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APPROVAL SUMMARY

This Amended and Restated Service Plan for the Two Bridges Metropolitan District was
approved by the Douglas County Board of County Commissioners on November 7,2017 .

Resolution No.R-07-092, approving this Amended and Restated Service Plan, has been recorded
at Reception No.2017076500 on November 9,2017. The organizational and TABOR elections
took place on Novemb er 3, 2009. A subsequent Tabor election took place on Novemb er 8,2016
The court decree organizing the District was recorded with the Douglas County Clerk and
Recorder on January 4, 2010 at Reception No. 201 0000030.
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EXECUTIVE SUMMARY

This Amended and Restated Service Plan (the ooService Plan") is for the Two Bridges
Metropolitan District (the "District"), formerly known as High Prairie Polo Club Metropolitan
District No. 2, which will serve the public improvement needs of The Residences of High Prairie
Polo Club and the High Prairie International Polo Club. The District is generally located in the
vicinity of Bayou Gulch Road and Parker Road in Douglas County, Colorado and contains
approximately 472.02 acres. The District's boundaries may be expanded in the future to include
an additional576.58 acres for a total of 1048.60 acres. It is anticipated the District will include
approximately 60 residential units.

This Service Plan is intended to supersede and replace that Original Service Plan
approved by the Douglas County Board of Commissioners on September 15, 2009 by Resolution
No. R009-172 and recorded at Reception No. 2009072856 on September 16, 2009 (the
"Original Service Plan"). The Original Service Plan established a multiple district structure,
with two districts performing different functions. High Prairie Polo Club Metropolitan District
No. I ("HPPC I " and together with the District the "Districts") was to act as a service district
and the District was to act as a financing district. The Districts mutually determined that it was
no longer necessary to have separate financing and service districts and agreed that one district is
necessary and capable of all actions listed in the Original Service Plan and as Amended and
Restated in this Service Plan. Pursuant to Resolutions adopted by their respective District Board
of Directors, the District assumed all obligations and assets of HPPC l, HPPC I approved
dissolution, and the District agreed to pay the costs associated with the dissolution of HPPC l.
By Order and Decree by Douglas County District Court dated October 27,2016, and recorded on
November 3,2016, the dissolution of HPPC I was conducted with notice and without objection
from the County and the Board of County Commissioners. Therefore, the District will now have
a single district structure which will allow the District to finance and provide the services as

contemplated by this Service Plan. The District changed its name from High Prairie Polo Club
Metropolitan District No. 2 to Two Bridges Metropolitan District by Order Granting Petition for
Name Change from the Douglas County District Court dated August24,20l6, and recorded
August 25,2016.

The District has entered into that certain Facilities Fúnding and Reimbursement
Agreement dated June 15,2016 with the Developer (the "FFRA"), which includes, but is not
limited to, the following provisions: 1) the District's assumption of any and all obligations of
HPPC l, including the rights and responsibilities acquired under that certain Improvement
Acquisition and Reimbursement Agreement dated January 10,2010 (the'.IARA"); 2)the
District's assumption of any and all obligations of HPPC 1 under that certain Promissory Note
dated January 10, 2010 (the o'Note"); and 3) acknowledgement by the Developer for the
termination and extinguishment of the IARA and the Note as of July 8,2016, and the obligations
of the District to make payment of amounts formerly due under the IARA and Note pursuant to
terms of the FFRA. The District also entered into that certain 2016 Operations Funding
Agreement dated June 15,2016, as amended by that certain First Amendment to 2016 Operation
Funding Agreement dated November 4, 2016 (collectively, the "OFA") pursuant to which Lokal
Two Bridges, LLC as the o'Developer" agrees to fund the 2016 and2017 operation expenses
Shortfall (as defined in the OFA). The District anticipates entering into future OFA's in order to
fund the operation and maintenance of the District until that time when the District's mill levy
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and fees are adequate to cover the District's expenses. The FFRA and OFA may be amended
from time to time and so long as the agreements do not conflict with the requirements contained
herein they will not be deemed material modifrcations of this Service Plan.

The District shall be authorized to provide the following services: storm sewer, street

improvements, traffic safety protection, parks and recreation, television relay and translation,
mosquito control, covenant enforcement and design review, and security services as described in
C.R.S. $$ 32-1-1001 and 1004, as amended.

The total authorized debt limit for the District shall be Eight Million Dollars
($8,000,000). The District anticipates the issuance of an initial series of bonds in the amount of
Five Million Seven Hundred Eighty-Five Thousand Dollars ($5,785,000) on December 1,2020.
The initial debt service mill levy will be 45 mills, with a Maximum Debt Service Mill Levy of 50

mills. The initial operations and maintenance mill levy will be 20 mills, with a Maximum
Operations and Maintenance Mill Levy of 20 mills. The combined initial mill levy for the
District will be 65 mills, with a Maximum Total Mill Levy of 65 mills. All mill levy limits are

subject to the Gallagher Adjustment.
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L INTRODUCTION

This Amended and Restated Service Plan (the'oService Plan") for the Two Bridges
Metropolitan District (the "District") is for a special district organized under Title 32 of the
Colorado Revised Statutes to serve the public improvement needs of The Residences of High
Prairie Polo and High Prairie Intemational Polo Club Development (the "Project"). The District
is generally located in the vicinity of Bayou Gulch Road and Parker Road in Douglas County,
Colorado (see Exhibit A, Vicinity Map) and contains approximately 472.02 acres, which may be
expanded in the future to include all or a portion of the Future Inclusion Area representing
approximately 576.58 acres for a total of 1048.60 acres (see Exhibits B-l,B-2, C-l & C-2,
Initial District Boundaries & Future Inclusion Area Legal Descriptions and District Boundary &
Future Inclusion Area Boundary Maps).

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

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

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

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

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

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

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

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

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

9. The resolution of approval adopted by the Board of County Commissioners;
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10. The Project will be served by individual sewage disposal systems, which
provision shall not be provided by the District; however, the District will serve as a Responsible
Management Entity as defined by Tri-County Health Department.

1 1. Water shall be provided to the Project via non-District individual wells.
Compliance with Section l8A, Water Supply - Overlay District was determined at the time of
the County's land use application.

12. A description of any advance and reimbursement agreements;

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

II.

14. The recorded court decree organizing the District

Exhibits A through M, attached heretoo are hereby incorporated into the Service Plan

PURPOSE OF THE DISTRICT

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

III. DISTRICT FRAMEWORK

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

IV. NEED FOR DISTRICT

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

V. LOCATION AND BOUNDARIES

The District is located in the vicinity of Bayou Gulch Road and Parker Road in Douglas
County, Colorado. A vicinity map is attached hereto as Exhibit A. The area of the initial
District's boundary encompasses approximately 472.02 acres, which may be expanded to include
all or a portion of the Future Inclusion Area representing approximately 576.58 acres for a total
of 1048.60 acres. Legal descriptions of the District's boundaries and future inclusion area are
attached hereto as Exhibits B-1 & B-2. Maps of the initial District's boundaries and future
inclusion area boundaries are attached hereto as Exhibits C-l & C-2.
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It is anticipated that the District's boundaries may change from time to time as it
undergoes inclusions and exclusions pursuant to C.R.S. $$ 32-l-401, et seq., and C.R.S. $$ 32-l-
501, et seq., as amended. Future inclusion and exclusion areas are identified in Exhibits B-2 and
C-2. Prior to any inclusions or exclusions that are not identified in Exhibits B-2 and C-2,the
District shall provide forty-five (45) days published notice and written notice to the Board of
County Commissioners pursuant to C.R.S. ç 32-l-207(3xb). If, within such forty-frve (45) day
period, the Board of County Commissioners objects to the inclusion or exclusion, then the
inclusion or exclusion shall be prohibited and constitute a material modification of this Service
Plan requiring an amendment, pursuant to Section XII of the Service Plan and C.R.S. $ 32-1-
207(2).

VI. ASSESSEDVALUATION/PROJECTIONS/LANDUSE/POPULATION

The property within the District is zoned residential pursuant to the High Prairie
International Polo Club Rural Site Plan recorded in the Douglas County Clerk and Recorder's
Office on February 8,2007, at Reception No. 2007012494. The current assessed value of
property within the initial boundaries of the District is Nine Hundred Seventy-Six Thousand
Three Hundred Twenty Dollars (9976,320) as of August25,20l6. The estimated assessed value
at full build-out is Six Million Nine Hundred Eighty-Four Thousand Seven Hundred Eighty-Two
Dollars ($6,984,782) and is expected to be sufficient to reasonably discharge the debt under the
Financial Plan. Initially, the District will include 60 residential units. Based upon an estimated
2.5 persons per residence, the population of the District at build-out will be One Hundred Thirty-
Eight (150) residents.

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

VN. POWERS AND RESPONSIBILITIES

The District shall have the power and authority to provide the public improvements and
related operation and maintenance services within and without the boundaries of the District as

such power and authority is permitted by this Service Plan and described in the Special District
Act, C.R.S. Title 32, and other applicable statutes, common law, and the Colorado Constitution,
subject to the limitations set forth herein.

A. General Powers

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

B. Miscellaneous Powers

In addition to the powers enumerated above, the District's Board shall have the
power and authority:
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1

of Service Plan;
To amend this Service Plan as provided for in Section XII, Modification

2. To forego, reschedule, or restructure the financing and construction of
certain improvements and facilities in order to better accommodate the pace of growth, resource
availability, and potential inclusions and exclusions of property within the District, with prior
notice to the County in accordance with C.R.S. ç 32-l-202(2xb), as amended; and

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

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

amendment, pursuant to Section XII of the Service Plan and C.R.S. ç 32-l-207(2).

VIII. DISTRICT SERVICES. FACILITIES. AND IMPROVEMENTS

A. Services and Facilities

The District shall have the authority pursuant to C.R.S. $$ 32-1-1001. and32-l-
1004, as amended, to provide the following services and public improvements described in this
section, except as limited herein.

1. Water

At this time, potable water shall be provided to the Project via individual
wells. The District does not anticipate providing potable water facilities and systems to serve the
Project. However, in the event the Disftict desires to provide potable water facilities and systems
in the future, such changes shall be deemed a material modification of this Service Plan and the
District shall obtain prior written approval from the County prior to providing such public
improvements.

2. Storm Sewer

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for flood and surface drainage improvements,
including, but not limited to, culverts, dams, retaining walls, access way inlets, detention and
retention ponds, paving, roadside swales, curbs and gutters, disposal works and facilities, water
quality facilities, and all necessary and proper equipment, with all necessary and incidental and
appurtenant facilities, land and easements, together with extensions and improvements thereto.
Without prior approval from the county, the District shall not construct any new storm sewer
improvements, except as required to maintain and operate existing storm sewer improvements
located within the boundaries of the District.
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Stormwater improvements subject to Colorado Discharge Permit System
Regulations, if applicable, shall be owned and maintained by the District or such other
governmental entity that may accept dedication. Dedication to another govemmental entity of
stormwater improvements subject to such regulations shall be subject to approval by the County.
In no event will the District dedicate such detention ponds or facilities to a private homeowner's
association, or other property owner's association, for operations or maintenance.

All improvements shall be in accordance with Douglas County andlor the
water and service provider's rules and regulations. All proposed improvements must be
reviewed, approved and permitted by Douglas County prior to construction.

3. Sanitation and Wastewater Treatment

At this time, the Project will be served via On-Site Wastewater Treatment
Systems (.'OWTS's") as defined by Tri-County Health Department. The District shall have the
power and authority to serve as a Responsible Management Entity as defined by Tri-County
Health Department and in that capacity provide for inspections, monitoring and maintenance of
the OTWS's in the Project.

The District does not anticipate providing centralized sanitary sewer
improvements to serve the Project. In the event the District desires to provide sanitary sewer
improvements in the future, such change shall be deemed a material modification to this Service
Plan and the District shall obtain prior written approval from the County prior to providing such
public improvements.

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

4. Street Improvements

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

All improvements shall be in accordance with Douglas County's rules and
regulations. All proposed improvements must be reviewed, approved and permitted by Douglas
County prior to construction.

5. Traffic Safety Protection

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for safety protection through traffic control
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devices and safety controls on streets, as well as such other facilities and improvements as are

necessary or prudent, including, but not limited to, signalization at intersections, traffic signs,
area identification signs, directional assistance and driver information signs, with all necessary
and incidental and appurtenant facilities, and land and easements, together with extensions and
improvements thereto. All traffic and safety control devices will be consistent with and in
compliance with County rules and regulations.

All improvements shall be in accordance with Douglas County's rules and
regulations. All proposed improvements must be reviewed, approved and permitted by Douglas
County prior to construction.

6. Parks and Recreation

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for public park and public recreation centers and
other recreation facilities, services, or programs including, but not limited to, grading, soil
preparation, sprinkler systems and other irrigation systems for entryway monumentation and
landscaping, fencing, pavilions, playgrounds, playing fields, open space, bike trails, pedestrian
trails, pedestrian bridges, equestrian trails and facilities, picnic areas, common area landscaping,
streetscaping, signage, storage buildings and facilities, weed control, paving, decorative paving,
outdoor functional and decorative lighting, community events, and other services, programs and
facilities, with all necessary and incidental and appurtenant facilities, land and easementso

together with extensions and improvements thereto.

All improvements shall be in accordance with Douglas County's rules and
regulations. All proposed improvements must be reviewed, approved and permitted by Douglas
County prior to construction.

7. Television Relay and Translation

The District shall have the power and authority to finance, design,
construct, install, acquire, operate, and maintain television relay and translator facilities, satellite
television and cable television facilities, with all necessary and incidental and appurtenant
facilities, land and easements, together with extensions and improvements thereto.

8. Mosquito Control

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

9. Fire Protection

The District will receive fire protection services from the Franktown Fire
Protection District. The District shall have no power or authority to provide fire protection
services or to finance, acquire, construct, complete, and install public improvements related
thereto. In the event the District desires to provide fire protection services and/or public
improvements related thereto, such change shall be deemed a material modification to this
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Service Plan and the District shall obtain written approval from the County and written consent
from the Franktown Fire Protection District prior to providing such services and/or public
improvements.

10. Covenant Enforcement and Design Review

The District shall have the power and authority to provide covenant
enforcement and design review services subject to the limitations set forth in C.R.S. $ 32-l-
1004(8), as amended.

11. Security

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

B. Estimated Costs and Phasing of Improvements

An estimate of the costs of the public improvements which have been completed
and verified, as well as those that may be planned for, designed, acquired, constructed, installed,
relocated, redeveloped, maintained, or financed was prepared based upon cost verification of
existing improvements and a preliminary engineering survey of the remaining improvements on
the property and is approximately Nine Million Four Hundred Eighty-Seven Thousand One
Hundred Ninety Dollars and Thirty-Six Cents ($9,487,190.36) as shown in Exhibit D. Exhibit
D includes an engineer's opinion of costs in current dollars of each public improvement, together
with an explanation of methods, basis, andlor assumptions used. All descriptions of the public
improvements to be constructed, and their related costs, are estimates only and are subject to
modification as engineering, development plans, economics, the County's requirements, and
construction scheduling may require. The District will continue to develop and refine cost
estimates contained herein and prepare for issuance of debt. Any increase in public
improvement costs greater than twenty percent (20%), but less than forty percent (40%), of the
stated amount in Exhibit D, exclusive of any contingency shown in Exhibit D, shall require an
administrative review by County staff. Any increase in public improvement costs in excess of
forty percent (40%) of the stated amount in Exhibit D, exclusive of any contingency shown in
Exhibit D, will constitute a material modification of the Service Plan and will require review by
the County and action by the Board of County Commissioners in accordance with Section XII.

All construction cost estimates assume construction to applicable local, State, or
Federal requirements.

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

C. Services to be Provided by Other Governmental Entities

The District will receive fire protection services from the Franktown Fire
Protection District. The District will receive police protection services from Douglas County
Law Enforcement. Operations and maintenance services of the roads within the District will be
provided by Douglas County.

D. Compliance with Section 18A. Water Supply - Overlay District" of the Douglas
Countv Zoning Resolution. as amended

\ilater shall be provided to the Project via non-District individual wells.
Compliance with Section l8A, Water Supply- Overlay District was determined at the time of the
County's land use application.

E. Compliance with Clean Water Plan

The Project will be served by individual sewage disposal systems. Therefore,
compliance with the Clean Water Plan is not applicable to this Project.

IX. FINANCIAL INFORMATION

A. General

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

B. Assumptions

The maximum debt limitation contained herein is based on the assumption that
each of the 60 residential properties in the District will have an average value of approximately
One Million Three Hundred Fifty-Two Thousand Seven Hundred Eight Dollars ($1,352,708).
The Financial Plan demonstrates that the District has the ability to finance the public
improvements identified herein, will be capable of discharging the indebtedness on a reasonable
basis, and will operate on a sound fiscal basis.

C. Identification of District Revenue

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

A Maximum Total Mill Levy of sixty-five (65) mills is authorized to support debt
service and operations and maintenance of the District. The District may request an amendment
to the Service Plan, in accordance with Section XII, to eliminate mill levy caps when the debt to
assessed value ratio falls below fifty percent (50%).

In the event of legislation implementing changes in the ratio of actual valuation to
assessed valuation for residential real property, pursuant to Article X, section 3(lXb) of the
Colorado Constitution, the mill levy limitations provided herein will be increased or decreased as

to all taxable property occurring on or before January 1,2016, in the District to reflect such
changes so that, to the extent possible, the actual tax revenues generated by the mill levy, as

adjusted, are neither diminished nor enhanced as a result of such changes ("Gallagher
Adjustment"). If there are changes in the method of calculating assessed valuation or any
constitutionally mandated tax credit, cut, or abatement, the mill levy limitation applicable to such
operating and maintenance expenses may be increased or decreased to reflect such changes, such
increases or decreases to be determined by the Board in good faith so that to the extent possible,
the actual tax revenue generated by the mill levy are neither diminished nor enhanced as a result
of such changes. For purposes ofthe foregoing, a change in the ratio of actual valuation shall be

deemed to be a change in the method of calculating assessed valuation.

D. Debt Service Mill Levy

A maximum mill levy of 50 mills is authorized to support the debt service of the
District, subject to the limitation of the Maximum Total Mill Levy. An initial debt service mill
levy of 45 mills will produce revenue sufficient to support debt service costs through the bond
repayment period (see Exhibit F, Financial Plan).

E. Operations and Maintenance Mill Lçv¡¿

It is anticipated a maximum mill levy of 20 mills is authorized to support the
operations and maintenance of District services and public improvements, subject to the
limitation of the Maximum Total Mill Levy. The District may impose an operations and
maintenance mill levy of 65 mills prior to the issuance of debt and the imposition of its hrst Debt
Service Mill Levy as indicated in the Financial Plan. An operations and maintenance mill levy
of 20 mills, together with a monthly operations fee per residential unit (anticipated to be

$21 3/month in 2017 dollars) will produce revenue sufficient to support the operations and
maintenance of District services and public improvements (see Exhibit F, Financial Plan).
Additional fees may be imposed to pay for access to certain amenities, such as equestrian
facilities, if and when constructed.

F. District Expenditures

The estimated cost of public improvements for the District is Nine Million Four
Hundred Eighty-Seven Thousand One Hundred Ninety-One Dollars ($9,487,191). Exhibit D
includes, in current dollars, the estimated cost of each public improvement, together with an

explanation of the methods, basis, and/or assumptions used to establish such costs.
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The District will require operating funds to plan and cause the public
improvements contemplated herein to be constructed, operated, and maintained as permitted
herein. Such costs are expected to include reimbursement of organizational costs, legal,
engineering, accounting, bond issuance costs, and compliance with State budgeting, audit, and
reporting, and other administrative and legal requirements. The organizational costs for the
District for legal, engineering, surveying, and accounting services are estimated to be Fifty
Thousand ($50,000). The first year's operating budget is estimated to be Two Hundred Ten
Thousand Dollars ($2 I 0,000).

G. Debt

1. Debt Limitation

The total debt limit for the District is Eight Million Dollars ($8,000,000),
inclusive of costs of issuance, inflation, and other similar costs. For purposes of this Service
Plan, debt shall be considered any outstanding bonds, notes, contracts, or other financial
obligations of the District payable in whole or in part from ad valorem taxes or other revenues of
the District for the purposes of financing, acquiring, constructing, or improving any of the public
improvernents contemplated herein. The debt limit shall not be increased unless approved by the
County and as permitted by statute and the Colorado Constitution. Any change in debt limit
shall be considered a material modification of the Service Plan, subject to the provisions of
Section XII of this Service Plan. The maximum term of any bond issue, including refunding and
refinancing, shall be thirty (30) years from the original date of issuance.

2. Maximum Voted Interest Rate and Maximum Underwriting Discount

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

X. DEVELOPER ADVANCES AND REIMBURSEMENTS

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

Such advances, which the Board is obligated to appropriate on an annual basis, shall
count against the maximum allowable debt limit under this Service Plan and may be repaid by
the District from bond proceeds or other legally available sources of revenue. Developer
advances shall be subordinate to the District general obligation bonds and refinancing of the
same shall not require County approval. Any amount of outstanding principal and accrued
interest on such developer advances that remains unpaid as of the expiration of the Maximum
Debt Service Mill Levy term shall be deemed to be forever discharged and satisfied in full. The
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total developer advances are anticipated to be Nine Million Four Hundred Eighty-Seven
Thousand One Hundred Ninety-One Dollars ($9,487,191). Developer contributions, which will
not be repaid by the District, are anticipated to be Four Million Seven Hundred Twenty
Thousand One Hundred Sixty Five Dollars ($4,720,165).

XI. ANNUAL REPORT

The District shall be responsible for submitting an annual report to the County no later
than July 31 of each year in accordance with the procedures set forth in C.R.S. $ 32-l-207(3)(c)
and (d), as amended. The annual report shall conform to the format attached hereto as Exhibit
L, or in a format agreed to by the County.

XII. MODIFICATION OF SERVICE PLAN

Pursuant to C.R.S. 5 32-l-207, as amended, the District shall obtain prior written
approval of the County before making any material modification to this Service Plan. Material
modifications require a Service Plan amendment and include modifications of a basic or essential
nature, including, but not limited to, the following: any addition to the types of services provided
by the District; a decrease in the level of services; a decrease in the financial ability of the
District to discharge the existing or proposed indebtedness; or a decrease in the existing or
projected need for organized service in the area. Inclusion of property that is located in a county
or municipality with no other territory within the District may constitute a material modihcation
of the Service Plan.

In the event the District plans to undertake an action which may not be permitted by this
Service Plan, it shall be the District's responsibility to contact County staff to seek an

administrative determination as to whether the action in question is permitted by the Service
Plan. If County staff determines that the action may constitute a material modification, the
District shall submit a proposal for action to the Board of County Commissioners. Thereafter,
the Board of County Commissioners will determine whether the proposed action constitutes a

material modification. If the Board of County Commissioners determines that the proposed

action constitutes a material modification, then the action shall be prohibited and constitute a

material modification of this Service Plan requiring an amendment, pursuant to this Section XII
of the Service Plan and C.R.S. ç 32-l-207(2).

XIII. DISCLOSURE STATEMENT

The District shall provide notice to all purchasers of property in the District regarding the
District's authority to levy and collect ad valorem taxes and to impose and collect rateso feeso

tolls, and charges, by recording a disclosure statement against the property within the District
with the Office of the Douglas County Clerk and Recorder. Such disclosure statement shall also

provide information concerning the structure of the Board and summarize how purchasers may
participate in the affairs of the Board. The disclosure statement shall be recorded within thirty
(30) days following the recordation of the court decree organizing the District.

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

XV. DEFINITIONS

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

Board: the board of directors of the District

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

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

County: Douglas County, Colorado

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

Developer: the owner of the property proposing development of the project

District: the Two Bridges Metropolitan District

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

District Boundary Map: the map affached hereto as Exhibit C-1, showing the District's
boundaries

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

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

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

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

Project: the development or property commonly referred to as The Residences of High Prairie
Polo and the High Prairie International Polo Club

Public Improvements: the improvements authorized to be planned, designed, acquired,
constructed, installed, relocated, redeveloped, financed, operated and maintained as generally
described in the Special District Act to serve the future taxpayers and inhabitants of the District
as determined by the Board of the District

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

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

State: the State of Colorado

XVI. RESOLUTION OF APPROVAL

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

XVII. STATUTORY FINDINGS AND CONCLUSIONS

It is submitted that this Service Plan for the District, as required by C.R.S. $ 32-l-203, as

amended, establishes that:

1. There is sufficient existing and projected need for organized service in the area to
be served by the District due to the fact that the District will provide approximately sixty (60) lot
owners with services that would otherwise not be available as demonstrated by the Service Plan;

2. The existing service in the area to be served by the District is inadequate for
present and projected needs without the District because those services intended to be provided
by the District pursuant to the Service Plan is not, and will not be available to the area by any
other existing municipal or quasi-municipal corporation;

3. The District is capable of providing economical and sufficient service to the area
within its boundaries as is demonstrated in Section VIII and Section IX of this Service Plan and
the Financing Plan attached as Exhibit F hereto;
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4. The area to be included in the District has, or will have, the financial ability to
discharge the indebtedness on a reasonable basis as is demonstrated in Section IX of this Service
Plan and the Financing Plan attached as Exhibit F hereto;

5. Adequate service is not, or will not be, available to the area through the County or
other existing municipal or quasi-municipal corporations, including existing special districts,
within a reasonable time and on a comparable basis as is demonstrated by Section IV of this
Service Plan;

6. The facility and service standards of the District are compatible with the facility
and service standards of each county within which the District is to be located and each

municipality which is an interested party under C.R.S. $ 32-l -204(l), as amended, as is

demonstrated in Section VIII.A of this Service Plan and in Exhibits C-1, D, & E attached

hereto;

7. The proposal is in substantial compliance with the Douglas County
Comprehensive Master Plan, as amended, adopted pursuant to C.R.S. $ 30-28-106, as amended;

8. As the Project will be served by individual sewage disposal systems, the proposal

does not require substantial compliance with any duly adopted city, regional, or state long range

water quality management plan for the area; and

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

based on the evidence provided in this Service Plan, including but not limited to Section IV and

Section VIII, and the statutory findings and conclusions set forth herein.
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Exhibit A
Vicinity Map
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TWO BRIDGES METROPOLITAN DISTRICT
Parcels 1-60 and Tracts A, J, K, L, M, N, P, and Q, High Prairie International Polo Club RSP,
County of Douglas, Colorado, containing an area of 472.02, acres more or less.
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FUTURE INCLUSION AREA
Tracts B, C, D, E, F, G, H, and R, High Prairie International Polo Club RSP, County of Douglas,
Colorado, containing aî atea of 576.48 acres, more or less.
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EXHIBIT E

MAP DEPICTING PUBLIC IMPROVTMENTS
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Exhibit F
Financial Plan
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2015

2016

2017

2018

2019

2020

2ù21

2022

2m3
2024

2025

2026

2m7
2024

2029

2030

2031

m32
2033

2034

2035

2036

2037

2038

2039

2040

2041

2042

2043

2444

20/,5

20Æ
2447

244€

2049

2050

0

4,000
80,000

85,000

85,000

267,350
317,140

320,108

3æ,511

326,51r
333,04r

333,04f
339,7m

339,7ú
346,496

346,496

353,426

353,426

360,494

360,494

ß7,704
367,704

375,058

375,058

382,55S

æ2,559

390,210

390,210

398,015

398,015
405,975

405,975

414,094

414,094

42,376

$0

240,658
290,658

æ3,408

æ0,933

æ8,008

305.083

306,708
313,1 08

314,058

319,783

320,058

325,'108

r24,7æ
329,083

333,008

336,483

3i]9,508

342,083

?44,204
350,883

351,883

357,433

357,æ8

366,733

365,258
373,333

975,508

382,m8

382,608

æ9,158

0

0

40,000

80,000

85,000

85,000

æ,652
n,442
26,700

25,5n
æ,502
27,9æ

26,3æ
æ,593

25,ô43

Â,712
æ,437

28,317

28,717

31,411

27,4æ

31,221

28,196

72,975

30,850

31,676

30,676

32,777

32,902

31,281

32,756

32,642

30,467

32,086

31,486

33,21E

20,693

æ,437

n,317
2A,717

31,41 1

27,4æ

31,221

28,1 96

32,975

30.850

3l,676
30,676

32,777

32,902

31,251

32,756

32,642

30,467

34086
31,486-

569,718

0

40,000

1æ,000

205,000

290,000

316,692

u3,174
369,87¡l

395,451

423, 4
451,91 I
478,244

504,837

530,48r

536,500

536,500
s,500
536,500

536,500

5æ,500

536,500

536,500

536,500

536,500
536,500

536,500

536,500

536,500

536,500

536,500
536,500

536,500

5æ,500

5æ,500

0

0.096

0.0%

0.0%

0.0%

0.0%

111.1%
I 09.1 %

1 09.1 %

I 08.5%

1æ_6%

1æ.2%

108.6%
108.5%

109.2%

108.4%

108.3%

1 08.796

'1 08.896

109.5%

'109.3%

108.3%

109.6%

109.0%

109.0%

108.7%

1æ.2%
r 09.2%

I 08.5%

1 0s.0%

I 08.7%
'108.1%

r 08.4%

1æ.2%
1m 5%

0.096

0.0*
0.096

0.û%

123.8.
121.2*
121.2%

120.6%

121.7%

121.3%

120.7%

120.5%

120.2%

120¡%
120.3%

120.8%
120.9%

121.7%

120.3%

1?1.4%
't20.3%

121.8%

121.1%
121.1

120.896

12't.3,

121.X
120.696

121.1

120.1Vþ

120.4X

120.3%
120 6%

n/a

096

096

096

9896

9696

7996

7896

7596

74fi
7A
719Á

6ffi
57*
65%

6396

6196

59%

56%

5496

5t%
50%

4696

44!É

41%

39%

35%

339ó

29%
2696

23X
20x
l6*
1X

8%

n/a

0%

0%

0%

5%

6%
696

6%

6%

6%
6%

6%
5%

596

5%

596

5%

5%

4%

4X
4%

4%

1%

3*
3%

396

396

396

2Yþ

2%

2$*
196

1%

1%

1 1,203,543 10,o24,772 1,174,771 1,174,771

ryb?e&q:
ãqe

wt7 lTilOFntu17& NR LB Fin Pbn
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TWO BR'DGES Æ|ROPOL¡|AN DISTRICT

Operd¡oG RsnÞ.d ExÞêns. Projqdon

Tob¡ oFdh¡e
dslo,m

Rspay DêElopor Ad€tÉ > > >

lûl Sub kPqffi

Avå¡ffifor tu lnÞEt lokd

Sub on &bæ ùèbFÌ&.

l¡ÞGt E Pq'M¡

+rnL6&Le fffid&d

Tod

s76,3æ

1.290,148

2,353.3æ

3,944,4æ

5,612,243

6,784,331

6,8.47,825

6,S84,782

6,9e/',742

7,124,477

7,124,477

7,ffi,67
7,266,967

7,412,36
7,412,3æ

7,560,552

7,560,552

7,711,763

7,711,763

7,865,999
7,865,999

8,023,319

8,023,319
8,183,785

8,183,785

8,347,461

8,347,461

8,514,410

8,514,410

8,684,698

8,684,698

8,858,392

8,858,392

s,035,560

m15
2016
2017

2018

2019

2m0
2t21
202.
2023

2t24
2ù25

202f,

2027

2028

2029

2030

2031

20t2
2033

20u
2035

2036
2037

2038

2039
2040

2041

2042

2043

20Á4

2045

20Æ

2047

2048

2049

2050

65.000

65.000

65.000

65.000

20.000

20.000

20.000

20.000
20.000

20.000

20.000

20.000

20.000

20.000

20.000

20.000

20.000

20.000

20.000

20.000

20.000

20.000

20.000
20.000

20.000

20.000

20.000

20.000

20.000
20.000

20.000

20.000

20.000

20.000

62,19?

42,142
'149.907

251,261

1 10,000

'132,973

l3/',217
I 36,902
13,902
139,640

139,640

142,433

142,433

145,281

145,281

148,1 87

fl8,147
151,151

151,151

15/',174
154,174

157,257

157,257
160,402

160,402

t63,610

163,610

166,882

r66,882
't70,20
170,n0
't73,624

173,624

ln,o97

3,731

4,931

8,99t
15,076

6,600

7,978

8,053

8,214
4,214

8,378

8,378

8,546

8,546

8,717

8,717

8,891

8,891

9,069

I,069
9,250

9,250

9,435

9,435
9,62.4

9,624

9,817

9,8t7
10,013

r0,0r3
10,213

10,213

10,417
'to,417

I 0,626

16,200

45,000

75,600

1 06,200

1ß,000
1 08,000

108,000

108,000
108,000

108,000

108,000

108,000

108,000

108.000

108,000

108,000

r 08,000
r08,000

108,000

108,000

108,000
't08,000

108,000
108,000

108,000

108,000

108,000

108,000

r08,000

108,000

108,000

108,000

108,000

108,000

42,'123

132,113

234,501

372,5ß
24,600
248,95'l

2û,270
253.1 16

253.116

256,018

256,018
258,979

258,s79

261,998

261,998

265,078

265,078

É8,20
268:20
271,424

271,424

274,692

274,692
274,Oß
278,0Â
281,427

281,427

284,895

284,89s
2e8,433

288,433

2C2,042

292,042

210,000

212,100

214,21
216.363

214,527
220,712

22.919
225.144

27.400
229,671

231,971
2v,290
236,633

239,000

241,390

243,803

?46,242

248,7U
251,191

253,703

25É',240

254,802

261,390
264,004

266,644

269,311

272,004

274,724

277,471
280,246

283,048

285,879

n8,738
æ1,625

127,877

79,987

0

0
0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0

0

0

0

0

20,280

1æ,173

6,073
24,239

27,351

27,67
25,716

Â,u4
24,U7
24,688

2.,U5
22,998

20,608

21,275

18,837
r9.516

17,029

17,721

15,lU
15,890

13,302

14,O2
11 342
12,116

9,423

10,172

7.424

8,187

5,385

6,16¡¡

3,304

4.098

$0
6,394

æ0
0

0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0

0

0

0

0

0

€0
0

6.714

0

0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0
0

0

0

0

0

s127,877
207,64
204,690

58,751

55,616
30,157

4,314

0

0

0

0

0

0

0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0

0

0

0

23,438

25,716

6,344
24.M7
24,æ8

2,U5
n,æa
20,608

21,275

18,837

19,516

17,029

17,721
15,1&
15,890

13,3m
14,02,.

11,382

12,116

9,423

10,172

7,424
4,147

5,385

6,163

3.304

4,098

65.000

65.000

65.000

65.000

65.000

65.000

65.000

65.000

65.000

65.000

65.000
65.000

65.000

65.000

65.000

65.000

65.000

65.000

65.000

65.000
65.000

65.000

65.000

65.000

65.000

65.000
65_000

65.000

65.000
55.000

65.000

65.000

65.000

65.000

$0
6,394

r0,393

102v
2,938
2,781

1,508

216
0

0

0

0

0

0

0

0

0

0

0

0

0

0

0
0

0

0

0

0

0
0

0

0

0

0

s0
0

10,393

10,234

2,938
2,781

1,508

2t6
0

0

0
0

0

0

0

0

0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0

0

0

so 121t17

6,394 1?t1t18

$0
0

3,174

145,939

25,458

25,843

4,314

0

0

0

0

0

0

0

0

0

0

0

0
0

0

0

0

0

0
0

0

0
0

0

0

0

0

207,æ4 207,æ4

79,987

s127,877

5,119,354 307,161 3,483,000 8.909.516 8,454,117 207,æ4 663,262 34,463 28,070 6,714 6.714 420,616
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TWO BRIDGES METROPOLITAN DISTRICT

Development Projection - Buildout Plan (updated Ml?lôl

Residential Development

SFDs

lncr/(Decr) ¡n

F¡n¡shed Lot

Value @

10%

D A DAVIDSON
c^.'r^! u^rxtf3

YEAR

# Lots

Devel'd

# Un¡ts

Completed

Price

Inflated @

2o/o

Total

Res'l Units

Total SFD

Fac¡l¡ty Fees

Value of Plaüed &

Developed Lots

59

Market

Value

0

0

11,038,097

22,517,718

24,403,577

24,891,649

1,493,499

0

0

0

0

0

0

0

0

0

0

0

0

0

0

Residential Summary

Total

Residênt¡al

Market Value

$o

0

11,038,097

22,517,718

24,403,577

24,891,649

1,493,499

0

0

0

0

0

0

0

0

0

0

0

0

0

0

Adjustmentr Value

2015
2016
2017

2018

2019

2020
2021

2022

2023
2024
2025
2026
2027

2028
2029

2030

2031

2032
2033

2034

2035

0

I
16

17

17

1

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

40,000

80,000

85,000

85,000

5,000

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

1,082,166

1,082,166

135,271

0

(2,164,333)

(135,271)

0

0

0

0

0

0

0

0

0

0

0

0

0

0

$1,352,708
1,352,708

1,379,762

1.407,357
'1,435,505

1,464,215

1,493,499

1,523,369

1,553,836

1,584,913

1,616,611

1,648,944

1,681,922

1,715,56'l

1,749,872

1,784,869

1,820,567

1,856,978

1 ,894,1 1 8

1,932,000

1,970,640

3,287,724
0

(445,793)

G91,586)
(947,s10)

(947,310)

(55,724)

0

0

0
0

0

0

0

0

0

0

0

0

0

0

3,287,724
1,082,166

636,373

(756,31s)

(947,310)

(3,111,643)

(1e0,995)

0

0

0

0

0

0

0

0

0

0

0

0

0

0

I
16

17

17

1

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

I
't6

17

17

I
0

0

0

0

0

0

0

0

0

0

0

0

0

0

0059

[1]Adj. to actual/prelim AV

111812016 ITBMD Fin Plan 16

(0) 59 u,344,541

AbS

84,344,541 59 295,000

Prepared by D.A. Davidson & Co.

4



;ì
D A,t AVillSoN

SOURCES AND USES OF FUNDS

TWO BRIDGES METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2O2O

45.00 (target) Mills
Non-Rated, 120x @ Cap, 30-yr, Maturity

I Preliminary - for discussion only ]

Dated Date
Delivery Date

12t01t2020
't2t0'1t2020

Sources:

Bond Proceeds:
Par Amount 5,365,000.00

5,365,000.00

Project Fund Deposits
Project Fund

Other Fund Deposits:
Debt Service Reserve

Delivery Date Expenses:
Costs of lssuance (est.)

4,767,025.00

383,375.00

214,600.00

5,365,000.00

Jun 6, 2017 3:09 pm Prepared by D.A. Davidson & Co Quantitative Group-PM (Two Bridges fka (High Prairie MD) 09:UUN0617-20NRLBl)
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t) A DAVil¡SON

BOND SUMMARY STATISTICS

TWO BR]DGES METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2O2O

45.00 (target) Mills
Non-Rated, 12Ox @ Cap, 30-yr. Maturity

I Preliminary - for discussion only ]

Dated Date
Delivery Date
First Coupon
Last Maturity

Arbitrage Yield
True lnterest Cost (TlC)
Net lnterest Cost (NlC)
All-ln TIC
Average Coupon

Average Life (years)
Duration of lssue (years)

Par Amount
Bond Proceeds
Total lnterest
Net lnterest
Bond Years from Dated Date
Bond Years from Delivery Date
Total Debt Service
Maximum Annual Debt Service
Average Annual Debt Service

UndeMriter's Fees (per $1000)
Average Takedown
Other Fee

Total Underwriter's Discount

Bid Price

5,365,000.00
5,365,000,00
5,070,150.00
5,070,150.00

1 12,670,000.00
I 12,670,000.00
10,435,150.00

773,300.00
347,838.33

12t0'U2020
12t0'U2020
06t01t2021
12t01t2050

4.500000o/o
4.500000%
4.500000%
4.818796To
4.500000%

21.O01
't3.220

Valuê Price

1 00.000000

Avêragê
Average Maturity

Life Date
PVofl bp

change
Par Average

CouponBond Component

30-yr Term Bond 5,365,000.00 100.000 4.5001o 21.001 '1210112041 8,798.60

5,365,000.00 21.001 8,798.60

Ttc
Allln

Ttc
Arbitrage

Yield

Par Value
+ Accrued lnterest
+ Premium (Discount)
- Underwriter's Discount
- Cost of lssuance Expense
- Other Amounts

Target Value

Target Date
Yield

5,365,000.00 5,365,000.00

-214,600.00

5,365,000.00

5,365,000.00

12t01t2020
4.500000o/o

5,150,400.00

12t01t2020
4.8187960/o

5,365,000.00

12t01t2020
4.500000%

Jun 6, 2017 3:09 pm Prepar€d by D.A. Davidson & Co Quântitative Group-PM (Two Bridges fka (High Prairie MD) 0.9:lJUN0617-20NRLBI)
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Period
End¡ng

BOND DEBT SERVICE

TWO BRIDGES METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2O2O

45.00 (target) Mills
Non-Rated, 120x@ Cap, 30-yr. Maturity

I Preliminary - for discussion only ]

Pr¡ncipal Coupon lnterest Debt Servico

Annual
Debt

Service

0610112021
12t01t2021
0610112022
12t01t2022
06t0112023
1210112023
06t01t2024
1210112024
0610112025
12t01t2025
0610112026
12t01t2026
0610112027
12t01t2027
06t0112028
1210112028
06t01t2029
121O112029
06/01i2030
1210112030
06to1t2031
12t01t2031
0610112032
12t01t2032
0610112033
12t01t2033
0610112034
12t01t2034
06/01/2035
1210112035
06t01t2036
1210112036
06t01t2037
1210112037
06/01/2038
12t0112038
0610112039
12t0112039
0610112040
12t01t2040
061o112041
12t01t2041
0610112042
121O112042
06t01t2043
1210112043
06t01t2044
121O112044

06t01t2045
12t01t204s
0610112046
12t01t2046
0610112047
1210112047
06t01t2048
1210112048
06t01t2049
121O112049
06/01/2050
12t01t2050

50,000

55,000

65,000

65,000

75,000

80,000

90,000

95,000

1 05,000

I 10,000

I 20,000

I 25,000

'135,000

145,000

.155,000

1 65,000

175,000

I 85,000

200,000

210,000

225,O00

235,000

255,000

265,000

285,000

300,000

320,000

335,000

740,000

4.500o/o

4.5Ù0o/o

4.5O0o/o

4.500o/o

4.500o/o

4.5000/o

4.500o/o

4.500o/o

4.500o/o

4.5000/o

4.5!0o/o

4.5Q00/o

4,500o/o

4.500o/o

4.500o/o

4.500o/o

4.500o/o

4.500vo

4.5Q00/o

4.500o/o

4.5OQo/o

4.500o/o

4.500o/o

4.5000/o

4.500o/o

4.500o/o

4.5Q0o/o

4.5000/o

4.500o/o

120,712.50
120,712.50
120,712.50
120,712.50
1 19,587.50
1 19,587.50
1 1 8,350.00
1 18,350.00
1 16,887.50
1 I 6,887.50
115,425,00
115,425.00
113,737.50
113,737.50
1 11 ,937.50
1 11,937.s0
109,912.50
109,912.50
107,775.00
107,775.00
105,412.50
105,412.50
102,937.50
1 02,937.50
100,237.50
I 00,237.50
97,425.00
97,425.00
94,387.50
94,387.50
91,1 25.00
91,125.00
87,637.50
87,637.50
83,925.00
83,925.00
79,987.50
79,987.50
75,825.00
75,825.00
71,325.00
71,325.O0
66,600.00
66,600.00
61,537.50
61,537.50
56,250.00
56,250.00
50,512.50
50,512.50
44,550.00
44,550.00
38,1 37.50
38,1 37.50
31,387.50
31,387.50
24,187.50
24,187 .50
16,650.00
'16,650.00

120,712.50
120,712.50
120,712.50
170,712.50
1 19,587.50
174,587.50
1 18,350.00
1 83,350.00
116,887.50
181,887.50
115,425.OO
190,425.00
113,737.50
1 93,737.50
1 1 1,937.50
201,937.50
109,912.50
204,912.50
107,775.00
212,775.O0
105,412.50
215,412.50
I 02,937.50
222,937.50
100,237.50
225,237.50

97,425.00
232,425.00

94,387.50
239,387.50

91,125.00
246,125.OO

87,637.50
252,637.50

83,925.00
258,925.00

79,987.50
264,987.50
75,825.00

275,825.00
71,325.00

281,325.00
66,600.00

291,600.00
61,537.50

296,537.50
56,250.00

311,250.00
50,512.50

315,512.50
44,550.00

329,550.00
38,1 37.50

338, 1 37.50
31,387.50

351,387.50
24,187.50

359,1 87.50
16,650.00

756,650.00

241,425

291,425

294,175

301,700

298,775

305,850

307,475

313,875

314,825

320,550

320,825

325,875

325,475

329,850

333,775

337,250

340,275

342,850

344,975

351,650

352,650

358,200

358,075

367,500

366,025

374,100

376,275

382,775

383,375

773,300

5,365,000 5,070,150.00 10,435,150.00 10,435,150

Jun 6, 2017 3:09 pm Prepared by D.A. Davidson & Co Quantitative Group-PM
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t) A DÂVrDSoN

NET DEBT SERVICE

TWO BRIDGES METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2O2O

45.00 (target) Mills
Non-Rated, 12Ox @ Cap, 30-yr. Maturity

I Preliminary - for discussion only ]

Period
End¡ng Principal lntêrest

Total Debt Service
Debt Service Reserve

Net
Debt Service

't2t01t2021
12t01t2022
12t01t2023
't2t01t2024
't2t01t202s
12t01t2026
12t01t2027
12t01t2028
12t01t2029
12t01t2030
12t01t2031
12t01t2032
12tO'U2033
12t01t2034
12t0112035
12t0112036
'12t01t2037
12t01t2038
't2t01t2039
12tO1t2040
12t01t2041
12t0112042
12t01t2043
12t01t2044
12t01t2045
12t01t2046
12t0'U2047
12t01t2048
12t01t2049
12t01t2050

50,000
55,000
65,000
65,000
75,000
80,000
90,000
95,000

105,000
r 10,000
120,000
125,000
135,000
145,000
155,000
165,000
175,000
185,000
200,000
210,000
225,000
235,000
255,000
265,000
285,000
300,000
320,000
335,000
740,000

241,425
241,425
239,175
236,700
233,775
230,850
227,475
223,875
219,825
215,550
210,825
205,875
200,475
194,850
188,775
182,250
175,275
167,850
159,975
151,650
142,650
133,200
123,075
112,500
101,025

89, r 00
76,275
62,775
48,375
33,300

241 ,425
291 ,425
294,175
301,700
298,775
305,850
307,475
313,875
314,825
320,550
320,825
325,875
325,475
329,850
333,775
337,250
340,275
342,850
344,975
351,650
352,650
358,200
358,075
367,500
366,025
374,100
376,275
382,775
383,375
773,300

-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.7ô
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76
-766.76

-384,141.76

240,658,24
290,658.24
293,408.24
300,933.24
298,O08.24
305,083.24
306,708.24
313,108.24
314,058.24
3't9,783.24
320,058.24
325,108.24
324,708.24
329,083.24
333,008.24
336,483.24
339,508.24
342,083.24
344,208.24
350,883.24
351 ,883.24
357,433.24
357,308.24
366,733.24
365,258.24
373,333.24
375,508.24
382,008.24
382,608.24
389,1 58.24

5,365,000 5,070,150 10,435,150 -406,377.80 10,028,772.20

Jun 6, 2017 3:09 pm Prepared by D.A. Davidson & Co Quantitative Group-PM (Two Bridges fka (H¡gh Prairie MD) 09:UUN0617-20NRLBl)

I



ll
BOND SOLUTION

TWO BR¡DGES METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2O2O

45.00 (target) Mills
Non-Rated, 120x@ Cap, 30-yr. Maturity

I Preliminary .. for discussion only ]

Rovenue
Constra¡nts

Unused
Revenues

t) 
^ 

DÀvtDs()N

Debt Serv
Covenge

Period
Ending

Proposêd
Pr¡ncipal

Proposed Debt Service Total Ad¡
Debt Service Adjustmênts Debt Service

12t01t2021
12t01t2022
12t01t2023
12t01t2024
12t01t2025
12t01t2026
12t01t2027
12t01t2028
12t01t2029
12tO1t2030
12tï',U2031
1210112032
1210112033
12t01t2034
12t01t2035
12t0'U2036
12t01t2037
12t01t2038
12t01t2039
12tO1t2040
12t01t2041
12t01t2042
't2t0'v2043
1210112044
12t01t2045
12t01t2046
12t01t2047
12t01t2048
12t01t2049
1210112050

50,000
55,000
65,000
65,000
75,000
80,000
90,000
95,000

't05,000
110,000
120,000
125,000
135,000
145,000
155,000
165,000
175,000
185,000
200,000
210,000
225,000
235,000
255,000
265,000
285,000
300,000

241,425
291,425
294,175
301,700
298,775
305,850
307,475
313,875
314,825

333,775
337,250
340,275
342,850
344,975
351 ,650
352,650
358,200
358,075
367,500
366,025
374,100
376,275
382,775
383,375
773,300

240,658
290,658
293,408
300,933
298,008
305,083
306,708
313,108
3'14,058
319,783
320,058
325,1 08
324,708
329,083
333,008
336,483
339,508
342,083
344,208
350,883
351,883
357,433
357,308
366,733
365,258
373,333
375,508
382,008
382,608
389,158

291,500
352,378
355,676
362,790
362,790
370,045
370,045
377,446
377,446
384,995
384,995
392,695
392,695
400,549
400,549
408,560
408,560
4't6,731
4',t6,731
425,066
425,066
433,567
433,567
442,238
442,238
451,083
451 ,083
460,105
460,105
469,307

50,842
61,720
62,268
61,856
64,781
64,962
63,337
64,338
63,388
65,2',t2
64,937
67,587
67,987
71,466
67,541
72,077
69,052
74,648
72,523
74,183
73,183
76,134
76,259
75,505
76,S80
77,750
75,575
78,097
77,497
80,149

121 .',126080/o

121 .23454o/o
121.222240/o
120.554830/o
121.73810o/o
121.29324o/o
120.65061%
120.548170/o
120.18352o/o
't20.39255To
120.28910o/o
120.78903o/o
120.93783o/o
121.716620/o
120.2820',\olo
121.420600/o
120.338750/o
121.82'157o/o
121,069490/o
121.14167o/o
120.79740o/o
't21.300170/o
'121.342600/o
120.58859%
12',1.075560/o

120.82589o/o
120.126050/o
120.443710/o
120.25483Yo
120.59541o/o

320,550
320,825
325,875
325,475
329,850

-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767
-767

-384,142

320,000
335,000
740,000

5,365,000 10,435,150 -406,378 10,028,772 12j20ß03 2,091,831

Jun 6, 2017 3:09 pm Prepared by D.A. Davidson & Co Quantitat¡ve Group-PM (Two Bridges fka (H¡gh Pra¡r¡e MD) 09:UUN06l7-20NRLBI)
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RESOLUTION NO. R-013-

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

A RESOLUTION APPROVING THE AMENDED AND RESTATED SERVICE PLAN
OF TWO BRIDGES METROPOLITAN DISTRICT

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

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

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

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

Service Plan Two Bridges Metropolitan District
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NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COLINTY
COMMISSIONERS OF THE COUNTY OF DOUGLAS, STATE OF COLORADO, THAT

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

Section 2. The Board does hereby find:

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

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

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

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

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

(Ð that the facility and service standards of the proposed District are
compatible with the facility and service standards of Douglas County and each municipality
which is an interested party under ç 32-l-204, C.R.S.; and

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

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

(i) that the creation of the proposed District will be in the best interests of the
area proposed to be served; and

C) that the Service Plan, based upon the statements set forth in the Service
Plan and upon all evidence presented at the Public Hearing on the Service Plan, meets all
conditions and requirements of $$ 32-l-201, et seq., C.R.S.

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

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

Section 5. A certified copy of this resolution shall be filed in the records of Douglas
County

PASSED AND ADOPTED this _ day of
County, Colorado.

20-, in Castle Rock, Douglas

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

BY:
Chair

ATTEST:

Deputy Clerk

Service Plan Two Bridges Metropolitan District

{00487939.DOCX v:21 }

G-4



EXHIBIT A
LEGAL DESCRIPTION OF TWO BRIDGES METROPOLITAN DISTRICT AND FUTURE

INCLUSION AREA

TWO BRIDGES METROPOLITAN DISTRICT

Parcels 1-60 and Tracts A, J, K, L, M, N, P, and Q, High Prairie International Polo Club RSP,
County of Douglas, Colorado, containing aîareaof 472.02, acres more or less.

FUTURE INCLUSION AREA

Tracts B, C, D, E, F, G, H, and R, High Prairie Intemational Polo Club RSP, County of Douglas,
Colorado, containing an area of 576.48 acres, more or less.

Service Plan Two Bridges Metropolitan District
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Exhibit H
Compliance with Section 184, \ilater Suþply - Overlay District

V/ater shall be provided to the Project via non-District individual wells. Compliance with Section
l8A, Water Supply - Overlay District was determined at the time of the County's land use

application.

Service Plan Two Bridges Metropolitan District
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Exhibit I
Compliance with Clean Water Plan

The Project will be served by individual sewage disposal systems. Therefore, compliance with
the Clean Water Plan is not applicable for this Project.

Service Plan Two Bridges Metropolitan District
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OPERATION FUNDING AGREEMENT

This OPERATION FUNDING AGREEMENT ("Agreement") is made and entered
into this t I day of 201. l, with an effective date of the t I day of

201 l, by and between METROPOLITAN DISTRICT, a

quasi-municipal corporation and political subdivision of the State of Colorado (the "District")
and [DEVELOPER NAMEI, a [CORPORATE DESIGNATION] (the "Developer")
(individually, each a"Parfy" and collectively the ooParties").

RECITALS

A. Developer is the owner of property within a project located in [JURISDICTION],
Colorado, commonly known as [DEVELOPMENT NAME] (the "Property").

B. Pursuant to the authority granted to the District by its Service Plan, as approved
by [JURISDICTION] on [DATE], as it may be amended from time to time (the "Service Plan"),
the District intends to construct andlor acquire certain public improvements and provide certain
services to benefit properties within its boundaries [andlor service area] (the "District
Services").

C. The District Services will benefit the Property.

D. In order for the public improvements to be constructed and/or acquired it is
necessary for the District to be able to pay its ongoing operations and maintenance expenses
which enable it to provide the District Services.

E. The District anticipates that it will not have sufficient revenues to make payment
of its operations and maintenance expenses for frscal year [YEAR].

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

G. [The District and the Developer have previously entered into the 20_ Operation
Funding Agreement dated 20_ (the "20_OFA") and the 20_Operation Funding
Agreement dated 20_ (the "20-OFA").1

H. In connection therewith, the Parties desire to prioritize their payment of
outstanding funds advanced under the YEAR OFA, YEAR OFA, and the funds to be advanced
under this Agreement.

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

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

{00543486.DOCX v:1 }



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

COVENANTS AIID AGREEMENTS

l. Acknowledgement of Anticipated Shortfalls. The District anticipates a shortfall
in revenues available for operations and maintenance expenses to be incurred for fiscal year

IYEAR] in an aggregate amount of
Amount").

Dollars ($ ) (the "Shortfall

2. Payment of Shortfall. The Developer shall advance funds necessary to fund, or
shall directly pay, the District's operations and maintenance expenses on a periodic basis as

needed for the fiscal year IYEAR] up to the Shortfall Amount. The District shall, from time to
time, provide written notice to the Developer that an advance of all or part of the Shortfall
Amount is required. The Developer shall make an advance of funds to the District within fifteen
(15) days of receipt from the District of any such written notice that an advance of funds is
required ("Developer Advance").

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

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

5. Repayment. The District hereby agrees that it is its intention to repay the amounts
the Developer has advanced or directly paid pursuant to this Agreement, to the extent it has
funds available from the imposition of its taxes, fees, rates, tolls, penalties and charges, and from
any other revenue legally available, after the payment of its annual debt service obligations and
annual operations and maintenance expenses, which repayment is subject to annual budget and
appropriation. Simple interest shall accrue on each Developer Advance from the date of deposit
into the District's account or from the date of direct payment by Developer, until paid, at the rate
of percent (l l'1") per annum. It is hereby agreed and acknowledged that this
Agreement evidences an intent to reimburse the Developer hereunder, but that this Agreement
shall not constitute a debt or indebtedness of the District within the meaning of any constitutional
or statutory provision, nor shall it constitute a multiple fiscal year financial obligation, and the
making of any reimbursement hereunder shall be at all times subject to annual appropriation by
the District in its absolute discretion. By acceptance of this Agreement, Developer agrees and
consents to all of the limitations in respect of the payment of the principal and interest due
hereunder and in the District's Service Plan.

2{00543486.DOCX v:1 }



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

follows: [(a) first to the IYEAR] OFA accrued and unpaid interest and then to the IYEAR] OFA
principal amount due; and then (b)] first to the accrued and unpaid interest and then to the
principal amount due pursuant to this Agreement.

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

(a) The Developer is a Colorado ICORPORATE DESIGNATION] in good

standing under the law of the State of Colorado IOR SPECIFY OTHER JURISDICTION].

(b) Developer has the full power and legal authority to enter into this
Agreement. Neither the execution and delivery of this Agreement nor the compliance by the
Developer with any of its terms, covenants or conditions is or shall become a default under any

other agreement or contract to which Developer is a party or by which Developer is or may be

bound. Developer has taken or performed all requisite acts or actions which may be required by
its organizational or operational documents to confirm its authority to execute, deliver and

perform each of its obligations under this Agreement.

(c) Developer represents that it has sufficient available funds to fulfill its

obligations under this Agreement.

The foregoing representations and warranties are made as of the date hereof and shall be

deemed continually made by Developer to District for the entire term of this Agreement.

8. Term/Repose. The term of this Agreement shall commence on the date hereof
and shall expire on December 31, 201 l, unless termi¡ated earlier by the mutual agreement of
the Parties. Any obligation of Developer to advance funds will expire on March 15, 20[ l.
Any obligation of District to reimburse Developer shall expire on December 31, 20[ l. In
the event the District has not reimbursed the Developer for any Developer Advance(s) made

pursuant to this Agreement on or before December 31,201_], any amount of principal and

accrued interest outstanding on such date shall be deemed to be forever discharged and satisfied
in full.

9. Termination of Reimbursement Obligations. Notwithstanding any provision
herein to the contrary, the District's obligations to reimburse the Developer for any and all funds

advanced or otherwise payable to the Developer under and pursuant to this Agreement (whether
the Developer has already advanced or otherwise paid such funds or intends to make such

advances or payments in the future) shall terminate automatically and be of no further force or
effect upon the occurrence of (a) the Developer's voluntary dissolution, liquidation, winding up,

or cessation to carry on business activities as a going concern; (b) administrative dissolution (or
other legal process not initiated by the Developer dissolving the Developer as a legal entity) that
is not remedied or cured within sixty (60) days of the effective date of such dissolution or other
process; or (c) the initiation of bankruptcy, receivership or similar process or actions with regard

to the Developer (whether voluntary or involuntary). The termination of the District's
reimbursement obligations as set forth in this section shall be absolute and binding upon the

J{00543486.DOCX v:1 }



Developer, its successors and assigns. The Developer, by its execution of this Agreement,
waives and releases any and all claims and rights, whether existing now or in the future, against
the District relating to or arising out of the District's reimbursement obligations under this
Agreement in the event that any of the occurrences described in this section occur.

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

To District: Metropolitan District
clo
Attention:
Phone:
Email:

With a copy to: McGeady Becher P.C.
450 E. l Tth Avenue, Suite 400
Denver, CO 80203-1254
Attention:
Phone: 303-592-4380
Email:

To Developer:

Attention:
Phone:
Email:

With a copy to:

Attention:
Phone:
Email:

All notices, demands, requests or other communications shall be effective upon such
personal delivery or one (1) business day after being deposited with Federal Express or other
nationally recognized overnight air courier service, on the date of transmission if sent by
electronically-confirmed email transmission, or three (3) business days after deposit in the
United States mail. By giving the other Party hereto at least ten (10) days' written notice thereof
in accordance with the provisions hereof, each of the Parties shall have the right from time to
time to change its address.
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I l. Assignment. The Developer shall not assign any of its rights or delegate any of
its duties hereunder to any person or entity. Any purported assignment or delegation in violation
of the provisions hereof shall be void and ineffectual.

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

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

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

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

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

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

18. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall constitute an original and all of which shall constitute one and the same document.

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

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

5{00543486.DOCX v: I }



[SIGNATURE PAGE TO OPERATION FUNDING AGREEMENTI

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

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

By:
President

Attest:

Secretary

By:

Title:

6{00543486.DOCX v:l }



Exhibit J-2
Facilities Funding and Acquisition Agreement

Service Plan Two Bridges Metropolitan District
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FACILITIES FUNDING AND ACQUISITION AGREEMENT

This FACILITIES FUNDING AND ACQUISITION AGREEMENT ("Agreement")
is made and entered into this _ day of 20-, with an effective date of _
day of 20-, by and between METROPOLITAN DISTRICT, A

quasi-municipal corporation and political subdivision of the State of Colorado (the "District")
and [DEVELOPER NAME], a [Corporate Designation] (the o'Developer") (collectively, the
ooParties").

RECITALS

A. Developer is the developer of a project located in the [JURISDICTION],
Colorado, commonly known as the INAME OF DEVELOPMENT] (the "Property").

B. The Property is within the boundaries [and/or service area] of the District.

C. The District was organized on IORGANIZATION/ORDER & DECREE
RECORDING DATEI (" Organization Date").

D. Pursuant to the authority granted to the District by its Service Plan, as approved
by [JURISDICTION] on [DATE], as it may be amended from time to time (the "Service Plan"),
the District intends to acquire certain public improvements to benefit properties within its
boundaries [and/or service area].

E. The District has agreed to provide, construct and/or acquire certain public
improvements, including [water, sanitation (including storm and sanitary sewer), street, safety
protection, park and recreation, transportationo and mosquito control] and other facilities and
services as generally described in the Service Plan (together with any other public improvements
to be acquired by the District, the "Improvements").

F. In order for the Property to be developed, the Improvements need to be
constructed and/or acquired.

G. The District does not curently have sufhcient monies available to fund the cost of
construction of the Improvements or to acquire the Improvements.

H. Funds related to the design, testing, engineering, and construction of the
Improvements, together with the related consultant and management fees associated with the
construction of the Improvements, have been and/or will be expended by the Parties
(ooConstruction Related Expenses").

I. It is anticipated that the District will issue bonds, the proceeds of which may be
utilized in part to reimburse the Developer for lOrganization Expenses], Construction Related
Expenses, [and/or] acquisition of Improvements.

J. In order to encourage development within the District, the District and the
Developer have determined that until bonds are issued it is in the best interests of the District for
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the Developer to advance funds to the District for the Construction Related Expenses [and/or] for
the District's acquisition of the Improvements upon completion, and the Developer is willing to
so proceed.

K. The District desires to reimburse the Developer for the Construction Related
Expenses and to acquire such Improvements completed by the Developer.

L. IWHEREAS, the Developer has incurred expenses for the organization of the
District (the "Organization Expenses"); and]

M. IWHEREAS, the District desires to reimburse the Developer for the Organization
Expenses; and].

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

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

COVENANTS AND AGREEMENTS

ARTICLE I
FUNDING OF ORGANIZATION EXPENSES

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

ARTICLE IIFUNDING OF IMPROVEMENTS TO BE CONSTRUCTED BY THE
DISTRICT

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

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

Dollars ) (the "Shortfall Amount").

2.3 Payment of Shortfall. The Developer shall advance funds necessary to fund the

Construction Related Expenses incurred by the District on a periodic basis as needed for the

fiscal years 20I l through 201 l of the District, up to the Shortfall Amount. The District
shall, from time to time, provide written notice to the Developer that an advance of all or part of
the Shortfall Amount is required. The Developer shall make an advance of funds to the District
within fifteen (15) days of receipt from the District of any such written notice that an advance of
funds is required (o'Developer Advance").

2.4 Request for Additional Developer Advance. If the District requires additional
advances above the Shortfall Amount from the Developer for the Construction Related

Expenses, the District shall request such additional funds in writing. Such request shall be

accompanied by written explanation regarding the reasons additional funds are required. The

Developer shall provide such additional funds within fifteen (15) days of receipt of notice
requesting such funds. The amount of the additional funds shall be added to and included within
the Shortfall Amount.

2.5 Accountinq. The District shall keep an accounting of each Developer Advance,

including the accrued and unpaid interest thereon, and shall provide unaudited financial
statements reflecting this accounting to the Developer on a [monthly/quarterly/annual] basis.

ALTERNATIVE IARTICLE II PROVISIONS]

IATTORNEY TO DETERMINE WHICH PROVISIONS ARE APPROPRIATE]

2.1 Improvements Constructed by the District. The Parties anticipate that the

Developer may design, construct and complete certain Improvements and incur Construction
Related Expenses, in which case the District will acquire such Improvements in accordance with
the provisions of Article III. In the event that the District proceeds with the design, construction
and completion of any Improvements, the District shall request funding from the Developer in
writing. Such request shall be accompanied by written explanation regarding the reasons funds

are required. The Developer shall review such requests and, upon approval, shall advance the

funds.

2.2 Accounting. The District shall keep an accounting of each Developer Advance,

including the accrued and unpaid interest thereon, and shall provide unaudited financial
statements reflecting this accounting to the Developer on a [monthly/quarterly/annual] basis.]

ARTICLE III
CONSTRUCTION OF IMPROVEMENTS TO BE ACQUIRED BY THE DISTRICT

3.1 Improvements Acquired by District. The Parties acknowledge that the Developer
has or will design, construct, and complete certain Improvements in accordance with the
provisions of this Article III for District acquisition upon completion. Developer agrees that the

Improvements it has constructed or the Improvements it undertakes to construct shall be

constructed in full conformance with the design standards and specifications as established and
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in use by the District or other appropriate jurisdiction and in accordance with the provisions of
this Agreement and the District's Service Plan.

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

3.3 Veriflrcation of Costs. The Developer agrees that prior to requesting that the
District acquire any Improvements pursuant to this Agreement, the Developer shall obtain a
certification of an independent engineer that the Construction Related Expenses are reasonable
and comparable for similar projects as constructed in the

fDenver Metropolitan ArealLocal Community], and verification from the District's accountant
that the Construction Related Expenses are reimbursable ("Verified Costs") based on the copies
of the invoices, bills, and requests for payment provided to the District pursuant to Section 3.5
herein. The Developer shall provide the District with written evidence of the date that payment
was made by the Developer for all Verified Costs. The Developer shall advance to the District
funds necessary to pay the costs incurred by the District for such review and cost verifrcation,
including legal, accounting, management and engineering expenses.

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

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

applicable, of the following:

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

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

(c) An assignment from the Developer to the District of any warranties
associated with the Improvements, in a form acceptable to the District;

(d) Copies of all contracts, pay requests, change orders, invoices, the final
AIA payment form (or similar form approved by the District), canceled checks, and any
other requested documentation to verify the amount requested;

(e) An executed Bill of Sale conveying the Improvements to the District,
substantially in a form of @iþi!! attached hereto; and

(Ð Such other documentation, records and verifications as may reasonably be
required by the District.
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ARTICLE IV
REIMBURSEMENT OF DEVELOPER

4.1 Reimbursement of Developer. Subject to the receipt of funding pursuant to
Section 4.3 herein and all other applicable provisions hereof, the District agrees to make payment
to the Developer for all Developer Advances andlor Verified Costs, together with interest
thereon. [Developer and District acknowledge the existence of limitations on the District's
ability to make such payments as a result ofl IINSERT SERVICE PLAN LIMITATION OR
OTHER LIMITATION SOURCEI. The Developer acknowledges the District may elect to be
inactive in any one or more of the years this Agreement is in effect, and the Developer and the
District agree that, during the period of inactivity: the District shall have no financial obligations
outstanding or contracts in effect that require performance by the District; the District shall not
impose a mill levy for tax collection; the District shall not anticipate any receipt of revenue and
shall have no planned expenditures, except for statutory compliance, in said fiscal year(s); the
District shall have no operation or maintenance responsibility for any facilities; and the District
shall file an initial notice of inactive status pursuant to Section 32-l-104, C.R.S., and each year
thereafter that the District continues to be inactive, the District shall file a notice of inactive
status pursuant to Section 32-l-I04(4), C.R.S. By acceptance of this Agreement, Developer
agrees that during any period of District inactivity, the District shall have no obligations,
including no obligations to make reimbursements, under this Agreement and shall not be
required to take any other actions hereunder.

4.2 Interest and Pa)¡ment Priority. Simple interest shall accrue on Organization
Expenses and Construction Related Expenses at the rate of percent (l lN>
per annum until paid. [For Organization Expenses, simple interest shall accrue from the
Organizafion Date.] For Construction Related Expenses, simple interest shall accrue as follows:

(g) On each Developer Advance, from the date of deposit into the District's
account.

(h) On Verified Costs for amounts expended by the Developer for
Construction Related Expenses incurred prior to the Organization Date, from the
Organization Date.

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

The Parties agree that payments by the District to the Developer shall credit first against
accrued and unpaid interest and then to the principal amount due. ICONSIDER PRIORITY OF
REIMBURSEMENT BETWEEN DEVELOPER ADVANCES AND VERTFIED COSTS.]

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

ARTICLE V
GENERAL PROVISIONS

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

(a) The Developer is a ICORPORATE DESIGNATION] in good standing
under the law of the State of Colorado IOR SPECIFY OTHER JURISDICTION].

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

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

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

5.2 Term: Repose. Notwithstanding anything set forth in this Agreement to the
contrary, the District shall not be obligated to make any payments to the Developer for
fOrganization Expenses], Construction Related Expenses andlor Verified Costs incurred by the
Developer, but not invoiced (as evidenced by the delivery of the documents described in Article
3 above) to the District within t_l of the date incurred. In the event the District has not paid
or reimbursed the Developer for any lOrganization Expenses,] Construction Related Expenses
andlor Verified Costs by December 31,201 l, whether invoiced or not invoiced by such date,
any amount of principal and accrued interest outstanding on such date shall be deemed to be
forever discharged and satisfied in full.

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

5.4 Certification of Compliance with Illegal Alien Statute. By its execution hereof,
the Developer confirms and ratifies all of the certificationso statements, representations and
warranties set forth in Exhibit B attached hereto and made apart hereof by this reference.

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

With a copy to

Metropolitan District
clo
Attention:
Phone
Email

McGeadv Becher P.L.
450 E. 17"' Avenue, Suite 400
Denver, CO 80203-1254
Attention:
Phone: 303-592-4380
Email:

To Developer:

Attention:
Phone:
Email:

With a copy to

Attention:
Phone:
Email:

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

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

5.7 Parties Interested Herein. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any person other than the District and
the Developer any right, remedy, or claim under or by reason of this Agreement or any
covenants, terms, conditions, or provisions thereof, and all the covenants, terms, conditions, and
provisions in this Agreement by and on behalf of the District and the Developer shall be for the
sole and exclusive benefit of the District and the Developer.
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5.8 Default/Remedies. In the event of a breach or default of this Agreement by either
Party, the non-defaulting Party shall be entitled to exercise all remedies available at law or in
equity. In the event of any litigation, arbitration or other proceeding to enforce the terms,
covenants or conditions hereof, the prevailing Party in such proceeding shall obtain as part of its
judgment or award its reasonable attomeys' fees.

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

5.10 Inurement. Each of the terms, covenants and conditions hereof shall be binding
upon and inure to the benefit of the Parties hereto and their respeotive permitted successors and
assigns"

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

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

5. I 3 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall constitute an original and all of which shall constitute one and the same document.

5.14 Parasraph Headings. Paragraph headings are inserted for convenience of
reference only.

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

ISTGNATURE PAGE FOLLOWSI
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IN WITNESS WHEREOF, the Parties have executed this Facilities Funding and
Acquisition Agreement as of the day and year first set forth above.

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

By:
President

Attest:

Secretary

)a

By:

Name:

Its:

(]
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EXHIBIT A

Bill of Sale

KNOW ALL BY THESE PRESENTS that )a

("Grantoro'), for and in consideration of the sum of Ten Dollars ($10.00) and other good and

valuable consideration, the receipt of which is hereby acknowledged, has bargained and sold, and

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

IS ("District"), its successors and assigns, all of Grantor's right, title and interest

in and to the facilities, personal property and the improvements shown on Exhibit I attached

hereto and incorporated herein by this reference (oolmprovements").

TO HAVE AND TO HOLD the same unto the District, its successors and assigns

forever; and Grantor, its successors and assigns, shall warrant and defend the sale of said

Improvements made unto the District, its successors and assigns, against all and every person or

persons whomsoever, and warrants that (i) the conveyance of the Improvements to the District,

its successors and assigns, is made free from any claim or demand whatsoever; and (ii) the

Improvements were constructed and installed in accordance with plans and specifications

reviewed and approved by the District and all applicable Rules and Regulations of the District.

IN WITNESS WHEREOF, Grantor executes this Bill of Sale this [_] day of
,201 l.

ISTGNATURE PAGE FOLLOWSI
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STATE OF COLORADO

COUNTY OF

[SIGNATURE PAGE TO BILL OF SALE]

GRANTOR:
)a

By:
Its:

ss.
)
)
)

The foregoing instrument was acknowledged before me this t I day of
,201 l,by as of
as of

Witness my hand and official seal.

My commission expires:

Notary Public

[and by

{00543476.DOCX v:1 } A-2



EXHIBIT B

Certification of Developer

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

2. In accordance with Section 8-17.5-102(2)(a), C.R.S., the Developer shall not:

(a) Knowingly employ or contract with an illegal alien to perform work under
the Agreement; or

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

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

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

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

(a) Notify the subcontractor and the District within three (3) days that the
Developer has actual knowledge that the subcontractor is employing or contracting with an
illegal alien; and

(b) Terminate the subcontract with the subcontractor if within three (3) days
of receiving the notice the subcontractor does not stop employing or contracting with the illegal
alien; except that the Developer shall not terminate the contract with the subcontractor if during
such three (3) days the subcontractor provides information to establish that the subcontractor has
not knowingly employed or contracted with an illegal alien.

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

7 . If the Developer violates any provision of Section 8-17 .5-102(1), C.R.S., the
District may terminate the Agreement immediately and the Developer shall be liable to the
District for actual and consequential damages of the District resulting from such termination, and
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the District shall report such violation by the Developer to the Colorado Secretary of State, as

required by law.
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Exhibit L
Annual Report Requirements

The District shall be responsible for submitting an annual report to the County no later than July
3l of each year. The annual report shall conform to the following format:

Name o.f District
Year ANNUAL REPORT

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

I. District Description - General Information

a. Board members, officers' titles, and terms

b. Changes in board membership in past year

c. Name and address for official District contact

d. Elections held in the past year and their purpose

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

III. List of intergovemmental agreements (existing or proposed) and a brief description of
each detailing the financial and service arrangements

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

b. Reimbursement agreements with developers and/or builders for advances to fund
capital costs and administrative/operational and maintenance costs of the District

IV. Service Plan

a. List and description of services authorized in Service Plan

b. List and description of facilities authorized in Service Plan

c. List and description of any extraterritorialservices, facilities, and agreements

V. Development Progress

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

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

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

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

e. List facilities not completed. Indicate the reason for incompletion and provide a

revised schedule, if any

f. List facilities currently under construction with the percentage complete and an

anticipated date of completion

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

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

i. List any enterprises created by andlor operated by or on behalf of the District, and
summarize the purpose of each

VI. Financial Plan and Financial Activities

a. Provide a copy of the audit or exemption from the audit for the reporting year

b. Provide a copy of the budget, showing the reporting and previous years.

c. Show revenues and expenditures of the District for the previous five (5) years and
provide projections for the next five (5) years. Include any non-District or non-govemmental
financial support. Include and list individually all fees, rates, tolls, etc., with a summary of the
purpose of each. Show other miscellaneous tax revenue, such as specific ownership taxes. For
the same period, show actual and projected mill levies by purpose (showing mill levies for each
individual general obligation, revenue-based obligation, or contractual obligation).

d. List all debt that has been issued, including all individual issuances with a

schedule of service until the debt is retired

e. List individually all authorized but unissued debt, including the purpose, ballot
issue letter designation and election date, and amounts authorized and unissued

f. List the total amount of debt issued and outstanding as of the date of the annual
report and compare to the maximum authorized debt level as set forth in the Service Plan

g. Enterprises of the District

i. Include revenues of the enterprise, showing both direct support from the
District and all other sources

Service Plan Two Bridges Metropolitan District
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ii. Include expenses of the enterprise, showing both direct payments to the
District and all other obligations

h. Detail contractual obligations

i. Describe the type of obligation, current year dollar amount, and any
changes in the payment schedule, e.g. balloon payments.

ii. Report any inability of the District to pay current obligations that are due
within the current budget year

iii. Describe any District financial obligations in default

i. Actual and Assessed Valuation History

i. Report the annual actual and assessed valuation for the current year and
for each ofseven (7) years prior to current year

ii. For each year, compare the certified assessed value with the Service Plan
estimate for that year. If Service Plan estimates are not available, indicate the same and report
the certifìed value.

Mill Levy History

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

ii. For each year, compare the actual mill levy with the Service Plan estimate
for that year. If Service Plan estimates are not available, indicate the same and report the actual
mill levies.

k. Miscellaneous Taxes History

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

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

l. Estimated Assessed Valuation of District at l00o/o Build-Out

i. Provide an updated estimate and compare this with the Service Plan
estimate.

m. Estimated Amount of Additional General Obligation Debt to be Issued by the
District between the End of Curent Year and 100% Build-Out.

Service Plan Two Bridges Metropolitan District
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refunding bonds.
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GRANTED The moving party is hereby ORDERED
to provide a copy ofthis Order to any pro
se parties who have entered an
âppeârânce in this action within 10 days
from the date of this order. NancyA. Hopf

District Court Judge
Date of order indicated on attachment

DISTRICT COURT, COLINTY OF DOUGLAS, COLORADO
Court Address: Douglas County Justice Center

4000 Justice Way, Suite 2009
Castle Rock, Colorado 80109

Telephone No.: (303) 663-7200

co
F¡II
Fiti
Re,

Dnh,ÞËUéäùhldp6såef ðròü?eqf Èù S
È¿iSENII}dBBR20009ç!'qtr2Msr
ng ID: 28441665
iew Clerk N/A

A COURT USE ONLY A

PETITIONER:

HIGH PRAIRIE POLO CLUB METROPOLITAN
DISTRICTS NOS. I &2

By the Court:
Case No: 09 CY 2992

Div: 6

ORDER AND DECREE ORGANIZING
HIGH PRAIRIE POLO CLUB METROPOLITAN DISTRICTS NOS. I & 2,
ISSUANCE OF CERTIFICATES OF ELECTION AND RELEASING BONI)

AM

This matter comes before the Court on the Motion for Order and Decree Organizing High
Prairie Polo Club Metropolitan Districts Nos. I & 2, Issuance of Certificates of Election and
Releasing Bond (the "Motion") filed by the Petitioner for the organization of High Prairie Polo
Club Metropolitan Districts Nos. 1 &,2 on November 23,2009. This Court, being fully advised
on the premises, hereby FINDS AND ORDERS with respect to the organization of High Prairie
Polo Club Metropolitan Districts Nos. I &2 (the "Districts"), as follows:

1. That, the question of the organization of the Districts, the election of Directors
thereof, along with various debt and revenue-raising ballot issues and ballot questions were duly
submitted to the eligible electors at an election held on Novemb er 3, 2009 (the "Election") at the
time and place specified in the Order Calling Election entered by this Court on October 23,2009.

2. That, a majority of the votes cast at the Election were in favor of organizing the
Districts and in favor of all ballot issues and ballot questions submitted.

3. That, the Board of Canvassers' Abstract of Returns and the Board of Canvassers'
Certificate of Election Results filed with this Court as Exhibit A to the Motion duly certifies the
Election returns to this Court as required by law and hereby is, in all respects, approved and
confirmed.



4. That, the Districts shall be and are hereby duly and regularly organized in
accordance with the requirements of $ 32-1-101, et seq., C.R.S.

5. That, the Districts shall be known as "High Prairie Polo Club Metropolitan
DistrictsNos. 1&2".

6. That, the Districts are located in Douglas County, Colorado, as more particularly
described in Exhibit A, attached hereto and incorporated herein by this reference.

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

8. A certified copy of this Order and a copy of the approved Service Plan for High
Prairie Polo Club Metropolitan DistrictsNos. I &2and the resolution of the Board of County
Commissioners of Douglas County, Colorado approving the Service Plan shall be filed with the
Douglas County Clerk and Recorder and the Colorado Division of Local Government,
Department of Local Affairs.

9. A copy of the Service Plan for High Prairie Polo Club Metropolitan Districts Nos.
1 8¿ 2 and the resolution of the Board of County Commissioners of Douglas County, Colorado
approving the Service Plan were fîled with this Court as part of the Petition filed on September
22, 2009. Pursuant to $ 32-l-205(2), C.R.S., the Service Plan and approving resolution are

incorporated herein by this reference and the Districts shall cause the Service Plan and approving
resolution to be appended to this Order at such time as all other legal procedures for the Districts
organization have been complied with.

10. That, the following qualified persons were duly elected as members of the
Districts' first Boards of Directors for the indicated terms, and as further shown on the
Certificates of Election, issued by this Court in accordance with $ 32-l-305.5(5), C.R.S., which
Certificates are attached hereto:

NAME TERM

Robert A. Gray
Heather L. Gray
Gregory A. Skomp

to May,20l0
toI|l[ay,2012
to.}l4ay,2072

I l. That, the Bond of Petitioners in the amount of $500 filed in this action pursuant to

ç 32-l-302, C.R.S., is hereby released and discharged.

2



12. That, the members of the Boards of Directors of the Districts and their lawful
successors shall hereafter take such actions and proceedings as are necessary for the governance of
the Districts.

13. That, the Districts shall have and exercise, through its Boards of Directors and
officers, all of the powers and authorities conferred upon metropolitan districts under and by virtue
of the provisions of Article l, Title 32, C.R.S., and all laws relating thereto, and all powers and
authorities as may hereafter be conferred by law.

DONE IN COURT this _ day of 2009.

BY THE COURT:

District Court Judge

J



EXHIBIT A
TO ORDER AND DECREE ORGANIZING

HIGH PRAIRIE POLO CLUB METROPOLITAN DISTRICTS NOS. 1 & 2

LEGAL DESCRIPTION OF EACH DISTRICT AND FUTURE INCLUSION AREA

HIGH PRAIRIE POLO CLUB METROPOLITAN DISTRICT NO. 1:

Tract F, High Prairie International Polo Club RSP, County of Douglas, Coloradoo containing an
area of 12.59 acres, more or less

HIGH PRAIRIE POLO CLUB METROPOLITAN DISTRICT NO. 2:

Parcels I - 60 and Tracts A, J, K, L, M, N, P and Q, High Prairie International Polo Club RSP,
County of Douglas, Colorado, containing an area of 472.02 acres, more or less

FUTURE INCLUSION AREA:

Tracts B, C, Do E, G, H and R, High Prairie International Polo Club RSP, County of Douglas,
Colorado, containing an area of 563.99 acres, more or less

HPPCI\¡O\ORG\SLPI I I5I 12009
I 139.0002
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28212880

Dec 10,2009

2009cv2992

In the matter of: HIGH PRAIRIE POLO CLUB METROPOLITAN DIST

Court:

Judge:

File & Serve
Transaction ID:

Current Date:

Case Number:

Case Name:

CO Douglas County District Court 18th JD

Nancy A Hopf

/s/ Judge Nancy A Hopf
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