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L INTRODUCTION
A, Purpose and Intent.

The Districts are independent units of local government, separate and distinct
from the Town, and, except as may otherwise be provided for by State or local law or this
Service Plan, their activities are subject to review by the Town only insofar as they may deviate
in a material manner from the requirements of the Service Plan, Town Code, or the
Intergovernmental Agreement. It is intended that the Districts will provide a part or all of the
Public Improvements for the use and benefit of all anticipated inhabitants and taxpayers of the
Districts. The primary purpose of the Districts will be to finance the construction of these Public
Improvements.

The Districts are not being created to provide ongoing operations and
maintenance services other than as specifically set forth in this Service Plan and by
Intergovernmental Agreement.

B. Need for the Districts.

There are currently no other governmental entities, including the Town, located in
the immediate vicinity of the Districts that consider it desirable, feasible or practical to undertake
the planning, design, acquisition, construction, installation, relocation, redevelopment, and
financing of the Public Improvements needed for the Project. Formation of the Districts is
therefore necessary in order for the Public Improvements required for the Project to be provided
in the most economic manner possible.

C. Objective of the Town Regarding Districts’ Service Plan.

The Town’s objective in approving the Service Plan for the Districts is to
authorize the Districts to provide for the planning, design, acquisition, construction, installation,
relocation, redevelopment and financing of the Public Improvements from the proceeds of Debt
to be issued by the Districts. All Debt is expected to be repaid by limited taxes imposed and
collected for no longer than the Maximum Debt Mill Levy Imposition Term for residential
properties and at a tax mill levy no higher than the Residential Maximum Debt Mill Levy for
residential properties and the Commercial Maximum Debt Mill Levy for commercial properties.
Debt which is issued within these parameters (as further described in the Financial Plan) will
insulate property owners from excessive tax burdens to support the servicing of the Debt and will
result in a timely and reasonable discharge of the Debt.

This Service Plan is intended to establish a limited purpose for the Districts and
explicit financial constraints that are not to be violated under any circumstances. The primary
purpose of the Districts is to provide for the Public Improvements associated with the Project,
including those regional improvements necessitated by the Project. Ongoing operational and
maintenance services may be allowed, but only if expressly authorized through an
intergovernmental agreement with the Town approved by the Town Council.

It is the intent of the Districts to consolidate if approved by the Town Council or
dissolve upon payment or defeasance of all Debt incurred or upon a court determination that
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adequate provision has been made for the payment of all Debt, and, if any District has authorized
operating functions under an intergovernmental agreement with the Town, to retain only those
powers necessary to impose and collect taxes or Fees that have been authorized by this Service
Plan and such intergovernmental agreement.

It is a requirement of this Service Plan that all property classified as “residential”
shall be located solely within the boundaries of the Residential District, and that all property
classified as “commercial” shall be located solely within the boundaries of the Commercial
District. For purposes of this distinction “commercial property” shall mean all property other
than “residential real property” as that term is defined in Article X, Section 3(1)(b) of the
Colorado Constitution. There are two goals of this distinction: (1) to have similarly situated
properties governed by common interests, and (2) to apply a lower maximum tax burden on
residential owners. As such, no commercial property shall be located in a Residential District,
and no residential property shall be located in a Commercial District. The foregoing shall not
prohibit the Residential and Commercial Districts from sharing the costs of Public Improvements
in compliance with the provisions of this Service Plan and applicable law.

The Districts shall be authorized to finance the Public Improvements that can be
funded from Debt to be repaid from tax revenues collected from a mill levy which shall not
exceed: (1) the Commercial Maximum Debt Mill Levy on commercial properties; or (2) the
Residential Maximum Debt Mill Levy and the Maximum Debt Mill Levy Imposition Term on
residential properties. It is the intent of this Service Plan to assure to the extent possible that no
commercial or residential property bear an economic burden that is greater in amount than that
associated with the Commercial Maximum Debt Mill Levy or the Residential Maximum Debt
Mill Levy, as applicable, and that no property developed for a residential use bear an economic
burden that is longer in duration than that associated with the Maximum Debt Mill Levy
Imposition Term in duration even under bankruptcy or other unusual situations. Generally, the
cost of Public Improvements that cannot be funded within these parameters and the financing
capacity of the Districts are not costs to be paid by the Districts. Costs of required Public
Improvements that cannot be financed by the District are expected to be financed by the
developer of the Project.

IL DEFINITIONS

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

Approved Development Plan: means a development plan or other process established by
the Town (including but not limited to approval of a preliminary development plan,
preliminary or final plat, minor development plat or site plan by the Town Planning
Commission or by the Town Council) for identifying, among other things, Public
Improvements necessary for facilitating development for property within the Service
Area as approved by the Town pursuant to the Town Code and as amended pursuant to
the Town Code from time to time.

Board: means the Board of Directors of one District or the Boards of Directors of all
Districts, in the aggregate, as the context may require.
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Bond, Bonds or Debt: means bonds or other obligations for the payment of which the
District has promised to impose an ad valorem property tax mill levy.

Capital Plan: means the Capital Plan described in Section V.B. which includes: (a) a list
of the Public Improvements which may be developed by the Districts; (b) an engineer’s
estimate of the cost of the Public Improvements; and (c) a pro forma capital expenditure
plan correlating expenditures with development.

Commercial District: means the Encore on 34 Metropolitan District No. 2.

Commercial Maximum Debt Mill Levy: means the maximum mill levy the Commercial
District is permitted to impose for payment of Debt as set forth in Section VI.C. below.

Covenant Enforcement and Design Review Services: means those services authorized
under Section 32-1-1004(8), C.R.S.

Development Fee: means a one-time development or system development fee that may be
imposed by the Districts on a per-unit (residential) or per square-foot (non-residential)
basis at or prior to the issuance of a certificate of occupancy for the unit or structure to
assist with the planning and development of the Public Improvements, which may only
be imposed by the Districts if authorized through an intergovernmental agreement with
the Town approved by the Town Council. If authorized through such an
intergovernmental agreement with the Town approved by the Town Council, the
Development Fee may be used to finance, plan, acquire, and construct the Public
Improvements, and pay Debt service.

District: means any one of the Encore on 34 Metropolitan District No. 1 through No. 3.
District No. 1: means the Encore on 34 Metropolitan District No. 1.

District No. 2: means the Encore on 34 Metropolitan District No. 2.

District No. 3: means the Encore on 34 Metropolitan District No. 3.

Districts: means District No. 1, District No. 2 and District No 3, collectively.

External Financial Advisor: means a consultant that: (1) advises Colorado governmental
entities on matters relating to the issuance of securities by Colorado governmental
entities, including matters such as the pricing, sales and marketing of such securities and
the procuring of bond ratings, credit enhancement and insurance in respect of such
securities; (2) shall be an underwriter, investment banker, or individual listed as a public
finance advisor in the Bond Buyer’s Municipal Market Place; and (3) is not an officer or
employee of the District and has not been otherwise engaged to provide services in
connection with the transaction related to the applicable Debt.

Fee or Fees: means any fee, rate, toll, penalty or charge imposed by the District for
services, programs or facilities provided by the District.



Financial Plan: means the Financial Plan described in Section VI, which describes (i)
how the Public Improvements are to be financed; (ii) how the Debt is expected to be
incurred; and (iii) the estimated operating revenue derived from property taxes for the
first budget year. The description in the Financial Plan of how bonds are to be issued shall
not constitute legal limits on the financial powers of the Districts; provided, however, that
the Districts shall not be permitted to issue bonds which are not in compliance with the bond
registration and issuance requirements of Colorado law, in addition to all requirements and
limitations of this Service Plan.

Inclusion Area Boundaries: means the boundaries of the area described in the Inclusion
Area Boundary Map.

Inclusion Area Boundary Map: means the map attached hereto as Exhibit C-2,
describing the property proposed for inclusion within one, but not any more than one, of
the boundaries of the Districts after organization, if any.

Initial District Boundaries: means the boundaries of the area described in the Initial
District Boundary Map.

Initial District Boundary Map: means the map attached hereto as Exhibit C-1, describing
the initial boundaries of the Districts.

Intergovernmental Agreement: means the Intergovemmental Agreement required by the
Town, a form of which is attached hereto as Exhibit 1.

Map Depicting Public Improvements: means the map attached hereto as Exhibit E,
showing the initial proposed location(s) of the Public Improvements listed in the Capital
Plan.

Maximum Debt Mill Levy Imposition Term: means the maximum term for imposition of
a mill levy on a particular property developed for residential uses as set forth in Section
VLE. below.

Operating District: means the Encore on 34 Metropolitan District No. 1.

Project: means the development or property commonly referred to as Encore on 34
development.

Proof of Ownership: means a current title commitment or ownership and encumbrance
report showing ownership and all encumbrances on all properties within the Initial
District Boundaries, or other documentation acceptable to the Town Attorney.

Public Improvements: means a part or all of the improvements authorized to be planned,
designed, acquired, constructed, installed, relocated, redeveloped as part of an Approved
Development Plan and financed as generally described in the Special District Act, except
as specifically limited in this Service Plan to serve the future taxpayers and inhabitants of
the Service Area as determined by the Board of the District.




Residential District: means the Encore on 34 Metropolitan District No. 3.

Residential Maximum Debt Mill Levy: means the maximum mill levy a Residential
District is permitted to impose for the payment of Debt as set forth in Section VID.
below.,

Service Area: means the property within the Initial District Boundary Map and the
Inclusion Area Boundary Map.

Service Plan: means this Service Plan for the Districts approved by Town Council.

Service Plan Amendment: means an amendment to the Service Plan approved by Town
Council in accordance with the applicable state law.

Special District Act: means Section 32-1-101, et seq., of the Colorado Revised Statutes,
as amended from time to time.

State: means the State of Colorado.
Town: means the Town of Johnstown, Colorado.

Town Code: means the Town of Johnstown Municipal Code, as may be amended and in
effect from time to time.

Town Council: means the Town Council of the Town of Johnstown, Colorado.
III. BOUNDARIES

The area of the Initial District Boundaries includes approximately 307 acres and the total
area proposed to be included in the Inclusion Area Boundaries is approximately 146 acres (less
the property dedicated to other public entities). A legal description of the Initial District
Boundaries and the Inclusion Area Boundaries is attached hereto as Exhibit A. A map of the
Initial District Boundaries is attached hereto as Exhibit C-1, and a map of the Inclusion Area
Boundaries is attached hereto as Exhibit C-2. Proofs of Ownership and consents of the owners
to organization of the Districts for all properties within the Initial District Boundaries are
attached hereto as Exhibit C-3. A vicinity map is attached hereto as Exhibit B. It is anticipated
that the boundaries of the Districts may change from time to time as the Project is developed and
as the Districts undergo inclusions and exclusions pursuant to Section 32-1-401, et seq., C.R.S.,
and Section 32-1-501, et seq., C.R.S., subject to the limitations set forth in Section V below.

IV.  PROPOSED LAND USE / POPULATION PROJECTIONS / ASSESSED
VALUATION

The Service Area consists of approximately 455 acres of commercial, residential and
mixed-use land. The current assessed valuation of the Service Area is assumed to be $0.00 for
purposes of this Service Plan and, at build out, is expected to be sufficient to reasonably
discharge the Debt under the Financial Plan. The residential population of the District at build-



out is estimated to be approximately 3,182 persons. The non-residential density of the District at
build-out is estimated to be approximately 978,000 square feet.

Approval of this Service Plan by the Town does not imply approval of the development
of a specific area within the Districts, nor does it imply approval of the number of residential
units or the total site/floor area of commercial or industrial buildings which may be identified in
this Service Plan or any of the exhibits attached thereto.

Approval of this Service Plan by the Town in no way releases or relieves the developer of
the Project, or the landowner or any subdivider of any portion of the Project property, or any of
their respective successors or assigns, of obligations to construct Public Improvements for the
Project or of obligations to provide to the Town such financial guarantees as may be required by the
Town to ensure the completion of the Public Improvements, or of any other obligations to the
Town under the Town Code or any applicable annexation agreement, subdivision agreement, or
other agreements affecting the Project property or development thereof.

V. DESCRIPTION OF PROPOSED POWERS, IMPROVEMENTS AND SERVICES
A. Powers of the Districts and Service Plan Amendment.

The Districts shall have the power and authority to provide the Public
Improvements within and without the boundaries of the Districts as such power and authority is
described in the Special District Act, and other applicable statutes, common law and the
Constitution, subject to the limitations set forth in this Service Plan and the Intergovernmental
Agreement.

1. Operations and Maintenance Limitation. The purpose of the Districts is to

plan for, design, acquire, construct, install, relocate, redevelop and finance the Public
Improvements. The Districts shall dedicate the Public Improvements to the Town or other
appropriate jurisdiction or owners association in a manner consistent with the Approved
Development Plan, other rules and regulations of the Town, and applicable provisions of the
Town Code, all as directed by the Town. The Districts shall not be authorized to operate and
maintain any part or all of the Public Improvements, unless expressly authorized through an
intergovernmental agreement with the Town approved by the Town Council. Unless otherwise
specified in an intergovernmental agreement with the Town, all parks and trails within any of the
Districts shall be open to the general public free of charge.

2. Covenant Enforcement. The Districts shall have the power to provide
covenant enforcement and design review services within the Districts if the Districts and the
governing body of a master association or similar body contract for such services, or if the
declaration, rules and regulations, or any similar document containing the covenants to be enforced
for the area within the Districts name the Districts as the enforcement or design review entity. The
Districts may provide services other than covenant enforcement and design review, such as
community organizations, community events and activities, community marketing, animal control,
security and common area maintenance, only if expressly authorized through an intergovernmental
agreement with the Town approved by the Town Council. The Districts shall have the power to
provide covenant enforcement and design review services only if revenues used to provide such
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services are derived from the area in which the service is furnished. The Town shall not bear any
responsibility for covenant enforcement or design review services within the boundaries of the
Districts. The Town’s architectural control, design review and other zoning, land use, development,
design and other controls are separate requirements that must be met in addition to any similar
controls or services undertaken by the Districts.

3. Fire Protection Limitation. The Districts shall not be authorized to plan
for, design, acquire, construct, install, relocate, redevelop, finance, operate or maintain fire
protection facilities or services, unless such facilities and services are provided pursuant to an
intergovernmental agreement with the Town approved by Town Council. The Districts shall not
be authorized to provide for ambulance or emergency medical services. The authority to plan
for, design, acquire, construct, install, relocate, redevelop or finance fire hydrants and related
improvements installed as part of the water system shall not be limited by this provision.

4, Television Relay and Translation Limitation. The Districts shall not be
authorized to plan for, design, acquire, construct, install, relocate, redevelop, finance, operate or
maintain television relay and translation facilities and services, other than for the installation of
conduit as a part of a street construction project, unless such facilities and services are provided
pursuant to an intergovernmental agreement with the Town approved by Town Council.

5. Construction Standards Limitation. The Districts shall ensure that the
Public Improvements are designed and constructed in accordance with the standards and
specifications of the Town and of federal and state governmental entities having proper
jurisdiction and of those special districts that qualify as “interested persons” under Section 32-1-
204(1), C.R.S,, as applicable. The Districts shall obtain the Town’s approval of civil engineering
plans and will obtain applicable permits for construction and installation of Public Improvements
prior to performing such work.

6. Residential Public Improvements Limitation. For the residential portions
of the Project, the Districts are authorized to plan for, design, acquire, construct, install, and
finance solely those Public Improvements that are either (i) off-site improvements necessary to
serve the residential development; or (ii) are parks, trails, or recreation facilities or amenities
located within or directly serving the residential development. The Districts shall not impose
any mill levy or any Development Fee or other Fees upon residential property for the design,
acquisition, construction, installation or financing of any other Public Improvements without first
obtaining Town Council approval of an amendment to this Service Plan, which amendment shall
be deemed to be a material modification hereof. The Town Council may require in connection
with any such proposed amendment the execution of an intergovernmental agreement with the
Town goveming the subject matter of such amendment.

7. Property Acquisition Limitation; Transfer Requirement. In addition to the

provisions of V.A.11 below, the District shall not exercise any power of dominant eminent
domain against the Town without the prior written consent of the Town Council acting by
resolution or ordinance. The District shall at no expense to the Town and at the time requested
by the Town transfer to the Town all rights-of-way, fee interests and easements that the Town
determines are necessary for access to and operation and maintenance of the Public
Improvements, consistent with Approved Development Plan(s).
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8. Privately Placed Debt Limitations. Prior to the issuance of any privately
placed Debt, the Districts shall obtain the certification of an External Financial Advisor
substantially as follows:

We are [I am] an External Financial Advisor within the meaning of
the Districts’ Service Plan.

We [I] certify that (1) the net effective interest rate (calculated as
defined in Section 32-1-103(12), C.R.S.) to be bome by the
Districts for the [insert the designation of the Debt] does not
exceed a market [tax-exempt] [taxable] interest rate, using criteria
deemed appropriate by us {me] and based upon our [my] analysis
of comparable high yield securities; and (2) the structure of [insert
designation of the Debt], including maturities and early redemption
provisions, is reasonable considering the financial circumstances of
the Districts.

The Districts may receive initial funding for both capital and ongoing
administrative requirements from developer advances. Such advances may be made to the
Districts subject to the Districts' obligation to reimburse the same, as may be evidenced by short-
term reimbursement agreements or other acceptable agreements or resolutions, any of which
shall be considered Debt. The interest rate on developer reimbursements shall not exceed the
lesser of the current Bond Buyer 20-Bond GO index plus four percent (4%), or the twelve
percent (12%) maximum amount stated in Section VL.B. Developer reimbursements shall be
subordinate to any other Bonds or Debt of the Districts.

In addition, the District shall, upon written request of the Town Manager,
provide the Town with the then-current names and contact information for all holders of any
privately placed Debt.

9. Inclusion, Exclusion and Overlap Limitations. The Districts shall not
include within any of their boundaries any property outside the Service Area (which is limited to
the Initial Boundaries and Future Inclusion Area Boundaries) without the prior written consent of
the Town Council. Subject to that limitation, the Districts shall include within their boundaries
only property that has been annexed to the Town and no portion of any of the Districts shall ever
consist of property not within the Town’s corporate boundaries. The Districts shall not petition
to exclude any property from the District without the prior written consent of the Town Council.
The District shall not exclude any property from the District if such exclusion will result, or is
reasonably anticipated to result, in detriment to the remaining residents and taxpayers within the
District, or to the District’s bondholders. Subject to the foregoing limitations, the Districts shall
follow the procedure for inclusion and exclusion of property as provided in Section 32-1-401, et
seq., C.R.S., and Section 32-1-501, et seq., C.R.S.

The boundaries of the Districts shall not overlap unless the aggregate mill
levy for payment of Debt of the overlapping Districts will not at any time exceed the
Commercial Maximum Debt Mill Levy for commercial property, or the Residential Maximum
Debt Mill Levy for residential property. Additionally, the Districts shall not consent to the



organization of any other district organized under the Special District Act within the Service
Area which will overlap the boundaries of the Districts unless the aggregate mill levy for
payment of Debt of such proposed districts will not at any time exceed the Commercial
Maximum Debt Mill Levy for commercial property, or the Residential Maximum Debt Mill
Levy for residential property.

10. Zoning and Land Use Requirements; Sales and Use Tax. The District
shall be subject to all of the Town’s zoning, subdivision, building code and other land use

requirements. The District shall not exercise any exemption from Town sales or use tax, whether
directly or indirectly.

11. Eminent Domain Limitation. The District shall not be authorized to utilize
the power of eminent domain except as otherwise provided pursuant to an intergovernmental
agreement with the Town approved by the Town Council.

12. Water Rights/Resources Limitation. The District shall not acquire, own,
manage, adjudicate or develop water rights or resources except as otherwise provided pursuant to an

intergovernmental agreement with the Town approved by the Town Council.

13. Reimbursement Agreement. If the District utilizes reimbursement
agreements to obtain reimbursements from third-party developers or adjacent landowners for costs of
improvements that benefit third-party landowners, such agreements shall be done in accordance with
Town Code. In addition, if a reimbursement agreement has been or is entered into for an
improvement financed by the District, any and all resulting reimbursements received for such
improvement shall be deposited in the District’s Debt service fund and used for the purpose of
retiring the District’s Debt.

14. Initial Debt Limitation. On or before the effective date of approval by
the Town of an Approved Development Plan consisting of a Preliminary Development Plan for
the Project under Chapter 16, Article XVII of the Town Code, the Districts shall not impose a
mill levy for the payment of Debt by direct imposition or by transfer of funds from the operating
fund to the Debt service funds. Further, on or before the effective date of approval by the Town
of an Approved Development Plan consisting of a Final Subdivision Plat within and for any
portion the Project under Chapter 16, Article XVII of the Town Code, the Districts shall not: (a)
issue any Debt; or (b) impose and collect any Development Fees or other Fees that may be
authorized pursuant to an intergovernmental agreement with the Town to be used for the purpose
of repayment of Debt.

15. Total Debt Issuance Limitation. The Districts shall not issue Debt in
excess of $66,000,000 total aggregate principal amount. Notwithstanding the foregoing, the
Districts shall not issue Debt in excess of $50,000,000 in total aggregate principal amount unless
and until all of the lands within the Inclusion Area Boundaries are included within the Districts.

16. Monies from Other Governmental Sources. The Districts shall not
apply for or accept Conservation Trust Funds, Great Outdoors Colorado Funds, or other funds or
grants available from or through governmental or non-profit entities for which the Town is
eligible to apply for or receive, except as may be specifically authorized by prior written



approval from Town Council. This Section shall not apply to specific ownership taxes which
shall be distributed to and constitute a revenue source for the Districts without any limitation.

17.  Consolidation Limitation. No District shall file a request with any Court
to consolidate with any other Title 32 district, whether one of Districts or otherwise, without the
prior written approval of the Town Council.

18.  Bankruptcy Limitation. All of the limitations contained in this Service
Plan, including, but not limited to, those pertaining to the Commercial Maximum Debt Mill
Levy, the Residential Maximum Debt Mill Levy, the total debt issuance limitation, and the
Maximum Debt Mill Levy Imposition Term have been established under the authority of the
Town to approve a Service Plan with conditions pursuant to Section 32-1-204.5, CR.S. It is
expressly intended that such limitations:

(a)  shall not be subject to set-aside for any reason or by any court of
competent jurisdiction, absent a Service Plan Amendment; and

(b) are, together with all other requirements of Colorado law, included
in the “political or governmental powers” reserved to the State under the U.S. Bankruptcy Code
(11 U.S.C.) Section 903, and are also included in the “regulatory or electoral approval necessary
under applicable nonbankruptcy law™ as required for confirmation of a Chapter 9 Bankruptcy
Plan under Bankruptcy Code Section 943(b)(6).

Any Debt, issued with a pledge or which results in a pledge, that exceeds
the Commercial Maximum Debt Mill Levy, the Residential Maximum Debt Mill Levy, or the
Maximum Debt Mill Levy Imposition Term, shall be deemed a material modification of this
Service Plan pursuant to Section 32-1-207, C.R.S. and shall not be an authorized issuance of
Debt unless and until such material modification has been approved by the Town as part of a
Service Plan Amendment.

19. Revenue Bond Limitation. The Districts shall not issue revenue bonds,
except as set forth in this Section. Prior to issuing any revenue bonds, the District or Districts
proposing to issue such revenue bonds shall submit all relevant details of such issuance to the
Town Council, which may elect to treat the issuance of revenue bonds as a material modification
of the Service Plan. If the Town Council determines that the issuance of revenue bonds
constitutes a material modification of the Service Plan, the Districts shall proceed to amend the
Service Plan in accordance with Section 32-1-207, C.R.S. prior to issuing any revenue bonds.

20.  Public Improvement Fee and Sales Tax Limitation. The District shall not
impose, collect, receive, spend or pledge to any Debt any fee, assessment, tax or charge which is

collected by a retailer in the District on the sale of goods or services by such retailer and which is
measured by the sales price of such goods or services, except as provided pursuant to an
intergovernmental agreement with the Town approved by the Town Council.

21.  Use of Proceeds and Revenues Limitations. Proceeds from the sale of
Debt instruments and other revenue of the Districts may not be used to pay landowners within
the District for any real property, easements or other interests required to be dedicated for public
use by annexation agreements or the Town’s land use codes or development requirements. The
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District shall have ability to use mill levy revenue of the District to pay Debt service, to pay for
Public Improvements authorized by this Service Plan, or to pay for administrative or any
authorized operation and maintenance costs of the Districts. Additionally, if the
landowner/developer constructs the public infrastructure and conveys it to the District in return
for a reimbursement obligation from the District, prior to making such reimbursement for such
amounts, the District must receive the report of an independent engineer or accountant licensed
in Colorado confirming that in such engineer’s or accountant’s professional opinion, the amount
of the reimbursement is reasonable.

22.  Service Plan Amendment Requirement. This Service Plan is general in
nature and does not include specific detail in some instances because development plans have not
been finalized. The Service Plan has been designed with sufficient flexibility to enable the
Districts to provide required Public Improvements under evolving circumstances without the
need for numerous amendments. Modification of the general types of services and facilities
making up the Public Improvements, and changes in proposed configurations, locations or
dimensions of the Public Improvements shall be permitted to accommodate development needs
consistent with the then-current Approved Development Plan(s) for the Project, subject to the
limitations of this Service Plan and the Intergovernmental Agreement.

The Districts are independent units of local government, separate and
distinct from the Town, and their activities are subject to review by the Town only insofar as
they may deviate in a material manner from the requirements of the Service Plan, the Town
Code, or the Intergovernmental Agreement. Any District may amend this Service Plan without
the permission or consent of the remaining Districts, to the extent that the Service Plan
Amendment affects only that District initiating the statutory amendment process. However,
actions of any District which: (1) violate the limitations set forth in Sections V.A.1-21 above;
(2) violate the limitations set forth in Section VL.B-K; (3) constitute a material modification
under the provisions of state law, this Service Plan or Town Code; or (4) constitute a failure to
comply with the Intergovernmental Agreement or other agreement with the Town, which non-
compliance has not been waived by the Town in a writing approved by the Town Council, shall
be deemed to be a material modification to this Service Plan and the Town shall be entitled to all
remedies available under State and local law to enjoin such action(s) of the Districts.

Any Town approval requirements contained in this Service Plan
(including, without limitation, any provisions requiring that a change, request, occurrence, act or
omission be treated as a Service Plan Amendment or be deemed a “material modification” of the
Service Plan) shall remain in full force and effect, and, unless otherwise provided by resolution
of the Town Council, such Town approval shall continue to be required, notwithstanding any
future change in law modifying or repealing any statutory provision concerning service plans,
amendments thereof or modifications thereto.

The Districts shall be responsible for payment of the Town consultant,
legal and administrative costs associated with the review and processing of any modification or
amendment of this Service Plan or any administrative approval requested or required of the
Town in effecting the provisions hereof. The Town may require a deposit of such estimated
COSts.
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B. Capital Plan.

The Districts shall have authority to provide for the planning, design, acquisition,
construction, installation, relocation, redevelopment, maintenance, and financing of the Public
Improvements within and, to the extent necessary to improve or construct adjacent streets, traffic
and safety improvements, water, sewer, drainage, storm sewer and related utilities or
improvements to connect Public Improvements to existing infrastructure, without the boundaries
of the Districts, all to the extent and as more specifically defined in the Approved Development
Plan(s) for the Project. A Capital Plan, including: (1) a list of the Public Improvements to be
developed by the Districts; (2) an estimate of the cost of the Public Improvements, together with
a letter from a Colorado professional registered engineer certifying that such costs are reasonable
in the engineer’s opinion and that such estimates were prepared based upon Town construction
standards; and (3) a pro forma capital expenditure plan correlating expenditures with
development is attached hereto as Exhibit D. A map depicting the proposed initial locations of
Public Improvements is attached hereto as Exhibit E. As shown in the Capital Plan, the
estimated cost of the Public Improvements which may be planned for, designed, acquired,
constructed, installed, relocated, redeveloped, maintained or financed by the Districts was
prepared based upon estimates derived from the zoning on the property in the Service Area and
is approximately $69,835,460. Costs of required Public Improvements that cannot be financed
by the Districts within the parameters of this Service Plan and the financial capability of the
District are expected to be financed by the developer of the Project.

The Districts shall be permitted to allocate costs between such categories of the
Public Improvements as deemed necessary in their discretion.

All of the Public Improvements described herein shall be designed in such a way
as to assure that the Public Improvements standards are in accordance with those of the Town
and shall be in accordance with the requirements of the Approved Development Plan. All
descriptions of the Public Improvements to be constructed, and their related costs, are estimates
only and are subject to modification as engineering, development plans, economics, the Town’s
requirements, and construction scheduling may require. Upon approval of this Service Plan, the
Districts shall continue to develop and refine the Capital Plan and the Map Depicting Public
Improvements, as necessary, and prepare for issuance of Debt. All cost estimates will be inflated
to then-current dollars at the time of the issuance of Debt and construction. All construction cost
estimates contained in Exhibit D assume construction to applicable standards and specifications
of the Town and state or federal requirements.

C. Multiple District Structure.

It is anticipated that the Districts, collectively, will undertake the financing and
construction of the Public Improvements. The Districts shall undertake the financing and
construction of Public Improvements so that the commercial development and residential
development proceed in accordance with the sequencing and phasing requirements of the
Approved Development Plan(s) and other Town requirements. It is anticipated that the Districts
will share certain Public Improvements costs benefitting the inhabitants and taxpayers of the
Districts sharing such costs, which shared costs shall be reasonably and appropriately allocated
between the residential and commercial properties sharing such costs, subject further to
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residential Public Improvements limitations set forth in Section V.A.6 and other provisions of
this Service Plan. The Encore on 34 Metropolitan District No. 1 shall be referred to as the
“Operating District”, Encore on 34 Metropolitan District No. 2 shall be referred to as the
“Commercial District”, Encore on 34 Metropolitan District No. 3 shall be referred to as the
“Residential District.” The Commercial District and Residential District collectively shall be
referred to as the “Financing Districts.”

The Operating District shall be responsible for coordinating the financing of those
Public Improvements authorized to be financed by the Districts and needed for the development of
the Project, pursuant to the provisions of this Service Plan, ensuring that the costs of the Public
Improvements are allocated reasonably and appropriately between the Financing Districts, and
providing for the administration and operations of the Districts. The “Financing Plan” discussed in
Section VI refers to a consolidated preliminary financial plan for the Districts which may be used
for financing the Public Improvements for the Districts. The Financing Districts shall be
responsible for providing the funding and tax base needed to support the Financing Plan for Public
Improvements and for on-going administration and operations of those Districts as permitted or
limited by the provisions of this Service Plan or purshant to intergovernmental agreement with the
Town.

The establishment of the Operating District, to coordinate the financing of the Public
Improvements throughout the entire development of the Project, and the establishment of the
Financing Districts, which will generate tax revenue required to pay the costs of the Public
Improvements, will create several benefits for the taxpayers and inhabitants of the Districts. In
general, those benefits are: (a) coordinated administration of construction and, if authorized,
operation and maintenance of Public Improvements and delivery of those Improvements in a timely
manner; (b} maintenance of reasonably uniform mill levies and reasonable tax burdens on all areas
of the Districts through proper management of the financing and any authorized operations and
maintenance of Public Improvements; and (c) assurance that Public Improvements required by the
Town are constructed in a timely and cost effective manner by which to protect property owners,
residents, bondholders, and the Town from the risk of development.

As presently planned, development of the Districts will proceed in phases, each of
which will require the extension, installation or construction of Public Improvements. The multiple
district structure will assure that the construction and administration of each phase of Public
Improvements will be primarily administered by a single board of directors consistent with a long-
term construction and operations program and in accordance with Approved Development Plans of
the Town. Use of the Operating District as the entity responsible for coordinating the construction
and financing of each phase of Public Improvements and for management of any authorized
operations and maintenance functions of the Districts will facilitate a well-planned financing effort
through all phases of construction and will assist in assuring coordinated extension of services.

The nature of the functions and services to be provided by each District, and the
mechanisms by which the Districts will cooperatively fund Public Improvement costs, shall be
clarified in an intergovernmental agreement among the Districts. The intergovernmental
agreement among the Districts, and all amendments thereto, shall be designed to help assure the
orderly development of the Public Improvements and essential services in accordance with the
requirements of this Service Plan. Implementation of such intergovernmental agreement is

13



essential to the orderly implementation of this Service Plan. Accordingly, any determination of
any Board to set aside said intergovernmental agreement, or any provision thereof or amendment
thereto, without the consent of all of the Districts shall be a material modification of the Service
Plan. The intergovernmental agreement described herein and all amendments thereto, as well as
all other intergovernmental agreements and amendments thereto proposed between or among the
Districts regarding the subject matter of this Service Plan, shall be subject to review and approval
by the Town prior to their execution. Such Town review and approval shall be with reference to
whether the intergovernmental agreement(s) are in compliance with this Service Plan, the
Intergovernmental Agreement, and the terms of any Approved Development Plan or other
instrument related to the Public Improvements.

VI. 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 from
their revenues and by and through the proceeds of Debt to be issued by the Districts. The
Financial Plan for the Districts shall be to issue such Debt as the Districts can reasonably pay
from revenues derived from the Residential Maximum Debt Mill Levy, the Commercial
Maximum Debt Mill Levy, and other legally available revenues. All bonds and other Debt
issued by the Districts may be payable from any and all legally available revenues of the
Districts, including general ad valorem taxes to be imposed upon all taxable property within the
Districts. The Districts may also rely upon various other revenue sources authorized by law,
such as interest, specific ownership taxes, advances from the Project developer and grants,
subject to the limitations of this Service Plan. Unless specifically authorized though an
intergovernmental agreement approved by the Town Council, the District shall not impose or
assess any Development Fees or any other Fees, rates, tolls, penalties, or charges without first
obtaining Town Council approval of an amendment to this Service Plan, which amendment shall
be deemed to be a material modification hereof.

The total Debt that the Districts shall be permitted to issue shall not exceed
$66,000,000 in aggregate principal amount. Debt is permitted to be issued on a schedule and in
such year or years as the issuing District determines shall meet the needs of the Capital Plan
referenced above and the progression of the development, subject to compliance with this
Service Plan. The $66,000,000 that the Districts shall be permitted to issue is supported by the
Financial Plan prepared by George K. Baum & Associates, attached hereto as Exhibit F. George
K. Baum shall attach a certification to the Financial Plan, certifying that based upon the
assumptions contained therein and in its professional opinion, the Districts are expected to retire
all Debt referenced in the Financial Plan within the restrictions set forth in the Service Plan,
including but not limited to the Residential Maximum Debt Mill Levy, the Commercial
Maximum Debt Mill Levy, and the Maximum Debt Mill Levy Imposition Term, as applicable.

B. Maximum Voted Interest Rate and Maximum Underwriting Discount.

The interest rate on any Debt is limited to the market rate at the time the Debt is
issued. In addition, the interest rate on developer reimbursements shall not exceed the lesser of
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the current Bond Buyer 20-Bond GO index plus four percent (4%), or the twelve percent (12%).
In the event of a default, the proposed maximum interest rate on any Debt shall not exceed
twelve percent (12%). The proposed maximum underwriting discount will be four percent (4%).
Debt, when issued, shall comply with all relevant requirements of this Service Plan, State law
and Federal law as then applicable to the issuance of public securities.

C. Commercial Maximum Debt Mill Levy.

The “Commercial Maximum Debt Mill Levy” shall be the maximum mill levy the
Commercial District is permitted to impose upon the taxable property within the Commercial
District for payment of Debt, and shall be determined as follows:

1. For the portion of any aggregate Debt which exceeds fifty percent (50%)
of the Commercial District’s assessed valuation, the Commercial Maximum Debt Mill Levy for
such portion of Debt shall be fifty (50) mills less the number of mills necessary to pay unlimited
mill levy Debt described in Section VI.C.2 below; provided that if, on or after January 1, 2014,
there are changes in the ratio of actual valuation to assessed valuation, pursuant to Article X,
Section 3(1)(b) of the Colorado Constitution and legislation implementing such Section, then the
mill levy limitation applicable to such Debt may be increased or decreased to reflect such
change, such mill levy 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, 2014, are neither
diminished nor enhanced as a result of such changes (a “Gallagher adjustment”). Except for
such a permitted Gallagher adjustment, the District’s mill levy for commercial property shall not
exceed the Commercial Maximum Debt Mill Levy. If the District otherwise proposes to adjust
its mill levy above the Commercial Maximum Debt Mill Levy for the purpose of offsetting any
constitutionally or legislatively mandated credit, cut, abatement or change in the method of
calculating assessed valuation, the District shall first submit all relevant details of such proposed
adjustment to the Town Council, which may elect to treat the proposed mill levy adjustment as a
material modification of the Service Plan. If the Town Council determines that such adjustment
constitutes a material modification of the Service Plan, the District shall proceed to amend the
Service Plan in accordance with Section 32-1-207, C.R.S. The District shall obtain written
approval of the Town Council or of a Service Plan Amendment prior to any such mill levy
adjustment.

2. For the portion of any aggregate Debt which is equal to or less than fifty
percent (50%) of the Commercial District’s assessed valuation, either on the date of issuance or
at any time thereafter, the mill levy to be imposed to repay such portion of Debt shall not be
subject to the Commercial Maximum Debt Mill Levy and, as a result, the mill levy may be such
amount as is necessary to pay the Debt service on such Debt, without limitation of rate.

3. For purposes of the foregoing, once Debt has been determined to be within
Section VI.C.2 above, so that the Commercial District is entitled to pledge to its payment an
unlimited ad valorem mill levy, the Commercial District may provide that such Debt shall
remain secured by such unlimited mill levy, notwithstanding any subsequent change in the
Commercial District’s Debt to assessed ratio. All Debt issued by the Commercial District must
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be issued in compliance with the requirements of Section 32-1-1101, C.R.S., and all other
requirements of State law.

D. Residential Maximum Debt Mill Levy.

The “Residential Maximum Debt Mill Levy” shall be the maximum mill levy a
Residential District is permitted to impose upon the taxable property within such Residential
District for payment of Debt, and shall be determined as follows:

1. The Residential Maximum Debt Mill Levy shall be thirty (30) mills.
Notwithstanding the foregoing, if on or after January 1, 2014, there are changes in the ratio of
actual valuation to assessed valuation, pursuant to Article X, Section 3(1)(b) of the Colorado
Constitution and legislation implementing such Section, then the mill levy limitation applicable
to such Debt may be increased or decreased to reflect such change, such mill levy 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, 2014, are neither diminished nor enhanced as a
result of such changes (a “Gallagher adjustment”).

2. Except for such a permitted Gallagher adjustment, the District’s mill levy
for residential property shall not exceed the Residential Maximum Debt Mill Levy. If the
District otherwise proposes to adjust its mill levy above the Residential Maximum Debt Mill
Levy for the purpose of offsetting any constitutionally or legislatively mandated credit, cut,
abatement or change in the method of calculating assessed valuation, the District shall first
submit all relevant details of such proposed adjustment to the Town Council, which may elect to
treat the proposed mill levy adjustment as a material modification of the Service Plan. If the
Town Council determines that such adjustment constitutes a material modification of the Service
Plan, the District shall proceed to amend the Service Plan in accordance with Section 32-1-207,
C.R.S. The District shall obtain written approval of the Town Council or of a Service Plan
Amendment prior to any such mill levy adjustment.

All Debt issued by the Residential District must be issued in compliance
with the requirements of Section 32-1-1101, C.R.S., and all other requirements of State law.

E. Maximum Debt Mill Levy Imposition Term.

The Residential District shall not impose a levy for repayment of any and all Debt
(or use the proceeds of any mill levy for repayment of Debt) on any single property developed
for residential uses which exceeds forty (40) years after the year of the initial imposition of such
mill levy unless a majority of the Board of the Residential District imposing the mill levy are
residents of such Residential 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. ef seq.

F. Debt Repayment Sources.

Each of the Districts may impose a mill levy on taxable property within its
boundaries as a primary source of revenue for repayment of Debt service and for operations and

16



maintenance. In no event shall the Debt service mill levy in any District exceed the Commercial
Maximum Debt Mill Levy or the Residential Maximum Debt Mill Levy, as applicable, or the
Maximum Debt Mill Levy Imposition Term for Residential District.

G. Debt Instrument Disclosure Requirement.

In the text of each Bond and any other instrument representing and constituting
Debt, the District shall set forth a statement in substantially the following form:

By acceptance of this instrument, the owner of this Bond agrees
and consents to all of the limitations in respect of the payment of
the principal of and interest on this Bond contained herein, in the
resolution of the District authorizing the issuance of this Bond and
in the Service Plan for creation of the Districts and amendments
thereto.

A substantially similar statement describing the limitations in respect of the
payment of the principal of and interest on Debt set forth in this Service Plan shall be included in
any document used for the offering of the Debt for sale to persons, including, but not limited to,
a developer of property within the boundaries of the Districts. If no offering documents are used,
then the District shall deliver the statement to any prospective purchaser of such Debt. The
Town may by written notice to the District require modifications to the form of disclosures
statement.

H. Security for Debt.

The Districts shall not pledge any revenue, property or other assets of the Town as
security for any District indebtedness. Approval of this Service Plan shall not be construed as a
guarantee by the Town of payment of any of the Districts’ obligations; nor shall anything in the
Service Plan be construed so as to create any responsibility or liability on the part of the Town in
the event of default by the Districts in the payment of any such obligation.

I TABOR Compliance.

The Districts shall comply with the provisions of TABOR. In the discretion of
the Board, the Districts may set up enterprises or nonprofit entities to manage, fund, construct
and operate facilities, services and programs. To the extent allowed by law, any entity created
by the Districts will remain under the control of the Districts’ Boards. The activities of such
enterprises and entities shall comply with the provisions of this Service Plan.

J. Districts’ Operating Costs.

The estimated costs of engineering services, legal services and administrative
services, together with the estimated costs of the Districts’ organization and initial operations,
are anticipated to be $100,000, which will be eligible for reimbursement from Debt proceeds.

In addition to the capital costs of the Public Improvements, the Districts will
require operating funds for administration and to plan and cause the Public Improvements to be
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constructed and maintained, if such maintenance is authorized to the Districts through an
intergovernmental agreement with the Town approved by the Town Council. The first year’s
operating budget is estimated to be $100,000 which is anticipated to be derived from property
taxes and other revenues.

The Service Plan and Intergovernmental Agreement do not authorize the
imposition of additional mill levies for operations and maintenance services. Unless authorized
through a separate, future intergovernmental agreement with the Town approved by the Town
Council, the Districts shall impose no mill levy on commercial property other than the
Commercial Maximum Debt Mill Levy (50 mills maximum, subject to Gallagher Adjustment)
and the Districts shall impose no mill levy on residential property other than the Residential
Maximum Debt Mill Levy (30 mills maximum, subject to Gallagher Adjustment), and any levies
for operations and maintenance shall be within such maximum limits.

K. Subdistricts.

Any District may organize subdistricts or areas as allowed by Section 32-1-
1101(1)(f), C.R.S., provided, however, that without the approval of the Town, any such
subdistrict(s) or area(s) shall be subject all limitations on Debt and other provisions of the
Service Plan. In accordance with Section 32-1-1101(1)(f)(I), C.R.S,, the District shall notify the
Town prior to establishing any such subdistrict(s) or area(s), and shall provide the Town with
details regarding the purpose, location, and relationship of the subdistrict(s) or area(s). The
Town Council may elect to treat the organization of any such subdistrict(s) or area(s) as a
material modification of the Service Plan, and in such case may require the District(s) process a
Service Plan Amendment.

VII. ANNUAL REPORT
A, General.

The Districts shall file an annual report with the Town Clerk not later than
September 1 of each calendar year, which annual report shall reflect activity and financial events
of the District through the preceding December 31 (the “report year”). The Town Council
reserves the right, pursuant to Section 32-1-207(3)(c), C.R.S., to request annual reports from the
District beyond five years after the District’s organization.

B. Reporting of Significant Events.
'The annual report shall include the following:

1. A narrative summary of the progress of the District in implementing its
Service Plan for the report year;

2. Except when exemption from audit has been granted for the report year
under the Local Government Audit Law, the audited financial statements of the District for the
report year including a statement of financial condition (i.e., balance sheet) as of December 31 of
the report year and the statement of operations (i.e., revenues and expenditures) for the report
year,
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3. Unless disclosed within a separate schedule to the financial statements, a
summary of the capital expenditures incurred by the District in development of Public
Improvements in the report year, as well as any Public Improvements proposed to be undertaken
in the five (5) years following the report year;

4, Unless disclosed within a separate schedule to the financial statements, a
summary of the financial obligations of the District at the end of the report year, including the
amount of outstanding Debt, the amount and terms of any new Debt issued in the report year, the
amount of payment or retirement of existing Debt of the District in the report year, the total
assessed valuation of all taxable properties within the District as of January 1 of the report year
and the current mill levy of the District pledged to Debt retirement in the report year;

5. The District’s budget for the calendar year in which the annual report is
submitted;

6. A summary of the residential and commercial development in the District
for the report year;

7. A summary of all Development Fees, other Fees and assessments, if any,

imposed by the District as of January 1 of the report year;

8. Certification of the Board that no action, event or condition enumerated in
Town Code has occurred in the report year, or certification that such event has occurred but that
an amendment to the Service Plan that allows such event has been approved by Town Council;

9. The name, business address and telephone number of each member of the
Board and its chief administrative officer and general counsel, together with the date, place and
time of the regular meetings of the Board; and

10.  Certification from the Board of the District that the District is in
compliance with all provisions of the Service Plan and, if requested by the Town, certification
from the External Financial Advisor that the District is in compliance with all provisions of the
Service Plan relating to District Debt and financing.

C. Quinquennial Review,

Pursuant to § 32-1-1101.5, C.R.S,, the Districts may be required by the Town to
submit application for a quinquennial finding of reasonable diligence in every fifth (5%) calendar
year after the calendar year in which the Districts’ ballot issues to incur general obligation
indebtedness is approved by its electorate. If required by the Town, upon such application, the
Town Council may accept such application or hold a public hearing thereon and take such actions
as are permitted by law. The Districts shall be responsible for payment of the Town consultant
and legal and administrative costs associated with such review, and the Town may require a
deposit of the estimated costs thereof. The Town shall have all powers concemning the
quinquennial review as provided by statutes in effect from time to time.
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VIII. DISSOLUTION

Upon an independent determination of the Town Council that the purposes for which the
Districts were created have been accomplished, the Districts agree to file petitions in the District
Court for and in Larimer County, Colorado, for dissolution, pursuant to the applicable State
statutes. In no event shall dissolution occur until the Districts have provided for the payment or
discharge of all of their outstanding indebtedness and other financial obligations as required
pursuant to State statutes.

IX. DISCLOSURE TO PURCHASERS OF RESIDENTIAL PROPERTY

The Town wants residential buyers to be aware of the additional tax burden to be
imposed. The Districts shall provide for early written and recorded notice of the total
(overlapping) tax burden, including the Residential Maximum Debt Mill Levy, the Commercial
Maximum Debt Mill Levy, and the Maximum Debt Mill Levy Imposition Term, as applicable.
There is attached hereto as Exhibit G the specimen form of notice that the District shall record
to provide notice of the District. The notice shall be recorded against all property within the
Districts prior to the Districts’ certification of the formation of the Districts to the Colorado
Division of Local Government as required by Section 32-1-306, C.R.S. Any changes to the
notice prior to recording shall be submitted to the Town for review and comment.

In addition to recording such notice, the Districts shall use reasonable efforts and due
diligence to cause the developer or home builders to provide a written notice of disclosure to all
initial purchasers of property in the Districts that describes the impact of the Districts’ mill levy
and Development Fees or other Fees on each residential property along with the purchase
contract. The Districts shall also provide information to potential residential buyers by
furnishing information describing the key provisions of the approved Districts to the developer
or home builders for prominent display at all sales offices and by inspecting the sales offices
within the Districts’ boundaries on a quarterly basis to assure the information provided is
accurate and prominently displayed. Such information shall include the Residential Maximum
Debt Mill Levy and associated taxes and Development Fees and other Fees, if any, that may be
imposed on each property for each year the District is in existence and the improvements that are
or have been paid for by the District.

There is attached hereto as Exhibit H the Project Developer’s Indemnification Letter,
which is submitted to the Town by the Developer as part of this Service Plan. There is also
attached hereto as Exhibit H the form of a District Indemnification Letter. The District shall
approve and execute the Indemnification Letter at its first Board meeting after its organizational
election, in the same form as the Indemnification Letter set forth in Exhibit H and shall
promptly deliver an executed original to the Town.

X. INTERGOVERNMENTAL AGREEMENT

The form of the intergovernmental agreement required by the Town, relating to the
limitations imposed on the Districts’ activities, is attached hereto as Exhibit I. The Districts
shall approve and execute the Intergovernmental Agreement at their first Board meeting
following their organizational election, in the same form as the Intergovernmental Agreement
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approved by the Town Council, and shall promptly deliver an executed original to the Town.
Failure of the Districts to execute the Intergovernmental Agreement as required herein shall
constitute a material modification and shall require a Service Plan Amendment. The Town
Council shall approve the Intergovernmental Agreement at the public hearing approving the
Service Plan.

As discussed above, the Districts shall also enter into an intergovernmental agreement
regarding the functions and services to be provided by each District, and the mechanisms to be
used by the Districts for the sharing of costs of Public Improvements. Such intergovernmental
agreement and all amendments thereto, as well as all other intergovernmental agreements and
amendments thereto proposed between or among the Districts regarding the subject matter of this
Service Plan, shall be subject to review and approval by the Town prior to their execution by the
Districts. Such Town review and approval shall be with reference to whether the
intergovernmental agreement(s) are in compliance with this Service Plan, the Intergovernmental
Agreement, and the terms of any Approved Development Plan or other instrument related to the
Public Improvements. The Districts shall cause the Districts’ initial intergovernmental
agreement, in a form approved by the Town, to be fully executed by all Districts and shall
deliver a fully executed and complete copy thereof to the Town as soon as practicable upon
formation of the Districts. No District shall incur any financial obligations of any kind until the
Districts’ initial intergovernmental agreement has been fully executed and delivered to the Town.
The Districts shall also deliver promptly upon the Districts’ execution fully executed and
complete copies of all amendments to such intergovernmental agreement, and of all other
intergovernmental agreements and amendments thereto between or among the Districts regarding
the subject matter of this Service Plan.

No intergovernmental agreements other than the Town Intergovernmental Agreement and
the Districts’ intergovernmental agreements are anticipated. Except for such Intergovernmental
Agreement with the Town, any intergovernmental agreement proposed regarding the subject
matter of this Service Plan shall be subject to review and approval by the Town prior to its
execution by a District.

XI. NON-COMPLIANCE WITH SERVICE PLAN

In the event it is determined that any District has undertaken any act or omission which
violates the Service Plan or constitutes a material departure from the Service Plan, the Town may
impose any of the sanctions set forth in the Town Code and pursue any sanctions or remedies
available under law, including but not to affirmative injunctive relief to require the Districts to
act in accordance with the provisions of this Service Plan. The District shall pay any and all
costs, including attorneys’ fees, incurred by the Town in enforcing any provision of the Service
Plan. To the extent permitted by law, the District hereby waives the provisions of Section 32-1-
207(3)(b), C.R.S. and agrees it will not rely on such provisions as a bar to the enforcement by the
Town of any provisions of this Service Plan.

XII. CONCLUSION

It is submitted that this Service Plan for the Districts, as required by Section 32-1-203(2),
C.R.S,, establishes that:
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1. There is sufficient existing and projected need for organized service in the
area to be serviced by the Districts;

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

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

4. The area to be included in the Districts does have, and will have, the
financial ability to discharge the proposed indebtedness on a reasonable basis.

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

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

7. The proposal is in substantial compliance the Johnstown Area
Comprehensive Plan.

8. The proposal is in compliance with any duly adopted Town, regional or
state long-range water quality management plan for the area.

9, The creation of the Districts is in the best interests of the area proposed to
be served.

10.  The creation of the Districts is in the best interests of the residents and
future residents of the area proposed to be served.

11.  The proposal will not foster urban development that is remote or incapable
of being integrated with existing urban areas, and will not place a burden on the Town or
adjacent jurisdictions to provide urban services to residents of the Districts.

This Service Plan is submitted to the Town by the undersigned on behalf of the
developer, which is the District petitioner, and with the consent of the owners of all properties
within the Initial District Boundaries of the proposed Districts. The undersigned will cause
written notice of the Town’s hearing on the proposed Service Plan to be duly given to all
“interested parties” within the meaning of and at the times required by § 32-1-204, C.R.S,, and
will or has caused all other required filings to be made and all other applicable procedural
requirements to be met. The information contained in this Service Plan is true and correct as of
this date.

By:
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PROPERTY DESCRIPTION

Metro District No. 1

A parcel of land being a part of the Southwest Quarter of Section Twelve (12), Township Five
North (T.5N.), Range Sixty-eight West (R.68W.) of the Sixth Principal Meridian (6th P.M.), Town
of Johnstown, County of Larimer, State of Celorado and being more particularly described as
follows:

COMMENCING at the Southwest corner of said Section 12 and assuming the West line of the
Southwest Quarter of said Section 12 as bearing North 00°48’ 14" East, a distance of 2641.47 feet

with all other bearings contained herein relative thereto;

THENCE North 00°48°14” East along the West line of said Southwest Quarter a distance of 199.35
feet;

THENCE South 89°11°46" East a distance of 80.20 feet to an angle point on the Northetly Right of
Way line of State Highway 34;

THENCE South 88°4339" East along the Northerly Right of Way line of said State Highway 34 a
distance of 100.00 feet to the POINT OF BEGINNING;

THENCE North 01°16°21” East a distance of 50.00 feet;

THENCE South 88°43°39" East a distance of 50.00 feet;

THENCE South 01°16°21” West a distance of 50.00 feet to the Northerly Right of Way line of
State Highway 34;

THENCE North 88°43°39” West along the Northerly Right of Way lines of said State Highway 34
a distance of 50.00 feet to the POINT OF BEGINNING.

Said described parcel of land contains 2,500 Square Feet or 0.057 Acres, more or less ().

SURVEYORS STATEMENT

I, Steven A. Lund, a Colorado Registered Professional Land Surveyor do hereby state that this
Property Description was prepared under my personal supervision and checking, and that it is true
and correct to the begt of my knowledge and belief.

A

Steven A. Lund - o behalf of King Surveyors
Colorade Registered Professional
Land Surveyor #34995

KING SURVEYORS
650 Garden Drive
Windsor, Colorado 80550
(970) 686-5011
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PROPERTY DESCRIPTION

Metro District No. 2

A parcel of land being a part of the South Half of Section Twelve (12), Township Five North
(T.5N.), Range Sixty-eight West (R.68W.) of the Sixth Principal Meridian (6th P.M.), Town of
Johnstown, County of Larimer, State of Colorado and being more particularly described as
follows:

COMMENCING at the Southwest corner of said Section 12 and assuming the West line of the
Southwest Quarter of said Section 12 as bearing North 00°48°14” East, a distance of 2641.47 feet
with all other bearings contained herein relative thereto;

THENCE North 00°48°14" East along the West line of the Southwest Quarter of said Section 12 a
distance of 249.75 feet;

THENCE South 89°11'46™ East a distance of 30.00 feet to a line parallel with and 30.00 feet
Easterly of, as measured at a right angle to the West line of the Southwest Quarter of said Section
12, said line being the East Right of Way line of County Road 3 and to the POINT OF

BEGINNING;

THENCE North 00°48°14” East along said parallel line a distance of 540.13 feet to the centerline

of the Loveland and Greeley Canal;
The following Twenty-seven (27) courses are along the centerline of the Loveland and
Greeiey Canal.

THENCE North 73°24°(5” East a distance of 289.84 feet;

THENCE North 73°25°09" East a distance of 193.92 feet;

THENCE North 74°41°37” East a distance of 159.82 feet;

THENCE North 77°35°57" East a distance of 73.70 feet;

THENCE North 81°10°10" East a distance of 106.43 feet;

THENCE North 82°18°45” East a distance of 67.60 feet;

THENCE North 86°07°00” East a distance of 101.34 feet;

THENCE North 87°49°15” East a distance 0f 95.13 feet;

THENCE North 89°33°51" East a distance of 112.53 feet;

THENCE North 88°43°57 East a distance of 143.08 feet;

THENCE North 88°39’06” East a distance of 134.28 feet;

THENCE North 86°57°18” East a distance of 76.61 feet;

THENCE North 86°51°02" East a distance of 106.99 feet;

THENCE North §7°40°54” East a distance of 167.58 feet;

THENCE North 85°40°41” East a distance of 138.01 feet;

THENCE North 89°30°23 East a distance of 116,17 feet;

THENCE North 88°38°30™ East a distance of 152.60 feet;

THENCE South 87°33°11” East a distance of 75.86 feet;

THENCE South 77°14°42” East a distance of 129.03 feet;

THENCE South 82°02°01” East a distance of 81.52 feet;

THENCE South 81°5834” East a distance of 188.05 feet;

THENCE South 80°36°13™ East a distance of 321.49 feet;

THENCE South 79°36°13” East a distance of 217.36 feet;

THENCE South 76°39°32” East a distance of 207.76 feet;

THENCE South 76°47°46” East a distance of 250.12 feet,

THENCE South 77°14°18” East a distance of 256.48 feet;

THENCE South 77°48’41" East a distance of 92.22 feet to a point of departure from the centerline

of the Loveland and Greeley Canal;

THENCE North 00°51'44” East a distance of 1195.51 feet;

THENCE South 89°08° 16™ East a distance of 251,90 feet to a Point of Curvature;

THENCE along the arc of a curve concave to the Southwest a distance of 267.81 feet, said curve

has a Radius of 1075.00 feet, a Delta of 14°16°26” and is subtended by a Chord bearing South

82°00°03" East a distance of 267.12 feet to a Point of Tangency;

THENCE South 74°51°50” East a distance of 387.28 feet;

THENCE North 00°51°45” East a distance of 775.00 feet to the North line of Southeast Quarter of

said Section 12;

THENCE South 88°54°02” East along the North line of Southeast Quarter of said Section 12 a

distance of 561.00 feet to a line parallel with and 30.00 feet Westerly of, as measured at a right

R:\201449T\PROPERTY DESC\Property Desc-Metro District No 2.doc Page 1 0f 3
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angle to the East line of the Southeast Quarter of said Section 12, said line being the West Right of
Way line of County Line Road;
THENCE South 00°51°45" West along said parallel line a distance of 2498.75 feet to the Northerly
Right of Way line of State Highway 34,
The following Six (6) courses are along the Nertherly Right of Way lines of said State
Highway 34.
THENCE South 47°45° 00" West a distance of 68.30 feet to the beginning point of a curve, non-

tangent to the aforesaid line;
THENCE along the arc of a curve concave to the Northeast a distance of 408.87 feet, said curve

has a Radius of 11334.20 feet, a Delta of 02°04°01” and is subtended by a Chord bearing North
84°18°10™ West a distance of 408.85 feet to a Point of Tangency;

THENCE North 83°16°09” West a distance of 597.20 feet;

THENCE North 88°43°39” West a distance of 4342.30 feet;

THENCE North 43°57°54” West a distance of 71.00 feet;

THENCE North 88°43°39” West a distance of 0.20 feet to the POINT OF BEGINNING.

Said described parcel of land contains 141.948 Actes, mote or less ().

TOGETHER WITH a parcel of land being a part of the South Half of Section Twelve (12),
Township Five North (T.5N.), Range Sixty-eight West (R.68W.) of the Sixth Principal Meridian
{6th P.M.), Town of Johnstown, County of Larimer, State of Colorado and being more particularly
described as follows:

BEGINNING at the Center Quarter comer of said Section 12 and assuming the West line of the
Southwest Quarter of said Section 12 as bearing North 0048’14 East, a distance of 2641.47 feet
with all other bearings contained herein relative thereto;

THENCE South 88°54°02" East along the North line of the Southeast Quarter of said Section 12 a
distance of 355.33 feet;

THENCE South 01°06°45” West a distance of 411.00 feet;

THENCE North 88°53°47" West a distance of 560.96 feet;

THENCE North 01°06°45” East a distance of 411.00 feet to the North line of the Southwest

Quarter of said Section 12;
THENCE South 88°537217 East along the Notth line of said Southwest Quarter a distance of
205.63 feet to the POINT OF BEGINNING;

Said described parcel of land contains 5.293 Acres, more or less (&),

IN TOTAL, said described parcels of land contain 147,241 Acres, more or less ().

SURVEYORS STATEMENT

I, Steven A. Lund, a Colorado Registered Professional Land Surveyor do hereby state that this
Property Descnptlon was prepared under my persona] supervision and checking, and that it is true

-.,' o
CHCAER

Steven A. Lund -0 1 of King Surveyors
Colorado Registered Professional
Land Surveyor #34995

KING SURVEYORS
650 Garden Drive
Windsor, Colorado 80550
{970) 686-5011
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PROPERTY DESCRIPTION
Metro Disttict No. 3

A parcel of land being a part of the South Half of Section Twelve (12), Township Five North
{T.5N.), Range Sixty-eight West (R.68W.} of the Sixth Principal Meridian (6th P.M.}, Town of
Johnstown, County of Larimer, State of Colorado and being more particularly described as
follows:

COMMENCING at the Southwest corner of said Section 12 and assuming the West line of the
Southwest Quarter of said Section 12 as bearing North 00°48’14™ East, a distance of 2641.47 feet
with all other bearings contained herein relative thereto;

THENCE North 00°48°14™ East along the West line of the Southwest Quarter of said Section 12 a
distance of 789.88 feet;

THENCE South 89°11°46” East a distance of 30.00 feet to a line parallel with and 30.00 feet
Easterly of, as measured at a right angle to the West line of the Southwest Quarter of said Section
12, said line being the East Right of Way line of County Road 3 and to the POINT OF
BEGINNING;

THENCE North 00°48’14” East along said parallel line a distance of 1851.42 feet to the North line
of the Southwest Quarter of said Section 12;
THENCE South 88°53°21" East along the North line of the Southwest Quarter of said Section 12 a
distance of 2540.12 feet;
THENCE South 01°06’45™ West a distance of 411.00 feet;
THENCE South 88°53°21” East a distance of 204.77 feet;
THENCE South 88°54°02” East a distance of 356.19 feet;
THENCE North 01°06°45” East a distance of 411.00 feet to the North line of the Southeast Quarter
of said Section 12;
THENCE South 88°54°(2” East along the North line of the Southeast Quarter of said Section 12 a
distance of 1784.19 feet;
THENCE South 00°51°45” West a distance of 775.00 feet;
THENCE North 74°51°50” West a distance of 387.28 feet to a Point of Curvature;
THENCE along the arc of a curve concave to the Southwest a distance of 267.81 feet, said curve
has a Radius of 1075.00 feet, a Delta of 14°16°26™ and is subtended by a Chord bearing North
82°00°03” West a distance of 267.12 feet to a Point of Tangency;
THENCE North 89°08°16™ West a distance of 251.90 feet;
THENCE South 00°51°44™ West a distance of 1195.51 feet to the centerline of the Loveland and
Greeley Canal;
The following Twenty-seven (27) courses are along the centerline of the Loveland and
Greeley Canal.
THENCE North 77°48°41” West a distance of 92.22 feet;
THENCE North 77°14°18” West a distance of 256.48 feet;
THENCE North 76°47°46” West a distance of 250.12 feet;
THENCE North 76°39°32” West a distance of 207.76 feet;
THENCE North 79°36°13"” West a distance of 217.36 feet;
THENCE North 80°36°13” West a distance of 321.49 feet;
THENCE North 81°58’34” West a distance of 188.05 feet;
THENCE North 82°0201” West a distance of 81.52 feet;
THENCE North 77°14°42" West a distance of 129.03 feet;
THENCE North 87°33°11” West a distance of 75.86 feet;
THENCE South 88°38°30" West a distance of 152.60 feet;
THENCE South 89°30°23” West a distance of 116.17 feet;
THENCE South 85°40°41” West a distance of 138.01 feet;
THENCE South 87°40°54" West a distance of 167.58 feet;
THENCE South 86°51°'02” West a distance of 106.99 feet;
THENCE South 86°57°18” West a distance of 76.61 feet;
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THENCE South 88°39'06™ West a distance of 134.28 feet;
THENCE South 88°43°57 West a distance of 143.08 feet;
THENCE South 89°33°51” West a distance of 112.53 feet;
THENCE South 87°49°15” West a distance of 95.13 feet;
THENCE South 86°07°00” West a distance of 101.34 feet;
THENCE South 82°18°45 West a distance of 67.60 feet;
THENCE South 81°10°10" West a distance of 106.43 feet;
THENCE South 77°35°57" West a distance of 73.70 feet;
THENCE South 74°41°37* West a distance of 159.82 feet;
THENCE South 73°25°09” West a distance of 193.92 feet;
THENCE South 73°24°05” West a distance of 289.84 feet to the POINT OF BEGINNING.

Said described parcel of land contains 160.049 Acres, motre or less ().

SURVEYORS STATEMENT

I, Steven A. Lund, a Colorado Registered Professional Land Surveyor do hereby state that this
Property Description was prepared under my personal supervision and checking, and that it is true
and correct to the best of my knowledge and belief.

Steven A. Lund - on behalf of King Surveyors
Colorado Registered Professional
Land Surveyor #34995

KING SURVEYORS
650 Garden Drive
Windsor, Colorado 80550
(970) 686-3011
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PE
Inclusion Area

A parcel of land being a portion of the Miracle on 34 Annexation No. 3 recorded April 14, 2006 at
Reception No. 20060027838 of the Records of Larimer County, located in the Northwest Quarter of Section
Twelve (12), Township Five North (T.5N.), Range Sixty-eight West (R.68W.) of the Sixth Principal
Meridian (6th P.M.), Town of Johnstown, County of Larimer, State of Colorado and being more particularly
described as follows:

COMMENCING at the West Quarter comer of said Section 12 and assuming the West line of the
Southwest Quarter of said Section 12 as bearing South 00°48° 14 West, a distance of 2641.47 feet with all

other bearings contained herein relative thereto;

THENCE South 88°53°21" East along the South line of the Northwest Quarter of said Section 12 a distance
of 30,00 feet to a line parallel with and 30.00 feet Easterly of, as measured at a right angle to the West line
of the Northwest Quarter of said Section 12 and to the POINT OF BEGINNING, said point of beginning
being on the East Right of Way line of County Road 3 which is coincidental to the West line of said Miracle
on 34 Annexation No. 3:

The following Four (4) courses are along the Westerly line of the said Miracie on 34 Annexation
No. 3.
THENCE North 00°48°14” East along said parallel line a distance of 1214.88 feet;
THENCE South 89°26"18" East a distance of 470.00 feet;
THENCE North 00°48’ 14™ East a distance of 350.00 feet;
THENCE North 89°26'18" West a distance of 75.00 feet to the East line of the Kelim Substation
Subdivision recorded November 16, 2010 at Reception No. 201000071014 of the Records of Larimer
County;
The following Two (2) courses are along the East and North line of the said Kelim Substation
Subdivision.
THENCE North 00°48° 14" East a distance of 370.00 feet:
THENCE North 89°26° 18 West a distance of 395.00 feet to a line parallel with and 30.00 feet Easterly of,
as measured at a right angle to the West line of the Northwest Quarter of said Section 12, said line being the
East Right of Way line of County Road 3 and also being the West line of said Miracle on 34 Annexation No.
3%
The following Four (4) courses are along the Westerly, Northerly, Easterly and Southerly line of the
said Miracle on 34 Annexation No. 3.
THENCE Neorth 00°48° 14" East along said parailel line a distance of 706.08 feet to the North line of the
Northwest Quarter of said Section 12;
THENCE South 88°26°47" East along said North line a distance of 2536.50 feet;
THENCE South 01°1351" West a distance of 2621.32 feet to the South line of the Northwest Quarter of
said Section 12;
THENCE North 8853’21 West along said South line a distance of 2516.79 feet to the POINT OF
BEGINNING.

Said described parcel of land contains 145.780 Acres, more or less (£).

SURVEYORS STATEMENT

[, Steven A. Lund, a Colorado Registered Professional Land Surveyor do hereby state that this Property

Colorado Registered Professional
Land Surveyor #34995

KING SURVEYORS
650 Garden Drive
Windsor, Colorado 80550
(970) 686-5011

R:2014497\PROPERTY DESC\Property Desc-Inclusion Area.doc Page 1 of 2



EXHIBIT B
Johnstown Vicinity Map
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EXHIBIT C-1
Initial District Boundary Map
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EXHIBIT C-2
Inclusion Area Boundary Map
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EXHIBIT C-3
Proofss of Ownership and Consents



Miracle on 34, LL.C
1218 W. Ash Street, Suite A
‘Windsor, CO 80550

September /72014

Town Council

Town of Johnstown, Colorado
101 Charlotte Street
Johnstown, CO 80534

RE: Proposed Encore on 34 Metropolitan District Nos. 1-3 (the “District™)

To the Town Council of the Town of Johnstown:

Miracle on 34, LLC, North Timnath Properties, LLC and J&J Holdings, LLC constitute alt
owners of property within the initial District Boundaries, excluding rights of way and tracts
dedicated to the Town, attached as Exhibit A to the proposed Service Plan for the Encore on 34
Metropolitan Districts Nos. 1-3. The purpose of this letter is to advise that the following
propesty owners consent to the organization of the Districts.

MIRACLE ON 34, LLC
A Colorado Limited Liability Company

By
Mamnager

STATE OF COLORADO )
) ss.

COUNTY OF _\ )oid )

On this |2 day of Sh,f}imm 2014, before me, a Notary Public, personaily
appeared in his' capacity as Manager of Miracle on 34, LLC, a Colorado

limited fiability company, to me known to be the person described in and who exeauted the
foregoing instrument, and acknowledged that he executed the same in the indicated capacity as
his free act and deed.

Witness my hand and seal of office.
My commission expires: - z;la\hg

N

N Public

NOTARY PUBLIC
STATE OF COLORADO

NOTARY ID 20024007591

MY COMMSSION EXPRES RRERCH'ZY 2018




North Timnath Properties, 1.1.C

J&J Holdings, LLC
308 Commerce Drive, Unit A
Fort Collins, CO 80524
September ’[&, 2014
Town Council
Town of Johnstown, Colorado
101 Charlotte Street
Johnstown, CO 80534

RE: Proposed Encore on 34 Metropolitan Districts Nos. 1-3 (the “District™)
To the Town Council of the Town of Johnstown:

Miracle on 34, LLC, North Timnath Properties, LLC and J&J Holdings, LLC constitute all
owners of property within the initial District Boundaries, excluding rights of way and tracts
dedicated to the Town, attached as Exhibit A to the proposed Service Plan for the Encore on 34
Metropolitan Districts Nos. 1-3. The purpose of this letier is to advise that the following
property owners consent to the organization of the Districts.

North Timnath Properties, L
A Colorado Limited X;8¥1]

STATE OF COLORADO

N St S
é

COUNTY OF __ \, elc)

On this \\q day of _%L;_Q}ﬂ_dx_z, 2014, before me, a Notary Public, personaily
appeared e G iieiones in his capacity as Manager of North Timnath Properties, L1.C, a
Colorado limited liability company, to me known to be the person described in and who executed
the foregoing instrurnent, and acknowledged that he exeauted the same in the indicated capacity
as his free act and deed.

Witness my hand and seal of office.

My commission expires: 2> !-.,21 hg .

' Notary PubHcNOTARY :g %C

STATE OF COLORADO
NOTARY ID 20024007551 1754
MY COMMISSION EXPIRES MARCH 21, 2018{

-




J&J Holdings, LLC

A Colorado Limite
By:
STATE OF COLORADO )
) ss.
COUNTY OF \ \\o\c\ )
On this \La day of 2014, before me, a Notary Public, personally
appeared in his capacity as Manager of J&J Holdmgs, LLC, a Colorado

limited Lability company, to me known to be the person described in and who executed the
foregoing instrument, and acknowledged that he executed the same in the indicated capacity as

his free act and deed.
Witness my hand and seal of office.
My commission expires: 2 IIQ\I iX
Notary Publiy Mg ANGELL%
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID 20024007591

MY COMMISSION EXPIRES MARCH 21, 2018

2 Denver 1175414.1



Making Tramacticns Forsoral

@ Commonwesth

OWNERSHIP AND ENCUMBRANCE REPORT

Date: September 26, 2014
Effective Date: September 19, 2014
O & E Order Number: H0409529

Schedule No.: R1653148; R1648518; R1648005; R1653147; R0429660

Vesting: J & J Holding LLC, a Colorado limited liability company; North
Timnath Properties, LLC, a Colorado limited liability company
and Miracle on 34, LL.C

Vesting Deed Info.: Special Warranty Deed 11/26/2012 #20120083353; Speciat
Warranty Deed 11/17/2008 #20080071355; Special Warranty
Deed 5/5/2008; #20080028419; Special Warranty Deed 5/5/2012
#20120029968; Warranty Deed 12/27/2004 #2004-0122912

Property Address: Vacant land

Legal Description:
See Attached Property Descriptions for Metro District Nos, 1,2 and 3

Encumbrances:
None

NOTE: This information is for your sole use and benefit and is furnished as an
accommodation. The information has been taken from our tract indices, without
reference to, or examination of, instruments which purport to affect the real propery.
The information is neither guaranteed nor certified, and is not an Abstract of Title,
Opinion of Title, nor a Guarantee of Title, and our liability is limited to the amount of
the fees.

Prepared By: Lynn Vance
Email: Ivance@heritagetco.com
Phone: (970) 330-4522



Exhibit A to Ownership and Encumbrances Report

P
Mewo Distict No. 1

A parce] of land being a part of the Southwest Quarter of Section Twelve (12), Township Five
North {T.5N.). Range Sixty-cight West (R.68W.) of the Sixth Principal Meridian (6th P.M }, Town
of Johnstown, County of Larimer, Stote of Colorado &nd being more particularly described as
follows:

COMMENCING at the Southwest cornar of said Section 12 and assuming the West line of the
Southwes! Quarier of said Section 12 as bearing North 00°48°14™ Eust. a distance of 2641.47 feet

with all other bearings camained herein relative thereto;

THENCE North 00°48'14™ East along the West line of said Southwest Quarter a distance of 199.35
feet;

THENCE South 89°11'46" East a distance of 80.20 feet 10 an angle point on the Northerly Right of
Way line of State Highway 34,

THENCE South 88°43°39" East along the Northerly Right of Way line of said State Highway 34 a
distance of 100.00 feet o the POINT OF BEGINNING:

THENCE North 01°16°217 East a distance of 50.00 feet:

THENCE South 88°4339" Easi a disiance of 50.00 feet;

THENCE South 01°16°21" West a distance of 50.00 feet 10 the Northerly Rigin of Way line of
State Highway 34:

THENCE North 88°43°39™ West along the Northerly Right of Way lines of said State Bighway 34
& distance of 50.00 fee1 10 the POINT OF BEGINNING.

Said descrived parce! of land contains 2,500 Square Feet or 0.057 Acres, more or less ().

SURVEYORS STATEMENT

l,StcvenA.Lund,aColondoRegiMede&uiondLandSurveyordotﬂebymthatiﬁs
Property Description was prepared under my personal supervision and checking, and that it is true
and comrect to the begt of my knowledge and belief.

Colorado Regisiered Professional
Lend Surveyor #34995

KING SURVEYORS
650 Garden Drive
Windsoe, Colorsdo 80550
(970) 636-5011

RAZON4STPROPERTY DESC\Proyeny - Mers Disiricy No 1. doc Page | of 2



Exhibit A to Ownership and Eacumbrances Report

METRO DISTRICT NO. 1 EXHIBIT ENCORE ON 34
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Exhibit & to Ownership and Encumbrances Repoxt

Metsro District No. 2

A parcel of land being a part of the South Haif of Section Twelve (12), Township Five North
{T.5N.), Range Sixry-eight West (R.68W.) of the Sixth Principal Meridian (6ih P.M.), Town of
Johnsiown, County of Lerimer, State of Colorado and being more particularly described as
follows:

COMMENCING at the Southwest corner of said Section 12 and assuniing the West kine of the
Southwest Quarter of seid Section 12 es bearing North 00°48°14™ East, a distance of 2641.47 feet
with ell other bearings contained herein relstive thereto;

THENCE North 00°48'14™ East along the West line of the Southwest Quartey of said Section {2 a
distance of 249,75 fest;

THENCE South 89°11'46" East a distance of 30.00 feet to a line parallel with and 30.00 feet
Easterly of, as measured at e right angle to the West lice of the Southwest Quarter of said Section
12, said line being the East Right of Way line of County Road 3 and to the POINT OF
BEGINNING,

THENCE North 00°48° | 4" East along said parallel line a distance of 544. 13 leel to the centetdine

of the Loveland and Greeley Canal;
The following Twenty-seven (27) courses are slong the centerline uf the Loveland end
Greeley Canal.

THENCE North 73°24'05" East a distance of 289.84 feel;

THENCE North 73°25°09" East a distance of 193.92 feet;

THENCE North 74°41°37" East a distance of 159.82 feet;

THENCE North 7773557 East a distance of 73.70 feey;

THENCE North 81°10°10" East a distance of 106.43 feet;

THENCE North 82°18'45" East a distance of 67.60 feet;

THENCE North 86°07'00” East a distance of 101.34 feet;

THENCE North 87°49° 15" East a distance of 95.13 feet;

THENCE North 89°33°51" East a distance of 112.53 feet;

THENCE North 88°43'57™ East a distance of 143.08 feet;

THENCE North 88%39°06™ Easi s distance of 134.28 feet;

THENCE North 86°57' 18" East & distance of 76.61 feet;

THENCE North 86°51'02" East a distance of 106.99 feet;

THENCE North 87°40'54" East & distance of 16758 feet;

THENCE North 85°40°4 1™ East a distance of 138.01 feet;

THENCE North 89°30°23" East a distance of | 16.]17 feet;

THENCE North 88°33'30" East a distance of 152,60 fest;

THENCE South $7°33*11" East a distance of 75.86 feet;

THENCE South 77°14°42" East a distance of 129.03 fest;

THENCE South §2°02'01" East & distance of 81.52 feet;

THENCE South 81°58"34" East a distance of 188 05 feet;

THENCE South 30°36°13" East a distance of 321.49 fest;

THENCE South 79°36°13" East a distance of 217.36 feet;

THENCE South 76°39'32" East a distance of 207.76 feet;

THENCE South 76°47°46" East a distance of 250.12 feet;

THENCE South 77°14°18" East a distance of 256.48 feet;

THENCE South 77°48°41™ Eest a distance of 92.22 feet to a poini of departure from Lhe centerline

of the Loveland and Greeley Canal;

THENCE North 00°51'44" East a distance of 1195.5] feet;

THENCE South 89°08°16" East a distance of 25190 feet to & Point of Curvature;

THENCE along the urc of & curve concave to the Southwest a distance of 267.81 feet, said curve

has a Radius of 1075.00 feet, a Deita of 14°16°26™ and is subtended by a Chord bearing South

82°00°03" East a distance of 267.12 feet to a Point of Tangency;

THENCE South 74°51'50” East a distance of 387.28 feet;

THENCE North 00°51'45" East a distance of 775.00 feet to the North line of Southeast Quarter of

said Sectioa 12;

THENCE South 88°54'02" East along the North line of Southeast Quarter of said Section 12 a

distance of 561.00 feet to & line parallel with and 30.00 feet Westerly of, as measured at s right

RA201$4STWROPERTY DESCiPraperty Desc-bewro Diswizt No 2 doc Page 1 of 3
e ‘\\ls
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Exhibit A to Ownership and Encumbrances Report

angle to tlie East line of the Southeast Quarter of said Section (2, said line being the West Right of
Way line of Coumty Line Road;
THENCE South 00*51°45™ West along said parallel] line a distance of 2498.75 feet lo the Northerly
Right of Way line of State Highway 34.
The [ollowing Six (6) courses are along the Northerly Right of Way lines of snid State
Highway 34.
THENCE South 47°45'00™ West a distance of 68.30 feet to (be beginning point of & curve. non-
tangent to the aforesaid line:
THENCE along the arc of a curve concave 10 the Northeast a distance of 408.87 feet, soid curve
has & Radius of 11334.20 feet. a Deltn of 02°04°01" and is subtended by a Chord bearing North
§4°13°10” West a distance of 408.85 feet to a Point of Tangency:
THENCE North 83°16°09™ West a distance of $97.20 feet,
THENCE North 88°43'39" Wesl a distance of 4342.30 feet.
THENCE North 43°57°54" West a distance of 71.00 feet,
THENCE North 88°43°39" Weast a distamee of ©0.20 feet to the POINT OF BEGINNING.

Said destribed parcel of land contains 141.943 Acres. mare or less {2).

TOGETHER WITH & pucel of land being a part of the South Half of Section Twelve (12),
Township Five North (T.5N.), Range Sixty-eight West (R.68W.) of the Sixth Principal Meridion
{6tk P.M_), Town of Johnstown, County of Lazimer, State of Colorado and being more particularly
described as follows:

BEGEINNING at the Center Quarter comer of said Seclion 12 and assuming the Wesi line of the
Southwest Quurter of said Section 12 as beoring North 00°48°14" East, a disiance of 7641.47 feel
with ail other bearings contoined herein relative thereto;

THENCE South 88°54°02 Esst along the Morth line of the Southeast Quarte: of soid Section 12 o
dissance of 355.33 feet;

THENCE South 01°06"45™ West a distance of 41 1.00 feet:

THENCE North 8§°53°47” West a distance of 560.96 feet;

THENCE North 01°06'45™ East ¢ distance of 411.00 feet to the Morth line of the Southwest
Quarter of said Section 12;

THENCE South 88°53'21" East along the Nocth line of seid Southwest Quarter s distance of
205.6] feet to the POINT OF BEGINNING:

Said describved parcel of land contains 5.293 Acres, wore or less ().

IN TOTAL, said described parcels of land contain 147 24) Acres. more or less (1)

SURVEYORS STATEMENT

L. Steven A. Lund. a Colorado Registered Professional Land Survcyor do bereby state that this
Property Description was prepared under my personat supervision and checking, and thst it is troe
end correct o bty Imowiedge and beliel

ol AR omeg Surveyors
Colomdn Registered Pro&mooal
Land Surveyor #34995

KING SURVEYORS
650 Garden Drive
Windsor, Colorado 80550
{976) 686-501 1

RAIO HITPROPER 1 Y DESCPropenty Dest-Meury Diswict No 2 doe Page 2 0f3



Exhibit A to Ownership and Encumbrances Report

METRC DISTRICT NO. 2 EXHIBIT ' ENCORE ON 34
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Exhibit A to Ownership and Eancumbrances Report

Metro Diswict No. 3

A parce] of land being 8 part of the Soutk Half of Section Twelve (12), Township Five Notth
(T.5N.), Range Sixty-eight West (R.68W.) of the Siah Principel Meridian (6th P.M.), Town of
Johnstown, County of Larimer, State of Colorado and being more particularly described as
follows:

COMMENCING at the Southwest comer of said Section 12 and assuming the West line of the
Southwest Quarter of said Section 12 s bearing North 00°48"14” East, & distance of 2641.47 feet
with al] other bearings conteined herein relative thereto,

THENCE North 00°48' 14" East along the West tine of the Southwest Quarter of snid Section 12 a
distance of 789.88 feet;

THENCE South 89°11'46" East e distnce of 30.00 feet to a line parallel with and 30.00 feet
Easterly of, 8s measured at a right engle to the West line of the Southwest Quarter of said Section
12, said line being the East Right of Way line of County Road 3 and to the POINT OF
BEGINNING,

THENCE North 00°48° 14" East along said parallel line a distance of 1851.42 feet to the North line
of the Southwest Quarter of said Section 12;
THENCE South 38*53°21™ East along the North line of the Southwest Quarter of said Section 12 a
distance of 2540.12 feet,
THENCE South 0)°06°45" West a distance of 4] 1.00 feet;
THENCE South 88°53'21" Esst a distance of 204. 77 feet;
THENCE South 83°54'02" East a distance of 356.19 feer;
THENCE North 01°06°45" East & distance of 41 1.00 feet to the Notth line of the Souitheast Quarter
of said Section 12;
THENCE South 88°54'02" Eest along the North line of the Southeast Quarler of sni) Section 12 2
distance of 1784,19 fest;
THENCE South 00°51°45™ West a distance of 775.00 feet;
THENCE North 74°51°50" West e distance of 3387.28 feet t0 n Point of Curvature;
THENCE along the arc of a curve concave to the Southwest a distance of 267.81 feet, said curve
fas a Radjus of 1075.00 feet, a Delta of 14°16°26™ and is subtended by a Chord bearing North
£2°00°03™ West a distance of 267.12 feet to a Point of Tangency;
THENCE North 89°08' 1 6™ West s distance of 25}.90 feet;
THENCE South 00°51'44™ West a distance of 1195.51 feet t0 Lhe centerline of the Lovelend and
Greeley Canal;
The following Twenty-seven (27) courses are slong the centeriine of the Lovelend and
Greeley Canal.
THENCE North 77°43°41" West a distance of 92.22 feet;
THENCE North 77°)4°18" West a distance of 256.48 feet;
THENCE North 76°47'46™ West a distance of 250.12 feet;
THENCE North 76°39'32" West a disiance of 207.76 fest;
THENCE North 79°36' 13" West a distance of 217.36 feet;
THENCE North 80°36'13" West a distance of 321.49 feet;
THENCE North 81°58°34" Weat a distance of 188.05 feet;
THENCE North 8§2°02'0]1™ West a distance of 81.52 fest;
THENCE North 77°14°42” West a distance of 129.03 feet;
THENCE Northk 87933’ 11™ West a distance of 75.86 feet;
THENCE South 83°38°30" West a digtance of 152.60 fest;
THENCE South 39°30°23" West a distence of 116.17 feet;
THENCE South 85°40°41™ West a distance of 138.01 feet:
THENCE South 87°40"54™ West a distance of 167.58 feet;
THENCE South 86°51'02" West a distance of 106.99 feet;
THENCE South 86°57° 18" West & distance of 76.61 feet;

RAIDIG49PPROPERTY DESCWropeny Deve-hetry District Mo 3 doe Page 1 of 3
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Exhibit A co Ownership and Encumbrances Report

THENCE Sbuth 88°39'06” West a distance of 134.28 feet:
THENCE Scuth 88°43"57" Weat a distance of 143.08 feet;
THENCE Soutlt 89°33°51™ Wesl a distance of 112.53 feet,
THENCE Souih 87°49°15” West a distance of $5.13 feer:
THENCE South 36°07°00™ West o distance of 10t.34 feet;
THENCE South 82°13°45" West o distance of 67.60 Feet:
THENCE Suuth 81°10°10" West & distance of 106.43 feet;
THENCE South 77°35°57" West a distance of 73.70 feet;
THENCE South 74°41°37" West ¢ distance of [59.82 feet;
THENCE South 73°25°09" West a distance 0£193.92 feer
THENCE South 7324705 West a distance of 289.84 feer to the POINT OF BEGINNING.

Seid deseribed parcel of land contains 160.049 Acres. more or Jess (+).

SURYEXORS STATEMENT

I, Sleven A. Lund, 8 Colovada Registered Professional Land Surveyor do hereby state that this
Property Description was prepared under myy personnl supervision and checking, and thac it is true
and correct to the best of my knowledge aod belicf.

..........

Steven A. Lund - on behalf of King Surveyors
Colorado Registeced Professional
Land Surveyor #34995

KING SURVEYORS
630 Garden Drive
Windsor. Colorado 80550
(970} 686-3011

RAZ0E44ITROPERTY DESC\Property Dese-hiciro Distric Mo 3 doe
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Exhibit A to Ownership and Encumbrances Report

METRQ DESTRIéT NO. 3

EXHIBIT

ENCORE ON 34

Sht. 3 of 3

=) .l
;: e ol
gg ollll 1
/| 8

: /. 8

| .
I .
£ N
UK ST une OF SE1/4) / /

o —

TER—WEST SIXTEENTH CORNER

f SECTION 12, T.ON., R.08W.

CEN

WEST QUARTER CORNER
SECTION 12, T.5M.. R.B8W.

S e e & Sre o

BEARMNGS) 254147 —
(EST LNE OF SW1/4)

e oF ST e

—_

HENWA Y

STATS

-

SOUTH QUARTER CORNER
SECTION 12, T.3N., R.Baw.

{30UTH LNE OF $01/3)

=

SOUTHEAST
SECTION 12, T.5M.,

THWEST CORNER
SECTION 12, T.5N,, R.OBW.

Sou

ER,

ENCORE ON 3¢
METRO DISTRICT MAP NO. 3
STATE OF COLORADO

TOWN OF JOHNSTOWN, COUNTY OF LARIN

it's sole pu

rvey.
grophic reprasentotion to oid in the
property description which It accomponiss.

NOTE: This exhiit drawing is not mtendsd to be o
monumsented lond wu
property deacription supersedes the
g

& written
weitian

th
The
oxhibit

KING SURVEYORS
650 E Garden Drive | Windsor. Colomdo 80550
phone (970) 686-30i1 | Fux: (97C) 686-5821
www kingsurveyoss com

PROJECT NO:2014457
DATE: 7/25/2014

CUENT: HARTFORD

DWG: 2014497METRO-EXH
DRAWN: CSK CHECKED: SAL




EXHIBIT D
Capital Plan



September 16, 2014

Town of Johnstown
450 S. Parish Avenue
Johnstown, CO 80534

RE: Proposed Encore on 34 Metropolitan District Nos. 1-3
To Whom It May Concern,

I, James Prelog, am a Registered Professional Engineer in the State of Colorado, have reviewed
the Encore on 34 Metropolitan District Nos. 1-3 Preliminary Capital Plan and estimates of
probable public improvement construction costs for the proposed Districts service area as
prepared by Encore on 34, LLC. The estimates are based on the following assumptions:

1. The preliminary estimates include the estimated costs of planning, design, acquisition,
construction, and management of the public improvements within and, to the extent
necessary to improve or construct adjacent streets, traffic and safety improvements,
water, sewer, drainage, storm sewer, parks and recreation, landscaping/open space and
other public improvements (collectively the “Public Improvements™) needed to connect
to existing public infrastructure based upon the preliminary plans and construction to
Town of Johnstown standards.

2. The commercial portions of the Project provide for both on and off-site public
improvements. The residential portions of the Project are limited to those Public
Improvements that are either (i) off-site improvements necessary to serve the residential
development; or (ii) parks, trails, recreation facilities or amenities located within or
directly serving the residential development. Shared offsite improvements are split
between the Districts based upon acreage, preliminary plat master plan and utility
estimates and initial plans for site configuration.

Based upon these assumptions, I believe the Preliminary Capital Plan estimates of estimates of
probable construction costs for Encore on 34 Metropolitan District Nos. 1-3 is reasonable for the
public improvement portion Encore on 34 Project based upon information available and the
restrictions provided by the Town as of this date.

Sincerely,

James Prelog, P.E.
Galloway US



SUMMARY ESTIMATE OF PRELIMINARY DISTRICT EXPENDITURES
PUBLIC IMPROVEMENT COSTS
ENCORE ON 34 METROPOLITAN DISTRICTS

Public Improvements — Commercial District Cost
L Shared Offsite Improvements S 6,086,948
. Indirect Construction Costs ] 814,800
n. Direct Construction Costs $ 21,891,078
Water System Improvements S 1,728,243
Sanitary System Improvements $ 2,880,405
Storm Sewer Improvements s 1,152,162
Street improvements S 4,608,648
Earthwork, Removals S 5,760,810
Non-Potable Irrigation System S 1,152,162
Landscaping, Parks, Open Space S 3,456,486
Miscellaneous S 1,152,162
. Formation & Organization S 76,000
Commercial Parcel Totals $ 28,868,826
Engineering, Design, Administration (10%) $ 2,886,882
Construction Contingency & Non-ltemized Improvements (10%) $ 2,886,883
Total Estimated Commercial Publicimprovement Costs $ 34,642,591
Public Improvements — Residential District Cost
{Limited to Offsite Improvements and Park and Recreation Facllities)
I Shared Offsite Improvements 3 7,329,652
. Offsite Improvements S 485,000
. Park and Recreation Improvements S 8,857,000
v, Miscellaneous S 76,000
Residential Parcel Totals $ $16,747,652
Engineering, Design, Administration (10%) $ 1,674,765
Construction Contingency & Non-Itemized Improvements (10%) S 1,674,765
Total Estimated Residential Public Improvement Costs $ 20,097,182



Public Improvements — Future Inclusion Residential Cost
{Limited to Offsite Improvements and Park and Recreation Facilities)

(N Shared Offsite Improvements S 5,497,239
il. Offsite Improvements S 363,750
. Park and Recreation Improvements s 6,642,750
v, Miscellaneous S 76,000

Future Inclusion AreaTotals $ $12,579,739

Engineering, Design, Administration (10%} S 1,257,974
Construction Contingency & Non-ltemized Improvements (10%) $ 1,257,974
Total Estimated Future Inclusion Area Public Improvement Costs $ 15,095,687



Encore on 34 Financing Plan

Capital Cost Budget

» Commercial District

Parcel Expenses

Outlst C Parcel H Parcel J L Parcaol M

Formation & Organization
Legal $50,000 $50,000
Management | Adminisiralive $26,000 $26,000
Shared Offsite Improvements. $6,006.948
Sewer & Water Extension $1,205,902 $1,205,902
Sewer Oversizing $676,902 $676,902
Storm Sewer $127.033 $127,033
Non-potable System $362.950 $362,950
Pumyp & Pump House $208,698 $208,698
Pond & Lining $142,458 $142,458
Inigation Lines to Parks & Open Space $657 847 $657,847
Raw Watar for Parks & Open Space $1.717.481 51,717,481
County Rd. 13 intarseciion Improvements $648,505 3846,505
County Rd. 3 Improvernents $341,173 $341,173
Land $0
Indirect Construction Costs $0814,800
Permits & Fees $20.000 $20.000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $180,000
Enginaering & Dasign $24,000 $28,800 $18,000 $25,200 $164,400 $115,200 $109,800 $84,600 $64,800 $634,800
Divect Construction Costs $21,891,078
Removals $21,780 $26.136 $16,335 $22,869 $149,193 $104,544 $98.644 $76,775 $58,806 $576,081
Earthwork $156,020 $235,224 $147.015 $205,821 $1,342.737 $040,606 $898, 792 $690,971 $529,254 $5,184,729
Senitary Sewer $108,900 $130.680 $81,675 $114,345 $745,965 $522,720 $498,218 $383,873 $294,030 $2,880,405
Domestic Water $65,340 $78.408 $45,005 $68,607 $447 579 $313,632 $298,971 $230,324 $176.418 $1.728,243
Storm Sewer $43,580 $52.272 $32,670 $45,738 $298,288 $209,088 $199,267 $153,548 $117,612 $1.152.162
Concrele $67,120 $104.544 $65,340 $91.476 $596,772 $418,176 $398,574 $307,098 $235.224 $2,304,324
Asphalt Paving $87.120 $104 544 $65,340 $01476 $506.,772 $418,176 $398,574 $307,088 $235.224 $2,304,324
Imigation System $43,5680 $52,272 $32,870 $45,738 $208.386 $209,088 $189,287 $153,548 $117.612 $1,152,162
Landscaping $130,680 $156,816 $88.010 $137.114 $095,158 $627.264 $597,861 $460.647 $352.836 $3.456.406
Miscellaneous $43,560 $52,272 $32,670 $45.738 $298,386 $200.088 $169,287 $153,549 $117.612 $1.152,162

Parcel Totals $65,162,942 $871,640 §1,041,988 $658,730 $814,222 $5,853,74 $4,107,872 $3,916,253 $3,022,031 $2,319.428 $28,860,326



x Residential District

Formation & Organlzation

Sewer & Water Extension
Sewer Oversizing
Storm Sewer
Non-potable System
Pump & Pump House
Pond & Lining
Irrigation Lines to Parks & Open Space
Raw Watar for Parks & Open Space
County Rd. 13 Intersection improvernants
County Rd. 3 improvamants
Offsite Improvements
Storm Sewer
Parks & Recreational Facilities
Chubhouse
Pool
Parks
Playground Equlpment
Multi-family Clubhouse
Muiti-famity Pool
Tralls
Sport Courts
Parcel Totals

$50.000
$26,000

$1,452,098
$315.098
$152,967
$437,050
$251,304
$171,542
$792,153
$2,068,118
$778.495
$410,827

$4485,000

$3,248,000
$1,425,000
$784,000
$140,000
$1,623,000
$980.000
$378,000
$279,000
$16,747,852

Parcel Expenses

Parcel G

$76,000

$50,000
$26,000
$7.329,652
$1,452,008
$6815.098
$152,967
$437,050
$251,304
$171,542
$792,153
32,068,118
$778,495
$410,827
$485,000
$485,000
$8,857,000
$3.248.000
$1,425,000
$784,000
$140,000
$1,623,000
$950,000
$378,000
$279.000
$16,747 652



« In¢lusion Area

Formation & Organization
Logal
Management | Administrative
Shared Offsits Improvemants
Sewer & Water Extension
Sewer Qversizing
Storm Sewer
Non-potable System
Pump & Pump House
Pond & Lining
Trrigation Lines to Parks & Open Space
Raw Water for Parks & Open Space
County Rd. 13 Intersaction improvemenis
County Rd. 3 Improvements
Oftsite improvemants
Storm Sewer
Parks & Recreational Facilities
Clubhouse
Pocl
Parks
Playground Equiprent
Multi-family Clubhouse
Mutti-family Pool
Trails
Sport Courls
Parcel Totals

$50.000
$26,000

$1,089,073
$611,323
$114,726
$327,787
$188.478
$128.657
$504,114
$1,551,080
$583,671
$308,120

$363,750

$2,436,000
$1,068,750
$588,000
$105.000
$1,217.250
$735,000
§283,500
$209,250
$12,579,739

Farcel Expenses

| Parcel F

Parcel G

Parcell | Parcell -1 Parcel |- 2

0

Subtotal

$76,000
$50,000
$26,000
$5.407,229
$1,089,073
$611,323
$t14.728
$327.787
$188.478
$128,657
504,114
$1.551.,090
$583,671
$308,120
$363,750
$383,750
$6,642,750
$2,436,000
$1,068,750
$588,000
$105.000
$1,217.250
$736.,000
$283,500
$209,250
$12,579,739
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EXHIBIT E
Map Depicting Public Improvements
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EXHIBIT F
Financial Plan



George K. Baum & Company

INVEBTMENT BANKERS SINCE 1988

September 15, 2014

David 5. O'Leary, Esq.

Spencer Fane Britt & Browne LLP
1700 Lincoln St. Suite 2000
Denver, Colorado 80203

Dear Mr. O'Leary:

George K. Baum & Company prepared the financial plan contained in the Consolidated Service Pian for
Encore Metropolitan Districts No. 1, 2 and 3. George K. Baum & Company certifies that based upon the
assumptions contained therein and in our professional opinion, the Districts are expected to retire all
Debt referenced in the Financial Plan within the restrictions set forth in the Service Plan, including but not
limited to the Residential Maximum Debt Mill Levy, the Commercial Maximum Debt Mill Levy, and the
Maximum Debt Mill Levy Imposition Term, as applicable.

The interest rate assumption of 5.75% is well within the service pian limit of the Bond Buyer 20 General
Obligation Bond Index (4.07% today) plus 4%.

George K. Baum & Company has prepared a supplemental financial analysis for the service plan extracting
out the residential development. We undertook this effort to determine what portion of the total public
improvements could be funded from the residential development alone. Based on the development
information provided to us, a 25 mill residentlal debt service mill levy and bonds issued at 5.75%, the
residential portion of Encore could support $15,310,000 of bonds which fund $14,259,131 of net project
proceeds. It was assumed that these bonds would be issued in 2024,

The latest engineering report estimates the residential portion of the off-site and parks and recreation
improvement cost to be $16,747,652. Our calculation shows that the residential portion of the
development can support bonds that would fund about 85% of these costs. There is no way to determine
at this time the exact development costs or the exact amount, timing or valuaticn of the residential
portion of the development.

If George K. Baum & Company can be of any additional assistance, please do not hesitate to contact me at
303.391.5503,

Sinceraly,

GEORGE K. BAUM & COMPANY

0@1’4«.@:}

Alan T. Matlosz
Senior Vice President
Colorado Public Finance

1400 Wewatta Street, Suite 800, Denver, Colorado 80202
(303) 292-1600
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Encore Metropolitan Districts 1

0Oll & Gas Production and Assessed Value

Assessed Valuo
Imm Res. & Comm, + Ol & Gas

Debt Service Schodule

Sources and Usas of Funds
Series 2024 Res. & Commn. + Ofl & Gas

10. Debt Service Schedule
1. Sources and Uses of Funds

In the Town of Johnstown, Colorado Cowr
Limited Mil) General Obligation Bonds MEXU
Table of Schedules
New - Residential & Commerciat + Oil & Gas
Preliminary as of 09/15/2014 Reverne Included
40 W2 Bond Levy (Commercial & Oll+Gas)
25 Mil) Bond Levy (Residentiaf)
575% Rate  Serles 2022
5.75% Rale  Series 2024 2.50% Annual Home Sales Prics Increase
Assumes 98.50% of Revenue Available for Debt Service
AV Inciudes Projected Off & Gas Revenue
issu Term Repsyment Source Par Amount Project Fund
Serios 2022  10YswTem  Rex & Comm. + Ol & Gas $15,060,000 $14,334.046
Setles 2024 _ 30YearTerm  Rea. & Comm. + 008 Gas $45.010,000 $42,106,371
Total $60.070.000 $56,440 417
1% Cover Page
2. Schedule of Revenue & Debt Service
3. Schedise of Operating Mill Levy & Expense
4, Residential Development
5. Commercial Development
6.
7.

o o

PRELIMINARY - FOR DISCUSSION ONLY BHE2014
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Encors Heopoittan Districts
In the Town of Johnstown, Colomde
Limited 415 Gunaral Obligntion Bonds
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Encors Melrepalitan Distriote

e Town of Johnstown, Golords
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Entore Metropalitan Dinbists
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Limited MR Generall Obligation Bonds
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Enopm0 (20T n Bl

1 the Town of Jolnstown, Calorads
Limited Tax General Obigetion Bonds
Sertes 2022

Dulit Service Schaduie [ Vow Money - Realdestiol & Commercis! Oovetopmwd + 08 8 Go }
$15.000,000
oA Aol Coplilied  DGRF Eamings  NetAwnal
Dais Principsl Rals itarest 4 1) d 1 inderest 200% Pil
012y . - 4297500  4x2078.00 - {4,000.54)
120128 1,540,000 5.750 AZWIS00 207257500 2.505.950.00 - Ba00sl) 249U
0snUMN - - HE505.00 AN552.00 . {4,000.54)
12004 1,745,000 5.750 MNEANO0 293082500 2818850.00 - 4o0sn 2505802
19025 1,900,000 750 DINIH 20505028 2LMI250 - A00054) 258331142
oA - - BB Mo . {4,000.50)
1201728 2,070,000 §.750 1805 22910028 257208230 @000S0) 258408142
08n1/27 - - WMTS TS {4.0005%
2o 2,125,000 5750 MM 2384375 2871457 50 400054 250484
o1 - - 18219000 16215000 4.008.54)
118 2,245,000 sr50 18245000  2407,150.00 2.529,500.00 U054 25512008
[T . - 97,608.25 97.008.25 4,000.54)
120129 790,000 5750 PTL0625 88700828 98521250 £4,000.54) w1142
oR017% - - TALRLTS TARR.?S 14,000.54)
120U 825,000 L7150 TAMOTS 00009075 8,707 4,000.50) 026,78842
oS - - 5045750 50.087.50 4,000.50)
120U £30.000 8750 5000750  SMMTS0 $31,775.00 400054 mme
s - - 702500 Tasm H.200.54)
12012 £40,000 ST 2102500  96T0E5M0 904,050.00 (404,054 45) S05.995.02
15,050,000 4M256T50 1920258750 2 1920258050 000  [4N008405  8T2820
Daisd o0z Average Coupon 5.750000
NC 0.053554
Setlement 1201722 n 13N
Arbirage Yield 5.750000
Bond Yean 72,045.00
Avecage tie 4.7
Accrd interest 0.00
PRELIMINARY - FOR DISCUSSION ONLY WNS0M



Encore Metropolitan Districts

in the Youn of Johnstown, Colorado €
Limked Tax General Obligation Bonds SoureaUses 2
8204
Series 2022
Sources and Uses of Funds | New Money ]
Sources
Principal Amount of Bond Issue 15,080,000.00
15,060,000.00
Uses
Project Fund 14,334,048.09
Regerve Fund 50% of Full Reserve 400,053.91
Bond Discount $15.00 /51,000 225,900.00
Cost of lssuance 100,000.00
Contingency 0.00
15,060,000.00

PRELIMINARY - FOR DISCUSSION ONLY
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Encore Metropoiitan Districts 1"

in the Yown of Johnstown, Colorado EM
Limited Mill General Obligstion Bonds Sources/Usss New
Series 2024 a4
Sowrces and Uses of Funds | New Money - Residential & Commerocial Development + Ol & Ges |
Sources
Principal Amount of Bond lssus 45,010,000.00
45,010,000.00
Uses
Project Funds et Close 42,108,370.57
Reserve Fund 50% of Full Reserve 212047043
Bond Discount $15.00 /31,000 675,150.00
Cost of lssuance 100,000.00
Contingancy 0.00
45,010,000.00

PRELIMINARY - FOR DISCUSSION ONLY 811572014



Encore Metropolitan Districts 1w

in the Town of Johnstown, Colorado Cowr

Limited Mill General Obligation Bonds perrom

Table of Schedules

Assumptions New Maney - Residential Portion Only

Prelminary as of 09/15/2014 Reveays inchuded
25 Mill Bond Levy (Residential)

575% Rale  Series 2024 2.50% Annual Home Sellss Price Increase

Assumes 98.50% of Revenue Avallable for Debt Service

sue Tarm Repaymant Source Par Amount p iiﬁ! if;
Series 2024 30 Yesr Tem Fasicerdtsl $15,310,000 $14 256 131
Total $15,310,000 $14,259,131
1. Cower Page
2. Schedule of Revenue & Dbt Service
Series 2024 Residentis}
3. Debi Service Schedule
4. Sources and Uses of Funds

PRELIMINARY - FOR DSCUSSION ONLY 9152014
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Encore Metropofitan Districts

in the Town of Johnstown, Colorado e
Limited Mill General Obligation Bonds Sourcesiises Now
Series 2024 NI2014
Sources and Uses of Funds | Now Money - Residentisl Portion Only |
Sources
Principal Amount of Bond Issue 15,310,000.00
15,310,000.00
Uses
Project Funds af Close 14,259,131.25
Raserve Fund 50% of Full Reserve 721,218.75
Bond Discount $15.00 /81,000 229,650.00
Cost of lssuanoe 100,000.00
Contingency 0.00
15,310,000.00
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EXHIBIT G
Form of District Disclosure Notice



Encore on 34 Metropolitan District Nos. 1-3
Town of Johnstown, Larimer County, Colorado

Notice of Special District Disclosure
(to be provided to every purchaser of real property within the boundaries of the District)

In accordance with § 32-1-104.8, Colorado Revised Statutes, Encore on 34 Metropolitan
District Nos. 1-3 (the “Districts”) are required to submit a public disclosure to the Larimer
County Clerk and Recorder for recording along with maps depicting the boundaries of the
Districts, attached hereto as Exhibit A. This document describes the Districts’ organization, its
powers, the debt it may issue and its financial powers, and describes how properties within the
Districts are subject to the payment of property taxes used to pay Debt service on District Debt.

e Districts’ Organization. The Districts are quasi-municipal corporations and
political subdivisions of the State of Colorado organized and existing as metropolitan districts
pursuant to Title 32, Colorado Revised Statutes, pursuant to an Order and Decree of the District
Court and recorded with the Larimer County Clerk and Recorder. The Districts are located
entirely within the Town of Johnstown, Colorado (the “Town™).

2. Districts’ Powers and Service Plan. Powers and authorities of the Districts
authorized by § 32-1-1004, Colorado Revised Statutes and the Districts’ service plan approved
by the Town as of the time of this filing: to provide the public improvements as described in the
Service Plan as such power and authority is described in the Special District Act, and other
applicable statutes, common law and the Constitution, subject to the limitations set forth in the
Service Plan and any intergovernmental agreement(s) between the Districts and the Town, as any
or all of the same may be amended from time to time. A copy of the Districts’ Service Plan is on
file and available for review at the office of the Town Clerk, the Division of Local Government
or the Districts’ general counsel, Spencer Fane Britt & Browne, LLP, 1700 Lincoln Street, Suite
2000, Denver, Colorado 80203.

3. Districts’ Purpose and Mill Levies. The Districts were organized for the purpose
of financing of the “Public Improvements” within and, to the extent necessary to improve or
construct adjacent streets, traffic and safety improvements, water, sewer, drainage, storm sewer
and related utilities or improvements to connect Public Improvements to existing infrastructure,
without the boundaries of the Districts, all to the extent and as more specifically defined in the
Approved Development Plan(s) for the Project. Residential properties are subject to payment of
a mill levy of 30 mills and commercial properties are subject to a mill levy of 50 mills, each
subject to adjustment, for property taxes to pay Debt service and for District expenses. When
completed, the Public Improvements shall be dedicated to the Town or other governmental
entities, all for the use and benefit of residents and taxpayers or operated and maintained by a
property owners association or as designated in approved development plans of the Town.

4. Districts’ Revenues. The Districts are authorized by Title 32 of the Colorado
Revised Statutes and the Service Plan to use a number of methods to raise revenues for capital
needs and general operations costs as limited by the Districts’ Service Plan and
intergovernmental agreement with the Town of Johnstown. These methods, subject to the
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limitations imposed by section 20 of article X of the Colorado Constitution, include issuing debt,
levying taxes, and imposing fees and charges.

5. District Bonds. The Districts may issue bonds to provide for the costs of capital
improvements within its boundaries. Once the bonds are sold, they must be repaid over time with
interest. The annual payment on the bonds is known as “debt service.” In order to meet the debt
service requirements for the bonds, and to pay operations and maintenance costs associated with
the provision of services and district administration and operating costs, the District will impose
mill levies as limited under the Service Plan.

6. Mill Levy Limitations. All District bonds or other obligations of which the
District has promised to impose an ad valorem property tax mill levy (the “Debt”) is expected to
be repaid by taxes imposed and collected for no longer than the Maximum Debt Mill Levy
Imposition Term for residential properties (40 years after the initial imposition of such mill
levy), no higher than the Maximum Commercial Debt Mill Levy for commercial property (50
mills) and no higher than the Maximum Residential Debt Mill Levy for residential property (30
mills). Such mill levies may be adjusted or “Gallagherized” if on or after January 1, 2014, there
have been 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 so that to the extent possible, the actual tax revenues generated by the
mill levy, as adjusted for changes occurring after January 1, 2014, are neither diminished nor
enhanced as a result of such changes.

/ Calculating Mill Levies. A mill is equal to 1/1,000 of the assessed valuation of
property, and a levy on one mill equals $1 of tax for each $1,000 of assessed value. District
taxes are collected as part of the property tax bill from Larimer County. A sample of how
District taxes are calculated is attached as Exhibit B.

8. Voter Authorization. Voter approval for the imposition of the District taxes under
Section 20 of article X of the Colorado Constitution has been obtained. Information concerning
directors, management, meetings, elections and current taxes are provided annually in the Notice
to Electors described in § 32-1-809(1), Colorado Revised Statutes, which can be found at the
District office, on the Districts’ website, on file at the division of local government in the state
department of local affairs (available from www.dola.colorado.gov/specialdistricts), or on file at
the office of the clerk and recorder of each county in which the special district is located.
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EXHIBIT A

MAPS OF THE PROPERTY WITHIN THE
ENCORE ON 34 METROPOLITAN DISTRICT NOS. 1-3
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EXHIBIT B

TO THE
ENCORE ON 34 METROPOLITAN DISTRICT NOS. 1-3

GENERAL FORMULA FOR ASSESSMENT
OF RESIDENTIAL PROPERTY

1. Assessor’s office makes a market value determination based upon sales prices of comparable
homes in the area (the “Market Property Valuation™).

2. Market Property Valuation is multiplied by the assessment rate which is set every odd
numbered year and as of January 1, 2014, was 7.96%. The current assessment rate can be
obtained from the County Assessor’s Office (Market Property Valuation times the assessment
rate = Assessment Valuation).

3. Applicable Mill Levy is applied to the Assessment Valuation, resulting in the total
assessment to the residential property.

For example, a home and property sold for $300,000 should have a “market value” of $300,000.
Applying the 7.96% valuation factor produces an assessed valuation of $23,880. One mill (.001) applied
to that assessed valuation produces $23.88 of additional taxes. The District’s projected mill levy of
30.000 mills results in $716.40 in additional taxes each year.
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EXHIBIT H
Part I - Developer Indemnity Letter

{date — on or after date of Service Plan approval}

Town of Johnstewn
450 S. Parish Avenue
Johnstown, CO 80534

RE: Encore on 34 Metropolitan District Nos. 1-3
To the Town Council:

This Indemnification Letter (the “Letter”) is delivered by the undersigned (the
“Developer”) in connection with the review by the Town of Johnstown (the “Town”) of the
Service Plan, including all amendments heretofore or hereafter made thereto (the “Service Plan™)
for the Encore on 34 Metropolitan District Nos. 1-3 (the “Districts”). Developer, for and on
behalf of itself and its transferees, successors and assigns, represents, warrants, covenants and
agrees to and for the benefit of the Town as follows:

1. Developer hereby waives and releases any present or future claims it might have
against the Town or the Town’s elected or appointed officers, employees, agents, contractors or
insurers (the “Released Persons™) in any manner related to or connected with the adoption of a
Resolution of Approval regarding the Town’s approval of the District’s Service Plan or any action or
omission with respect thereto. Developer further hereby agrees to indemnify and hold harmless the
Released Persons from and against any and all liabilities costs and expenses (including reasonable
attorneys’ fees and expenses and court costs) resulting from any and all claims, demands, suits,
actions or other proceedings of whatsoever kind or nature made or brought by any property owner or
other person or third party which directly or indirectly or purportedly arise out of or are in any
manner related to or connected with any of the following: (a) the Service Plan or any document or
instrument contained or referred to therein; or (b) the formation of the District; or (c) any actions or
omissions of the Developer or the District, or their agents, in connection with the District, including,
without limitation, any actions or omissions of the Developer or District, or their agents, in relation to
any bonds or other financial obligations of the District or any offering documents or other disclosures
made in connection therewith. Developer further agrees to investigate, handle, respond to and
provide defense for and defend against, as well as provide defense counsel reasonably chosen by the
Developer and pay the attorneys’ fees and expenses for such counsel.

2. Developer hereby consents to the Debt Instrument Disclosure Requirements as set
forth Section VLF of the Service Plan, acknowledges the Town’s right to modify the required
disclosures, and waives and releases the Town from any claims Developer might have based on
or relating to the use of or any statements made or to be made in such disclosures (including any
modifications thereto).



3.

This Letter has been duly authorized and executed on behalf of Developer.

Very truly yours,

Miracle on 34, LLC
By: M“—'

Title: M){MA& ég d,{




EXHIBIT H
Part II - District Indemnity Letter

{date — date of organizational meeting}

Town of Johnstown
450 S. Parish Avenue
Johnstown, CO 80534

RE: Encore on 34 Metropolitan District Nos. 1-3
To the Town Council:

This Indemnification Letter (the “Letter”) is delivered by the Encore on 34 Metropolitan
District Nos. 1-3 (the “Districts”) in order to comply with the Service Plan, including all
amendments heretofore or hereafter made thereto (the “Service Plan™) for the Districts. The
Districts, for and on behalf of themselves and their transferees, successors and assigns, covenants
and agrees to and for the benefit of the Town as follows:

1. The District hereby waives and releases any present or future claims it might have
against the Town or the Town’s elected or appointed officers, employees, agents, contractors or
insurers (the “Released Persons™) in any manner related to or connected with the adoption of a
Resolution of Approval of the Town of the District’s Service Plan or any action or omission with
respect thereto. To the fullest extent permitted by law, the District hereby agrees to indemnify and
hold harmless the Released Persons from and against any and all liabilities costs and expenses
(including reasonable attorneys’ fees and expenses and court costs) resulting from any and all
claims, demands, suits, actions or other proceedings of whatsoever kind or nature made or brought by
any property owner or other person which directly or indirectly or purportedly arise out of or are in
any manner related to or connected with any of the following: (a) the Service Plan or any document
or instrument contained or referred to therein; or (b) the formation of the District; or (¢) any actions
or omissions of the District, Miracle on 34, LLC, (the “Developer™), or their agents, in connection
with the formation and organization of the District, including, without limitation, any actions or
omissions of the District or Developer, or their agents, in relation to any bonds or other financial
obligations of the District or any offering documents or other disclosures made in connection
therewith, including any claims disputing the validity of the Service Plan and said Resolution of
Approval of the Town. The District further agrees to investigate, handle, respond to and to provide
defense for and defend against, as well as provide defense counsel reasonably chosen by the District
and pay the attorneys’ fees and expenses for such defense counsel.

2. It is understood and agreed that neither the District nor the Town waives or intends to
waive the monetary limits or any other rights, immunities and protections provided by the Colorado
Governmental Immunity Act, § 24-10-101, et seq., CR.S., as from time to time amended, or any
other defenses, immunities, or limitations of liability otherwise available to the Town, the District, its
officers, or its employees by law.



3. The District hereby consents to the Debt Instrument Disclosure Requirements as
set forth Section VLF of the Service Plan, acknowledges the Town’s right to modify the required
disclosures, and waives and releases the Town from any claims the District might have based on
or relating to the use of or any statements made or to be made in such disclosures (including any
modifications thereto).

4. This Letter has been duly authorized and executed on behalf of the District.
Very truly yours,

Encore on 34 Metropolitan District No. 1

President

Encore on 34 Metropolitan District No. 2

By /%rw/} [

resident

( By:__/ CU\M?

P}‘%sident

?ﬁm’y
Encore on 3¢ Metropolitan District No. 3




EXHIBIT I

Intergovernmental Agreement
between Encore on 34 Metropoliten District Nos. 1-3 and Town of Johnstown



INTERGOVERNMENTAL AGREEMENT BETWEEN THE TOWN OF JOHNSTOWN
AND ENCORE ON 34 METROPOLITAN DISTRICT NOS. 1-3

THIS AGREEMENT is made and entered into to be effective as of the day of
2014, by and between the TOWN OF JOHNSTOWN, a home rule municipal
corporation of the State of Colorado (the “Town”), and the ENCORE ON 34 METROPOLITAN
DISTRICT NOS. 1-3, quasi-municipal corporations and political subdivisions of the State of
Colorado (the “Districts”). The Town and the Districts are collectively referred to as the Parties.

WITNESSETH:

WHEREAS, C.R.S. § 29-1-203 authorizes the Parties to cooperate and contract with one
another regarding functions, services and facilities each is authorized to provide; and

WHEREAS, the Districts were organized to provide those services and to exercise
powers as are more specifically set forth in the Districts’ Service Plan approved by the Town on
October 6, 2014 (the “Service Plan™); and

WHEREAS, the Service Plan makes reference to the execution of an Intergovernmental
Agreement between the Town and the Districts; and

WHEREAS, for the residential portions of the Project, the Districts shall be limited in
their authorization to finance off-site improvements necessary to serve the residential
development and parks, trails, or recreation facilities or amenities located within or directly
serving the residential development; and

WHEREAS, financing of any other public improvements by residential property shall be
subject to Town Council approval and amendment to the Districts’ Service Plan in accordance
with the terms and conditions of the Service Plan; and

WHEREAS, the Parties have determined that any capitalized term not specifically
defined in this Agreement shall have that meaning as set forth in the Service Plan; and

WHEREAS, the Parties have determined it to be in the best interests of their respective
taxpayers, residents and property owners to enter into this Intergovernmental Agreement
(“Agreement”) to address construction, payment or reimbursement for the Public Improvements
and certain matters related to the organization, powers and authorities of the Districts.

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties hereto agree as follows:

1. Incorporation of Recitals. The foregoing recitals are hereby incorporated into and
made a part of this Agreement.

2. Operations and Maintenance. The purpose of the Districts is to plan for, design,
acquire, construct, install, relocate, redevelop and finance the Public Improvements. The
Districts shall dedicate the Public Improvements to the Town or other appropriate jurisdiction or
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owners association in a manner consistent with the Approved Development Plan, other rules and
regulations of the Town, and applicable provisions of the Town Code, all as directed by the
Town. The Districts shall not be authorized to operate and maintain any part or all of the Public
Improvements, unless expressly authorized through a subsequent intergovernmental agreement
with the Town approved by the Town Council. Unless otherwise specified in a subsequent
intergovernmental agreement with the Town, all parks and trails within any of the Districts shall
be open to the general public free of charge.

3. Covenant Enforcement. The Districts shall have the power to provide covenant
enforcement and design review services within the Districts if the Districts and the governing
body of a master association or similar body contract for such services, or if the declaration, rules
and regulations, or any similar document containing the covenants to be enforced for the area
within the Districts name the Districts as the enforcement or design review entity. The Districts
may provide services other than covenant enforcement and design review, such as community
organizations, community events and activities, community marketing, animal control, security
and common area maintenance only if expressly authorized through a subsequent
intergovernmental agreement with the Town approved by the Town Council. The Districts shall
have the power to provide covenant enforcement and design review services only if revenues
used to provide such services are derived from the area in which the service is furnished. The
Town shall not bear any responsibility for covenant enforcement or design review services
within the boundaries of the Districts. The Town’s architectural control, design review and other
zoning, land use, development, design and other controls are separate requirements that must be
met in addition to any similar controls or services undertaken by the Districts.

4. Fire Protection. The Districts shall not be authorized to plan for, design, acquire,
construct, install, relocate, redevelop, finance, operate or maintain fire protection facilities or
services, unless specifically provided in a subsequent intergovernmental agreement with the
Town approved by Town Council. The Districts shall not be authorized to provide for
ambulance or emergency medical services. This provision shall not limit the Districts’ authority
to plan for, design, acquire, construct, install, relocate, redevelop or finance fire hydrants and
related improvements installed as part of the water system.

5. Television Relay and Translation. The Districts shall not be authorized to plan
for, design, acquire, construct, install, relocate, redevelop, finance, operate or maintain television
relay and translation facilities and services, other than for the installation of conduit as a part of a
street construction project, unless specifically provided in a subsequent intergovernmental
agreement with the Town approved by Town Council.

6. Construction Standards Limitation. The Districts shall ensure that the Public
Improvements are designed and constructed in accordance with the standards and specifications
of the Town and of federal and state governmental entities having proper jurisdiction and of
those special districts that qualify as “interested persons” under Section 32-1-204(1), C.R.S., as
applicable. The Districts shall obtain the Town’s written approval of civil engineering plans and
shall obtain applicable permits for construction and installation of Public Improvements prior to
performing such work.
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7. Residential Public Improvements Limitation. For the residential portions of the
Project, the Districts are authorized to plan for, design, acquire, construct, install, and finance
solely those Public Improvements that are either (i) off-site improvements necessary to serve the
residential development, or (ii} are parks, trails, or recreation facilities or amenities located
within or directly serving the residential development. The Districts shall not impose any mill
levy, Development Fee or other Fees upon residential property for the design, acquisition,
construction, installation or financing of any other Public Improvements without first obtaining
Town Council approval in the form of an amendment to the Service Plan, which amendment
shall be deemed to be a material modification of the Service Plan. The Town Council may
require in connection with any such proposed amendment the execution of a subsequent
intergovernmental agreement with the Town governing the subject matter of such amendment.

8. Property Acquisition Limitation; Transfer Requirement. The District shall not

exercise any power of dominant eminent domain against the Town without the prior written
consent of the Town Council acting by resolution or ordinance. The District shall at no expense
to the Town and, at the time requested by the Town, transfer to the Town all rights-of-way, fee
interests and easements that the Town determines are necessary for access to and operation and
maintenance of the Public Improvements, consistent with the Approved Development Plan(s).

9. Zoning and Land Use Requirements; Sales and Use Tax. The Districts agree that
they shall be subject to all of the Town’s zoning, subdivision, building code and other land use
requirements The District shall not exercise any exemption from Town sales or use tax, whether
directly or indirectly.

10.  Issuance of Privately Placed Debt. Prior to the issuance of any privately placed
bonds or other obligations, the payment of which the Districts has promised to impose an ad
valorem property tax mill levy (“Debt™), the Districts shall obtain the certification of an External
Financial Advisor substantially as follows:

We are [I am] an External Financial Advisor within the meaning of the
Districts’ Service Plan.

We [I] certify that (1) the net effective interest rate (calculated as defined
in Section 32-1-103(12), C.R.S.) to be borne by the Districts for the [insert
the designation of the Debt] does not exceed a market [tax-exempt]
[taxable] interest rate, using criteria deemed appropriate by us [me] and
based upon our [my] analysis of comparable high yield securities; and (2)
the structure of [insert designation of the Debt], including maturities and
early redemption provisions, is reasonable considering the financial
circumstances of the Districts.

The Districts may receive initial funding for both capital and ongoing administrative
requirements from developer advances. Such advances may be made to the Districts subject to
the Districts' obligation to reimburse the same, as may be evidenced by short-term
reimbursement agreements or other acceptable agreements or resolutions, any of which shall be
considered Debt. The interest rate on developer reimbursements shall not exceed the lesser of
the current Bond Buyer 20-Bond GO index plus four percent (4%), or the twelve percent (12%)
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maximum amount stated in Section VI.B. Developer reimbursements shall be subordinate to any
other Bonds or Debt of the Districts.

In addition, the District shall, upon written request of the Town Manager, provide the
Town with the then-current names and contact information for all holders of any privately placed
Debt.

11. Inclusion, Exclusion and Overlap Limitations. The Districts shall not include within
any of their boundaries any property outside the Service Area (which is limited to the Initial
Boundaries and Future Inclusion Area Boundaries) without the prior written consent of the Town
Council. Subject to that limitation, the Districts shall include within their boundaries only property
that has been annexed to the Town and no portion of any of the Districts shall ever consist of
property not within the Town’s corporate boundaries. The Districts shall not petition to exclude any
property from the District without the prior written consent of the Town Council. The District shall
not exclude any property from the District if such exclusion will result, or is reasonably anticipated to
result, in detriment to the remaining residents and taxpayers within the District, or to the District’s
bondholders. Subject to the foregoing limitations, the Districts shall follow the procedure for
inclusion and exclusion of property as provided in Section 32-1-401, et seq., C.R.S., and Section 32-
1-501, et seq., C.R.S.

The boundaries of the Districts shall not overlap unless the aggregate miil levy for
payment of Debt of the overlapping Districts will not at any time exceed the Commercial Maximum
Debt Mill Levy for commercial property or the Residential Maximum Debt Mill Levy for residential
property. Additionally, the Districts shall not consent to the organization of any other district
organized under the Special District Act within the Service Area which will overlap the boundaries
of the Districts unless the aggregate mill levy for payment of Debt of such proposed districts will not
at any time exceed the Commercial Maximum Debt Mill Levy for commercial property or the
Residential Maximum Debt Mill Levy for residential property.

12.  Eminent Domain Limitation. The District shall not be authorized to utilize the
power of eminent domain except as otherwise provided pursuant to a subsequent
intergovernmental agreement with the Town approved by the Town Council.

13, Water Rights/Resources Limitation. The District shall not acquire, own, manage,
adjudicate or develop water rights or resources except as otherwise provided pursuant to a

subsequent intergovernmental agreement with the Town approved by the Town Council.

14.  Total Debt Issuance; Fee and Mill Levy Limitations. The Districts shall not issue
Debt in excess of $66,000,000 in total aggregate principal amount, which limit is a combined,
total aggregate amount for all Districts. Notwithstanding the foregoing, the Districts shall not
issue Debt in excess of $50,000,000 in total aggregate principal amount unless and until all of the
lands within the Inclusion Area Boundaries described in the Service Plan are included in the
Districts. The Districts are not authorized to assess or collect any Development Fees and, unless
specifically authorized though a subsequent intergovernmental agreement approved by the Town
Council, the Districts shall not impose or assess any Development Fees or any other Fees, rates,
tolls, penalties, or charges without first obtaining Town Council approval of an amendment to
this Service Plan, which amendment shall be deemed to be a material modification of the Service
Plan.

4 Denver 1175367.2



Netther the Service Plan nor this Agreement authorizes the Districts any
additional operations and maintenance mill levies. Therefore, unless authorized through a
separate, future intergovernmental agreement with the Town approved by the Town Council, the
Districts shall impose no mill levy on commercial property other than the Commercial Maximum
Debt Mill Levy (50 mills maximum, subject to Gallagher Adjustment) and the Districts shall
impose no mill levy on residential property other than the Residential Maximum Debt Mill Levy
(30 mills maximum, subject to Gallagher Adjustment), and any levies for operations and
maintenance shall be within such maximum limits.

15.  Initial Debt Limitation. On or before the effective date of approval by the Town
of an Approved Development Plan consisting of a Preliminary Development Plan for the Project
under Chapter 16, Article XVII of the Town Code, the Districts shall not impose a mill levy for
the payment of Debt by direct imposition or by transfer of funds from the operating fund to the
Debt service funds. Further, on or before the effective date of approval by the Town of an
Approved Development Plan consisting of a Final Subdivision Plat within and for any portion
the Project under Chapter 16, Article XVII of the Town Code, the Districts shall not: (a) issue
any Debt; or (b) impose and collect any Development Fees or other Fees that may be authorized
pursuant to a subsequent intergovernmental agreement with the Town to be used for the purpose
of repayment of Debt.

16.  Monies from Other Governmental Sources. The Districts shall not apply for or
accept Conservation Trust Funds, Great Outdoors Colorado Funds, or other funds or grants
available from or through governmental or non-profit entities that the Town is eligible to apply
for, except as may be specifically authorized by prior written approval from Town Council. This
Section shall not apply to specific ownership taxes which shall be distributed to and constitute a
revenue source for the Districts without any limitation.

17.  Consolidation; Dissolution. The Districts shall not file a request with any Court
to consolidate with another Title 32 district, whether one of the Districts or otherwise, without
the prior written approval of the Town Council. The Districts agree that they shall take all action
necessary to dissolve the Districts in accordance with the provisions of the Service Plan and
applicable state statutes.

18. Bankruptcy. All of the limitations contained in the Service Plan and in any
subsequent intergovernmental agreement with the Town, including, but not limited to, those
pertaining to the Commercial Maximum Debt Mill Levy, the Residential Maximum Debt Mill Levy,
the total debt issuance limitation, the Maximum Debt Mill Levy Imposition Term, and the maximum
amounts of any Development Fees or other Fees, have been established under the authority of the
Town to approve a Service Plan with conditions pursuant to Section 32-1-204.5, CR.S. It is
expressly intended that such limitations:

(a) shall not be subject to set-aside for any reason or by any court of
competent jurisdiction, absent a Service Plan Amendment; and

(b) are, together with all other requirements of Colorado law, included in the

“political or governmental powers” reserved to the State under the U.S. Bankruptcy Code (11 U.S.C.)
Section 903, and are also included in the “regulatory or electoral approval necessary under applicable
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nonbankruptcy law” as required for confirmation of a Chapter 9 Bankruptcy Plan under Bankruptcy
Code Section 943(b)(6).

Any Debt, issued with a pledge or which results in a pledge, that exceeds the
Commercial Maximum Debt Mill Levy, the Residential Maximum Debt Mill Levy, or the Maximum
Debt Mill Levy Imposition Term, shall be deemed a material modification of this Service Plan
pursuant to Section 32-1-207, C.R.S. and shall not be an authorized issuance of Debt unless and until
such material modification has been approved by the Town as part of a Service Plan Amendment.
The Town shall be entitled to all remedies available at law to enjoin such actions of the District.

19. Revenue Bond Limitation. The Districts shall not issue revenue bonds, except as
set forth in this Section. Prior to issuing any revenue bonds, the District or Districts proposing
to issue such revenue bonds shall submit all relevant details of such issvance to the Town
Council, which may elect to treat the issuance of revenue bonds as a material modification of the
Service Plan. If the Town Council determines that the issuance of revenue bonds constitutes a
material modification of the Service Plan, the Districts shall proceed to amend the Service Plan
in accordance with Section 32-1-207, C.R.S. prior to issuing any revenue bonds.

20.  Public Improvement Fee and Sales Tax Limitation. The District shall not impose,
collect, receive, spend or pledge to any Debt any fee, assessment, tax or charge which is

collected by a retailer in the District on the sale of goods or services by such retailer and which is
measured by the sales price of such goods or services, except as provided pursuant to a
subsequent intergovernmental agreement with the Town approved by the Town Council.

21.  Use of Proceeds and Revenues Limitations. Proceeds from the sale of Debt
instruments and other revenue of the Districts may not be used to pay landowners within the
District for any real property, easements or other interests required to be dedicated for public use
by annexation agreements or the Town’s land use codes or development requirements.
Additionally, if the landowner/developer constructs the public infrastructure and conveys it to
the District in return for a reimbursement obligation from the District, prior to making such
reimbursement for such amounts, the District must receive the report of an independent engineer
or accountant confirming that the amount of the reimbursement is reasonable.

22.  Reimbursement Agreements. If the Districts utilize reimbursement agreements to
obtain reimbursements from third-party developers or adjacent landowners for costs of improvements
that benefit third-party landowners, such agreements shall be done in accordance with Town Code.
In addition, if a reimbursement agreement is entered into for an improvement financed by the
District, any and all resulting reimbursements shall be deposited in the Districts’ Debt service fund
and used for the purposes of retiring the Districts’ Debt.

23.  Service Plan Amendment Requirement. Any action of the Districts which
violates the limitations set forth in Sections V.A.1-21 or VLB-K of the Service Plan, or which
constitutes a material modification under Town Code, shall be deemed to be a material
modification to the Service Plan and the Town shall be entitled to all remedies available under
State and local law to enjoin any such action(s) of the Districts. The Town may also seek
damages for breach of this Agreement arising from violations by the Districts of any provision of
the Service Plan or this Agreement.
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24.  Applicable Laws. The Districts acknowledge that the property within their
boundaries shall be subject to all ordinances, rules and regulations of the Town, including
without limitation, ordinances, rules and regulations relating to zoning, subdividing, building and
land use, and to all related Town land use policies, master plans and related plans. The Districts
also acknowledge and agree that they shall comply with all applicable state and federal laws and
regulations.

25.  Annual Report. The Districts shall submit an annual report (“Annual Report”) to
the Town no later than September 1st of each year following the year in which the Order and
Decree creating the Districts have been issued by the District Court for and in Larimer County,
Colorado, containing the information set forth in the Service Plan.

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

To the Districts: Encore on 34 Metropolitan Districts
Attn: President
c/o Miracle on 34, LLC
1218 Ash Street
Windsor, CO 80550
Phone: (970) 674-1109
Fax: (970) 674-0203
AET A Spencer Fane Britt & Browne LLP
Attn: David Sean O’Leary
1700 Lincoln Street, Suite 2000
Denver, CO 80203
Phone: (303) 839-3800
Fax: (303) 839-3838

To the Town: Town of Johnstown
Roy Lauricello, Town Manager
450 South Parish Avenue
Johnstown, CO 80534
Phone: (970) 587-4664
Fax: (970) 587-0141

Law Office of Avi S. Rocklin, LLC
Avi S. Rocklin, Town Attorney

19 Old Town Square, Suite 238
Fort Collins, CO 80524

Phone: (970) 419-8226

Fax: (970) 797-1806

With copy to:
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All notices, demands, requests or other communications shall be effective upon
personal delivery or one (1) business day after being deposited with Federal Express or other
nationally recognized overnight air courier service or three (3) business days after deposit in the
United States mail. By giving the other party hereto at least ten (10) days written notice thereof
in accordance with the provisions hereof, each of the Parties shall have the right from time to
time to change its address.

27.  District Disclosure. The Districts shall record the disclosure notice required by
the Service Plan, the specimen form of which is Exhibit G to the Service Plan, prior to the
Districts’ certification of the formation of the Districts to the Colorado Division of Local
Government as required by Section 32-1-306, C.R.S. In addition to recording such notice, the
Districts shall provide information to potential residential buyers by furnishing information
describing the key provisions of the approved Districts to the developer or home builders for
prominent display at all sales offices and by inspecting the sales offices within the Districts’
boundaries on a quarterly basis to assure the information provided is accurate and prominently
displayed. Such information shall include the Residential Maximum Debt Mill Levy and
associated taxes and Development Fees and other Fees, if any, that may be imposed on each
property for each year the District is in existence and the improvements that are or have been
paid for by the District.

28.  Districts’ Obligation for Town Costs. The Districts shall be responsible for
payment of the Town consultant, legal and administrative costs associated with the review and
processing of any modification or amendment of the Service Plan or any administrative approval
requested or required of the Town in effecting the provisions of the Service Plan or this
Agreement. The Town may require a deposit of such estimated costs. The foregoing shall not
limit the authority of the Town to impose legislatively adopted application or other fees.

29. Miscellanecus.

A Effective Date. This Agreement shall be in full force and effect and be
legally binding upon final approval of the governing bodies of the Parties. No Debt shall be
issued by the Districts until after the effective date of this Agreement and compliance with the
other limitations set forth in the Service Plan and this Agreement.

B. Nonassignability. No party to this Agreement may assign any interest
therein to any person without the consent of the other party hereto at that time, and the terms of
this Agreement shall inure to the benefit of and be binding upon the respective representatives
and successors of each party hereto.

C. Amendments. This Agreement may be amended from time to time by
written amendment, duly authorized and signed by representatives of the parties hereto.

D. Severability. If any section, subsection, paragraph, clause, phrase, or other
provision of this Agreement shall for any reason be held to be invalid or unenforceable, the
invalidity or unenforceability of such section, subsection, paragraph, clause, phase, or other
provision shall not affect any of the remaining provisions of this Agreement.
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E. Execution of Documents. This Agreement shall be executed in
counterparts, either of which shall be regarded for all purposes as one original. Each party
agrees that it will execute any and all deeds, instruments, documents, and resolutions or
ordinances necessary to give effect to the terms of this Agreement.

F. Waiver. No waiver by either party of any term or condition of this
Agreement shall be deemed or construed as a waiver of any other term or condition, nor shall a
waiver of any breach be deemed to constitute a waiver of any subsequent breach, whether of the
same or of a different provision of this Agreement.

G. Default/Remedies. In the event of a breach or default of this Agreement
by any party, the non-defaulting party shall be entitled to exercise all remedies available at law
or in equity, specifically including suits for specific performance and/or monetary damages. In
the event of any proceeding to enforce the terms, covenants or conditions hereof, the prevailing
party in such proceeding shall be entitled to obtain as part of its judgment or award its reasonable
attorneys' fees.

H. Governing Law and Venue. This Agreement shall be govermed and
construed under the laws of the State of Colorado. Venue for all actions brought hereunder shall
be in the District Court in and for Larimer County.

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

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

K. No Third Party Beneficiaries. No person or entity who or which is not a
party to this Agreement will have any right of action under this Agreement.

L. Entirety. This Agreement merges and supersedes all prior negotiations,
representations, and agreements between the parties hereto relating to the subject matter hereof
and this Agreement, together with the Service Plan provisions that serve to supplement or
complement this Agreement, constitutes the entire agreement between the Parties concerning the
subject matter hereof.
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IN WITNESS WHEREOF, this Agreement is executed by the Town and the Districts as
of the date first above written.

TOWN OF JOHNSTOWN, COLORADO

Mark Romanowskl:.,"Mayor

ATTEST:

Diana Seele, Town Clerk

APPROVED AS TO FORM:

Avi Rocklin, Town Attorney
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ENCORE ON 34
METROPOLITAN DISTRICT NO. 1

By:
President
Attest:
By:
Secretary
ENCORE ON 34
METROPOLITAN DISTRICT NO. 2
By:
President
Attest:
By:
Secretary
ENCORE ON 34
METROPOLITAN DISTRICT NO. 3
By:
President
Attest:
By:
Secretary
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