TOWN OF SEVERANCE, COLORADO
RESOLUTION NO. 2015-15R

A RESOLUTION OF THE TOWN OF SEVERANCE APPROVING THE
CONSOLIDATED SERVICE PLAN AND ORGANIZATION OF
TAILHOLT METROPOLITAN DISTRICT NO. 1, NO. 2 AND NO. 3 AND
AUTHORIZING THE EXECUTION OF AN INTERGOVERNMENTAL
AGREEMENT BETWEEN THE TOWN AND THE DISTRICTS

WHEREAS, Section 32-1-204.5 of the Colorado Revised Statutes, provides that no
special district shall be organized if wholly within the boundaries of a municipality, except upon
adoption of a resolution approving the service plan of the proposed special district; and

WHEREAS, pursuant to the provisions of the “Special District Control Act”, Part 2 of
Article 1, Title 32, of the Colorado Revised Statutes, the representatives of Tailholt Metropolitan
District Nos. 1, No. 2 and No. 3 (the “Districts”) submitted to the Town of Severance (the
“Town”) a Service Plan for Tailholt Metropolitan District Nos. 1-3 dated September 3, 2015 and
Revised and Resubmitted September 15, 2015 (the “Service Plan”) which outlines the terms and
conditions under which the Districts will be authorized to exist; and

WHEREAS, pursuant to Sections 32-1-203 and 204.5, C.R.S., as amended, the Service
Plan for the Districts has been reviewed and recommended for approval by the Town Attorney
and the Town Planning Department, and has now been submitted to the Board of Trustees for the
Town of Severance, Weld County, Colorado for its final approval; and

WHEREAS, pursuant to the provisions of Title 32, Article 1, C.R.S., as amended, the
Board of Trustees scheduled and held a public hearing on the Service Plan on September 21,
2015 at which hearings all interested parties were afforded an opportunity to be heard and all
other testimony and evidence was presented; and

WHEREAS, the territory of the proposed Districts is located wholly within the corporate
limits of the Town; and

WHEREAS, the members of the Board of Trustees of the Town have been duly elected,
chosen and qualified; and

WHEREAS, Board of Trustee’s approval of the Service Plan is subject to and based
upon these conditions and limitations contained in the Service Plan and attached to this

Resolution, if any; and

WHEREAS, the Board of Trustees further finds that it is in the best interest of the
citizens of the Town to enter into an Intergovernmental Agreement with the Districts at the time
of their formation for the purpose of assigning the relative rights and responsibilities between the
Town and the Districts with respect to certain functions, operations and obligations of the
Districts.



NOW THEREFORE BE IT RESOLVED BY THE BOARD OF TRUSTEES OF
THE TOWN OF SEVERANCE, COLORADO:

SECTION 1. The above and foregoing recitals are incorporated herein by reference and
are adopted as findings and determinations of the Board of Trustees.

SECTION 2. The Board of Trustees further finds that all of the jurisdictional and other
requirements of Section 32-1-202(2) and 32-1-204.5(1), C.R.S., have been fulfilled, including
those relating to the filing and form of the Service Plan for the Districts and that notice of the
public hearing before the Board of Trustees was given in the time and manner required by the
laws of the State of Colorado.

SECTION 3. The Board of Trustees further finds and determines that all pertinent facts
were submitted by the applicant to the Town Board in open public meeting; that all interested
parties were heard or had the opportunity to be heard; and that evidence satisfactory to the Board
of Trustees of each of the following was presented:

a. Adequate service is not, and will not, be available to the area to be served by the
Districts through the Town or other existing special districts within a reasonable time
and on a comparable basis;

b. The facility and service standards of the proposed District are compatible with the
facility and service standards of the Town;

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

d. The existing service in the area to be served by the proposed Districts is not adequate
for present and projected needs;

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

f. The area to be included in the proposed Districts has or will have the financial ability
to discharge the proposed indebtedness on a reasonable basis;

g. The proposal is in substantial compliance with any duly adopted master plans;

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

i. The creation of the proposed Districts will be in the best interests of the area to be
served.



j. The creation of District(s) will be followed by an Intergovernmental Agreement with
the Town setting forth additional detail about the obligations of the District to the

Public and the Town.

SECTION 4. The Board of Trustees of the Town of Severance, Colorado hereby
approves the Service Plan for Tailholt Metropolitan Districts No. 1, No. 2 and No. 3 in
substantially the form presented at this hearing.

SECTION 5. The officers of the Town are authorized and directed to take all action
necessary or appropriate to effectuate the provisions of this Resolution.

SECTION 6. This Resolution shall be in full force and effect upon its passage and
approval.

SECTION 7. The Mayor and Town Clerk are hereby authorized to execute, on behalf of
the Town of Severance, the Intergovernmental Agreement between the Town of Severance,
Colorado and Tailholt Metropolitan District Nos. 1, 2 and 3 (the “Town IGA”) in substantially
the form presented at this meeting, with such technical additions, deletions, and variations as the
Town Attorney may deem necessary or appropriate and not inconsistent with this Resolution.

SECTION 8. A certified copy of this Resolution shall be filed in the records of the
Town and submitted to the petitioners for the purpose of filing in the District Court of Weld
County, Colorado.

SECTION 9. Repealer. All acts, orders, resolutions, or parts thereof, of the Town that
are inconsistent or in conflict with this Resolution, are hereby repealed to the extent only of such

inconsistency or conflict.

SECTION 10. If any section, paragraph, clause or provision of this Resolution shall for
any reason to be held invalid or unenforceable, the invalidity or unenforceability of any such
section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Resolution.

SECTION 11. Any reconsideration of this Resolution is hereby waived.
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This Resolution was introduced, read and adopted upon a motion duly made, second and
passed by the Board of Trustees on this 21 day of September, 2015.

BOARD OF TRUSTEES
TOWN OF SEVERANCE, COLORADO

By:
Donald R. Brookshire, Mayor

ATTEST: o of Se,
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By: % 8
Betty ¥lauch, Town Clerk S O’C::’a;”zr:fed 1920
Color,



CERTIFICATE OF AUTHENTICITY

STATE OF COLORADO )
)
TOWN OF SEVERANCE ) SS:
)
COUNTY OF WELD )
I, Betty Mauch, Town Clerk, in and for said Town of Severance, in the County of

Weld and the State of Colorado, do hereby certify that the attached is a true and correct
copy of Resolution No. 2015-15R, adopted by the Severance Town Board of Trustees on

the 21st day of September, 2015.

In witness whereof, I have hereunto set my hand and the seal of the Town of
Severance, this 21st day of September, 2015.

R A A

Betty Méﬁch, Town Clerk
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SERVICE PLAN
FOR
TAILHOLT METROPOLITAN DISTRICT NOS. 1-3

TOWN OF SEVERANCE, COLORADO

Prepared by:

SPENCER FANE BRITT & BROWNE LLP
1700 Lincoln Street, Suite 2000
Denver, CO 80203-4554

Submitted: September 3, 2015
Revised and Resubmitted: September 15, 2015
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L INTRODUCTION

A. Purpose and Intent.

The Districts are independent units of local government, separate and distinct
from the Town of Severance (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 if they
deviate in a material way from the requirements of the Service Plan. 1t is intended that the
Districts will provide a part or all of various Public Improvements necessary and appropriate for
the development of a project within the Town to be known as “Tailholt” (hereafter defined as the
“Project”). The Public Improvements will be constructed for the use and benefit of all
anticipated inhabitants and taxpayers of the Districts and the general public, subject to such
policies, rules and regulations as may be permitted under applicable law. A primary purpose of
the Districts will be to finance the construction of these Public Improvements. The Districts
would also be authorized to provide ongoing operations and maintenance services to the extent
the Public Improvements are not accepted by other governmental entities for operations and
maintenance.

District No. 1 is proposed to be the Coordinating District and is expected to
coordinate the financing, construction and maintenance of all Public Improvements. District
Nos. 2 and 3 are proposed to be the Financing Districts, with District No. 2 to contain primarily
commercial and mixed use development and District No. 3 to contain primarily residential
development. The Financing Districts are expected to include all or substantially all of the future
development comprising the Project and provide the revenue to support the District Activities.
The Coordinating District is expected to enter into all contracts for District Activities, to
establish the annual budgets for the Districts, to own any real property, easements or Public
Improvements that are not dedicated to the Town or other governmental entity, and otherwise to
undertake the District Activities for the common benefit of the property included within the
Districts under this Service Plan. The Boards of Directors of the Districts will be comprised
initially of appointees of the developer of the Project. The Board of Directors of the
Coordinating District will be comprised of appointees of the developer of the Project during the
build-out period. The Boards of Directors of the Financing Districts are expected to transition to
membership comprised of future property owners who elect to run for Board positions in the
future. The Districts, including the Coordinating District, are subject to dissolution as described
in this Service Plan.

The Coordinating District will be permitted to provide public service and
facilities throughout the Districts pursuant to this Service Plan. Property within the Service Area
may be included within any District, and any District may individually issue Debt, subject to the
limitations in this Service Plan.

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.

The Districts shall be authorized to provide for the planning, design, acquisition,
construction, installation, financing, ownership, operation, maintenance, relocation and
redevelopment of the Public Improvements from the proceeds of Debt to be issued by the
Districts, and from other legally available revenues. All Debt that is payable from a pledge of
property taxes is expected to be repaid by taxes imposed and collected at a tax mill levy that shall
not exceed the Maximum Mill Levy as set forth below.

The Town shall have and will exercise sole and exclusive jurisdiction over land
use and building, €.g., zoning, subdivision, building permit, and decisions affecting development
of property within the boundaries of all Districts. Construction of all Public Improvements shall
be subject to applicable ordinances, codes and regulations of the Town.

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

One of the Town’s objectives in approving the Service Plan for the Districts is to
authorize the Districts to provide for the planning, design, acquisition, construction, installation,
relocation and redevelopment of the Public Improvements from the proceeds of Debt to be issued
by the Districts. All Debt is expected to be repaid by taxes imposed and collected at a tax mill
levy no higher than the Maximum Debt Mill Levy, and other legally available revenues,
including but not limited to Fees. 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.

A further objective of the Town is to authorize the Districts to undertake
operations and maintenance functions for Public Improvements that are not dedicated to the
Town or to another appropriate governmental entity to perform such functions.

It is the intent of the Districts to dissolve upon payment or defeasance of all Debt
incurred, except where continuing operations or maintenance functions exist.

The Districts shall also be authorized to finance the District Activities that can be
funded from Debt to be repaid from tax revenues collected from a mill levy which shall not
exceed the Maximum Debt Mill Levy, and other legally available revenues, including but not
limited to Fees.

II. DEFINITIONS

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

Boards: means the Boards of Directors of the Districts.

Bond, Bonds or Debt: means bonds or other obligations for the payment of which any
Districts has promised to impose an ad valorem property tax mill levy without making
such promise subject to annual appropriation. Excluded from this definition are
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intergovernmental agreements between one or more of the Districts, and any agreement
by which one or more of the Districts pledges revenue to payment of Debt issued by any
other District or Districts.

Coordinating District: means Tailholt Metropolitan District No. 1.

District No. 1: means Tailholt Metropolitan District No. 1.
District No. 2: means Tailholt Metropolitan District No. 2.
District No. 3: means Tailholt Metropolitan District No. 3.
Districts: means Tailholt Metropolitan District Nos. 1-3.

District Activities: means any and all services, functions, and powers that special
districts organized under the Special District Act may provide, perform or exercise,
including provision of the Public Improvements, as more fully set forth in Section V
hereof.

District Boundaries: means the territory legally included within the taxing boundaries of
the Districts collectively.

External Financial Advisor: means a consultant that: (i) 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; (i1) shall be an underwriter, investment banker, or individual listed as a public
finance advisor in the Bond Buyer’s Municipal Market Place; and (iii) is not an officer or
employee of the District(s) and has not been otherwise engaged to provide services in
connection with the transaction related to the applicable Debt.

Financial Plan: means the Financial Plan described in Section VI, below, 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.

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 B (if
applicable), describing the property proposed for inclusion within the Districts in the
future.

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 A, describing
the Districts’ initial boundaries.



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

Project: means the development or property commonly referred to as Tailholt.

Public Improvements: means those improvements permitted under the Special District
Act.

Service Area: means the area within the Initial District Boundaries, the Inclusion Area
Boundaries, and the territory up to five miles outside of the Inclusion Area Boundaries.

Service Plan: means this service plan for the Districts approved by Town Board of
Trustees.

Service Plan Amendment: means amendment to the Service Plan approved by the Town
Board of Trustees in accordance with applicable State law,

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

State: means the State of Colorado.

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

Town Code: means the Town Code of the Town of Severance, Colorado.

Town Board of Trustees: means the Board of Trustees of the Town of Severance,
Colorado.

II1. BOUNDARIES

The area of the Initial District Boundaries includes approximately 374.207 acres with a
possible future inclusion area of up to approximately 574.802 acres. A legal description and map
of the Initial District Boundaries is attached hereto as Exhibit A. The inclusion area of property
which may be included in the future is depicted and described in Exhibit B which is attached
hereto. It is anticipated that the Districts’ boundaries may change from time to time as inclusions
and exclusions occur pursuant to Section 32-1-301, et seq., C.R.S., and Section 32-1-501, ef seq.,
C.R.S,, subject to the limitations set forth in Article V below.

It is anticipated that the proposed land use and zoning of the property within the Tailholt
development may change from the current concept plan for the project based upon final
development plans approved by the Town.

IV.  PROPOSED LAND USE AND ASSESSED VALUATION

The Project area consists of approximately 374.207 acres of land in the initial boundaries
and 574.802 acres in the Future Inclusion Area. The assessed valuation of the Project area is
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assumed to be $59,896,776.00 for purposes of this Service Plan upon full build out of all initial
and future inclusion area. The population of the Districts at build-out is estimated to be up to
4,250 residing in approximately 1,300 single family homes and 400 multi-family dwellings.
There is also an estimated 32.587 acres of property which is estimated to contain 30,000 square
feet of mixed use and/or commercial property.

Approval of this Service Plan by the Town assumes approval of the Project, but it does
not imply approval of the number of residential units or mixed-use or commercial acreage
identified in this Service Plan.

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 acquire, construct and install
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 State Constitution, subject to the limitations set forth herein.

1. Specific Powers. The Districts shall have the power to provide the
following types of facilities and associated services, all as authorized by the Special District Act:

a. Street Improvements
b. Safety Protection
c. Parks and Recreation (excluding recreation programs)
d. Water Improvements and Infrastructure
e. Sanitary Sewer Improvements and Infrastructure
f. Covenant Enforcement and Design Review
g. Security
h. Mosquito Control
2. Operations and Maintenance Limitation. The purpose of the Districts is to

plan for, design, acquire, construct, install, relocate, redevelop and finance the Public
Improvements. Certain Public Improvements may be designated for dedication to the Town or
other governmental entity in accordance with future development agreements or development
approvals. In such event, the Districts shall dedicate the designated Public Improvements to the
Town or other appropriate jurisdiction in a manner consistent with rules and regulations of the
Town and applicable provisions of the Town Code, or according to the particular development
agreement or approval. Notwithstanding the foregoing, the Districts shall operate and maintain
Public Improvements not dedicated to the Town or other appropriate governmental entity and the
Districts may also provide covenant enforcement, design review and ongoing operations and
maintenance of Districts improvements in lieu of a homeowners association.

3. Construction Standards Limitation. The Public Improvements shall be
designed and constructed in accordance with the standards and specifications of the Town and of
other governmental entities having proper jurisdiction, as applicable. The Districts will obtain
the Town’s approval of civil engineering plans for any offsite Public Improvements and
applicable permits for construction and installation of all Public Improvements prior to

5




performing such work. To the extent that the Developer constructs any of the Public
Improvements in any phase of the Project, the terms of the Subdivision Improvement Agreement
pertaining to that phase of the Project shall govern the completion security, acceptance, and
warranty requirements for such Public Improvements.

4, Privately Placed Debt Limitation. Prior to the issuance of any privately
placed Debt to the Project developer or its affiliated entities, 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 [insert the designation of the Debt] does not exceed
a reasonable current [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.

5. Inclusion Limitation and Internal Boundary Changes. The Districts shall

notify the Town of any boundary adjustments that occur via inclusion or exclusion as part of the
required Annual Report under Section VIL.B hereof. The Districts shall be entitled to change the
configuration of their internal boundaries, without changing the total acreage of the Project or
reconfiguring the Districts' Service Area, as their Boards of Directors may deem necessary. In
no event, shall any District include into its legal boundaries any property not located within the
corporate limits of the Town at the time of inclusion.

The expanded boundaries of the Future Inclusion Area as they may exist
following the purchase of the balance of the property and inclusion by the Districts are depicted
in the map and legal description attached hereto as Exhibit B. The combined acreage of the area
proposed to be included (the “Future Inclusion Area”) is expected to include approximately
574.802 acres of property, and will be contained within the proposed District Nos. 2-3. If all of
the property proposed to be included within the Districts is realized, the combined area of the
Districts is expected to consist of approximately 949.009 acres (the “Combined Area”). Such
Combined Area is depicted in current boundaries and future inclusion map attached hereto as
Exhibit B and the vicinity map attached hereto as Exhibit C.

Due to the long-term nature of the Project, the potential need to respond to
development patterns and the pace of growth, and to accommodate future financing dynamics,
adjustments to the Districts’ boundaries may be necessary or appropriate from time to time.
Therefore, the Districts shall be permitted to make boundary adjustments among the Financing
Districts and the Coordinating District with respect to the property located within the Combined
Area as their Boards of Directors deem necessary. Any such internal reconfiguration shall be
submitted to the Town’s administrator for administrative review, who shall determine if such an
internal reconfiguration constitutes a material modification of this Service Plan. Any inclusion
or exclusion of Future Inclusion Area property within the Combined Area made in compliance
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with this Service Plan shall not constitute a material modification of the Service Plan. The
Districts shall be permitted to include additional property outside of the Combined Area only
with the consent of the Board of Trustees of the Town, which consent may or may not be
considered a material modification to this Service Plan and may or may not trigger a need to
amend this Service Plan. All changes in the Districts' boundaries must be made in compliance
with the Special District Act.

6. Total Debt Issuance Limitation. The Districts shall not issue Debt in
excess of Thirty-Three Million, Six Hundred Fifty Thousand Dollars ($33,650,000).

7. Monies from Other Governmental Sources. The Districts shall not apply
for or accept Conservation Trust Funds, Great Outdoors Colorado Funds, or other funds
available from or through governmental or non-profit entities that the Town is eligible to apply
for (and has applied for), except pursuant to approval of the Town Manager. This Section shall
not apply to specific ownership taxes which shall be distributed to and a revenue source for the
Districts without any limitation.

8. Bankruptcy Limitation. All of the limitations contained in this Service
Plan, including, but not limited to, those pertaining to the Maximum Debt Mill Levy have been
established under the authority of the Town to approve a Service Plan with conditions pursuant
to Section 32-1-204.5, C.R.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 non-bankruptcy law” as required for confirmation of a
Chapter 9 Bankruptcy Plan under Bankruptey Code Section 943(b)(6).

Any Debt, issued with a pledge or which results in a pledge, that exceeds
the Maximum Debt Mill Levy and 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.

9. Service Plan Amendment Requirement. This Service Plan has been
designed with sufficient flexibility to enable the Districts to provide required services and
facilities under evolving circumstances without the need for numerous amendments. Actions of
the Districts which violate the limitations set forth in Sections V.A. 1-6 above or in Section
VI.B-F may be deemed to be material modifications to this Service Plan and the Town shall be
entitled to all remedies available under State and local law to enjoin such actions of the Districts.
Nothing shall prohibit the Districts from issuing notices to the Town of potential actions that
might be considered material modifications, as permitted in Section 32-1-207(3)(b), C.R.S., and
any such actions that are made the subject of such notices shall not be considered material
modifications unless the Town objects as provided in said statutory section.




B. Preliminary Infrastructure 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 without the boundaries of the Districts. An estimate of the costs of
the Public Improvements which may be planned for, designed, acquired, constructed, installed,
relocated, redeveloped, maintained or financed was prepared based upon a preliminary
engineering survey and estimates derived from the zoning on the property in the Service Area
and is approximately $55,804,379. A copy of the preliminary infrastructure plan is attached
hereto as Exhibit D.

All of the Public Improvements will be designed in such a way as to assure that
the Public Improvements standards will be compatible with those of the Town. All construction
cost estimates are based on the assumption that construction conforms to applicable local, State
or Federal requirements. 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 will be designed in such a way
as to assure that the Public Improvements standards will be consistent with or exceed the
standards 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 will continue to develop and refine the Preliminary
Infrastructure 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 local, State or Federal requirements. Changes in the Public
Improvements, Preliminary Infrastructure Plan (“PIP”), Map Depicting Public Improvements, or
costs, shall not constitute material modifications of this Service Plan. Additionally, due to the
preliminary nature of the PIP, the Town shall not be bound by the PIP in reviewing and
approving the Approved Development Plan and the Approved Development Plan shall supersede
the PIP.

C. Operational Services.

The Districts shall be authorized to provide the following ongoing operations and
maintenance services:

1. Landscape maintenance and upkeep for common areas and other District
owned property within the District Boundaries including but not limited to entrance and external
street scape, and the non-potable water system that may be used to irrigate those areas.

2. Maintenance and upkeep for common area fencing and entrance features.
3. District administrative, legal and accounting services.

4, Neighborhood parks and trails.
8



5. Covenant Code enforcement and design review.

6. Operate, manage and maintain the Public Improvements not otherwise
dedicated to another public entity in accordance with approved development plans of the Town.

VI. FINANCIAL PLAN

A. General.

The Districts shall be authorized to provide the District Activities from any
legally available revenue source or financing mechanism permitted under the Special District
Act. The Financial Plan for the Districts shall be to issue such Debt as the Districts can
reasonably pay from revenues derived from the Maximum Debt Mill Levy and other legally
available revenues. The total combined Debt that the Districts shall be permitted to issue shall
not exceed $33,650,000, which Debt shall be permitted to be issued on a schedule and in such
year or years as the Boards of Directors of the Districts determine shall meet the needs of the
Financial Plan referenced above and shall be phased to serve development as it occurs. All Debt
issued by the Districts may be payable from any and all legally available revenues of the
Districts, including but not limited to general ad valorem taxes to be imposed upon all taxable
property within the Districts. The Districts will also rely upon various other revenue sources
authorized by law to pay Debt and other District Activities. These will include but not be limited
to revenues from Fees. It is anticipated that the developer of the Project and/or other parties may
incur costs for Public Improvements, either in the form of direct payments for such costs, or by
means of advances to the Districts; these direct payments and/or advances shall be reimbursable
by the Districts from Debt, contractual reimbursement agreements and/or any legally available
revenue source.

The Maximum Debt Authorization is proposed to be $37,015,000 based upon the
Financial Plan prepared by Stan Bemnstein & Associates, attached hereto as Exhibit E, taking into
consideration additional contingencies and potential costs of issuance. The Developer of the
Project has provided valuation and absorption data it believes to be market-based and market
comparable. The Financial Plan attached to this Service Plan satisfies any applicable
requirements of Town Code.

B. Maximum Voted Interest Rate and Maximum Underwriting Discount.

The interest rate on any Debt is expected to be the market rate at the time the Debt
is issued. In the event of a default, the proposed maximum interest rate on any Debt is not
permitted to exceed twelve percent (12%). The proposed maximum underwriting discount will
be three percent (3%). Debt, when issued, will comply with all relevant requirements of this
Service Plan, State law and Federal law as then applicable to the issuance of public securities.

C. Maximum Debt Mill Levy.

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



1. For the portion of Debt which exceeds fifty percent (50%) of the issuing
District’s assessed valuation, the Maximum Debt Mill Levy for such portion of Debt shall be 50
mills. If there are changes in the method of calculating assessed valuation or any constitutionally
mandated or statutorily authorized 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 Boards 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, 2015, are neither diminished nor enhanced as a result of such changes.
For purposes of the foregoing, a change in the ratio of actual valuation shall be deemed to be a
change in the method of calculating assessed valuation.

2 For the portion of any Debt which is equal to or less than fifty percent
(50%) of the issuing 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
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 the purposes of the calculations set forth in Paragraphs C.1. and C.2.
above, if Debt is issued by one District with a corresponding pledge of debt service tax revenues
by the other District, the debt-to-assessed valuation calculation shall be made by aggregating the
assessed valuation of the Districts making the tax pledge along with the issuing District’s
assessed valuation, and comparing this against the dollar amount of Debt being issued on such
basis by the issuing District.

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

To the extent that the Districts are composed of or subsequently organized into
one or more subdistricts as permitted under Section 32-1-1101, C.R.S,, the term “Districts” as
used in this shall be deemed to refer to the Districts and to each such subdistrict separately, so
that each of the subdistricts shall be treated as a separate, independent district for purposes of the
application of this definition.

D. Debt Repayment Sources.

The Districts may impose a mill levy on taxable property within its boundaries as
a source of revenue for repayment of Debt and for operations and maintenance. In no event shall
the debt service mill levy in the Districts exceed the Maximum Debt Mill Levy. The Districts
may also rely upon various other revenue sources authorized by law, and upon grants, donations
or advances from public or private parties. At the Districts’ discretion, these may include the
statutorily defined power to assess fees, rates, tolls, penalties, or charges that are reasonably
related to the services and facilities being provided in accordance with Section 32-1-1001(1),
C.R.S., as amended from time to time.
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E. Security for Debt.

The Districts shall not pledge any revenue or property of the Town as security for
the indebtedness set forth in this Service Plan. 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.

F. TABOR Compliance.

The Districts will comply with the provisions of TABOR. In the discretion of the
Boards of Directors of the Districts, the Districts may set up other qualifying entities to manage,
fund, construct and operate facilities, services, and programs.

G. Districts’ Operating Costs.

The estimated cost of acquiring land, engineering services, legal services and
administrative services, together with the estimated costs of the Districts’ organization and initial
operations, are included within the estimated cost of the Public Improvements set forth in
Section VLA, which amounts will be eligible for reimbursement from the proceeds of Debt or
other revenues.

The first year’s operating budget is estimated to be $100,000 which is anticipated
to be derived from property taxes and other revenues (including developer advances or other
payments). The first year’s operating budget is an estimate only, and variations from this
estimate shall not be considered a material modification of this Service Plan.

The Maximum Debt Mill Levy for the repayment of Debt shall not apply to the
Districts’ ability to increase their mill levy as necessary for provision of operation and
maintenance services.

VII. ANNUAL REPORT

A. General.

The Districts shall be responsible for submitting an annual report to the Town
Manager no later than September 1 of each year following the year in which the Order and
Decree creating the Districts has been issued. The Town may waive this requirement in its sole
discretion.

B. Reporting of Significant Events.
The annual report shall include information as to any of the following:

1. Boundary changes made to any District’s boundary as of December 31 of
the prior year.

11



2. Intergovernmental agreements with other governmental entities entered
into as of December 31 of the prior year.

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

4, The assessed valuation of the Districts for the current year.

5. Current year budget including a description of the Public Improvements to

be constructed in such year.

6. Audit of the Districts’ financial statements, for the year ending December
31 of the previous year, prepared in accordance with generally accepted accounting principles or
audit exemption, if required by law.

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

VIII. DISSOLUTION

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

IX. DISCLOSURE TO PURCHASERS

The Districts will use reasonable efforts to assure that all developers of the property
located within the Districts provide written notice to all purchasers of property in the Districts
regarding the Maximum Debt Mill Levy, as well as a general description of the Districts’
authority to impose and collect rates, fees, tolls and charges.

X. INTERGOVERNMENTAL AGREEMENTS

The Districts shall be authorized to enter into one or more intergovernmental agreements
as may be necessary or appropriate to execute its functions.

XI. CONCLUSION

It is submitted that this Service Plan for the Districts, as required by Section 32-1-203(2),
establishes that:

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

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; and

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.

Therefore, it is hereby respectfully requested that the Board of Trustees of the
Town of Severance, Colorado, which has jurisdiction to approve this Service Plan by virtue of
Section 32-1-204.5, C.R.S,, ef seq., as amended, adopt a resolution which approves this Service
Plan for Tailholt Metropolitan Districts No. 1, No. 2 and No. 3.
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EXHIBIT A

Map and Legal Descriptions of Initial District Boundaries
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DESCRIPTION: TAILHOLT METRO DISTRICT 1

A tract of land located in the West Half of Section 1 and the Northwest Quarter of
Section 12, Township 6 North, Range 67 West of the 6th P.M., Town of Severance,
County of Weld, State of Colorado, and being more particularly described as follows:

Considering the North line of the Northwest Quarter of Section 1 as bearing North 89°
10' 31" East and with all bearings contained herein relative thereto:

COMMENCING at the North Quarter corner of Section 1; thence along the East line of
the Northwest Quarter, South 00° 18' 43" East, 1351.02 feet; thence, South 89° 41' 17"
West, 112.18 feet to the POINT OF BEGINNING; thence South 00° 49' 29" East, 10.00
feet; thence, South 89° 10" 31" West, 10.00 feet; thence, North 00° 49' 29" West, 10.00
feet; thence, North 89° 10' 31" East, 10.00 feet to the Point of Beginning.

The above described tracts of land contain 100 square feet or 0.002 acres, more or less
and is subject to all easements and rights-of-way now on record or existing.

LMS

August 6, 2015
$:\Survey Jobs110-068\Dwg\Exhibits'! 10-068 District 1 Description 8-6-15.docx
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DESCRIPTION: TAILHOLT METRO DISTRICT 2

Tracts of land located in the West Half of Section 1 and the Northwest Quarter of Section
12, Township 6 North, Range 67 West of the 6th P.M., Town of Severance, County of
Weld, State of Colorado, and being more particularly described as follows:

Considering the North line of the Northwest Quarter of Section 1 as bearing North 89°
10' 31" East and with all bearings contained herein relative thereto:

COMMENCING at the West Quarter corner of Section 1; thence along the West line of
the Northwest Quarter, North 00° 19' 04" West, 182.06 feet to POINT OF BEGINNING
1; thence continuing along said West line, North 00° 19' 04" West, 383.20 feet; Thence,
North 89% 54' 50" East, 720.06 feet; thence, South 00° 19' 04" East, 380.29 feet; thence
South 89 40" 56" West, 720.05 feet to POINT OF BEGINNING 1, containing 274,878
square feet or 6.310 acres, more or less.

ALSO:

BEGINNING at the Southwest Quarter corner of Section 1, said point being POINT OF
BEGINNING 2; thence along the West line of the Southwest Quarter, North 00° 16' 26"
West, 1320.03 feet; thence, North 89° 49' 32" East, 436.82 feet; thence, South 08° 35' 50"
East, 365.86 feet; thence South 00° 10' 30" East, 958.04 feet; thence, South 89° 48' 57"
West, 488.13 feet to POINT OF BEGINNING 2, containing 636,130 square feet or
14.604 acres, more or less.

ALSO:

BEGINNING at the West Quarter corner of Section 12, said point being POINT OF
BEGINNING 3; thence along the West line of the Northwest Quarter of Section 12,
North 00° 18' 29" West, 1128.64 feet; thence, North 89° 33' 57" East, 449.89 feet; thence,
South 007 18' 51" East, 1131.53 feet; thence, South 89° 56' 02" West, 450.01 feet POINT
OF BEGINNING 3, containing 508,476 square feet or 11.673 acres, more or less.

The above described tracts of land contain 1,419,484 square feet or 32.587 acres, more or
less and is subject to all easements and rights-of-way now on record or existing.

LMS

September 11, 2015
S:\Survey Jobs\i 10-068\Dwg\Exhibits'l1 10-068 District 2 Description 7-22-15.docx
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DESCRIPTION: TAILHOLT METRO DISTRICT 3

A tract of land located in the West Half of Section 1 and the Northwest Quarter of
Section 12, Township 6 North, Range 67 West of the 6th P.M., Town of Severance,
County of Weld, State of Colorado, and being more particularly described as follows:

Considering the North line of the Northwest Quarter of Section 1 as bearing North 89°
10" 31" East and with all bearings contained herein relative thereto:

BEGINNING at the North Quarter corner of Section 1; thence, South 00° 18' 43" East,
1100.34 feet; thence, South 32° 05' 20" West, 188.14 feet; thence, South 40° 36' 07"
West, 389.61 feet; thence, South 27° 30' 57" West, 275.07 feet; thence, South 02° 05' 39"
East, 297.45 feet; thence, South 11° 38' 38" East, 187.92 feet; thence, South 66° 57' 46"
West, 133.69 feet; thence, South 02° 06' 11" East, 219.88 feet; thence, South 56° 25' 55"
East, 75.78 feet; thence, South 00° 48' 23" West, 791.86 feet; thence, South 74° 14' 47"
East, 196.77 feet; thence, North 28° 42' 14" East, 390.17 feet; thence, North 33° 17' 55"
East, 232.82 feet; thence, South 00° 17' 26" East, 51.28 feet; thence, South 23° 48' 17"
West, 668.39 feet; thence, South 89° 43' 51" West, 21.20 feet; thence, South 24° 08' 34"
West, 969.25 feet; thence, North 89° 31' 07" West, 356.40 feet; thence, South 00° 10' 28"
East, 835.09 feet; thence, North 89° 49' 30" East, 553.91 feet; thence, South 00° 10' 30"
East, 43.94 feet; thence, South 43° 06' 54" East, 734.28 feet; thence, South 00° 11' 46"
East, 2061 .43 feet; thence, South 89° 56' 02" West, 2182.42 feet; thence, North 00° 18'
51" West, 1131.53 feet; thence, South 89° 33' 57" West, 449.99 feet; thence, North 00°
18' 29" West, 1509.28 feet; thence, North 89° 48' 57" East, 488.13 feet; thence, North 00°
10' 30" West, 958.04 feet; thence, North 087 35' 50" West, 365.86 feet; thence, North §9°
49' 32" East, 112.92 feet; thence, North 00° 16' 26" West, 396.81 feet; thence, South 89°
54' 26" West, 243.75 feet; thence, North 34° 17' 39" West, 102.77 feet; thence, South §9°
54' 26" West, 248.49 feet; thence, North 00° 16' 26" West, 336.06 feet; thence, North 89°
43' 34" East, 40.00 feet; thence, South 89° 51' 12" East, 350.09 feet; thence along a curve
concave to the northwest having a central angle of 90° 27" 52" with a radius of 10.00 feet,
an arc length of 15.79 feet and the chord of which bears North 44° 54' 52" East, 14.20
feet; thence, North 00° 19' 04" West, 609.27 feet; thence along a curve concave to the
southwest having a central angle of 90° 00’ 00" with a radius of 10.00 feet, an arc length
of 15.71 feet and the chord of which bears North 45° 19' 04" West, 14.14 feet; thence,
North 89° 40" 56" East, 330.23 feet; thence, North 00° 19' 04" West, 380.29 feet; thence,
South 89° 54' 50" West, 720.06 feet; thence, North 00° 19’ 04" West, 84.54 feet; thence,
North 89° 40' 56" East, 139.89 feet; thence, North 00° 19' 04" West, 8.22 feet; thence,
North 89° 40' 56" East, 60.01 feet; thence, North §9° 40' 56" East, 100.00 feet; thence,
North 00° 19" 04" West, 646.00 feet; thence, North 89° 41' 17" East, 160.00 feet; thence,
South 00° 18' 05" East, 5.21 feet; thence, North 89° 40" 56" East, 100.01 feet; thence,
North 00° 19" 04" West, 177.23 feet; thence, South 89° 40' 56" West, 22.17 feet; thence,
North 00° 19' 04" West, 163.26 feet; thence, North 897 06' 46" East, 346.47 feet; thence,
North 00° 09' 31" West, 549.52 feet; thence, North 89° 21' 08" East, 112.53 feet; thence,
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North 00° 09' 31" West, 68.34 feet; thence along a curve concave to the southwest having
a central angle of 90° 43' 44" with a radius of 10.00 feet, an arc length of 15.83 feet and
the chord of which bears North 45° 31' 23" West, 14.23 feet; thence, North 89° 06' 45"
East, 69.84 feet; thence along a curve concave to the north having a central angle of 02°
21' 45" with a radius of 230.00 feet, an arc length of 9.48 feet and the chord of which
bears North 87° 55' 54" East, 9.48 feet; thence along a curve concave to the southeast
having a central angle of 84° 32' 46" with a radius of 10.14 feet, an arc length of 14.96
feet and the chord of which bears South 42° 06' 52" West, 13.64 feet; thence, South 00°
09' 31" East, 68.21 feet; thence, North 89° 06' 46" East, 97.46 feet; thence, North 00° 09'
33" West, 96.50 feet; thence, North 73° 36' 37" East, 83.70 feet; thence along a curve
concave to the southeast having a central angle of 10° 44' 01" with a radius of 170.00
feet, an arc length of 31.85 feet and the chord of which bears North 78° 58' 26" East,
31.80 feet; thence along a curve concave to the southwest having a central angle of 94°
50' 04" with a radius of 10.00 feet, an arc length of 16.55 feet and the chord of which
bears South 48” 14' 32" East, 14.73 feet; thence, North 88° 31' 14" East, 60.01 feet;
thence along a curve concave to the southeast having a central angle of 89° 23' 10" with a
radius of 9.99 feet, an arc length of 15.59 feet and the chord of which bears North 44° 28'
56" East, 14.06 feet; thence, North 89° 10' 31" East, 204.27 feet; thence along a curve
concave to the southwest having a central angle of 89° 58' 58" with a radius of 10.00 feet,
an arc length of 15.70 feet and the chord of which bears South 45° 49' 29" East, 14.14
feet; thence, North 89° 10' 31" East, 60.00 feet; thence along a curve concave to the
southeast having a central angle of 89° 57' 37" with a radius of 10.00 feet, an arc length
of 15.71 feet and the chord of which bears North 44° 10" 47" East, 14.14 feet; thence,
North 00° 49" 29" West, 60.00 feet; thence along a curve concave to the northeast having
a central angle of 90° 00' 00" with a radius of 10.00 feet, an arc length of 15.71 feet and
the chord of which bears North 457 49' 29" West, 14.14 feet; thence, North 00° 49' 29"
West, 256.62 feet; thence, North 00° 49’ 30" West, 30.00 feet; thence, North 89° 10' 31"
East, 1016.57 feet to the POINT OF BEGINNING.

The above described tract of land contains 14,880,876 square feet or 341.618 acres, more
or less and is subject to all easements and rights-of-way now on record or existing.

LMS

September 11, 2015
S:\Survey Jobs'l110-068\Dwg\Exhibits'] 10-068 District 3 Description 7-22-15.docx
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NE NORTHERN
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DESCRIPTION: TAILHOLT METRO DISTRICT FUTURE INCLUSIONS

Tracts of land located in the Section 1 and Section 12, Township 6 North, Range 67 West
of the 6th P.M., Town of Severance, County of Weld, State of Colorado, and being more
particularly described as follows:

Considering the North line of the Northwest Quarter of Section 1 as bearing North 89°
10" 31" East and with all bearings contained herein relative thereto:

COMMENCING at the North Quarter corner of Section 1; thence along the North line
of the Northwest Quarter, South 89° 10' 31" West, 1016.57 feet to POINT OF
BEGINNING 1; thence South 00° 49' 30" East, 30.00 feet; thence, South 00° 49' 29"
East, 256.62 feet; thence along a curve concave to the northeast having a central angle of
90° 00' 00" with a radius of 10.00 feet, an arc length of 15.71 feet and the chord of which
bears South 45° 49" 29" East, 14.14 feet; thence, South 00° 49" 29" East, 60.00 feet;
thence along a curve concave to the southeast having a central angle of 89° 57' 37" with a
radius of 10.00 feet, an arc length of 15.71 feet and the chord of which bears South 44°
10' 47" West, 14.14 feet; thence, South 89° 10’ 31" West, 60.00 feet; thence along a curve
concave to the southwest having a central angle of 90° 00' 00" with a radius of 10.00 feet,
an arc length of 15.71 feet and the chord of which bears North 45° 50" 00" West, 14.14
feet; thence, South 89° 10' 31" West, 204.27 feet; thence along a curve concave to the
southeast having a central angle of 89° 23' 10" with a radius of 10.00 feet, an arc length
of 15.59 feet and the chord of which bears South 44° 28' 56" West, 14.06 feet; thence,
South 38° 31' 14" West, 60.01 feet; thence along a curve concave to the southwest having
a central angle of 94° 50' 04" with a radius of 10.00 feet, an arc length of 16.55 feet and
the chord of which bears North 487 14' 32" West, 14.73 feet; thence along a curve
concave to the southeast having a central angle of 10° 44' 01" with a radius of 170.00
feet, an arc length of 31.85 feet and the chord of which bears South 78° 58' 26" West,
31.80 feet; thence, South 73° 36' 37" West, 83.70 feet; thence, South 00° 09' 33" East,
96.50 feet; thence, South 89° 06' 46" West, 97.46 feet; thence, North 00° 09' 31" West,
68.21 feet; thence along a curve concave to the southeast having a central angle of 84 32'
46" with a radius of 10.14 feet, an arc length of 14.96 feet and the chord of which bears
North 42° 06' 52" East, 13.64 feet; thence along a curve concave to the north having a
central angle of 02° 21' 44" with a radius of 230.00 feet, an arc length of 9.48 feet and the
chord of which bears South 87° 55' 53" West, 9.48 feet; thence, South 89° 06' 45" West,
69.84 feet; thence, North 00° 53' 14" West, 60.00 feet; thence, South 89° 06' 46" West,
191.50 feet; thence along a curve concave to the northeast having a central angle of 90°
43' 43" with a radius of 10.00 feet, an arc length of 15.84 feet and the chord of which
bears North 45° 31' 22" West, 14.23 feet; thence, North 00° 09' 31" West, 137.33 feet;
thence, North 89° 08' 01" East, 183.14 feet; thence, North 00° 09' 31" West, 156.66 feet;
thence, North 00° 49" 29" West, 40.00 feet; thence, North 89° 10" 31" East, 649.87 feet to
POINT OF BEGINNING 1, containing 278,022 square feet or 6.382 acres, more or less.
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ALSO:

COMMENCING at the North Quarter corner of Section 1; thence along the East line of
the Northwest Quarter, South 00° 18' 43" East, 1100.34 feet to POINT OF
BEGINNING 2; thence South 00° 17' 32" East, 188.26 feet; thence, South 00° 18' 53"
East, 1371.46 feet; thence, South 00° 18' 59" East, 243.11 feet; thence, South 33° 17' 55"
West, 232.82 feet; thence, South 28° 42' 14" West, 390.17 feet; thence, North 74° 14’ 47"
West, 196.77 feet; thence, North 00° 48' 23" East, 791.86 feet; thence, North 56° 25' 55"
West, 75.78 feet; thence, North 02° 06' 11" West, 219.88 feet; thence, North 66° 57' 46"
East, 133.69 feet; thence, North 11° 38' 38" West, 187.92 feet; thence, North 02° 05' 39"
West, 297.45 feet; thence, North 27° 30" 57" East, 275.07 feet; thence, North 40° 36' 07"
East, 389.61 feet; thence, North 32° 05' 20" East, 188.14 feet to POINT OF BEGINNING
2, containing 903,939 square feet or 20.751 acres, more or less.

ALSO:

BEGINNING at the Southwest corner of Section 1, said point being POINT OF
BEGINNING 3; thence, South 89° 37" 55" West, 1430.67 feet; thence, North 23° 36' 51"
East, 500.29 feet; thence along a curve concave to the west having a central angle of 17°
23' 18" with a radius of 1950.80 feet, an arc length of 592.03 feet and the chord of which
bears North 14° 55" 12" East, 589.76 feet; thence, North 06” 13' 33" East, 59.46 feet;
thence, South 70° 47' 53" East, 298.40 feet; thence, North 07° 08' 12" East, 408.70 feet;
thence, North 26° 56' 38" East, 224.02 feet; thence, South 89° 59' 55" East, 600.28 feet;
thence, North 89° 43' 34" East, 30.00 feet; thence, North 00° 16' 26" West, 217.18 feet,
thence, North 89° 54' 26" East, 248.49 feet; thence, South 34° 17' 39" East, 102.77 feet;
thence, North 89° 54' 26" East, 243.75 feet; thence, South 00° 16' 26" East, 396.81 feet;
thence, South 89° 49' 32" West, 549.74 feet; thence, South 00° 16' 26" East, 1320.02 feet
to POINT OF BEGINNING 3, containing 1,908,047 square feet or 43.803 acres, more or
less.

ALSO:

BEGINNING at the Center Quarter corner of Section 12, said point being POINT OF
BEGINNING 4; thence, North 00° 11' 46" West, 2332.62 feet; thence, North §9° 49' 30"
East, 760.81 feet; thence, North 00° 12' 35" East, 310.30 feet; thence, South 89° 49' 30"
West, 1816.92 feet; thence, North 00° 10' 28" West, 835.09 feet, thence, South 89° 31"
07" East, 356.40 feet; thence, North 24° 08' 34" East, 969.25 feet; thence, North 89° 43'
51" East, 21.20 feet; thence, North 23° 48' 17" East, 668.39 feet; thence, North 00° 17"
26" West, 51.28 feet; thence, North 33° 17' 55" East, 121.06 feet; thence, North 59° 03'
40" East, 286.35 feet; thence, North 89° (1' 56" East, 1644.23 feet; thence, South 36° 03'
13" East, 285.00 feet; thence, South 66° 34" 13" East, 440.00 feet; thence, North 07° 53'
13" West, 418.01 feet; thence North 89° 01' 56" East, 157.00 feet;thence, South 00° 11
46" East, 2655.76 feet; thence, South 00° 14' 16" East, 2647.90 feet; thence, South 89°
56' 02" West, 2625.25 feet to POINT OF BEGINNING 4, containing 14,859,265 square
feet or 341.122 acres, more or less.

301 N. Howes Street, Suite 100, Fort Collins, CO 80521 970.221.4158 www.northernengineering.com



ALSO:

BEGINNING at the Center Quarter corner of Section 12, said point also being POINT
OF BEGINNING 5; thence, South 00° 11' 36" East, 2679.49 feet; thence, South 89 14'
03" West, 2627.51 feet; thence, North 00° 18' 00" West, 2711.60 feet; thence, North 89°
56' 02” East, 2632.43 feet to POINT OF BEGINNING 35, containing 7,089,026 square
feet or 162.742 acres, more or less.

The above described tracts of land contain 25,038,299 square feet or 574.800 acres, more
or less and is subject to all easements and rights-of-way now on record or existing.

LMS

September 11, 2015
S:'Survey Jobs'l 10-068\Dwg\Exhibits'1 10-068 Future Inclusions Descnption 9-11-15.docx
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EXHIBIT C

Severance Vicinity Map
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EXHIBIT D
Preliminary Infrastructure Plan

The preliminary infrastructure plan identifies initial estimates for streets, water, sewer,
storm drainage, park and recreation, landscaping/open space and other public improvements that
are authorized to be funded by the Districts. Due to the pending approval process of the
development plan for the project and potential changes to zoning and development based upon
final approval of development plan(s) for the project, additional detail regarding water, sewer,
and storm drainage improvements will be identified during the approval processes that will be
undertaken in the future.



purera < o e T -
385.15 Total Acres Tailholt Tailhelt Tallholt Tallholt Tailhalt
1,300 Total Residential single-family Unils Metropolltan District | Metropolitan District | Metropelitan District Metropolitan District Metropolitas District
400 Total Residential Units W1-3 #1-3 #i1-3 H1-3 #1-3
30,000 Commercial 5qft Cupital Costs Org and Form Cost |} _Total District Costs Future Incluston Costs Total District & Incl Costs
Land Cost I | -
Riw Water (Fotable Water) / Additionsl Fees = S
Land Cost 'IO.OOI $0.00 “-.00:
Permits and Fees _ 8| $160,000.00] $160,000.00 $160,06.00]
[ Engioeering, Pexign and Const Management $4.538,706.51 I madmT0651 $4.93% .51
Pll.nnl! (3% of estimated E_!nnln:coml 33287542
Enginering T S141N.621.00 _ ——
[ Design SLICS0dL00 LA = -
Engineering during construction 1) S201INHLOE i ] s
Engineer Admin, [nfpeciio Certificagion’ o L
1 ___Facility [nspection and Certification ——
Asdullts 355 K00 _ N
| Ceugiruction Surveying $322,000.00 e _
Materizl Testiag 11145.000.00 i
Safery laspeciion 17,000 00 t = CRar
| Project Mgm1., Const. MEL, Const. Admin £2570,190.09]
Lagal and Acconnting £ 1:0.000.00) . Swopoooo) 580,000
Legal L $50,000.00 v 50.000.00]
Engincering (Mapping) $15.000.00 15 [HA1.00|
| Finanelal 2 $10.000.00 5 10041 50
Managtment | Administration I, $35,000.00]" 535 .000.00]
Indlrect Cost $5.178,706.51 §5I8R.706 51} $5,284,706.51
——— A —— r— — I —————
| RemovalsEresion Control/Mebilization $663,15% 50 $663.15K £0 7 T $663.158.80}
Earthwork $3.794.411.53 $3,79441153 $3.794,411.53]
Over Excavation ; 0.00 —
______General Grading and Excavation i $1,794.411.53
Sanltary Sewer o 3 $4,477.465.00 $K 877,465.00 T SRETIA65.00
= Site Perimeter Drain {Under Drain) $497,656.00] $497.656.00 $497.656.00
Demestic Water I $4,853,963.00] $6,%53,963.00]
Storm Sewer SR 527393694
_ Slurry Barrier Wall (Around Pound} 50.00) fhanklah
Streets [Concrete, Asphalt Paving, signage) 38,090,417
Irrigation Non-pat System (Inct Raw Water) a 36300 000 L
" Landscapin $3,200,000.00)
Park Amcolties $1,340.000.00 —
Dry Ulllisies {Sleeving) $110,000.00]
Street Markings and TrafMe Conirok 385,000,000
Miscellaneous | Kepain. ceas up and Weather] X ____s4n0.000.00]
Waier Contingracy __$3,000,000.27) : ¥
Construction Contingency mi 55-509-440':5]_ $5,509.440.81] 5,909 440,41
Offsite Improvements & Improvements 51,678,221 4 $1.678.223.00 51674323, 00}
e Water System Improvements 2 $64.206.00
Sanltary Sewer e $1,134,797.00] 3 L ]
 Storm Sewer 331544800
Street Improvements I . 5163.772.00 B
Oll and Gas Relocation $0.00 ) ]
b |
| Ed = - e ]
Direct Cost $S0.£25 $47625£7211 T4T 65 ET21 1

$52,914,378.62)

552,914 378.62

1of3



Project Cost Estimate Pnplnd byt Nomm Englnsaring and Pinnscle Consulling Group Inc
L
Tallhalt Tallhokt Talvolt Taitholt Taitholt
Metropolitan District { Metropolitsn District | Metropolitan District Metropolitan District Metropoltan District
42 H2 #2 A2 #2
Capital Costs Org and Form Cost | _Total District Costs Future Inclusion Costs Total District & Incl Costs
Land Cost
Raw Wiater ;Pouble ‘Water] | Additions] Fees
Land Cost ) @
| Permits and Fees .00 $60, 0041 ks 360,000,
Eagineering, Design and Const Management 3 m,zs i $121 258 34] $121,293.8
Planning [30% of estimated planning cost } S
Engiseering wsrmooj E=i=
D
Engineering during consiruciion . L Ly B
Englneer Admin, Il:!uuo-, Cmmuth il =
. Facility hlrzcllﬂlﬂd Certification AL
__Asbullts
Construction Serveying . el . 1] i 1
Materisi Testing 2 EI L B ¥ o ]
Safety Inspectl 50000 e
Const, an. Const, Admin (5% o Diest l:-'g Sl
lgg_l and Arcounting ___526.000.00§ uﬁ.DOO.DOI
| Legal R S = 50.00 =
| Engiaeering (Mapping) - 30,
| Financial 50.004
Mansgesnint | Administration _..E,_Dgl
Tadirect Cost 520758 84 $207.258.84
= -—h.l —
RemovalvErosion ContreVMobilization I 51,292 ui £ 591 192, -
Earthwork o §379.293 38 1376.193 38
| Over Excavation S
i T Ge .I-lﬂ'l.Grldl.lll and Excavalion j N _SNM ML LR R AV
Sanitary Sewer 2 $591,067.001 ~$391,067.
Site Perimeter Drain [Under Dnln]' $85,000.00] s $85,000. &
Domestiec Water $666.841 004 =
___Storm Sewer _ 30
Slurry Burrier Wall [Around Pousd) 2] $0.004 E |
Streets [Concrete, Asphalt Paving, signage) ~31,028.505.00] 1

Irrijation Non-pot System

Land.

Park Amenlties
" Dry Utllities [Sheevin,

Street Signs, Markings and Tuﬂ_‘lt_Conir.oI"

Miscellancous (Repuirs, ¢ nlen! and Weaiher) $50,000.00
| Walter Contingency 3291.878.27) $291.878.274
Construcion Contingency : . $1.148.82) $791,148.82
Offsite Improvements & Regional Improvements e T s0.00]" _30.0(
‘Water System Improvements e S
Sanltary Sewer
Storm Sewer Jhitees,
. Street Improvements 1] i
Oll and Gas Refocation i - i =
—— - 4
- Diree) Cost $6.735 0054 36,735,023 47] | 36,745 025 A7)
TOTALJ $6,942,284.31 36,942 "=84.i. 56,542,284 .31
| ]
2016 13.33%] [ § 92583791
| 2017 0.00% g -
2018 13.33% 925,617.91
2018 = 0.00% -
2020 13.33%] 925,837.91 |
I 202t 0.00% i -
I 2022 1333%; |§ 92563791
2023 0.00% E -
2024 13._3_3_%' 925.637.51
2025 _ . 0.00% -
2026 13.33% 925,637.81
2027 — 0.00%[ | T
2028 13.33%) 15 925,637.91
2029 0.00%| |5 -
2030 6.67%| |5 462,818.95
ookl T Sstizaist
Daveiopment Cost is based on one year prior to home bulldout scheduls.
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1,300 Total Residential singbefamily Units Metropolitan District | M litan District | Metropolitar District Metropolitan Disirict Metropolitan District
400 Toul Residential Units #3 #3 #3 3 #3
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Oitsite kmprovements & Regional Improvements | $1,A7K,223.00 $1.675.323.00 X 51 .67“,.1;2]_.Dﬂl
Water System Improvements 364,216 100 ST &
Sanitary Sewer S1,14.7y 700 [ Fio s T,
. Storm Sewer . i S 548600
Street Improvements L _ 3141772 0 ————
| Ol and Gas Relocatiin .00 E g 3

Aol

| 2016 20.00%| 963499273
. n7 0.00%] | e |
| 218 0.00% -
2019 _ _____ 20.00% 9.654,592.23
200 0.00% S .
2021 i 0.00%] | -
& 2022 20.00% 9,534,992 23
a0z ooow[ s - |
2024 o'm ’ —_— o
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Stan Bernstein and Associates, Inc.
Financial Planners and Consultants
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
PO Box 5342
Vail, CO 81658
970-390-9162; amy.bernstein.greer@gmail.com

MEMORANDUM

TO: Mr. Stan Everitt, Tailholt Land & Water Investments, Inc.
David O’Leary, Esq., Spencer Fane Britt & Brown LLP
Peggy Dowswell, CPA, Pinnacle Consulting Group, Inc.
Chad Walker, Pinnacle Consulting Group, Inc.

FROM: Amy Greer
DATE: September 2, 2015

SUBJECT: Final Draft — Financial Model — Tailholt Metropolitan Districts #1 - #3

INTRODUCTION AND SCOPE

Stan Bernstein and Associates, Inc. has assembled a preliminary financial model for
Tailholt Metropolitan Districts #1 - #3 based upon key assumptions provided by officials
of Tailholt Land & Water Investments, Inc. ("the Developer") and its consultants
Pinnacle Consulting Group, Inc. The Financial Models were assembled in order to
provide a conceptual understanding of (i) the amount of limited General Obligation
Bonds that could ultimately be supported by Financing Districts #2 and #3; (ii) how the
Service District could fund its General Fund administrative and operating expenditures;
(iv) and how the Service District could fund its infrastructure. Detailed land use, values,
and buildout assumptions (as well as related assessed valuation estimates) for Financing
Districts #2 and #3 were provided by the Developer and Pinnacle Consulting Group, Inc.,
and are presented on Schedules 1 and 2. Detailed assumed limited General Obligation
Bond issues for the Financing Districts #2 and #3, and related debt service requirements,
are presented on schedule 3.
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The Financial Model presents, to the best knowledge and belief of the Developer (based
upon assumptions provided by the Developer), the District’s expected cash position and
results of cash receipts and disbursements for the forecast period. Accordingly, the
Financial Mode] reflects the Developer’s judgment, as of the date of this report, of the
expected conditions within the District’s boundaries and the District’s expected course of
action. The assumptions disclosed in the Financial Model! are those of the Developer and
have not been independently reviewed by Stan Bemnstein and Associates, Inc.

FUTURE RATES OF RESIDENTIAL AND COMMERCIAL BUILDOUT AND
RELATED ASSESSED VALUATION, AND BONDING CAPACITY

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

For financial planning purposes it is assumed that a portion (10.0 mills) of the 30.0 mills
levied by Financing District #2 and a portion (10.0 mills) of the 50.0 mills assumed to be
levied by Financing District #3 will be transferred to the Service District’s General Fund
and used to fund administrative and operating expenditures. The property tax revenues
not transferred to the General Fund (for Financing District #2, 20.0 mills and for
Financing District #3, 40.0 mills) will be available to make annual interest and principal
payments on outstanding limited tax General Obligation Bonds.

This draft also indicates that Financing District #3 could support limited tax General
Obligation Bonds as presented below (based upon buildout and assessed valuations
presented on Schedule 3).

December 1, 2019 $4,850,000
December 1, 2022 5,300,000
December 1, 2025 6,000,000
December 1, 2028 6,400,000
December 1, 2031 7,600,000
December 1, 2035 $ 3.500.000

$ 33.650,000

It is possible that the timing of these bond issues could be accelerated by using various
forms of credit enhancement. These alternative financing structures can be modeled in
future drafts based upon input from the Districts’ investment bankers. It is assumed that
the bonds would be issued at average interest rates of 6.0% and mature serially over a
30-year period. Costs of Bond Issuance have been estimated to be 7.0% of the par
amount of the bonds. It is also possible that if buildout rates and assessed valuations lag
expectations, and/or if administrative and operating expenditures exceed expectations, the
amount of the bonds that could be supported will be less than shown on the previous
page, and the timing of the issuance of these bonds will not occur as soon as indicated.



September 2, 2015
Page 3 of 5

It is assumed that the net proceeds of the limited tax General Obligation Bonds will be
used to reimburse the Developer for a portion of the infrastructure costs expected to be
originally funded by the Developer (as presented on Exhibit IV).

The key assumptions with respect to future commercial and residential buildout, and
related assessed valuation buildup, within the boundaries of the Financing Districts are
presented in detail on Schedules 1 and 2. These assumptions were provided by officials
of the Developer. The assessed valuation estimates assume an average annual
inflationary increase of approximately 1% (2% biennially - this assumption was provided
by Pinnacle Consulting Group, Inc.).

The Financial Model is based upon a total of 30,000 square feet of commercial space
being completed by the end of 2023 (Financing District #2) and 1,700 residential units
completed by the end of 2030 (Financing District #3). The Developer has provided the
information contained in Schedules 1 and 2, and believes these assumptions to be
reasonable and appropriate to use for financial modeling purposes at this time.

FINANCING DISTRICT #2 — CASH FLOW — EXHIBIT 1I
Exhibit II presents the estimated revenues and expenditures for Financing District #2
(Commercial).

The primary revenue source consists of property tax revenues generated from a 30.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
8.0% of property tax revenues per Pinnacle Consulting Group, Inc.) and interest earnings.

Exhibit II expenditures include an annual transfer of 10.0 mills beginning in 2020 to the
Service District’s General Fund and an annual transfer of 20.0 mills beginning in 2020 to
District #3. A 1.5% County Treasurer’s collection fee has also been assumed.

FINANCING DISTRICT #3 — CASH FLOW — EXHIBIT Il
Exhibit III presents the estimated revenues and expenditures for Financing District #3
(residential).

The primary revenue source consists of property tax revenues generated from a 50.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
8.0% of property tax revenues per Pinnacle Consulting Group, Inc.) and interest earnings.

Exhibit II expenditures include an annual transfer of 10.0 mills beginning in 2018 to the
Service District’s General Fund. A 1.5% County Treasurer’s collection fee has also been
assumed. The annual debt service requirements relating to the Series 2019, 2022, 2025,
2028, 2031 and 2035 limited tax General Obligation Bonds are also presented on this
Exhibit (and are shown in detail on Schedule 3). Average interest rates of 6.0% and 30-
year amortization have been assumed.
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SERVICE DISTRICT GENERAL FUND - CASH FLOW — EXHIBIT 1

Exhibit I presents the estimated revenues and expenditures for the Service District’s
General Fund (Service District #1).

The primary ongoing general fund revenue source is assumed to be property tax revenue
transfers of 10.0 mills from Financing District #2 and 10.0 mills from Financing District
#3.

Additional revenue sources include (i) Developer Contributions during 2016 - 2017
totaling $45,000 and interest income.

Service District General Fund expenditures are assumed to be equal to the sum of the
10.0 mill transfer from District $2 and the 10.0 mill transfer from District #3.

SERVICE DISTICT CAPITAL PROJECTS FUND — CASH FLOW — EXHIBIT IV

Exhibit IV presents the capital infrastructure requirements, and the funding plan, for the
public infrastructure required to service property within the boundaries of the Combined
Financing Districts. Pursuant to an Intergovernmental Agreement (IGA) the Service
District, through its Capital Projects Fund, will account for these capital expenditures and
related funding sources.

The detailed capital expenditure requirements are presented by year. It is assumed that
all capital expenditures will initially be funded from Developer Contributions (i.e.,
Loans). Itis assumed that these Developer Contributions/Loans (the cumulative amount
of the Developer Contributions/Loans without interest appears on the bottom line of
Exhibit IV) will be reimbursed to the Developer from net general obligation bond
proceeds.

DISCLAIMER AND EIMITATIONS

The assumptions disclosed in the Financial Model are those of the Developer and have
not been independently reviewed by Stan Bernstein and Associates, Inc. Those
assumptions identified are believed to be the significant factors in determining financial
feasibility; however, they are likely not to be all-inclusive. There will usually be
differences between forecasted and actual results, because events and circumstances
frequently do not occur as expected, and those differences may be material. Key
assumptions — like those relating to market values of real property improvements and the
buildout schedule of such property — are particularly sensitive in terms of the timing
necessary to create the tax base for the Financing Districts. A small variation in these
variables, and to their timing, can have a large effect on the forecasted results. Thereisa
high probability that the forecasted results will differ from realized future tax base
factors. Additionally, other key assumptions relating to inflation, assessment ratios,
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interest rates, debt service coverage requirements, and infrastructure, administrative and
operating costs may, and likely will, vary from those assumed.

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

The actual amount of General Obligation Bonds that could be supported by the Districts
will depend on the rate of buildout and the related increases in assessed valuation, interest
rates and debt service coverage requirements, and the actual amounts needed to pay for
the Districts’ administrative and operating costs. In the event that the Districts’ actual
operating and administrative expenses are more than anticipated on Exhibit I, the amount
of General Obligation Bonds that could actually be supported by the Districts could be
Iess than shown, and if assessed valuation levels are more than anticipated it could be
possible for the Districts to issue additional General Obligation Bonds than shown.
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