of Revenue Debt to
allow for further flexibility in the manner in which Debt may be issued by the Districts and to
provide property owners with further benefit from tax exempt financing that may be undertaken
by the Districts. The Districts shall be permitted to issue Revenue Debt for the Public
Improvements in a total amount not to exceed $91,000,000, generally described as follows:

e A total of $70,000,000 in Revenue Debt, which is supported by a
pledge of District Capital Fees, may be issued to fund Public
Improvements that are not otherwise funded by the General Obligation
Debt. The amount of $70,000,000 of District Capital Fee supported
Revenue Debt shall be automatically reduced by the aggregate amount
of General Obligation Debt issued by the Districts.

o A total of $21,000,000 in Revenue Debt, which is supported by
reimbursements and other funding provided by private and/or public
entities, may be issued to fund Regional Improvements.

The total amount of Debt that may be issued under this 2007 Amended Service
Plan shall not exceed an aggregate of $91,000,000 with the following additional limitations:

o The aggregate amount of General Obligation Debt and Revenue Debt
(that is supported by a pledge of the District Capital Fee) that may be
issued to fund Public Improvements shall not exceed $70,000,000. The
Public Improvements that are anticipated to be funded by this category
of Revenue Debt, General Obligation Debt, or a combination of both,
are characterized in Exhibit B as Onsite Improvements and that portion
of Regional Improvements for which reimbursement is not anticipated,
the costs for which are generally described as follows:

Onsite Public Improvements $26,409,667

Less potential reimbursement $ 203,203

Total Onsite Public Improvements $26,203,464
Plus

Regional Improvements $29,269,765

Less potential reimbursement $18,688,919

Total Project Share Regional Improvements $10,580,846
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Total Onsite Public Improvements and
Regional Improvements for which Reimbursement
is Not Anticipated’ $36,787,310

e The aggregate amount of Revenue Debt, which is supported by a pledge
of reimbursements and other funding provided by private and/or public
entities, that may be issued by the Districts to fund Regional
Improvements shall not exceed $21,000,000. The Public Improvements
that are anticipated to be funded by this category of Revenue Debt, are
characterized in Exhibit B, as Regional and Onsite Public
Improvements for which reimbursement to the District is anticipated the
costs for which are generally described as follows:

Potential Reimbursement Onsite Public Improvements § 203,203
Potential Reimbursement Regional Improvements $18,688,919

Total Onsite Public Improvements and
Regional Improvements for which Reimbursement
is Anticipated® $18,892,122

B. Maximum Mill Levy.

The Maximum Mill Levy shall not include any mill levy assessed by a Regional
Service Provider for the payment of Regional Improvements nor shall it include any mill levy
assessed by the Mt. Carbon Metropolitan District for the repayment of its outstanding debt
obligations.

C. Debt Repayment Sources.

The Districts may impose a mill levy, up to the Maximum Mill Levy, on taxable
property within their boundaries as a primary source of revenue for repayment of General
Obligation Debt and for operations and maintenance. The Districts may also rely upon various
other revenue sources authorized by law. At the Districts’ discretion, these may include the
power to assess Fees, rates, tolls, penalties, or charges as provided in Section 32-1-1001(1),
C.R.S., as amended from time to time. In no event shall the mill levy imposed by the Districts
for any purpose exceed the Maximum Mill Levy.

D. Security for Debt.

The Districts shall not pledge any revenue or property of the City as security for
the indebtedness set forth in this 2007 Amended Service Plan. Approval of this 2007 Amended
Service Plan shall not be construed as a guarantee by the City of payment of any of the Districts’
obligations; nor shall anything in the 2007 Amended Service Plan be construed so as to create

" To be funded by Debt of the Districts in a not to exceed amount of $70,000,000, to account for inflation and
interest carry, as is further generally described in the Financial Plan at Exhibit D.
2 To be funded by Debt of the Districts in a not to exceed amount of $21,000,000, to account for inflation.
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any responsibility or liability on the part of the City in the event of default by the Districts in the
payment of any such obligation.

E. Term of Debt.

The Districts shall not issue Debt with a maturity that exceeds the Maximum Debt
Mill Levy Imposition Term. Further, the Districts shall not be authorized to impose a mill levy
to pay Debt after January 1, 2057, unless a majority of the Board of Directors of the District
imposing the mill levy are residents of such District and have voted in favor of a refunding of a
part or all of the Debt and such refunding will result in a net present value savings as set forth in
Section 11-56-101, C.R.S.; et seq. At such time as no further Debt remains outstanding, the
Districts shall not be authorized to impose a mill levy for Debt.

F. TABOR Compliance.

The Districts will comply with the provisions of TABOR. In the discretion of the
Board, the Districts may set up other qualifying entities such as enterprises 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 the Districts’ Board.

G. District’s Operating Costs.

The estimated cost of acquiring land, engineering services, legal services and
administrative services, together with the estimated costs of the District’s organization and initial
operations, are anticipated to be Three Hundred Thousand Dollars ($300,000), which will be
eligible for reimbursement from Debt proceeds.

In addition to the capital costs of the Public Improvements, the District will
require operating funds for administration and to plan and cause the Public Improvements to be
constructed and maintained. The first and subsequent years operating budget of the Districts is
set forth in the Financing Plan. It is anticipated that all costs associated with the Districts’
permitted operation and maintenance of the Public Improvements shall be funded through the
imposition of a Fee imposed by the Districts, anticipated to initially be $900-$1,200 per year per
residential unit (subject to increase or decrease in accordance with the budgetary requirements of
the Districts and inflationary cost increases). Initially, the Developer will make advances to the
Districts to account for any shortfalls in operational and maintenance costs. The Districts are
authorized to repay the Developer for all such advances from surplus revenues including Fees
and ad valorem property taxes that are not otherwise pledged to the repayment of General
Obligation Debt. Any repayments of the operational and maintenance amounts stated herein shall
not constitute Debt of the Districts and shall be subject to annual appropriation.

H. Notices.

The following notices shall be required to be provided by the Districts to the City
Clerk of the City:
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a. The Districts shall cause to be provided to the City notices of all District
elections that authorize increases in taxes and or debt. Notice shall not be required for any
directors’ elections held in May of even-numbered years.

b. The Districts shall provide the City with notice of all Board meetings at
least 72 hours prior to such meeting.

c. The Districts shall provide notice to the City of any uncured events of
default by any District or any inability of the Districts to pay Debt obligations as they become
due, in accordance with the terms of such obligations, and which continue beyond a ninety (90)
day period, under any Debt instrument. Such notice shall be provided to the City not later than
ten (10) days after the end of such ninety (90) day period.

V1. DISCLOSURE TO PURCHASERS

The Districts shall provide written notice as a supplement or in addition to that required
by the Approved Development Plan regarding the Maximum Mill Levy, Revenue Debt
Limitation and the General Obligation Debt Limitation as well as a general description of the
Districts' authority to impose and collect rates, Fees, tolls and charges. The form of this notice
shall be submitted to the City for approval and shall be recorded with Jefferson County prior to
the imposition of any mill levy by the Districts.

VII. ANNUAL REPORT
A, General.

Each of the Districts shall be responsible for submitting an annual report to the
City no later than August 1* of each year following the year in which the Order and Decree
creating the District has been issued. Failure to submit an annual report within thirty (30) days of
its due date shall empower the City to impose sanctions as described in Section VIII.

B. Reporting of Significant Events.

The annual report shall include information as to any of the following;:

1. Names, addresses, and telephone numbers of District board members,
chief administrative staff and general counsel, together with the date, time and place of regular
Board meetings. '

2. Boundary changes made or proposed to the District’s boundary as of
December 31 of the prior year.

3. A description of District IGAs with other governmental entities either
entered into or proposed as of December 31 of the prior year.
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4. Copies of the Districts’ rules and regulations, if any, as of December 31 of
the prior year.

5. A summary of any litigation as of December 31 of the prior year.

6. A summary of the Districts’ construction of the Public Improvements as of
December 31 of the prior year and the costs associated with such Public Improvements.

7. A list of all facilities and improvements constructed by the Districts that
have been dedicated to and accepted by the City as of December 31 of the prior year.

8. The assessed valuation of the Districts for the current year.

9. Current year budget including a description of the Public Improvements to
be constructed in such year and a summary of all Fees, charges, assessments and mill levies.

10.  Audit of the Districts financial statements, for the year ending
December 31 of the previous year, prepared in accordance with generally accepted accounting
principles or audit exemption, if applicable.

11.  Notice of any uncured events of default by the District, which continue
beyond a ninety (90) day period, under any Debt instrument.

12.  Any inability of the Districts to pay their obligations as they come due, in
accordance with the terms of such obligations, which continue beyond a ninety (90) day period.

13. A narrative summary of the Districts’ progress in implementing the 2007
Amended Service Plan for the report year.

VIII. MATERIAL MODIFICATION

It is the intent of the City that the Districts abide by the limitations provided herein and
failure by any District to do so shall be considered a material modification of this 2007 Amended
Service Plan. A material modification shall include, but not be limited to exceeding the
following limitations set forth herein: the General Obligation Debt Limitation, Maximum Mill
Levy, Maximum Debt Mill Levy Imposition Term, Maximum Net Effective Interest Rate or
Revenue Debt Limitation.

The City shall provide at least 72 hours notice to the Districts prior to taking any action
under this Section VIII. Any violation of the parameters of this 2007 Amended Service Plan
shall allow the City to impose one (1) or more of the following sanctions, as it deems
appropriate:

A. Exercise any applicable remedy under the Special District Act.
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B. Withhold the issuance of any permit, authorization, acceptance or other
administrative approval necessary for the District’s development or construction of public
facilities. '

C. Exercise any remedy under the terms of any agreement between the City and the
Districts under which the Districts are in default.
IX. CONCLUSIONS

It is submitted that this 2007 Amended Service Plan for the Fossil Ridge Metropolitan
District Nos. 1, 2 and 3 as required by Section 32-1-203(2), C.R.S., has established that:

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

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

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

4. The area included in the Districts has, and 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 Lakewood, Colorado, which
has jurisdiction to approve this 2007 Amended Service Plan by virtue of Section 32-1-207,
C.R.S,, et seq., as amended, adopt a resolution that approves this 2007 Amended Service Plan as
submitted.

Respectfully submitted,
By WHITE, BEAR & ANKELE

Professional Corporation
As Counsel to the Districts

163532
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EXHIBIT B
Onsite and Regional Improvements



Fossil Ridge Metropolitan District 1-3
ONSITE IMPROVEMENT COST SUMMARY

Potential
Description Total Cost | Reimbursement Comments

ONSITE IMPROVEMENTS

Construction of 12" waterlines within all onsite collectors with 2 onsite pump stations
Onsite Water § 1252701 % 203,203 |{ See Note 1)
Onsite Sanitary $ 962500 |8 - |Construction of sanitary mains for 3 Onsite Sanitary Sewer Basins

Construction of 3 onsite detention ponds, storm sewer mains and inlets within all onsite

collectors, drop structure controls in all drainage ways, combined storm, pedestrian, and
Onsite Storm Sewer $ 3,965076 % - wildlife crossings
Alameda Parkway $ 438624 | % - Construction of phased safety improvements including asphalt accell/decell lanes at indiana

Construction of 60' ROW section w/ 36' FL - FL including asphalt. curb. gutter. and walks;
Battic Drive $ 2299485 - Mclintyre to E. Prop line of Extenda Care.

' Construction of 60' ROW section w/ 36' FL - FL including asphalt, curb. gulter. and walks;

Hiff Avenue $ 5023811% - Indiana to existing Hiff Avenue stub-out.

Construction of 60° ROW section w/ 36' FL - FL including asphalt, curb, gutter. and walks;
South Indiana Street $ 2,637,002 18 - |Alameda to S. Prop.

Construction of 60' ROW section w/ 36' FL - FL including asphalt, curb, guiter. and walks;
Vassar Street $ 1,400,421 18 - Mcintyre {o Indiana
Lakewood City Park $§ 2,718,995 1% - Grading, Landscaping, Irrigation, and Construction
Community Recreational center(s) | § 4,829,681 ) - Grading, Landscaping, Irrigation, and Construction

Includes all landscaping. irrigation, walks, and walls for street scapes, open space corridors,
Open Space/ Buffer Landscaping | $ 6.583,761 | § - tracts and entry monumentation
Removal of Existing Utilities $ 138,567 |8 - Removal of existing onsite Mt. Carbon water and sanitary mains.
Legal - Construction Related $ 750,000 S - General legal for districi(s)
Total $26,409,667 S 203,203

Notes:

1. Potential reimbursement based on waterline loop provided to adjacent properties (Westwind).

Additional Information:

. Total Costs include material and installation costs in addition to contingencies (10%), engineering (7%). surveying (49%), construction management (8%),
soils engineering/testing (1.5%), and inspection fees (1.5%).
- In addition to the District Onsite Expense shown here, the developer will be privately funding local public improvement costs for lot development and servicing,

which are anticipated to be approximately $40 million ($32.000 per SFD lot and $20.000 per MF lot).
- Onsite Improvements identified herein are anticipated to be funded thraugh General Obligation Bonds and/or Revenue Bonds as set forth in the text of the

Service Plan




Fossil Ridge Metropolitan District 1-3
REGIONAL IMPROVEMENT COST SUMMARY

Potential
Description Total Cost | Reimbursement Comments
REGIONAL IMPROVEMENTS
. Construction of sanitary mains through Westwind property and upgrades to existing

Oifsite Sanitary $ 527,042 |5 82,076 |facilities. { See Note 1)

Construction of 24" water transmission line and loop (approximately 9 miles to site) and
Regional Water $13,414,755 | $ 4,986,344 |[6MG water storage ( See Note 1)

Construction of 80' ROW section w/ 36' FL - FL including asphalt, curb, gutter, and walks; S.
South Indiana Street $ 768,030 % 645,908 |Prop to Yale ( See Note 2 )

Construction of a 4-lane Arterial section including asphalt, curb, gutter, and walks: C-470
Alameda Parkway $ 7,156,189 | $ 6,376,993 |Interchange to Bear Creek Blvd { See Note 3)

Construction of a 6-lane Arterial section, with oversized median to accomidate overhead
S. Mclintyre Bivd $ 7,135877 [ S 6,358,715 |power lines, including asphalt, curb, gutter, and walks; Alameda to Yale ( See Note 3 )

Construction of the north 1/2 of a 4-lane Arterial section including asphalt, curb, gutter, and
Yale Avenue $ 268,072|5S 238,883 |walks; along Original Springfield Green Plat frontage { See Note 3 )
Total $29,269,765 S 18,688,919
Notes:

1.

2.
3.

Potential reimbursement based on single-family equivalents and/or commercial sf of all properties within the regional service area. Existing facil
upgrades are located within: Yale Ave. from MH BS-46.6 through BS-50.12. Bear Creek Blvd. from MH BS-50.12 through BS-1, and Indiana St.

from MH TH-4 to the Tamarisk lift station.
Potential reimbursement based on Fossil Ridge MD 1-3 only contributing proportionate share of traffic signal located at Indiana and Morrison Road.

Potential reimbursement based on trip generation of all properties within the regional service area.

Additional Information:

Total Costs include material and installation costs in addition to contingencies (10%). engineering {7%), surveying (4%). construction management (8%),

soils engineering/testing (1.5%), and inspection fees {1.5%).

The Approved Development Plan requires construction of all of the Regional Improvements identified herein based upon certain thresholds of development.

It is anticipated that the Developer will be required to fund all or a part of these Regional Improvements based upon the manner in which development of the
Project progresses as compared with that of adjacent developments. The Districts shail be authorized to issue the Developer Revenue Bonds in recognition
of all amounts advanced for the construction of the Regional improvements, subject to the limitations of this Service Plan. The source of revenues associated
with repayment of the Revenue Bonds may include: (1) Reimbursement to the Service District from a Regional Services Provider, (2) Reimbursements
received directly from adjacent property owners and, (3) grants and other revenues provided to the Service District by governmental agencies.




EXHIBIT C-1
Legal Description for Fossil Ridge Metropolitan District No. 1



LEGAL DESCRIPTION

DISTRICT NO. 1
SHEET 1 OF 2

PROPERTY DESCRIPTION

A PARCEL OF LAND BEING A PART OF SPRINGFIELD GREEN, A SUBDIVISION PLAT
RECORDED AT RECEPTION NO. 86040993 OF THE RECORDS OF THE JEFFERSON
COUNTY CLERK AND RECORDER, LOCATED IN THE SOUTHWEST QUARTER OF SECTION
25, TOWNSHIP 4 SOUTH, RANGE 70 WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY OF
LAKEWOOD, COUNTY OF JEFFERSON, STATE OF COLORADO, BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE WEST QUARTER CORNER OF SAID SECTION 25, AND CONSIDERING
THE WEST LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 25 TO BEAR NORTH
00°34'09" WEST, WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO:

THENCE NORTH 89°08'00" EAST, ALONG THE NORTH LINE OF THE SOUTHWEST
QUARTER OF SAID SECTION 25, A DISTANCE OF 645.94 FEET, TO THE POINT OF
BEGINNING;

THENCE CONTINUING NORTH 89'08'00" EAST, ALONG SAID NORTH LINE, A DISTANCE OF
208.74 FEET;

THENCE SOUTH 00°00°00" WEST, A DISTANCE OF 243.07 FEET;

THENCE SOUTH 90°00°00" WEST, A DISTANCE OF 154.48 FEET;

THENCE NORTH 12°44'19" WEST, A DISTANCE OF 245.97 FEET TO THE POINT OF
BEGINNING;

SAID PARCEL CONTAINS AN AREA OF 43,897 SQUARE FEET OR 1.01 ACRES, MORE OR
LESS.

I, THOMAS D. STAAB, A SURVEYOR LICENSED IN THE STATE OF COLORADO, DO
HEREBY CERTIFY THAT THE ABOVE LEGAL DESCRIPTION AND ATTACHED EXHIBIT
WERE PREPARED BY ME OR UNDER M EGTJJ,SUPERWS@N AND CHECKING.
Q.
fq-ﬁ\

m-’» Ve,

CARROLL & LANGE, INC.

S-30-0M
DATE

I \ Carroll & Lange ¢
Professional Engineers & Land Surveyors

165 South Union Blvd., Suite 156

Lakewood, Colorado 80228
PHONE: (303) 980-0200
FAX: (303) 980-0917

WWW.CARROLL-LANGE.COM
P: \3259\EXHIBIT\DISTRICT LEGALS 3-7-06\DISTRICT LEGALS 3-7-06, SHEET 1 OF 2, PREPARED 3/8/06 REVISED 5/25/07
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EXHIBIT C-2
Legal Description for Fossil Ridge Metropolitan District No. 2



LEGAL DESCRIPTION—

DISTRICT NO. 2 7
SHEET 1 OF 5

PROPERTY DESCRIPTION

A PARCEL OF LAND BEING A PART OF SPRINGFIELD GREEN, A SUBDIVISION PLAT
RECORDED AT RECEPTION NO. 86040993 OF THE RECORDS OF THE JEFFERSON
COUNTY CLERK AND RECORDER, LOCATED IN SECTION 25, TOWNSHIP 4 SOUTH, RANGE
70 WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY OF LAKEWOOD, COUNTY OF
JEFFERSON, STATE OF COLORADO, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT THE EAST QUARTER CORNER OF SAID SECTION 25, AND CONSIDERING
THE EAST LINE OF THE SOUTHEAST QUARTER OF SAID SECTION 25 TO BEAR SOUTH
00°08'06" EAST, WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO;
THENCE ALONG SAID EAST LINE SOUTH 00°08'06" EAST, ALONG THE EASTERLY
BOUNDARY LINE OF SAID SPRINGFIELD GREEN, A DISTANCE OF 1901.95 FEET;
THENCE SOUTH 89°08'00" WEST, ALONG THE SOUTH BOUNDARY LINE OF SAID
SPRINGFIELD GREEN, A DISTANCE OF 225.00 FEET;

THENCE NORTH 00'51'08" WEST, A DISTANCE OF 12.89 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF

45°29'29", A RADIUS OF 350.00 FEET AND AN ARC LENGTH OF 277.89 FEET;
THENCE NORTH 46'20'37" WEST, A DISTANCE OF 101.84 FEET TO A POINT OF

CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF

21°42'06", A RADIUS OF 330.00 FEET AND AN ARC LENGTH OF 124.99 FEET;
THENCE NORTH 24°38'30" WEST, A DISTANCE OF 235.28 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
48°02'40", A RADIUS OF 289.00 FEET AND AN ARC LENGTH OF 242.34 FEET;
THENCE NORTH 72°41'11" WEST, A DISTANCE OF B4.99 FEET TO A POINT OF

CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
45°48'56", A RADIUS OF 85.00 FEET AND AN ARC LENGTH OF 67.97 FEET TO A
POINT OF REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
31'37'52", A RADIUS OF 80.00 FEET AND AN ARC LENGTH OF 44.17 FEET TO A POINT
OF REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
45'48'56", A RADIUS OF 85.00 FEET AND AN ARC LENGTH OF 67.97 FEET;

THENCE SOUTH 47'18'49" WEST, A DISTANCE OF 250.46 FEET TO A POINT OF

CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF

7417'30", A RADIUS OF 550.00 FEET AND AN ARC LENGTH OF 713.15 FEET;
THENCE NORTH 58°23'41" WEST, A DISTANCE OF 444.06 FEET TO A POINT OF

CURVATURE;
Carroll & Lange ¢
Prolessional Engineers & Land Surveyors

165 South Union Bivd., Suite 156

takewood, Colorado 80228
PHONE: (303) 980-0200
FAX: (303) 980-0917

WWW.CARROLL-LANGE.COM
P: \3258\EXHIBIT\DISTRICT LEGALS 3-7-06\DISTRICT LEGALS 3-7-06, SHEET 1 OF 5, PREPARED 3/8/06, REVISED 5/25/07




LEGAL DESCRIPTION

DISTRICT NO. 2
SHEET 2 OF 5

PROPERTY DESCRIPTION

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
10°56'28", A RADIUS OF 320.00 FEET AND AN ARC LENGTH OF 61.11 FEET;

THENCE NORTH 60°20°09"” WEST, A DISTANCE OF 416.01 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
27°59'04", A RADIUS OF 820.00 FEET AND AN ARC LENGTH OF 400.50 FEET TO A
POINT OF CUSP;

THENCE ALONG THE ARC OF A NON—TANGENT CURVE TO THE RIGHT HAVING A
CENTRAL ANGLE OF 04'44'07°, A RADIUS OF 400.00 FEET, AN ARC LENGTH OF 33.06
FEET, AND A CHORD THAT BEARS NORTH 02'46'45" WEST;

THENCE NORTH 00°24'42" WEST, A DISTANCE OF 67.93 FEET TO A POINT OF
CURVATURE; '

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
75°20'47", A RADIUS OF 325.00 FEET AND AN ARC LENGTH OF 427.39 FEET TO A
POINT OF REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
3813'40", A RADIUS OF 250.00 FEET AND AN ARC LENGTH OF 166.80 FEET;
THENCE NORTH 38°42°25" EAST, A DISTANCE OF 223.32 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
0717'23", A RADIUS OF 350.00 FEET AND AN ARC LENGTH OF 44.53 FEET;
THENCE NORTH 43'59°'47" EAST, A DISTANCE OF 227.87 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
25'31'18", A RADIUS OF 300.00 FEET AND AN ARC LENGTH OF 133.63 FEET;
THENCE NORTH 18°28'29" EAST, A DISTANCE OF 409.71 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
1424’57, A RADIUS OF 300.00 FEET AND AN ARC LENGTH OF 75.48 FEET TO A
POINT OF REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
27°50'40", A RADIUS OF 300.00 FEET AND AN ARC LENGTH OF 145.79 FEET;
THENCE NORTH 05'02'46" EAST, A DISTANCE OF 180.15 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
23'34'14", A RADIUS OF 349.09 FEET AND AN ARC LENGTH OF 143.61 FEET TO A
POINT OF REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
29°24'45", A RADIUS OF 150.00 FEET AND AN ARC LENGTH OF 77.00 FEET;

/\ Carroll & Lange ¢

Professional Engineers & Land Surveyors
165 South Union Bivd., Sulte 156

Lakewood, Colorado 80228
PHONE: (303) 980-0200
FAX: (303) 980-0917

WWW.CARROLL-LANGE.COM
P: \3259\EXHIBIT\DISTRICT LEGALS 3~7-06\DISTRICT LEGALS 3-7-05, SHEET 2 OF 5, PREPARED 3/8/06, REVISED 5/25/07




LEGAL DESCRIPTION

DISTRICT NO. 2
SHEET 3 OF §

PROPERTY DESCRIPTION

THENCE NORTH 00'47°45" WEST, A DISTANCE OF 203.49 FEET TO A POINT ON THE
SOUTH LINE OF THE NORTH HALF OF THE NORTHEAST QUARTER OF SAID SECTION 25;
THENCE NORTH 89'12'15" EAST, ALONG SAID SOUTH LINE, A DISTANCE OF 2014.71
FEET TO THE NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF THE NORTHEAST
QUARTER OF SAID SECTION 25;

THENCE SOUTH 00°07'58" EAST, ALONG THE EAST LINE OF THE SOUTH HALF OF THE
NORTHEAST QUARTER OF SAID SECTION 25, A DISTANCE OF 1315.23 FEET TO THE
POINT OF BEGINNING;

SAID PARCEL CONTAINS AN AREA OF 6,399,579 SQUARE FEET OR 146.91 ACRES,
MORE OR LESS.

I, THOMAS D. STAAB, A SURVEYOR LICENSED IN THE STATE OF COLORADO, DO
HEREBY CERTIFY THAT THE ABOVE LEGAL DESCRIPTION AND ATTACHED EXHIBIT
WERE PREPARED BY ME OR UNDER MY, &iﬁ?g}]},,SUPERVISION AND CHECKING.

Sl
THOMAS D. STAAB, P.L.S. 25965 *’;@ .

FOR AND ON BEHALF OF tff;q'{““'.‘bc"@}

CARROLL & LANGE, INC. 'mzmuum\\“*
5-20-o7/

DATE

/\ Carroll & Lange ¢
Prolessional Engineers & Land Surveyors
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Lakewood, Colorado 80228
PHONE: (303) 980-0200
FAX: {303) 980-0917
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EXHIBIT

DISTRICT NO. 2
SHEET 5 OF &
LINE TABLE CURVE TABLE
LINE [LENGTH| BEARING CURVE| DELTA | RADIUS | LENGTH | BEARING
L1 12.88'| NOO'51'08"W C1| 45729'29"| 350.00"| 277.89'| N23'35'62"W
L2| 101.84'| N46°20'37"W C2| 21'42'06"| 330.00°| 124.99') N35'29'33"W
L3| 235.28'| N24°38'30"W C3| 48:02'40"| 289.00'| 242.34'| N4839'50"W
L4| 84.99'| N72:4111"W C4| 45'48'56" 85.00' 67.97°| SB424'21"W
LS| 250.46'| S47'18'49"W C5| 3137'52" 80.00° 44.17'| S7718'49"W
L6| 444.06"| N5823'41"W C6| 45'48'56" 85.00° 67.97'| S7071317"W
L7] 416.01"| N60"20°09"W C7| 7417'30"| 550.00° 713.15'] S84°27'34"W
L8| 67.93'| NOO24'42"W C8| 10'56'28"| 320.00° 61.11"| N63'51'55"W
L9] 223.32'| N36'42'25"E C9| 27'59'04" 820.00'| 400.50"| N8319'41"W
L10| 227.87'| N43'59'47"E C10| 04'44'07"| 400.00 33.06'| NO2°46'45"W
L11] 409.71'| N1828'29"E C11| 75720'47"| 325.00"| 427.39'| N37115'41"E
L12] 180.15°} NO5'02'46"E Ci2| 3813'40"| 250.00'} 166.80"| N55'49'15"E
L13] 203.49'| NOQ'47°45"W C13| 0717'23"| 350.00° 44.53"] N40'21'06"E
Ci4| 25'318"| 300.00"| 133.63"| N3114'08"E
C15| 14'24'57"| 300.00° 75.48'| N25'40'57"E
C16] 27'50'40"| 300.00'| 145.79'| N1858'06"E
C17] 23'3414"| 349.09' 143.61'| N16°49'53"E
C18| 2924'45"| 150.00° 77.00"]_N13'54'38"E
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EXHIBIT C-3
Legal Description for Fossil Ridge Metropolitan District No. 3



LEGAL DESCRIPTION

DISTRICT NO, 3
SHEET 1 OF 6

PROPERTY DESCRIPTION

A PARCEL OF LAND BEING A PART OF SPRINGFIELD GREEN, A SUBDIVISION PLAT
RECORDED AT RECEPTION NO. 86040993 OF THE JEFFERSON COUNTY CLERK AND
RECORDER TOGETHER WITH A PART OF THE NORTHEAST QUARTER AND A PART OF THE
NORTHWEST QUARTER OF SECTION 25, SAID PARCEL LOCATED IN SECTION 25, TOWNSHIP
4 SOUTH, RANGE 70 WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY OF LAKEWOOQD,
COUNTY OF JEFFERSON, STATE OF COLORADO, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF THE SOUTHWEST QUARTER OF THE
NORTHWEST QUARTER OF THE NORTHEAST QUARTER OF SAID SECTION 25 AND
CONSIDERING THE SOUTH LINE OF THE NORTH HALF OF THE NORTHEAST QUARTER OF
SAID SECTION 25 TO BEAR NORTH 89°12'15" EAST WITH ALL BEARINGS CONTAINED HEREIN
RELATIVE THERETO;

THENCE SOUTH 00°21'31" EAST, ALONG THE WEST LINE OF THE SOUTHWEST QUARTER OF
THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER OF SAID SECTION 25, DISTANCE
OF 659.36 FEET TO THE NORTHWEST CORNER OF THE SOUTHWEST QUARTER OF THE
NORTHEAST QUARTER OF SAID SECTION 25;

THENCE NORTH 89712°15" EAST, ALONG THE SOUTH LINE OF THE NORTH HALF OF THE
NORTHEAST QUARTER OF SAID SECTION 25, A DISTANCE OF 699.00 FEET;

THENCE SOUTH 00°47°45" EAST, A DISTANCE OF 203.49 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
29°24'45", A RADIUS OF 150.00 FEET, AN ARC LENGTH OF 77.00 FEET TO A POINT OF
REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF

23°34'14", A RADIUS OF 349.09 FEET AND AN ARC LENGTH OF 143.81 FEET;

THENCE SOUTH 05'02°468" WEST, A DISTANCE OF 180.15 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
27°50'40", A RADIUS OF 300.00 FEET AND AN ARC LENGTH OF 145.79 FEET TO A POINT
OF REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
14°24’57", A RADIUS OF 300.00 FEET AND AN ARC LENGTH OF 75.48 FEET;

THENCE SOUTH 18°28'29" WEST, A DISTANCE OF 409.71 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
25°31"18", A RADIUS OF 300.00 FEET AND AN ARC LENGTH OF 133.63 FEET;

THENCE SOUTH 43'59'47" WEST, A DISTANCE OF 227.87 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF

0717°'23", A RADIUS OF 350.00 FEET, AN ARC LENGTH OF 44.53 FEET;
THENCE SOUTH 36°42'25" WEST, A DISTANCE OF 223.32 FEET TO A POINT OF

CURVATURE;
Carroll & Lange ¢
Professional Engineers & Land Surveyors

165 South Union Blvd,, Suite 156

Lakewood, Colorado 80228
PHONE: (303) 980-0200
FAX: 3303) 980-0917

WWW.CARROLL-LANGE.COM
P: \3259\EXHIBIT\DISTRICT LEGALS 3-7-0B\DISTRICT LEGALS 3-7-06, SHEET 1 OF 6, PREPARED 3/8/06, REVISED 5/25/07




LEGAL DESCRIPTION

DISTRICT NO. 3
SHEET 2 OF 6

PROPERTY DESCRIPTION

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
3813'40", A RADIUS OF 250.00 FEET AND AN ARC LENGTH OF 166.80 FEET TO A POINT
OF REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
75'20'47", A RADIUS OF 325.00 FEET AND AN ARC LENGTH OF 427.39 FEET;

THENCE SOUTH 00'24'42" EAST, A DISTANCE OF 67.93 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
04°44’07", A RADIUS OF 400.00 FEET AND AN ARC LENGTH OF 33.08 FEET TO A POINT
OF CUSP;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF

27°59'04”, A RADIUS OF 820.00 FEET AND AN ARC LENGTH OF 400.50 FEET;

THENCE SOUTH 69°20'09" EAST, A DISTANCE OF 416.01 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
10°56'28", A RADIUS OF 320.00 FEET AND AN ARC LENGTH OF 61.11 FEET;

THENCE SOUTH 58°'23'41" EAST, A DISTANCE OF 444.06 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
7417°30", A RADIUS OF 550.00 FEET AND AN ARC LENGTH OF 713.15 FEET;

THENCE NORTH 47°18'49" EAST, A DISTANCE OF 250.46 FEET TO A POINT OF

CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
4548'56", A RADIUS OF 85.00 FEET AND AN ARC LENGTH OF 67.97 FEET TO A POINT
OF REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF
31°37'52", A RADIUS OF 80.00 FEET AND AN ARC LENGTH OF 44.17 FEET TO A POINT OF
REVERSE CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF

45°48'56", A RADIUS OF 85.00 FEET AND AN ARC LENGTH OF 67.97 FEET;

THENCE SOUTH 72°41'11" EAST, A DISTANCE OF 84.99 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
48°02°40", A RADIUS OF 289.00 FEET AND AN ARC LENGTH OF 242,34 FEET,

THENCE SOUTH 24°38'30" EAST, A DISTANCE OF 235.28 FEET TO A POINT OF
CURVATURE;

THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF

21°42'06", A RADIUS OF 330.00 FEET AND AN ARC LENGTH OF 124.99 FEET;

THENCE SOUTH 46°20'37" EAST, A DISTANCE OF 101.84 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
45'29'29", A RADIUS OF 350.00 FEET AND AN ARC LENGTH OF 277.89 FEET;

THENCE SOUTH 00°51'08" EAST, A DISTANCE OF 12.88 FEET TO A POINT ON THE
SOUTHERLY BOUNDARY OF SAID SPRINGFIELD GREEN;
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LEGAL DESCRIPTION

DISTRICT NO. 3
SHEET 3 OF 6

PROPERTY DESCRIPTION
THENCE ALONG SAID SOUTHERLY BOUNDARY THE FOLLOWING THREE (3) COURSES:

1. THENCE SOUTH 89°08'00" WEST, A DISTANCE OF 1125.49 FEET;
2. THENCE SOUTH 00'14'44" EAST, A DISTANCE OF 192.53 FEET,
3. THENCE SOUTH 89°09'15” WEST, A DISTANCE OF 1792.45 FEET;

THENCE SOUTH 48°'34'50" WEST, A DISTANCE OF 56.22 FEET TO A POINT ON A CURVE
ON THE EASTERLY RIGHT—OF-WAY LINE OF MCINTYRE STREET;

THENCE ALONG SAID EASTERLY RIGHT—OF—-WAY LINE THE FOLLOWING FIVE (5) COURSES:

1. THENCE ALONG THE ARC OF A NON—TANGENT CURVE TO THE LEFT HAVING A
CENTRAL ANGLE OF 19°44'49", A RADIUS OF 550.00 FEET, AN ARC LENGTH OF
189.56 FEET, AND A CHORD THAT BEARS NORTH 51'58'21" WEST;

2. THENCE NORTH 61°50'45" WEST, A DISTANCE OF 179.71 FEET TO A POINT OF

CURVATURE;
3. THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF

24'51'03", A RADIUS OF 1504.99 FEET AND AN ARC LENGTH OF 652.76 FEET;
4. THENCE NORTH 36°59'42" WEST, A DISTANCE OF 1092.20 FEET;
5. THENCE NORTH 12°44’19" WEST, A DISTANCE OF 381.19 FEET;

THENCE NORTH 90°00'00" EAST, A DISTANCE OF 154.48 FEET;

THENCE NORTH 00°00'00" EAST, A DISTANCE OF 243.07 FEET TO A POINT ON THE NORTH
LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 25;

THENCE SOUTH 89°08'00” WEST, ALONG SAID NORTH LINE, A DISTANCE OF 208.74 FEET
TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF SOUTH MCINTYRE STREET;

THENCE ALONG SAID EASTERLY RIGHT OF WAY LINE THE FOLLOWING THREE (3) COURSES:

1. THENCE NORTH 12°44'19" WEST, A DISTANCE OF 1442.29 FEET TO A POINT ON A

CURVE;
2. THENCE ALONG THE ARC OF A NON—TANGENT CURVE TO THE RIGHT HAVING A

CENTRAL ANGLE OF 01°54'39", A RADIUS OF 1216.85 FEET, AN ARC LENGTH OF
40.58 FEET, AND A CHORD WHICH BEARS NORTH 07°26'19" WEST TO A POINT OF

COMPOUND CURVATURE;
3. THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF

25°24'53", A RADIUS OF 1210.83 FEET, AN ARC LENGTH OF 537.09 FEET, AND A

CHORD WHICH BEARS NORTH 086'13'27" EAST, TO A POINT ON THE SOUTH LINE OF
THE NORTH HALF OF THE NORTH HALF OF THE NORTHWEST QUARTER OF SAID

SECTION 25;
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LEGAL DESCRIPTION

DISTRICT NO. 3
SHEET 4 OF 6

PROPERTY DESCRIPTION
THENCE NORTH 8911'47" EAST, ALONG SAID SOUTH LINE, A DISTANCE OF 246.83 FEET,
THENCE SOUTH 28'46'04" EAST, A DISTANCE OF 793.23 FEET TO THE BOUNDARY OF

THAT PARCEL OF LAND RECORDED UNDER RECEPTION NO. 84088063 OF THE RECORDS OF
THE JEFFERSON COUNTY CLERK AND RECORDER;

THENCE ALONG THE BOUNDARY OF SAID PARCEL THE FOLLOWING THREE (3) COURSES:

1. THENCE SOUTH 61113'56" WEST, A DISTANCE OF 144.00 FEET;
2. THENCE SOUTH 28°46°04" EAST, A DISTANCE OF 156.00 FEET;
3. THENCE NORTH 61'13'56" EAST, A DISTANCE OF 144.00 FEET;

THENCE SOUTH 28'46'04" EAST, A DISTANCE OF 182.58 FEET TO A POINT ON THE
WESTERLY BOUNDARY OF SAID SPRINGFIELD GREEN;

THENCE SOUTH 00°34'04" EAST, ALONG SAID WESTERLY BOUNDARY, A DISTANCE OF
979.87 FEET TO A POINT ON THE NORTH LINE OF THE SOUTHWEST QUARTER OF SAID
SECTION 25;

THENCE NORTH 89°08'00" EAST, ALONG SAID NORTH LINE, A DISTANCE OF 1210.85 FEET
TO THE SOUTHEAST CORNER OF LOT 3, BLOCK 6, OF SAID SPRINGFIELD GREEN;

THENCE ALONG THE EASTERLY LINES OF SAID LOT 3 THE FOLLOWING THREE (3) COURSES:

1. THENCE NORTH 00°33'29" WEST, A DISTANCE OF 1278.15 FEET;
2. THENCE NORTH 36'10'18" WEST, A DISTANCE OF 713.77 FEET;

3. THENCE NORTH 53°48'26" EAST, A DISTANCE OF 203.78 TO A POINT ON THE
BOUNDARY OF SAID SPRINGFIELD GREEN;

THENCE NORTH 89'11'47" EAST ALONG THE BOUNDARY OF SAID SPRINGFIELD GREEN, A
DISTANCE OF 576.19 FEET TO THE POINT OF BEGINNING;

SAID PARCEL CONTAINS AN AREA OF 7,696,094 SQUARE FEET OR 176.68 ACRES, MORE
OR LESS.

|, THOMAS D. STAAB, A SURVEYOR LICENSED IN THE STATE OF COLORADO, DO HEREBY
CERTIFY THAT THE ABOVE LEGAL DES@R‘} %ngND ATTACHED EXHIBIT WERE PREPARED
R"' h 3

THOMAS D. STAAB, P.L.S. 25965 iy
FOR AND ON BEHALF OF
CARROLL & LANGE, INC.
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EXHIBIT

DISTRICT NO. 3

SHEET & OF 6
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EXHIBIT

DISTRICT NO. 3
SHEET 6 OF 6

CURVE TABLE

CURVE| DELTA | RADIUS | LENGTH | BEARING

C1] 29°24'45" 150.00' 77.00'} S13'54'38"W

C2| 2334'14"| 349.09' 143.61'| S16749'53"W

C3| 27'50'40"] 300.00'| 145.79'| S18'58'06"W

C4| 14'24'57"| 300.00' 75.48'| $25'40°'57"W

C5] 25'31'18"] 300.00°| 133.63'| S31'14'0B"W

C6| 0717'23"| 350.00' 44.53'| S40°21'06"W

C7| 3813'40"| 250.00'| 166.80'! S55'49'15"W

C8| 75'20°'47"| 325.00'| 427.39'| S37115'41"W

C9| 04'44'07"| 400.00° 33.06"| S02°46'45"E

C10| 27'59'04"| 820.00'] 400.50'| SB319'41"E

C11) 10'56'28"|  320.00° 61.11"] S63'51'55"E

C12| 7417'30"| 550.00' 713.15°| N84'27'34"E

C13| 45'48'56" 85.00° 67.97°| N7013"17"E

Cl4| 31:37'52” 80.00° 44.17'| N77118'49"E

C15| 45'48'56" 85.00' 67.97"| N84'24'21"E

Ci6| 48°02'40"| 2B9.00'] 242.34'| S48°'39'50"E

C17] 21'42'06"] 330.00'| 124.99'| S$35'29'33"E

C18| 4529'28" 350.00'] 277.89'| S23'35'52"E

C19] 01'54'39"| 1216.85' 40.58'| NO7°26'19"W

C20| 25'24'53"| 1210.83| 537.09'! N06"13'27"E

LINE TABLE

LINE JLENGTH| BEARING
L1} 1442.29'] N12'44'19"W
L2] 246.83'| NB911'47"E
L3| 144.00'| S6113'56"W
. L4| 156.00'| S28'46'04"E
L5| 144.00'| N6113'56"E
L6| 1B82.58'| S28'46'04"E
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EXHIBIT C-4
Map of the Districts’ Boundaries




EXHIBIT C—4

MAP OF DISTRICTS' BOUNDARIES
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EXHIBIT C-5
Inclusion Area



A PARCEL OF LAND BEING A PART OF THE NORTHWEST QUARTER OF SECTION 25,
TOWNSHIP 4 SOUTH, RANGE 70 WEST OF THE SIXTH PRINCIPAL MERIDIAN, COUNTY OF
JEFFERSON, STATE OF COLORADO, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE WEST QUARTER CORNER OF SAID SECTION 25 AND CONSIDERING
THE SOUTH LINE OF THE NORTHWEST QUARTER OF SAID SECTION 25 TO BEAR NORTH
89°08'00" EAST WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO:

THENCE NORTH 89°08'00" EAST, ALONG SAID SOUTH LINE, A DISTANCE OF 645.94 FEET TO
THE POINT OF BEGINNING;

THENCE NORTH 12°44'19" WEST, A DISTANCE OF 1442.29 FEET TO A POINT ON A CURVE;
THENCE ALONG THE ARC OF A NON-TANGENT CURVE TO THE RIGHT HAVING A
CENTRAL ANGLE OF 01°54'39", A RADIUS OF 1216.85 FEET, AN ARC LENGTH OF 40.58 FEET,
AND A CHORD THAT BEARS NORTH 07°26'19" WEST TO A POINT OF COMPOUND
CURVATURE,;

THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF
25°24'53", A RADIUS OF 1210.83 FEET AND AN ARC LENGTH OF 537.09 FEET TO A POINT ON
THE SOUTH LINE OF THE NORTH HALF OF THE NORTH HALF OF THE NORTHWEST
QUARTER OF SAID SECTION 25;

THENCE NORTH 89°11'47" EAST, ALONG SAID SOUTH LINE, A DISTANCE OF 246.83 FEET;
THENCE SOUTH 28°46'04" EAST, A DISTANCE OF 793.23 FEET TO THE BOUNDARY OF THAT
PARCEL OF LAND RECORDED UNDER RECEPTION NO. 84088063 OF THE RECORDS OF THE
JEFFERSON COUNTY CLERK AND RECORDER;

THENCE ALONG THE BOUNDARY OF SAID PARCEL THE FOLLOWING THREE (3) COURSES:

1. THENCE SOUTH 61°13'56" WEST, A DISTANCE OF 144.00 FEET;
2. THENCE SOUTH 28°46'04" EAST, A DISTANCE OF 156.00 FEET;
3 THENCE NORTH 61°13'56" BAST, A DISTANCE OF 144.00 FEET;

THENCE SOUTH 28°46'04" EAST, A DISTANCE OF 182.58 FEET TO A POINT ON THE
WESTERLY BOUNDARY OF SPRINGFIELD GREEN RECORDED UNDER RECEPTION NO.
86040993 OF THE JEFFERSON COUNTY CLERK AND RECORDER;

THENCE SOUTH 00°34'04" EAST, ALONG SAID WESTERLY BOUNDARY, A DISTANCE OF
975.87 FEET TO A POINT ON THE SOUTH LINE OF THE NORTHWEST QUARTER OF SAID
SECTION 25;

THENCE SOUTH 89°08'00" WEST, ALONG SAID SOUTH LINE, A DISTANCE OF 535.74 FEET
TO THE POINT OF BEGINNING;

SAID PARCEL CONTAINS AN AREA OF 1,155,017 SQUARE FEET OR 26.52 ACRES, MORE OR
LESS.




LEGAL DESCRIPTION

THAT PARCEL OF LAND DESCRIBED AT RECEPTION NUMBER 80096878 OF THE RECORDS OF
THE JEFFERSON COUNTY CLERK AND RECORDER, LOCATED IN THE NORTHEAST QUARTER OF
SECTION 25, TOWNSHIP 4 SOUTH, RANGE 70 WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY
OF LAKEWOOD, COUNTY OF JEFFERSON, STATE OF COLORADO, BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE SOUTHWEST QUARTER OF SAID NORTHEAST
QUARTER, AND CONSIDERING THE NORTH LINE OF THE SOUTH HALF OF THE NORTHEAST
QUARTER OF SAID SECTION 25, TOWNSHIP 4 SOUTH, RANGE 70 WEST OF THE SIXTH PRINCIPAL
MERIDIAN, TO BEAR NORTH 8912'15" EAST, WITH ALL BEARINGS CONTAINED HEREIN BEING
RELATIVE THERETO;

THENCE NORTH 8912'15" EAST ALONG SAID NORTH LINE OF THE SOUTH HALF OF THE
NORTHEAST QUARTER, A DISTANCE OF 181.19 FEET TO THE POINT OF BEGINNING;

THENCE NORTH 89"12'15" EAST CONTINUING ALONG SAID NORTH LINE, A DISTANCE OF 453.07
FEET; :

THENCE SOUTH 00°15'39” EAST, A DISTANCE OF 1317.77 FEET TO A POINT ON THE SOUTH
LINE OF SAID NORTHEAST QUARTER OF SECTION 25; ‘

THENCE SOUTH 89°08'00" WEST ALONG SAID SOUTH LINE, A DISTANCE OF 453.08 FEET:
THENCE NORTH 00°15'39" WEST, A DISTANCE OF 1318.34 FEET TO THE POINT OF BEGINNING,

CONTAINING A CALCULATED AREA OF 13.71 ACRES, MORE OR LESS.

B, THE STATE OF COLORADO, DO HEREBY
’D ATTACHED EXHIBIT WERE PREPARED

THOMAS D. STAAB, PLS 25965 Wi,
FOR AND ON BEHALF OF
CARROLL & LANGE, INC.

B -Zo-07
DATE

# |\ Carrolla Lange
Professi E & Land Sutvayors
165 South Unjon Bivd,, Suite 156
Lakewood, Colorado 80228

\’ / (303) 980-0200

— P: \3873\REC, NO. BOOS6878.0WG, SHEET 1 OF 2, PREPARED 02/22/07 REV. 08/20/07
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Stan Bernstein and Associates, Inc.
: Financial Planners and Consultants
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
8400 East Prentice Avenue, Penthouse
Greenwood Village, Colorado §0111
Telephone: 303-409-7611, Fax: 303-409-7612; Email: stanplan@earthlink.net

MEMORANDUM

TO: MILES STEPHENS, CARMA
CHRIS BREMNER, CARMA
THOMAS P. MORTON, CARMA
KRISTEN BEAR, ESQ.
JOHN MULLINS

FROM: STAN BERNSTEIN
AMY BERNSTEIN

SUBJECT: FINANCING PLAN,
FOSSIL RIDGE METROPOLITAN DISTRICTS #1 — 3
(COMBINED)

DATE: August 20, 2007

This memorandum, and the attached multi-year combined financial model for Fossil
Ridge Metropolitan Districts # 1 — 3 (“the Districts™) has been assembled by Stan
Bernstein and Associates, Inc. based upon key assumptions regarding land use and
buildout provided by Carma, Inc.

Exhibit I (page 1), Cash Flow Forecast for Debt Service Fund Only — Infrastructure
Funding and Related Bond Issues. This Exhibit — row 34 - demonstrates how
approximately $39.0 million of infrastructure costs (these infrastructure costs include
5.0% annual compounded inflationary increases over current dollar cost estimates of
approximately $36.8 million) could be funded from a series of (i) non-rated limited tax
general obligation bond issues, (ii) development fees and (iii) developer infrastructure
capital loans.

Row 30 on Exhibit I indicates that approximately $39.0 million of infrastructure costs
expected to be incurred from 2006 through 2009 are assumed to be funded from
developer capital loans (it may also be possible to fund all, or a portion, of these costs
from developer credit enhanced variable rate demand bonds). It is assumed that these
developer capital loans will accrue interest at approximately 4.40% annually, and that by
October 1, 2032 all of the $39.0 million developer capital loans, plus $26.7 million of
compounded interest, could be recovered from the Districts’ issuance of non-rated limited
tax general obligation bonds (net bond proceeds in amount of $62,225,500 shown on
Schedule 2) and from approximately $3,500,000 of development fees.
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Exhibit I - Infrastructure Funding and Related Bond Issues (Continued)

Based upon an initial debt service mill levy of 30.0, which is assumed to increase to 40.0
mills for tax collection year 2031 (when the Mt. Carbon Metropolitan District’s
obligations are assumed to be discharged as they relate to the property in Fossil Ridge),
Row 32 on Exhibit I indicates that approximately $64.15 million of non-rated limited tax
general obligation bonds (netting $62,225,500 after costs of bond issuance) could be
issued and, when combined with development fees of approximately $3,500,000, could
be used to reimburse approximately $39.0 million of developer loans and approximately
$26.7 million of compounded interest on the developer capital loans.

October 1, 2010 $ 7,000,000
October 1, 2012 $18,000,000
October 1, 2015 $ 7,500,000
October 1, 2020 $ 6,750,000
October 1, 2025 $ 8,000,000
October 1, 2032 $16,900,000

Totals $64,150,000

The issuance, and related timing and size, of these $64.15 million of limited tax non-rated
general obligation bonds will be contingent upon the number of completed homes
occurring within the Districts’ boundaries and the related assessed valuation certified by
the Jefferson County Assessor’s Office, municipal bond interest rates, and debt service
coverage ratio requirements at the time of bond issuance. The timing and the size of the
above bond issues assume that at the date of bond issuance, the total outstanding non-
rated limited tax general obligation bonds will be approximately 50% of the total certified
assessed valuation for the Districts. The non-rated general obligation bonds assume
average interest rates of 6.0% (per discussions with representatives of Kirkpatrick, Pettis,
Investment Bankers) and debt service payments occurring no longer than a 30-year
period. Row 40 of Exhibit I presents the total amount of outstanding non-rated general
obligation bonds outstanding at the end of each year. Row 41 of Exhibit I presents the
total outstanding non-rated limited tax general obligation bonds at the end of each year as
a percentage of the Districts’ certified assessed valuation.
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Exhibit I - Infrastructure Funding and Related Bond Issues (Continued)

It is possible that decreases to the residential assessment rate caused by Gallagher, or
actual buildout occurring at a different pace than shown on Schedule 1, could result in a
corresponding increase or decrease in the total amount of non-rated limited tax general
obligation bonds being issued in the years shown on Exhibit I and Schedule 2.

The actual timing and the size of the above bond issues will vary depending upon
certified assessed valuation levels within the Districts’ boundaries. Row 42 of Exhibit I
presents the total outstanding developer capital loans assuming 4.40% annual
compounded interest.

Exhibit I — Revenue Available for Debt Service and Infrastructure Funding

This draft assumes a District debt service fund mill levy of 30.00 increasing to 40.00 for
tax collection year 2031 (which would increase in direct proportion to any decreases in
assessed valuation caused by Gallagher), and is based upon the land use and buildout
schedule presented on Schedule 1, page 2.

Exhibit I indicates other revenues in addition to the property taxes generated from a 30.00
—40.00 mill levy which include:

e Specific Ownership Taxes assumed to be 6% of property tax revenues.

¢ Single Family Development Fees imposed at building permit (assumed to be one year
* before homes are completed) on all single family residential units, which are based
upon $4,000 per unit (inflated a 5.0% annually beginning in 2008).

e Town Home Development Fees imposed at building permit on all town home
residential units, which are based upon $3,000 per unit (inflated @ 5.0% annually
beginning in 2008).

e Apartment Development Fees imposed at building permit on all apartment residential
units, which are based upon $1,500 per unit (inflated @ 5.0% annually beginning in
2008).

e It is assumed that the revenues generated from all of the above development fees
(approximately $5.52 million on an inflated basis), will be used to pay debt service on
all general obligation bond issues, repay the developer capital loans and interest
(approximately $3.5 million) and/or to fund capital infrastructure costs.
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Cash Flow Forecast, Exhibit I, page 4, General Fund Revenues and Expenditures
Exhibit II presents the combined Districts’ General Fund forecasted revenues and
operating and administrative expenditures. Detailed operating and administrative
expenditure estimates have been provided by officials of Carma and include grounds
maintenance, adult and family recreation facilities, related utility, administrative and
reserve costs (these detailed costs estimate are presented on Schedule 3, page 5). Key
assumptions are set forth as follows:

e The General Fund mill levy is assumed to be zero.

e Service Charge fees are calculated based upon $900 per year per completed
residential unit and are assumed to increase 5% annually beginning in 2011.

¢ Annual Expenditure estimates are presented on Schedule 3 and Exhibit II, and
assume 5% annual increases (including inflation) — these cost estimates may have
to be increased as a result of adding 30 single family units and 256 apartments to
the model.

e The Developer is planning to subsidize General Fund expenditures during the first
four years (or more if needed).

Schedule 1, page 2, presents the land use and expected buildout and the related
assessed valuation buildup for the Districts. An anticipated residential assessment rate
of 7.96% has been assumed for the entire planning period. This rate is currently 7.96%
but could decline every other year pursuant to the provisions of The Gallagher
Amendment. This analysis, pursuant to Carma’s direction, assumes that the Districts’
mill levy will be increased to offset any decrease in the residential assessment rate as a
result of Gallagher. This analysis assumes that inflationary increases in real estate will
result in 6% inflationary assessed valuation increases every other year. Discussions with
the Jefferson County Deputy Assessor indicates that the current assessed value of land
within the boundaries of the Districts is approximately $1,400,000 and is likely to
increase to in excess of $3,100,000 within the next year or two as a result of a bulk land
sale.

Schedule 2, page 3, presents the detailed debt service schedules. All non-rated limited
tax general obligation bond issues assume average coupon rates of 6.0% and no longer
than thirty-year serial maturities.
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LIMITATIONS

This Financial Model presents, to the best knowledge and belief of the Developer (based
upon assumptions provided by the Developer), the District’s expected cash position and
results of cash receipts and disbursements for the forecast period. Accordingly, the
Financial Model reflects the Developer’s judgment, as of the date of this report, of the
expected conditions within the District’s boundaries and the District’s expected course of
action. The assumptions disclosed in the Financial Model are those of the Developer and
have not been independently reviewed by Stan Bernstein and Associates, Inc.

The assumptions identified are believed to be the significant factors in determining
financial feasibility; however, they are likely not to be all-inclusive. There will usually
be differences between forecasted and actual results, because events and circumstances
frequently do not occur as expected, and those differences may be material. Key
assumptions — like those relating to market 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 Financing 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
(either positively or negatively). Additionally, other key assumptions relating to
inflation, assessment ratios, interest rates, debt service coverage requirements, and
infrastructure, administrative and operating costs may, and likely will vary from those
assumed.

Because Stan Bernstein and Associates, Inc. has not independently evaluated or reviewed
the assumptions that the Financial Model is based upon, we do not vouch for (and
disclaim any opinion) the achievability of the information presented on Exhibits I and II
and on Schedules 1 and 2. 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 and 2. Stan Bernstein and Associates, Inc. has no responsibility or
obligation to update this information or this Financial Model for events occurring after
the date of this memorandum. '

The actual amount of Limited Tax General Obligation Bonds (and the timing of their
issuance) that could be supported by the Districts will depend on the rate of buildout and
related increases in assessed valuation, interest rates and debt service coverage
requirements.
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EXHIBIT E
Statutory Contents of This Service Plan

A description of the proposed services;
A financial plan showing how the proposed services are to be financed:;

A preliminary engineering or architectural survey showing how proposed services are to
be provided,

A map of the Districts’ boundaries and an estimate of the population and valuation for
assessment of the Districts;

A general description of the facilities to be constructed and the standards of such
construction, including a statement of how the facility and service standards of Districts
are compatible with facility and service standards of the City and of municipalities and
special districts that are interested parties pursuant to Section 32-1-204(1), C.R.S.;

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

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

Information satisfactory to establish that each of the following criteria as set forth in
Section 32-1-203, C.R.S., has been met:

(a) That there is sufficient existing and projected need for organized service in the
area to be served by the Districts;

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

(c) That the Districts are capable of providing economical and sufficient service to
the area within their proposed boundaries;

(d) That the area included in the Districts has, or will have, the financial ability to
discharge the proposed indebtedness on a reasonable basis;




