TOWN OF AULT, COLORADO
RESOLUTION NO. 2017-11

A RESOLUTION OF THE TOWN OF AULT APPROVING THE CONSOLIDATED
SERVICE PLAN AND ORGANIZATION OF CONESTOGA METROPOLITAN
DISTRICT NO. 1, NO. 2, NO. 3, NO. 4 AND NO. 5 AND AUTHORIZING THE
EXECUTION OF AN INTERGOVERNMENTAL AGREEMENT BETWEEN THE
TOWN AND THE DISTRICTS

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

WHEREAS, pursuant to the provisions of the “Special District Control Act”, Part 2 of
Article 1, Title 32, of the Colorado Revised Statutes, the representatives of Conestoga
Metropolitan District Nos. 1, No. 2, No. 3, No. 4 and No. 5 (the “Districts”) submitted to the
Town of Ault (the “Town™) a Service Plan for Conestoga Metropolitan District Nos. 1-5 dated
September 5, 2017 (the “Service Plan™) which outlines the terms and conditions under which the
Districts will be authorized to exist; and

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

WHEREAS, pursuant to the provisions of Title 32, Article 1, C.R.S., as amended, the
Board of Trustees scheduled and held a public hearing on the Service Plan on March 13, 2017 at
which hearings all interested parties were afforded an opportunity to be heard and all other
testimony and evidence was presented; and

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

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

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

WHEREAS, the Board of Trustees further finds that it is in the best interest of the
citizens of the Town to enter into an Intergovernmental Agreement with the Districts at the time
of their formation for the purpose of assigning the relative rights and responsibilities between the
Town and the Districts with respect to certain functions, operations and obligations of the
Districts.
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NOW THEREFORE BE IT RESOLVED BY THE BOARD OF TRUSTEES OF
THE TOWN OF AULT, COLORADO:

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

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

SECTION 3. The Board of Trustees further finds and determines that all pertinent facts,
matters and issues were submitted at the public hearing; that all interested parties were heard or
had the opportunity to be heard; and that evidence satisfactory to the Board of Trustees of each
of the following was presented:

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

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

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

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

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

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

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

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

SECTION 4. The Board of Trustees of the Town of Ault, Colorado hereby approves the

Service Plan for Conestoga Metropolitan Districts No. 1, No. 2, No. 3, No. 4 and No. 5 in
substantially the form presented at this hearing.
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SECTION 5. The officers of the Town are authorized and directed to take all action
necessary or appropriate to effectuate the provisions of this Resolution.

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

SECTION 7. The Mayor and Town Clerk are hereby authorized to execute, on behalf of
the Town of Ault, the Intergovernmental Agreement between the Town of Ault, Colorado and
Conestoga Metropolitan Districts No. 1, No. 2, No. 3, No. 4 and No. 5 (the “Town IGA”) in
substantially the form presented at this meeting, with such technical additions, deletions, and
variations as the Town Attorney may deem necessary or appropriate and not inconsistent with
this Resolution.

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

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

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

SECTION 11. Any reconsideration of this Resolution is hereby waived.

[THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK]
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This Resolution was introduced, read and adopted up a motion duly made, seconded

and passed by the Board of Trustees on this
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n Sullivan, Town Clerk

day of 017.

BOARD OF TRUSTEES
TOWN OF AULT

By:
Name: Gary “ utch” White, Mayor
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. INTRODUCTION

A. Purpose and Intent.

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

District No. 1 is proposed to be the Coordinating District and is expected to
coordinate the financing, construction and maintenance of all Public Improvements. District
Nos. 2, 3, 4 and 5 are proposed to be the Financing Districts and to contain residential
development, multi-family development and commercial development within their boundaries in
accordance with approved development plans of the Town. The Financing Districts are expected
to include all or substantially all of the future development comprising the Project and provide
the revenue to support the District Activities. The Coordinating District is expected to enter into
all contracts for District Activities, to establish the annual budgets for the Districts, to own any
real property, easements or Public Improvements that are not dedicated to the Town or other
governmental entity, and otherwise to undertake the District Activities for the common benefit
of the property included within the Districts under this Service Plan. The Boards of Directors of
the Districts will be comprised initially of appointees of the developer of the Project. The Board
of Directors of the Coordinating District will be comprised of appointees of the developer of the
Project during the buildout period. The Boards of Directors of the Financing Districts are
expected to transition to membership comprised of future property owners who elect to run for
Board positions in the future. The Districts, including the Coordinating District, are subject to
dissolution as described in this Service Plan.

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

B. Need for the Districts.

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

1 Denver 1137983.1



therefore necessary in order for the Public Improvements required for the Project to be provided
in the most economic manner possible.

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

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

The primary purpose of the proposed Districts is to provide a part or all of the
Public Improvements for the Project for the use and benefit of all anticipated inhabitants and
taxpayers of the Districts and in a manner consistent with Town-approved development plans.
Most of the Public Improvements will be dedicated to the Town. The Districts will have the
power to operate and maintain certain improvements not dedicated to the Town or other
governmental entities. The types of Improvements that are anticipated to be provided for by the
Districts shall include the types of facilities and improvements generally described in Section 1ll,
consisting of wastewater systems, storm drainage facilities, water systems, streets and roadways,
traffic and safety facilities, park and recreation facilities, and mosquito/pest control.

The proposed Districts are being organized to serve as a method by which
development can occur in the Town in such a way as to eliminate economic risk to the Town,
provide economic benefits to property owners, and place the risk of development on property
developers.

The Financing Plan discussed herein has been designed to assure that at no time
will the Town have any legal responsibility for any of the Districts’ obligations. This Service
Plan is designed to assure that the risk of development remains with the Developer until a
sufficient tax base has been achieved to pay the Districts” debt with reasonable mill levies.

This Service Plan has been prepared with sufficient flexibility to enable the
Districts to provide required services and facilities under evolving circumstances to meet the
needs of the community. While the assumptions upon which this Service Plan are generally
based are reflective of the current zoning for the property within the proposed Districts, the cost
estimates and the Financing Plan are sufficiently flexible to enable the Districts to provide
necessary services and facilities without the need for repeated amendments to the Service Plan.
Modification of the proposed configuration of improvements, scheduling of construction of such
improvements, as well as the locations and dimensions of various facilities and improvements
shall be permitted to accommodate development needs consistent with zoning and future
development approvals for the property.
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Considerable public infrastructure will be constructed to provide the Public
Improvements necessary for the Project. This Service Plan addresses the improvements that will
be provided by the Districts and demonstrates how the Districts will work cooperatively with
each other to provide the necessary Public Improvements. All Exhibits referred to herein are
attached to the end of this Service Plan.

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

One of the Town’s objectives in approving the Service Plan for the Districts is to
authorize the Districts to provide for the planning, design, acquisition, construction, installation,
relocation and redevelopment of the Public Improvements from the proceeds of Debt to be issued
by the Districts. All Debt is expected to be repaid by taxes imposed and collected at a tax mill
levy no higher than the Maximum Debt Mill Levy, and other legally available revenues,
including but not limited to Fees. Debt which is issued within these parameters, as further
described in the Financial Plan, will insulate property owners from excessive tax burdens to
support the servicing of the Debt and will result in a timely and reasonable discharge of the Debt.

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

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

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

1. DEFINITIONS

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

Boards: means the Boards of Directors of the Districts.

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

Coordinating District: means Conestoga Metropolitan District No. 1.

District No. 1: means Conestoga Metropolitan District No. 1.
District No. 2: means Conestoga Metropolitan District No. 2.
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District No. 3: means Conestoga Metropolitan District No. 3.
District No. 4: means Conestoga Metropolitan District No. 4.
District No. 5: means Conestoga Metropolitan District No. 5.
Districts: means Conestoga Metropolitan District Nos. 1-5.

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

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

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

Financial Plan: means the Financial Plan described in Section VI, below, which
describes: (i) how the Public Improvements are to be financed; (ii) how the Debt is
expected to be incurred; and (iii) the estimated operating revenue derived from property
taxes for the first budget year.

Inclusion Area Boundaries: means the boundaries of the area described in the Inclusion
Area Boundary Map (if applicable).

Inclusion Area Boundary Map: means the map attached hereto as Exhibit A-1 (if
applicable), describing the property proposed for inclusion within the Districts in the
future.

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

Initial District Boundary Map: means the map attached hereto as Exhibit A, describing
the Districts’ initial boundaries.

Maximum Debt Mill Levy: means the maximum mill levy any individual District is
permitted to impose for payment of Debt as set forth in Section VI1.C below.

Project: means the development or property commonly referred to as Conestoga.
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Public Improvements: means those improvements permitted under the Special District
Act.

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

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

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

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

State: means the State of Colorado.

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

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

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

I11.  BOUNDARIES

The area of the Initial District Boundaries includes approximately 85.946 acres. A map
and legal description of the Initial District Boundaries are attached hereto as Exhibits A and B
respectively. There is no current expectation of future inclusion into the Districts’ Service Area
at this time. If that changes in the future, such area will be defined in an amended Exhibit B. It
is anticipated that the Districts’ Boundaries may change from time to time as inclusions and
exclusions occur pursuant to Section 32-1-501, et seq., C.R.S., and Section 32-1-501, et seq.,
C.R.S., subject to the limitations set forth in Article V below.

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

IV. PROPOSED LAND USE, ASSESSED VALUATION, DISTRICT STRUCTURE

The Project area consists of approximately 85.946 acres of land. The assessed valuation
of the Project area is assumed to be $0.00 for purposes of this Service Plan. The population of
the Districts at build-out is estimated to be 1,158 residing in up to approximately 463 units.

Approval of this Service Plan by the Town assumes approval of the Project, but it does
not imply approval of the number of residential units or commercial development identified in
this Service Plan.
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A. Multiple District Structure. This Service Plan is submitted and the Districts are
proposed to be organized pursuant to the requirements of the Special District Act § 32-1-101, et
seg., C.R.S. (the “Act”). The use of a consolidated Service Plan for the Districts assures proper
coordination of the powers and authorities of the independent Districts, and will help avoid
confusion regarding the separate, but coordinated, purposes of the Districts which could arise if
separate service plans were used. Unless otherwise specifically noted herein, the general
provisions of this Service Plan apply to each of Conestoga Metropolitan District Nos. 1-5.
Where possible and appropriate, however, specific reference is made to an individual District to
help distinguish the powers and authorities of each District.

It is anticipated that the Districts, collectively, will undertake the financing and
construction, maintenance and operation of the Public Improvements. Conestoga Metropolitan
District No. 1 shall be referred to as “the Coordinating District,” and Conestoga Metropolitan
District Nos. 2-5 shall be referred to as “the Financing Districts.” This structure is intended to
provide for the fair and equitable allocation of public infrastructure improvements and services
among the properties within the Project.

The Coordinating District shall be authorized to provide Public Improvements, facilities,
and services to and for the benefit of the entire area of the Project, including but not limited to
the acquisition of completed improvements pursuant to the Service Plan. The Coordinating
District will be responsible for managing the construction, installation, acquisition, and operation
of facilities and Public Improvements for the Project as well as coordinating the financing and
management of the public facilities and services as approved by the Town throughout the
Project. The Coordinating District will have power to impose taxes only within its legal
boundaries, but will be permitted to impose fees and charges in all or any portion of the area
within the Districts, as well as to property outside of the Districts based upon services provided
to such property, subject to the limitations provided in this Service Plan. Each Financing District
will be authorized to provide improvements and services, including but not limited to the
acquisition of completed improvements, to the property within and without their respective legal
boundaries, as such boundaries may be amended from time to time. The Financing Districts will
be responsible for producing property tax and other revenue sufficient to pay the costs of
operations and debt service expenses incurred for the Public Improvements, until such
obligations are discharged, creating mutual benefits for Conestoga and the Town.

The boundaries of the individual Districts may change through future inclusions and
exclusions as provided herein. Generally, the development within each District is anticipated to
be as follows: District No. 1 is proposed to contain no development and act primarily as the
Coordinating District for the Project. District Nos. 2, 3, 4 and 5 are expected to contain all of the
residential development, as well as the non-residential development (which may include
commercial, mixed use, retail, office space, and/or industrial development). The Future
Inclusion Area property which may be included in the Districts in the future is depicted and
described in Exhibit A-1, attached hereto. Debt (as defined in Section VII.A.1 hereof) may be
issued by the Coordinating District and/or the Financing Districts, as appropriate, to deliver the
improvements and services to the property within the Project.
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The “Financing Plan” discussed in Section VII refers to a preliminary financial plan for
the Districts which is intended to be read as a unified Financing Plan for the Public
Improvements for the entire Project. The Coordinating District is responsible for managing the
construction and operation of facilities and improvements needed for the Project. The Financing
Districts are responsible for providing the funding and tax base needed to support the Financing
Plan. Various agreements will be executed by the Districts clarifying the nature of the functions
and services provided by each District. These agreements will be designed to help assure the
orderly development of essential services and facilities, resulting in a community that will be
both an aesthetic and economic asset to the Town.

V. DESCRIPTION OF PROPOSED POWERS, IMPROVEMENTS AND SERVICES

A. Powers of the Districts and Service Plan Amendment.

The Districts shall have the power and authority to acquire, construct and install
the Public Improvements within and without the boundaries of the Districts as such power and
authority is described in the Special District Act, and other applicable statutes, common law and
the State Constitution, subject to the limitations set forth herein.

1. Specific Powers. The Districts shall have the power to provide all the
types of facilities and associated services authorized by the Special District Act, including, but
not limited to the following:

Street Improvements

Safety Protection

Parks and Recreation (excluding recreation programs)
Water Improvements and Infrastructure

Sanitary Sewer Improvements and Infrastructure
Storm Drainage Improvements and Infrastructure
Covenant Enforcement and Design Review

Security

Mosquito Control

—~SQ@ P Qo0 T

2. Operations and Maintenance Limitation. The purpose of the Districts is to
plan for, design, acquire, construct, install, relocate, redevelop and finance the Public
Improvements. Certain Public Improvements may be designated for dedication to the Town or
other governmental entity in accordance with future development agreements or development
approvals. In such event, the Districts shall dedicate the designated Public Improvements to the
Town or other appropriate jurisdiction in a manner consistent with rules and regulations of the
Town and applicable provisions of the Town Code, or according to the particular development
agreement or approval. Notwithstanding the foregoing, the Districts shall operate and maintain
Public Improvements not dedicated to the Town or other appropriate governmental entity and the
Districts intend to provide covenant enforcement, design review and ongoing operations and
maintenance of District improvements in lieu of a homeowners association. Additionally, certain
offsite public improvements are intended to be operated and maintained and a proportionate
share of those costs which are attributable to the Conestoga development may be supported and
funded by the Districts. In particular
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3. Construction Standards Limitation. The Public Improvements shall be
designed and constructed in accordance with the standards and specifications of the Town and of
other governmental entities having proper jurisdiction, as applicable. The Districts will obtain
the Town’s approval of civil engineering plans for any offsite Public Improvements and
applicable permits for construction and installation of all Public Improvements prior to
performing such work. To the extent that the Developer constructs any of the Public
Improvements in any phase of the Project, the terms of the Subdivision Improvement Agreement
pertaining to that phase of the Project shall govern the completion security, acceptance, and
warranty requirements for such Public Improvements.

4. Privately Placed Debt Limitation. Prior to the issuance of any privately
placed Debt to the Project developer or its affiliated entities, the Districts shall obtain the
certification of an External Financial Advisor substantially as follows:

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

5. Inclusion Limitation and Internal Boundary Changes. The Districts shall
notify the Town of any boundary adjustments that occur via inclusion or exclusion as part of the
required Annual Report under Section VI1.B hereof. The Districts shall be entitled to change the
configuration of their internal boundaries, without changing the total acreage of the Project or
reconfiguring the Districts' Service Area, as their Boards of Directors may deem necessary. In
no event, shall any District include into its legal boundaries any property not located within the
corporate limits of the Town at the time of inclusion. All changes in the Districts' boundaries
must be made in compliance with the Special District Act.

6. Total Debt Issuance Limitation. The Districts shall not issue Debt in
excess of $9,750,000.
7. Monies from Other Governmental Sources. The Districts shall not apply

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

8. Bankruptcy Limitation. All of the limitations contained in this Service
Plan, including, but not limited to, those pertaining to the Maximum Debt Mill Levy have been
established under the authority of the Town to approve a Service Plan with conditions pursuant
to Section 32-1-204.5, C.R.S. It is expressly intended that such limitations:
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a. Shall not be subject to set-aside for any reason or by any court of
competent jurisdiction, absent a Service Plan Amendment; and

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

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

0. Service Plan Amendment Requirement. This Service Plan has been
designed with sufficient flexibility to enable the Districts to provide required services and
facilities under evolving circumstances without the need for numerous amendments. Actions of
the Districts which violate the limitations set forth in Sections V.A. I-6 above or in Section
VI1.B-F may be deemed to be material modifications to this Service Plan and the Town shall be
entitled to all remedies available under State and local law to enjoin such actions of the Districts.
Nothing shall prohibit the Districts from issuing notices to the Town of potential actions that
might be considered material modifications, as permitted in Section 32-1-207(3)(b), C.R.S., and
any such actions that are made the subject of such notices shall not be considered material
modifications unless the Town objects as provided in said statutory section.

10. Covenant Enforcement and Design Review. It is the intent of the
Developer to have the Districts and not an homeowners association (“HOA”) perform all
operations, administration, design review and covenant enforcement functions for the project.
Subject to compliance with the provisions of §32-1-1004(8), C.R.S., the ability to prepare,
implement and enforce design and development guidelines, rules and regulations, or similar
protective controls regarding all construction activities within the Districts’ boundaries,
including but not limited to, architectural standards regarding the design, construction, erection,
placement or installation of new structures or modification of existing structures within the
Districts” boundaries.

B. Preliminary Infrastructure Plan.

The Districts shall have authority to provide for the planning, design, acquisition,
construction, installation, relocation, redevelopment, maintenance and financing of the Public
Improvements within and without the boundaries of the Districts. An estimate of the costs of
the Public Improvements which may be planned for, designed, acquired, constructed, installed,
relocated, redeveloped, maintained or financed was prepared based upon a preliminary
engineering survey and estimates derived from the zoning on the property in the Service Area
and is approximately $12,959,457. A copy of the preliminary infrastructure plan and maps
depicting the initial concept plans for the public improvements are attached hereto as
Exhibit E.
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All of the Public Improvements will be designed in such a way as to assure that
the Public Improvements standards will be compatible with those of the Town. All construction
cost estimates are based on the assumption that construction conforms to applicable local, State
or Federal requirements. The Districts shall be permitted to allocate costs between such
categories of the Public Improvements as deemed necessary in their discretion.

All of the Public Improvements described herein will be designed in such a way
as to assure that the Public Improvements standards will be consistent with or exceed the
standards of the Town and shall be in accordance with the requirements of the Approved
Development Plan. All descriptions of the Public Improvements to be constructed, and their
related costs, are estimates only and are subject to modification as engineering, development
plans, economics, the Town’s requirements, and construction scheduling may require. Upon
approval of this Service Plan, the Districts will continue to develop and refine the Preliminary
Infrastructure Plan and the Map Depicting Public Improvements, as necessary, and prepare for
issuance of Debt. All cost estimates will be inflated to then-current dollars at the time of the
issuance of Debt and construction. All construction cost estimates contained in Exhibit E
assume construction to applicable local, State or Federal requirements. Changes in the Public
Improvements, Preliminary Infrastructure Plan (“PIP”’), Map Depicting Public Improvements, or
costs, shall not constitute material modifications of this Service Plan. Additionally, due to the
preliminary nature of the PIP, the Town shall not be bound by the PIP in reviewing and
approving the Approved Development Plan and the Approved Development Plan shall supersede
the PIP.

C. Operational Services.

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

1. Landscape maintenance and upkeep for common areas and other District
owned property within the District Boundaries including but not limited to entrance and external
street scape, and the initial maintenance of the non-potable water system during the warranty
period and prior to turning over the system upon final acceptance to the Town for ownership,
operation and maintenance, which system may be used to irrigate those areas.

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

4. Neighborhood parks and trails not dedicated to the Town.

5. Covenant Code enforcement and design review.

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

10 Denver 1137983.1



VI. EINANCIAL PLAN

A. General.

The Districts shall be authorized to provide the District Activities from any
legally available revenue source or financing mechanism permitted under the Special District
Act. The Financial Plan for the Districts shall be to issue such Debt as the Districts can
reasonably pay from revenues derived from the Maximum Debt Mill Levy and other legally
available revenues. The total combined Debt that the Districts shall be permitted to issue shall
not exceed $9,750,000, which Debt shall be permitted to be issued on a schedule and in such
year or years as the Boards of Directors of the Districts determine shall meet the needs of the
Financial Plan referenced above and shall be phased to serve development as it occurs. All Debt
issued by the Districts may be payable from any and all legally available revenues of the
Districts, including but not limited to general ad valorem taxes to be imposed upon all taxable
property within the Districts. The Districts will also rely upon various other revenue sources
authorized by law to pay Debt and other District Activities. These will include but not be limited
to revenues from Fees. It is anticipated that the developer of the Project and/or other parties may
incur costs for Public Improvements, either in the form of direct payments for such costs, or by
means of advances to the Districts; these direct payments and/or advances shall be reimbursable
by the Districts from Debt, contractual reimbursement agreements and/or any legally available
revenue source.

The Maximum Debt Authorization is proposed to be $9,750,000 to provide a
125% contingency for fluctuations in the market, valuation, construction costs and costs of
issuance. Initially, it is anticipated that the Districts will be able to finance approximately
$7,800,000 based upon current estimates of pricing points, absorption and assessed valuation,
based upon the current projections and further supported by the Financial Plan estimates
prepared by Stan Bernstein & Associates, attached hereto as Exhibit D taking into consideration
additional contingencies and the capital costs. The Developer of the Project has provided
valuation and absorption data it believes to be market-based and market comparable.

B. Maximum Voted Interest Rate and Maximum Underwriting Discount.

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

C. Maximum Debt Mill Levy.

The “Maximum Debt Mill Levy” shall be the maximum mill levy a Districts is
permitted to impose upon the taxable property within such Districts for payment of Debt, and
such Maximum Debt Mill Levy shall not exceed fifty (50.000) mills, except that the Maximum
Debt Mill Levy may be adjusted to account for changes in the method of calculating assessed
valuation or any constitutionally mandated tax credit, cut or abatement effective as of January 1,
2017. The mill levy limitation applicable to such Debt may be increased or decreased to reflect
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such changes. Such increases or decreases are to be determined by the Boards of Directors of the
Districts in good faith (such determination to be binding and final) so that to the extent possible,
the actual tax revenues generated by the mill levy, as adjusted for changes occurring after
January 1, 2017, are neither diminished nor enhanced as a result of such changes. For purposes
of the foregoing, a change in the ratio of actual valuation shall be deemed to be a change in the
method of calculating assessed valuation.

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

D. Debt Repayment Sources.

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

E. Security for Debt.

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

F. TABOR Compliance.

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

G. Districts’ Operating Costs.

The estimated cost of acquiring land, engineering services, legal services and
administrative services, together with the estimated costs of the Districts’ organization and initial
operations, are included within the estimated cost of the Public Improvements set forth in
Section VI.A, which amounts will be eligible for reimbursement from the proceeds of Debt or
other revenues.
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The first year’s operating budget is estimated to be $100,000 and at full build
out, operations is not anticipated to exceed $166,911 which is anticipated to be derived from
property taxes and other revenues (including developer advances or other payments). The first
year’s operating budget is an estimate only, and variations from this estimate shall not be
considered a material modification of this Service Plan.

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

VIl. ANNUAL REPORT

A. General.

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

B. Reporting of Significant Events.

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

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

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

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

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

5. Current year budget including a description of the Public Improvements to
be constructed in such year.

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

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

VIIl. DISSOLUTION/CONSOLIDATION

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

B. Consolidation. The Districts shall not file a request with any court to consolidate
with another Title 32 district without the prior written consent of the Town’s Board of Trustees,
unless such consolidation is with one or more of the Districts. Additionally, the Coordinating
District and the Financing Districts shall consider consolidation at the time each District’s debt
has been paid.

IX. DISCLOSURE TO PURCHASERS

The Districts will use reasonable efforts to assure that all developers of the property
located within the Districts provide written notice to all purchasers of property in the Districts
regarding the Maximum Debt Mill Levy, as well as a general description of the Districts’
authority to impose and collect rates, fees, tolls, charges and other amounts. The Districts will
cause to be recorded with the Weld County Clerk and Recorder’s Office a one-page summary of
such written notice, which recorded document will provide a website address where specific
contact information will be provided where further information can be found.

X. INTERGOVERNMENTAL AGREEMENTS

The Districts shall be authorized to enter into one or more intergovernmental agreements
as may be necessary or appropriate to execute its functions including, but not limited to the
following:

A. Master Intergovernmental Agreement.

As noted in this Service Plan, the relationship between the Coordinating District and the
Financing Districts, including the means for approving, financing, constructing, and operating
the public services and improvements needed to serve the Project, will be established by means
of a Master IGA to be executed by the Districts after organization. The Master IGA is expected
to generally provide that the Financing Districts will pay to the Coordinating District over a
period of years the costs of: (1) the construction, acquisition, and equipping of certain public
facilities and services (including the cost of financing); and (2) the operation and maintenance of
the facilities. The Master IGA is expected to state that the obligation to pay the amounts
required thereunder is a contractual general obligation debt of the Financing Districts subject to
certain limitations, and as such the question of whether the Financing Districts should enter into
the Master IGA would require approval by the electorate of the Districts.

Under the Master IGA, the Financing District is expected to covenant to levy the taxes
necessary, together with other available funds, to meet the payment obligations set forth in the
agreement. In return for the payment under the agreement, the Coordinating District would
agree to: (1) acquire, construct and equip the facilities; (2) provide for their operation and
maintenance; and (3) provide service to the property within the Districts or convey facilities to
other appropriate entities that will provide service. The total obligation of the Financing
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Districts represented by the Master IGA would be limited to the costs of construction and
operations and maintenance as set forth in this Service Plan.

B. Town IGA.

The form of the IGA, to be entered into between the Districts and the Town following
formation of the Districts, is attached as Exhibit G. Modifications to the IGA subsequently
agreed upon by the Town shall not require a Service Plan Amendment.

C. Other Agreements/Authority.

To the extent practicable, the Districts may enter into additional intergovernmental and
private agreements to better ensure long-term provision of their improvements and services and
effective management. Agreements may also be executed with other service providers. All such
agreements are authorized pursuant to Colorado Constitution, Article XIV, 8 18(2)(a) and 8§ 29-
1-201, et seq., C.R.S.

XI.  CONCLUSION

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

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

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

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

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

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

Therefore, it is hereby respectfully requested that the Town Board of Trustees of
the Town of Ault, Colorado, which has jurisdiction to approve this Service Plan by virtue of
Section 32-1-204.5, C.R.S., et seq., as amended, adopt a resolution which approves this Service
Plan for Conestoga Metropolitan District No. 1, No. 2, No. 3, No. 4 and No. 5.

Respectfully submitted this 5" day of September, 2017.

SPENCER FANE LLP
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EXHIBIT A

Map of Initial Districts Boundaries
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EXHIBIT C

Ault Vicinity Map
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EXHIBIT D

Financing Plan



Stan Bernstein and Associates, Inc.
Financial Planners and Consultants
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
PO Box 5342
Vail, CO 81658
970-390-9162; amy.bernstein.greer@gmail.com

MEMORANDUM
TO: Mr. Jamie E. Baessler, President, Conestoga Developers, Inc.
Peggy Dowswell, CPA, Pinnacle Consulting Group, Inc.
Chad Walker, Pinnacle Consulting Group, Inc.
Tom Flock, Pinnacle Consulting Group, Inc.
David O’Leary, Esq., Spencer Fane Britt & Browne LLP
FROM: Amy Greer
DATE: August 17, 2017

SUBJECT: Draft #3 — Financial Model — Conestoga Metropolitan District #1- #5

INTRODUCTION AND SCOPE

Stan Bernstein and Associates, Inc. has assembled preliminary Financial Models for
Conestoga Metropolitan Districts #1 - #5 based upon key assumptions provided by
officials of Conestoga Developers, Inc. (the Developer) and its consultants Pinnacle
Consulting Group, Inc. The Financial Models were assembled in order to provide a
conceptual understanding of (i) the amount of limited tax General Obligation Bonds that
could ultimately be supported by Service District #1; (ii) and how the Service District
could fund its General Fund administrative and operating expenditures (as presented on
Exhibit I). Detailed land use, values, and buildout assumptions (as well as related
assessed valuation estimates) for Districts #2 - #5 were provided by the Developer and
Pinnacle Consulting Group, Inc., and are presented on Schedules 2 - 5.

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

The financial planning concept is that as the construction of future residential and
commercial product occurs within the boundaries of Districts #2 - #5, incremental
assessed valuation will generate property tax revenues for the District.

For financial planning purposes it is assumed that all of the property tax revenues
generated from the 50.0 mills assumed to be levied by Districts #2 - #5 will be transferred
to the Service District’s General Fund. Operating, Administrative, and Landscaping
expenditure estimates have been provided by Pinnacle Consulting Group, Inc. and are
estimated to total $199,979 in year 2024. The remaining property tax revenues will be
transferred to the Debt Service Fund and be available to make annual interest and
principal payments on outstanding limited tax General Obligation Bonds.

This draft indicates that Service District #1 could support limited tax General Obligation
Bonds as follows:

Date of Issue Gross Amount
December 1, 2021 3,400,000
December 1, 2024 3,400,000
December 1, 2029 1,000,000
Total 7,800,000

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

It is assumed that the net proceeds of the limited tax General Obligation Bonds will be
used to reimburse the Developer for a portion of the infrastructure costs expected to be
originally funded by the Developer (as presented on Exhibit I11).
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DISTRICTS #2 - #5 LAND USE AND RELATED ASSESSED VALUATION -
SCHEDULES2-5

The key assumptions with respect to future residential and commercial buildout, and
related assessed valuation buildup, within the boundaries of the Districts are presented in
detail on Schedules 2 - 5. These assumptions were provided by officials of the
Developer. The assessed valuation estimates assume an average annual inflationary
increase of approximately 1% (2% biennially - this assumption was provided by Pinnacle
Consulting Group, Inc.).

The Financial Model is based upon the following buildout:

2018 2019 2020 2021 2022 2023 Total

District #2
SF Detached 28 30 30 30 30 13 161
SF Attached 4 5 5 4 4 2 24
MF 11 11 11 11 12 5 61
District #3
SF Detached 19 21 21 21 21 10 113
SF Attached 4 5 5 4 4 2 24
District #4
MF 8 9 9 9 9 4 48
District #5
MF 5 6 6 6 6 3 32

Office (SF) 20,000 20,000 20,000 20,000 20,000 20,000 120,000

The Developer has provided the information contained in Schedules 2 - 5, and believes
these assumptions to be reasonable and appropriate to use for financial modeling
purposes at this time.

DISTRICTS #2 - #5 — CASH FLOW — EXHIBITS 1V - VII

Exhibits IV - VII present the estimated revenues and expenditures for Districts #2 - #5.

The primary revenue source for each district consists of property tax revenues generated

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

interest earnings. IGA Payments to Service District #1 are calculated by adding specific

ownership tax revenues to property tax revenues and deducting collection fees.
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Expenditures for each district include an annual transfer of 50.0 mills to the Service
District’s General Fund. A 1.5% County Treasurer’s collection fee has also been
assumed.

SERVICE DISTRICT GENERAL FUND - CASH FLOW - EXHIBIT |

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

The primary ongoing general fund revenue source is assumed to be property tax revenue
transfers of 50.0 mills from Districts #2 - #5. Additional revenue sources include
Developer Contributions during 2018 - 2019 totaling $140,000 (assumed to be repaid in
later years), and interest income.

Operations and Maintenance costs are assumed to be funded by a portion of the property

tax revenues.

SERVICE DISTICT DEBT SERVICE FUND — CASH FLOW — EXHIBIT
1l

Exhibit 1l presents the cash flow forecasts for the Series 2021, 2024, and 2029 limited tax
General Obligation Bonds, and demonstrates that the annual debt service requirements
can be maintained, and the bonds redeemed, on a reasonable basis.

Interest rates of 6.0% and 30 year amortization have been assumed.

SERVICE DISTICT CAPITAL PROJECTS FUND — CASH FLOW — EXHIBIT
[

Exhibit 111 presents the detailed capital infrastructure requirements, the assumed
Developer Capital Advances, and the repayment of the Developer Capital Advances from
net bond proceeds.

The detailed capital expenditure requirements are presented by year. It is assumed that
all capital expenditures will initially be funded from Developer Contributions (i.e.,
Loans). It is assumed that these Developer Contributions/Loans will be reimbursed to
the Developer from net general obligation bond proceeds and property taxes.

Disclaimer

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

Because Stan Bernstein and Associates, Inc. has not independently evaluated or reviewed
the assumptions that the Financial Model is based upon, we do not vouch for the
achievability (and disclaim any opinion) of the information presented on the
accompanying Exhibit I and Schedules 2 - 5. Furthermore, because of the inherent nature
of future events, which are subject to change and variation as events and circumstances
change, the actual results may vary materially from the results presented on Exhibit I and
Schedules 2 - 5. Stan Bernstein and Associates, Inc. has no responsibility or obligation to
update this information or this Financial Model for events occurring after the date of this
report.
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EXHIBIT E

Public Improvement Maps and Preliminary Cost Estimates
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EXHIBIT F

Statutory Contents of this Service Plan

L A description of the proposed services;
IL. A financial plan showing how the proposed services are to be financed;
III. A preliminary engineering or architectural survey showing how the proposed

services are to be provided;

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

V. 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 Districts are
compatible with facility and service standards of The Town and of municipalities and special
districts which are interested parties pursuant to §32-1-204(1), C.R.S.;

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

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

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

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

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

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

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



EXHIBIT G

Proposed Town Intergovernmental Agreement



INTERGOVERNMENTAL AGREEMENT
BY AND BETWEEN
THE TOWN OF AULT, COLORADO AND
CONESTOGA METROPOLITAN DISTRICT NOS. 1-5

THIS INTERGOVERNMENTAL AGREEMENT (“Agreement”) is made and entered into to be
effective as of the day of , 2017 by and between the TOWN OF AULT,
COLORADO, a municipal corporation of the State of Colorado (the “Town”), and CONESTOGA
METROPOLITAN DISTRICT NO. 1, NO. 2, NO. 3, NO. 4, and NO. 5, quasi-municipal corporations
and political subdivisions of the State of Colorado (individually “District”, collectively the “Districts™).
The Town and the Districts are collectively referred to as the Parties.

RECITALS

WHEREAS, pursuant to Article XIV, Section 18(2)(a) of the Colorado Constitution, and Section
29-1-201, et seq., C.R.S., the Parties may cooperate or contract with each other to provide any function,
service or facility each is lawfully authorized to provide; and

WHEREAS, the Districts were organized and authorized to provide certain capital facilities and
services and to exercise powers as are more specifically set forth in the Service Plan of Conestoga
Metropolitan Districts No. 1, No. 2, No. 3, No. 4 and No. 5 approved by the Town on September 20, 2017
(“Service Plan”); and

WHEREAS, the boundaries of the Districts generally encompass the property and development
of property annexed to the Town under an annexation agreement and proposed to be developed into a
community to be known as Conestoga, located within the Town of Ault, County of Weld, State of
Colorado. It is anticipated that shortly after approval of the Service Plan additional property commonly
referred to as the “Hunters” Property will be annexed and included into the Districts; and

WHEREAS, in accordance with its Service Plan, the Districts are authorized to provide for the
design, financing, acquisition, installation, construction, relocation, redevelopment, operation, and
maintenance of the Public Improvements and services needed for the development, including but not
limited to, potable and non-potable water, sanitary and storm sewer, streets and roadways, transportation,
and park and recreation facilities and other related improvements and appurtenances (collectively the
“Public Improvements”) for the proposed development; and

WHEREAS, the developer or developers of the property within the Districts (“Developer”) shall
cooperate with the Districts in order to undertake that portion of the design, construction, installation,
acquisition, funding, operations and maintenance of public improvements contemplated in the annexation
agreement(s) and/or subdivision improvements agreement(s) with the Town which the Districts are
allowed to perform under Title 32 of the Colorado Revised Statutes and under the Service Plan; and

WHEREAS, the Districts are expected to acquire certain Public Improvements by separate
infrastructure acquisition agreement between the Districts and Developer, and retain ownership and
responsibility for certain of those Public Improvements, and is expected to convey or dedicate certain
other of those Public Improvements to other public entities including the Town, North Weld County
Water District, Weld County, the State of Colorado, and other jurisdictional authorities; and
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WHEREAS, the Town and the Districts have determined it to be in the best interests of their
respective taxpayers, residents and property owners to enter into this Agreement to set forth their
agreements and understandings specifically regarding the Public Improvements as set forth herein.

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

COVENANTS AND AGREEMENTS

1. Ownership, Operations and Maintenance of Facilities. The Districts or the Developer on
the Districts behalf shall dedicate the required Public Improvements under the Subdivision Improvement
Agreement between the Developer, the Town, the Districts or other appropriate jurisdictional authority
after the appropriate warranty period upon final completion in accordance with Town rules and
regulations. The Districts shall undertake ownership, operation and maintenance of those public facilities,
and shall furnish related services, or shall dedicate and convey to the Town or other appropriate
jurisdictional authority those facilities shown for such dedication and conveyance as set forth in the
schedule of disposition of facilities attached hereto as Schedule 1 and incorporated herein by reference.
Except for those Public Improvements required to be dedicated to another public entity or its designee in
accordance with the final approved plat for any phase of development or this Intergovernmental
Agreement, the Districts shall be authorized to operate and maintain any part or all of the Public
Improvements provided for in the Service Plan.

2. Landscaped Areas. The Districts shall maintain all landscaped areas in and around the
storm water and drainage facilities and improvements unless otherwise agreed upon by the Town.
Delineation of responsibilities to maintain said facilities and improvements shall be identified with each
plat.

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

4. Nature of Operating District. Conestoga Metropolitan District No. 1, the “Operating
District,” agrees that it is organized for the purpose of coordinating the construction, installation,
acquisition, operations and maintenance, and financing of certain public improvements for the service
area designated as the proposed Conestoga development and the Future Inclusion Area (as defined in the
Service Plan) in accordance with the Service Plan for the Districts and this Agreement.

5. Construction and Dedication of Improvements

a. Ownership of Surface Water Rights. Because the Town will own and operate all
non-potable system infrastructure and provide the non-potable water system water and service upon
completion and dedication of the non-potable improvements constructed in accordance with approved
development plans of the Town, the requirement that all surface rights be dedicated to the Town shall be
in accordance with the Development Agreement and/or Cash In Lieu Agreement between the Town and
Developer
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b. The Developer shall construct and finance the non-potable irrigation water system
facilities and improvements and upon completion and expiration of the warranty period, the Town shall
own, operate and maintain, certain pump and pressurization, and distribution systems and other facilities
and improvements within and outside the boundaries of the Districts, for the purposes of providing non-
potable irrigation water to each of the properties within the Districts subject to approved development
plans of the Town.

C. Pursuant to any executed Subdivision Improvements Agreement between the
Town, Metro District and a Developer in conjunction with any final plan approval, the Developer agrees
to provide an improvements guarantee and to warrant the Improvements. If the Developer actually
constructs and/or installs or causes to be installed the Improvements, security shall be required pursuant to
the terms of the Ault Development Code. If the Developer cannot or wishes not to perform and/or
construct some or all of the Subdivision Improvements, then the Parties agree that the Metro District shall
be permitted to construct and complete the proposed Improvements in place of the Developer if: (1) the
Metro District is legally permitted to construct such Improvements, (2) is ready, willing and able to
construct those Improvements, and (3) can demonstrate the financial ability to complete the construction
in a manner deemed to be sufficient to meet the improvements guarantee requirements for such portion of
the project. If the Metro District has issued and sold the bonds needed to construct and/or install such
Improvements and furnishes evidence of the placement of such bonds, then the Metro District will be
automatically deemed to have the financial ability needed to construct and/or install such Improvements,
and will not be required to provide any evidence required under Subsections (B)(i)-(iv), below.
Otherwise, if the Metro District provides evidence of its financial ability to construct and/or install the
Improvements and the Town is satisfied with the same, then the improvements guarantee requirements for
this project shall be met. In order to demonstrate its ability to construct and/or install the Improvements,
the Metro District shall submit the following materials to the Town in connection with each phase of the
development:

Q) Most-recent monthly financial statement of the Metro District;
(i) Most-recent annual audit of the Metro District;

(iii) A letter bearing the signature of the Metro District’s financial advisor
containing the advisor’s statement that the funds for this project are
available and that the Metro District is financially viable, is reasonably
implementing its general plan of finance contained in its service plan,
and is reasonably capable of constructing and/or installing the
Improvements for which the waiver of security is sought;

(iv) Monthly draw statements on the project showing the Developer’s request
for payment and what the Metro District actually paid.

e. Upon completion of each phase of any Development, the Developer or the Metro
District shall provide a 10% warranty guarantee by letter of credit for all items required under the
Subdivision Improvements Agreement to be dedicated to the Town.

6. Changes in Boundaries or Service Area. Except as provided in the Service Plan, internal
boundary adjustments between the Districts, and inclusion of property from the Future Inclusion Area (as
defined in the Service Plan) within the Districts, the inclusion of property located within the Town into,
and the exclusion of property from each District, and the furnishing of services outside the Service Area
(as defined in the Service Plan) of the Districts, shall be subject to the approval of the Town. No
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inclusion or exclusion of property conforming to this Section 6 shall constitute a material modification of
the Service Plan.

7. Total Debt Issuance. Unless otherwise approved by the Town Board of Trustees, the
Districts shall not issue Debt, in excess of Nine Million, Eight Hundred Seventy-Five Thousand Dollars
($9,875,000).

8. Disclosure to Purchasers. The Districts will work with the Developer to record the Order
of the District Court organizing the Districts in the real property records of the Clerk and Recorder of
Weld County, Colorado so that all future property owners will have notice regarding the existence of the
Districts.

9. Annual Report. The Districts shall be responsible for submitting an annual report to the
Town Administrator’s Office no later than September 1% of each year following the year in which the
Order and Decree creating the District has been issued, in accordance with applicable Town policies and
pursuant to the Town Code and containing the information set forth in the Service Plan.

10. Maximum Debt Mill Levy. The “Maximum Debt Mill Levy” shall be the maximum mill
levy the Districts are permitted to impose upon the taxable property within the Districts for payment of
Debt. With respect to each District, the “Maximum Debt Mill Levy” shall be the maximum mill levy a
District is permitted to impose upon the taxable property within such District for payment of Debt. The
Maximum Debt Mill Levy, shall be fifty (50.0) mills as provided in the Service Plan; provided that, on or
after January 1, 2017, the mill tax rate for debt may be increased to compensate for any decreases in the
assessed valuation of the property within the District necessitated by state law pursuant to Article X,
Section 3 of the Colorado Constitution commonly referred to as the Gallagher Amendment or any other
legislation causing a reduction in the assessed valuation of residential properties. 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(1)(b) of the Colorado Constitution, the mill levy limitation
provided herein will be increased or decreased as to all taxable property 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. For purposes of the foregoing, a change in
the ratio of actual valuation shall be deemed to be a change in the method of calculating assessed
valuation. All Debt issued by the Districts must be issued in compliance with the requirements of Section
32-1-1101, C.R.S. and all other requirements of State or Federal law.

Obligations of the Districts in the intergovernmental agreements discussed herein will not count
against the debt limitation, but will be subject to the Maximum Debt Mill Levy set forth herein. Any
change in the debt limitation shall be considered a material modification of the Service Plan. The debt
limitation shall not otherwise be increased unless approved by the Town and as permitted by statute.

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

11. 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 address or by courier delivery, via United Parcel
Service or other nationally recognized overnight air courier service, or by depositing same in the United
States mail, postage prepaid, addressed as follows:

4 DN 2738615.1



To the Districts: Conestoga Metropolitan District Nos. 1 - 5
c/o Jamie Baessler, President
1035 37th Avenue Court
Greeley, Colorado 80634
E-Mail: Jamie@baesslerhomes.com
Phone: (970) 573-5220
Fax: (970) 353-1492

With copy to: Spencer Fane LLP
Attn: David S. O’Leary
1700 Lincoln Street, Suite 2000
Denver, Colorado 80203
E-mail: DOLeary@spencerfane.com
Phone: (303) 839-3800
Fax: (303) 839-3838

To the Town: Town of Ault
Attn: Town Clerk
Town Hall
Ault, CO 80610
E-mail: SSullivan@TownofAult.org
Phone: (970)
Fax: (970)

With copy to: Bell, Gould, Linder & Scott, P.C.
Attn: Gregory S. Bell, Esq.
322 E. Oak Street
Fort Collins, Colorado 80524-2915
E-mail: GBell@Bell-Law.com
Phone: (970) 493-8999
Fax: (970) 224-9188

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

12. Precedence. Recognizing that full development of the Conestoga property may take up to
twenty (20) years or more, the Town approved the Service Plan with sufficient flexibility to accommodate
and enable the Districts to respond to changed conditions over time, while still relying upon the
provisions of this Agreement to enable it to exercise appropriate control and supervision of the Districts
as provided by state law. Accordingly, any conflict or inconsistency between the Service Plan and this
Agreement shall be resolved in favor of the provisions of this Agreement.

13. Effective Date. This Agreement shall be in full force and effect and be legally binding
upon final approval of the governing bodies of the Parties.
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14. Amendment. This Agreement may be amended, modified, changed, or terminated in
whole or in part only by a written agreement duly authorized and executed by the Parties hereto and
without amendment to the Service Plan.

15. Assignment. No Party hereto shall assign any of its rights nor delegate any of its duties
hereunder to any person or entity without having first obtained the prior written consent of all other
Parties, which consent will not be unreasonably withheld. Any purported assignment or delegation in
violation of the provisions hereof shall be void and ineffectual.

16. Default/Remedies. In the event of a breach or default of this Agreement by any Party, the
non-defaulting Parties shall be entitled to exercise all remedies available at law or in equity, specifically
including suits for specific performance and/or monetary damages.

17. Governing Law and Venue. This Agreement shall be governed and construed under the
laws of the State of Colorado, and any legal action hereunder shall be decided in Weld County District
Court.

18. Governmental Immunity Act. No term or condition of this Agreement shall be construed
or interpreted as a waiver by the Water Enterprise, express or implied, of any of the notice requirements,
immunities, limitations to liability, rights, benefits, protections, or other provisions under the Colorado
Governmental Immunity Act, C.R.S. 88 24-10-101 et seg. or under any other law as applicable.

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

20. 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 Districts and the Town 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 Districts and the Town shall be for the sole and exclusive benefit of the Districts and the
Town.

21. 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.

22. 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.

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

23. Defined Terms. Capitalized terms used herein and not otherwise defined shall have the
meanings ascribed to them in the Service Plan.

[The remainder of this page is left blank intentionally]
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IN WITNESS WHEREOF, the Districts and the Town have caused this Agreement to be duly
executed to be effective as of the day first above written.

Attest:

Secretary

Attest:

By:

Sharon Sullivan, Town Clerk

CONESTOGA METROPOLITAN DISTRICT

NOS. 1-5

By:

President

TOWN OF AULT, COLORADO

By:

Gary “Butch” White, Mayor
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SCHEDULE 1

SCHEDULE OF FACILITIES DISPOSITION

1. Streets and Roadways.

Upon acceptance, conveyed to the Town for ownership, operation and maintenance as
appropriate unless otherwise addressed in a final development plan

2. Traffic and Safety Protection.

Unless otherwise agreed to between Town and Districts, upon acceptance, conveyed to the
Town for ownership, operation and maintenance.

3. Drainage/Stormwater Facilities.

Owned, operated and maintained by the Town and/or the District and conveyed to the Town
and/or the District for ownership, operation and maintenance, as specifically addressed in a final
development plan.

4. Sanitation.
Upon acceptance, conveyed to Town for ownership, operation and maintenance.
5. Water.

a. Potable water facilities: Upon acceptance, conveyed to North Weld County Water
District for ownership, operation and maintenance pursuant to service agreements complying with all of
their applicable rules and regulations.

b. Non-potable water facilities: Owned, operated and maintained by the Town of Ault.

6. Parks and Recreation and Open Areas.

Owned, operated and maintained by Districts or Town in accordance with the Approved
Development Plan or otherwise agreed to by the Parties.

7. Transportation.

(If applicable) Owned, operated and maintained by District unless accepted and conveyed to
the Town for ownership, operation and maintenance.

8. Mosquito Control; Miscellaneous

Owned, operated and maintained by Town, unless otherwise agreed by both parties.
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