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L INTRODUCTION

A. Purpose and Intent

Beebe Draw Farms Metropolitan District No. 1 (“District No. 1”’) was established by
order of the Weld County District Court entered on August 20, 1986 and recorded in the real
property records of Weld County (the “County”) on August 20, 1986, following County approval
of District No. 1’s Service Plan on May 14, 1986 and following District No. 1 electors’ approval
at an organizational election held on August 19, 1986. A Consolidated Service Plan was
approved by the County in May of 1999 (the “1999 Consolidated Service Plan”) to effectuate the
organization of Beebe Draw Farms Metropolitan District No. 2 (“District No. 2”). District No. 2
was established by order of the Weld County District Court entered on November 24, 1999 and
recorded in the real property records of the County on December 1, 1999 and following District
No. 2 electors’ approval at an organizational election held on November 2, 1999. District No. 1
and District No. 2 are sometimes hereinafter referred to collectively as the “Districts”.

District No. 1 issued its $2,000,000 General Obligation Bonds, Series 1998 (the “1998
Bonds”) which, as of December 31, 2009, are outstanding in the principal amount of $1,365,000
to finance a portion of the Existing Public Improvements to serve the Development, all as
hereafter defined. In addition, the Districts have constructed certain of the Existing Public
Improvements with revenue available from ad valorem property taxes and other legally available
revenues received by the Districts, including Development Fees. The Existing Public
Improvements are more particularly set forth on Exhibit 2 attached hereto and incorporated

~ herein by this reference.

The Board of Directors of each of District No. 1 and District No. 2 have determined that
it is in the best interests of the existing residents and the owner of the vacant land, REI Limited
Liability Company (the “Developer”) that the Consolidated Service Plan be amended and
restated. This Amended and Restated Consolidated Service Plan (the “Service Plan”) is
necessary to provide for changes in the structure and relationships between the Districts. The
Districts intend to enter into the Beebe Draw Farms Authority Establishment Agreement (the
“AEA”) which will establish the Authority, as hereafter defined. The AEA will establish
processes for financing the operations and maintenance of the Existing Public Improvements as
well as financing, constructing, and operating and maintaining the Additional Public
Improvements, and the establishment of operations and maintenance budgets and operating mill
levies (including a capital component) for the existing and planned Public Improvements (all as -
herein after defined). This document is being presented pursuant to Section 32-1-207, C.R.S.,
and shall supersede and replace in its entirety the 1999 Consolidated Service Plan, at such time
as all of the events specified in the following paragraph have occurred.

Following the certification of the results of the November 2, 2010 election, on November
11, 2010 the Developer petitioned District No. 1 for the exclusion of 82 lots within Filing No. 1
(as defined in the AEA) from District No. 1 and also petitioned District No. 2 for the inclusion of
the same 82 lots into District No. 2. On December 6, 2010, District No. 1 and District No. 2 held
public hearings on the inclusion and exclusion pursuant to the Special District Act. Following
the public hearings, District No. 1 approved the exclusion of the 82 lots from District No. 1 and
District No. 2 approved the inclusion of the 82 lots into District No. 2. Within fifteen (15) days
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of approval of this Service Plan, the Districts shall record in the real property records of the
County the respective inclusion and exclusion orders issued by the District Court.

In the event that District No. 1 and District No. 2 do not approve and execute the AEA,
the District No. 2 Initial Capital Pledge Agreement, the District No. 1 Capital Pledge Agreement
or the Inclusion and Exclusion Agreement within the Compliance Period (hereinafter defined)
this Service Plan will be null and void and the 1999 Consolidated Service Plan shall remain in
full force and effect. Within thirty (30) days of the expiration of the Compliance Period, the
Districts shall provide written notice to the BOCC of whether the above events occurred or
whether this Service Plan is null and void.

>

The Districts are independent units of local government, separate and distinct from the
County 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 County only insofar as they may deviate in a material
matter from the requirements of this Service Plan (see Section X below). It is intended that the
Districts, through the AEA, will provide for the financing, design, acquisition, construction, and
operations and maintenance of a part or all of the Public Improvements for the use and benefit of
all anticipated inhabitants and taxpayers of the Districts.

The primary functions of the Districts will be to provide funding to the Authority for all
the purposes set forth in the AEA until the consolidation of the Districts or the dissolution of
District No. 2 as provided in Section V.A.8 below. The Authority will provide for the ongoing
operations and maintenance of any Public Improvements that are not dedicated to the County,
the Central Weld County Water District (“Water District”) or another jurisdiction through
revenue generated from the operations mill levy imposed by both Districts. This Service Plan has
been prepared in accordance with Article XIV of Chapter 2 of the County Code.

B. Need for the Districts

Except for the Districts and the Authority, there are currently no other governmental
entities, including the County, 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, financing, and operations and maintenance of the Public
Improvements needed for the Development. The utilization of the Districts is necessary in order

for the Public Improvements required for the Development to be provided in the most economic
manner possible.

C. Objective of the County Regarding Districts’ Consolidated Service Plan

The County's objective in approving the Service Plan for the Districts is to authorize the
Districts to provide revenue to the Authority for the purposes authorized by the AEA. All Debt
issued by District No. 2 is expected to be repaid by Development Fees and taxes imposed and
collected for no longer than the Maximum Debt Mill Levy Imposition Term and at a mill levy no
higher than the District No. 2 Mill Levy Cap. 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.
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This Service Plan is intended to establish a limited purpose for the Districts and explicit
financial constraints that are not to be violated under any circumstances. The primary purpose is
to provide for the operations and maintenance of the Public Improvements and the financing and
construction of the Additional Public Improvements associated with the Development (and those
regional improvements necessitated by the Development). The Districts, through the Authority,
will provide ongoing operation and maintenance of the Public Improvements to the extent they
are not dedicated to or accepted by the Water District, the County or another jurisdiction, but
only as specifically addressed in this Service Plan, and only to the extent that the Districts have
sufficiently demonstrated that such operations and maintenance functions are in the best interest
of the County and the existing and future residents and taxpayers of the Districts. In no case
shall the mill levies imposed by the Districts for debt service and operations and maintenance
functions exceed their respective Mill Levy Caps.

The AEA provides for the Districts to initiate consolidation contemporaneously with the
repayment of all of the Debt of District No. 2. The Authority will also terminate at the time of
the consolidation and all assets of the Authority will be transferred to the consolidated district.
The consolidated district will retain the authority necessary to impose and collect taxes or fees to
pay for costs associated with operations and maintenance functions including capital repair and
replacement of any Public Improvements. See Section V.A.8. below.

District No. 2 shall be authorized to finance the Additional Public Improvements that can
be funded from Debt to be repaid from tax revenues collected from a mill levy which shall not
exceed the District No. 2 Mill Levy Cap and which shall not exceed the Maximum Debt Mill
Levy Imposition Term, and Development Fees. It is the intent of this Service Plan to assure, to
the extent possible, that no taxable property bear an economic burden that is greater than that
associated with the Mill Levy Cap associated with each District, and that no property bear an
economic burden that is greater than that associated with the Maximum Debt Mill Levy
Imposition Term in duration, even under bankruptcy or other unusual situations. Generally, the
costs of Additional Public Improvements that cannot be funded within these parameters are not
costs to be paid by the Districts.

District No. 1 shall be authorized to provide limited funding for the financing of the
Public Improvements as set forth in the AEA.

II. DEFINITIONS

Al terms not defined herein shall have the same meaning as set forth in the AEA. In this
Service Plan, the following terms shall have the meanings indicated below, unless the context
hereof clearly requires otherwise:

1998 Bonds means the $2,000,000 General Obligation Bonds, Series 1998 issued by
District No. 1.

Additional Public Improvements means the Infrastructure and Amenities described in
Subsection V.B below.
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AEA means the Beebe Draw Farms Authority Establishment Agreement by and among
the Districts in substantially the form attached hereto as Exhibit 1 and incorporated herein, to
which the Developer is a third party beneficiary.

Amenities means the park and recreation facilities, improvements and programs
authorized to be planned, designed, acquired, constructed, installed, relocated, redeveloped,
financed and operated and maintained as generally described in the Special District Act and in
the AEA.

Approved Development Plan means the Corrected First Filing Plat, Weld County,
Colorado, recorded in the real property records of Weld County on December 13, 1989 at
Reception No. 02200074 (as the same may be amended from time to time), together with any
development plan or other process established by the County (including, but not limited to,
approval of a Planned Unit Development final plan, Subdivision final plat or improvement
agreement by the BOCC) for identifying, among other things, Public Improvements necessary
for facilitating development of property within the Service Area as approved by the County
pursuant to the County Code and as amended pursuant to the County Code from time to time.

Authority means the Beebe Draw Farms Authority created pursuant to Section 29-1-
203(4), C.R.S. and the AEA.

Board(s) means the Board of Directors of District No. 1 or District No. 2, as applicable.

Bond Issuance Plan means with regard to the issuance by District No. 2 of Debt, a copy
of the proposed financing plan which demonstrates the structure of the proposed bond
transaction and the District’s plan to pay the proposed bonds, together with an opinion of
nationally recognized bond counsel listed in the Bond Buyer’s Municipal Marketplace or
National Association of Bond Lawyers, that the proposed Debt issuance will comply with the
Service Plan and AEA.

BOCC means the Board of County Commissioners of the County of Weld, Colorado.

Compliance Period means the period commencing after the November 2, 2010 election
through completion of the following actions%ocessing and obtaining approval of the Service
Plan from the Coun ocessing and finalizing the exclusion of the 82 lots from District No. 1
described herein and inclusion of the same lots into District No. 2,C€ansferrin revenues to the
Authority (less the District Administrative (osts) as described in the AEAL sferring all assets
to the Authority as described in the AEASolding public meetings to establish gad appoint the
Members to the Authorit}?,;onducting a 2011 budget hearing for the Authority, Tonducting 2011
budget-amendment hearings for the Districts, and establishing the Accounts and Subaccounts
described in the AEA. The Districts shall diligently pursue the completion of such action items
and it is anticipated that all items shall be complete no later than June 1, 2011.

County means the County of Weld, Colorado.

County Code means the Weld County Code, including the County Home Rule Charter, as
the same may be amended from time to time.
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C.R.S. means the Colorado Revised Statutes as the same may be amended and restated
from time to time.

Debt means bonds, notes, agreements, instruments, or other obligations issued or incurred
by District No. 1 or District No. 2 and payable from ad valorem property taxes of the Districts,
an assignment thereof, or any other for the payment of which District No. 2 has promised to

impose an ad valorem property tax mill levy, specifically including the Pledge Agreements and
any Revenue Obligations.

Developer means REI Limited Liability Company, a Wyoming limited liability company,
and its designated assigns in interest and successors in interest (which designation shall be made
by written notice to the Districts and the Authority), including any entity or person having a 20%
or more ownership interest in REI Limited Liability Company or its successors and permitted

assigns and any entity in which REI Limited Liability Company has a 20% or more ownership
interest.

Development means the approximate 4,000-acre development or property commonly
referred to as the Beebe Draw Farms Equestrian Center and also known as Pelican Lake Ranch,
as depicted on Exhibit 6, attached hereto and incorporated herein by this reference.

Development Fee Agreement means the Developer Fee and Water Tap Fee Agreement
between District No. 2 (as assignee of District No. 1) and the Developer dated December 8, 1998
and amended on December 5, 2000, as the same may be further amended from time to time.

Development Fees means the “Developer Fees” and “Water Fees” imposed and collected
by District No. 2 pursuant to the Development Fee Agreement, or any other fees imposed by
District No. 2 and recorded in the real property records of the County, for financing Additional
Public Improvements and required to be paid prior to the issuance of a building permit.

District No. I means the Beebe Draw Farms Metropolitan District No. 1.
District No. 2 means the Beebe Draw Farms Metropolitan District No. 2.
District No. 1 Mill Levy Cap means a combined cap of forty (40) mills imposed against

the property of District No. 1 for operations and maintenance and debt service, including the
1998 Bonds, as more specifically described in the AEA.

District No. 2 Mill Levy Cap means a combined cap of fifty (50) mills imposed against
the property of District No. 2 for operation and maintenance and debt service, including the 1998
Bonds, as the same may be adjusted from time to time to reflect legislative changes in the
method of calculating assessed valuation or any constitutionally mandated tax credit, cut or
abatement that occur after June 1, 2010 as more specifically described in the AEA.

Districts means District No. 1 and District No. 2.

Existing Public Improvements means the Amenities and Infrastructure previously
financed and constructed by the Districts as set forth on Exhibit 2 which the Districts are
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authorized to operate and maintain (to the extent such Existing Public Improvements have not
been transferred to the Water District, the County or other governmental entity).

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; (iii) is not an officer or employee of the Districts; and (iv) is
independent of the Developer.

Financial Plan means the Financial Plan described in Section VI below which is
prepared by an External Financial Advisor in accordance with the requirements of the County
Code and describes: (a) how the Additional Public Improvements are to be financed; (b) how the
Debt is expected to be incurred and paid; and (c) the estimated operating revenue derived from
property taxes.

Infrastructure means a part or all of the Roads and Water improvements (as defined in
the AEA) authorized to be planned, designed, acquired, constructed, installed, relocated,
redeveloped, financed, and operated and maintained as generally described in the Special District
Act and as further described in the AEA.

Public Improvements means the Existing Public Improvements and the Additional Public
Improvements, including Solid Waste Services, to be planned, designed, acquired, constructed,
installed, relocated, redeveloped, financed and operated and maintained, as applicable, as
generally described in the Special District Act, to serve the existing and future taxpayers and
inhabitants of the Service Area.

Service Area means the property within District No. 1°s boundaries after the Compliance
Period as described in Exhibit 4 and the property within District No. 2’s boundaries after the
Compliance Period as described in Exhibit 5, as the same may be modified from time to time by

inclusions and exclusions approved pursuant to the Special District Act and this Service Plan and
the AEA.

Service Plan means this Amended and Restated Consolidated Service Plan for District
No. 1 and District No. 2 approved by the BOCC, as may be amended from time to time.

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

Solid Waste Services means the collection and transportation of solid waste, as the
Districts and Authority may be authorized to provide under Colorado Revised Statues, as the
same may be amended from time to time.

Special District Act means Section 32-1-101 et seq., C.R.S., as amended from time to
time.

State means the State of Colorado.
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Total Debt Issuance Limitation means the total Debt District No. 2 is authorized to issue,
as set forth in Paragraph V.A.6 below and supported by the Financial Plan.

III. BOUNDARIES

As of the date of approval of this Service Plan, the District No. 1 boundaries include 186
lots located within Filing No. 1, 640 acres of land located within Section 16 and owned by the
Colorado State Land Board (“Section 16”), a parcel of property located in Section 4 and owned
by the Weld County School District (“School District Site™), and a parcel of property located in
Section 4 and owned by the Weld County Fire District (“Fire District Site”). Following the
exclusion of the 82 lots from District No. 1 described in Section I.A. and upon the expiration of
the Compliance Period, the District No. 1 boundaries will be comprised of 104 single family lots
within Filing No. 1, which will include 54 single family homes, 13 lots that have been sold by
the Developer to third parties, 37 lots available for the development of single-family homes
which are owned by the Developer, Section 16, the School District Site, and the Fire District
Site. The District No. 1 boundary map at the end of the Compliance Period is attached hereto as
Exhibit 3. A legal description of the District No. 1 boundaries at the end of the Compliance
Period is attached hereto as Exhibit 4.

The District No. 2 boundaries at the end of the Compliance Period will be comprised of
approximately 3,200 acres, and the property is planned for the development of 696 single-family
homes. The District No. 2 boundary map at the end of the Compliance Period is attached hereto
as Exhibit 3. A legal description of the District No. 2 boundaries at the end of the Compliance
Period is attached hereto as Exhibit S. A vicinity map is attached hereto as Exhibit 7.

It is anticipated that the Districts’ boundaries may change from time to time as they
undergo inclusions and exclusions pursuant to Section 32-1-401 et seq., C.R.S., and Section 32-
1-501 et seq., C.R.S. and as further described in Section V.A.4. below and the AEA.

IV.  PROPOSED LAND USE AND ASSESSED VALUATION

The Service Area consists of approximately 4,000 acres of land. For tax collection year
2011, the final assessed valuation of District No. 1 is $7,883,590; and the final assessed
valuation of District No. 2 is $19,999,510, for a total of $27,883,100. At build-out, and at all
times prior to build-out as provided in the Debt documents, the assessed valuation is expected to
be sufficient to reasonably discharge the Debt as demonstrated in the Financial Plan.

Approval of this Service Plan by the County does not imply approval of the development
of a specific area within the Districts, nor does it imply approval of the number of residential
units or the total site/floor area of commercial or industrial buildings which may be identified in
this Service Plan or any of the exhibits attached thereto, unless the same is contained within an
Approved Development Plan.
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V. DESCRIPTION OF PROPOSED POWERS, IMPROVEMENTS AND SERVICES

A. Powers of the Districts and Service Plan Amendment

The Districts shall have the power and authority to provide for the operation and
maintenance of the Public Improvements (to the extent not transferred to the Water District, the
County, or another governmental entity) and the design, construction, acquisition, finance and
operation and maintenance of the Additional Public Improvements within and without the
boundaries of the Districts as such power and authority are described in the Special District Act,
and other applicable statutes, common law, the State Constitution, and the Federal Constitution,
and laws, subject to the limitations set forth herein.

If, after the Service Plan is approved, the State Legislature includes additional powers or
grants new or broader powers for Title 32 districts by amendment of the Special District Act, no
such powers shall be available to or exercised by either District unless both Districts publish a
forty-five (45) day notice and provide written notice to the BOCC pursuant to Section 32-1-
207(3)(b), C.R.S. If, within forty-five (45) days of the publication of such notice, the BOCC
expresses to the Districts a written objection to the proposed exercise of such new or broader
powers, then the exercise of the same by the Districts without the prior written consent of the
BOCC shall be considered a material modification of the Service Plan and shall be resolved in
accordance with Section 32-1-207(2), C.R.S.

1. Operations and Maintenance Limitation. Pursuant to the AEA, the
Districts will be obligated to provide funding to the Authority for the operations and
maintenance of the Public Improvements. The Public Improvements shall be owned by
the Authority, the County, the Water District, or other appropriate jurisdiction or owners’
association in a manner consistent with the Approved Development Plan, other rules and
regulations of the County and applicable provisions of the County Code.

2. Construction Standards Limitation. The AEA provides for the Authority
to design and construct the Additional Public Improvements in accordance with the
standards and specifications of the County and of other governmental entities having
proper jurisdiction, as applicable. The Authority will obtain all applicable permits for
construction and installation of the Additional Public Improvements prior to performing
such work.

3. Privately Placed Debt Limitation. Prior to the issuance of any privately
placed Debt, District No. 2 shall obtain the certification of an External Financial Advisor
substantially as follows:

We are [l am] an External Financial Advisor within the meaning of the
District’s Service Plan.
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We [1] certify that (1) the net effective interest rate (calculated as defined
in Section 32-1-103(12), C.R.S.) to be borne by District No. 2 for the [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 the designation of the Debt], including maturities and early redemption
provisions, is reasonable considering the financial circumstances of District No. 2.

4, Inclusion/Exclusion Process. The Districts shall be authorized to exclude
and include property from their respective boundaries that is within the Development in
accordance with the process set forth in the AEA. Inclusions and exclusions processed in
accordance with the AEA will not require the prior written consent of the BOCC. The
Districts shall not include within their boundaries any property outside the Development
without the prior written consent of the BOCC. Inclusions and exclusions not described
in this Service Plan and the AEA shall require a forty-five (45) day notice publication and
written notice to the BOCC pursuant to Section 32-1-207(3)(b), C.R.S. If, within forty-
five (45) days of the publication of such notice, the BOCC expresses to the Districts a
written objection to the proposed inclusion or exclusion, then the proposed inclusion or
exclusion shall be considered a material modification of the Service Plan and shall be
resolved in accordance with Section 32-1-207(2), C.R.S.

5. Debt Issuance Requirements. Prior to the issuance of any Debt,
(excluding Pledge Agreements and any Debt issued to the Developer) District No. 2 shall
provide to the County the Bond Issuance Plan. The County shall have fifty (50) days
from receipt in which to object to the Bond Issuance Plan on the basis that the Bond
Issuance Plan does not comply with the Service Plan. In the event the County objects in
writing within the fifty (50) day period, the County may require a Service Plan
Amendment, as set forth in Section 32-1-207(3)(b), C.R.S., or require changes to the
Bond Issuance Plan necessary to comply with the Service Plan. In the event the County
objects, District No. 2 shall proceed with the Debt issuance only upon either the
following occurrences:

(a) the BOCC’s approval of a Service Plan Amendment in accordance
with the Special District Act; or

(b) with the written consent of the Chairman of the BOCC. In the
event the County does not object within fifty (50) days, District No. 2 may
proceed with the Debt issuance in accordance with the Bond Issuance Plan.

6. Total Debt Issuance Limitation. Other than the existing 1998 Bonds and
the District No. 1 Pledge Agreement, District No. 1 shall not issue any additional Debt.
District No. 2 shall not issue Debt in excess of $36,000,000 (excluding refundings to the
extent not in excess of the principal amount of the Debt being refunded); provided;
however, for purposes of determining the total amount of Debt issued by District No. 2,

- the principal amount of any Pledge Agreement entered into by District No. 2 shall be

reduced by the principal amount of all Debt issued by District No. 2 which is payable
from the revenues resulting from such Pledge Agreement. To the extent District No. 2
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seeks to modify the Total Debt Issuance Limitation, it shall proceed in accordance with
Subsection 2-1-20.I of the County Code and receive the prior written approval of District
No. 1 by resolution of the District No. 1 Board.

7. Monies from Other Governmental Sources. The Districts have historically
applied for and accepted Conservation Trust Funds, Great Qutdoors Colorado Funds or
other funds available from or through governmental or nonprofit entities and the
Authority shall continue to apply for such funds on behalf of the Districts. Specific
ownership taxes are also distributed to and revenue source for the Districts. The Districts
and/or the Authority may apply for and obtain any State or Federal grant.

8. Consolidation/Dissolution. The Districts will initiate consolidation
proceedings contemporaneously with the repayment of District No. 2°s Debt. The
Authority will also terminate at the time of consolidation, and all assets of the Authority
will be transferred to the consolidated district. In the event the Districts do not
consolidate, District No. 2 will initiate dissolution proceedings upon the written request
of the County. Except as described herein, the Districts shall not file a request with any
court to consolidate with any other Title 32 districts without the prior written consent of
the County.

9. Eminent Domain Limitation. The Districts shall not exercise their
statutory power of eminent domain, except as may be necessary to construct, install,
access, relocate or redevelop the Public Improvements. Any use of eminent domain shall
be undertaken strictly in compliance with state law. Any proposed use of eminent
domain for a purpose other than as may be necessary to complete the Public
Improvements shall require a forty-five (45) day notice publication and written notice to
the BOCC pursuant to Section 32-1-207(3)(b), C.R.S. If, within forty-five (45) days of
the publication of such notice, the BOCC expresses to the applicable District a written
objection to the proposed use of eminent domain by such District, then the proposed use
of eminent domain shall be considered a material modification of the Service Plan and
shall be resolved in accordance with Section 32-1-207(2), C.R.S.
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10.  Service Plan Amendment Requirement. This Service Plan is general in
nature and does not include specific detail in some instances because development plans
have not been finalized. The Service Plan has been designed with sufficient flexibility to
enable the Districts to provide required services and facilities under evolving
circumstances without the need for numerous amendments. Modification of the general
types of services and facilities make up the Public Improvements, and changes in
proposed configurations, locations or dimensions of the Public Improvements shall be
permitted to accommodate the development needs consistent with the then-current
Approved Development Plans for the Development. The Districts are independent units
of local government, separate and distinct from the County, and their activities are
subject to review by the County only insofar as they may deviate in a material manner
from the requirements of the Service Plan. Any action of the Districts which: (1) violates
the limitations set forth in Subsections V.A.1-9 above; or (2) violates the limitations set
forth in Subsections VI.B-H below, shall be deemed to be a material modification to this
Service Plan, unless otherwise agreed by the County as provided for in this Service Plan.
Neither District will seek a Service Plan Amendment or modification of any nature,
without obtaining the prior written consent of the other District by resolution of the
Board.

B. Additional Public Improvements

The Districts shall be authorized to provide for the financing, design, acquisition,
construction and operations and maintenance of the Additional Public Improvements including
(1) the Infrastructure to be constructed by the Authority; and (2) the Amenities as generally
described in the AEA. The estimated costs of the Infrastructure are shown in Exhibit 8 and are
approximately $26,125,208 in 2009 dollars and, as adjusted for inflation, are approximately
$36,000,000 as shown in the Financial Plan attached hereto as Exhibit 9. District No. 2 shall be
permitted to allocate costs between such categories of the Infrastructure as deemed necessary in
its discretion.

All of the Additional Public Improvements described herein will be designed in such a
way as to assure that the Additional Public Improvements standards will be compatible with
those of the County and shall be in accordance with the requirements of the Approved
Development Plan. All descriptions of the Additional 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. Upon approval of this Service Plan, the Districts through the provisions of the AEA will
continue to develop and refine the Additional Public Improvements, as necessary, and as allowed
by changes in the Approved Development Plan. 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 8 assume construction to applicable local, state or federal
requirements.]
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VI. FINANCIAL PLAN
A. General

Through the provisions of the AEA, the Districts shall be authorized to provide for
financing of the Additional Public Improvements for construction by the Authority primarily
from available revenues and from the proceeds of Debt to be issued by District No. 2. Debt will
be issued by District No. 2 in accordance with the AEA. The Financial Plan for the Districts
shall be to issue such Debt as District No. 2 can reasonably pay within the Maximum Debt Mill
Levy Imposition Term from revenues derived from the District No. 2 Mill Levy Cap and other
legally available revenues. The total Debt that District No. 2 shall be permitted to issue shall not
exceed the Total Debt Issuance Limitation and shall be permitted to be issued on a schedule and
in such year or years as District No. 2 determines shall meet the needs of the Financial Plan
referenced above and phased to serve development as it occurs. All Debt issued by District No.
2 may be payable from any and all legally available revenues of District No. 2, including general
ad valorem taxes to be imposed upon all taxable property of District No. 2, not to exceed the
District No. 2 Mill Levy Cap, as described in the AEA. District No. 2 will also rely upon the
Development Fees.

District No. 1 is authorized to provide limited financing for construction of the Additional
Public Improvements as set forth in the AEA. Otherwise, other than the existing 1998 Bonds
and the District No. 1 Pledge Agreement, District No. 1 shall not issue any additional Debt. The
Districts shall have the power to enter into joint resolutions with the Authority for the imposition
of fees, rates, tolls, penalties and charges as provided in Section 32-1-1001 (1), C.R.S., for the
purpose of operation and maintenance of the Public Improvements.

The Total Debt Issuance Limitation is supported by the Financial Plan prepared by D. A.
Davidson and Co., attached hereto as Exhibit 9. The Financial Plan attached to this Service Plan
satisfies the requirements of Subsection 2-14-20.1 of the County Code.

B. Maximum Voted Interest Rate and Maximum Underwriting Discount

The interest rate on any Debt is expected to be the market rate at the time the Debt is
issued. The proposed maximum interest rate and default rate on any Debt shall not exceed a net
effective interest rate of fifteen percent (15%) and shall not exceed the Maximum Debt Interest
Rate as defined in the AEA. The proposed maximum underwriting discount will be five percent
(5%). All 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. Mill Levy Cap

The District No. 1 Mill Levy Cap (which shall include the 1998 Debt Levy) and the
District No. 2 Mill Levy Cap are set forth in the AEA.

D. Maximum Debt Mill Levy Imposition Term

District No. 2 shall not impose an ad valorem property tax levy for the payment of Debt
except in accordance with the provisions of this Section VL.D. District No. 2 shall be permitted
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to impose an ad valorem property tax levy in payment of its obligations under a Pledge
Agreement in a form attached to the AEA. Any such Pledge Agreement shall not cause the
imposition of ad valorem property taxes in excess of forty (40) years from the date of execution
of such Pledge Agreement. Furthermore, District No. 2 shall not be permitted to enter into a
Pledge Agreement at any time in which the then current boundaries of District No. 2 include the
property for which a certificate of occupancy for a single family residence has been issued and
any such Pledge Agreement entered into by District No. 2 shall be void. The foregoing is
intended to accomplish the Districts’ and the County’s objective that District No. 2 will not
impose ad valorem property tax for the repayment of Debt on any single house for a period in
excess of forty (40) years. Property is intended to be excluded from District No. 2 in phases
immediately prior to the issuance of a certificate of occupancy of a single family residence in
such phase, and a Pledge Agreement is expected to be entered into immediately prior to the
effectiveness of such exclusion. District No. 2 will not process more than ten (10) exclusions
after the Compliance Period without the prior written consent of the County.

E. Debt Repayment Sources

The Debt repayment sources are set forth in the AEA.

F. Security for Debt

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

G. TABOR Compliance

The Districts will comply with the applicable provisions of Article X, Section 20 of the
Constitution of the State of Colorado (“TABOR”™). In the discretion of the Boards of the
Districts, the Districts may set up other qualifying entities, such as enterprises, special
improvement districts, or non-profit corporations, to manage, fund, construct and operate
facilities, services and programs. To the extent allowed by law, any entity created by the Districts
will remain under the control of the Board of the applicable District. The principal amount of
any debt issued by a special improvement district approved by the Board of District No. 2 will be
a part of the Total Debt Issuance Limitation.

H. Districts’ Operating Costs

In addition to the capital costs of the Public Improvements, the Districts require operating
funds for administration and to plan and cause the Public Improvements to be operated and
maintained. The Default Budget, as defined in the AEA, for 2012 is attached to the AEA as
Exhibit C. The District No. 1 Mill Levy Cap and the District No. 2 Mill Levy Cap includes the
mill levy necessary to pay the operation and maintenance expenses related to the Public
Improvements and the administrative costs of the Districts.
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I Elections

Each of the Districts intends to call an election to set in place the proposed financial
structure set forth in this Service Plan as required by TABOR. In addition, District No. 1 will
include a question to revoke its remaining debt authorization approved at elections held
November 5, 1996, November 3, 1998 and November 2, 1999. The elections will be conducted
as provided in the Uniform Election Code of 1992 and TABOR.

VII. ANNUAL REPORT
A. General

The Districts shall be responsible for submitting an annual report with the County Clerk
and each other not later than March 1 of each year, beginning on March 1, 2012.

B. Reporting of Significant Events

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

1. Boundary changes made or proposed to the Districts’ boundaries as of
December 31 of the prior year.

2. Intergovernmental Agreements with other governmental entities, either
entered into or proposed as of December 31 of the prior year.

3. Copies of the Districts’ rules and regulations, if any, as of December 31 of
the prior year.

4. A summary of any litigation which involves the Public Improvements as
of December 31 of the prior year.

5. Status of the construction of the Public Improvements as of December 31
of the prior year.

6. A list of all facilities and improvements constructed by District No. 2 that
have been dedicated to and accepted by the County as of December 31 of the prior year.

7. The estimated assessed valuation of the Districts for the current year.

8. Current year budgets including a description of the Public Improvements,
if any, to be constructed in such year.

9. Notwithstanding Section VII.A, audits of each of the District’s financial
statements, for the year ending December 31 of the previous year, prepared in accordance
with generally accepted accounting principles or audit exemption, shall be submitted to
the County Clerk no later than July 1 of each year commencing July 1, 2012.
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VIII. DISSOLUTION [Intentionally deleted. See Section V.A8.]

IX. PROPOSED AND EXISTING INTERGOVERNMENTAL AGREEMENTS AND
EXTRATERRITORIAL SERVICE AGREEMENTS

All intergovernmental and extraterritorial service agreements must be for facilities,
services and agreements lawfully authorized to be provided by the Districts, pursuant to the State
Constitution, Article XIV, Section 18(2)(a), and Sections 29-1-201 et seq., C.R.S. To the extent
practicable, the Districts may enter into additional intergovernmental and private agreements to
better ensure long-term provision of the Public Improvements identified herein. Agreements may
also be executed with property owner associations and other service providers.

X. MATERIAL MODIFICATIONS

Except as otherwise provided herein, material modifications to this Service Plan may be
made only in accordance with Section 32-1-207, C.R.S. All modifications to the written '
provisions of this Service Plan, whether deemed material or otherwise, must be approved by the
County prior to becoming effective, and the Districts shall not be permitted to unilaterally make
such modifications. No modification shall be required for an action of the Districts which does
not materially depart from the provisions of this Service Plan. The Districts may request from the
County a determination as to whether the County believes any particular action constitutes a
material departure from the Service Plan, and the Districts may rely on the County's written
determination with respect thereto; provided that the Districts acknowledge that the County's
determination as aforesaid will be binding only upon the County, and will not be binding upon
any other party entitled to enforce the provisions of the Service Plan as provided in Section 32-1-
207, C.R.S. Neither District may make a modification to this Service Plan without the prior
written consent of the other District. Any amendment to the AEA shall be deemed a material
modification of this Service Plan except for Administrative Amendments as defined in the AEA.

XI. CONCLUSION

It is submitted that this Service Plan for the Districts, as required by Section 32-1-203(2),
C.R.S., and Section 32-1-203(3), C.R.S., 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 their boundaries;

4, The area within the Districts does have, and will have, the financial ability
to discharge the proposed indebtedness on a reasonable basis;
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5. Adequate service is not, and 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;

6. The facility and service standards of the Districts are compatible with the
facility and service standards of the County and each municipality which is an interested
party under Section 32-1-204(1), C.R.S.;

7. The proposal is in substantial compliance the County's Master Plan
adopted pursuant to Section 30-28-106, C.R.S.;

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

9. The utilization of the Districts is in the best interests of the area proposed
to be served; and

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

XII. RESOLUTION OF APPROVAL
The Districts agree to incorporate the BOCC's resolution of approval, including any

conditions on any such approval, as Exhibit 10 to the Service Plan for filing with the County and
all other jurisdictions.
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BEEBE DRAW FARMS AUTHORITY ESTABLISHMENT AGREEMENT

BY AND BETWEEN

BEEBE DRAW FARMS METROPOLITAN DISTRICT NO. 1

AND

BEEBE DRAW FARMS METROPOLITAN DISTRICT NO. 2

Effective Date:
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BEEBE DRAW FARMS AUTHORITY ESTABLISHMENT AGREEMENT

THIS BEEBE DRAW FARMS AUTHORITY ESTABLISHMENT AGREEMENT
(“AEA”) is made and entered into effective this day of

, 2011 by and between BEEBE DRAW FARMS METROPOLITAN DISTRICT NO.
1 (“District No. 1”) and BEEBE DRAW FARMS METROPOLITAN DISTRICT NO. 2

-(“District No. 2”), both quasi-municipal corporations and political subdivisions of the State of

Colorado (together, the “Districts™).
RECITALS

A. Pursuant to the Colorado Constitution, Article XIV, Sections 18(2)(a) and (b), and
Section 29-1-203, C.R.S., metropolitan districts may cooperate or contract with each other to
provide any function, service or facility lawfully authorized to each, and any such contract may
provide for the sharing of costs, the imposition of taxes, and the incurring of debt.

B. An Amended and Restated Consolidated Service Plan, which is incorporated
herein by reference, has been prepared for the Districts pursuant to Section 32-1-201, et seq.
C.R.S., and has received all required governmental approvals (“Service Plan™).

C. The Districts exist for the purpose of designing, acquiring, constructing,
installing, financing, and operating and maintaining certain water, street and safety protection,
mosquito control, and park and recreation facilities and services, all in accordance with the
Service Plan.

D. The Service Plan discloses and establishes the necessity for, and requires, an
intergovernmental agreement between the Districts concerning the financing, construction;
operation and maintenance of Public Improvements (hereinafter defined) contemplated in the
Service Plan and concerning the provision of essential services in the community to be served by
the Districts.

E. The Service Plan was approved by the Board of County Commissioners of Weld
County, Colorado, contemplating that the Districts, with the approval of their electors, would
enter into this AEA.

F. At elections of the qualified electors of District No. 1 and District No. 2, duly
called and held on November 2, 2010, in accordance with law and pursuant to due notice, a
majority of those qualified to vote and voting at such elections, voted in favor of the Districts
entering into this AEA. To the extent that this AEA constitutes a Debt or a Multi-Fiscal Year
Financial Obligation of one or both of the Districts, the same has received voter approval in such
election.

G. The Service Plan describes certain Public Improvements to be financed in
accordance with general plans of finance described or permitted therein, from either (1) revenues
received from the imposition of a mill levy within District No. 1 and District No. 2; (2) revenue
received from Development Fees collected by District No. 2; or (3) the proceeds of bonds issued
by District No. 2 and other available revenues (including Developer Advances).
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H. The Districts agree that the Public Improvements are needed by the Districts and
that such Public Improvements will benefit the residents and property owners in both of the
Districts in terms of cost, quality, and level of service.

L. The design, construction, scheduling, and total costs of the Public Improvements
will be substantially different if they are constructed without considering overall needs and
coordinated construction; the financing, completion and availability of the Public Improvements
in a coordinated and timely fashion will better promote the health, safety, prosperity, security,
and general welfare of the current and future inhabitants and current and future property owners
within the Districts.

J. Pursuant to Section 29-1-203(4), C.R.S., the Districts may contract with one
another for the joint exercise of any function, service or facility lawfully authorized to each,
including the establishment of a separate legal entity to do so.

K. The Districts desire to establish the Authority, which shall furnish, operate and
plan for the Public Improvements and to which each District shall transfer certain revenues
received by it in order to fund the Actual Operation and Maintenance Costs and Actual Capital
Costs of the Public Improvements.

L. Each District has agreed, and the Service Plan provides, that the Authority will
own operate, maintain, finance and construct the Public Improvements benefiting both of the
Districts, and that the Districts will contribute to the costs of construction, operation, and
maintenance of such Public Improvements.

M. It is the purpose of this AEA to bind the Districts hereto concerning capital
expenditures and operation and maintenance expenses so that the cost of providing facilities and
services to the entire Development will be shared equitably by the users of said Public
Improvements and services under the numerous circumstances which could occur in the future.

N. It is the intent of the Districts that District No. 2, from time to time, may issue its
own debt and use bond proceeds in amounts necessary to finance the Public Improvements and
that the Authority shall enter into contracts to construct the Public Improvements.

0. The amount of any bonds issued by District No. 2 will be based upon estimates of
the capital costs of construction of portions of the Public Improvements as they are and will be
needed to complete the Development, plus reserve funds, capitalized interest, legal fees, and any
other necessary costs to the financing of the bonds.

P. The Districts agree that the provision of services and the operation and
maintenance of the Public Improvements by the Authority will be financed, in part, by mill
levies imposed by each of the Districts for such purposes.

Q. The Districts desire to set forth their agreement regarding the implementation of

principles and objectives set forth in the Service Plan for the financing, construction, and
operation and maintenance of the Public Improvements and services described therein.
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NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
herein, the Districts agree as follows:

ARTICLE 1. GENERAL PROVISIONS
1.1 Interpretation. This AEA shall be subject to the following rules of interpretation:

(@) The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
similar term, refer to this AEA as a whole and not to any particular article, section, or
subdivision hereof; the term “heretofore” means before the Effective Date and the term
“hereafter” means after the Effective Date of this AEA.

(b) All definitions, terms, and words shall include both the singular and the
plural, and all capitalized words or terms shall have the definitions set forth in Section 2.1
hereof.

(©) The captions or headings of this AEA are for convenience only and in no
way define, limit, or describe the scope or intent of any provision, article, or section of
this AEA.

1.2 Effective Date and Term. This AEA shall be effective as of the date first set forth
above and shall continue to be in full force and effect, and, so long as any Debt of District No. 1
or District No. 2 remains outstanding, until all of the terms and conditions hereof have been
performed in their entirety.

1.3 Purpose and Scope of AEA. This AEA shall be governed, in general, by the
following provisions in this Section 1.3. The Districts agree that the statements of intention set
forth in this Section 1.3 are essential to the proper interpretation of this AEA and are intended to
clarify the general intent of specific provisions contained herein. The following statements are
illustrative of the Districts’ intentions and while they are to be used to construe and govern this
AEA, they are not intended to constitute an all-inclusive statement of the intentions of the
Districts. Reference shall also be made to the Service Plan and Pledge Agreements for purposes
of construing this AEA.

(a) The Service Plan describes the nature of the relationship between the
Districts and contemplates that this AEA would be executed by the Districts to effectuate
that relationship.

(b) The Service Plan contemplates that the Districts will provide services and
Public Improvements to serve the Development. The ability of the Districts to effectively
coordinate the provision of these Public Improvements and services also will serve to
effectuate the development of the Development in accordance with the County’s land use
regulations and development standards.

(©) The Districts intend to cooperate with one another and with the Authority
to effectuate the financing of the operation and maintenance of the Public Improvements
and services in a manner that is economically favorable to the Districts and the residents
and taxpayers of the Districts.
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(d) The Districts shall be responsible for the Multi-Fiscal Year Financial
Obligation as set forth herein to fund the Actual Operations and Maintenance Costs and
Actual Capital Costs.

(e) The Districts acknowledge that performance of this AEA for the full term
hereof is key to full implementation of the Service Plan by the Districts and that any
unilateral material departure herefrom by either District or the Authority, or any attempt
by either District or the Authority to terminate this AEA or materially alter its terms
except in accordance herewith, by judicial action or otherwise, is acknowledged to be and
shall constitute a material departure from, and shall be deemed a material modification
of, the Service Plan. In addition to all other remedies set forth herein or allowed by the
law, the aggrieved District is entitled, in substantially the same manner as an interested
party, to seek to enjoin any such “material modifications,” in accordance with Section 32-
1-207, C.R.S., as amended from time to time. Other than Administrative Amendments,
any amendments to this AEA shall constitute a material modification of the Service Plan

and the Districts shall process such amendment through the County pursuant to Section
32-1-207(2), C.R.S.

® Except as may be required by law or the requirements of any Debt
documents, it is not the intention of the Districts to offer or provide services outside of
the Districts; rather, it is the Districts’ intention to offer and provide certain services to
residents and property owners within the Districts, including any additional property
included within the boundaries of a District and other governments by contract.

(2) It is expressly agreed by the Districts that no person or entity other than
the Districts shall obtain hereby any enforceable rights to service from the Authority. It
is expressly declared by the Districts that no person or entity shall be construed as a third
party beneficiary of this AEA except the Developer as expressly stated herein.

(h) The Districts agree not to undertake any effort to request supervision,
control, or regulation of this AEA, of any of the Districts or the Authority, or of the
property of any District or the Authority, by the Public Utilities Commission of the State
of Colorado, or any other regulatory authority claiming jurisdiction of the subject matter
hereof.

ARTICLE 2. DEFINITIONS

2.1 Definitions. As used herein, unless the context expressly indicates otherwise, the

words defined below and capitalized throughout the text of this AEA shall have the respective
meanings set forth below.

A

(@ “1998 Bonds” shall mean the $2,000,000 General Obligation Bonds,
Series 1998 issued by District No. 1.

(b) “1998 Debt Levy” shall mean the debt service mill levy imposed by
District No. 1 for the purpose of making payment on the 1998 Bonds pursuant to the
amortization schedule set forth in the bond documents.
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(c) %2011 Boundaries” shall mean the boundaries of District No. 1 and
District No. 2 at the end of the Compliance Period as more particularly set forth on
Exhibit A and Exhibit B respectively attached hereto and incorporated herein by this
reference.

(d) “2012 Budget” shall mean the proposed 2012 preliminary budget of the
Districts and the Authority attached hereto as Exhibit C.

(e) “Accounts” shall mean collectively the O&M Account, the Amenity
Account and the Infrastructure Account and any Subaccounts established there under.

) “Act” shall mean Title 32, Article 1, Colorado Revised Statutes, as the
same may be amended from time to time.

(2) “Actual Capital Costs” shall mean those costs which are to be incurred
by the Authority for the purpose of planning, designing, constructing, financing and
acquiring the Public Improvements including, but not limited to:

(1) All costs of labor and materials attributable to the actual
construction or acquisition of the Public Improvements, including all costs
incurred to acquire the Public Improvements from Third Persons and all related
components and materials used therein, all costs incurred for the acquisition of
water rights, water storage rights, and all other costs or fees due or paid under cost
recovery or other agreements with Third Persons, together with all costs incurred
to obtain financing for the Public Improvements;

@) All costs attributable to the construction or acquisition of the
Public Improvements or any part or component thereof incurred as a result of
change orders approved in accordance with any construction contract;

3) All costs incurred for design, engineering, construction,
management, landscape architecture and engineering, soil testing and inspection,
and line and systems testing and inspection attributable to the Public
Improvements, including legal fees;

4) Site, permit and right-of-way or easement acquisition costs,
including legal fees;

(5)  All bond costs including the principal and redemption price of, and
interest and premium on, any Bonds, including any scheduled mandatory or
cumulative sinking fund payments and any mandatory redemption or principal
prepayment amounts as provided in the any bond documents and accumulation or
replenishment of any reserves or surplus funds relating to the Debt, customary
fees related to the issuance of the Debt (including, but not limited to, fees of a
trustee, paying agent, rebate agent, and provider of liquidity or credit facility), and
any reimbursement due to a provider of liquidity or credit facility securing any
Debt;

{00155858.DOC v:12 } 5



6) All legal, bond issuance, credit enhancement, accounting, interest
costs, and reserve funds incurred in connection with the financing, construction or
acquisition of the Public Improvements;

@) All costs for bonds, insurance, construction administration,
financial, inspections, appraisals, and other professional fees;

®) Any other capital costs, expenses or expenditures associated with
the financing, construction or acquisition of the Public Improvements; and

(9)  Reimbursement to the Developer for Developer Advances to fund
the items in Section 2.1(i)(1)-(8) above.

(h) “Actual Operations and Maintenance Costs” shall mean the costs
incurred by the Authority for the purpose of Operation and Maintenance Services to the
Public Improvements.

@) “Additional O&M Mill Levy” shall mean the operations and
maintenance mill levy imposed by District No. 1 beginning in tax collection year 2019
and any year thereafter, above the Required O&M Mill Levy (but not in excess of the
District No. 1 Mill Levy Cap) as a result of District No. 1’s denial of an inclusion of
property from District No. 2, as more particularly set forth in Article 10 below.

()] “Administrative Amendments” shall mean certain amendments to this
AEA, which shall not constitute material modifications of the Service Plan, for any one
or more of the following purposes:

@) To cure any ambiguity, to cure, correct, or supplement any formal
defect or omission or inconsistent provision contained in this AEA, or to effect,
implement or comply with any provision contained in the Service Plan.

(2)  To make any provision necessary or desirable due to a change in
law.

k) “AEA” shall mean this agreement and any amendments hereto made in
accordance herewith.

)] “Amenities” shall mean the park and recreation facilities, improvements
and programs to be financed and constructed by the Authority as authorized under the
Service Plan, including but not limited to community parks, bike paths and pedestrian
ways, fencing, trails, regional trails, fields, tot lots, open space, cultural activities,
common areas, community recreation centers, equestrian centers, tennis courts, outdoor
lighting, event facilities, irrigation facilities, lakes, water bodies, swimming pools, public
fountains and sculptures, art, gardens, and other active and passive recreational facilities,
improvements and programs, together with all necessary, incidental, and appurtenant
facilities, equipment, land, easements and extensions of and improvements to such
facilities, including, but not limited to, landscaping associated with such improvements.
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(m) “Amenities Revenue Obligations” shall mean notes, bonds or other
indebtedness of District No. 2, which may include reimbursement agreements entered
into with the Developer for repayment to the Developer of Developer Advances, payable
from an assignment by the Authority of revenues deposited, or otherwise required by this
AEA or the Pledge Agreements to be deposited, into the Amenity Account, and as
approved by the District No. 1 Members and the District No. 1 Board pursuant to Section
4.6(b).

(n) “Amenity Account” shall mean the account established by the Authority
for the deposit of a portion of the revenues generated from the Required Mill Levy and
the Discretionary Capital Contribution Levy (if any) as more particularly set forth herein,
and any Subaccounts created there under, including the Initial Amenity Fund.

(0) “Assignment Agreement” shall mean any agreement entered into
between the Authority and District No. 2 that provides for the assignment by the
Authority to District No. 2 of a specified portion of revenues derived from the Required
Mill Levy and deposited in, or to be deposited in, the Infrastructure Account or Amenity
Account in accordance with this AEA and the Pledge Agreements, which Assignment
Agreement is intended to secure payment of Debt and/or other obligations of District No.
2.

(p) “Authority” shall mean the Beebe Draw Farms Authority established
pursuant to Article 3 of this AEA.

(@ “Authority Board” shall mean the Board of Directors of the Authority.

(r) “Authority Manager” shall mean a professional manager hired by the
Authority who is experienced and knowledgeable in the management of special districts.

(s) “Board” or “Boards” shall mean the lawfully organized Board or Boards
of Directors of the District(s), as applicable.

®) “Budget Year” shall mean the year (immediately following the applicable
Planning Year) during which the Actual Operations and Maintenance Costs and Actual
Capital Costs are to be incurred.

(u) “Capital Repair and Replacement Costs” shall mean those costs related
to the non-routine repair and replacement of the Public Improvements, as part of the
Actual Operations and Maintenance Costs, which shall be set forth in the Final Budget.

v) “Capital Repair and Replacement Reserve Fund” shall mean the fund
established as part of the O&M Account from revenues generated from the Required
O&M Mill Levy for payment of Capital Repair and Replacement Costs pursuant to the
Final Budget each year. Dollars shall be deposited into the Capital Repair and
Replacement Reserve Fund pursuant to the schedule attached to the Default Budget.
During the Compliance Period, District No. 2 shall transfer the $125,000 previously
designated “O&M Reserve” from its existing general fund into the Capital Repair and
Replacement Reserve Fund.
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(w)  “Compliance Period” shall mean the period commencing after the
November 2, 2010 election through completion of the following actions: processing and
obtaining approval of the Service Plan from the County, processing the exclusion of the
82 lots from District No. 1 described in Section I.A. of the Service Plan and inclusion of
the same lots into District No. 2, transferring revenues to the Authority (less the District
Administrative Costs) as described herein, transferring all assets to the Authority as
described herein, holding public meetings to establish and appoint the Members to the
Authority Board, conducting a 2011 budget hearing for the Authority, conducting 2011
budget amendment hearings for the Districts, and establishing the Accounts and
Subaccounts described herein. The Districts shall diligently pursue the completion of
such action items and it is anticipated that all items shall be complete no later than June 1,
2011.

(x)  “Construction” shall include, but not be limited to, construction,
expansion, acquisition, capital maintenance, repair, and replacement of the Public
Improvements.

) “Construction Schedule” shall mean the schedule showing the Public
Improvements planned for Construction to commence during the Budget Year.

(2) “County” shall mean Weld County, Colorado or such successor
municipality designated as the approving authority for the Districts pursuant to Section
32-1-204.7, C.R.S., as the same may be amended from time to time.

(aa) “CPI Adjustment” shall mean an adjustment each year to the items
contained within the Final Budget according to the U.S. Department of Labor Bureau of
Labor Statistics, Consumer Price Index — All Urban Consumers, Denver-Boulder-
Greeley, CO, All Items, Base Period 1982; provided, however that nothing herein shall
require any item to be adjusted twice in any Final Budget.

(bb) “C.R.S.” shall mean the Colorado Revised Statutes as such statutes are
amended from time to time. In the event of a repeal of a statute cited herein, the
procedure contained in the statute immediately prior to repeal shall apply; provided,
however, if such repealed statute is replaced by another statute, then the new statute shall

apply.

(cc)  “Debt” shall mean any bonds, notes, agreements, instruments, or other
obligations issued or incurred by District No. 1 or District No. 2, and payable from ad
valorem property taxes of the Districts, and other District revenues, an assignment
thereof, or any other multiple fiscal year financial obligation whatsoever for payment of
which District No. 2 has promised to impose an ad valorem property tax mill levy,
specifically including the Pledge Agreements and any Revenue Obligations.

(dd) “Default Budget” shall mean the 2012 Budget attached hereto as Exhibit
C and incorporated herein by this reference, plus (1) any ongoing increases established
by the Authority Board required to operate, maintain, repair and replace added Amenities
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or Infrastructure; and (2) a CPI Adjustment from 2012 through the year of its
implementation.

(ee)  “Developer” shall mean REI Limited Liability Company, a Wyoming
limited liability company, or its successors and permitted assigns, including any entity or
person having a 20% or more ownership interest in REI Limited Liability Company or its
successors and permitted assigns and any entity in which REI Limited Liability Company
has a 20% or more ownership interest.

(ff)  “Developer Advances” shall mean funds advanced by the Developer for
payment of Actual Capital Costs, including the amounts previously advanced by the
Developer under the Development Agreement.

(gg) “Developer Revenue Obligation” shall mean Revenue Obligations
payable to the Developer.

(hh)  “Development” shall mean the approximate 4,000 acre development
known as the Beebe Draw Farms and Equestrian Center and also known as Pelican Lake
Ranch, located in Weld County, Colorado, which is anticipated to be developed with 800
single family homes.

(ii) “Development Fee Agreement” shall mean the Developer Fee and Water
Tap Fee Agreement between District No. 2 (as assignee of District No. 1) and the
Developer dated December 8, 1998 and amended on December 5, 2000, as the same may
be further amended from time to time.

G “Development Fees” shall mean the “Developer Fees” and “Water Fees”
imposed and collected by District No. 2 pursuant to the Development Fee Agreement, or
any other fees imposed by unanimous vote of the District No. 2 Members and recorded in
the real property records of the County, for financing Actual Capital Costs and required
to be paid prior to the issuance of a building permit. Any other fees imposed by
unanimous vote of the District No. 2 Members shall be set in accordance with Colorado
law and shall be related to the costs of the Infrastructure. One Hundred Percent (100%)
of all revenues received from the Development Fees shall be deposited into the
Infrastructure Account and shall not be subject to the 80%/20% split further described
herein.

(kk) “Direct District No. 1 Administrative Costs” shall mean the costs
incurred by District No. 1 directly related to administrative functions of District No. 1,
including, but not limited to, costs related to accounting, audit, insurance, management,
and legal, and those costs which are incurred by District No. 1 related to administrative
functions which amount shall not exceed $10,000 per year (in 2010 dollars, which
amount shall be adjusted in each Final Budget), plus costs for the audit and insurance.

) “Direct District No. 2 Administrative Costs” shall mean the costs
incurred by District No. 2 directly related to administrative functions of District No. 2,
including, but not limited to, costs related to accounting, audit, insurance, management,
and legal, and those costs which are incurred by District No. 2 related to administrative
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functions which amount shall not exceed $10,000 per year (in 2010 dollars, which
amount shall be adjusted in each Final Budget), plus costs for the audit and insurance.

(mm) “Discretionary Capital Contribution Levy” shall mean a part of the
Required O&M Mill Levy imposed by District No. 1, in its sole discretion, beginning in
tax collection year 2019 or any year thereafter, the revenues of which are deposited into
the Amenity Account and the Infrastructure Account as set forth herein.

(nn) “Discretionary Fund” shall mean the Subaccount of the O&M Account
established for a set aside of $20,000 per year (in 2011 dollars, which amount shall be
subject to a CPI Adjustment each year) as more particularly set forth in Section 4.2(a)(4)
below.

(00) “District Administrative Costs” shall include the Direct District No. 1
Administrative Costs and the Direct District No. 2 Administrative Costs.

(pp) “District No. 1 Member(s)” shall mean the representative(s) appointed by
District No. 1 to the Authority Board.

(q@) “District No. 1 Mill Levy Cap” shall mean a mill levy of not more than
forty (40) mills which shall include the 1998 Debt Levy, the Required O&M Mill Levy,
the Additional O&M Mill Levy (if any), the Discretionary Capital Contribution Levy (if
any), and the District No. 1 Required Mill Levy.

(rr)  “District No. 1 Pledge Agreement” shall mean the District No. 1 Capital
Pledge Agreement between the Authority and District No. 1 in substantially the form
attached hereto as Exhibit D.

(ss)  “District No. 1 Required Mill Levy” shall have the same meaning as
“Required Mill Levy” as set forth in the District No. 1 Pledge Agreement.

(tt)  “District No. 2 Initial Pledge Agreement” shall mean the Initial District
No. 2 Capital Pledge Agreement between the Authority and District No. 2 in substantially
the form attached hereto as Exhibit E.

(uu) “District No. 2 Member(s)” shall mean the representative(s) appointed by
District No. 2 to the Authority Board.

(vv)  “District No. 2 Mill Levy Cap” shall mean a mill levy of not more than
fifty (50) mills which shall include the 1998 Debt Levy, the Required O&M Mill Levy,
and the District No. 2 Required Mill Levy, as the same may be adjusted from time to time
to reflect legislative changes in the method of calculating assessed valuation or any
constitutionally mandated tax credit, cut or abatement that occur after June 1, 2010.

(ww) “District No. 2 Required Mill Levy” shall have the same meaning as
“Required Mill Levy” as set forth in the District No. 2 Initial Pledge Agreement and any
Subsequent Pledge Agreements.
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(xx)  “Districts” shall mean District Nos. 1 and 2, collectively.

(vyy) “Effective Date” shall mean , 2011.

(zz) “Event of Default” shall mean one of the events or the existence of one of
the conditions set forth in Article 12 hereof.

(aaa) “External Financial Advisor” shall mean 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;
(iii) is not an officer or employee of the Districts; and (iv) is independent of the
Developer.

(bbb) “Filing No. 1” shall mean the property described in the Corrected First
Filing Plat, Weld County, Colorado recorded in the real property records of Weld County
on December 13, 1989 at Reception Number 02200074, as the same may be amended
from time to time.

(ccc)  “Final Budget” shall mean the final budget in any year, and as may be
amended within the fiscal year, as established and approved by the Authority following a
public hearing(s) for the payment of projected Actual Operations and Maintenance Costs
and Actual Capital Costs. In the event a budget is not approved for the ensuing fiscal
year, the Default Budget shall be the Final Budget.

(ddd) “Finished and Unsold Lots” shall mean lots that have sufficient
Infrastructure necessary to obtain a building permit and which lots are owned by the
Developer.

(ecee) “Inclusion and Exclusion Agreement” shall mean the Agreement
between and among the Districts and the Developer in substantially the form attached
hereto as Exhibit F.

(fff)  “Infrastructure” shall mean the Road and Water improvements and
facilities to be financed and constructed by the Authority as authorized under the Service
Plan.

(ggg) “Infrastructure Account” shall mean the account established by the
Authority for the deposit of the Development Fees and a portion of the Required Mill
Levy and the Discretionary Capital Contribution Levy, if any, as more particularly set
forth herein.

(bhh) “Infrastructure Revenue Obligations” shall mean notes, bonds or other
indebtedness of District No. 2, which may include reimbursement agreements entered
into with the Developer for repayment to the Developer of Developer Advances, payable
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from an assignment by the Authority of revenues deposited, or otherwise required by this
AEA or the Pledge Agreements to be deposited, into the Infrastructure Account.

(ii))  “Initial Amenity Fund” shall mean the fund established as part of the
Amenity Account in the amount of $400,000 for use by the District No. 1 Members and
subject to the procedures set forth in Section 4.2(b)(3) below.

(1)) “Maximum Debt Interest Rate” shall mean 400 basis points above
Municipal Market Data average rate, which may be waived by the majority vote of the
Authority Board.

(kkk) “Member” shall mean a director of the Authority Board.

(1)  “Multi-Fiscal Year Financial Obligation” shall mean the obligation of
District Nos. 1 and 2 evidenced hereunder and in the Pledge Agreements, whereby
District Nos. 1 and 2 covenant to pay their respective shares of the Actual Operations and
Maintenance Costs and their respective share of the Actual Capital Costs.

(mmm)“O&M Account” shall mean the operations and maintenance account
established by the Authority for the deposit of the Required 0&M Mill Levy and the
Additional O&M Mill Levy (if any) for the financing of the Actual Operations and
Maintenance Costs as more particularly set forth herein, and any Subaccounts established
there under, including the O&M Reserve Fund, the Capital Repair and Replacement
Reserve Fund, and the Discretionary Fund.

(nnn)  “O&M Reserve Fund” shall mean the fund established from revenues
generated from the general fund mill levy imposed by District No. 1 and District No. 2
and held by the Authority as part of the O&M Account for payment of any O&M
Shortfall or as may be otherwise unanimously agreed upon by the Authority Board.
During the Compliance Period, District No. 2 shall transfer the existing $200,000
previously designated “Bond Reserve” from its general fund into the O&M Reserve
Fund.

(000) “O&M Shortfall” shall mean in any Final Budget the anticipated
shortfall, if any, in revenues that will be available from the Required O&M Mill Levy
and that will be available from amounts on deposit in the O&M Account for payment of
Actual Operations and Maintenance Costs; provided, however, that a shortfall of amounts
on deposit in the Discretionary Fund for the financing of Solid Waste Services shall not
constitute an O&M Shortfall.

(ppp) “Operations and Maintenance Services” shall mean those costs incurred
in the administration of the Authority, including, but not limited to, the cost of assuring
compliance with this AEA and all applicable statutory and regulatory provisions, the
costs of administering the Accounts, and shall also include those tasks, services and
functions performed by or on behalf of the Authority or provided to the Authority which
are necessary or appropriate in order to operate, maintain or repair and replace the Public
Improvements, generally including, without limitation, costs of labor and materials,
management, legal, accounting, construction and other professional services, insurance,
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bonds, permits, licenses, and other governmental approvals, and specifically including
those tasks, services and functions identified in Article 8 hereof.

(qq@) “Planning Year” shall mean the year immediately preceding the
corresponding Budget Year.

(rrr)  “Plans” shall mean the plans, documents, drawings, and other
specifications prepared by or for the Authority for the Construction of any Public
Improvement.

(sss) “Pledge Agreements” shall mean collectively the District No. 1 Pledge
Agreement, the District No. 2 Initial Pledge Agreement and any Subsequent Pledge
Agreements.

\

(ttt)  “Preliminary Budget Documents” shall mean those documents prepared
by the Authority for submission to District Nos. 1 and 2 pursuant to the provisions of
Article 5 hereof.

(uuu) “Public Improvements” shall mean the Infrastructure, Amenities, and
Solid Waste Services, collectively, necessary for the completion of the Development.

(vvv) “Required Mill Levy” shall mean the mill levy to be imposed by the
Districts pursuant to their respective Pledge Agreements.

(www) “Required O&M Mill Levy” shall mean the operations and maintenance
mill levy determined by the Authority in the Final Budget and imposed by the Districts
for payment of the Actual Operations and Maintenance Costs, plus the Discretionary
Capital Contribution Levy, as determined by District No. 1, if any.

(xxx) “Revenue Obligations” shall mean, collectively, Infrastructure Revenue
Obligations, Amenities Revenue Obligations, and Developer Revenue Obligations.

(yyy) “Roads” shall mean those street and safety improvements authorized
under the Service Plan including the costs of designing, acquiring, constructing,
relocating, installing, completing and otherwise providing, street and safety
improvements, including but not limited to curbs, gutters, culverts, and other drainage
facilities, underground conduits, sidewalks, trails, public parking lots, structures and
facilities, paving, lighting, grading, landscaping, bike paths and pedestrian ways,
pedestrian overpasses, retaining walls, fencing, entry monumentation, streetscaping,
bridges, overpasses, underpasses, interchanges, median islands, irrigation, and a safety
protection system through traffic and safety controls and devices on streets and highways
and at railroad crossings, signalization, underpasses or overpasses at railroad crossings,
signing and striping, area identification, driver information and directional assistance
signs, together with all necessary, incidental, and appurtenant facilities, equipment, land
and easements and extensions of and improvements to such facilities.
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(zzz) “Service Plan” shall mean the Amended and Restated Consolidated
Service Plan for the Districts approved by the Weld County Board of County
Commissioners on March 16, 2011.

(aaaa) “Solid Waste Services” shall mean the collection and transportation of
solid waste, as the Districts and the Authority may be authorized to provide under the
Colorado Revised Statutes, as the same may be amended from time to time.

(bbbb) “Specific Ownership Tax Revenues” shall mean the specific ownership
taxes remitted to the Districts pursuant to Section 42-3-107, C.R.S., or any successor
statute, as a result of its imposition of their respective mill levies, including the Required
Mill Levy, the Required O&M Mill Levy, the Discretionary Capital Contribution Levy (if
any) and the Additional O&M Mill Levy (if any).

(ccec) “Subaccounts” shall mean any accounts or funds established under the
O&M Account, the Amenity Account or the Infrastructure Account, including but not
limited to the Discretionary Fund, O&M Reserve Fund, Capital Repair and Replacement
Reserve Fund, and the Initial Amenity Fund.

(dddd) “Subsequent Pledge Agreement(s)” shall mean pledge agreements
entered into between District No. 2 and the Authority subsequent to the Effective Date
providing for the imposition of ad valorem property taxes by District No. 2 and payment
of the proceeds thereof to the Authority, in substantially the form set forth in Exhibit G
and Exhibit H.

(eeee) “Third Persons” shall mean any individual, corporation, joint venture,
estate, limited liability company, trust, partnership, association, or other legal entity
including governmental entities, other than the Districts, the Developer or the Authority.

(ffff) “Water” includes, but is not limited to, the costs of designing, acquiring,
constructing, relocating, installing, completing and otherwise providing a potable and
non-potable water supply, storage, transmission and distribution system for domestic and
other public and private purposes by any available means, and to provide all necessary or
proper treatment works and facilities, equipment, and appurtenances incident thereto,
including but not limited to wells, water pumps, water lines, water features, purification
plants, pump stations, transmission lines, distribution mains and laterals, fire hydrants,
meters, water taps, irrigation facilities, canals, ditches, water rights, flumes, parshall
flumes, headgates, drop structures, storage reservoirs and facilities, together with all
necessary, incidental and appurtenant facilities, equipment, land, easements, and
extensions of and improvements to such facilities.

ARTICLE 3. ESTABLISHMENT OF AUTHORITY

3.1 Establishment of Authority. Pursuant to Section 29-1-203, C.R.S., there is hereby
created and established a separate legal entity known as the Beebe Draw Farms Authority.

3.2 Service Area The service area of the Authority shall consist of the boundaries of
District No. 1 and District No. 2, as the same may change from time to time.
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3.3 Purpose. The purpose of the Authority is to effect the development and
operations and maintenance of the Public Improvements for the benefit of the Districts, the
residents and property owners, including the Developer.

34  Governing Body. The Authority shall be governed and directed by a Board of
Directors, according to the following:

(a) Appointment of Members by Districts. District No. 1 shall appoint two
District No. 1 Members and District No. 2 shall appoint two District No. 2 Members to
the Authority Board, who shall serve at the pleasure and under the terms of the
appointing District and who shall also be directors of the appointing District.

(1) Alternates. Each District shall appoint alternates who shall serve
as a District No. 1 Member or District No. 2 Member, as applicable, for all
purposes, in the event the appointed Member does not attend a meeting or is no
longer qualified to serve. Any alternate shall also be a director of the appointing
District.

(2)  Vacancies. In the event of a vacancy on the Authority Board,
whether by expiration of a term, resignation, by virtue of the fact that the Member
is no longer qualified to serve on the applicable District’s Board of Directors, or
for any other reason, the applicable District shall appoint a successor Member
within fourteen (14) days of such vacancy.

3) Each District shall provide one another and the Authority with
written notice of name and contact information for each Member and alternate.

(b)  Term. Each Member term shall be for a period of two (2) years and shall
be staggered. Notwithstanding the foregoing, the terms for the initial Members appointed
to the Authority at its organizational meeting shall be one District No. 1 Member and one
District No. 2 Member for a two (2) year term and one District No. 1 Member and one
District No. 2 Member for a (3) year term. No Member shall serve a consecutive second
term unless no other Director of the underlying Board desires to serve on the Authority.

(c) Compensation. Members may receive compensation for their services
from the Authority in a manner similar to directors of special districts under the Act, as
the same may be amended from time to time. The Authority Board shall adopt a
resolution implementing this provision before any compensation is paid to any Member.

(d) Meetings.

(1) At the organization meeting of the Authority, which shall occur
within the Compliance Period, the Authority shall approve the District No. 1
Pledge Agreement and the District No. 2 Initial Pledge Agreement.

2) Regular meetings of the Authority Board shall be held at such
place, on such day, and at such hour as the Authority Board shall, by resolution or
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motion, establish from time to time, and in accordance with the requirements for
special districts under the Act.

(3) At least two meetings shall be held annually.

(4)  Notices of all meetings shall be the same as meetings for special
districts under the Act.

%) Except for the Pledge Agreements and unless otherwise provided
herein, items requiring approval of the Authority shall be discussed at a minimum
of two public meetings prior to approval (approval may be at the second meeting,
except for any bona-fide emergency action); provided, however, that any action
requiring a public hearing shall occur at a minimum of the public hearing and one
other public meeting.

(e) Quorum. Unless otherwise provided herein, a majority of the number of
Members (including alternates present and serving as Members) in office present at a
meeting shall constitute a quorum for the transaction of business. A Member is deemed
present for purposes of constituting a quorum and voting if in attendance via telephone
conference.

® Voting Process.

() Each Member shall have one vote.

2) Each Member shall vote according to the policy established by
each individual District.

3) Voting by proxy is prohibited.

4) In the event a Member or alternate fails to attend a lawfully called
and held meeting of the Authority as provided herein, that vote is waived, and the
related quorum and voting requirement (as set forth herein) is reduced.

(A) By way of example, pursuant to Article 6, approval of the
construction of an Amenity requires the majority vote of the Authority (or
3 out of 4 Members). However, in the event a District No. 2 Member fails
to attend the public meeting where the Authority is approving the
construction of an Amenity, the quorum and approval requirement is
reduced to two (2) out of the three (3) Members attending.

(B) By way of additional example, in the event a unanimous
vote of the Authority Board is required but a District No. 2 Member fails
to attend the public meeting where the Authority is considering approval
of an item requiring a unanimous vote, the approval requirement would be
the unanimous vote of the three (3) Members attending.
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(5) In the event a vacancy is not filled as described herein and the
alternate does not attend the meeting, then that Member’s vote which is caused by
such vacancy shall be waived on any matter coming before the Authority and the
related voting requirement and quorum requirement (as set forth above) is
reduced until such time as the vacancy is filled (except for any meeting occurring
within fourteen (14) days of the start of the vacancy).

(g) Conflict Disclosures. All Members shall disclose conflicts of interest as
required of officers of special districts in accordance with Colorado law, as the same may
be amended from time to time.

(h) General Powers and Duties. The powers and duties of the Authority
Board, which shall be exercised by approval of a majority of the Members present, unless
otherwise specified herein, provided a quorum is present, is as follows:

(1) Govern the business and affairs of the Authority and to establish
the policies, rules and regulations of the Authority;

2) Exercise all power of the Authority as set forth herein;
(3)  Appointing officers of the Board,
4) Adopting operating and capital budgets;

&) Reporting to the Districts on the progress of plans for and
development of the Public Improvements;

(6)  Keeping minutes of its proceedings;

(7)  Establishing By-Laws of the Authority Board and adopting, by
motion or resolutions, regulations respecting the exercise of the Authority’s
powers and purposes;

(8) Complying with the provisions of Parts, 1, 5, and 6, Article 1, Title
29,C.R.S,;

(9)  Authorizing the employment of such employees, agents,
consultants, and contractors, as in the discretion of the Authority Board may be
necessary, subject to the limitations of any adopted budgets.

)] Each Member shall take an oath of office substantially as required of
directors of special districts under the Act.

G Officers. The officers of the Authority shall be a President, Vice-
President, Secretary, Treasurer and Assistant Secretary. In addition to duties designated
by the Authority Board, the duties of the officers shall include:
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) The President shall preside at all meetings of the Authority Board
and, except as otherwise delegated by the Authority Board or provided herein,
shall execute all legal instruments of the Authority. In the event a Member other
than the President is designated to execute any legal instrument, such designation
shall be reflected in the minutes of the meeting in which the action was approved.

2) The Vice-President shall, in the absence of the President, or in the
event of his or her inability or refusal to act, perform the duties of the President
and who so acting shall have all the powers of and be subject to all restrictions
upon the President.

3 The Secretary shall maintain the official records of the Authority,
including the minutes of the meetings of the Authority Board, and a register of the
names and addresses of the Districts, Members and officers and shall issue notice
of meetings, attest and affix the corporate seal, as applicable, to all documents of
the Authority and perform such other duties as the Authority Board may prescribe
from time to time. The Secretary may be the Authority Manager.

@) The Treasurer shall serve as financial officer of the Authority.

3.5 Powers. In general, the Authority shall have the power to exercise all powers
which are now conferred by law upon a separate legal entity organized pursuant to Section 29-1-
203, C.R.S., or essential to the provisions of its functions, services and facilities, subject to such
limitations as are or may be prescribed by law or herein. To the extent permitted by law and
subject to the limitations set forth herein, the functions, services and general powers of the
Authority are as follows:

(a) To establish such rules, regulations, procedures and policies as necessary
for administration of the Authority and access to and use of the Public Improvements.

(b) To plan, design, acquire, construct, install, relocate and/or redevelop and
finance the Public Improvements according to the procedures set forth herein.

(©) To own, operate and manage the Public Improvements as set forth herein,
and to cooperate with other governmental entities with regard to the Public
Improvements.

(d) To collect from the Districts and administer revenues from the
Development Fees, Required Mill Levy, the Required O&M Mill Levy, the Discretionary
Capital Contribution Levy, if any, and the Additional O&M Mill Levy, if any, for all
such purposes herein, subject to the terms of this AEA.

(e) To determine the Actual Operations and Maintenance Costs and Final
Budget for the Public Improvements and the Required O&M Mill Levy according to the
procedures set forth in Article 5 below.
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® To determine the Actual Capital Costs and Final Budget for the Public
Improvements and the anticipated revenues generated under the Pledge Agreements
according to the procedures set forth in Article 5 below.

(g0  To acquire, hold, lease (as lessor or lessee), sell, or otherwise dispose of
(subject to the limitations set forth herein) any legal or equitable interest in real or
personal property utilized for the authorized purposes of the Authority.

(h)  To conduct its business and affairs in the best interests of, and for the
benefit of, the Districts and their inhabitants.

(i) To enter into, make and perform contracts of every kind with the Districts,
including the agreements attached hereto, the United States, any state or political
subdivision thereof, or any county, city, town, municipality, city and county, any special
district formed pursuant to Title 32, Colorado Revised Statutes, or any predecessor
thereof, authority, or any persons or individual, firm, association, partnership, corporation
or any other organization of any kind with the capacity to contract for any of the purposes
contemplated under this AEA.

) To set fees, rates, tolls, charges and penalties.

(k) To employ agents and employees, and engage accountants, attorneys,
engineers and other consultants.

)] To sue and be sued in the name of the Authority.
(m) To have and use a corporate seal.
ARTICLE 4. FINANCING OF PUBLIC IMPROVEMENTS

4.1 Electoral Approval. The authorization for issuance of debt, fiscal year spending,
multi-fiscal year financial obligations, revenue collections and other constitutional matters
requiring voter approval for purposes of this AEA, as well as the Construction of Public
Improvements pursuant to the terms hereof, were all approved at elections held for District No. 1
and District No. 2 on November 2, 2010, in accordance with law and pursuant to due notice.

4.2  Establishment of Accounts. Upon execution of this AEA and within the
Compliance Period, the Authority shall establish the segregated Accounts, including
Subaccounts, described below. The Districts anticipate that the Authority will be receiving
revenue from the imposition by each District of a mill levy against all property within the
boundaries of such District, specific ownership taxes, Development Fees, other rates, fees, tolls
and charges that may be imposed and collected from time to time by the Authority, and
Developer Advances, if any. All revenue received by the Districts (exclusive of any revenue
received by District No. 1 from the 1998 Debt Levy and exclusive of the District Administrative
Costs), including revenue received from the proceeds of Debt issued by District No. 2, will be
transferred on a monthly basis to the Authority for deposit in the appropriate Accounts set forth
below. Any deposits by the Districts directly into the Accounts shall be deemed a deposit with
the Authority. Notwithstanding the foregoing, if any of the Pledge Agreements and any bond
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document with respect to any outstanding obligations of District No. 2 require revenue that
would otherwise be deposited into the Infrastructure Account or the Amenity Account to be
deposited directly with a bond trustee or other third-party, District No. 2 shall be entitled to make
such payments, and the failure to deposit such funds into the Infrastructure Account or the
Amenity Account shall not be considered a default under this AEA. In such event, District No. 2
shall provide the Authority and District No. 1 with appropriate supporting documentation
evidencing that such deposits are being made in a timely manner.

(a) O&M Account.

(1)  District No. 1 and District No. 2 shall deposit revenues from the
Required O&M Mill Levy into the O&M Account (less the respective District
Administrative Costs), as provided herein.

2) The District No. 1 Members shall have the sole authorization to
expend monies from the O&M Account for use in payment of the Actual
Operations and Maintenance Costs. Funds on deposit in the O&M Account,
including all Subaccounts of the O&M Account, shall be used solely.for the
Actual Operations and Maintenance Costs of the Authority. Other than the
Discretionary Fund of the O&M Account set forth in Section 4.2(a)(4) below,
funds in the O&M Account or any of its Subaccounts may not be used for Solid
Waste Services.

3) Capital Repair and Replacement Reserve Fund.

(A)  Any expenditures from the Capital Repair and Replacement
Reserve Fund of the O&M Account shall be set forth in the Final Budget
and shall be used solely for Capital Repair and Replacement Reserve
Costs. Any amounts budgeted to spend for Capital Repair and
Replacement Reserve Costs in any Final Budget but not actually expended
shall remain in the Capital Repair and Replacement Reserve Account and
shall not be available for other purposes.

(B) Inaddition to the specific expenditures set forth in the Final
Budget for Capital Repair and Replacement Costs, the Final Budget shall
include a $25,000 contingency to be available from the Capital Repair and
Replacement Reserve Fund for unexpected Capital Repair and
Replacement Costs. In the event the balance of the Capital Repair and
Replacement Reserve Fund is less than $25,000 in any Final Budget, the
full amount in the Capital Repair and Replacement Reserve Fund shall be
available as a contingency for unexpected Capital Repair and Replacement
Costs. The District No. 1 Members shall have the authority to spend these
contingency dollars solely for Capital Repair and Replacement Costs
without the approval of the District No. 2 Members. The $25,000
contingency shall be adjusted every five years beginning in Fiscal Year
2016 to include a CPI Adjustment. Any amounts not spent of the $25,000
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at the end of the Fiscal Year shall remain in the Capital Repair and
Replacement Reserve Fund and shall not accumulate from year to year..

4) Discretionary Fund. The Authority shall set aside $20,000 each
year (in 2011 dollars which amount shall be subject to a CPI Adjustment each
year) from the O&M Account for deposit into the Discretionary Fund as part of
the Actual Operations and Maintenance Costs. The District No. 1 Members have
the authority to spend and administer amounts on deposit in the Discretionary
Fund at their discretion, including for the financing of Solid Waste Services. Any
amount of funds remaining in the Discretionary Fund in any given year may carry
over and be added to the following year’s Discretionary Fund.

(5) O&M Reserve Fund. During the Compliance Period, District No.
2 shall transfer the existing $200,000 previously designated “Bond Reserve” from
its general fund into the O&M Reserve Fund. The Authority shall hold the O&M
Reserve Fund for payment of any O&M Shortfall as reflected in the Final Budget
in any given year; provided, however, the Authority may agree by unanimous
vote to utilize the funds on deposit in the O&M Reserve Fund.

, (6) Upon request, the Authority shall provide District No. 1 and
District No. 2 with copies of its annual audit, which shall reflect the funds.
deposited and payments made from the O&M Account.

(b) Amenity Account.

(1) District No. 1 and District No. 2 shall deposit a portion of the
revenues from their respective Required Mill Levy into the Amenity Account as
provided in their respective Pledge Agreements and as further provided herein.

(2) The District No. 1 Members shall have the sole authorization to
expend monies from the Amenity Account for use in payment of Actual Capital
Costs related to the Amenities approved by the Authority pursuant to Article 6.
Funds on deposit in the Amenity Account shall be used solely for the Actual
Capital Costs associated with the construction of Amenities.

3) Initial Amenity Fund. During the Compliance Period, District No.
2 shall transfer $400,000 from its existing general fund into the Initial Amenity
Fund. The District No. 1 Members shall have the sole authorization to expend
monies from the Initial Amenity Fund and subject to the procedures set forth in
Section 6.6 below.

“) Upon request, the Authority shall provide District No. 1 and
District No. 2 with copies of its annual audit, which shall reflect the funds
deposited and payments made from the Amenity Account.

(©) Infrastructure Account.
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§)) District No. 1 shall deposit a portion of the revenues from the
District No. 1 Required Mill Levy and the Specific Ownership Tax Revenues into
the Infrastructure Account as provided in the District No. 1 Pledge Agreement
and as further provided herein.

(2) District No. 2 shall deposit a portion of the revenues from the
District No. 2 Required Mill Levy and the Specific Ownership Tax Revenues into
the Infrastructure Account as provided in the District No. 2 Pledge Agreements
and as further provided herein.

3) District No. 2 shall deposit 100% of the Development Fees into the
Infrastructure Account as provided in the District No. 2 Pledge Agreements and
as further provided herein.

4) The District No. 2 Members shall have the sole authority to expend
or withdraw monies from the Infrastructure Account. Funds on deposit in the
Infrastructure Account shall be used solely for the Actual Capital Costs associated
with the construction of Infrastructure.

&) Upon request, the Authority shall provide the Districts with copies
of its annual audit, which shall reflect the funds deposited and payments made
from the Infrastructure Account

4.3 1998 Bonds.

(a) The Districts acknowledge that District No. 1 issued its 1998 Bonds in
order to finance a portion of the initial phase of improvements for Filing No. 1. As of
December 31, 2009, $1,365,000 remains outstanding on the 1998 Bonds.

(b) Nothing in this AEA shall alter any obligation of District No. 1 under the
bond documents related to the 1998 Bonds and Section 32-1-503, C.R.S. to impose a debt
service mill levy in an amount sufficient to pay the 1998 Bonds according to the schedule
(“1998 Debt Levy”). The 1998 Bonds are anticipated to mature in 2018.

©) The Districts acknowledge that District No. 2 previously set aside
$200,000 from revenues from the general fund designated as “Bond Reserve” for the
purpose of ensuring that District No. 1 had sufficient revenues to make payment on the
1998 Bonds. Notwithstanding, the Districts agree that during the Compliance Period,
District No. 2 shall transfer the existing $200,000 into the O&M Reserve Fund for use by
the District No. 1 Members for funding any O&M Shortfall, or as may be otherwise '
unanimously agreed upon by the Authority Board.

4.4 District No. 1 Pledge.

(a) District No. 1 and the Authority shall enter into the District No. 1 Pledge
Agreement within the Compliance Period which shall obligate District No. 1 to impose
the District No. 1 Required Mill Levy until tax collection year 2018 and to transfer such
revenues to the Authority for deposit into the Infrastructure Account and the Amenity
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Account as provided therein and this AEA. A form of the District No. 1 Pledge
Agreement is attached hereto as Exhibit D and incorporated herein by this reference.

(b) Commencing in tax collection year 2011 and each year thereafter, District
No. 1 shall transfer all revenues from the Required O&M Mill Levy to the Authority for
deposit into the O&M Account, less the Direct District No. 1 Administrative Costs.

(c) For tax collection years 2011 through 2018, inclusive, District No. 1 shall
transfer 80% of all revenues from the District No. 1 Required Mill Levy and the Specific
Ownership Tax Revenues into the Infrastructure Account and 20% of such revenues into
the Amenity Account.

(d)  Upon consent of both District No. 1 and District No. 2, the 80%/20% split
described above may be adjusted upward or downward in any given year.

(e) Commencing in tax collection year 2019, District No. 1 is only required to
impose the Required O&M Mill Levy and to transfer such revenues into the O&M
Account, less the Direct District No. 1 Administrative Costs.

® Commencing in tax collection year 2019 or any year thereafter, District
No. 1 may, in its discretion, elect to impose an operations mill levy, up to the District No.
1 Mill Levy Cap, in any given year that is greater than the Required O&M Mill Levy for
purposes of financing a portion of the Amenities (“Discretionary Capital Contribution
Levy”).

(1) All revenues generated from the 2011 Boundaries of District No. 1
as a result of the Discretionary Capital Contribution Levy shall be deposited into
the Amenity Account. Notwithstanding the foregoing, the Authority may
approve, with the approval of both District No. 1 Members and one District No. 2
Member, all or a portion of the revenues from the Discretionary Capital
Contribution Levy, to be deposited into the Infrastructure Account.

(2) Revenues generated from property outside of the 2011 Boundaries
of District No. 1 but subsequently included into District No. 1 from the
Discretionary Capital Contribution Levy, shall be split 80% into the Infrastructure
Account and 20% into the Amenity Account.

3) In the event District No. 1 determines to impose the Discretionary
Capital Contribution Levy, District No. 1 shall notify the Authority during the
budget process described herein. '

4.5 District No. 2 Pledge.

(a) For 2011, upon establishment of the Accounts and within the Compliance
Period, District No. 2 shall perform the following actions:

(1 Distribute to District No. 1 the Direct District No. 1 Administrative
Costs;
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2) Retain the Direct District No. 2 Administrative Costs;

3) Transfer into the O&M Account revenues sufficient to make
payment on the Operations and Maintenances Services for Fiscal Year 2011;

(4)  Transfer the existing $200,000 previously designated “Bond
Reserve” into the O&M Reserve Fund;

(%) Transfer the existing $125,000 previously designated “O&M
Reserve” into the Capital Repair and Replacement Reserve Fund;

(6) Transfer $400,000 into the Initial Amenity Fund; and

@) Transfer all other remaining funds, if any, into the Infrastructure
Fund.

(b) District No. 2 and the Authority shall enter into the District No. 2 Initial
Pledge Agreement within the Compliance Period which shall obligate District No. 2 to
impose the District No. 2 Required Mill Levy and the Development Fees and to transfer
such revenues to the Authority for deposit into the Infrastructure Account and Amenity
Account as provided therein and this AEA. A form of the District No. 2 Initial Pledge
Agreement is attached hereto as Exhibit E and incorporated herein by this reference.

(c) Commencing in tax collection year 2011 and each year thereafter, District
No. 2 shall transfer revenues from the Required O&M Mill Levy into the O&M Account,
less the Direct District No. 2 Administrative Costs.

(d) For tax collection year 2011 and each year thereafter, District No. 2 shall
transfer 100% of all revenues from the Development Fees (if any) into the Infrastructure
Account and 80% of all revenues from the District No. 2 Required Mill Levy and
Specific Ownership Tax Revenues into the Infrastructure Account. Also for tax
collection year 2011 and each year thereafter, District No. 2 shall transfer 20% of all
revenues from the District No. 2 Required Mill Levy and Specific Ownership Tax
Revenues into the Amenity Account.

(e) Upon consent of both District No. 1 and District No. 2, the 80%/20% split
described above may be adjusted upward or downward in any given year.

4.6  Debt. Except as specifically set forth herein District No. 1 and District No. 2 shall
not issue notes, bonds or other indebtedness (including obligations subject to annual
appropriation and lease purchase agreements) payable from ad valorem property taxes of either
of the Districts, an assignment thereof, or any other revenues of the Districts, including fees,
rates, tolls or charges.

(a) Pledge Agreements. For the purpose of providing for the revenues to be
deposited into the Infrastructure Account and the Amenity Account to fund Actual
Capital Costs in accordance with this AEA, simultaneous with the execution of this AEA,
District No. 1 and District No. 2 shall approve the District No. 1 Pledge Agreement and
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the District No. 2 Initial Pledge Agreement with the Authority. It is anticipated that
District No. 2 will subsequently enter into additional pledge agreements constituting a
Multi-Fiscal Year Financial Obligation of District No. 2 and requiring the imposition of
an ad valorem property tax levy for the purpose of generating revenues for deposit into
the Infrastructure Account and Amenity Account, as more particularly described in this
subparagraph(a).

None of the District No. 1 Pledge Agreement, the District No. 2 Initial Pledge Agreement
or such Subsequent Pledge Agreements of District No. 2 shall be subject to the
requirements of Section 4.6(c) herein; and District No. 1 and District No. 2 are hereby
authorized to enter into such agreements without additional consent of the Authority or
the Authority Board members (except the Authority’s approval as a party to such
agreements, which shall require the approval of the District No. 2 Members). The
obligations of District No. 1 and District No. 2 under such agreements up to $1,500,000
and $36,000,000 in aggregate principal amount, respectively, have been approved by the
eligible electors of the applicable District at an election held on November 2, 2010, will
constitute Multiple Fiscal Year Financial Obligations of such Districts, and will constitute
“indebtedness” within the meaning of Section 32-1-503, C.R.S.

(D It is acknowledged that the intent of District No. 2’s Subsequent
Pledge Agreements, as described in this subparagraph (a), is to generate revenues
sufficient to fund District No. 2’s allocable portion of the Actual Capital Costs
required to support the Development and to do so by establishing an obligation to
generate revenues sufficient to pay an estimated amount of Actual Capital Costs,
or such lesser amount of revenues as may be generated from the imposition of an
ad valorem property tax imposed on each subdivided portion of property within
District No. 2 for a period of no more than forty (40) years from the date of the
issuance of the first certificate of occupancy for a single family residence on such

property.

2) In order to accomplish the foregoing, it is anticipated, and it is the
stated intent of the Developer, that property within District No. 2 will be divided
into phases according to the anticipated buildout schedule therefor and that,
immediately prior to the issuance of a certificate of occupancy for a single family
residence within a particular phase, the following will occur: (A) first, District
No. 2 will enter into a Subsequent Pledge Agreement in the forms attached as
Exhibit G and Exhibit H hereto (subject to subparagraph (a)(3) hereof); and (B)
second, in accordance with the Inclusion and Exclusion Agreement, the
Developer will submit petitions for the property within such phase to be excluded
from District No. 2 and included in District No. 1. Thereafter, it is intended that,
in accordance with Section 32-1-503, C.R.S. the excluded property will remain
obligated to fund the Actual Capital Costs, in accordance with the Subsequent
Pledge Agreement entered into immediately prior to the exclusion, by the
imposition of an ad valorem property tax for the term of such Subsequent Pledge
Agreement (40 years from the date of execution of the agreement and exclusion
of the property). Such excluded property would not be subject to any additional
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commitments set forth in Subsequent Pledge Agreements entered into by District
No. 2 after the exclusion.

(3)  Notwithstanding the foregoing, it is anticipated that the first
Subsequent Pledge Agreement entered into by District No. 2 immediately prior to
the first exclusion of property therefrom will be in the form attached as Exhibit G
hereto. Such Subsequent Pledge Agreement is intended to accomplish the
refunding in full of the District No. 2 Initial Pledge Agreement, and commence
the forty (40) year obligation to impose ad valorem property taxes to generate
revenues for deposit into the Infrastructure Account and the Amenity Account
from the date immediately prior to the first exclusion.

b) District No. 2 Revenue Obligations. Subject to the requirements of
subparagraph (c) hereof; District No. 2 may issue Infrastructure Revenue Obligations at
such time as District No. 2, in its sole discretion, determines that it is feasible to do so, for
the purpose of financing or refinancing the Actual Capital Costs of Infrastructure.

Subject to the requirements of subparagraph (c) hereof, District No. 2 may issue
Amenities Revenue Obligations at such time as District No. 2, in its sole discretion,
determines that it is feasible to do so, but subject to the prior written consent of the
Authority and the District No. 1 Board, for the purpose of financing or refinancing the
Actual Capital Costs of Amenities. Such consent of the Authority shall require the
unanimous vote of the Authority Board.

©) Limitations on District No. 2 Revenue Obligations. Any Revenue
Obligations issued by District No. 2 shall be subject to the following:

1) The final maturity date of any issue of Revenue Obligations shall
be no later than forty (40) years from the date of issuance.

2) District No. 2 shall not impose a levy for repayment of any and all
Debt, or use the proceeds of any mill levy for repayment of Debt, including
Revenue Obligations, on any single property developed for residential uses which
exceeds forty (40) years after the year of the initial imposition of such mill levy
on a single family residence.

3) The maximum voted net effective interest rate for Revenue
Obligations shall be fifteen percent (15%) provided that the actual maximum net
effective interest rate for any Debt shall not exceed the Maximum Debt Interest
Rate.

Gy Prior to the issuance of any Revenue Obligations, District No. 2
shall obtain the certification of an External Financial Advisor substantially as
follows:

(A)  Weare [l am] an External Financial Advisor within the
meaning of the AEA.
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(B)  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 District No. 2.

5) Prior to its approval thereof, the Board of District No. 2 shall
consider the issuance of such Revenue Obligations at not less than two public
meetings; provided that the Board’s final approval of such issuance may occur at
the second such public meeting.

(6) Prior to the issuance of Revenue Obligations, excluding Developer
Revenue Obligations, District No. 2 shall submit to the County, solely for
purposes of confirming compliance with the Service Plan and this AEA, a
proposed financing plan which sets forth the structure of the proposed bond
transaction and District No. 2’s plan to pay the proposed bonds, together with an
opinion of nationally recognized bond counsel listed in the Bond Buyer’s
Municipal Marketplace or National Association of Bond Lawyers, that the
proposed debt issuance will comply with the Service Plan and this AEA (the
“Bond Issuance Plan”). Thereafter, District No. 2 may issue the Revenue
Obligations that are the subject of the Bond Issuance Plan only if one of the
following occurs:

~ (A)  The County has not objected in writing to the Bond
Issuance Plan (which objection must be based solely on the County’s good
faith belief that the Bond Issuance Plan does not comply with the Service
Plan or this AEA), on or before the 50th day following the County’s
receipt of such Bond Issuance Plan; or

(B)  Following a prior objection made on or before the 50™ day
following the County’s receipt of the Bond Issuance Plan, the County
provides written consent to the Bond Issuance Plan, executed by the
Chairman of the Board of County Commissioners.

(d) On or before the date of issuance of any Revenue Obligations, District No.
2 and the Authority shall have entered into an Assignment Agreement providing for the
assignment to District No. 2 of a portion of the revenues on deposit in, or otherwise
required by this AEA to be deposited in, the Infrastructure Account or Amenity Account,
as applicable, to provide for the payment of such Revenue Obligations. The portion of
such revenues to be assigned for the payment of such Revenue Obligations shall be
subject to the mutual agreement of District No. 2 and the District No. 2 Members; and
shall require the approval of the District No. 1 Members for Amenities Revenue
Obligations; provided, however that, with respect to Infrastructure Revenue Obligations,
the Authority shall assign amounts on deposit in, or otherwise required by this AEA to be
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deposited in, the Infrastructure Account to the extent reasonably determined by District
No. 2 and the District No. 2 Members to be necessary to provide for payment of
Infrastructure Revenue Obligations.

(e) Any Developer Revenue Obligation shall provide that repayment thereof
is subordinate to the repayment of current interest and amortized annual principal
payments on all other Revenue Obligations payable from the same source and that do not
constitute Developer Revenue Obligations, and no reimbursement of principal on a
Developer Revenue Obligation in any given year shall occur prior to the payment of
principal and interest due in such year on all other Revenue Obligations not constituting
Developer Revenue Obligations. In addition, no reimbursement of principal on any

Developer Revenue Obligation in any given year shall occur prior to the funding of any
O&M Shortfall.

9] All bond proceeds (after payment of costs of issuance) received from
District No. 2 by the Authority shall be applied to the payment of Actual Capital Costs
pursuant to the terms of this AEA.

(2) Other than the existing 1998 Bonds and the District No. 1 Pledge
Agreement, District No. 1 shall not issue any additional Debt.

ARTICLE 5. BUDGET PROCESS

5.1 Preliminary Budget. Upon receipt, District No. 1 and District No. 2 shall provide
the Authority with copies of its preliminary assessed valuation received from the County in order
for the Authority to prepare a preliminary budget. The Authority Board shall have the duty to
prepare and recommend a preliminary annual operating budget for the Authority on or before
September 30 of each planning year, commencing on September 30, 2011, (the “Preliminary
Budget”), which shall include:

(a) A proposed schedule for deposits into the O&M Account, the
Infrastructure Account, and the Amenity Account, and any Subaccounts, considering the
expected timing for receipt of funds generated from: (i) ad valorem taxes from District
No. 1 and District No. 2 generated by the Required Mill Levy, the Required O&M Mill
Levy and Specific Ownership Tax Revenues; (ii) Development Fees; (iii) issuance of
Debt by District No. 2 (if any); or (iv) other rates, fees, tolls and charges that may be
imposed from time to time by the Authority; and

(b) The District Administrative Costs, the Discretionary Fund, the O&M
Reserve Fund, and the Capital Repair and Replacement Reserve Fund; and

(©) The O&M Shortfall, if any; and

(d)  An estimate of the Actual Operations and Maintenance Costs for the
Budget Year in accordance with generally accepted accounting principles; and
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(e) An estimate of operations and maintenance costs of the Infrastructure and
Amenities for the Budget Year in accordance with generally accepted accounting
principles; and

® An estimate of Actual Capital Costs for the Budget Year in accordance
with generally accepted accounting principles; and

(g) A proposed Construction Schedule for Public Improvements for the
Budget Year, considering the funding expected to be available and the pace and location
of development in the Districts.

52  O&M Shortfall. The Districts acknowledge that in any Fiscal Year revenues
received from the Required O&M Mill Levy may be insufficient to fund Actual Operations and
Maintenance Costs for that Fiscal Year. In such event, the Final Budget shall reflect a transfer of
revenues from the Amenity Account and the Infrastructure Account, if any, into the O&M
Account as necessary to fund any anticipated O&M Shortfall. The Amenity Account shall fund
20% of the anticipated O&M Shortfall and the Infrastructure Account shall fund 80% of the
anticipated O&M Shortfall; provided, however, that transfer of any dollars from the
Infrastructure Account to the O&M Account for any O&M Shortfall shall be subordinate to any
Debt issued by District No. 2, other than Developer Revenue Obligations payable from the
Infrastructure Account (unless such Developer Revenue Obligation is for the repayment of
Developer Advances provided through third party financing). Notwithstanding anything
provided in this Section 5.2, the Authority shall transfer revenues from the Amenity Account and
the Infrastructure Account to fund any O&M Shortfall only after the Authority has performed the
following:

(a) Increased the Required O&M Mill Levy to the District No. 1 Mill Levy
Cap (less the 1998 Debt Levy) and the District No. 2 Mill Levy Cap (less the 1998 Debt
Levy); and

(b) Made appropriate and reasonable efforts to reduce the Actual Operations
and Maintenance Costs for the Fiscal Year in which an O&M Shortfall is anticipated,
including but not limited to reducing Capital Repair and Replacement Costs and reducing
operating expenditures; and

(c) Committed to expending all dollars on deposit in the O&M Reserve Fund.

5.3 2012 Budget. The proposed 2012 Budget for District No. 1, District No. 2 and
the Authority is attached hereto as Exhibit C.

5.4  Budget Review and Approval. On or before October 31 of each year,
commencing on October 31, 2011, District No. 1 and District No. 2 shall either: (a) consent to
the preliminary budget documents; or (b) propose in writing to the Authority additions to and/or
deletions from the preliminary budget documents.

(a) District No. 1 and District No. 2 may propose additions to and/or deletions
from only those portions of the preliminary budget documents related to the District
Administrative Costs.
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(b) The Final Budget of the Authority shall be discussed and reviewed at a
public hearing as required by Title 29, C.R.S., and at one additional public meeting prior
to adoption and shall require approval of a majority of the Authority Board, at least one
District No. 1 Member and one District No. 2 Member for approval.

©) The Authority shall notify District No. 1 and District No. 2 no later than
December 1st of each year of the Final Budget and the Required O&M Mill Levy.

(d District No. 1 and District No. 2 shall adopt final budgets and certify mill
levies as necessary to effectuate the Authority’s Final Budget on or before December 10.

5.5 Failure to Agree and Default Budget. In the event a majority of the Authority
Board does not approve a Final Budget by December 1st of any year, as required herein, the
Default Budget shall be the Final Budget, and District No. 1 and District No. 2 shall be required
to adopt the Default Budget and set mill levies on or before December 10.

5.6 Capital Repair and Replacement Costs.

(a) The Preliminary Budget and Final Budget shall include amounts to be
deposited into the Capital Repair and Replacement Reserve Fund. Dollars shall be
deposited into the Capital Repair and Replacement Reserve Fund as set forth in the
Default Budget. Capital Repair and Replacement Costs, including amounts to be
deposited into the Capital Repair and Replacement Reserve Fund, for additional
Amenities and Infrastructure constructed after the Effective Date shall be determined by
the Authority prior to the approval of construction of such Amenity or Infrastructure, as
more particularly set forth in Sections 6.1 and 7.1.

(b) The Preliminary Budget and Final Budget shall also include amounts to be
expended from the Capital Repair and Replacement Reserve Fund. In the event a
majority of the Authority Board do not agree on the amount to be expended from the
Capital Repair and Replacement Reserve Fund in any Fiscal Year, the District No. 1
Members shall obtain and provide to the District No. 2 Members a recommendation from
a third party expert that the repair and replacement proposed by the District No. 1
Members is required at the time the repair and replacement is proposed and that delaying
the repair and replacement would cause material and significant damage to the Public
Improvement(s) or that delaying the repair and replacement would prevent the Authority
in the future from being able to maintain the applicable Public Improvement(s) to its
original scope and specification at a reasonable cost or that delaying the repair and
replacement would materially impact the public health and safety of the residents. The
District No. 2 Members shall also have the right to obtain their own recommendation
from a third party expert regarding whether the proposed repair and replacement is
timely. In the event the two experts disagree, the two experts shall jointly select a third
expert and the decision and recommendation from such third expert shall be final and
binding.

(© Funds shall continue to accumulate in the Capital Repair and Replacement
Reserve Fund solely for Capital Repair and Replacement Costs. Funds shall be spent
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each year by the District No. 1 Members pursuant to the specific expenditure set forth in
the Final Budget.

5.7  Budget Amendment Process. The Districts acknowledge that during any given
year amendments may be required to the Final Budget in order to provide for the payment of
expenses not anticipated at the time of adoption of the Final Budget (including the construction
of any of the Public Improvements which would then require operation and maintenance by the
Authority and any unforeseen repair and replacement to the Public Improvements). In the event
a budget amendment is required, the Authority shall provide written notice to both Districts. The
Authority and the Districts, as applicable, shall approve a budget amendment in accordance with
the procedures set forth above and the Colorado Local Government Budget Law.

ARTICLE 6. CONSTRUCTION OF AMENITIES

6.1 Approval of Construction of Amenity. Except as set forth in Section 6.6 below, a
majority vote of the Authority Board is required to construct any Amenity and shall be discussed
at a minimum of two public meetings prior to approval. All approved Amenities shall be
publicly bid as required by the Act and finally approved at a public meeting. Once approved by
the Authority Board and as set forth in the Final Budget (or any budget amendment), the two
District No. 1 Members on the Authority will, on behalf of the Authority, be authorized to
contract for and supervise the Construction of Amenities as set forth below. Prior to approval of
an Amenity, the Authority shall also determine the operations and maintenance and repair and
replacement costs associated with such Amenity for purposes of the impact on the operations and
maintenance budget in the current and future years, which costs shall be added to the Default
Budget. Any Amenity determined by the Authority to have a substantial long term impact on the
operations and maintenance budget shall require at least two votes from the District No. 1
Members and one vote of a District No. 2 Member.

6.2  Authority to Construct and Acquire Amenities. Upon approval of the
construction of an Amenity pursuant to Section 6.1, the District No. 1 Members on the Authority
will, on behalf of the Authority, be authorized to contract for and supervise the Construction and
acquisition of Amenities for each Budget Year in such manner as the District No. 1 Members
shall reasonably determine to be in the best interests of the Authority and the Districts. The
District No. 1 Members shall schedule and phase the Amenities approved for Construction. The
District No. 1 Members shall obtain all necessary governmental approvals, and exercise
reasonable efforts to comply and cause its designated contractors to comply with Colorado and
other applicable rules, laws, regulations and orders. The District No. 1 Members shall cause
Construction of the Amenities to be commenced on a timely basis, subject to receipt of all
necessary governmental approvals and the terms of this AEA. The District No. 1 Members shall
deliver to the Districts copies of any and all Construction contracts and related documents
concerning the Amenities upon request. The District No. 1 Members shall diligently and
continuously prosecute to completion the Construction of the Amenities. The Districts shall not
direct any Construction activities. The District No. 1 Members shall comply with all applicable
statutory requirements governing governmental contracts, including, but not limited to, the
public bidding laws. The District No. 1 Members shall have the authority to approve change
orders up to the greater of $10,000 or ten percent (10%) per change order of the original contract
amount outside of a public Authority Board meeting as necessary to diligently pursue the

{00155858.DOC v:12 } 31



Construction activities; provided, however, that any such change order shall be ratified at the
next public Authority Board meeting. In case of emergencies, the District No. 1 Members may
approve contracts which shall be ratified at the next Authority Board meeting, so long as it
facilitates construction of Amenities approved by the Authority and reflected within the Final
Budget.

6.3 County Requirements.

(a) The District No. 1 Members shall submit an application to the County
prior to construction of any Amenities in accordance with County rules and regulations
and planning process.

(b) The District No. 1 Members shall enter into improvement agreements and
provide proof of sufficient funds to complete the subject improvements or collateral, if
and when required by the County.

6.4  Completion of Construction of Amenities. The District No. 1 Members shall
approve final payment and issue a final certificate of payment only when the District No. 1
Members believe in good faith, and pursuant to generally accepted standards of engineering and
Construction review, that Construction has been accomplished in compliance with the conditions
and terms of the applicable Construction contract.

6.5 Amenities Censtruction Claims. The District No. 1 Members shall, to the extent
it is practical and cost effective, as reasonably determined by the District No. 1 Members after
notice to the Districts, assert against any contractor constructing Amenities any claim that the
Authority may have against the contractor under any Construction contract and/or guarantee
and/or warranty. The District No. 1 Members shall have the discretion to resolve any claims that
arise or are asserted. In any event, the District No. 1 Members will give written notice to the
Districts of each and every material breach of Construction contracts, guarantees or warranties.
Prior to commencing litigation on any construction claim, the Authority Board shall discuss the
action at a minimum of one public meeting and such action shall require the majority vote of the
entire Authority Board.

6.6  Initial Amenity Fund. During the Compliance Period, District No. 2 shall transfer
$400,000 from its general fund into the Initial Amenity Fund. The District No. 1 Members shall
be authorized to utilize the funds in the Initial Amenity Fund in their discretion solely for the
purpose of paying Actual Capital Costs related to the Amenities without the approval of the
District No. 2 Members; provided, however, the District No. 1 Members shall solicit input from
the residents of the Districts and District No. 2 of the Amenity to be provided, shall discuss the
proposed Amenity at a minimum of two public meetings, and shall, with the input of the District
No. 2 Members, consider and determine the overall impact of the proposed Amenity on the
Actual Operations and Maintenance Costs and Capital Repair and Replacement Costs.
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ARTICLE 7. CONSTRUCTION OF INFRASTRUCTURE

7.1 Authority to Construct and Acquire Infrastructure. On behalf of the Authority,
the District No. 2 Members shall construct and acquire all Infrastructure subject to the limitations
set forth in Section 7.2 below. Any construction contracts shall be discussed at a minimum of
two public Authority Board meetings prior to approval. All approved Infrastructure shall be
publicly bid as required by the Act and finally approved at a public meeting. Once approved by
the District No. 2 Members and as set forth in the Final Budget (or any budget amendment) the
District No. 2 Members will, on behalf of the Authority, contract for and supervise the
Construction and acquisition of Infrastructure for each Budget Year in such manner as the
District No. 2 Members shall reasonably determine to be in the best interests of the Authority
and the Districts. Prior to the approval of construction of Infrastructure, the Authority shall also
determine the operations and maintenance and repair and replacement costs associated with such
Infrastructure for purposes of the impact on the operations and maintenance budget in the current
and future years, which shall include $200 per year (subject to a CPI Adjustment each year) per
additional lot developed for repair and replacement costs related to the Roads (which $200 may
be adjusted by the majority vote of the Authority Board), and which costs shall be added to the
Default Budget. The District No. 2 Members shall schedule, phase, and configure the
Infrastructure to adequately and economically provide for the needs of the Districts’ residents
and property owners, and as development demands require. The District No. 2 Members shall
obtain all necessary governmental approvals, and exercise reasonable efforts to comply and
cause its designated contractors to comply with Colorado and other applicable rules, laws,
regulations and orders. The District No. 2 Members shall cause Construction of the
Infrastructure to be commenced on a timely basis, subject to receipt of all necessary
governmental approvals and the terms of this AEA. The District No. 2 Members shall deliver to
the Districts copies of any and all Construction contracts and related documents concerning the
Infrastructure upon request. The District No. 2 Members shall diligently and continuously
prosecute to completion the Construction of the Infrastructure. The Districts shall not direct any
Construction activities. The District No. 2 Members shall comply with all applicable statutory
requirements governing governmental contracts, including, but not limited to, the public bidding
laws. The District No. 2 Members shall have the authority to approve change orders up to the
greater of $10,000 or ten percent (10%) per change order of the original contract amount outside
of a public Authority Board meeting as necessary to diligently pursue the Construction activities;
provided, however, that any such change order shall be ratified at the next public Authority
Board meeting. In case of emergencies, the District No. 2 Members may approve contracts
which shall be ratified at the next Authority Board meeting, so long as its facilitates construction
of Infrastructure within the Final Budget.

7.2 Criteria for Construction of Infrastructure.

(a) All Infrastructure needed to complete Filing No. 1 and property within the
Development outside of Filing No. 1 will be constructed on a phased basis as provided
herein and as authorized in the Service Plan.

(b) The District No. 2 Members may authorize the completion of construction
of all Infrastructure necessary to serve the following Lots within Filing No. 1: Lots 153
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" through 158, inclusive, and Lots 168 through 175, inclusive. The Districts acknowledge

that as of the Effective Date hereof, the above described lots are partially completed.

(©) The District No. 2 Members may authorize the completion of construction
of all Infrastructure necessary to serve the following Lots within Filing No. 1: Lots 1
through 36, inclusive, and Lots 68 and 69; so long as the Developer has entered into a
contract to sell the above described Lots to a builder who is independent of the
Developer.

(d) So long as the number of Finished and Unsold Lots is thirty (30) lots or
less and so long as the average of lot sales for the previous three years is ten (10) lots or
less, the District No. 2 Members may authorize the completion of construction of all
Infrastructure necessary to serve an additional thirty (30) lots.

(e) So long as the number of Finished and Unsold Lots is forty (40) lots or
less and so long as the average of lot sales for the previous three years is greater than ten
(10) lots but twenty (20) lots or less, the District No. 2 Members may authorize the
completion of construction of all Infrastructure necessary to serve an additional forty (40)
lots.

® So long as the number of Finished and Unsold Lots is fifty (50) lots or less
and so long as the average of lot sales for the previous three years is greater than twenty
(20) lots, the District No. 2 Members may authorize the completion of construction of all
Infrastructure necessary to serve an additional fifty (50) lots.

(2) The criteria for Construction of Infrastructure within this Section 7.2 may
be revised upon the majority vote of the Authority.

7.3 County Requirements.

(a) The District No. 2 Members and/or the Developer shall submit an
application to the County prior to construction of any Infrastructure in accordance with
County rules and regulations and planning process.

(b) The District No. 2 Members shall enter into improvement agreements and
provide proof of sufficient funds to complete the subject improvements or collateral, if
and when required by the County.

(©) The District No. 2 Members and/or the Developer shall advise the
Authority Board of all land use and improvement applications at two public meetings
prior to filing any application with the County and shall provide information on the
proposed fillings to the Authority for posting and distribution to the community.

(d) The Developer and the Districts shall enter into the Inclusion and
Exclusion Agreement within the Compliance Period which shall, among other things,
obligate the Developer to the provisions of this Section and whereby the Developer shall
agree that no certificate of occupancy shall be applied for or issued for lots until all roads,
water and utility services have been constructed as required to service such lots.
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7.4  Completion of Construction of Infrastructure. The District No. 2 Members shall
approve final payment and issue a final certificate of payment only when the District No. 2
Members believe in good faith, and pursuant to generally accepted standards of engineering and
Construction review, that Construction has been accomplished in compliance with the conditions
and terms of the applicable Construction contract.

7.5 Infrastructure Construction Claims. The District No. 2 Members shall, to the
extent it is practical and cost effective, as reasonably determined by the District No. 2 Members
after notice to the Districts, assert against any contractor constructing Infrastructure any claim
that the Authority may have against the contractor under any Construction contract and/or
guarantee and/or warranty. The District No. 2 Members shall have the discretion to resolve any
claims that arise or are asserted. In any event, the District No. 2 Members will give written
notice to the Districts of each and every material breach of Construction contracts, guarantees or
warranties. Prior to commencing litigation on any construction claim, the Authority Board shall
discuss the action at a minimum of one public meeting and such action shall require the majority
vote of the entire Authority Board.

7.6 Amounts on Deposit in Infrastructure Account.

@ The Districts acknowledge that zoning has been approved for 186 lots
within Filing No. 1 and that Developer is assuming that it will obtain approval for an
additional 614 lots on property outside of Filing No. 1 within the Development.

(b) Funds shall accumulate in the Infrastructure Account in an amount
sufficient to cover the Actual Capital Costs to complete the Construction of Infrastructure
necessary to serve all lots within the Development (as set forth on the final plats
approved by the County).

() Funds shall continue to accumulate and remain in the Infrastructure
Account so long as the Actual Capital Costs for completion of the construction of the
Infrastructure necessary to serve all lots within the Development exceed the amounts on
deposit in the Infrastructure Account.

(d At such time as the Actual Capital Costs for completion of the
construction of the Infrastructure necessary to serve all lots within the Development is
less than the amounts on deposit in the Infrastructure Account, the following shall occur:

(I)  Any excess funds shall be used to retire any outstanding debt or
other obligations of District No. 2.

2) If District No. 2 does not have any outstanding debt or other
obligations, then any excess funds shall be deposited into the Amenity Account.

3) In the event the Authority Board unanimously determines that no
additional funds are needed in the Amenity Account pursuant to Section 7.6(d)(2)
above, the excess funds shall remain in the Infrastructure Account and District
No. 2 shall reduce its mill levy accordingly in the following year.
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4) Notwithstanding the above, upon approval of the District No. 1 and
District No. 2 Boards in any year, funds may be transferred from the
Infrastructure Account and deposited into the Amenity Account.

(e) Notwithstanding any other provisions of this Section 7.6, the Districts
agree that funds may be transferred to the O&M Account to fund O&M Shortfalls
pursuant to Section 5.2 above.

ARTICLE 8. OWNERSHIP AND DEDICATION OF PUBLIC IMPROVEMENTS;
OPERATIONS AND MAINTENANCE SERVICES

8.1 Ownmership of Public Improvements. The Authority shall own, operate and
maintain all Public Improvements unless and until any of such Public Improvements are
dedicated to the County or another appropriate governmental entity for perpetual ownership and
maintenance. District No. 1 and District No. 2 hereby transfer and assign to the Authority all
interests in real estate contracts, and District No. 1 and District No. 2 agree to execute all deeds
and other documents necessary to evidence this transfer and conveyance.

8.2 Transfer of Public Improvements. Except as may be required by law, the County,
or the Central Weld County Water District, or under the Service Plan, the Authority shall not
transfer any Amenities to another entity without the express written consent of the District No. 1
and District No. 2 Boards.

8.3  Operations and Maintenance Services. Within the constraints of the Final Budget
and appropriations for such purpose, the District No. 1 Members shall, on behalf of the
Authority, supervise and cause to be performed all Operation and Maintenance Services for all
Public Improvements owned by the Authority regardless of location, including, but not limited
to, the following:

(a) Draft proposals, bidding (if required by law of a special district), contract
and administration and supervision of service providers;

(b) Supervise and ensure contract compliance by all service contractors,
including the establishment and maintenance of preventive maintenance programs;

(c) Procure all inventory, parts, tools, equipment and other supplies necessary
to perform the services required;

(d) Provide operators, which operators shall perform duties including but not
limited to the following:

(1) Operations and maintenance of Public Improvements, including
weed and animal control;

2) Cooperation with state, county and federal authorities in providing
such tests as are necessary to maintain compliance with appropriate governmental
- standards;

{00155858.DOC v:12 } 36



3) Permitting and supervision of the connection of lines to private
developments;

4) Coordinate construction with various utility companies to ensure
minimum interference with Public Improvements;

%) Perform routine maintenance and repairs necessary to continue the
efficient operation of Public Improvements;

6) Provide for the services of subcontractors necessary to maintain
and continue the efficient operation of Public Improvements; and

@ Provide for emergency preparedness, consisting of a centralized
telephone number maintained to provide adequate response to emergencies.

8.4  Authority Manager. The Authority shall hire an Authority Manager to assist in
the implementation of the Operations and Maintenance Services.

(@) The costs associated with the Operations and Maintenance Services shall
be determined during the budget process set herein.

(b) The Authority shall make available copies of all service contracts to
District No. 1 and District No. 2.

ARTICLE 9. SPECIAL PROVISIONS

9.1  Rights of the Authority. Subject to the limitations of this AEA, the Districts grant
the Authority the right to construct, own, use, connect, disconnect, modify, renew, extend,
enlarge, replace, convey, abandon or otherwise dispose of any and all of the real property, Public
Improvements or appurtenances thereto, and any and all other interests in real or personal
property or otherwise, within the control of the Districts to enable the Authority to provide the
Public Improvements and Operations and Maintenance Services. The Districts grant the
Authority the right to occupy any place, public or private, which the Districts might occupy for
the purpose of fulfilling the obligations of the Authority herein. To implement the foregoing, the
Districts agree to exercise such authority, to do such acts, and to grant such easements as may
reasonably be requested by the Authority; provided that, any legal, engineering, technical or
other services required, or costs incurred, for the performance of this obligation shall be
performed by a Person in the employment of or under contract with, and paid by, the Authority.

9.2 Right to Provide Public Improvements and Services. The Districts agree that they
shall not: (i) provide Public Improvements of any kind to their residents and property owners,
except for financing or construction and dedication of the Public Improvements; or (ii) provide
Operations and Maintenance Services to its residents and property owners. Except as may be
required by law or retain the tax exempt status of any Debt, the Authority shall not permit any
connection to or use of Public Improvements by any extra-territorial service users without the
Districts” written consent unless this AEA has been terminated in accordance with the provisions
hereof. The Authority shall be authorized to permit the use of Amenities to persons outside of
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the boundaries of the Districts; provided, however, where practical, the Authority shall establish
differential fees for use of the Amenities for persons outside of the Districts.

9.3  Administrative Independence. Each District shall perform its own administrative
functions. The Final Budget approved by the Authority and each Districts’ budget shall establish
the District Administrative Costs for the Budget Year. Any unexpended funds from the District
Administrative Costs may carry over each year for use by that District.

9.4  Consolidation and Dissolution of Districts. The Districts will initiate
consolidation proceedings contemporaneously with the repayment of District No. 2°s Debt. The
Authority will also terminate at the time of consolidation, and all assets of the Authority will be
transferred to the consolidated district. In the event the Districts do not consolidate, District No.
2 will initiate dissolution proceedings upon the written request of the County. Except as
described herein, the Districts shall not file a request with any court to consolidate with any other
Title 32 districts without the prior written consent of the County.

ARTICLE 10. INCLUSION AND EXCLUSION AGREEMENT

10.1  Phased Development. The Districts acknowledge that the Development will be
developed in phases in order to ensure that the Public Improvements are financed and completed
in coordination with the various phases of the Development and not sooner. This phased
development and financing approach will ensure that property owners within the Districts are not
taxed unnecessarily for improvements before they are needed and will reduce the costs of
financing generally.

10.2  Inclusion and Exclusion Agreement. The Districts agree to enter into the
Inclusion and Exclusion Agreement with the Developer and the Authority substantially in the
form of Exhibit F within the Compliance Period which shall, among other things, obligate the
Developer to petition for exclusion of property from District No. 2 and inclusion into District
No. 1 upon each development phase prior to the issuance of a certificate of occupancy for a
single family residence within such phase. The obligations of the Districts, the Authority and the
Developer will be more fully set forth in the Inclusion and Exclusion Agreement.

10.3  Failure of District No. 2 to Exclude Property. In the event District No. 2
determines at or after the public hearing on the exclusion not to exclude the parcel that was the
subject of such public hearing and petition, District No. 2 shall not be permitted to incur any
additional Debt, including any Subsequent Pledge Agreements or issuing bonds to third parties
unless and until District No. 2 approves such exclusion.

104  Failure of District No. 1 to Include Property. In the event District No. 1 fails or
refuses to include any portion of the Property upon petition by the Developer, and until such time
as District No. 1 includes such property, District No. 1 shall be required to impose the Additional
O&M Mill Levy (but not in excess of the District No. 1 Mill Levy Cap) on the property within
its boundaries to allow the Authority to recoup revenues that would otherwise have been
generated from the un-included property; provided, however, District No. 2 shall not increase its
Required O&M Mill Levy.
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10.5 Indebtedness . Upon exclusion of any portion of the property, the property shall
continue to be subject to any property taxes or mill levies assessed for outstanding obligations of
District No. 2 incurred prior to District No. 2 granting the exclusion of any portion of the
Property, as provided in Section 32-1-503, C.R.S. However, such excluded property shall not be
subject to any taxes or levies associated with any obligations incurred by District No. 2 after
exclusion of the Property.

10.6 Limitations on Inclusions and Exclusions. After the exclusion of the 82 lots set
forth in Section I.A. of the Service Plan, the Districts acknowledge that the Districts shall not
approve more than ten (10) exclusions and inclusions without the Districts processing a Service
Plan amendment pursuant to the requirements of the Service Plan.

ARTICLE 11. REPRESENTATIONS AND WARRANTIES

11.1  General Representations. In additional to the other representations, warranties
and covenants made by the Districts herein, the Districts make the following representations,
warranties and covenants to each other:

(a) Each District has the full right, power and authority to enter into, perform
and observe this AEA.

(b)  Neither the execution of this AEA, the consummation of the transactions
contemplated hereunder, nor the compliance with the terms and conditions of this AEA
by either District will conflict with or result in a breach of any terms, conditions, or
provisions of, or constitute a default under any agreement, instrument, indenture,
Jjudgment, order, or decree to which either District is a party or by which either District is
bound. ‘

(c) This AEA is the valid and binding obligation of each of the Districts and is
enforceable in accordance with its terms.

(d) The Districts shall keep and perform all of the covenants and agreements

contained herein and shall take no action which could have the effect of rendering this
AEA unenforceable in any manner.
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ARTICLE 12. DEFAULTS, REMEDIES, AND ENFORCEMENT; TERMINATION

12.1 Events of Default. The occurrence of any one or more of the following events,
and/or the existence of any one or more of the following conditions shall constitute an Event of
Default under this AEA:

(a) The failure of any District to make any payment when the same shall
become due and payable as provided herein and cure such failure within ten (10) business
days of receipt of notice from the other District or the Authority of such failure;

(b) The failure to perform or observe any other covenants, agreements, or
conditions in this AEA on the part of any District and to cure such failure within thirty
(30) days of receipt of notice from the other District or the Authority of such failure
unless such default cannot be cured within such thirty (30) day period, in which event the
defaulting party shall have an extended period of time to complete the cure, provided that
action to cure such default is commenced within said thirty (30) day period and the
defaulting party is diligently pursuing the cure to completion.

12.2 Remedies on Occurrence of Events of Default. Upon the occurrence of an Event
of Default, the Districts and the Authority shall have the following rights and remedies:

(a) The non-defaulting District(s) or the Authority may ask a court of
competent jurisdiction to enter a writ of mandamus to compel the Board of the defaulting
District to perform its duties under this AEA, and/or to issue temporary and/or permanent
restraining orders, or orders of specific performance, to compel the defaulting District to
perform in accordance with this AEA.

(b) The non-defaulting District(s) or the Authority, or both, may protect and
enforce its rights under this AEA by such suits, actions, or special proceedings as they
shall deem appropriate, including, without limitation, any proceedings for the specific
performance of any covenant or agreement contained herein, for the enforcement of any
other appropriate legal or equitable remedy, or for the recovery of damages, including
attorneys’ fees and all other costs and expenses incurred in enforcing this AEA.

(© To foreclose any and all liens in the manner specified by law.
12.3  General.

(a) Delay or Omission No Waiver. No delay or omission of any district to
exercise any right or power accruing upon any Event of Default shall exhaust or impair any such
right or power or be construed as a waiver of any such Event of Default.

(b)  No Waiver of One Default to Affect Another: All Remedies Cumulative.
No waiver of any Event of Default by any District or the Authority shall extend to or affect any
subsequent or other Event of Default. All rights and remedies of the Districts and Authority
provided herein may be exercised with or without notice, shall be cumulative, may be exercised
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separately, concurrently, or repeatedly, and the exercise of any such right or remedy shall not
affect or impair the exercise of any other right or remedy.

ARTICLE 13. INSURANCE

13.1  Authority Insurance. The Authority shall, to the extent the same are reasonably
and commercially available and funds are available therefore, maintain the following insurance
coverages with companies and in amounts acceptable to the Board:

(a) General liability coverage protecting the Authority and its officers,
directors, and employees against any loss, liability, or expense whatsoever from personal
injury, death, property damage, or otherwise, arising from or in any way connected with
management, administration, or operations.

(b) Directors and officers liability coverage (errors and omissions) protecting
the Authority and its directors and officers against any loss, liability, or expense
whatsoever arising from the actions and/or inactions of the Authority and its directors and
officers in the performance of their duties.

(©) Operations coverage designed to insure against injury to third parties or
the property of third parties.

@ The Authority shall maintain property coverage on all Public
Improvements in an amount not less than the insurance value of the Public Improvements
and shall provide for recovery on a replacement cost basis.

(e) The Authority shall require its contractors to maintain adequate liability
insurance, including, but not limited to, general commercial liability insurance, workers’
compensation insurance, employer’s liability insurance, automobile liability insurance,
and builder’s risk insurance.

13.2 District Insurance. The Districts shall, to the extent the same are reasonably and
commercially available and funds are available therefore, maintain the following insurance
coverages with companies and in amounts acceptable to each District’s respective Board:

(a) General liability coverage protecting the Districts and their officers,
directors, and employees against loss, liability, or expense whatsoever from personal
injury, death, property damage, or otherwise, arising from or in any way connected with
management, administration, or operations.

(b) Directors and officers liability coverage (errors and omissions) protecting
the Districts and their directors and officers against any loss, liability, or expense
whatsoever arising from the actions and/or inactions of the Districts and their directors
and officers in the performance of their duties.

13.3  Workers’ Compensation. The Districts and the Authority shall make provisions
for workers’ compensation insurance, social security employment insurance, and unemployment
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compensation for its employees, if any, as required by any law of the State of Colorado or the
federal government.

13.4  Certificates. Upon written request, each District and the Authority shall furnish to
the other certificates of insurance showing compliance with the foregoing requirements. Said
certificates shall state that the policy or policies evidenced thereby will not be canceled or altered
without at least thirty (30) days prior written notice to each District and the Authority.

ARTICLE 14. EMPLOYMENT OF ILLEGAL ALIENS

14.1 Certification and Ratification of Addendum with Regard to Employment of Illegal
Aliens. By its execution hereof, the Districts and the Authority confirm and ratify all of the
certificates, statements, representations and warranties set forth in the Addendum attached hereto
and made a part hereof by this reference.

ARTICLE 15. MISCELLANEOUS

15.1 Relationship of Parties. This Agreement does not and shall not be construed as
creating a relationship of joint venturers, partners, or employer-employee between the Districts.

15.2 Third Party Beneficiaries. The Districts agree that the Developer is a third party
beneficiary to this AEA and the Developer agrees to and acknowledges such as evidenced by
signature below. Other than the Developer, it is intended that there be no third party
beneficiaries of this AEA, including, without limitation, the owners of any bonds, notes,
contracts, or other obligations incurred or executed by either District or the Authority. Nothing
contained herein, expressed or implied, is intended to give any person other than the Districts
and the Authority any claim, remedy, or right under or pursuant hereto, and any agreement,
condition, covenant, or term contained herein required to be observed or performed by or on
behalf of any party hereto shall be for the sole and exclusive benefit of the other parties.

15.3 Assignment; Delegation. Except as set forth herein or as contemplated in the
Service Plan, neither this AEA, nor any of either Districts’ rights, obligations, duties or authority
hereunder may be assigned or delegated in whole or in part by either District without the prior
written consent of the other District, which consent shall not be unreasonably withheld. Any
attempted assignment or delegation in violation of the foregoing shall be deemed void. Consent
to one assignment or delegation shall not be deemed to be consent to any subsequent assignment
or delegation, nor the waiver of any right to consent to such subsequent assignment or
delegation.

15.4 Modification. This Agreement may be modified or amended only by the written
agreement of the Districts and the Developer and shall require an amendment to the Service Plan
unless the modification is an Administrative Amendment permitted pursuant to Section 1.3(e).

15.5 Govemning Law. This AEA shall be construed and interpreted in accordance with
the laws of the State of Colorado. Venue for all actions shall be exclusive in Weld County,
Colorado.
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15.6 Headings for Convenience Only. The headings, captions, and titles contained
herein are intended for convenience of reference only.

15.7 Enforceability. If any provision hereof is declared void or unenforceable by a
court of competent jurisdiction, the District involved in such violation or the Authority, if
appropriate, shall, to the extent possible, perform such tasks as may be necessary to cure such
violation, including, but not limited to, obtaining any necessary voter approvals.

15.8 Time is of the Essence. Time is of the essence hereof.

15.9 Notices. Unless otherwise provided below, 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 facsimile transmission, or by
depositing same in the United State Mail, postage prepaid, addressed as follows:

District: Beebe Draw Farms Metropolitan District No. 1
141 Union Boulevard, Suite 150
Lakewood, CO 80228
Phone: 303-987-0835
Fax: 303-987-2032
Attn: Lisa Johnson

With a copy to: Then current legal counsel

To District No. 2 Beebe Draw Farms Metropolitan District No. 2
141 Union Boulevard, Suite 150
Lakewood, CO 80228
Phone: 303-987-0835
Fax: 303-987-2032
Attn: Lisa Johnson

With a copy to: Then current legal counsel

To the Authority: Beebe Draw Farms Authority
141 Union Boulevard, Suite 150
Lakewood, CO 80228
Phone: 303-987-0835
Fax: 303-987-2032
Attn: Lisa Johnson

With a copy to: Then current legal counsel

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, upon electronic confirmation of facsimile transmission,
or three (3) business days after deposit in the United States mail. By giving the other party
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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.

15.10 District Records. The Districts shall have the right to access and review each
other’s records and accounts and the records and accounts of the Authority, during the Districts’
and the Authority’s regular office hours, for purposes of determining compliance with the
Districts and the Authority with the terms of this AEA.

15.11 Further Assurances. The District each covenant that they will do, execute,
acknowledge, and deliver or cause to be done, executed, acknowledged, and delivered, such acts,
instruments, and documents as may reasonably be required for the performance of their
obligations hereunder.

15.12 Severability of Provision. Any provision of this AEA which is prohibited,
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition, unenforceability or non-authorization without invalidating the
remaining provisions hereof or affecting the validity, enforceability or legality of such provision
in any other jurisdiction.

15.13 Cooperation Between the Districts. Subject to the terms of the Service Plan, the
Districts will cooperate with one another and any other District organized within the
Development to finance the Actual Operations and Maintenance Costs and Actual Capital Costs.
The Districts may, from time to time, enter into intergovernmental agreements similar to this
AEA with other districts organized within the Development. The Districts acknowledge that the
boundaries of the Districts may change in the future and that each District shall support the
exclusion inclusion of the subject property from and into the respective District.

15.14 Authority Not a Public Utility. The Districts agree that the Authority is not and
shall not be considered or deemed in the future a service company, or a public utility as defined
in Section 40-1-103(1)(a), C.R.S., or as such terms are defined in any constitutional provision,
statute, or law of the State of Colorado. The Districts further agree that in the event that the
Authority is ever determined by a third party to be a public utility in Section 40-1-103(1)(a),
C.R.S., the Authority shall be exempt from any regulation by the Public Utilities Commission or
any other special commission, pursuant to the Colorado Constitution, Article XXV, and Article
V Section 35, and Sections 32-1-1001(1)(j) and (k), C.R.S. The Districts agree not to undertake
any effort to request supervision, control, or regulation of this AEA, of any of the Districts, or of
the property of any District, by the Public Utilities Commission of the State of Colorado, or any
other regulatory authority claiming jurisdiction of the subject.

15.15 Entire Agreement. This AEA and all exhibits attached hereto set forth the entire
understanding and agreement of the Districts and supersede and replace all prior agreements,
memoranda, arrangements and understandings relating to the subject matter hereof, including but
not limited the Intergovernmental Agreement dated August 8, 2001 and the Amended and
Restated Intergovernmental Agreement dated November 3, 2008.

15.16 Nonliability of Directors, Members, and Employees. No Member or director of
the District Boards, official, employee, agent or attorney or consultant of the Districts or the
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Authority shall be personally liable in the event of default, or breach of this AEA or for any
amount that may become due under the terms of this AEA.

- IN WITNESS WHEREOF, the Districts have executed this AEA as of the day and year

first above written.
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BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 1

By:

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2

By:
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ACKNOWLEDGMENT AND ACCEPTANCE

By execution below, REI Limited Liability Company hereby acknowledges and accepts
that it is a third-party beneficiary of this Beebe Draw Farms Authority Establishment Agreement
as provided in Section 15.2.

REI LIMITED LIABILITY COMPANY

By:

Its:
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DISTRICT NO. 1 LEGAL DESCRIPTION



Beebe Draw Farms Metropolitan District No. 1
Legal Description:

Lots 37 through 127 and Lots 139 through 151, Corrected First Filing Plat of Beebe
Draw Farms and Equestrian Center, Weld County, Colorado;

AND ALSO;

Section 16, Township 3 North, Range 65 West of the 6th P.M., said County;
AND ALSO;

Parcel 1 - School Site

Legal Description of a parcel of land being a portion of the Northwest Quarter of
Section 4 and the Northeast Quarter of Section 5, Township 3 North, Range 65 West of
the 6th P.M., Weld County, Colorado, being more particularly described as follows:

Beginning at the Northwest corner of said Section 4 and considering the North line of
the Northwest Quarter of said Section 4 as bearing North 89°45'43" East and with all
bearings contained herein relative thereto; thence along said North line North
89°45'43" East 844.05 feet; thence departing said North line South 00°19'37" West 30.00
feet to the TRUE POINT OF BEGINNING; thence South 00°19'37" West 674.51 feet to the
beginning of a tangent curve concave to the Northwest having a central angle of
10°04'02" and a radius of 435.00 feet; thence Southwesterly along the arc of said
curve 76.43 feet to the end of said curve, a radial line passing through said end of
curve bears South 79°36'20" East; thence departing said curve South 89°45'34" West
2157.24 feet to a point on the East line of the Northwest Quarter of the Northeast
Quarter of said Section 5; thence along said East line North 00°38'58" West 748.22 feet;
thence departing said East line North 89°39'41" East 1332.98 feet; thence North
89°45'43" East 843.75 feet to the TRUE POINT OF BEGINNING.

AND ALSO;
Parcel 2 - Fire Station Site

Legal Description of a parcel of land being a portion of the Northwest Quarter of

. Section 4, Township 3 North, Range 65 West of the 6t P.M., Weld County, Colorado,

being more particularly described as follows:

Beginning at the Northwest corner of said Section 4 and considering the North line of
the Northwest Quarter of said Section 4 as bearing North 89°45'43" East and with all
bearings contained herein relative thereto; thence along said North line North
89°45'43" East 924.06 feet; thence departing said North line South 00°19'37" West 30.00
feet to the TRUE POINT OF BEGINNING; thence North 89°45'43" East 400.02 feet;
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thence South 00°19'37" West 404.39 feet; thence North 89°40'23" West 400.00 feef;
thence North 00°19'37" East 400.44 feet to the TRUE POINT OF BEGINNING.
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DISTRICT NO. 2 LEGAL DESCRIPTION



Beebe Draw Farms Metropolitan District No. 2

Legal Description

Lots 1 through 36, Lots 128 through 138, Lots 152 through 158 and Lots 161 through
188, Corrected First Filing Plat of Beebe Draw Farms and Equestrian Center, Weld
County, Colorado,

AND ALSO;
Beebe Draw Filing 2

Legal Description of a parcel of land being a portion of that certain parcel of land
described on the boundary survey recorded April 12, 1995 in Book 1487, Page 123
under Reception No. 2433894 on file in the office of the Clerk and Recorder, Weld
County, Colorado situate in Sections 4, 5, 8, 9, 10 and 17, Township 3 North, Range 65
West of the éth Principal Meridian being more particularly described as follows:

Beginning at the Southwest Corner of said Section 8 and considering the West line of
said Section 8 as bearing North 00°09'35" West and with all bearings contained herein
relative thereto; thence along said West line North 00°09'35" West 1994.84 feet to a
point on the Southerly line of the corrected first filing plat of Beebe Draw Farms and
Equestrian Center recorded December 13, 1989 in Book 1251 under Reception No.
02200074 according to the plat on file in the office of the Clerk and Recorder, said
County; thence along the boundary of said plat the following 53 courses and
distances; South 73°10'00" East 888.37 feet; thence South 16°50'00" West 153.46 feet;
thence South 46°50'08" East 749.22 feet; thence North 55°46'07" East 97.84 feet;
thence South 46°59'23" East 1326.17 feet; thence North 83°33'14" East 694.12 feet;
thence North 32°48'49" East 257.46 feet to a point on a curve concave to the
Northeast having a central angle of 21°56'45" and a radius of 993.66 feet; a radial line
passing through said point bears South 31°07'32" West; thence Southeasterly along
the arc of said curve 380.60 feet to the end of said curve; thence tangent from said
curve South 80°49'12" East 169.63 feet to the beginning of a tangent curve concave
to the Southwest having a central angle of 26°11'26" and a radius of 1221.67 feet;
thence Southeasterly along the arc of said curve 558.44 feet to the end of said curve;
thence tangent from said curve South 54°37'46" East 70.54 feet, thence North
35°22'14" East 150.48 feet; thence North 85°40'29" East 507.75 feet; thence South
87°32'47" East 399.71 feet; thence South 78°20'53" East 391.38 feet; thence North
13°54'57" West 1387.81 feet; thence South 88°16'34" East 170.52 feet; thence South
37°13'43" East 1250.00 feet; thence South 62°09'58" East 450.00 feet; thence South
79°40'14" East 400.00 feet; thence South 75°25'39" East 450.00 feet; thence North
89°41'05" East 398.67 feet; thence North 00°22'03" East 470.01 feet; thence South
89°41'05" West 50.00 feet; thence North 00°22'04" East 495.00 feet; thence North
89°37'55" West 91.83 feet; thence North 42°24'27" West 646.46 feet; thence North
72°26'31" West 54.60 feet; thence North 17°17'09" West 207.35 feet; thence North
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00°16'43" East 348.60 feet; thence North 12°04'51" West 380.71 feet; thence North
06°35'57" West 425.17 feet; thence North 41°32'24" West 327.37 feet; thence North
31°19'19" West 302.66 feet; thence North 23°33'38" West 293.98 feet; thence North
20°56'25" West 650.00 feet; thence North 34°55'56" West 423.91 feet; thence North
52°36'54" West 357.78 feet to a point on the South right-of-way line of Beebe Draw
Farms Parkway; thence along said South right-of-way line the following three courses
and distances; South 37°23'06" West 155.00 feet to the beginning of a tangent curve
concave to the Northwest having a central angle of 28°09'58" and a radius of 1141.35
feet; thence Southwesterly along the arc of said curve 561.08 feet to the end of said
curve; thence tangent from said curve South 65°33'04" West 266.94 feet; thence North
24°26'46" West 100.00 feet; thence North 46°08'35 West 1117.27 feet; thence South
74°02'57" West 850.00 feet to a point on a curve concave to the Southwest having a
central angle of 21°01'08" and a radius of 986.23 feet; a radial line passing though
said point bears North 62°51'38" East; thence Northwesterly along the arc of said
curve 361.80 feet to the end of said curve; thence tangent from said curve North
48°09'30" West 225.00 feet; thence South 41°50'30" West 235.00 feet to the beginning
of a tangent curve concave to the Southeast having a central angle of 20°43'40"
and a radius of 225.00 feet; thence Southwesterly along the arc of said curve 81.40
feet to the end of said curve; a radial line passing through said end of curve bears
North 68°53'10" West; thence departing said curve North 68°53'10" West 450.00 feet;
thence South 38°50'00" West 331.13 feet; thence North 72°28'11" West 508.22 feet;
thence South 86°32'30" West 1532.88 feet; thence South 89°50'25" West 200.00 feet to
a point on the West line of said Section 8; thence departing said comected first filing
plat of Beebe Draw Frames and Equestrian Center and along said West line of said
Section 8 North 00°09'35" West 206.16 feet to the Northwest Corner of said Section 8;
thence along the West line of the Southwest Quarter of said Section § North 00°25'20"
West 2654.03 feet to the West Quarter Corner of said Section §; thence along the
West line of the Northwest Quarter of said Section 5 North 00°24'27" West 1327.22 feet
to the Southwest Corner of the North Half of the Northwest Quarter of said Section 5;
thence along the South line of the North Half of the Northwest Quarter of said Section
5 North 89°44'21" East 2631.31 feet to the Southeast Corner of the North Half of the
Northwest Quarter of said Section 5; thence along the South line of the Northwest
Quarter of the Northeast Quarter from said Section 5 North 89°44'21" East 1331.58 feet
to the Southeast Quarter of the Northwest Quarter of the Northeast Quarter of said
Section 5; thence along the East line of the Northwest Quarter of the Northeast
Quarter of said Section 5 North 00°38'58" West 1325.38 feet to the Northeast Corner of
the Northwest Quarter of the Northeast Quarter of said Section §; thence along the
North line of the Northeast Quarter of said Section 5 North 89°39'41" East 1333.17 feet
to the Northeast Corner of said Section 5; thence along the North line of the
Northwest Quarter of said Section 4 North 89°45'43" East 2638.09 feet to the North
Quarter Corner of said Section 4; thence along the North line of the Northeast
Quarter of said Section 4 North 89°24'30" East 805.01 feet; thence departing said
North line South 40°03'54" East 9.61 feet; thence South 10°09'16" West 45.49 feet;
thence South 27°01'56" West 281.98 feet; thence South 35°02'52" West 129.95 feet;
thence South 46°24'35" West 113.95 feet; thence South 67°56'11" West 114.41 feet to
the beginning of a tangent curve concave to the Southeast having a central angle
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of 43°14'52" and a radius of 210.00 feet; thence Southwesterly along the arc of said
curve 158.51 feet to the end of said curve; thence tangent from said curve South
24°41'19" West 39.72 feet to the beginning of a tangent curve concave to the
Southeast having a . central angle of 68°10'08" and a radius of 217.23 feet; thence
Southeasterly along the arc of said curve 258.45 feet to the end of said curve; thence
tangent from said curve South 43°28'49" East 159.97 feet to the beginning of a
tangent curve concave to the Southwest having a central angle of 48°38'11" and a
radius of 81.88 feet; thence Southwesterly along the arc of said curve 69.51 feet to
the end of said curve; thence tangent from said curve South 05°09'21" West 19.20
feet to the beginning of a tangent curve concave to the Northwest having a central
angle of 25°54'10" and a radius of 260.90 feet; thence Southwesterly along the arc of
said curve 117.95 feet to the end of said curve; thence tangent from said curve
South 31°03'31" West 130.58 feet; thence South 09°40'49" West 95.26 feet; thence
South 03°11'34" East 116.07 feet to the beginning of a tangent curve concave to the
Northeast having a central angle of 36°30'36" East and a radius of 180.24 feet; thence
Southeasterly along the arc of said curve 114.85 feet to the end of said curve; thence
tangent from said curve South 39°42'10" East 116.57 feet to the beginning of a
tangent curve concave to the Northeast having a central angle of 45°22'31" East and
a radius of 114.82 feet; thence Southeasterly along the arc of said curve 90.93 feet to
the end of said curve; thence tangent from said curve South 85°04'41" East 170.71
feet to the beginning of a tangent curve concave to the Southwest having a central
angle of 68°29'30" and a radius of 126.33 feet; thence Southeasterly along the arc of
said curve 151.02 feet to the end of said curve; thence tangent from said curve
South 16°35'11" East 120.95 feet to the beginning of a tangent curve concave to the
West having a central angle of 25°3507" and a radius of 440.41 feet; thence
Southwesterly along the arc of said curve 196.66 feet to the end of said curve;
thence tangent from said curve South 08°59'57" West 101.24 feet to the beginning of
a tangent curve concave to the Northeast having a central angle of 59°32'10" and a
radius of 242.34 feet; thence Southeasterly along the arc of said curve 251.82 feet to
the end of said curve; thence tangent from said curve South 50°32'12" East 97.62 feet;
thence North 89°31'48" East 283.17 feet; thence South 31°18'26" East 113.96 feet;
thence South 58°32'01" West 57.39 feet; thence South 31°27'59" East 522.19 feet;
thence South 10°25'00" East 99.33 feet; thence South 33°44'57" East 157.31 feet;
thence South 51°33'07" West 95.52 feet; thence South 00°23'23" East 177.92 feet;
thence South 10°18'08" East 78.26 feet; thence South 30°46'04" East 152.46 feet;
thence South 47°55'59" East 265.05 feet; thence South 37°58'27" West 164.42 feet;
thence South 06°08'57" West 239.20 feet; thence South 33°32'01" East 129.62 feet;
thence South 74°20'38" East 218.49 feet; thence South 21°05'43" East 136.12 feet;
thence South 05°34'34" East 216.02 feet; thence South 40°38'47" East 130.48 feet;
thence South 06°37'24" West 112.76 feet; thence South 13°34'05" East 59.67 feet;
thence South 35°26'15" East 136.24 feet; thence South 49°59'28" East 73.11 feet;
thence South 72°02'53" East 149.26 feet; thence South 28°24'37" East 133.73 feet;
thence South 40°21'43" East 122.55 feet; thence South 31°08'11" East 168.24 feet;
thence South 35°26'36" East 144.84 feet; thence South 52°48'46" East 145.60 feet;
thence South 53°35'11" East 274.60 feet; thence South 01°31'42" West 75.03 feet;
thence South 30°03'25" West 263.26 feet; thence South 06°03'06" East 282.44 feet;

{00158302.00C v:1}3



thence South 25°15'38" East 337.55 feet; thence South 23°51'00" East 264.59 feet;
thence South 29°30'32" East 174.35 feet; thence South 37°11'17" East 96.99 feet;
thence South 52°03'02" East 69.68 feet; thence South 55°31'03" East 148.65 feet:
thence South 16°11'28" East 138.93 feet; thence South 42°52'22" East 177.69 feet:
thence South 25°09'33" East 155.19 feet; thence South 24°47'22" East 180.62 feet:
thence South 36°43'50" East 146.03 feet; thence South 25°08'32" West 111.15 feet:
thence South 02°01'46" East 227.19 feet; thence South 20°03'30" East 193.90 feet:
thence South 12°32'52" East 346.85 feet; thence South 10°22'25" West 264.13 feet:
thence South 05°07'51" West 157.19 feet; thence South 32°32'42" West 220.12 feet:
thence South 19°19'50" West 268.66 feet; thence South 38°04'09" West 284.92 feet:
thence South 79°43'19" West 714.61 feet; thence South 24°52'21" West 224.67 feet:
thence South 07°13'48" East 37.52 feet to a point on the South line of said Section 10;
thence along said South line South 89°28'30" West 283.01 feet to the Southeast Corner
of said Section 9; thence along the South line of said Section 9 South 89°41'18" West
5121.15 feet to the Northeast Corner of said Section 17; thence along the East line of
said Section 17 South 00°30'21" East 5282.59 feet to the Southeast Corner of said
Section 17; thence along the South line of said Section 17 South 89°33'05" West
5327.95 feet to the Southwest Corner of said Section 17; thence along the West line of
said Section 17 North 00°29'44" West 5259.39 feet to the POINT OF BEGINNING.

EXCEPTING THEREFROM the following two (2) parcels:
Parcel 1 - School Site

Legal Description of a parcel of land being a portion of the Northwest Quarter of
Section 4 and the Northeast Quarter of Section 5, Township 3 North, Range 65 West of
the 6t P.M., Weld County, Colorado, being more particularly described as follows:

Beginning at the Northwest comer of said Section 4 and considering the North line of
the Northwest Quarter of said Section 4 as bearing North 89°45'43" East and with alll
bearings contained herein relative thereto; thence along said North line North
89°45'43" East 844.05 feet; thence departing said North line South 00°19'37" West 30.00
feet to the TRUE POINT OF BEGINNING; thence South 00°19'37" West 674.51 feet to the
beginning of a tangent curve concave to the Northwest having a central angle of
10°04'02" and a radius of 435.00 feet; thence Southwesterly along the arc of said
curve 76.43 feet to the end of said curve, a radial line passing through said end of
curve bears South 79°3620" East; thence departing said curve South 89°45'34" West
2157.24 feet to a point on the East line of the Northwest Quarter of the Northeast
Quarter of said Section 5; thence along said East line North 00°38'58" West 748.22 feet;
thence departing said East line North 89°39'41" East 1332.98 feet; thence North
89°45'43" East 843.75 feet to the TRUE POINT OF BEGINNING.

Parcel 2 - Fire Station Site
Legal Description of a parcel of land being a portion of the Northwest Quarter of
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Section 4, Township 3 North, Range 65 West of the éth P.M., Weld County, Colorado,
being more particularly described as follows:

Beginning at the Northwest corner of said Section 4 and considering the North line of
the Northwest Quarter of said Section 4 as bearing North 89°45'43" East and with all
bearings contained herein relative thereto; thence along said North line North
89°45'43" East 924.06 feet; thence departing said North line South 00°19'37" West 30.00
feet to the TRUE POINT OF BEGINNING; thence North 89°45'43" East 400.02 feet;
thence South 00°19'37" West 404.39 feet; thence North 89°40'23" West 400.00 feet;
thence North 00°19'37" East 400.44 feet to the TRUE POINT OF BEGINNING.

AND ALSO;

Outlots A, 1, 2 and 3, Corrected First Filing Plat of Beebe Draw Farms and Equestrian
Center, according to the Plat on file in the office of the Clerk and Recorder of said
County.

Open Space and Recreational Facilities and roads and trails not dedicated to Weld
County, located in Section 8, Township 3 North, Range 65 West of the 6t P.M., lying in
the Corrected First filing Plat of Beebe Draw Farms and Equestrian Center, according
to the Plat on file in the office of the Clerk and Recorder of said County.

Open Space and Recreational Facilities and roads and trails not dedicated to Weld
County, located in Section 9, Township 3 North, Range 65 West of the 6th P.M., lying in
the Corrected First filing Plat of Beebe Draw Farms and Equestrian Center, according
to the Plat on file in the office of the Clerk and Recorder of said County.

AND ALSO;
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Buffer Zone No. 1

Legal Description of a Buffer Zone on, over and across Sections 4, 9 and 10, Township
3 North, Range 65 West of the éth Principal Meridian, Weld County, Colorado being
more particularly described as follows:

Beginning at the Southeast Corner of said Section 9 and considering the East line of
said Section 9 as bearing North 01E08'41" East and with all bearings contained herein
relative thereto; thence North 89E28'21" East 283.01 feet; thence North 07E13'57" West
37.52 feet; thence North 24E52'12" East 224.67 feet to the TRUE POINT OF BEGINNING:
thence North 37E42'19" West 112.66 feet; thence North 79E43'10" East 728.46 feet:
thence North 38E04'00" East 230.38 feet; thence North 19E19'41' East 263.74 feet:
thence North 32E32'33" East 207.31 feet; thence North 05E07'42" East 137.38 feet:
thence North 10E22'16" East 248.43 feet; thence North 12E33'01" West 320.01 feet:
thence North 20E03'39" West 203.20 feet; thence North 02E01'55" West 267.22 feet:
thence North 78E26'46" West 102.88 feet; thence North 25E08'23" East 39.61 feet:
thence North 36E43'59" West 47.08 feet; thence North 24E47'31" West 200.89 feet:
thence North 25E09'42" West 123.38 feet; thence North 42E52'31" West 193.95 feet:
thence North 16E11'37" West 114.89 feet; thence North 55E31'12" West 83.24 feet:
thence North 52E03'11" West 101.82 feet; thence North 37E11'24" West 136.50 feet:
thence North 29E30'41" West 197.66 feet; thence North 23E51'09" West 272.01 feet:
thence North 25E15'47" West 368.93 feet; thence North 06E03'15" West 381.47 feet:
thence North 30E03'16" East 211.42 feet; thence North 53E35'20" West 133.05 feet:
thence North 52E48'55" West 177.50 feet; thence North 35E26'45" West 182.91 feet;
thence North 31E08'20" West 159.63 feet; thence North 40E21'52" West 127.34 feet:
thence North 28E24'46" West 74.60 feet; thence North 72E03'02" West 108.17 feet:
thence North 49E59'37" West 137.63 feet; thence North 35E26'24" West 200.42 feet:
thence North 65E29'41" East 203.70 feet; thence South 35E26'24" East 136.24 feet:
thence South 49E59'37" East 73.11 feet; thence South 72E03'02" East 149.26 feet:
thence South 28E24'44" East 133.73 feet; thence South 40E21'52" East 122.55 feet:
thence South 31E08'20" East 168.24 feet; thence South 35E26'45" East 144.84 feet:
thence South 52E48'55" East 145.60 feet; thence South 53E35'20" East 274.60 feet;
thence South 01E31'33" West 75.03 feet; thence South 30E03'14" West 263.26 feet:
thence South 06E03'15" East 282.44 feet; thence South 25E15'47" East 337.55 feet;
thence South 23E51'09" East 264.59 feet; thence South 29E30'41" East 174.35 feet:
thence South 37E11'26" East 96.99 feet; thence South 52E03'11" East 69.48 feet:
thence South 55E31'12" East 148.65 feet; thence South 16E11'37" East 138.93 feet:
thence South 42E52'31" East 177.69 feet; thence South 25E09'42" East 155.19 feet:
thence South 24E47'31" East 180.62 feet; thence South 36E43'59" East 146.03 feet:
thence South 25E0823" West 111.15 feet; thence South 02E01'55" East 227.19 feet:
thence South 20E03'39" East 193.90 feet; thence South 12E33'01" East 346.85 feet:
thence South 10E22'16" West 264.13 feet; thence South 05E07'42" West 157.19 feet:
thence South 32E32'33" West 220.12 feet; thence South 19E19'41" West 268.66 feet:
thence South 38E04'00" West 284.92 feet; thence South 79E43'10" West 714.61 feet to
the TRUE POINT OF BEGINNING.
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The above described Buffer Zone contains 23.871 acres, more or less, and is subject
to all easements, agreements and rights-of-way of record.
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Buffer Zone No. 2

Legal Description of a Buffer Zone on, over and across a portion of Section 4,
Township 3 North, Range 65 West of the 6th Principal Meridian, Weld County,
Colorado being more particularly described as follows:

Beginning at the Southeast Corner of said Section 4 and considering the East line of
said Section 4 as bearing North 00E37'38" West and with all bearings contained herein
relative thereto; thence North 75E43'55" West 488.44 feet to the TRUE POINT OF
BEGINNING; thence South 65E29'41' West 101.85 feet; thence North 13E34'14" West
96.79 feet; thence North 06E37'15" East 86.80 feet; thence North 40E38'56" West 118.32
feet; thence North 05E34'43" West 233.99 feet; thence North 21E05'52" West 72.37
feet; thence North 74E20'47" West 205.56 feet; thence North 33E32'10" West 202.90
feet; thence North 06E08'48" East 303.79 feet; thence North 37E58'18" East 99.83 feet:
thence North 47E56'08" West 187.04 feet; thence North 30E46'13" West 185.40 feet:
thence North 10E18'17" West 104.98 feet; thence North 00E23'32" West 171.80 feet;
thence North 51E32'58" East 73.54 feet; thence North 33E45'06" West 51.46 feet to the
beginning of a tangent curve concave to the Northeast having a central angle of
23E19'58" and a radius of 278.50 feet; thence Northwesterly along the arc of said
curve 113.41 feet to the end of said curve; thence tangent from said end of curve
North 10E25'08" West 43.71 feet; thence North 30E42'09" West 10.72 feet: thence North
31E28'08" West 491.40 feet to the beginning of a tangent curve concave to the
Southwest having a central angle of 36E09'27" and a radius of 245.25 feet: thence
Northwesterly along the arc of said curve 154.77 feet to the end of said curve;
thence tangent from said end of curve North 67E37'35" West 90.26 feet: thence North
SOE32'22" West 157.09 feet to the beginning of a tangent curve concave to the
Northeast having a central angle of 59E32'10" and a radius of 292.34 feet: thence
Northwesterly along the arc of said curve 303.77 feet to the end of said curve;
thence tangent from said end of curve North 08E59'48" East 101.24 feet to the
beginning of a tangent curve concave to the West having a central angle of
25E35'09" and a radius of 390.41 feet; thence Northwesterly along the arc of said
curve 174.34 feet to the end of said curve; thence tangent from said end of curve
North 16E35'20" West 120.95 feet to the beginning of a tangent curve concave to the
Southwest having a central angle of 48E29'30" and a radius of 76.33 feet: thence
Northwesterly along the arc of said curve 91.25 feet to the end of said curve: thence
tangent from said end of curve North 85E04'50" West 170.71 feet o the beginning of
a tangent curve concave to the Northeast having a central angle of 45E22'31" and a
radius of 164.82 feet; thence Northwesterly along the arc of said curve 130.53 feet to
the end of said curve; thence tangent from said end of curve North 39E4219" West
116.57 feet to the beginning of a tangent curve concave to the Northeast having a
central angle of 36E30'36" and a radius of 230.24 feet: thence Northwesterly along
the arc of said curve 146.71 feet to the end of said curve: thence tangent from said
end of curve North 03E11'43" West 121.71 feet; thence North 09E40'40" East 110.34
feet; thence North 31E03'22' East 140.02 feet to the beginning of a tangent curve
concave to the Northwest having a central angle of 25E54'10" and a radius of 210.90
feet; thence Northeasterly along the arc of said curve 95.35 feet to the end of said
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curve; thence tangent from said end of curve North 05E09'12" East 19.20 feet to the
beginning tangent curve concave to the Southwest having a central angle of
48E38'10" and a radius of 31.88 feet; thence Northwesterly along the arc of said curve
27.06 feet to the end of said curve; thence tangent from said end of curve North
43E28'58" West 159.97 feet to the beginning of a tangent curve concave to the
Northeast having a central angle of 68E10'08" and a radius of 267.23 feet; thence
Northeasterly along the arc of said curve 317.94 feet to the end of said curve: thence
tangent from said end of curve North 24E41'10" East 39.72 feet to the beginning of a
tangent curve concave to the Southeast having a central angle of 43E14'52" and a
radius of 260.00 feet; thence Northeasterly along the arc of said curve 196.25 feet to
the end of said curve; thence tangent from said end of curve North 67E56'02" East
104.90 feet; thence North 46E24'26" East 99.47 feet; thence North 35E02'43" East
121.47 feet; thence North 27E01'47" East 271.06 feet; thence North 10E09'07" East
14.64 feet; thence North 40E04'03" West 27.36 feet; thence North 89E24'21" East 64.77
feet; thence South 40E04'03" East 9.61 feet; thence South 10E09'07" West 45.49 feet:
thence South 27E01'47" West 281.98 feet; thence South 35E02'43" West 129.95 feet:
thence South 46E24'26" West 113.95 feet; thence South 67E56'02" West 114.41 feet to
the beginning of a tangent curve concave to the Southeast having a central angle
of 43E14'52" and a radius of 210.00 feet; thence Southwesterly along the arc of said
curve 158.51 feet to the end of said curve; thence tangent from said end of curve
South 24E41'10" West 39.72 feet to the beginning of a tangent curve concave to the
East having a central angle of 68E10'08" and a radius of 217.23 feet: thence
Southeasterly along the arc of said curve 258.45 feet to the end of said curve: thence
tangent from said end of curve South 43E28'58" East 159.97 feet to the beginning of a
tangent curve concave to the Southwest having a central angle of 48E38'11" and a
radius of 81.88 feet; thence Southeasterly along the arc of said curve 69.51 feet to
the end of said curve; thence tangent from said end of curve South 05E09'12" West
19.20 feet to the beginning of a tangent curve concave to the Northwest having a
central angle of 25E54'10" and a radius of 260.90 feet; thence Southwesterly along
the arc of said curve 117.95 feet to the end of said curve; thence tangent from said
end of curve South 31E03'22" West 130.58 feet; thence South 09E40'40" West 95.26
feet thence South 03E11'43" East 116.07 feet to the beginning of a tangent curve
concave to the Northeast having a central angle of 36E30'36" and a radius of 180.24
feet; thence Southeasterly along the arc of said curve 114.85 feet to the end of said
curve; thence tangent from said end of curve South 39E42'19" East 116.57 feet to the
beginning of a tangent curve concave to the Northeast having a central angle of
45E22'31" and a radius of 114.82 feet; thence Southeasterly along the arc of said
curve 90.93 feet to the end of said curve; thence tangent from said end of curve
South 85E04'50" East 170.71 feet to the beginning of a tangent curve concave to the
Southwest having a central angle of é8E29'30" and a radius of 126.33 feet: thence
Southeasterly along the arc of said curve 151.02 feet to the end of said curve; thence
tangent from said end of curve South 16E35'20" East 120.95 feet to the beginning of a
tangent curve concave to the Southwest having a central angle of 25E35'07" and a
radius of 440.41 feet; thence Southeasterly along the arc of said curve 196.66 feet to
the end of said curve; thence tangent from said end of curve South 08E59'48" West
101.24 feet to the beginning of a tangent curve concave to the Northeast having a
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central angle of 59E32'10" and a radius of 242.34 feet; thence Southeasterly along
the arc of said curve 251.82 feet to the end of said curve; thence tangent from said
end of curve South 50E32'21" East 97.62 feet; thence North 89E31'39" East 283.17 feet:
thence South 31E18'35" East 113.96 feet; thence South 58E31'52" West 57.39 feet:
thence South 31E28'08" East 522.19 feet; thence South 10E25'09" East 99.33 feet:
thence South 33E45'06" East 157.31 feet; thence South 51E32'58" West 95.52 feet:
thence South 00E23'32" East 177.92 feet; thence South 10E18'17" East 78.26 feet:
thence South 30E46'13" East 152.46 feet; thence South 47E56'08" East 265.05 feet:
thence South 37E58'18" West 164.42 feet; thence South Q6E08'48" West 239.20 feet:
thence South 33E32'10" East 129.62 feet; thence South 74E20'47" East 218.49 feet:
thence South 21E05'52" East 136.12 feet; thence South 05E34'43" East 216.02 feet:
thence South 40E38'56" East 130.48 feet; thence South 06E37'15" West 112.76 feet:
thence South 13E34'14" East 59.67 feet to the TRUE POINT OF BEGINNING.

The above described Buffer Zone contains 11.540 acres, more or less, and is subject
to all easements, agreements and rights-of-way of record.
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Buffer Zone No. 3

Legal Description of a Buffer Zone on, over and across Section 4, Township 3 North
Range 65 West of the é6th Principal Meridian, Weld County, Colorado being more
particularly described as follows:

Beginning at the Southeast Corner of said Section 4 and considering the East line of
said Section 4 as bearing North 00E37'38" West and with all bearings contained herein
relative thereto; thence North 28E19'03" West 308.03 feet to the TRUE POINT OF
BEGINNING; thence North 09E54'20" West 362.45 feet; thence North 17E02'45" West
167.22 feet; thence North 28E46'38" West 241.99 feet; thence North 42E33'43" West
106.54 feet; thence North 61E52'04" West 76.22 feet; thence North 89E17'02" East
139.17 feet; thence North 03E45'51" West 390.32 feet; thence North 70E52'01" West
116.11 feet; thence North 72E17'16" West 122.30 feet; thence North 55E39'25" West
181.68 feet; thence North 31E18'35" West 1177.83 feet; thence North 89E31'39" East
58.23 feet; thence South 31E18'35" East 1137.19 feet; thence North 46E31'00" East
51.15 feet; thence South 55E39'25" East 145.49 feet; thence South 72E17'16" East
108.92 feet; thence South 70E52'01" East 183.67 feet; thence South 03E45'51" East
566.45 feet; thence South 28E46'38" East 212.33 feet; thence South 17E02'45" East
183.73 feet; thence South 09E54'20" East 342.33 feet; thence South 65E19'38" West
103.42 feet to the TRUE POINT OF BEGINNING.

The above described Buffer Zone contains 5.442 acres, more or less, and is subject to
all easements, agreements and rights-of-way of record.

Buffer Zone No. 4

Legal Description of a Buffer Zone on, over and across Sections 3, 4, and 10, Township
3 North, Range 65 West of the 6th Principal Meridian, Weld County, Colorado being
more particularly described as follows:

Beginning at the Southeast Corner of said Section 4 and considering the East line of
said Section 4 as bearing North 00E37'38" East and with all bearings contained herein
relative thereto; thence North 28E19'03" West 308.03 feet to the TRUE POINT OF
BEGINNING; thence North 65E19'38" East 206.83 feet; thence South 39E26'25" East
191.45 feet; thence South 27E27'03" East 128.64 feet; thence South 88E50'24" East
37.98 feet; thence South 75E57'04" East 637.84 feet; thence South 57E06'34" East
413.90 feet; thence South 36E47'35" West 277.55 feet; thence South 07E02'17" East
35.00 feet; thence South 33E54'04" East 141.84 feet; thence South 11E50'01" East
154.54 feet, thence South 07E06'02" East 276.76 feet; thence South 20E04'17" East
156.06 feet; thence South 17E31'32" West 153.08 feet; thence South 31E54'29" West
162.26 feet; thence South 72E48'51" West 27.72 feet; thence South 35E35'04" East
234.20 feet; thence South 29E11'51" East 54.50 feet; thence South 40E48'09" West
200.00 feet; thence North 29E11'51" West 43.34 feet; thence North 35E35'04" West
285.27 feet; thence North 69E49'46" West 52.20 feet; thence North 34E41'43" West
94.87 feet, thence North 40E48'08" East 154.56 feet; thence North 72E48'51" East
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101.53 feet; thence North 31E54'29" East 62.43 feet; thence North 17E31'32" East 59.77
feet; thence North 20E04'17" West 110.72 feet; thence North 07E06'02" West 291.23
feet; thence North 11E50'01" West 107.28 feet; thence North 33E54'04" West 150.60
feet; thence North 07E02'17" West 163.23 feet; thence North 36E47'35" East 143.90 feet
thence North 57E06'34" West 166.61 feet; thence North 75E57'04" West 582.06 feet:;
thence North 88E5024" West 134.11 feet; thence North 27E27'03" West 226.36 feet:;
thence North 39E26'25" West 223.17 feet to the TRUE POINT OF BEGINNING.

The above described Buffer Zone contains 14.395 acres, more or less, and is subject
to all easements, agreements and rights-of-way of record.

AND ALSO:;
Section 15

Legal description of a portion of Section 15, Township 3 Nbrfh, Range 65 West of the
6™ Principal Meridian, Weld County, Colorado, being more particularly described as
follows:

Beginning at the Northwest corner of said Section 15 and considering the North line
of said Section 15 as bearing North 89°28'30" East and with all bearings contained
herein relative thereto; thence along said North line North 89°28'30" East 358.14 feet;
thence departing said North line South 00°41'42" East 5,263.69 feet to a point on the
South line of said Section 15; thence along said South line South 89°49'05" West
358.01 feet to the Southwest corner of said Section 15; thence along the West line of
said Section 15 North 00°41'47" West 5,261.55 feet to the Point of Beginning.

The above described parcel contains 43.259 acres, more or less, and is subject to all
easements, agreements and rights-of-way of record.
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EXHIBIT C

PROPOSED 2012 BUDGET



BEEBE DRAW FARMS METROPOLITAN
The Authority
Defauit Budget 2012
Summary

Total AV from D#1 & D#2
Total Revenue D#1
Total Revenue D#2
Total Revenues Available to Authority

Accounts
Operations and Maintenance
Infrastructure
Amenities

Property tax revenue
O&M From District No.1
O&M From District No. 2

Infrastructure from D#1 (80/20 split aft. O&M)
Infrastructure from D#2 (80/20 split aft. O&M)

Amenities from D#1
Amenities from D#2
Total Revenue

Default Budget
2012
30,581,680

237,034
1,044,419

—

1,281,453

363,009
734,755
183,689

$1,281,453

85,956
277,054
120,863
613,892

30,216
163,473

1,281,453

FINAL 9-7-10



BEEBE DRAW FARMS METROPOLITAN
THE AUTHORITY
Default Budget 2012
OPERATIONS AND MAINTENANCE ACCOUNT

BEGINNING FUNDS AVAILABLE

Note: The Beginning Fund Balances were transfered from D#2 Reserve Fund during Compliance Period

REVENUE

Reservoir Hunting Ciub- Net below
Developer Fee Revenue

Interest income

Lease revenue - Community Center
RV Parking Fees

Pool fees

Miscellaneous

Transfer From District #1

Transfer From District #2
Total Revenue

Total funds available

EXPENDITURES
O & M-General and Administrative
Accounting
Audit
District Management Company
Director's Fees
Property Management
Insurance
Legal
Subtotal G & A
O & M - Physical facilities
Equestrian facility
Ground Lease for arenas
Nature preserve
Sport court
Community Info & Sales Center/Gatehouse
RV Storage

Subtotal Physical Facilities
O & M -Aquatic features
Milton Res. Lease with FRICO
Floating docks
Lake Christina (fish stocking/maint)
Marina
Community pool

Subtotal Aquatic features
O & M - Parks and Open space
Multi purpose field
General Landscape maintenance
Play equipment
Open space maintenance
Mosquito control
Weed Control
Rodent control
Cross country riding course

Subtotal Parks & Open Space

Default Budget
2012

Oo& M

FINAL 9-7-10

Capital
Reserve Fund Reserve Fund

Discretionary
Fund

$0

$200,000

$125,000

$20,000

0

0

1,000
1,000
500
3,000

0
85,956
277,054

368,509

0

0

200,000

125,000

20,000

368,509

10,000
5,000
50,000
5,600
48,400
8,000
30,000

157,000

1,500
2,500
2,000
1,000
7,800
1,000

15,800

4,100
500
8,676
2,000
17,000

32,276

5,000
18,000
1,000
1,500
10,000
5,000
2,500
500

43,500




O & M - Roads, trails and ditches
Riding and walking trails
Road maintenance - Paved
Road Maintenance- Paved R&R
Road maintenance - Dirt
Footbridges

Subtotal Roads, Trails, & Ditches
O & M - Other current expenses
Other repairs/maintenance Contingency
Vehicle/tractors/mowers
Public Relations
Subtotal Other O & M

Total Operations & Maintenance (O & M)

Fund Discreationary $20K

Fund Capital Reserve & Replacement:
Road Reserve
OtherCapital Reserves

Emergency Reserves

ENDING FUNDS AVAILABLE

Default Budget

O&M

FINAL 9-7-10

Capital

Discretionary

2012 Reserve Fund Reserve Fund Fund
2,000
8,000 96,609 #1
0 .
500
250
10,750 0 96,609 0
5,000 25,000 #3
1,000
0
6,000 0 25,000 0
265,326 0 121,609 0
20,000 #2 (20,000)
22,520 (22,520)
33,802 (33,802)
$26,861
0 200,000 59,713 40,000

Note #1:The $96K expenditure in Capital R&R is non-routine, specific to 2012 and is NOT part of the Default Budget.
Note #2: $20K annually transfers into the Discreationary fund and are spent at the discretion of D#1 members
Note #3: $25K annually will be budgeted for discretionary expenditures for unplanned expenses that could not be predicted at the time of

Budget setting. This amount does not accumulate and if unspent will remain in the Cap. R&R fund.



BEEBE DRAW FARMS METROPOLITAN
THE AUTHORITY
Default Budget 2012
INFRASTRUCTURE

BEGINNING FUNDS AVAILABL
REVENUE '
Interest income
Miscellaneous
Transfer From District #1
Transfer From District #2
Total Revenue

Total funds available

EXPENDITURES
Infrastructure (water, roads, ...)
Engineering/planning
Water shares purchase
Signage
Emergency reserves (3%)
Subtotal Infrastructure

Total expenditures

ENDING FUNDS AVAILABLE

FINAL 9-7-10

Default Budget
2012

$1,700,000 Transfer from D#2 of ending balance in General Fund

17,000
0
123,429
622,164
762,593

$2,462,593

(=] [Nl eNeNe

0

$2,462,593

Note: expenditures in the Infrastructure Account are not part of the Default Budget and are determined by the D#2 members in accord-

ance with the AEA.



BEEBE DRAW FARMS METROPOLITAN
THE AUTHORITY
Default Budget 2012
AMENITIES FUND

BEGINNING FUNDS AVAILABLE

REVENUE
Property taxes from D#1
Property taxes from District #2

Total Revenue
Total funds available

EXPENDITURES
Amenities
Engineering/planning
Entry Landscape improvements
Equestrian facility
Lake Christina Nature preserve
Reservoir/marina
Parkway Landscape -
Park and Recreation facilities
RV Parking lot
Signage
Other
Walking/riding paths
Subtotal Amenities

Emergency reserves (3%)
Total expenditures

ENDING FUNDS AVAILABLE

FINAL 9-7-10

$400,000 D#2 Wil transfer $400K during Compliance Period

30,857
155,541

186,398

586,398

[=}[eNololoNoNeNoNoNol ol

Clo

$586,398

Note: expenditures in the Amenities Account are not part of the Default Budget and are determined in accordance with the AEA



BEEBE DRAW FARMS METROPOLITAN
DISTRICT #1
DEFAULT BUDGET 2012
Property Tax Summary

Assessed Valuation - Weld County

Mill Levy
General Fund
Debt Service Fund

Total Mill Levy

Property tax revenue
General Fund
Debt Service Fund-District 1
Debt Service Fund-District 2

Total Property Tax Revenue

Default Budget
2012

7,241,330

33.0000
7.0000

40.0000

238,964
50,689
163,382

453,036

FINAL 9-7-10
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BEEBE DRAW FARMS METROPLITAN

DISTRICT #1

Default Budget

General Fund
2012

BEGINNING FUNDS AVAILABLE

REVENUE
Property taxes
Specific ownership taxes
Interest income
Lottery Fund
Other Income

Total Revenue
Total funds available

EXPENDITURES
Accounting
Audit
Director's fees
Legal
Insurance
Miscellaneous
Treasurer fee
Emergency reserves (3%)
Transfer to Authority

Total expenditures

ENDING FUNDS AVAILABLE

Default Budget
2012

$0

238,964
16,727
500

500

0

256,691

256,691

2,500
4,000
1,000
5,000
1,500
1,500
3,584
573
237,034

256,691

$0

FINAL 9-7-10



BEEBE DRAW FARMS METROPLITAN

DISTRICT #1
Default Budget
Debt Service Fund
2012

BEGINNING FUNDS AVAILABLE

REVENUE
Property taxes from D#1
Property taxes from District #2

Total Revenue

Total funds available
EXPENDITURES

Bond Interest

Bond Principal

Treasurer fee

Paying agent fees

Total expenditures

ENDING FUNDS AVAILABLE

Default Budget

2012

$25,988

50,689
163,382

214,072

240,059

76,200
135,000
3,211
300

214,711

$25,348

Note: This debt fund is related to the 1998 G.O. Bonds

which are anticipated to be paid off in 2018

FINAL 9-7-10



BEEBE DRAW FARMS METROPOLITAN
DISTRICT #2
Default Budget for 2012
Property Tax Summary

Assessed Valuation

Mill fevy
General
Debt service Imposed by District #1

Property tax revenue
General

Default Budget
2012

23,340,350

43.0000
7.0000
50.0000

1,003,635

FINAL 9-7-10



BEEBE DRAW FARMS METROPOLITAN

DISTRICT #2
Default Budget for 2012
General Fund

BEGINNING FUNDS AVAILABLE

REVENUE
Property taxes
Specific ownership taxes
Interest income
Lottery Fund
Other Income

Total Revenue
Total funds available

EXPENDITURES
Accounting
Audit
Director's fees
Legal
Insurance
Miscellaneous
Treasurer fee
Emergency reserves (3%)
Transfer to Authority
Other
Total expenditures

ENDING FUNDS AVAILABLE

Default Budget
2012

$0

1,003,635
70,254
500

500

1,000

1,075,890

1,075,890

2,500
4,000
1,000
5,000
1,500
1,500
15,055
917
1,044,419
0

1,075,890

$0

FINAL 9-7-10
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EXHIBIT D

DISTRICT NO. 1 CAPITAL PLEDGE AGREEMENT



DRAFT: 10/29/10

DISTRICT NO. 1 CAPITAL PLEDGE AGREEMENT

This DISTRICT NO. 1 CAPITAL PLEDGE AGREEMENT (the “Agreement” or
“Pledge Agreement”), is made and entered into and dated as of _, 2011 by and
between BEEBE DRAW FARMS METROPOLITAN DISTRICT NO. 1 (the “District”), a
quasi-municipal corporation and political subdivision of the State of Colorado and BEEBE
DRAW FARMS AUTHORITY (the “Authority™), a separate legal entity. All capitalized terms

~ used herein and not otherwise defined shall have the meanings assigned them in Article I hereof.

RECITALS

WHEREAS, the District and Beebe Draw Farms Metropolitan District No. 2 (“District

No. 2” and, together with the District, the “Districts”) are special districts organized pursuant to

Sections 32-1-101, C.R.S. etseq. and operate in accordance with a Amended and Restated

Consolidated Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated

__, 2011, as approved by the Board of County Commissioners of Weld County,
Colorado on __, 2011 (the “Service Plan”); and

WHEREAS, pursuant to the Colorado Constitution Article XIV, Section 18(2)(a), and
Section 29-1-203, C.R.S., the Districts may cooperate or contract with each other to provide any
function, service or facility lawfully authorized to each, and any such contract may provide for
the sharing of costs, the imposition and collection of taxes, and the incurring of debt; and

WHEREAS, the Service Plan discloses and establishes the necessity for, and desirability
of an intergovernmental agreement between the Districts concerning the financing, construction,
operation and maintenance of Public Improvements (hereinafter defined) contemplated in the
Service Plan and concerning the provision of essential services in the community to be served by

the Districts; and

WHEREAS, in furtherance of the foregoing, and as permitted by Section 29-1-203(4),
C.R.S., the Authority was established pursuant to a Beebe Draw Farms Authority Establishment
Agreement dated as of __, 2011, between the Districts (the “Establishment Agreement”);

and

WHEREAS, the Establishment Agreement created the Authority and sets forth an overall
plan for financing, construction, ownership, operation and maintenance of the Public
Improvements agreed upon by the Districts and intended to facilitate the provision of such Public
Improvements in a timely and efficient manner, and to allocate the costs thereof equitably among
the users of such Public Improvements, through cooperation among the Authority and the
Districts; and

WHEREAS, in accordance with the Service Plan and Establishment Agreement, the
Districts and the Authority anticipate that District No. 2 may issue, from time to time, revenue
bonds (as more particularly defined herein, the “Revenue Bonds”) for the purpose of funding the
Actual Capital Costs (defined herein); and

WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority now desire to enter into this District No. 1 Capital Pledge Agreement for the purpose

4840-4594-5092.7



of continuing to provide for the funding of Actual Capital Costs through the imposition by the
District of an ad valorem property tax mill levy, as more particularly provided herein; and

WHEREAS, at an election of the qualified electors of the District duly called for and held
on November 2, 2010 (the “Election”), in accordance with law and pursuant to due notice, a
majority of eligible electors who voted at such election voted in favor of the issuance of general
obligation indebtedness and the imposition of taxes for the payment thereof, for the purpose of
funding certain improvements and facilities, including the Public Improvements, as follows:

__ Authorization = - ]
Purpose Total
Streets $1,500,000
Water $1,500,000
Parks and Recreation $1,500,000

WHEREAS, the District hereby acknowledges that, with respect to the indebtedness
represented by this Capital Pledge Agreement, based upon the Principal Portion of the Payment
Obligations hereunder (as defined herein, $1,500,000), there is sufficient authorization in each of
the afore-described categories of debt to authorize the full amount of such indebtedness, the
District does not intend to issue any other indebtedness that would require such authorization,
and therefore determines to allocates the authority for debt contained in the Election for specific
infrastructure categories to the indebtedness represented by the Pledge Agreement as the
revenues generated hereunder are applied to specific infrastructure uses; and

WHEREAS, for the purpose of funding the costs of financing, construction, completion,
operation and maintenance of public improvements needed for development within the Districts,
in accordance with a Consolidated Service Plan of the Districts dated May 1999 (which service
plan was subsequently amended and restated by the Service Plan), the Districts previously
entered into an Intergovernmental Agreement dated August 8, 2001, as subsequently amended
and restated by an Amended and Restated Intergovernmental Agreement dated November 3,
2008 (the “Master IGA”), pursuant to which the District was required to impose ad valorem
property taxes equal to 40 mills, inclusive of the property tax levy required with respect to the
District’s General Obligation Bonds, Series 1998; and '

WHEREAS, in furtherance of the financing plan for the Public Improvements more
particularly described in the Establishment Agreement, the Districts and the Authority have
terminated the Master IGA in the Establishment Agreement; and

WHEREAS, the District has determined and hereby determines that the execution of this
Pledge Agreement, to facilitate the purposes of this Pledge Agreement and the Establishment
Agreement, and the provision of the Public Improvements are in the best interests of the District
and the residents, property owners, and taxpayers thereof and that the financing plan set forth in
the Establishment Agreement and implemented, in part, through the execution and delivery of
this Pledge Agreement is necessary for the timely and efficient provisions of the Public
Improvements and equitable allocation of the costs thereof among the users of the Public
Improvements; and

4840-4594-5092.7



WHEREAS, all amendments to this Agreement made pursuant hereto and not in conflict
with the ballot questions, the Service Plan or the Establishment Agreement, which authorized the
debt represented by this Agreement, shall be deemed part of this Agreement and fully authorized
by such ballot questions.

COVENANTS

NOW, THEREFORE, for and in consideration of the promises and the mutual covenants
and stipulations herein, the parties hereby agree as follows:

ARTICLE 1

DEFINITIONS

Section 1.01. Interpretation. In this Agreement, unless the context expressly indicates
otherwise, the words defined below shall have the meanings set forth below:

(@) The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof’ and any
similar terms, refer to this Agreement as a whole and not to any particular article, section,
or subdivision hereof; the term “heretofore” means before the date of execution of the
Agreement; and the term “hereafter” means after the date of execution of this Agreement.

(b) All definitions, terms, and words shall include both the singular and the
plural, and all capitalized words or terms shall have the definitions set forth in Section

1.02 hereof.

(c) Words of the masculine gender include correlative words of the feminine
and neuter genders, and words importing the singular number include the plural number
and vice versa.

(d) The captions or headings of this Agreement are for convenience only, and
in no way define, limit, or describe the scope or intent of any provision, article, or section
of this Agreement.

(e) All schedules, exhibits, and addenda referred to herein are incorporated
herein by this reference.

Section 1.02. Definitions. As used herein, unless the context expressly indicates
otherwise, the words defined below and capitalized throughout the text of this Agreement shall
have the respective meanings set forth below. Capitalized terms used and not otherwise defined
(including but not limited to Amenities, Amenity Account, Infrastructure, Infrastructure Account
and Required O&M Mill Levy) shall have the meanings assigned them in the Establishment
Agreement.

(a) “Actual Capital Costs” shall mean, collectively, “Actual Capital Costs” as
defined in the Establishment Agreement and, in addition, any O&M Shortfall funded
from the Amenity Account or Infrastructure Account in accordance with Section 5.2 of
the Establishment Agreement.

4840-4594-5092.7



(b) “Agreement” or “Pledge Agreement” or “Capital Pledge Agreement” shall
mean this Agreement and any amendment hereto made in accordance herewith.

(c) “Assignment Agreement” shall mean any agreement entered into between
the Authority and District No. 2 that provides for the assignment by the Authority to
District No. 2 of a specified portion of Pledged Revenues deposited in, or to be deposited
in, the Infrastructure Account or Amenity Account in accordance with this Pledge
Agreement and the Establishment Agreement, which assignment agreement is intended to
secure payment of Revenue Bonds and/or Developer Revenue Obligations of District

No. 2.

(d) “Authority” means Beebe Draw Farms Authority, formed pursuant to the
Establishment Agreement.

(e) “Board” or “Boards” shall mean the lawfully organized Boards of
Directors of the Districts.

§3) “Board of County Commissioners” shall mean the Board of County
Commissioners for Weld County, Colorado.

(2) “Bond Documents” shall mean any resolution, indenture, reimbursement
agreement or other agreement entered into or adopted by District No. 2 in connection
with the issuance of Revenue Bonds.

(h) “Bondholder” means the beneficial owner of any Revenue Bond.

) “Developer” shall héve the meaning assigned it in the Establishment
Agreement.

f)) “Developer Revenue Obligations” shall mean notes, bonds or other

indebtedness issued by the District and payable to the Developer for the purpose of
funding Actual Capital Costs and payable from all or a portion of the Pledged Revenues
assigned by the Authority to the District in accordance with an Assignment Agreement.

k) “District” shall mean Beebe Draw Farms Metropolitan District No. 1.

()] “District No. 2” shall mean Beebe Draw Farms Metropolitan District
No. 2.

(m)  “Effective Date” shall mean _,2011.

(n) “Establishment Agreement” means the Beebe Draw Farms Authority
Establishment Agreement dated __, 2011, between the District and District No. 2.

(o) “Mill Levy Certification Date” means December 10 of each year, on or
prior to which date an ad valorem property tax levy is required to be certified to the
County Board in accordance with Section 2.04 hereof and state law.
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(p) “1998 Bond Mill Levy” means, for any particular Mill Levy Certification
Date, the ad valorem property tax levy required to be imposed upon property within the
boundaries of the District for the payment of the debt service costs (including principal,
interest, mandatory redemption price, trustee and paying agent fees) for the 1998 Bonds.

(@ “1998 Bonds” means the District’s General Obligation Bonds, Series
1998.

(r) “Payment Obligation” shall mean the District’s obligation to pay the
Actual Capital Costs in accordance with the provisions hereof, but solely from Pledged
Revenues, to the extent available.

(s) | “Pledged Revenues” means, collectively, Property Tax Revenues and
Specific Ownership Tax Revenues.

) “Principal Portion” means an amount equal to $1,500,000, representing
the principal component of the Payment Obligation hereunder.

(u) “Property Tax Revenues” means all moneys derived from imposition of
the Required Mill Levy by the District, but excluding Specific Ownership Tax Revenues.

V) “Public Improvements” means, collectively, Infrastructure and Amenities,
as more particularly defined in the Establishment Agreement.

(w)  “Required Mill Levy” means, with respect to any particular Mill Levy
Certification Date, an ad valorem mill levy (a mill being equal to 1/10 of 1 cent) imposed
upon all taxable property of the District each year, commencing in tax levy year 2011
(tax collection year 2012), in an amount equal to 40 mills less the 1998 Bond Mill Levy
for such Mill Levy Certification Date, and less the O&M Mill Levy for such Mill Levy
Certification Date; provided that, notwithstanding anything herein to the contrary, in no
event may the Required Mill Levy be established at a mill levy rate which would cause
the District to derive tax revenue in any year in excess of the maximum tax increases
permitted by the District's electoral authorization, and if the Required Mill Levy as
calculated pursuant to the foregoing would cause the amount of taxes collected in any
year to exceed the maximum tax increase permitted by the District's electoral
authorization, the Required Mill Levy shall be reduced to the point that such maximum
tax increase is not exceeded.

(x) “Revenue Bonds” shall mean any notes, bonds or other indebtedness
issued by District No. 2 for the purpose of funding Actual Capital Costs and payable from
all or a portion of the Pledged Revenues assigned by the Authority to District No. 2 in
accordance with an Assignment Agreement, excluding Developer Revenue Obligations.

) “Service' Plan” shall mean the Amended and Restated Consolidated
Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated

_,2011, as approved by the Board of County Commissioners of Weld County, Colorado

on __,2011, as the same may be amended from time to time.
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() “Specific Ownership Tax Revenues” shall mean the specific ownership
taxes remitted to the District pursuant to Section 42-3-107, C.R.S., or any successor
statute, as a result of its imposition of the Required Mill Levy.

(aa) “Supplemental Act” means the “Supplemental Public Securities Act,”
being Title 11, Article 57, Part 2, Colorado Revised Statutes, as amended.

(bb)  "Termination Date" shall mean December 31, 2018; provided, however, that
the District shall not be obligated to certify the Required Mill Levy after tax levy year 2017
(tax collection year 2018).

ARTICLE II
PAYMENT OBLIGATION

Section 2.01. No Additional Electoral Approval Required. The authorization for
issuance of debt, fiscal year spending, revenue collections and other constitutional matters

' requiring voter approval for purposes of this Agreement, was approved at an election held for the

District on November 2, 2010, in accordance with law and pursuant to due notice. The
performance of the terms of this Agreement requires no further electoral approval.

Section 2.02. Funding of Actual Capital Costs Generally.

(a) In exchange for the Authority’s agreement to provide for the acquisition,
construction, improvement and equipping of the Amenities and the Infrastructure, in
accordance with the Establishment Agreement and as more particularly provided in
Section 2.05(c) below, the District hereby agrees to pay to the Authority for the payment
of Actual Capital Costs, but solely from the sources specified herein, the amount of
$1,500,000, plus interest thereon at the rate of 15.0% per annum (calculated in
accordance with subparagraph (b) hereof), or such lesser amount as may be funded from
the Pledged Revenues (the “Payment Obligation”™).

(b) Interest shall accrue on the outstanding balance of the Principal Portion of
the Payment Obligation (initially $1,500,000) at the rate of 15.0% per annum, and shall
be calculated monthly based upon the outstanding Principal Portion as of the end of each
month. Accrued but unpaid interest shall compound semi-annually on each June 1 and
December 1, commencing on the first June 1 or December 1 (whichever is the earliest) to
occur after the date of execution of this Agreement.

(c) Pledged Revenues received by the Authority (including any amounts
payable to the Authority but assigned to District No.2 in accordance with any
Assignment Agreement) shall be applied, first, to the payment of accrued interest and,
second, to the outstanding principal balance of the Payment Obligation.

(d) The Payment Obligation constitutes a limited tax obligation of the District
payable solely from and to the extent of the Pledged Revenues. The Pledged Revenues
are hereby pledged by the District to the Authority, for the payment of Actual Capital
Costs in accordance with the provisions hereof. The Payment Obligation shall constitute

6
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an irrevocable lien upon the Pledged Revenues. The District hereby elects to apply all of
the provisions of the Supplemental Act to this Pledge Agreement and the Payment
Obligation.

Section 2.03. Limitations on Payment Obligation. In no event shall the total or annual
obligations of the District hereunder exceed the maximum amounts permitted under its electoral
authority and any other applicable law. The entire Payment Obligation will be deemed defeased
and no longer outstanding upon the earlier of: (i) the payment by the District of such amount; or
(1) the Termination Date.

Section 2.04. Imposition of Required Mill Levy.

(a) In order to fund the Payment Obligation, the District agrees to levy on all
of the taxable property of the District, in addition to all other taxes, direct annual taxes in
tax levy year 2011 (tax collection year 2012), and in each year thereafter through and
including tax levy year 2017 (tax collection year 2018), but in no event after tax levy year
2017 (tax collection year 2018), in the amount of the Required Mill Levy. Nothing
herein shall be construed to require the District to impose an ad valorem property tax levy
for the payment of the Payment Obligation in excess of the Required Mill Levy or after
the Termination Date.

(b) The parties hereto acknowledge that Article 5 of tie Establishment
Agreement sets forth a process by which the Authority will develop and submit to the
Districts an annual operating budget. In order to facilitate the determination of the
Required Mill Levy by the District, the Authority shall provide to the District, the
preliminary and final O&M Mill Levy for the immediately succeeding Mill Levy
Certification Date, in the time and manner set forth in the Establishment Agreement.

(c) No later than December 5™ of each year, the District shall provide written
notice to the Authority of the Required Mill Levy that the District intends to certify on
the immediately succeeding Mill Levy Certification Date, and the District shall certify
the same no later than December 10 unless notified by the Authority that the Required
Mill Levy as determined by the District is not in compliance with the requirements of this
Agreement.

(d) The District acknowledges that it has actively participated in the
development of the plan to finance Actual Capital Costs as set forth in the Establishment
Agreement and herein, including the method for calculatioh of the Required Mill Levy as
set forth herein, that such calculation is designed to correlate to the benefit to the District
of the Public Improvements financed by the Pledged Revenues (and, Revenue Bonds, if
any) and that the calculation of the Required Mill Levy in accordance with the foregoing
and obligation of the District to impose the same in each year during the term of this
Agreement shall be final and binding upon the District. '

(e) This Section 2.04 is hereby declared to be the certificate of the District to
the Board of County Commissioners indicating the aggregate amount of taxes to be
levied for the purposes of paying the Payment Obligation due hereunder.
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) It shall be the duty of the District annually at the time and in the manner
provided by law for the levying of the District’s taxes, if such action shall be necessary to
effectuate the provisions of this Agreement, to ratify and carry out the provisions hereof
with reference to the levy and collection of the ad valorem property taxes herein
specified, and to require the officers of the District to cause the appropriate officials of
Weld County, to levy, extend and collect said ad valorem taxes in the manner provided
by law for the purpose of providing funds for the payment of the amounts to be paid
hereunder promptly as the same, respectively, become due. Said taxes, when collected,
shall be applied only to the payment of the amounts to be paid hereunder.

(g) Said taxes shall be levied, assessed, collected, and enforced at the time and
in the form and manner and with like interest and penalties as other general taxes in the
State of Colorado.

(h) The District shall pursue all reasonable remedies to collect, or cause the
collection of, delinquent ad valorem taxes within its boundaries.

Section 2.05. Payment and Application of Revenues.

(a) Subject to Section 2.09 hereof, the District hereby agrees to remit to the
Authority [as soon as practicable upon receipt], all revenues comprising Property Tax
Revenues and Specific Ownership Tax Revenues (subject to the requirements of any
covenants or undertakings of the District with respect to the 1998 Bonds).

(b) All amounts payable by the District hereunder shall be paid in lawful
money of the United States of America by check mailed or delivered, or by wire transfer,
to the Authority.

(c) The Authority hereby agrees that, subject to Section 2.09, the Authority
shall promptly deposit all Pledged Revenues received by it in accordance with this
Agreement into the Infrastructure Account or the Amenity Account established under the
Establishment Agreement and shall cause the same to be applied to Actual Capital Costs
relating to Infrastructure or Amenities, respectively, as more particularly provided in the
Establishment Agreement; provided, however, that, notwithstanding the foregoing, the
Pledged Revenues may be directly deposited by the District into the Infrastructure
Account or Amenity Account, as directed by the Authority and in accordance with the
Establishment Agreement. Without limiting the foregoing, the Authority hereby agrees
to undertake and diligently pursue the provision of Public Improvements in accordance
with the Establishment Agreement, to the extent funding is available therefor from the
Pledged Revenues payable hereunder. The Authority and the District acknowledge that
the Establishment Agreement, including the provisions thereof relating to the deposit and
use of moneys in the Infrastructure Account and Amenity Account, may not be amended
or modified in any way without the prior written consent of the District.

(d The Authority shall provide to the District, not less than 180 days after the
end of each fiscal year, a report indicating, separately, the amounts of Property Tax
Revenues and Specific Ownership Tax Revcnues received by the Authority and deposited
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into the Infrastructure Account and Amenity Account. Such report shall also provide the
amount of Pledged Revenues disbursed from the Infrastructure Account to fund Roads
and, separately, Water (both as defined in the Establishment Agreement), and the amount
of Pledged Revenues disbursed from the Amenity Account to fund Amenities.

Section 2.06. Effectuation of Pledge of Security, Current Appropriation. The sums
herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and
said amounts for each year shall be included in the annual budget and the appropriation
resolution or measures to be adopted or passed by the Board of the District in each year while
any of the obligations herein authorized are outstanding and unpaid. No provisions of any
constitution, statute, resolution or other order or measure enacted after the execution of this
Agreement shall in any manner be construed as limiting or impairing the obligation of the
District to levy ad valorem property taxes, or as limiting or impairing the obligation of the
District to levy, administer, enforce and collect the ad valorem property taxes as provided herein
for the payment of the obligations hereunder.

Furthermore, the District acknowledges that purchasers and credit enhancers of the
Developer Revenue Obligations and the Revenue Bonds may incur costs and expenses, and will
have otherwised purchased or provided credit enhancement for the Developer Revenue
Obligations and Revenue Bonds, in reliance upon the promise of the District to impose the
Required Mill Levy and pay the Pledged Revenues generated therefrom to the Authority in
accordance with this Agreement and, as a result, such parties shall be entitled to rely on the
payment obligations of the District to the Authority contained hereunder. Accordingly, it is
acknowledged by the parties hereto that the purpose of this Section 2.06 is to ensure that the
Authority receives all payments due herein in a timely manner in order to provide for the
payment of amounts due to such parties.

Section 2.07. Limited Defenses; Specific Performance. It is understood and agreed by
the District that its obligations hereunder are absolute, irrevocable, and unconditional except as
specifically stated herein, and so long as any obligation of the District hereunder remains
unfulfilled, the District agrees that notwithstanding any fact, circumstance, dispute, or any other
matter, it will not assert any rights of setoff, counterclaim, estoppel, or other defenses to its
Payment Obligation, or take or fail to take any action which would delay a payment to the
Authority or the Authority’s ability to receive payments due hereunder. Notwithstanding that
this Agreement specifically prohibits and limits defenses and claims of the District, in the event
that the District believes that it has valid defenses, setoffs, counterclaims, or other claims other
than specifically permitted by this Agreement, it shall, nevertheless, make all payments as
described herein and then may attempt or seek to recover such payments by actions at law or in
equity for damages or specific performance, respectively.

Section 2.08. Future Exclusion of Property. The parties agree that this Agreement
constitutes “indebtedness” as contemplated by Section 32-1-503, C.R.S. Any property excluded
from the District after the date hereof is to remain liable for the imposition of the Required Mill
Levy and payment of the proceeds thereof in accordance with the provisions hereof, to the same

. extent as such property otherwise remains liable for the debt of the District, as provided in

Section 32-1-503, C.R.S.. In the event that any order providing for the exclusion of property
from the District does not so provide and specifically indicate the liability of such excluded
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property for the obligations set forth herein, the Authority and the District hereby agree to take
all actions reasonably necessary to cause the property owners of such proposed excluded
property to covenant to assume all responsibilities under this Agreement, which covenants shall
run with the land and shall be in a form satisfactory to the Authority.

Section 2.09. Future Debt of the District.

(a) The parties acknowledge that, in accordance with the Establishment
Agreement, District No. 2 may issue Revenue Bonds or enter into Developer Revenue
Obligations for the purpose of funding Actual Capital Costs relating to Infrastructure and,
with the consent of the Authority, Amenities, which Revenue Bonds and Developer
Revenue Obligations are intended to be payable from Pledged Revenues assigned by the
Authority to District No. 2, which are otherwise required, in accordance with this
Agreement, to be paid to the Authority and deposited into the Infrastructure Account and
Amenity Account, as applicable.

(b) The District agrees that in compliance with the Establishment Agreement
it will not issue or incur bonds, notes, or other obligations payable in whole or in part
from, or constituting a lien upon, the general ad valorem taxes of District or payable from
any other revenues of the District or otherwise constituting indebtedness.

(©) In the event that, in accordance with the Establishment Agreement and
subject to the limitations thereof, District No. 2 issues Revenue Bonds or Developer
Revenue Obligations to fund the costs of Public Improvements, the District
acknowledges that District No.2 and the Authority may enter into an Assignment
Agreement to provide for the payment of such Revenue Bonds or Developer Revenue
Obligations. Any such Assignment Agreement shall provide that the portions of such
Pledged Revenues that would otherwise be applied, in accordance with the Establishment
Agreement, to costs of Amenities or Infrastructure, shall be applied to the payment of
Revenue Bonds or Developer Revenue Obligations funding Amenities or Infrastructure,
respectively. In no event shall an Assignment Agreement abrogate the intended
allocation of Pledged Revenues between costs of Amenities and Infrastructure, as
provided in the Establishment Agreement.

(d At least once a year as required by applicable state law, the District will
cause an audit to be performed of the records relating to revenues and expenditures of the
District. In addition, at least once a year as required by applicable state law, the District
will cause a budget to be prepared and adopted. Copies of the budget and the audit will
be filed and recorded in the places, time, and manner as required by applicable state law.

Section 2.10. Representations and Warranties of the District. The District hereby
makes the following representations and warranties:

(a) The District is a quasi-municipal corporation and political subdivision
duly organized and validly existing under the laws of the State of Colorado.

(b) The District has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The District’s
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execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(c) The District is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the District to perform
its obligations hereunder. The execution, delivery and performance by the District of this
Pledge Agreement (i) will not violate any provision of any applicable law or regulation or
of any order, writ, judgment or decree of any court, arbitrator, or governmental authority,
(i1) will not violate any provision of any document or agreement constituting, regulating,
or otherwise affecting the operations or activities of the District in a manner that could
reasonably be expected to result in a material adverse effect, and (iii) will not violate any
provision of, constitute a default under, or result in the creation or imposition of any lien,
mortgage, pledge, charge, security interest, or encumbrance of any kind on any of the
revenues or other assets of the District pursuant to the provisions of any mortgage,
indenture, contract, agreement, or other undertaking to which the District is a party or
which purports to be binding upon the District or upon any of its revenues or other assets
which could reasonably be expected to result in a material adverse effect.

(d) The District has obtained all consents and approvals of, and has made all
registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the District of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
District is a party, at law or in equity, before or by any court, arbitrator, governmental or
other board, body, or official which is pending or, to the best knowledge of the District
threatened, in connection with any of the transactions contemplated by this Pledge
Agreement nor, to the best knowledge of the District is there any basis therefor, wherein
an unfavorable decision, ruling, or finding could reasonably be expected to have a
material adverse effect on the validity or enforceability of, or the authority or ability of
the District to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the District, enforceable against the District in accordance with its terms (except as
such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

(2) It is acknowledged that the payment obligations of the District hereunder
are expressly subordinate to the payment obligations of the District with respect to its
General Obligation Bonds, Series 1998.

Section 2.11. Representations and Warranties of the Authority. The Authority

hereby makes the following representations and warranties:
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A (a) The Authority is a separate legal entity duly organized and validly existing
under the laws of the State of Colorado.

(b) The Authority has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The Authority’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(©) The Authority is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the Authority to
perform its obligations hereunder. The execution, delivery and performance by the
Authority of this Pledge Agreement (i) will not violate any provision of any applicable
law or regulation or of any order, writ, judgment or decree of any court, arbitrator, or
governmental authority, (ii) will not violate any provision of any document or agreement
constituting, regulating, or otherwise affecting the operations or activities of the
Authority in a manner that could reasonably be expected to result in a material adverse
effect, and (iii) will not violate any provision of, constitute a default under, or result in
the creation or imposition of any lien, mortgage, pledge, charge, security interest, or
encumbrance of any kind on any of the revenues or other assets of the Authority pursuant
to the provisions of any mortgage, indenture, contract, agreement, or other undertaking to
which the Authority is a party or which purports to be binding upon the Authority or
upon any of its revenues or other assets which could reasonably be expected to result in a
material adverse effect.

(d) The Authority has obtained all consents and approvals of; and has made
all registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the Authority of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
Authority is a party, at law or in equity, before or by any court, arbitrator, governmental
or other board, body, or official which is pending or, to the best knowledge of the
Authority threatened, in connection with any of the transactions contemplated by this
Pledge Agreement nor, to the best knowledge of the Authority is there any basis therefor,
wherein an unfavorable decision, ruling, or finding could reasonably be expected to have
a material adverse effect on the validity or enforceability of, or the authority or ability of
the Authority to perform its obligations under, this Pledge Agreement.

63) This Pledge Agreement constitutes the legal, valid, and binding obligation
of the Authority, enforceable against the Authority in accordance with its terms (except
as such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

12
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ARTICLE III

EVENTS OF DEFAULT AND REMEDIES

Section 3.01. Events of Default. The occurrence or existence of any one or more of the

‘ follbwing events shall be an “Event of Default” hereunder, and there shall be no default or Event

of Default hereunder except as provided in this Section:

(a) The District fails or refuses to impose the Required Mill Levy or to remit
the Property Tax Revenues and Specific Ownership Tax Revenues, as required by the
terms of this Pledge Agreement;

(b) any representation or warranty made by any party in this Pledge
Agreement proves to have been untrue or incomplete in any material respect when made
and which untruth or incompletion would have a material adverse effect upon any other

party;

(c) any party fails in the performance of any other of its covenants in this
Pledge Agreement, and such failure continues for sixty (60) days after written notice
specifying such default and requiring the same to be remedied is given to any of the
parties hereto; or

(d) (i) any party shall commence any case, proceeding, or other action
(A) under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization, or relief of debtors, seeking to have an order for relief entered
with respect to it or seeking to adjudicate it insolvent or a bankrupt or seeking
reorganization, arrangement, adjustment, winding up, liquidation, dissolution,
composition, or other relief with respect to it or its debts, or (B) seeking appointment of a
receiver, trustee, custodian, or other similar official for itself or for any substantial part of
its property, or any party shall make a general assignment for the benefit of its creditors;
or (ii) there shall be commenced against any party any case, proceeding, or other action
of a nature referred to in clause (i) and the same shall remain not dismissed within ninety
(90) days following the date of filing; or (iii) there shall be commenced against any party
any case, proceeding, or other action seeking issuance of a warrant of attachment,
execution, distraint, or similar process against all or any substantial part of its property
which results in the entry of an order for any such relief which shall not have been
vacated, discharged, stayed, or bonded pending appeal within ninety (50) days from the
entry thereof, or (iv) any party shall take action in furtherance of, or indicating its consent
to, approval of, or acquiescence in, any of the acts set forth in clause (i), (ii) or (iii)
above; or (v) any party shall generally not, or shall be unable to, or shall admit in writing
its inability to, pay its debts as they become due.

Section 3.02. Remedies for Events of Default. Upon the occurrence and continuance
of an Event of Default, any party may proceed to protect and enforce its rights against the party
or parties causing the Event of Default by mandamus or such other suit, action, but solely for the
purpose of seeking specific performance.
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ARTICLE IV

MISCELLANEOUS

Section 4.01. Pledge of Pledged Revenues. The creation, perfection, enforcement, and
priority of the pledge of revenues to secure or pay the Payment Obligation shall be governed by
Section11-57-208 of the Supplemental Act and this Pledge Agreement. The Property Tax
Revenues and Specific Ownership Tax Revenues shall immediately be subject to the lien of such
pledge without any physical delivery, filing, or further act. The lien of such pledge shall be
valid, binding, and enforceable as against all persons having claims of any kind in tort, contract,
or otherwise against the District irrespective of whether such persons have notice of such liens.

Section 4.02. No Recourse against Officers and Agents. Pursuant to Section
11-57-209 of the Supplemental Act, if a member of the Boards of Directors of the District or the
Authority, or any officer or agent of the District or Authority acts in good faith, no civil recourse
shall be available against such member, officer, or agent for, with respect to the District,
payment of the Payment Obligation or, with respect to the Authority, provision of the Public
Improvements. Such recourse shall not be available either directly or indirectly through the
Authority or the District, or otherwise, whether by virtue of any constitution, statute, rule of law,
enforcement of penalty, or otherwise. By the acceptance of this Pledge Agreement and as a part
of the consideration hereof, the Authority and the District each specifically waives any such
recourse.

Section 4.03. Conclusive Recital. Pursuant to Section11-57-210 of the Supplemental
Act, this Pledge Agreement contains a recital that it is issued pursuant to certain provisions of the
Supplemental Act, and such recital is conclusive evidence of the validity and the regularity of
this Pledge Agreement after its delivery for value.

Section 4.04. Limitation of Actions. Pursuant to Sectionl11-57-212, C.R.S., no legal or
equitable action brought with respect to any legislative acts or proceedings in connection with
the authorization, execution, or delivery of this Pledge Agreement shall be commenced more
than thirty days after the authorization of this Pledge Agreement.

Section 4.05. Notices. Except as otherwise provided herein, all notices or payments

~ required to be given under this Agreement shall be in writing and shall be hand delivered or sent

by certified mail, return receipt requested, or air freight, to the following addresses:
If to District:
With copies to:
If to the Authority:

With copies to:
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All notices or documents delivered or required to be delivered under the provisions of this
Agreement shall be deemed received one (1) day after hand delivery or three (3) days after
mailing. Either party by written notice so provided may change the address to which future
notices shall be sent.

Section 4.06. Miscellaneous.

(@ This Pledge Agreement and the Establishment Agreement constitutes the
final, complete, and exclusive statement of the terms of the agreement between the
parties pertaining to the subject matter of this Pledge Agreement and supersedes all prior
and contemporaneous understandings or agreements of the parties. This Pledge
Agreement may not be contradicted by evidence of any prior or contemporaneous '
statements or agreements. In the event of any conflict between provisions of this Pledge
Agreement and any other agreement between the District and the Authority, provisions of
this Pledge Agreement shall control. No party has been induced to enter into this Pledge
Agreement by, nor is any party relying on, any representation, understanding, agreement,
commitment, or warranty outside those expressly set forth in this Pledge Agreement.

(b) If any term or provision of this Pledge Agreement is determined to be
illegal, unenforceable, or invalid in whole or in part for any reason, such illegal,
unenforceable, or invalid provisions or part thereof shall be stricken from this Pledge
Agreement, and such provision shall not affect the legality, enforceability, or validity of
the remainder of this Pledge Agreement. If any provision or part thereof of this Pledge
Agreement is stricken in accordance with the provisions hereof, then such stricken
provision shall be replaced, to the extent possible, with a legal, enforceable, and valid
provision that is as similar in tenor to the stricken provision as is legally possible.

(©) It is intended that there be no third party beneficiaries of this Pledge
Agreement, other than District No. 2 and the Developer.

(d)  This Pledge Agreement may not be assigned or transferred by any party
without the prior written consent of each of the other parties.

(e) This Pledge Agreement shall be governed by and construed under the
applicable laws of the State of Colorado.

® Venue for any and all claims brought by either Party to enforce any
provision of this Agreement shall be the District Court in and for the County of Weld,

State of Colorado.

(g) This Pledge Agreement may be amended or supplemented by the parties,
but any such amendment or supplement must be in writing and must be executed by all

parties.

(h) If the date for making any payment or performing any action hereunder
shall be a legal holiday or a day on which banks in Denver, Colorado are authorized or
required by law to remain closed, such payment may be made or act performed on the
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next succeeding day which is not a legal holiday or a day on which banks in Denver,
Colorado are authorized or required by law to remain closed.

@) Each party has participated fully in the review and revision of this Pledge
Agreement. Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not apply in interpreting this Pledge Agreement. The
language in this Pledge Agreement shall be interpreted as to its fair meaning and not
strictly for or against any party.

().  This Pledge Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same
instrument. -

Section 4.07. Effective Date and Termination Date. This Agreement shall become
effective on the Effective Date, and shall remain in effect until the Termination Date.

[Signatures appear on following page.]
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IN WITNESS WHEREOQF, the District and the Authority have executed this Agreement
as of the day and year first above written.

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 1

By:
President
ATTEST:
Secretary
BEEBE DRAW FARMS AUTHORITY
By:
President
ATTEST:
Secretary

Agreed with respect to Section 4.03 of this District No. 1 Capital Pledge Agreement, as
of the day and year first above written.

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2

By:
President
ATTEST:
Secretary
17

4840-4594-5092.7



EXHIBIT E

INITIAL DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT

{00155858.D0OC v:12 } 5



DRAFT: 10/29/10

INITIAL DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT

This INITIAL DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT (the
“Agreement” or “Pledge Agreement”), is made and entered into and dated as of
2011 by and between BEEBE DRAW FARMS METROPOLITAN DISTRICT NO. 2 (the
“District”), a quasi-municipal corporation and political subdivision of the State of Colorado and
BEEBE DRAW FARMS AUTHORITY (the “Authority”), a separate legal entity. All
capitalized terms used herein and not otherwise defined shall have the meanings assigned them
in Article I hereof.

RECITALS

WHEREAS, the District and Beebe Draw Farms Metropolitan District No. 1 (“District

No. 1” and, together with the District, the “Districts”) are special districts organized pursuant to

Section 32-1-101, C.R.S. etseq. and operate in accordance with a Amended and Restated

Consolidated Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated
~_, 2011, as approved by the Board of County Commissioners of Weld County,

Colorado on _,2011 (the “Service Plan”); and ’

WHEREAS, pursuant to the Colorado Constitution Article XIV, Section 18(2)(a), and
Section 29-1-203, C.R.S., the Districts may cooperate or contract with each other to provide any
function, service or facility lawfully authorized to each, and any such contract may provide for
the sharing of costs, the imposition and collection of taxes, and the incurring of debt; and

WHEREAS, the Service Plan discloses and establishes the necessity for, and desirability
of an intergovernmental agreement between the Districts concerning the financing, construction,
operation and maintenance of Public Improvements (hereinafter defined) contemplated in the
Service Plan and concerning the provision of essential services in the commumty to be served by
the Districts; and

WHEREAS, in furtherance of the foregoing, and as permitted by Section 29-1-203(4),
C.R.S., the Authority was established pursuant to a Beebe Draw Farms Authority Establishment
Agreement dated as of __, 2011, between the Districts (the “Establishment Agreement”);

and

, WHEREAS, the Establishment Agreement created the Authority and sets forth an overall
plan for financing, construction, ownership, operation and maintenance of the Public
Improvements agreed upon by the Districts and intended to facilitate the provision of such Public
Improvements in a timely and efficient manner, and to allocate the costs thereof equitably among
the users of such Public Improvements, through cooperation among the Authority and the
Districts; and

WHEREAS, in accordance with the Service Plan and Establishment Agreement, the
District and the Authority anticipate that the District may issue, from time to time, revenue bonds
(as more particularly defined herein, the “Revenue Bonds”) for the purpose of funding the Actual
Capital Costs (defined herein); and
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WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority now desire to enter into this Initial District No. 2 Capital Pledge Agreement to provide
for the funding of Actual Capital Costs through the imposition by the District of an ad valorem
property tax mill levy, as more particularly provided herein; and

WHEREAS, at an election of the qualified electors of the District duly called for and held
on November 2, 2010 (the “Election™), in accordance with law and pursuant to due notice, a
majority of eligible electors who voted at such election voted in favor of the issuance of general
obligation indebtedness and the imposition of taxes for the payment thereof, for the purpose of
funding certain improvements and facilities, including the Public Improvements, as follows:

~ " Authorizafion |
Purpose Total
Streets $44,000,000
Water 44,000,000
Parks and Recreation 44,000,000

WHEREAS, the District hereby acknowledges that, with respect to the indebtedness
represented by this Capital Pledge Agreement, based upon the Principal Portion of the Payment
Obligations hereunder (as defined herein, $26,125,508), there is sufficient authorization in each
of the afore-described categories of debt to authorize the full amount of such indebtedness, the
District does not intend to issue any other indebtedness that would require such authorization
(taking into account the authorization that would remain if such amount were applied to each of
the afore-described categories of debt), and therefore determines to allocates the authority for
debt contained in the Election for specific infrastructure categories to the indebtedness
represented by the Pledge Agreement as the revenues generated hereunder are applied to specific
infrastructure uses; and

WHEREAS, the District has determined and hereby determines that the execution of this
Pledge Agreement, to facilitate the purposes of this Pledge Agreement and the Establishment
Agreement, and the provision of the Public Improvements are in the best interests of the District
and the residents, property owners, and taxpayers thereof and that the financing plan set forth in
the Establishment Agreement and implemented, in part, through the execution and delivery of
this Pledge Agreement is necessary for the timely and efficient provisions of the Public
Improvements and equitable allocation of the costs thereof among the users of the Public
Improvements; and

WHEREAS, all amendments to this Agreement made pursuant hereto and not in conflict
with the ballot questions, the Service Plan or the Establishment Agreement, which authorized the
debt represented by this Agreement, shall be deemed part of this Agreement and fully authorized
by such ballot questions.

COVENANTS

NOW, THEREFORE, for and in consideration of the promises and the mutual covenants
and stipulations herein, the parties hereby agree as follows:

2
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ARTICLE 1

DEFINITIONS

Section 1.01. 'Interpretation. In this Agreement, unless the context expressly indicates
otherwise, the words defined below shall have the meanings set forth below:

(a) The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
similar terms, refer to this Agreement as a whole and not to any particular article, section,
or subdivision hereof; the term “heretofore” means before the date of execution of the
Agreement; and the term “hereafter” means after the date of execution of this Agreement.

(b) All definitions, terms, and words shall include both the singular and the
plural, and all capitalized words or terms shall have the definitions set forth in Section 2.1
hereof.

(©) Words of the masculine gender include correlative words of the feminine
and neuter genders, and words importing the singular number include the plural number
and vice versa.

(d) The captions or headings of this Agreement are for convenience only, and
in no way define, limit, or describe the scope or intent of any provision, article, or section
of this Agreement.

(e) All schedules, exhibits, and addenda referred to herein are incorporated
herein by this reference.

Section 1.02. Definitions. As used herein, unless the context expressly indicates
otherwise, the words defined below and capitalized throughout the text of this Agreement shall
have the respective meanings set forth below. Capitalized terms used and not otherwise defined
(including but not limited to Amenities, Amenity Account, Infrastructure, Infrastructure Account
and Required O&M Mill Levy) shall have the meanings assigned them in the Establishment
Agreement.

(a) “Actual Capital Costs” shall mean, collectively, “Actual Capital Costs” as
defined in the Establishment Agreement and, in addition, any O&M Shortfall funded
from the Amenity Account or Infrastructure Account in accordance with Section 5.2 of
the Establishment Agreement.

(b) “Agreement” or “Pledge Agreement” or “Capital Pledge Agreement”
shall mean this Agreement and any amendment hereto made in accordance herewith.

(c) “Assignment Agreement” shall mean any agreement entered into between
the Authority and the District that provides for the assignment by the Authority to the
District of a specified portion of Pledged Revenues deposited in, or to be deposited in, the
Infrastructure Account or Amenity Account in accordance with this Pledge Agreement
and the Establishment Agreement, which Assignment Agreement is intended to secure
payment of Revenue Bonds and/or Developer Revenue Obligations of the District.

3
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(d) “Authority” means Beebe Draw Farms Authority, formed pursuant to the
Establishment Agreement.

(e) “Board” or “Boards” shall mean the lawfully organized Boards of
Directors of the Districts.

® “Board of County Commissioners” shall mean the Board of County
Commissioners for Weld County, Colorado. :

(2) “Bond Documents” shall mean any resolution, indenture, reimbursement
agreement or other agreement entered into or adopted by the District in connection with
the issuance of Revenue Bonds.

(h) “Bondholder” means the beneficial owner of any Revenue Bond.

1) - “Developer” shall have the meaning assigned it in the Establishment
Agreement.

)] “Developer Revenue Obligations” shall mean notes, bonds or other

indebtedness issued by the District and payable to the Developer for the purpose of
funding Actual Capital Costs and payable from all or a portion of the Pledged Revenues
assigned by the Authority to the District in accordance with an Assignment Agreement.

(k) “Development Fees” shall have the meaning assigned it in the
Establishment Agreement.

{)) “District” shall mean Beebe Draw Farms Metropolitan District No. 2.

(m)  “District No. 1” shall mean Beebe Draw Farms Metropolitan District

No. 1.

(n) “Effective Date” shall mean _,2011.

(0) “Establishment Agreement” means the Beebe Draw Farms Authority
Establishment Agreement dated __, 2011, between the District and District No. 1.

(p) “Maximum Annual Limited Receipts” shall mean, for any particular
calendar year, the dollar amount that would result from the imposition of an ad valorem
property tax levy of 50 mills (without adjustment) on the final certified assessed
valuation of the District, as certified to the District by the County Assessor on the
immediately preceding December 10.

(@ “Mill Levy Certification Date” means December 10 of each year, on or
prior to which date an ad valorem property tax levy is required to be certified to the
County Board in accordance with Section 2.04 hereof and state law.

(r) “1998 Bond Mill Levy” means, for any particular Mill Levy Certification
Date, the ad valorem property tax levy required to be imposed upon property within the
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By - ;

boundaries of District No. 1 for the payment of the debt service costs (including
principal, interest, mandatory redemption price, trustee and paying agent fees) for the
General Obligation Bonds, Series 1998 issued by District No. 1.

(s) “Payment Obligation” shall mean the District’s obligation to pay the
Actual Capital Costs in accordance with the provisions hereof, but solely from Pledged
Revenues, to the extent available.

®) “Pledged Revenues” means, collectively, Property Tax Revenues, Specific
Ownership Tax Revenues, and Development Fees.

(u) “Principal Portion” means an amount equal to $26,125,508, representing
the principal component of the Payment Obligation hereunder.

V) “Property Tax Revenues” means all moneys derived from imposition of
the Required Mill Levy by the District, but excluding Specific Ownership Tax Revenues.

(w)  “Public Improvements” means, collectively, Infrastructure and Amenities,
as more particularly defined in the Establishment Agreement.

x) “Required Mill Levy” means, with. respect to any pariicular Mill Levy
Certification Date, an ad valorem mill levy (a mill being equal to 1/10 of 1 cent) imposed
upon all taxable property of the District each year, commencing in tax levy year 2011
(tax collection year 2012), in an amount equal to 50 mills less the 1998 Bond Mill Levy
for such Mill Levy Certification Date, and less the Required O&M Mill Levy for such

: Mill Levy Certification Date; provided that:

(1) in the event the method of calculating assessed valuation is
changed after June 1, 2011, the 50 mills described above will be increased or
decreased to reflect such changes, such increases or decreases to be determined by
the District 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,
are neither diminished nor enhanced as a result of such changes. For purposes of
the foregoing, a change in the ratio of actual valuation to assessed valuation shall
be deemed to be a change in the method of calculating assessed valuation; and

(1) notwithstanding anything herein to the contrary, in no event shall
the Required Mill Levy exceed 50 mills, except under the circumstances set forth
in Section 2.03(b) hereof, and subject to the limitations set forth therein, and, in
the event that the Required Mill Levy as calculated pursuant to the foregoing
would exceed 50 mills and Section 2.03(b) is not applicable, then the Required
Mill Levy shall be reduced to equal 50 mills; and

(iii)  notwithstanding anything herein to the contrary, in no event may
the Required Mill Levy be established at a mill levy rate which would cause the
District to derive tax revenue in any year in excess of the maximum tax increases
permitted by the District's electoral authorization, and if the Required Mill Levy
as calculated pursuant to the foregoing would cause the amount of taxes collected

5
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in any year to exceed the maximum tax increase permitted by the District's
electoral authorization, the Required Mill Levy shall be reduced to the point that
such maximum tax increase is not exceeded.

) “Revenue Bonds” shall mean notes, bonds or other indebtedness issued
by the District for the purpose of funding Actual Capital Costs and payable from all or a
portion of the Pledged Revenues assigned by the Authority to the District in accordance
with an Assignment Agreement, excluding Developer Revenue Obligations.

(2) “Service Plan” shall mean the Amended and Restated Consolidated
Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated
__,2011, as approved by the Board of County Commissioners of Weld County, Colorado
on _,2011.

(aa)  “Specific Ownership Tax Revenues” shall mean the specific ownership
taxes remitted to the District pursuant to Section 42-3-107, C.R.S., or any successor
statute, as a result of its imposition of the Required Mill Levy.

(bb)  “Subsequent Pledge Agreements” means pledge agreements entered into
between the District and the Authority subsequent to the date hereof providing for the
imposition of ad valorem property taxes by the District and payment of the proceeds
thereof to the Authority, as contemplated by the Establishment Agreement.

(cc)  “Supplemental Act” means the “Supplemental Public Securities Act,”
being Title 11, Article 57, Part 2, Colorado Revised Statutes, as amended.

(dd) "Termination Date" shall mean ___, 2051 (i.e., the imposition of taxes
hereunder shall not be made after tax levy year 2050 and such taxes shall not be collected after
tax collection year 2051), or such earlier date as the Payment Obligation hereunder is refunded
by a Subsequent Pledge Agreement.

ARTICLE II

PAYMENT OBLIGATION

Section 2.01. No Additional Electoral Approval Required. The authorization for
issuance of debt, fiscal year spending, revenue collections and other constitutional matters
requiring voter approval for purposes of this Agreement, was approved at an election held for the
District on November 2, 2010, in accordance with law and pursuant to due notice. The
performance of the terms of this Agreement requires no further electoral approval.

Section 2.02. Funding of Actual Capital Costs Generally.

(a) In exchange for the Authority’s agreement to provide for the acquisition,
construction, improvement and equipping of the Amenities and the Infrastructure, in
accordance with the Establishment Agreement and as more particularly provided in
Section 2.05(c) below, and in exchange for the purchase by any Bondholder of Revenue
Bonds (if any) issued to fund Actual Capital Costs and payable from Pledged Revenues
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generated hereunder, the District hereby agrees to pay to the Authority for the payment of
Actual Capital Costs, but solely from the sources specified herein, the amount of
$26,125,508, plus interest thereon at the rate of 15.0% per annum (calculated in
accordance with subparagraph (b) hereof), or such lesser amount as may be funded from
the Pledged Revenues (the “Payment Obligation™).

(b) Interest shall accrue on the outstanding balance of the Principal Portion of
the Payment Obligation (initially $26,125,508) at the rate of 15.0% per annum, and shall
be calculated monthly based upon the outstanding Principal Portion as of the end of each
month. Accrued but unpaid interest shall compound semi-annually on each June 1 and
December 1, commencing on the first June 1 or December 1 (whichever is the earliest) to
occur after the date of execution of this Agreement.

(c) Pledged Revenues received by the Authority (including any amounts
payable to the Authority but assigned to the District in accordance with any Assignment
Agreement) shall be applied, first, to the payment of accrued interest and, second, to the
outstanding principal balance of the Payment Obligation. :

(d) The Payment Obligation constitutes a limited tax obligation of the District
payable solely from and to the extent of the Pledged Revenues. The Pledged Revenues
are hereby pledged by the District to the Authority (and, to the extent of any
Bondholders, for the benefit of such Bondholders), for the payment of Actual Capital
Costs in accordance with the provisions hereof. The Payment Obligation shall constitute
an irrevocable lien upon the Pledged Revenues. The District hereby elects to apply all of
the provisions of the Supplemental Act to this Pledge Agreement and the Payment

Obligation.
Section 2.03. Limitations on Payment Obligation.

(a) In no event shall the total or annual obligations of the District hereunder
exceed the maximum amounts permitted under its electoral authority and any other
applicable law. The entire Payment Obligation will be deemed defeased and no longer
outstanding upon the earlier of: (i) the payment by the District of such amount; or (ii) the
Termination Date.

(b) In accordance with the definition of Required Mill Levy set forth in
Section 1.02 hereof, the Required Mill Levy may not exceed 50 mills, except as
specifically provided in this Section 2.03(b). In the event that, for the purpose of funding
Actual Capital Costs, the District determines to issue Revenue Bonds and, in connection
therewith, enters into an Assignment Agreement with the Authority relating to revenues
payable hereunder for the purpose of providing for the payment of such Revenue Bonds,
if and only if such Revenue Bonds satisfy the conditions of Section 32-1-1101(6)(a)(I),
D), (I11) or (IV), C.R.S., (the satisfaction of which shall be determined by the District
and stated in the applicable Assignment Agreement) then so long as such Revenue Bonds
are outstanding, the following provisions shall apply:
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(1) subparagraph (ii) of the definition of Required Mill Levy shall not
apply; and

(ii) in no event shall the District receive im any year under any
Assignment Agreement for the payment of Revenue Bonds which do not satisfy
Section 32-1-1101(6)(a)(I), (I), (III) or (IV), C.R.S., or under any Assignment
Agreement for the payment of a Developer Revenue Obligation, Property Tax
Revenues and Specific Ownership Tax Revenues resulting from the imposition of
the Required Mill Levy by the District in excess of the Maximum Annual Limited

Receipts for such year; and

(iii)  In no event shall the Authority retain in any year, after the payment
(or retention by the District) of any amounts due to the District in accordance with
an Assignment Agreement, revenues resulting from the imposition by the District
of the Required Mill Levy (whether Property Tax Revenues or Specific
Ownership Tax Revenues) in excess of the Maximum Annual Limited Receipts
for such year. Any amounts in excess thereof shall [be deducted by the District
from the amount of Property Tax Revenues otherwise payable to the Authority] in
the succeeding year, and shall be applied by the District to any lawful purpose.
Notwithstanding any of the foregoing, this paragraph shall not operate to modify
or limit any amounts payable by the District to the Authority in accordance with
any other agreements between the District and the Authority or the Establishment
Agreement, including the obligation of the District to pay proceeds of the
Required O&M Mill Levy to the Authority in accordance with the Establishment
Agreement.

Section 2.04. Imposition of Required Mill Levy.

(a) In order to fund the Payment Obligation, the District agrees to levy on all
of the taxable property of the District, in addition to all other taxes, direct annual taxes in
tax levy year 2011 (tax collection year 2012) and in each year thereafter (but in no event
after the Termination Date), in the amount of the Required Mill Levy. Nothing herein
shall be construed to require the District to impose an ad valorem property tax levy for
the payment of the Payment Obligation in excess of the Required Mill Levy or after the
Termination Date.

(b) The parties hereto acknowledge that Article 5 of the Establishment
Agreement sets forth a process by which the Authority will develop and submit to the
Districts an annual operating budget. In order to facilitate the determination of the
Required Mill Levy by the District, the Authority shall provide to the District, the
preliminary and final O&M Mill Levy and the 1998 Bonds Mill Levy for the immediately
succeeding Mill Levy Certification Date, in the time and manner set forth in the
Establishment Agreement.

(©) No later than December 5 of each year, the District shall provide written
notice to the Authority of the Required Mill Levy that the District intends to certify on
the immediately succeeding Mill Levy Certification Date, and the District shall certify
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the same on or before December 10 unless notified by the Authority that the Required
Mill Levy as determined by the District is not in compliance with the requirements of this
Agreement.

(d) The District acknowledges that it has actively participated in the
development of the plan to finance Actual Capital Costs as set forth in the Establishment
Agreement and herein, including the method for calculation of the Required Mill Levy as
set forth herein, that such calculation is designed to correlate to the benefit to the District
of the Public Improvements financed by the Pledged Revenues (and, Revenue Bonds, if
any) and that the calculation of the Required Mill Levy in accordance with the foregoing
and obligation of the District to impose the same in each year during the term of this
Agreement shall be final and binding upon the DlStrlCt

(e) This Section 2.04 is hereby declared to be the certificate of the District to
the Board of County Commissioners indicating the aggregate amount of taxes to be
levied for the purposes of paying the Payment Obligation due hereunder.

® It shall be the duty of the District annually at the time and in the manner
provided by law for the levying of the District’s taxes, if such action shall be necessary to
effectuate the provisions of this Agreement, to ratify and carry out the provisions hereof
with reference to the levy and collection of the ad valorem property taxes herein
specified, and to require the officers of the District to cause the appropriate officials of
Weld County, to levy, extend and collect said ad valorem taxes in the manner provided
by law for the purpose of providing funds for the payment of the amounts to be paid
hereunder promptly as the same, respectively, become due. Said taxes, when collected,
shall be applied only to the payment of the amounts to be paid hereunder.

(g) Said taxes shall be levied, assessed, collected, and enforced at the time and
in the form and manner and with like interest and penalties as other general taxes in the
State of Colorado.

(h)  The District shall pursue all reasonable remedies to collect, or cause the
collection of, delinquent ad valorem taxes within its boundaries.

Section 2.05. Payment and Application of Revenues.

(a) Subject to Section 2.09 hereof, the District hereby agrees to remit to the
Authority [as soon as practicable upon receipt], all revenues comprising Pledged
Revenues.

(b) All amounts payable by the District hereunder shall be paid in lawful
money of the United States of America by check mailed or delivered, or by wire transfer,
to the Authority (or at the direction of Authority, any other entity in accordance with
applicable Bond Documents).

© The Authority hereby agrees that, subject to Section 2.09, the Authority
shall promptly deposit all Pledged Revenues received by it in accordance with this
Agreement into the Infrastructure Account or the Amenity Account established under the
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Establishment Agreement and shall cause the same to be applied to Actual Capital Costs
relating to Infrastructure or Amenities, respectively, as more particularly provided in the
Establishment Agreement; provided, however, that, notwithstanding the foregoing, the
Pledged Revenues may be directly deposited by the District into the Infrastructure
Account or Amenity Account, as directed by the Authority and in accordance with the
Establishment Agreement. Without limiting the foregoing, the Authority hereby agrees
to undertake and diligently pursue the provision of Public Improvements in accordance
with the Establishment Agreement, to the extent funding is available therefor from the
Pledged Revenues payable hereunder. The Authority and the District acknowledge that
the Establishment Agreement, including the provisions thereof relating to the deposit and
use of moneys in the Infrastructure Account and Amenity Account, may not be amended
or modified in any way without the prior written consent of the District.

(d)  The Authority shall provide to the District, not less than 180 days after the
end of each fiscal year, a report indicating, separately, the amounts of Property Tax
Revenues, Specific Ownership Tax Revenues and Development Fees received by the
Authority and deposited into the Infrastructure Account and Amenity Account. Such
report shall also provide the amount of Pledged Revenues disbursed from the
Infrastructure Account to fund Roads and, separately, Water (both as defined in the
Establishment Agreement), and the amount of Pledged Revenues disbursed from the
Amenity Account to fund Amenities.

Section 2.06. Effectuation of Pledge of Security, Current Appropriation. The sums
herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and
said amounts for each year shall be included in the annual budget and the appropriation
resolution or measures to be adopted or passed by the Board of the District in each year while
any of the obligations herein authorized are outstanding and unpaid. No provisions of any
constitution, statute, resolution or other order or measure enacted after the execution of this
Agreement shall in any manner be construed as limiting or impairing the obligation of the
District to levy ad valorem property taxes, or as limiting or impairing the obligation of the
District to levy, administer, enforce and collect the ad valorem property taxes as provided herein
for the payment of the obligations hereunder.

Furthermore, the District acknowledges that purchasers and credit enhancers of the
Developer Revenue Obligations and the Revenue Bonds may incur costs and expenses, and will
have otherwised purchased or provided credit enhancement for the Developer Revenue
Obligations and Revenue Bonds, in reliance upon the promise of the District to impose the
Required Mill Levy and pay the Pledged Revenues generated therefrom to the Authority in
accordance with this Agreement and, as a result, such parties shall be entitled to rely on the
payment obligations of the District to the Authority contained hereunder. Accordingly, it is
acknowledged by the parties hereto that the purpose of this Section 2.06 is to ensure that the
Authority receives all payments due herein in a timely manner in order to provide for the
payment of amounts due to such parties.

Section 2.07. Limited Defenses; Specific Performance. It is understood and agreed by
the District that its obligations hereunder are absolute, irrevocable, and unconditional except as
specifically stated herein, and so long as any obligation of the District hereunder remains
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unfulfilled, the District agrees that notwithstanding any fact, circumstance, dispute, or any other
matter, it will not assert any rights of setoff, counterclaim, estoppel, or other defenses to its
Payment Obligation, or take or fail to take any action which would delay a payment to the
Authority or the Authority’s ability to receive payments due hereunder. Notwithstanding that
this Agreement specifically prohibits and limits defenses and claims of the District, in the event
that the District believes that it has valid defenses, setoffs, counterclaims, or other claims other
than specifically permitted by this Agreement, it shall, nevertheless, make all payments as
described herein and then may attempt or seek to recover such payments by actions at law or in
equity for damages or specific performance, respectively. :

Section 2.08. Future Exclusion of Property. The parties agree that this Agreement
constitutes “indebtedness” as contemplated by Section 32-1-503, C.R.S. Any property excluded
from the District after the date hereof is to remain liable for the imposition of the Required Mill
Levy and payment of the proceeds thereof in accordance with the provisions hereof, to the same
extent as such property otherwise remains liable for the debt of the District, as provided in
Section 32-1-503, C.R.S.. In the event that any order providing for the exclusion of property
from the District does not so provide and specifically indicate the liability of such excluded
property for the obligations set forth herein, the Authority and the District hereby agree to take
all actions reasonably necessary to cause the property owners of such proposed excluded
property to covenant to assume all responsibilities under this Agreement, which covenants shall
run with the land and shall be in a form satisfactory to the Authority.

Section 2.09. Future Debt of the District.

(a) The parties acknowledge that, in accordance with the Establishment
Agreement, the District may issue Revenue Bonds or enter into Developer Revenue
Obligations for the purpose of funding Actual Capital Costs relating to Infrastructure and,
with the consent of the Authority, Amenities, which Revenue Bonds and Developer
Revenue Obligations are intended to be payable from Pledged Revenues assigned to the
District pursuant to an Assignment Agreement, which are otherwise required, in
accordance with this Agreement, to be paid to the Authority and deposited into the
Infrastructure Account and Amenity Account, as applicable. The parties also
acknowledge that, as contemplated by the Establishment Agreement, the Authority and
the District expect to enter into Subsequent Pledge Agreements, the first of which is
intended to refund in full the Payment Obligation of the District hereunder.

(b)  The District agrees that it will not issue or incur bonds, notes, or other
obligations payable in whole or in part from, or constituting a lien upon, the general ad
valorem taxes of District or payable from any other revenues of the District or otherwise
constituting indebtedness (whether or not subject to annual appropriation), other than
Subsequent Pledge Agreements, Revenue Bonds and Developer Revenue Obligations
issued in compliance with the Establishment Agreement and this Agreement.

(c) Notwithstanding the provisions of Section 2.05(c) hereof, the District and
the Authority may enter into an Assignment Agreement providing that all or any portion
of the Pledged Revenues payable hereunder and required to be deposited into the
Infrastructure Account and Amenity Account shall, instead, be disbursed by the District
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to a trustee or paying agent or to the Developer, for payment of Revenue Bonds and/or
Developer Revenue Obligations, in which case the provisions of such Assignment
Agreement shall control. Notwithstanding the foregoing, any Assignment Agreement

~ shall provide that the portions of such Pledged Revenues that would otherwise be applied,
in accordance with the Establishment Agreement, to costs of Amenities or Infrastructure,
shall be applied to the payment of Revenue Bonds or Developer Revenue Obligations
funding Amenities or Infrastructure, respectively. In no event shall an Assignment
Agreement abrogate the intended allocation of Pledged Revenues between costs of
Amenities and Infrastructure, as provided in the Establishment Agreement.

(d) [The Authority hereby agrees to cooperate in the amendment of this
Pledge Agreement to modify the definition of Required Mill Levy if necessary, in the
determination of the District, to facilitate the issuance of Revenue Bonds by the District.]

(e) Notwithstanding any other provision of this Agreement, the District shall
not impose, in accordance with a Subsequent Pledge Agreement or any other agreement,
in any given year, an aggregate debt service and capital mill levy in excess of 50 mills
(adjusted for changes in the method of calculating assessed valuation in the same manner,
and to the extent permitted, as provided in the definition of “Required Mill Levy” herein)
less the O&M Mill Levy required to be imposed in such year.

® At least once a year as required by applicable state law, the District will
cause an audit to be performed of the records relating to revenues and expenditures of the
District. In addition, at least once a year as required by applicable state law, the District
will cause a budget to be prepared and adopted. Copies of the budget and the audit will
be filed and recorded in the places, time, and manner as required by applicable state law.

Section 2.10. Representations and Warranties of the District. The District hereby
makes the following representations and warranties:

(a) The District is a quasi-municipal corporation and political subdivision
duly organized and validly existing under the laws of the State of Colorado.

(b)  The District has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The District’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(©) The District is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the District to perform
its obligations hereunder. The execution, delivery and performance by the District of this
Pledge Agreement (i) will not violate any provision of any applicable law or regulation or
of any order, writ, judgment or decree of any court, arbitrator, or governmental authority,
(i1) will not violate any provision of any document or agreement constituting, regulating,
or otherwise affecting the operations or activities of the District in a manner that could
reasonably be expected to result in a material adverse effect, and (iii) will not violate any
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provision of, constitute a default under, or result in the creation or imposition of any lien,
mortgage, pledge, charge, security interest, or encumbrance of any kind on any of the
revenues or other assets of the District pursuant to the provisions of any mortgage,
indenture, contract, agreement, or other undertaking to which the District is a party or
which purports to be binding upon the District or upon any of its revenues or other assets
which could reasonably be expected to result in a material adverse effect.

(d) The District has obtained all consents and approvals of, and has made all
registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the District of this Pledge

Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
District is a party, at law or in equity, before or by any court, arbitrator, governmental or
other board, body, or official which is pending or, to the best knowledge of the District
threatened, in connection with any of the transactions contemplated by this Pledge
Agreement nor, to the best knowledge of the District is there any basis therefor, wherein
an unfavorable decision, ruling, or finding could reasonably be expected to have a
material adverse effect on the validity or enforceability of, or the authority or ability of
‘the District to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the District, enforceable against the District in accordance with its terms (except as
such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles). ’

Section 2.11. Representations and Warranties of the Authority. The Authority
hereby makes the following representations and warranties:

(a) The Authority is a separate legal entity duly organized and validly existing
under the laws of the State of Colorado.

(b)  The Authority has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The Authority’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action. '

(c) The Authority is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the Authority to
perform its obligations hereunder. The execution, delivery and performance by the
Authority of this Pledge Agreement (i) will not violate any provision of any applicable
law or regulation or of any order, writ, judgment or decree of any court, arbitrator, or
governmental authority, (ii) will not violate any provision of any document or agreement
constituting, regulating, or otherwise affecting the operations or activities of the
Authority in a manner that could reasonably be expected to result in a material adverse
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effect, and (iii) will not violate any provision of, constitute a default under, or result in
the creation or imposition of any lien, mortgage, pledge, charge, security interest, or
encumbrance of any kind on any of the revenues or other assets of the Authority pursuant
to the provisions of any mortgage, indenture, contract, agreement, or other undertaking to
which the Authority is a party or which purports to be binding upon the Authority or
upon any of its revenues or other assets which could reasonably be expected to result in a
material adverse effect.

(d)  The Authority has obtained all consents and approvals of, and has made
all registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the Authority of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
Authority is a party, at law or in equity, before or by any court, arbitrator, governmental
or other board, body, or official which is pending or, to the best knowledge of the
Authority threatened, in connection with any of the transactions contemplated by this
Pledge Agreement nor, to the best knowledge of the Authority is there any basis therefor,
wherein an unfavorable decision, ruling, or finding could reasonably be expected to have
a material adverse effect on the validity or enforceability of, or the authority or ability of

~ the Authority to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the Authority, enforceable against the Authority in accordance with its terms (except
as such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

ARTICLE III

EVENTS OF DEFAULT AND REMEDIES

Section 3.01. Events of Default. The occurrence or existence of any one or more of the
following events shall be an “Event of Default” hereunder, and there shall be no default or Event
of Default hereunder except as provided in this Section:

(a) The District fails or refuses to impose the Required Mill Levy or to remit
the Pledged Revenues, as required by the terms of this Pledge Agreement and subject to
Section 2.09 hereof;

(b) any representation or warranty made by any party in this Pledge
Agreement proves to have been untrue or incomplete in any material respect when made
and which untruth or incompletion would have a material adverse effect upon any other

party;
() any party fails in the performance of any other of its covenants in this
Pledge Agreement, and such failure continues for sixty (60) days after written notice
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specifying such default and requiring the same to be remedied is given to any of the
parties hereto; or

(d) (i) any party shall commence any case, proceeding, or other action

(A) under any existing or future law of any jurisdiction relating to bankruptcy,

insolvency, reorganization, or relief of debtors, seeking to have an order for relief entered

with respect to it or seeking to adjudicate it insolvent or a bankrupt or seeking

reorganization, arrangement, adjustment, winding up, liquidation, dissolution,

composition, or other relief with respect to it or its debts, or (B) seeking appointment of a

receiver, trustee, custodian, or other similar official for itself or for any substantial part of
its property, or any party shall make a general assignment for the benefit of its creditors;

or (ii) there shall be commenced against any party any case, proceeding, or other action

of a nature referred to in clause (i) and the same shall remain not dismissed within ninety .
(90) days following the date of filing; or (iii) there shall be commenced against any party

any case, proceeding, or other action seeking issuance of a warrant of attachment,

execution, distraint, or similar process against all or any substantial part of its property

which results in the entry of an order for any such relief which shall not have been

vacated, discharged, stayed, or bonded pending appeal within ninety (90) days from the

entry thereof, or (iv) any party shall take action in furtherance of, or indicating its consent

to, approval of, or acquiescence in, any of the acts set forth in clause (i), (ii) or (iii)

above; or (v) any party shall generally not, or shall be unable to, or shall admit in writing

its inability to, pay its debts as they become due.

Section 3.02. Remedies for Events of Default. Upon the occurrence and continuance
of an Event of Default, any party may proceed to protect and enforce its rights against the party
or parties causing the Event of Default by mandamus or such other suit, action, but solely for the
purpose of seeking specific performance.

ARTICLE 1V

MISCELLANEOUS

Section 4.01. Pledge of Pledged Revenues. The creation, perfection, enforcement, and
priority of the pledge of revenues to secure or pay the Payment Obligation shall be governed by
Section 11-57-208 of the Supplemental Act and this Pledge Agreement. The Fledged Revenues
shall immediately be subject to the lien of such pledge without any physical delivery, filing, or
further act. The lien of such pledge shall be valid, binding, and enforceable as against all persons
having claims of any kind in tort, contract, or otherwise against the District irrespective of
whether such persons have notice of such liens.

Section 4.02. No Recourse against Officers and Agents. Pursuant to Section
11-57-209 of the Supplemental Act, if a member of the Boards of Directors of the District or the
Authority, or any officer or agent of the District or Authority acts in good faith, no civil recourse
shall be available against such member, officer, or agent for, with respect to the District,
payment of the Payment Obligation or, with respect to the Authority, provision of the Public

Improvements. Such recourse shall not be available either directly or indirectly through the

Authority or the District, or otherwise, whether by virtue of any constitution, statute, rule of law,
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enforcement of penalty, or otherwise. By the acceptance of this Pledge Agreement and as a part
of the consideration hereof, the Authority and the District each specifically waives any such
recourse.

Section 4.03. Conclusive Recital. Pursuant to Section 11-57-210 of the Supplemental
Act, this Pledge Agreement contains a recital that it is issued pursuant to certain provisions of the
Supplemental Act, and such recital is conclusive evidence of the validity and the regularity of
this Pledge Agreement after its delivery for value. :

Section 4.04. Limitation of Actions. Pursuant to Section 11-57-212, C.R.S., no legal or
equitable action brought with respect to any legislative acts or proceedings in connection with
the authorization, execution, or delivery of this Pledge Agreement shall be commenced more
than thirty days after the authorization of this Pledge Agreement.

Section 4.05. Notices. Except as otherwise provided herein, all notices or payments
required to be given under this Agreement shall be in writing and shall be hand delivered or sent
by certified mail, return receipt requested, or air freight, to the following addresses:

If to District:
With copies to:
If to the Authority:

With copies to:

All notices or documents delivered or required to be delivered under the provisions of this
Agreement shall be deemed received one (1) day after hand delivery or three (3) days after
mailing. Either party by written notice so provided may change the address to which future
notices shall be sent.

Section 4.06. Miscellaneous.

(a) This Pledge Agreement and the Establishment Agreement constitutes the
final, complete, and exclusive statement of the terms of the agreement between the
parties pertaining to the subject matter of this Pledge Agreement and supersedes all prior
and contemporaneous understandings or agreements of the parties. This Pledge
Agreement may not be contradicted by evidence of any prior or contemporaneous
statements or agreements. In the event of any conflict between provisions of this Pledge
Agreement and any other agreement between the District and the Authority, provisions of
this Pledge Agreement shall control. No party has been induced to enter into this Pledge
Agreement by, nor is any party relying on, any representation, understanding, agreement,
commitment, or warranty outside those expressly set forth in this Pledge Agreement.

(b) If any term or provision of this Pledge Agreement is determined to be

illegal, unenforceable, or invalid in whole or in part for any reason, such illegal,
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unenforceable, or invalid provisions or part thereof shall be stricken from this Pledge
Agreement, and such provision shall not affect the legality, enforceability, or validity of
the remainder of this Pledge Agreement. If any provision or part thereof of this Pledge
Agreement is stricken in accordance with the provisions hereof, then such stricken
provision shall be replaced, to the extent possible, with a legal, enforceable, and valid
provision that is as similar in tenor to the stricken provision as is legally possible.

(c) It is intended that there be no third party beneficiaries of this Pledge
Agreement, other than the Bondholders (if any), District No. 1 and the Developer.

(d) This Pledgé Agreement may not be assigned or transferred by any party
without the prior written consent of each of the other parties.

(e) This Pledge Agreement shall be governed by and construed under the
applicable laws of the State of Colorado.

9] Venue for any and all claims brought by either Party to enforce any
provision of this Agreement shall be the District Court in and for the County of Weld,

State of Colorado.

(2) This Pledge Agreement may be amended or supplemented by the parties,
but any such amendment or supplement must be in writing and must be executed by all

parties.

(h) If the date for making any payment or performing any-action hereunder
shall be a legal holiday or a day on which banks in Denver, Colorado are authorized or
required by law to remain closed, such payment may be made or act performed on the
next succeeding day which is not a legal holiday or a day on which banks in Denver,
Colorado are authorized or required by law to remain closed.

(1) Each party has participated fully in the review and revision of this Pledge
Agreement. Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not apply in interpreting this Pledge Agreement. The
language in this Pledge Agreement shall be interpreted as to its fair meaning and not
strictly for or against any party.

G) This Pledge Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same
instrument.

Section 4.07. Effective Date and Termination Date. This Agreement shall become
effective on the Effective Date, and shall remain in effect until the Termination Date.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the District and the Authority have executed this Agreement
as of the day and year first above written.

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2

By:
President
ATTEST: ‘
Secretary
BEEBE DRAW FARMS AUTHORITY
By:
President
ATTEST:
Secretary
18
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January 14, 2011

INCLUSION AND EXCLUSION AGREEMENT

THIS INCLUSION AND EXCLUSION AGREEMENT (“Agreement”) is executed
this__ dayof , 2011 between and among BEEBE DRAW FARMS
METROPOLITAN DISTRICT NO. 1 (“District No. 1”), BEEBE DRAW FARMS
METROPOLITAN DISTRICT NO. 2 (“District No. 2”) both quasi-municipal corporations
and political subdivisions of the State of Colorado (together, the “Districts”), BEEBE DRAW
FARMS AUTHORITY (“Authority”), a political subdivision and public corporation of the
State, and REI LIMITED LIABILITY COMPANY a Wyoming limited liability company, for
itself, its successors and assigns (“Developer”). District No. 1, District No. 2, the Authority, and
the Developer shall be referred to herein as the “Parties”.

RECITALS

WHEREAS, District No. 1 and District No. 2 were organized pursuant to the laws of the

 State of Colorado to provide certain water, street, and park and recreation facilities and services

(the “Public Improvements’) within the approximately 3,000 acre development known as Beebe
Draw Farms and Equestrian Center located in Weld County, Colorado (the “Development”); and

WHEREAS, Developer is the owner of certain property described on Exhibit A attached
hereto and incorporated herein by this reference (the “Property”); and

WHEREAS, the Property is currently within the boundaries of District No. 2; and

WHEREAS, the Districts’ Amended and Restated Consolidated Service Plan (the
“Service Plan”) was approved by Weld County on ,2011; and

WHEREAS, the Service Plan provides that District No. 1 and District No. 2 will enter
into the Beebe Draw Farms Authority Establishment Agreement (the “AEA”) to establish the
Authority and to coordinate the financing and provision of the Public Improvements servicing
the entire Development; and

WHEREAS, the Service Plan and the AEA contemplate that the Property within District
No. 2 will develop in phases and that the Developer will petition for exclusion of portions of the
Property from District No. 2 and petition for inclusion of such property into District No. 1 prior
to the issuance of the first certificate of occupancy for a single family residence within such
phase; and

WHEREAS, the Service Plan and the AEA ensure that revenues are available for the
construction of the Public Improvements necessary to reach full-build out of the Development;
and

WHEREAS, the Parties acknowledge that the Developer is relying on the agreements
established in the AEA and this Agreement in order to ensure revenues are available for the
construction of the Public Improvements; and
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WHEREAS, the AEA provides that the Developer is a third-party beneficiary to the AEA
and provides that the Districts and the Authority will enter into this Agreement with the
Developer to obligate the Developer to include and exclude the Property as provided herein; and

WHEREAS, in consideration of the agreements of the Districts established in the AEA,
the Developer desires to enter into this Agreement to obligate it to, among other things, include
and exclude the Property; and

WHEREAS, in order to maintain the general intent of the organization of the Districts to
provide the Public Improvements based upon and according to planned development, and in the
best interests of the Districts and Developer, Developer’s Property should be excluded from
District No. 2 and included into District No. 1 pursuant to the terms of this Agreement; and

WHEREAS, the Board of Directors of District No. 2 (the “District No. 2 Board”) is
permitted by law to fix terms and conditions pursuant to which real property may be excluded
from District No. 2 and further, may require the owner of any such property to execute an
agreement to that effect; and '

WHEREAS, the Board of Directors of District No. 1 (the “District No. 1 Board”) is
permitted by law to fix terms and conditions pursuant to which real property may be included
into District No. 1 and further, may require the owner of any such property to execute an
agreement to that effect; and

WHEREAS, the exclusion and inclusion of the Property will not impair the ability of the
Districts to finance the construction of the Public Improvements and/or the administration,
operations and maintenance expenses of such Public Improvements.

NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained, the receipt and sufficiency of which are hereby acknowledged, District No. 1, District
No. 2, the Authority and the Developer hereby agree as follows:

COVENANTS AND AGREEMENTS

1. Defined Terms. All terms which are not defined herein shall have the same
meaning as set forth in the AEA.

2. Exclusion Process.

(a) The Parties shall follow the requirements for exclusion of property as set
forth in Section 32-1-501, et. seq., C.R.S.

(b)  District No. 2 agrees to exclude the Property from District No. 2’s
boundaries in phases (as hereinafter set forth) based upon the obligations set forth in this
Agreement, and subject to approval by the District No. 2 Board at a publicly held District No. 2
hearing. District No. 2’s approval shall be evidenced by a signed resolution of the District No. 2
Board and an order to be filed with the Weld County District Court.
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(c) On or before the 30" day after the approval of a building permit for
construction of the first home within a phase of the Property, the Developer shall file a petition
with District No. 2 for exclusion of such phase.

(d) Within thirty (30) days of receipt of the petition, District No. 2 shall
conduct a public hearing on such exclusion, as required by Section 32-1-501, et. seq. C.R.S.

(e) At any time prior to the public hearing or an exclusion, the Developer may
amend the petition to remove portions of the property.

3. Inclusion Process.

(a) The Parties shall follow the requirements for inclusion of property as set
forth in Section 32-1-401, et. seq., C.R.S.

- (b) District No. 1 agrees to include the Property into District No. 1’s
boundaries in phases (as hereinafter set forth) based upon the obligations set forth in this
Agreement, and subject to approval by the District No. 1 Board at a publicly held District No. 1
hearing. District No. 1°s approval shall be evidenced by a signed resolution of the District No. 1
Board and an order to be filed with the Weld County District Court.

(c) Simultaneous with the filing of a petition for exclusion from District No.
2, Developer shall submit to District No. 1 a petition for inclusion of the same property into
District No. 1.

() Within thirty (30) days of receipt of the petition, District No. 1 shall
conduct a public hearing on such inclusion, as required by Section 32-1-401, et. seq. C.R.S.

(e) At any time prior to the public hearing or an inclusion, the Developer may
amend the petition to remove portions of the property.

4. Timing of Recording of Orders. The Parties agree that the upon approval by
District No. 1 and District No. 2 of an exclusion and inclusion for a phase of the Property and the
granting of court orders evidencing the same, the inclusion order shall be recorded with the real
property records of Weld County, immediately followed by the recording of the exclusion order.
The Districts hereby consent to any overlap to the extent required by Section 32-1-107(3), C.R.S.

5. Failure of District No. 2 to Exclude Property. The Parties acknowledge that the
decision to exclude the Property from District No. 2 is ultimately a determination made
following a public hearing by the District No. 2 Board and that this Agreement in no way binds
District No. 2 to approve the petition and exclude the Property from District No. 2.
Notwithstanding the foregoing, in the event District No. 2 determines at or after the public
hearing on the exclusion not to exclude the parcel that was the subject of such public hearing,
District No. 2 shall not be permitted to incur any additional debt, including any Subsequent
Pledge Agreements or issuing bonds to third parties.
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6. Failure of District No. 1 to Include Property. The Parties acknowledge that the
decision to include the Property from District No. 1 is ultimately a determination made following
a public hearing by the District No. 1 Board and that this Agreement in no way binds District No.
1 to approve the petition and include the Property into District No. 1. Notwithstanding the
foregoing, in the event District No. 1 determines at or after the public hearing on an inclusion not
to include the parcel that was the subject of such public hearing, District No. 1 shall be required
to impose the Additional O&M Levy required by the AEA (but not in excess of the District No.

1 Mill Levy Cap) to recoup revenues that would otherwise have been generated form the un-
included property; provided however, District No. 2 shall not increase its operations and
maintenance mill levy.

7. Indebtedness. The Parties acknowledge that District No. 2 may issue debt,
including entering into the Pledge Agreements and Revenue Obligations (as defined in the AEA)
or issuing bonds to third parties, immediately prior to the exclusion of any portion of the
Property. The Developer acknowledges that the Property shall continue to be subject to any
property taxes or mill levies assessed for outstanding obligations of District No. 2 incurred prior
to District No. 2 granting the exclusion of any portion of the Property, as provided in Section 32-
1-503, C.R.S. However, such excluded property shall not be subject to any taxes or levies
associated with any obligations incurred by District No. 2 after exclusion of the Property.

8. Limitations on Exclusion and Inclusions. The Parties acknowledge that the
Developer shall not petition for and the Districts shall not approve more than ten (10) exclusions
and inclusions without the Districts processing a Service Plan amendment pursuant to the
requirements of the Service Plan.

9, Notification of Construction Plans.

- (a) Commencing on September 1, 2010 and each September 1 thereafter,
Developer agrees to provide information to the Districts and the Authority of development and
construction phasing plans for the following fiscal year.

(b)  Developer shall advise the Authority Board of all land use and
improvement applications at two public meetings prior to filing any application with the County
and shall provide information on the proposed filings to the Authority for posting, distribution, or
other disclosure to the community in addition to any posting requirements imposed by the
County.

10.  Consolidation of Districts. The Service Plan and AEA provides that upon the
payment of all outstanding debt of District No. 2, the Districts would seek to consolidate. The
Developer agrees to cooperate and support as necessary with such consolidation process,
provided however that the Developer is not obligated to provide any financial support for such
consolidation process.

11.  Modification of AEA. The Districts and the Authority agree that no amendments
or modifications, except Administrative Amendments, shall be made to the AEA without the '
express written consent of the Developer.
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12. Modifications of this Agreement. No amendments or modifications shall be made
to this Agreement, except in writing signed by all Parties.

13. Covenants Run with the Land. The covenants, terms, conditions, and provisions
set forth in this Agreement shall be construed as, and during the term of this Agreement, shall
remain as covenants running with the Property. This Agreement or a Memorandum of
Agreement shall be executed by the Parties and recorded against the Property.

14.  Notices. All notices required under this Agreement shall be in writing and shall
be hand-delivered or sent by registered or certified mail, return receipt requested, postage
prepaid, to the addresses of the parties herein set forth. All notices so given shall be considered
effective seventy-two (72) hours after deposit in the United States mail with the proper address
as set forth below. Notice may also be given by telefax transmission, followed by a hard copy
mailed as required herein, and shall be deemed received on the date of such transmission. Either
party by notice so given may change the address to which future notices shall be sent.

To District No. 1: Beebe Draw Farms Metropolitan District No. 1
141 Union Boulevard, Suite 150
Lakewood, CO 80228
Attention: Lisa Johnson
Phone: (303) 987-0835
Fax: (303) 987-2032

With a copy to: Grimshaw & Harring, P.C.
1700 Lincoln Street, Suite 3800
Denver, CO 80203-4358
Attention: Rick Kron
Phone: (303) 839-3800
Fax: (303) 839-3838

To District No. 2: Beebe Draw Farms Metropolitan District No. 2
141 Union Boulevard, Suite 150
Lakewood, CO 80228
Attention: Lisa Johnson
Phone: (303) 987-0835
Fax: (303)987-2032

With a copy to: McGeady Sisneros, P.C.
450 E. 17™ Avenue, Suite 400
Denver CO 80203
Attention: MaryAnn McGeady
Phone: (303) 592-4380
Fax: (303) 592-4385
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To Developer: REI Limited Liability Company
6025 S. Lima St.
Englewood, CO 80111
Attention: Christine Hethcock
Phone: (720) 244-3666
Fax: (720) 293-6014

With a copy to:

To the Authority: Beebe Draw Farms Authority

With a copy to:

15.  Entire Agreement. This Agreement and the AEA constitute the entire Agreement
between the Parties hereto with respect to the exclusion and inclusion of the Property and sets
forth the rights, duties, and obligations of each to the other as of this date. Any prior agreements,
promises, negotiations, or representations not expressly set forth in this Agreement shall have no
force and effect.

16.  Binding Effect. This Agreement shall inure to and be binding on the heirs,
executors, administrators, successors, and permitted assigns of the Parties hereto.

17.  Waiver. No waiver of any of the provisions of this Agreement shall be deemed to
constitute a waiver of any other provisions herein, nor shall such waiver constitute a continuing
waiver unless otherwise expressly provided, nor shall the waiver of any default hereunder be
deemed a waiver of any subsequent default hereunder.

18.  Remedies. The Parties hereto agree and acknowledge that this Agreement may be
enforced in law or in equity, by decree of specific performance or damages, or such other legal
or equitable relief as may be available subject to the provisions of the statutes of the State of
Colorado.

19.  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.

{00156465.DOC v:4} 6



DRAFT
McGEADY SISNEROS, P.C.
January 14, 2011

20.  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.

21.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Colorado. Venue shall be exclusive in Weld County.

22.  Nonliability of Directors, Members, and Employees. No Member or director of
the District No. 1 Board or District No. 2 Board, official, employee, agent or attorney or
consultant of the Districts or the Authority shall be personally liable in the event of default, or
breach of this Agreement or for any amount that may become due under the terms of this
Agreement.

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

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 1, a quasi-municipal corporation
and political subdivision of the State of Colorado

By:
President
STATE OF COLORADO )
) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of ,
2011, by , as President of Beebe Draw Farms Metropolitan District No.
1.

Witness my hand and official seal.
My commission expires:

Notary Public
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BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2, a quasi-municipal corporation
and political subdivision of the State of Colorado

By:
President
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,
2011, by , as President of Beebe Draw Farms Metropolitan District No.
2.
Witness my hand and official seal.
My commission expires:
Notary Public

REI LIMITED LIABILITY COMPANY

By:
Name:
Its:
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STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,
2011, by - , as of REI LIMITED LIABILITY
COMPANY. '

Witness my hand and official seal.

My commission expires:

Notary Public
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BEEBE DRAW FARMS AUTHORITY

By:
Name:
Its:
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,
2011, by ,as of the Beebe Draw Farms Authority.
Witness my hand and official seal.
My commission expires:
Notary Public
{00156465.DOC v:4} 10
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Beebe Draw Filing 2 Legal Description:

Legal Description of a parcel of land being a portion of that certain parcel of land described on the
boundary survey recorded April 12, 1995 in Book 1487, Page 123 under Reception No. 2433894 on file in
the office of the Clerk and Recorder, Weld County, Colorado situate in Sections 4, 5, 8, 9, 10 and 17,
Township 3 North, Range 65 West of the 6™ Principal Meridian being more particularly described as

follows:

Beginning at the Southwest Corner of said Section 8 and considering the West line of said Section 8 as
bearing North 00°09'35" West and with all bearings contained herein relative thereto; thence along said
West line North 00°09'35" West 1994.84 feet to a point on the Southerly line of the corrected first filing
plat of Beebe Draw Farms and Equestrian Center recorded December 13, 1989 in Book 1251 under
Reception No. 02200074 according to the plat on file in the office of the Clerk and Recorder, said County;
thence along the boundary of said plat the following 53 courses and distances; South 73°10'00" East
888.37 feet; thence South 16°50'00" West 153.46 feet; thence South 46°50'08" East 749.22 feet; thence
North 55°46'07" East 97.84 feet; thence South 46°59'23" East 1326.17 feet; thence North 83°33'14" East
694.12 feet; thence North 32°48'49" East 257.46 feet to a point on a curve concave to the Northeast having
a central angle of 21°56'45" and a radius of 993.66 feet; a radial line passing through said point bears
South 31°07'32" West; thence Southeasterly along the arc of said curve 380.60 feet to the end of said
curve; thence tangent from said curve South 80°49'12" East 169.63 feet to the beginning of a tangent
curve concave to the Southwest having a central angle of 26°1126" and a radius of 1221.67 feet; thence
Southeasterly along the arc of said curve 558.44 feet to the end of said curve, thence tangent from said
curve South 54°37'46" East 70.54 feet; thence North 35°22'14" East 150.48 feet; thence North 85°40'29"
East 507.75 feet; thence South 87°32'47" East 399.71 feet; thence South 78°20'53" East 391.38 feet;
thence North 13°54'57" West 1387.81 feet; thence South 88°16'34" East 170.52 feet; thence South
37°13'43" East 1250.00 feet; thence South 62°09'58" East 450.00 feet; thence South 79°40'14" East
400.00 feet; thence South 75°25'39" East 450.00 feet; thence North 89°41'05" East 398.67 feet; thence
North 00°22'03" East 470.01 feet; thence South 89°41'05" West 50.00 feet; thence North 00°22'04" East
495.00 feet; thence North 89°37'55" West 91.83 feet; thence North 42°24'27" West 646.46 feet; thence
North 72°26'31" West 54.60 feet; thence North 17°17'09" West 207.35 feet; thence North 00°16'43" East
348.60 feet; thence North 12°04'51" West 380.71 feet; thence North 06°35'57" West 425.17 feet; thence
North 41°3224" West 327.37 feet; thencé North 31°19'19" West 302.66 feet; thence North 23°33'38"
West 293.98 feet; thence North 20°5625" West 650.00 feet; thence North 34°55'56" West 423.91 feet;
thence North 52°36'54" West 357.78 feet to a point on the South right-of-way line of Beebe Draw Farms
Parkway; thence along said South right-of-way line the following three courses and distances; South
37°23'06" West 155.00 feet to the beginning of a tangent curve concave to the Northwest having a central
angle of 28°09'58" and a radius of 1141.35 feet; thence Southwesterly along the arc of said curve 561.08
feet to the end of said. curve; thence tangent from said curve South 65°33'04" West 266.94 feet; thence
North 24°26'46" West 100.00 feet; thence North 46°08'35 West 1117.27 feet; thence South 74°02'S7"
West 850.00 feet to a point on a curve concave to the Southwest having a central angle of 21°01'08" and a
radius of 986.23 feet; a radial line passing though said point bears North 62°5138" East; thence
Northwesterly along the arc of said curve 361.80 feet to the end of said curve; thence tangent from said
curve North 48°09'30" West 225.00 feet; thence South 41°50'30" West 235.00 feet to the beginning of a
tangent curve concave to the Southeast having a central angle of 20°43'40" and a radius of 225.00 feet;

~ thence Southwesterly along the arc of said curve 81.40 feet to the end of said curve; a radial line passing

through said end of curve bears North 68°53'10" West; thence departing said curve North 68°53'10" West
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450.00 feet; thence South 38°50'00" West 331.13 feet; thence North 72°28'11" West 508.22 feet; thence
South 86°32'30" West 1532.88 feet; thence South 8§9°50'25" West 200.00 feet to a point on the West line
of said Section 8; thence departing said corrected first filing plat of Beebe Draw Frames and Equestrian
Center and along said West line of said Section 8 North 00°09'35" West 206.16 feet to the Northwest
Comer of said Section 8; thence along the West line of the Southwest Quarter of said Section 5 North
00°2520" West 2654.03 feet to the West Quarter Comner of said Section 5; thence along the West line of
the Northwest Quarter of said Section 5 North 00°24'27" West 1327.22 feet to the Southwest Comer of the
North Half of the Northwest Quarter of said Section 5; thence along the South line of the North Half of the
Northwest Quarter of said Section 5 North 89°44'21" East 2631.31 feet to the Southeast Corner of the
North Half of the Northwest Quarter of said Section 5; thence along the South line of the Northwest
Quarter of the Northeast Quarter from said Section 5 North 89°4421" East 1331.58 feet to the Southeast
Quarter of the Northwest Quarter of the Northeast Quarter of said Section 5; thence along the East line of
the Northwest Quarter of the Northeast Quarter of said Section 5 North 00°38'58" West 1325.38 feet to the
Northeast Comer of the Northwest Quarter of the Northeast Quarter of said Section 5; thence along the
North line of the Northeast Quarter of said Section 5 North 89°39'41* East 1333.17 feet to the Northeast
Comer of said Section 5; thence along the North line of the Northwest Quarter of said Section 4 North
89°45'43" East 2638.09 feet to the North Quarter Corner of said Section 4; thence along the North line of
the Northeast Quarter of said Section 4 North 89°24'30" East 805.01 feet; thence departing said North line
South 40°03'54" East 9.61 feet; thence South 10°09'16" West 45.49 feet; thence South 27°01'S6" West
281.98 feet; thence South 35°02'52" West 129.95 feet; thence South 46°24'35" West 113.95 feet; thence
South 67°56'11" West 114.41 feet to the beginning of a tangent curve concave to the Southeast having a
central angle of 43°14'52" and a radius of 210.00 feet; thence Southwesterly along the arc of said curve
158.51 feet to the end of said curve; thence tangent from said curve South 24°41'19" West 39.72 feet to
the beginning of a tangent curve concave to the Southeast having a central angle of 68°10'08" and a radius
of 217.23 feet; thence Southeasterly along the arc of said curve 258.45 feet to the end of said curve; thence
tangent from said curve South 43°28'49" East 159.97 feet to the beginning of a tangent curve concave to
the Southwest having a central angle of 48°38'11" and a radius of 81.88 feet; thence Southwesterly along
the arc of said curve 69.51 feet to the end of said curve; thence tangent from said curve South 05°09'21"
West 19.20 feet to the beginning of a tangent curve concave to the Northwest having a central angle of
25°54'10" and a radius of 260.90 feet; thence Southwesterly along the arc of said curve 117.95 feet to the

-end of said curve; thence tangent from said curve South 31°03'31" West 130.58 feet; thence South

09°40'49" West 95.26 feet; thence South 03°11'34" East 116.07 feet to the beginning of a tangent curve
concave to the Northeast having a central angle of 36°30'36" East and a radius of 180.24 feet; thence
Southeasterly along the arc of said curve 114.85 feet to the end of said curve; thence tangent from said
curve South 39°42'10" East 116.57 feet to the beginning of a tangent curve concave to the Northeast
having a central angle of 45°22'31" East and a radius of 114.82 feet; thence Southeasterly along the arc of
said curve 90.93 feet to the end of said curve; thence tangent from said curve South 85°04'41" East 170.71
feet to the beginning of a tangent curve concave to the Southwest having a central angle of 68°29'30" and
a radius of 126.33 feet; thence Southeasterly along the arc of said curve 151.02 feet to the end of said

- curve; thence tangent from said curve South 16°35°11" East 120.95 feet to the beginning of a tangent

curve concave to the West having a central angle of 25°35'07" and a radius of 440.41 feet; thence
Southwesterly along the arc of said curve 196.66 feet to the end of said curve; thence tangent from said
curve South 08°59'57" West 101.24 feet to the beginning of a tangent curve concave to the Northeast
having a central angle of 59°32'10" and a radius of 242.34 feet; thence Southeasterly along the arc of said
curve 251.82 feet to the end of said curve; thence tangent from said curve South 50°32'12" East 97.62 feet;
thence North 89°31'48" East 283.17 feet; thence South 31°1826" East 113.96 feet; thence South
58°32'01" West 57.39 feet; thence South 31°27'59" East 522.19 feet; thence South 10°25'00" East 99.33
feet; thence South 33°44'57" East 157.31 feet; thence South 51°33'07" West 95.52 feet; thence South

2



00°23'23" East 177.92 feet; thence South 10°18'08" East 78.26 feet; thence South 30°46'04" East 152.46
feet; thence South 47°55'59" East 265.05 feet; thence South 37°5827" West 164.42 feet; thence South
-06°08'57" West 239.20 feet; thence South 33°32°01" East 129.62 feet; thence South 74°2038" East
218.49 feet; thence South 21°05'43" East 136.12 feet; thence South 05°34'34" East 216.02 feet; thence
South 40°38'47" East 130.48 feet; thence South 06°37'24" West 112.76 feet; thence South 13°34'05" East
59.67 feet; thence South 35°26'15" East 136.24 feet; thence South 49°59'28" East 73.11 feet; thence
South 72°02'53" East 149.26 feet; thence South 28°24'37" East 133.73 feet; thence South 40°21'43" East
122.55 feet; thence South 31°08'11" East 168.24 feet; thence South 35°26'36" East 144.84 feet; thence
South 52°48'46" East 145.60 feet; thence South 53°35'11" East 274.60 feet; thence South 01°31'42" West
75.03 feet; thence South 30°0325" West 263.26 feet; thence South 06°03'06" East 282.44 feet; thence
South 25°15'38" East 337.55 feet; thence South 23°5 1'00" East 264.59 feet; thence South 29°30'32" East
174.35 feet; thence South 37°11'17" East 96.99 feet; thence South 52°03'02" East 69.68 feet; thence
South 55°31'03" East 148.65 feet; thence South 16°1128" East 138.93 feet; thence South 42°52'22" East
177.69 feet; thence South 25°09'33" East 155.19 feet; thence South 24°47'22" East 180.62 feet; thence
South 36°43'50" East 146.03 feet; thence South 25°08'32" West 11 1.15 feet; thence South 02°01'46" East
227.19 feet; thence South 20°0330" East 193.90 feet; thence South 12°32'52" East 346.85 feet; thence
South 10°2225" West 264.13 feet: thence South 05°07'51" West 157.19 feet: thence South 32°32'42"
West 220.12 feet; thence South 19°19'S0" West 268.66 feet: thence South 38°04'09" West 284.92 feet:
thence South 79°43'19" West 714.61 feet; thence South 24°5221" West 224.67 feet; thence South
07°13'48" East 37.52 feet to a point on the South line of said Section 10; thence along said South line
South 89°28'30" West 283.01 feet to the Northeast Corner of said Section 9; thence along the South line of
said Section 9 South 89°41'18" West 5121.15 feet to the Northeast Corner of said Section 17; thence along
the East line of said Section 17 South 00°30'21* East 5282.59 feet to the Southeast Corner of said Section
17; thence along the South line of said Section 17 South 89°33'05" West 5327.95 feet to the Southwest
Corner of said Section 17; thence along the West line of said Section 17 North 00°29'44" West 5259.39
feet to the POINT OF BEGINNING.

EXCEPTING THEREFROM the following two (2) parcels:

" Parcel 1 - School Site

Legal Description of a parcel of land being a portion of the Northwest Quarter of Section 4 and the
Northeast Quarter of Section 5, Township 3 North, Range 65 West of the 6™ P.M., Weld County,
Colorado, being more particularly described as follows: .

Beginning at the Northwest comer of said Section 4 and considering the North line of the Northwest
Quarter of said Section 4 as bearing North 89°45'43" East and with all bearings contained herein relative
thereto; thence along said North line North 89°45'43" East 844.05 feet; thence departing said North line
South 00°19'37" West 30.00 feet to the TRUE POINT OF BEGINNING; thence South 00°19'37" West
674.51 feet to the beginning of a tangent curve concave to the Northwest having a central angle of
10°04'02" and a radius of 435.00 feet; thence Southwesterly along the arc of said curve 76.43 feet to the
end of said curve, a radial line passing through said end of curve bears South 79°36'20" East; thence
departing said curve South 89°45'34" West 2157.24 feet to a point on the East line of the Northwest
Quarter of the Northeast Quarter of said Section 3; thence along said East line North 00°38'58" West
748.22 fegt; thence departing said East line North 89°39'41" East 1332.98 feet; thence North 89°45'43"
East 843.75 feet to the TRUE POINT OF BEGINNING.



Parcel 2 - Fire Station Site

Legal Description of a parcel of land being a portion of the Northwest Quarter of Section 4, Township 3
North, Range 65 West of the 6" P.M., Weld County, Colorado, being more particularly described as
follows:

Beginning at the Northwest corner of said Section 4 and considering the North line of the Northwest
Quarter of said Section 4 as bearing North 89°45'43" East and with all bearings contained herein relative
thereto; thence along said North line North 89°45'43" East 924.06 feet; thence departing said North line
South 00°19'37" West 30.00 feet to the TRUE POINT OF BEGINNING; thence North 89°45'43" East
400.02 feet; thence South 00°19'37" West 404.39 feet; thence North 89°40'23" West 400.00 feet; thence
North 00°19'37" East 400.44 feet to the TRUE POINT OF BEGINNING.

Containing 2,266.118 acres, more or less, and is subject to all easements, agreements and rights-of-way of
record.
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DRAFT: 10/29/10

DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT
( FIRST EXCLUSION)

This DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT (FIRST EXCLUSION)
(the “Agreement” or “Pledge Agreement”), is made and entered into and dated as of

__,20__ by and between BEEBE DRAW FARMS METROPOLITAN DISTRICT NO.
2 (the “District”), a quasi-municipal corporation and political subdivision of the State of
Colorado and BEEBE DRAW FARMS AUTHORITY (the “Authority”), a separate legal entity.
All capitalized terms used herein and not otherwise defined shall have the meanings assigned
them in Article I hereof.

RECITALS

WHEREAS, the District and Beebe Draw Farms Metropolitan District No. 1 (“District
No. 1” and, together with the District, the “Districts”) are special metropolitan districts
organized pursuant to Section 32-1-101, C.R.S. etseq. and operate in accordance with a
Amended and Restated Consolidated Service Plan for the Beebe Draw Farms Metropolitan
District Nos. 1 & 2, dated _, 2011, as approved by the Board of County Commissioners
of Weld County, Colorado on _, 2011 (the “Service Plan”); and

WHEREAS, pursuant to the Colorado Constitution Article XIV, Section 18(2)(a), and
Section 29-1-203, C.R.S., the Districts may cooperate or contract with each other to provide any
function, service or facility lawfully authorized to each, and any such contract may provide for
the sharing of costs, the imposition and collection of taxes, and the incurring of debt; and

WHEREAS, the Service Plan discloses and establishes the necessity for, and desirability
of an intergovernmental agreement between the Districts concerning the financing, construction,
operation and maintenance of Public Improvements (hereinafter defined) contemplated in the
Service Plan and concerning the provision of essential services in the community to be served by

the Districts; and

WHEREAS, in furtherance of the foregoing, and as permitted by Section 29-1-203(4),
C.R.S., the Authority was established pursuant to a Beebe Draw Farms Authority Establishment
Agreement dated as of __, 2011, between the Districts (the “Establishment Agreement”);

and

WHEREAS, the Establishment Agreement created the Authority and sets forth an overall
plan for financing, construction, ownership, operation and maintenance of the Public
Improvements agreed upon by the Districts and intended to facilitate the provision of such Public
Improvements in a timely and efficient manner, and to allocate the costs thereof equitably among
the users of such Public Improvements, through cooperation among the Authority and the

Districts; and

WHEREAS, in accordance with the Service Plan and Establishment Agreement, the
District and the Authority anticipate that the District may issue, from time to time, revenue bonds
(as more particularly defined herein, the “Revenue Bonds™) for the purpose of funding the
Actual Capital Costs (defined herein); and
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WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority have previously entered into an Initial District No. 2 Capital Pledge Agreement dated

__,20__ (the “Initial Pledge Agreement”) to provide for the funding of Actual Capital
Costs through the imposition by the District of an ad valorem property tax mill levy, as more
particularly provided therein; and

WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority now desire to enter into this District No. 2 Capital Pledge Agreement (First Exclusion)
for the purpose of refunding in full the Payment Obligation represented by the Initial Pledge
Agreement, and continuing to provide for the funding of Actual Capital Costs through the
imposition by the District of an ad valorem property tax mill levy, as more particularly provided
herein; and

WHEREAS, at an election of the qualified electors of the District duly called for and held
on November 2, 2010 (the “Election”), in accordance with law and pursuant to due notice, a
majority of eligible electors who voted at such election voted in favor of the issuance of general
obligation indebtedness and the imposition of taxes for the payment thereof, for the purpose of
funding certain improvements and facilities, including the Public Improvements, as follows:

Auhorizafion |
Purpose Total
Streets $44,000,000
Water 44,000,000
Parks and Recreation 44,000,000

WHEREAS, pursuant to the Initial Pledge Agreement, the District acknowledged that,
with respect to the indebtedness represented by this Capital Pledge Agreement, based upon the
Principal Portion of the Payment Obligations hereunder (as defined herein, $26,125,508), there is
sufficient authorization in each of the afore-described categories of debt to authorize the full
amount of such indebtedness, the District does not intend to issue any other indebtedness that
would require such authorization (taking into account the authorization that would remain if such
amount were applied to each of the afore-described categories of debt), and therefore determined
to allocates the authority for debt contained in the Election for specific infrastructure categories
to the indebtedness represented by the Initial Pledge Agreement as the revenues generated
hereunder are applied to specific infrastructure uses; and

WHEREAS, District is entering into this Agreement for the purpose of refunding in full
its Payment Obligation under the Initial Pledge Agreement and the Principal Portion of the
Payment Obligation represented by this Agreement bears interest at a rate that is lower than the
rate of interest borne by the Principal Portion of the Payment Obligation represented by the
Initial Pledge Agreement and, as a result, no additional electoral authorization is required with
respect to this Agreement; and [NEED TO ENSURE RATES ARE SET TO ALLOW THIS,
ADD ALLOCATION OF PRINCIPAL, IF ANY, IN EXCESS OF ORIGINAL AGREEMENT]

WHEREAS, the District has determined and hereby determines that the execution of this
Pledge Agreement, to facilitate the purposes of this Pledge Agreement and the Establishment
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Agreement, and the provision of the Public Improvements are in the best interests of the District
and the residents, property owners, and taxpayers thereof and that the financing plan set forth in
the Establishment Agreement and implemented, in part, through the execution and delivery of
this Pledge Agreement is necessary for the timely and efficient provisions of the Public
Improvements and equitable allocation of the costs thereof among the users of the Public

Improvements; and

WHEREAS, all amendments to this Agreement made pursuant hereto and not in conflict
with the ballot questions, the Service Plan or the Establishment Agreement, which authorized the
debt represented by this Agreement, shall be deemed part of this Agreement and fully authorized
by such ballot questions. ’

COVENANTS

NOW, THEREFORE, for and in consideration of the promises and the mutual covenants
and stipulations herein, the parties hereby agree as follows:

ARTICLE 1

DEFINITIONS

Section 1.01. Interpretation. In this Agreement, unless the context expressly indicates
otherwise, the words defined below shall have the meanings set forth below:

(a) The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
similar terms, refer to this Agreement as a whole and not to any particular article, section,
or subdivision hereof; the term “heretofore” means before the date of execution of the
Agreement; and the term “hereafter” means after the date of execution of this Agreement.

(b) All definitions, terms, and words shall include both the singular and the
plural, and all capitalized words or terms shall have the definitions set forth in Section
1.02 hereof.

(c) Words of the masculine gender include correlative words of the feminine
and neuter genders, and words importing the singular number include the plural number
and vice versa.

(d) The captions or headings of this Agreement are for convenience only, and
in no way define, limit, or describe the scope or intent of any provision, article, or section
of this Agreement.

(e) All schedules, exhibits, and addenda referred to herein are incorporated
herein by this reference.

Section 1.02. Definitions. As used herein, unless the context expressly indicates
otherwise, the words defined below and capitalized throughout the text of this Agreement shall
have the respective meanings set forth below. Capitalized terms used and not otherwise defined
(including but not limited to Amenities, Amenity Account, Infrastructure, Infrastructure Account
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and Required O&M Mill Levy) shall have the meanings assigned them in the Establishment
Agreement.

(a) “Actual Capital Costs” shall mean, collectively, “Actual Capital Costs” as
defined in the Establishment Agreement and, in addition, any O&M Shortfall funded
from the Amenity Account or Infrastructure Account in accordance with Section 5.2 of

the Establishment Agreement.

(b) “Agreement” or “Pledge Agreement” shall mean this Agreement and any
amendment hereto made in accordance herewith.

(c) “Authority” means Beebe Draw Farms Authority, formed pursuant to the
Establishment Agreement.

(d) “Assignment Agreement” shall mean any agreement entered into between
the Authority and the District that provides for the assignment by the Authority to the
District of a specified portion of Pledged Revenues deposited in, or to be deposited in, the
Infrastructure Account or Amenity Account in accordance with this Pledge Agreement
and the Establishment Agreement, which Assignment Agreement is intended to secure
payment of Revenue Bonds and/or Developer Revenue Obligations of the District.

(e) “Board” or “Boards” shall mean the lawfully organized Boards of
Directors of the Districts.

® “Board of County Commissioners” shall mean the Board of County
Commissioners for Weld County, Colorado.

(g) “Bond Documents” shall mean any resolution, indenture, reimbursement
agreement or other agreement entered into or adopted by the District in connection with
the issuance of Revenue Bonds.

(h) “Bondholder” means the beneficial owner of any Revenue Bond.

1) “Developer” shall have the meaning assigned it in the Establishment
Agreement.

)] “Developer Revenue Obligations” shall mean notes, bonds. or other

indebtedness issued by the District and payable to the Developer for the purpose of
funding Actual Capital Costs and payable from all or a portion of the Pledged Revenues
assigned by the Authority to the District in accordance with an Assignment Agreement.

k) “Development Fees” shall have the meaning assigned it in the
Establishment Agreement.

6] “District” shall mean Beebe Draw Farms Metropolitan District No. 2.

(m)  “District No. 1” shall mean Beebe Draw Farms Metropolitan District
No. 1.
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(n) “Effective Date” shall mean _,20

(o) “Establishment Agreement” means the Beebe Draw Farms Authority
Establishment Agreement dated __, 2011, between the District and District No. 1.

(p) “Maximum Annual Limited Receipts” shall mean, for any particular

calendar year, the dollar amount that would result from the imposition of an ad valorem
property tax levy of 50 mills (without adjustment) on the final certified assessed
valuation of the District, as certified to the District by the County Assessor on the
immediately preceding December 10.

(@) “Mill Levy Certification Date” means December 10 of each year, on or
prior to which date an ad valorem property tax levy is required to be certified to the
County Board in accordance with Section 2.04 hereof and state law.

(r) “1998 Bond Mill Levy” means, for any particular Mill Levy Certification
Date, the ad valorem property tax levy required to be imposed upon property within the
boundaries of District No. 1 for the payment of the debt service costs (including
principal, interest, mandatory redemption price, trustee and paying agent fees) for the -
General Obligation Bonds, Series 1998 issued by District No. 1.

(s) “Payment Obligation” shall mean the District’s obligation to pay the
Actual Capital Costs in accordance with the provisions hereof, but solely from Pledged
Revenues, to the extent available.

®) “Pledged Revenues” means, collectively, Property Tax Revenues,
Specific Ownership Tax Revenues, and Development Fees.

(w) “Principal Portion” means an amount equal to $26,125,508, representing
the principal component of the Payment Obligation hereunder.

W) “Property Tax Revenues” means all moneys derived from imposition of
the Required Mill Levy by the District, but excluding Specific Ownership Tax Revenues.

(w)  “Public Improvements” means, collectively, Infrastructure and Amenities,
as more particularly defined in the Establishment Agreement.

x) “Required Mill Levy” means, with respect to any particular Mill Levy
Certification Date, an ad valorem mill levy (a mill being equal to 1/10 of 1 cent) imposed
upon all taxable property of the District each year, commencing in tax levy year 20
(tax collection year 20__), in an amount equal to 50 mills less the 1998 Bond Mill Levy
for such Mill Levy Certification Date, and less the Required O&M Mill Levy for such
Mill Levy Certification Date; provided that:

(i) in the event the method of calculating assessed valuation is
changed after the date hereof, the 50 mills described above will be increased or
decreased to reflect such changes, such increases or decreases to be determined by
the District in good faith (such determination to be binding and final) so that to

4842-8935-2197.7



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 to assessed valuation shall
be deemed to be a change in the method of calculating assessed valuation; and

(i)  notwithstanding anything herein to the contrary, in no event shall
the Required Mill Levy exceed 50 mills, except under the circumstances set forth
in Section 2.03(b) hereof, and subject to the limitations set forth therein, and, in
the event that the Required Mill Levy as calculated pursuant to the foregoing
would exceed 50 mills and Section 2.03(b) is not applicable, then the Required
Mill Levy shall be reduced to equal 50 mills; and

(ili)  notwithstanding anything herein to the contrary, in no event may
the Required Mill Levy be established at a mill levy rate which would cause.the
District to derive tax revenue in any year in excess of the maximum tax increases
permitted by the District's electoral authorization, and if the Required Mill Levy
as calculated pursuant to the foregoing would cause the amount of taxes collected
in any year to exceed the maximum tax increase permitted by the District's
electoral authorization, the Required Mill Levy shall be reduced to the point that
such maximum tax increase is not exceeded.

) “Revenue Bonds” shall mean notes, bonds or other indebtedness issued by
the District for the purpose of funding Actual Capital Costs and payable from all or a
portion of the Pledged Revenues assigned by the Authority to the District in accordance
with an Assignment Agreement, excluding Developer Revenue Obligations.

(2) “Service Plan” shall mean the Amended and Restated Consolidated
Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated
__, 2011, as approved by the Board of County Commissioners of Weld County, Colorado

~on _,2011.

(aa)  “Specific Ownership Tax Revenues” shall mean the specific ownership
taxes remitted to the District pursuant to Section 42-3-107, C.R.S., or any successor
statute, as a result of its imposition of the Required Mill Levy.

(bb)  “Subsequent Pledge Agreements” means pledge agreements entered into
between the District and the Authority subsequent to the date hereof providing for the
imposition of ad valorem property taxes by the District and payment of the proceeds
thereof to the Authority, as contemplated by the Establishment Agreement.

(cc)  “Supplemental Act” means the “Supplemental Public Securities Act,”
being Title 11, Article 57, Part 2, Colorado Revised Statutes, as amended.

(dd) "Termination Date" shall mean __,20__ (i.e, the imposition of taxes
hereunder shall not be made after tax levy year 20 and such taxes shall not be collected after
tax collection year 20 ) [REFLECT 40 YEAR TERM].
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ARTICLE II

PAYMENT OBLIGATION

Section 2.01. No Additional Electoral Approval Required. The authorization for
issuance of debt, fiscal year spending, revenue collections and other constitutional matters
requiring voter approval for purposes of this Agreement, was approved at an election held for the
District on November 2, 2010, in accordance with law and pursuant to due notice. The
performance of the terms of this Agreement requires no further electoral approval.

Section 2.02. Funding of Actual Capital Costs Generally.

(a) In exchange for the Authority’s agreement to provide for the acquisition,
construction, improvement and equipping of the Amenities and the Infrastructure, in
accordance with the Establishment Agreement and as more particularly provided in
Section 2.05(c) below, and in exchange for the purchase by any Bondholder of Revenue
Bonds (if any) issued to fund Actual Capital Costs and payable from Pledged Revenues
generated hereunder, the District hereby agrees to pay to the Authority for the payment of
Actual Capital Costs, but solely from the sources specified herein, the amount of
$26,125,508, plus interest thereon at the rate of [14.9]% per annum (calculated in
accordance with subparagraph (b) hereof), or such lesser amount as may be funded from
the Pledged Revenues (the “Payment Obligation™).

b) Interest shall accrue on the outstanding balance of the Principal Portion of
the Payment Obligation (initially $26,125,508) at the rate of [14.9]% per annum, and
shall be calculated monthly based upon the outstanding Principal Portion as of the end of
each month. Accrued but unpaid interest shall compound semi-annually on each June 1
and December 1, commencing on the first June 1 or December 1 (whichever is the
earliest) to occur after the date of execution of this Agreement.

(©) Pledged Revenues received by the Authority (including any amounts
payable to the Authority but assigned to the District in accordance with any Assignment
Agreement) shall be applied, first, to the payment of accrued interest and, second, to the
outstanding principal balance of the Payment Obligation.

(@ The Payment Obligation constitutes a limited tax obligation of the District
payable solely from and to the extent of the Pledged Revenues. The Pledged Revenues
are hereby pledged by the District to the Authority (and, to the extent of any
Bondholders, for the benefit of such Bondholders), for the payment of Actual Capital
Costs in accordance with the provisions hereof. The Payment Obligation shall constitute
an irrevocable lien upon the Pledged Revenues. The District hereby elects to apply all of
the provisions of the Supplemental Act to this Pledge Agreement and the Payment
Obligation.

Section 2.03. Limitations on Payment Obligation.

(a) In no event shall the total or annual obligations of the District hereunder
exceed the maximum amounts permitted under its electoral authority and any other
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applicable law. The entire Payment Obligation will be deemed defeased and no longer
outstanding upon the earlier of: (i) the payment by the District of such amount; or (ii) the
Termination Date.

(b) In accordance with the definition of Required Mill Levy set forth in
Section 1.02 hereof, the Required Mill Levy may not exceed 50 mills, except as
specifically provided in this Section 2.03(b). In the event that, for the purpose of funding
Actual Capital Costs, the District determines to issue Revenue Bonds and, in connection
therewith, enters into an Assignment Agreement with the Authority relating to revenues
payable hereunder for the purpose of providing for the payment of such Revenue Bonds,
if and only if such Revenue Bonds satisfy the conditions of Section 32-1-1 101(6)(a)(]),
(I, (1IT) or (IV), C.R.S. (the satisfaction of which shall be determined by the District and
stated in the applicable Assignment Agreement) then so long as such Revenue Bonds are
outstanding, the following provisions shall apply:

(1) subparagraph (ii) of the definition of Required Mill Levy shall not
apply; and

(i1) in no event shall the District receive in any year under any
Assignment Agreement for the payment of Revenue Bonds which do not satisfy
Section 32-1-1101(6)(a)(I), (II), (III) or (IV), C.R.S., or under any Assignment
Agreement for the payment of a Developer Revenue Obligation, Property Tax
Revenues and Specific Ownership Tax Revenues resulting from the imposition of
the Required Mill Levy by the District in excess of the Maximum Annual Limited
Receipts for such year; and

(iif)  In no event shall the Authority retain in any year, after the payment
(or retention by the District) of any amounts due to the District in accordance with
an Assignment Agreement, revenues resulting from the imposition by the District
of the Required Mill Levy (whether Property Tax Revenues or Specific
Ownership Tax Revenues) in excess of the Maximum Annual Limited Receipts
for such year. Any amounts in excess thereof shall [be deducted by the District
from the amount of Property Tax Revenues otherwise payable to the Authority] in
the succeeding year, and shall be applied by the District to any lawful purpose.
Notwithstanding any of the foregoing, this paragraph shall not operate to modify
or limit any amounts payable by the District to the Authority in accordance with
any other agreements between the District and the Authority or the Establishment
Agreement, including the obligation of the District to pay proceeds of the
Required O&M Mill Levy to the Authority in accordance with the Establishment
Agreement.

Section 2.04. Imposition of Required Mill Levy.

(a) In order to fund the Payment Obligation, the District agrees to levy on all
of the taxable property of the District, in addition to all other taxes, direct annual taxes in
tax levy year 20__ (tax collection year 20_), and in each year thereafter (but in no event
after the Termination Date), in the amount of the Required Mill Levy. Nothing herein
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shall be construed to require the District to impose an ad valorem property tax levy for
the payment of the Payment Obligation in excess of the Required Mill Levy or after the
Termination Date.

(b)  The parties hereto acknowledge that Article 5 of the Establishment
Agreement sets forth a process by which the Authority will develop and submit to the
Districts an annual operating budget. In order to facilitate the determination of the
Required Mill Levy by the District, the Authority shall provide to the District, the
preliminary and final Required O&M Mill Levy and the 1998 Bonds Mill Levy for the
immediately succeeding Mill Levy Certification Date, in the time and manner set forth in
the Establishment Agreement.

(c) No later than December 5 of each year, the District shall provide written
notice to the Authority of the Required Mill Levy that the District intends to certify on
the immediately succeeding Mill Levy Certification Date, and the District shall certify

“the same on or before December 10 unless notified by the Authority that the Required

Mill Levy as determined by the District is not in compliance with the requirements of this
Agreement.

(d) The District acknowledges that it has actively participated in the
development of the plan to finance Actual Capital Costs as set forth in the Establishment
Agreement and herein, including the calculation of the Required Mill Levy as set forth
herein, that such calculation is designed to correlate to the benefit to the District of the
Public Improvements financed by the Pledged Revenues (and, Revenue Bonds, if any)
and that the calculation of the Required Mill Levy in accordance with the foregoing and
obligation of the District to impose the same in each year during the term of this
Agreement shall be final and binding upon the District.

(e) This Section 2.04 is hereby declared to be the certificate of the District to
the Board of County Commissioners indicating the aggregate amount of taxes to be
levied for the purposes of paying the Payment Obligation due hereunder.

® It shall be the duty of the District annually at the time and in the manner
provided by law for the levying of the District’s taxes, if such action shall be necessary to
effectuate the provisions of this Agreement, to ratify and carry out the provisions hereof
with reference to the levy and collection of the ad valorem property taxes herein
specified, and to require the officers of the District to cause the appropriate officials of
Weld County, to levy, extend and collect said ad valorem taxes in the manner provided
by law for the purpose of providing funds for the payment of the amounts to be paid
hereunder promptly as the same, respectively, become'due. Said taxes, when collected,
shall be applied only to the payment of the amounts to be paid hereunder.

(2) Said taxes shall be levied, assessed, collected, and enforced at the time and
in the form and manner and with like interest and penalties as other general taxes in the
State of Colorado.
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(h) The District shall pursue all reasonable remedies to collect, or cause the
collection of, delinquent ad valorem taxes within its boundaries.

Section 2.05. Payment and Application of Revenues.

(a) Subject to Section 2.09 hereof, the District hereby agrees to remit to the
Authority [as soon as practicable upon receipt], all revenues comprising Pledged
Revenues.

®) All amounts payable by the District hereunder shall be paid in lawful
money of the United States of America by check mailed or delivered, or by wire transfer,
to the Authority (or at the direction of Authority, any other entity in accordance with
applicable Bond Documents).

(©) The Authority hereby agrees that, subject to Section 2.09, the Authority
shall promptly deposit all Pledged Revenues received by it in accordance with this
Agreement into the Infrastructure Account or the Amenity Account established under the
Establishment Agreement and shall cause the same to be applied to Actual Capital Costs
relating to Infrastructure or Amenities, respectively, as more particularly provided in the
Establishment Agreement; provided, however, that, notwithstanding the foregoing, the
Pledged Revenues may be directly deposited by the District into the Infrastructure
Account or Amenity Account, as directed by the Authority and in accordance with the
Establishment Agreement. Without limiting the foregoing, the Authority hereby agrees
to undertake and diligently pursue the provision of Public Improvements in accordance
with the Establishment Agreement, to the extent funding is available therefor from the
Pledged Revenues payable hereunder. The Authority and the District acknowledge that
the Establishment Agreement, including the provisions thereof relating to the deposit and
use of moneys in the Infrastructure Account and Amenity Account, may not be amended
or modified in any way without the prior written consent of the District.

(d)  The Authority shall provide to the District, not less than 180 days after the
end of each fiscal year, a report indicating, separately, the amounts of Property Tax
Revenues, Specific Ownership Tax Revenues and Development Fees received by the
Authority and deposited into the Infrastructure Account and Amenity Account. Such
report shall also provide the amount of Pledged Revenues disbursed from the
Infrastructure Account to fund Roads and, separately, Water (both as defined in the
Establishment Agreement), and the amount of Pledged Revenues disbursed from the
Amenity Account to fund Amenities.

Section 2.06. Effectuation of Pledge of Security, Current Appropriation. The sums
herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and
said amounts for each year shall be included in the annual budget and the appropriation
resolution or measures to be adopted or passed by the Board of the District in each year while
any of the obligations herein authorized are outstanding and unpaid. No provisions of any
constitution, statute, resolution or other order or measure enacted after the execution of this
Agreement shall in any manner be construed as limiting or impairing the obligation of the
District to levy ad valorem property taxes, or as limiting or impairing the obligation of the
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District to levy, administer, enforce and collect the ad valorem property taxes as provided herein
for the payment of the obligations hereunder.

Furthermore, the District acknowledges that purchasers and credit enhancers of the
Developer Revenue Obligations and the Revenue Bonds may incur costs and expenses, and will
have otherwised purchased or provided credit enhancement for the Developer Revenue
Obligations and Revenue Bonds, in reliance upon the promise of the District to impose the
Required Mill Levy and pay the Pledged Revenues generated therefrom to the Authority in
accordance with this Agreement and, as a result, such parties shall be entitled to rely on the
payment obligations of the District to the Authority contained hereunder. Accordingly, it is
acknowledged by the parties hereto that the purpose of this Section 2.06 is to ensure that the
Authority receives all payments due herein in a timely manner in order to provide for the
payment of amounts due to such parties.

Section 2.07. Limited Defenses; Specific Performance. It is understood and agreed by
the District that its obligations hereunder are absolute, irrevocable, and unconditional except as
specifically stated herein, and so long as any obligation of the District hereunder remains
unfulfilled, the District agrees that notwithstanding any fact, circumstance, dispute, or any other
matter, it will not assert any rights of setoff, counterclaim, estoppel, or other defenses to its
Payment Obligation, or take or fail to take any action which would delay a payment to the
Authority or the Authority’s ability to receive payments due hereunder. Notwithstanding that
this Agreement specifically prohibits and limits defenses and claims of the District, in the event
that the District believes that it has valid defenses, setoffs, counterclaims, or other claims other
than specifically permitted by this Agreement, it shall, nevertheless, make all payments as
described herein and then may attempt or seek to recover such payments by actions at law or in
equity for damages or specific performance, respectively.

Section 2.08. Future Exclusion of Property. The parties agree that this Agreement
constitutes “indebtedness” as contemplated by Section 32-1-503, C.R.S. Any property excluded
from the District after the date hereof is to remain liable for the imposition of the Required Mill
Levy and payment of the proceeds thereof in accordance with the provisions hereof, to the same
extent as such property otherwise remains liable for the debt of the District, as provided in
Section 32-1-503, C.R.S.. In the event that any order providing for the exclusion of property
from the District does not so provide and specifically indicate the liability of such excluded
property for the obligations set forth herein, the Authority and the District hereby agree to take
all actions reasonably necessary to cause the property owners of such proposed excluded
property to covenant to assume all responsibilities under this Agreement, which covenants shall
run with the land and shall be in a form satisfactory to the Authority.

Section 2.09. Future Debt of the District.

(a) The parties acknowledge that, in accordance with the Establishment
Agreement, the District may issue Revenue Bonds or enter into Developer Revenue
Obligations for the purpose of funding Actual Capital Costs relating to Infrastructure and,
with the consent of the Authority, Amenities, which Revenue Bonds and Developer
Revenue Obligations are intended to be payable from Pledged Revenues assigned to the
District pursuant to an Assignment Agreement, which are otherwise required, in
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accordance with this Agreement, to be paid to the Authority and deposited into the
Infrastructure Account and Amenity Account, as applicable.  The parties also
acknowledge that, as contemplated by the Establishment Agreement, the Authority and
the District expect to enter into Subsequent Pledge Agreements.

(b) The District agrees that it will not issue or incur bonds, notes, or other
obligations payable in whole or in part from, or constituting a lien upon, the general ad
valorem taxes of District or payable from any other revenues of the District or otherwise
constituting indebtedness (whether or not subject to annual appropriation), other than
Subsequent Pledge Agreements, Revenue Bonds and Developer Revenue Obligations
issued in compliance with the Establishment Agreement and this Agreement

(c) Notwithstanding the provisions of Section 2.05(c) hereof, the District and
the Authority may enter into an Assignment Agreement providing that all or any portion
of the Pledged Revenues payable hereunder and required to be deposited into the
Infrastructure Account and Amenity Account shall, instead, be disbursed by the District
to a trustee or paying agent or to the Developer, for payment of Revenue Bonds and/or
Developer Revenue Obligations, in which case the provisions of such Assignment
Agreement shall control. Notwithstanding the foregoing, any Assignment Agreement
shall provide that the portions of such Pledged Revenues that would otherwise be applied,
in accordance with the Establishment Agreement, to costs of Amenities or Infrastructure,
shall be applied to the payment of Revenue Bonds or Developer Revenue Obligations
funding Amenities or Infrastructure, respectively. In no event shall an Assignment
Agreement abrogate the intended allocation of Pledged Revenues between costs of
Amenities and Infrastructure, as provided in the Establishment Agreement.

(d) [The Authority hereby agrees to cooperate in the amendment of this
Pledge Agreement to modify the definition of Required Mill Levy if necessary, in the
determination of the District, to facilitate the issuance of Revenue Bonds by the District.]

(¢)  Notwithstanding any other provision of this Agreement, the District shall
not impose, in accordance with a Subsequent Pledge Agreement or any other agreement,
in any given year, an aggregate debt service and capital mill levy in excess of 50 mills
(adjusted for changes in the method of calculating assessed valuation in the same manner,
and to the extent permitted, as provided in the definition of “Required Mill Levy” herein)
less the Required O&M Mill Levy required to be imposed in such year.

6)) At least once a year as required by applicable state law, the District will
cause an audit to be performed of the records relating to revenues and expenditures of the
District. In addition, at least once a year as required by applicable state law, the District
will cause a budget to be prepared and adopted. Copies of the budget and the audit will
be filed and recorded in the places, time, and manner as required by applicable state law.

Section 2.10. Representations and Warranties of the District. The District hereby
makes the following representations and warranties:
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(a) The District is a quasi-municipal corporation and political subdivision
duly organized and validly existing under the laws of the State of Colorado.

(b) The District has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The District’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(c) The District is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the District to perform
its obligations hereunder. The execution, delivery and performance by the District of this
Pledge Agreement (i) will not violate any provision of any applicable law or regulation or
of any order, writ, judgment or decree of any court, arbitrator, or governmental authority,
(i) will not violate any provision of any document or agreement constituting, regulating,
or otherwise affecting the operations or activities of the District in a manner that could
reasonably be expected to result in a material adverse effect, and (iii) will not violate any
provision of, constitute a default under, or result in the creation or imposition of any lien,
mortgage, pledge, charge, security interest, or encumbrance of any kind on any of the
revenues or other assets of the District pursuant to the provisions of any mortgage,
indenture, contract, agreement, or other undertaking to which the District is a party or
which purports to be binding upon the District or upon any of its revenues or other assets
which could reasonably be expected to result in a material adverse effect.

(d) The District has obtained all consents and approvals of, and has made all
registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the District of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
District is a party, at law or in equity, before or by any court, arbitrator, governmental or
other board, body, or official which is pending or, to the best knowledge of the District
threatened, in connection with any of the transactions contemplated by this Pledge
Agreement nor, to the best knowledge of the District is there any basis therefor, wherein
an unfavorable decision, ruling, or finding could reasonably be expected to have a
material adverse effect on the validity or enforceability of, or the authority or ability of
the District to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the District, enforceable against the District in accordance with its terms (except as
such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

Section 2.11. Representations and Warranties of the Authority. The Authority
hereby makes the following representations and warranties:
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(a) The Authority is a separate legal entity duly organized and validly existing
under the laws of the State of Colorado.

(b) The Authority has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The Authority’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(c) The Authority is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the Authority to
perform its obligations hereunder. The execution, delivery and performance by the
Authority of this Pledge Agreement (i) will not violate any provision of any applicable
law or regulation or of any order, writ, judgment or decree of any court, arbitrator, or
governmental authority, (ii) will not violate any provision of any document or agreement
constituting, regulating, or otherwise affecting the operations or activities of the
Authority in a manner that could reasonably be expected to result in a material adverse
effect, and (iii) will not violate any provision of, constitute a default under, or result in
the creation or imposition of any lien, mortgage, pledge, charge, security interest, or
encumbrance of any kind on any of the revenues or other assets of the Authority pursuant

- to the provisions of any mortgage, indenture, contract, agreement, or other undertaking to

which the Authority is a party or which purports to be binding upon the Authority or
upon any of its revenues or other assets which could reasonably be expected to result in a
material adverse effect.

(d The Authority has obtained all consents and approvals of, and has made
all registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the Authority of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
Authority is a party, at law or in equity, before or by any court, arbitrator, governmental
or other board, body, or official which is pending or, to the best knowledge of the
Authority threatened, in connection with any of the transactions contemplated by this
Pledge Agreement nor, to the best knowledge of the Authority is there any basis therefor,
wherein an unfavorable decision, ruling, or finding could reasonably be expected to have
a material adverse effect on the validity or enforceability of, or the authority or ability of
the Authority to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the Authority, enforceable against the Authority in accordance with its terms (except
as such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

14
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ARTICLE III

EVENTS OF DEFAULT AND REMEDIES

Section 3.01. Events of Default. The occurrence or existence of any one or more of the
following events shall be an “Event of Default” hereunder, and there shall be no default or Event
of Default hereunder except as provided in this Section:

(a) The District fails or refuses to impose the Required Mill Levy or to remit
the Pledged Revenues, as required by the terms of this Pledge Agreement and subject to
Section 2.09 hereof;

(b) any representation or warranty made by any party in this Pledge
Agreement proves to have been untrue or incomplete in any material respect when made
and which untruth or incompletion would have a material adverse effect upon any other

party;

(c) any party fails in the performance of any other of its covenants in this
Pledge Agreement, and such failure continues for sixty (60) days after written notice
specifying such default and requiring the same to be remedied is given to any of the
parties hereto; or

(d) (i) any party shall commence any case, proceeding, or other action
(A)under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization, or relief of debtors, seeking to have an order for relief entered
with respect to it or seeking to adjudicate it insolvent or a bankrupt or seeking
reorganization, arrangement, adjustment, winding up, liquidation, dissolution,
composition, or other relief with respect to it or its debts, or (B) seeking appointment of a
receiver, trustee, custodian, or other similar official for itself or for any substantial part of
its property, or any party shall make a general assignment for the benefit of its creditors;
or (ii) there shall be commenced against any party any case, proceeding, or other action
of a nature referred to in clause (i) and the same shall remain not dismissed within ninety
(90) days following the date of filing; or (iii) there shall be commenced against any party
any case, proceeding, or other action seeking issuance of a warrant of attachment,
execution, distraint, or similar process against all or any substantial part of its property
which results in the entry of an order for any such relief which shall not have been
vacated, discharged, stayed, or bonded pending appeal within ninety (90) days from the
entry thereof, or (iv) any party shall take action in furtherance of, or indicating its consent
to, approval of, or acquiescence in, any of the acts set forth in clause (i), (ii) or (iii)
above; or (v) any party shall generally not, or shall be unable to, or shall admit in writing
its inability to, pay its debts as they become due.

Section 3.02. Remedies for Events of Default. Upon the occurrence and continuance
of an Event of Default, any party may proceed to protect and enforce its rights against the party
or parties causing the Event of Default by mandamus or such other suit, action, but solely for the
purpose of seeking specific performance.
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ARTICLE IV

MISCELLANEOUS

Section 4.01. Pledge of Pledged Revenues. The creation, perfection, enforcement, and
priority of the pledge of revenues to secure or pay the Payment Obligation shall be governed by
Section 11-57-208 of the Supplemental Act and this Pledge Agreement. The Pledged Revenues
shall immediately be subject to the lien of such pledge without any physical delivery, filing, or
further act. The lien of such pledge shall be valid, binding, and enforceable as against all persons
having claims of any kind in tort, contract, or otherwise against the District irrespective of
whether such persons have notice of such liens.

Section 4.02. No Recourse against Officers and Agents. Pursuant to Section
11-57-209 of the Supplemental Act, if a member of the Boards of Directors of the District or the
Authority, or any officer or agent of the District or Authority acts in good faith, no civil recourse
shall be available against such member, officer, or agent for, with respect to the District,
payment of the Payment Obligation or, with respect to the Authority, provision of the Public
Improvements. Such recourse shall not be available either directly or indirectly through the
Authority or the District, or otherwise, whether by virtue of any constitution, statute, rule of law,
enforcement of penalty, or otherwise. By the acceptance of this Pledge Agreement and as a part
of the consideration hereof, the Authority and the District each specifically waives any such
recourse.

Section 4.03. Refunding of Initial Pledge Agreement. As contemplated by the
Establishment Agreement, the parties agree that this Agreement is entered into for the purpose of
refunding in full all obligations of the District, including the Payment Obligation, under the
Initial Pledge Agreement. The Authority agrees to accept delivery of this Agreement as payment
in full of the Payment Obligation under the Initial Pledge Agreement, and agrees that the Initial
Pledge Agreement is hereby cancelled and shall be of no further force and effect.

Section 4.04. Conclusive Recital. Pursuant to Section 11-57-210 of the Supplemental
Act, this Pledge Agreement contains a recital that it is issued pursuant to certain provisions of the
Supplemental Act, and such recital is conclusive evidence of the validity and the regularity of
this Pledge Agreement after its delivery for value. '

Section 4.05. Limitation of Actions. Pursuant to Section 11-57-212, C.R.S., no legal or
equitable action brought with respect to any legislative acts or proceedings in connection with
the authorization, execution, or delivery of this Pledge Agreement shall be commenced more
than thirty days after the authorization of this Pledge Agreement.

Section 4.06. Notices. Except as otherwise provided herein, all notices or payments
required to be given under this Agreement shall be in writing and shall be hand delivered or sent
by certified mail, return receipt requested, or air freight, to the following addresses:

If to District:

With copies to:
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If to the Authority:

With copies to:

All notices or documents delivered or required to be delivered under the provisions of this
Agreement shall be deemed received one (1) day after hand delivery or three (3) days after
mailing. Either party by written notice so provided may change the address to which future
notices shall be sent.

Section 4.07. Miscellaneous.

(a) This Pledge Agreement and the Establishment Agreement constitute the
final, complete, and exclusive statement of the terms of the agreement between the
parties pertaining to the subject matter of this Pledge Agreement and supersedes all prior
and contemporaneous understandings or agreements of the parties.  This Pledge
Agreement may not be contradicted by evidence of any prior or contemporaneous
statements or agreements. In the event of any conflict between provisions of this Pledge
Agreement and any other agreement between the District and the Authority, provisions of
this Pledge Agreement shall control. No party has been induced to enter into this Pledge
Agreement by, nor is any party relying on, any representation, understanding, agreement,
commitment, or warranty outside those expressly set forth in this Pledge Agreement.

(b) If any term or provision of this Pledge Agreement is determined to be
illegal, unenforceable, or invalid in whole or in part for any reason, such illegal,
- unenforceable, or invalid provisions or part thereof shall be stricken from this Pledge
Agreement, and such provision shall not affect the legality, enforceability, or validity of
the remainder of this Pledge Agreement. If any provision or part thereof of this Pledge
Agreement is stricken in accordance with the provisions hereof, then such stricken
provision shall be replaced, to the extent possible, with a legal, enforceable, and valid
provision that is as similar in tenor to the stricken provision as is legally possible.

: (c) It is intended that there be no third party beneficiaries of this Pledge
Agreement, other than the Bondholders (if any), District No. 1 and the Developer.

(d) This Pledge Agreement may not be assigned or transferred by any party
without the prior written consent of each of the other parties.

(e) This Pledge Agreement shall be governed by and construed under the
applicable laws of the State of Colorado.

® Venue for any and all claims brought by either Party to enforce any
provision of this Agreement shall be the DlStrlCt Court in and for the County of Weld,
State of Colorado
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(g) This Pledge Agreement may be amended or supplemented by the parties,

but any such amendment or supplement must be in writing and must be executed by all
parties.

(h) If the date for making any payment or performing any action hereunder
shall be a legal holiday or a day on which banks in Denver, Colorado are authorized or
required by law to remain closed, such payment may be made or act performed on the
next succeeding day which is not a legal holiday or a day on which banks in Denver,
Colorado are authorized or required by law to remain closed.

) Each party has participated fully in the review and revision of this Pledge
Agreement. Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not apply in interpreting this Pledge Agreement. The
language in this Pledge Agreement shall be interpreted as to its fair meaning and not
strictly for or against any party.

()] This Pledge Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same
instrument.

Section 4.08. Effective Date and Termination Date. This Agreement shall become
‘effective on the Effective Date, and shall remain in effect until the Termination Date.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the District and the Authority have executed this Agreement
as of the day and year first above written.

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2

By:
President
ATTEST:
Secretary
BEEBE DRAW FARMS AUTHORITY
By:
President
ATTEST:
Secretary
19
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EXHIBIT H

DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT (SUBSEQUENT EXCLUSIONS)
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DRAFT: 10/29/10

DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT
( EXCLUSION)

This DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT (
EXCLUSION) (the “Agreement” or “Pledge Agreement”), is made and entered into and dated
as of _, 20 by and between BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2 (the “District™), a quasi-municipal corporation and political subdivision of the
State of Colorado and BEEBE DRAW FARMS AUTHORITY (the “Authority”), a separate
legal entity. All capitalized terms used herein and not otherwise defined shall have the meanings
assigned them in Article I hereof.

RECITALS

WHEREAS, the District and Beebe Draw Farms Metropolitan District No. 1 (“District

No. 1 and, together with the District, the “Districts”) are special districts organized pursuant to

Section 32-1-101, C.R.S. etseq. and operate in accordance with a Amended and Restated

Consolidated Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated

_, 2011, as approved by the Board of County Commissioners of Weld County,
Colorado on __,2011 (the “Service Plan”); and

WHEREAS, pursuant to the Colorado Constitution Article XIV, Section 18(2)(a), and
Section 29-1-203, C.R.S., the Districts may cooperate or contract with each other to provide any
function, service or facility lawfully authorized to each, and any such contract may provide for
the sharing of costs, the imposition and collection of taxes, and the incurring of debt; and

WHEREAS, the Service Plan discloses and establishes the necessity for, and desirability
of an intergovernmental agreement between the Districts concerning the financing, construction,
operation and maintenance of Public Improvements (hereinafter defined) contemplated in the
Service Plan and concerning the provision of essential services in the community to be served by
the Districts; and

WHEREAS, in furtherance of the foregoing, and as permitted by Section 29-1-203(4),
C.R.S., the Authority was established pursuant to a Beebe Draw Farms Authority Establishment
Agreement dated as of __, 2011, between the Districts (the “Establishment Agreement”);

and

WHEREAS, the Establishment Agreement created the Authority and sets forth an overall
plan for financing, construction, ownership, operation and maintenance of the Public
Improvements agreed upon by the Districts and intended to facilitate the provision of such Public
Improvements in a timely and efficient manner, and to allocate the costs thereof equitably among
the users of such Public Improvements, through cooperation among the Authority and the
Districts; and

WHEREAS, in accordance with the Service Plan and Establishment Agreement, the

‘District and the Authority anticipate that the District may issue, from time to time, revenue bonds

(as more particularly defined herein, the “Revenue Bonds”) for the purpose of funding the
Actual Capital Costs (defined herein); and :
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WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority have previously entered into an Initial Pledge Agreement dated _,20__ (the
“Initial Pledge Agreement”) to provide for the funding of Actual Capital Costs through the
imposition by the District of an ad valorem property tax mill levy, as more particularly provided
therein; and

WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority have previously entered into a District No. 2 Capital Pledge Agreement (First
Exclusion) dated __, 20__ [INSERT ADDITIONAL PLEDGE AGREEMENTS
EXECUTED PRIOR TO THIS PLEDGE AGREEMENT] (collectively, the “Prior Pledge
Agreements”) to provide for the funding of Actual Capital Costs through the imposition by the
District of an ad valorem property tax mill levy, as more particularly provided therein; and

WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority now desire to enter into this District No. 2 Capital Pledge Agreement (
Exclusion) to provide for the funding of additional Actual Capital Costs through the imposition
by the District of an ad valorem property tax mill levy, as more particularly provided herein; and

WHEREAS, at an election of the qualified electors of the District duly called for and held
on November 2, 2010 (the “Election™), in accordance with law and pursuant to due notice, a
majority of eligible electors who voted at such election voted in favor of the issuance of general
obligation indebtedness and the imposition of taxes for the payment thereof, for the purpose of
funding certain improvements and facilities, including the Public Improvements, as follows:

Purpose Total
Streets $44,000,000
Water 44,000,000
Parks and Recreation 44,000,000

WHEREAS, the District has determined and hereby determines that the execution of this
Pledge Agreement, to facilitate the purposes of this Pledge Agreement and the Establishment
Agreement, and the provision of the Public Improvements are in the best interests of the District
and the residents, property owners, and taxpayers thereof and that the financing plan set forth in
the Establishment Agreement and implemented, in part, through the execution and delivery of
this Pledge Agreement is necessary for the timely and efficient provisions of the Public
Improvements and equitable allocation of the costs thereof among the users of the Public

Improvements; and

WHEREAS, the District hereby acknowledges that, with respect to the indebtedness
represented by this Capital Pledge Agreement, based upon the Principal Portion of the Payment
Obligations hereunder (as defined herein, $ ), and assuming that the full amount of
the Principal Portion of each of the Initial Pledge Agreement and the Prior Pledge Agreements
were applied to each of the afore-described categories of debt, there is sufficient authorization in
each of the afore-described categories of debt to authorize the full amount of such indebtedness,
the District does not intend to issue any other indebtedness that would require such authorization

2
4843-1202-1252.7



(taking into account the authorization that would remain if such Principal Portion relating to this
Pledge Agreement were applied to each of the afore-described categories of debt), and therefore
determines to allocates the authority for debt contained in the Election for specific infrastructure
categories to the indebtedness represented by the Pledge Agreement as the revenues generated
hereunder are applied to specific infrastructure uses; and

WHEREAS, in the event that the District has allocated the authority for debt obtained in
the Election for a specific category of indebtedness to any of the Initial Pledge Agreement and
the Prior Pledge Agreements (based on the revenues generated thereby thus far), the District has
attached record of the same to this Pledge Agreement;

WHEREAS, the District has determined and hereby determines that the execution of this
Pledge Agreement, to facilitate the purposes of this Pledge Agreement and the Establishment
Agreement, and the provision of the Public Improvements are in the best interests of the District
and the residents, property owners, and taxpayers thereof and that the financing plan set forth in
the Establishment Agreement and implemented, in part, through the execution and delivery of
this Pledge Agreement is necessary for the timely and efficient provisions of the Public
Improvements and equitable allocation of the costs thereof among the users of the Public
Improvements; and

WHEREAS, all amendments to this Agreement made pursuant hereto and not in conflict
with the ballot questions, the Service Plan or the Establishment Agreement, which authorized the
debt represented by this Agreement, shall be deemed part of this Agreement and fully authorized
by such ballot questions.

COVENANTS

NOW, THEREFORE, for and in consideration of the promises and the mutual covenants
and stipulations herein, the parties hereby agree as follows: :

ARTICLEI

DEFINITIONS

Section 1.01. Interpretation. In this Agreement, unless the context expressly indicates
otherwise, the words defined below shall have the meanings set forth below:

(a) The terms “herein,” “hereunder,” “hereby,” ‘“hereto,” “hereof’ and any
similar terms, refer to this Agreement as a whole and not to any particular article, section,
or subdivision hereof; the term “heretofore” means before the date of execution of the
Agreement; and the term “hereafter” means after the date of execution of this Agreement.

(b) All definitions, terms, and words shall include both the singular and the
plural, and all capitalized words or terms shall have the definitions set forth in Section
1.02 hereof. :

4843-1202-1252.7



(c) Words of the masculine gender include correlative words of the feminine
and neuter genders, and words importing the singular number include the plural number
and vice versa.

(d) The captions or headings of this Agreement are for convenience only, and
in no way define, limit, or describe the scope or intent of any provision, article, or section
of this Agreement.

(e) All schedules, exhibits, and addenda referred to herein are incorporated
herein by this reference.

Section 1.02. Definitions. As used herein, unless the context expressly indicates
otherwise, the words defined below and capitalized throughout the text of this Agreement shall
have the respective meanings set forth below. Capitalized terms used and not otherwise defined
(including but not limited to Amenities, Amenity Account, Infrastructure, Infrastructure Account
and Required O&M Mill Levy) shall have the meanings assigned them in the Establishment
Agreement.

(a) “Actual Capital Costs” shall mean, collectively, “Actual Capital Costs” as
defined in the Establishment Agreement and, in addition, any O&M Shortfall funded
from the Amenity Account or Infrastructure Account in accordance with Section 5.2 of
the Establishment Agreement.

(b) “Agreement” or “Pledge Agreement” shall mean this Agreement and any
amendment hereto made in accordance herewith.

(c) “Assignment Agreement” shall mean any agreement entered into between
the Authority and the District that provides for the assignment by the Authority to the
District of a specified portion of Pledged Revenues deposited in, or to be deposited in, the
Infrastructure Account or Amenity Account in accordance with this Pledge Agreement
and the Establishment Agreement, which Assignment Agreement is intended to secure
payment of Revenue Bonds and/or Developer Revenue Obligations of the District.

(d) “Authority” means Beebe Draw Farms Authority, formed pursuant to the
Establishment Agreement. '

(e) “Board” or “Boards” shall mean the lawfully organized Boards of
Directors of the Districts. ’

® “Board of County Commissioners” shall mean the Board of County
Commissioners for Weld County, Colorado.

(g) “Bond Documents” shall mean any resolution, indenture, reimbursement
agreement or other agreement entered into or adopted by the District in connection with
the issuance of Revenue Bonds.

(h) “Bondholder” means the beneficial owner of any Revenue Bond.
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(1) “Developer” shall have the meaning assigned it in the Establishment
Agreement.
{)] “Developer Revenue Obligations” shall mean notes, bonds or other

indebtedness issued by the District and payable to the Developer for the purpose of
funding Actual Capital Costs and payable from all or a portion of the Pledged Revenues
assigned by the Authority to the District in accordance with an Assignment Agreement.

(k) “Development Fees” shall have the meaning assigned it in the
Establishment Agreement.

) “District” shall mean Beebe Draw Farms Metropolitan District No. 2.

(m)  “District No. 1” shall mean Beebe Draw Farms Metropolitan District

No. 1.

(n) “Effective Date” shall mean _ 5,20

(0)  “Establishment Agreement” means the Beebe Draw Farms Authority
Establishment Agreement dated __, 2011, between the District and District No. 1.

(p) “Maximum Annual Limited Receipts” shall mean, for any particular
calendar year, the dollar amount that would result from the imposition of an ad valorem
property tax levy of 50 mills (without adjustment) on the final certified assessed
valuation of the District, as certified to the District by the County Assessor on the
immediately preceding December 10.

(@ “Mill Levy Certification Date” means December 10 of each year, on or
prior to which date an ad valorem property tax levy is required to be certified to the
County Board in accordance with Section 2.04 hereof and state law.

(¥ “1998 Bond Mill Levy” means, for any particular Mill Levy Certification
Date, the ad valorem property tax levy required to be imposed upon property within the
boundaries of District No. 1 for the payment of the debt service costs (including
principal, interest, mandatory redemption price, trustee and paying agent fees) for the
General Obligation Bonds, Series 1998 issued by District No. 1.

(s) “Payment Obligation” shall mean the District’s obligation to pay the
Actual Capital Costs in accordance with the provisions hereof, but solely from Pledged
Revenues, to the extent available.

® “Pledged Revenues” means, collectively, Property Tax Revenues, Specific
Ownership Tax Revenues, and Development Fees (but excluding any Development Fees
pledged and payable under any Prior Pledge Agreement).

(v) “Principal Portion” means an amount equal to $ , representing
the principal component of the Payment Obligation hereunder.
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) “Prior Pledge Agreements” means, collectively, District No. 2 Capital
Pledge Agreement (First Exclusion) dated __,20__, between the District and the
Authority, [ADD ALL PRIOR PLEDGE AGREEMENTS]

(w)  ”Prior Pledged Capital Mill Levy” means, for any particular Mill Levy
Certification Date, the total mill levy required to be imposed by the District for payment
of the Payment Obligations under the Prior Pledge Agreements.

(x)  “Property Tax Revenues” means all moneys derived from imposition of
the Required Mill Levy by the District, but excluding Specific Ownership Tax Revenues.

) “Public Improvements” means, collectively, Infrastructure and Amenities,
as more particularly defined in the Establishment Agreement.

() “Required Mill Levy” means, with respect to any particular Mill Levy
Certification Date, an ad valorem mill levy (a mill being equal to 1/10 of 1 cent) imposed
upon all taxable property of the District each year, commencing in tax levy year 20__
(tax collection year 20 ), in an amount equal to 50 mills less the 1998 Bond Mill Levy
for such Mill Levy Certification Date, less the Required O&M Mill Levy for such Mill
Levy Certification Date, and less the Prior Pledged Capital Mill Levy for such Mill Levy
Certification Date; provided that:

(1) in the event the method of calculating assessed valuation is
changed after the date hereof, the 50 mills described above will be increased or
decreased to reflect such changes, such increases or decreases to be determined by
the District 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,
are neither diminished nor enhanced as a result of such changes. For purposes of
the foregoing, a change in the ratio of actual valuation to assessed valuation shall
be deemed to be a change in the method of calculating assessed valuation; and

(i)  notwithstanding anything herein to the contrary, in no event shall
the Required Mill Levy exceed 50 mills, except under the circumstances set forth
in Section 2.03(b) hereof, and subject to the limitations set forth therein, and, in
the event that the Required Mill Levy as calculated pursuant to the foregoing
would exceed 50 mills and Section 2.03(b) is not applicable, then the Required
Mill Levy shall be reduced to equal 50 mills; and

(iii)  notwithstanding anything herein to the contrary, in no event may
the Required Mill Levy be established at a mill levy rate which would cause the
District to derive tax revenue in any year in excess of the maximum tax increases
permitted by the District's electoral authorization, and if the Required Mill Levy
as calculated pursuant to the foregoing would cause the amount of taxes collected
in any year to exceed the maximum tax increase permitted by the District's
electoral authorization, the Required Mill Levy shall be reduced to the pomt that
such maximum tax increase is not exceeded.

4843-1202-1252.7



(aa) “Revenue Bonds” shall mean notes, bonds or other indebtedness issued by
the District for the purpose of funding Actual Capital Costs and payable from all or a
portion of the Pledged Revenues assigned by the Authority to the District in accordance
with an Assignment Agreement, excluding Developer Revenue Obligations.

(bb)  “Service Plan” shall mean the Amended and Restated Consolidated
Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated
__, 2011, as approved by the Board of County Commissioners of Weld County, Colorado
on _,2011.

(cc)  “Specific Ownership Tax Revenues” shall mean the specific ownership
taxes remitted to the District pursuant to Section 42-3-107, C.R.S., or any successor
statute, as a result of its imposition of the Required Mill Levy.

(dd) “Subsequent Pledge Agreements” means pledge agreements entered into
between the District and the Authority subsequent to the date hereof providing for the
imposition of ad valorem property taxes by the District and payment of the proceeds
thereof to the Authority, as contemplated by the Establishment Agreement.

(ee)  “Supplemental Act” means the “Supplemental Public Securities Act,”
being Title 11, Article 57, Part 2, Colorado Revised Statutes, as amended.

(ffj  "Termination Date" shall mean __,20__ (i.e., the imposition of taxes
hereunder shall not be made after tax levy year 20 and such taxes shall not be collected after
tax collection year 20 ) [REFLECT 40 YEAR TERM].

ARTICLE II

PAYMENT OBLIGATION

Section 2.01. No Additional Electoral Approval Required. The authorization for
issuance of debt, fiscal year spending, revenue collections and other constitutional matters
requiring voter approval for purposes of this Agreement, was approved at an election held for the
District on November 2, 2010, in accordance with law and pursuant to due notice. The
performance of the terms of this Agreement requires no further electoral approval.

Section 2.02. Funding of Actual Capital Costs Génerally.

(a) In exchange for the Authority’s agreement to provide for the acquisition,
construction, improvement and equipping of the Amenities and the Infrastructure, in
accordance with the Establishment Agreement and as more particularly provided in
Section 2.05(c) below, and in exchange for the purchase by any Bondholder of Revenue
Bonds (if any) issued to fund Actual Capital Costs and payable from Pledged Revenues
generated hereunder, the District hereby agrees to pay to the Authority for the payment of
Actual Capital Costs, but solely from the sources specified herein, the amount of
$ , plus interest thereon at the rate of ___ % per annum (calculated in
accordance with subparagraph (b) hereof), or such lesser amount as may be funded from
the Pledged Revenues (the “Payment Obligation”).

7
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(b) Interest shall accrue on the outstanding balance of the Principal Portion of
the Payment Obligation (initially $ ) at the rate of % per annum, and
shall be calculated monthly based upon the outstanding Principal Portion as of the end of
each month. Accrued but unpaid interest shall compound semi-annually on each June 1
and December 1, commencing on the first June 1 or December 1 (whichever is the
earliest) to occur after the date of execution of this Agreement.

() Pledged Revenues received by the Authority (including any amounts
payable to the Authority but assigned to the District in accordance with any Assignment
Agreement) shall be applied, first, to the payment of accrued interest and, second, to the
outstanding principal balance of the Payment Obligation.

(d) The Payment Obligation constitutes a limited tax obligation of the District
payable solely from and to the extent of the Pledged Revenues. The Pledged Revenues
are hereby pledged by the District to the Authority (and, to the extent of any
Bondholders, for the benefit of such Bondholders), for the payment of Actual Capital
Costs in accordance with the provisions hereof. The Payment Obligation shall constitute
an irrevocable lien upon the Pledged Revenues. The District hereby elects to apply all of
the provisions of the Supplemental Act to this Pledge Agreement and the Payment
Obligation. '

Section 2.03. Limitations on Payment Obligation.

(a) In no event shall the total or annual obligations of the District hereunder
exceed the maximum amounts permitted under its electoral authority and any other
applicable law. The entire Payment Obligation will be deemed defeased and no longer
outstanding upon the earlier of: (i) the payment by the District of such amount; or (ii) the
Termination Date.

(b)  In accordance with the definition of Required Mill Levy set forth in
Section 1.02 hereof, the Required Mill Levy may not exceed 50 mills, except as
specifically provided in this Section 2.03(b). In the event that, for the purpose of funding
Actual Capital Costs, the District determines to issue Revenue Bonds and, in connection
therewith, enters into an Assignment Agreement with the Authority relating to revenues
payable hereunder for the purpose of providing for the payment of such Revenue Bonds,
if and only if such Revenue Bonds satisfy the conditions of Section 32-1-1101(6)(a)(I),
D, (1) or (IV), C.R.S., (the satisfaction of which shall be determined by the District
and stated in the applicable Assignment Agreement) then so long as such Revenue Bonds
are outstanding, the following provisions shall apply:

@) subparagraph (ii) of the definition of Required Mill Levy shall not
apply; and

(ii) in no event shall the District receive in any year under any
Assignment Agreement for the payment of Revenue Bonds which do not satisfy
Section 32-1-1101(6)(a)(I), (II), (II) or (IV), C.R.S., or under any Assignment
Agreement for the payment of a Developer Revenue Obligation, Property Tax
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Revenues and Specific Ownership Tax Revenues resulting from the imposition of
the Required Mill Levy by the District in excess of the Maximum Annual Limited
Receipts for such year; and

(i)  Inno event shall the Authority retain in any year, after the payment
(or retention by the District) of any amounts due to the District in accordance with
an Assignment Agreement, revenues resulting from the imposition by the District
of the Required Mill Levy (whether Property Tax Revenues or Specific
Ownership Tax Revenues) in excess of the Maximum Annual Limited Receipts
for such year. Any amounts in excess thereof shall [be deducted by the District
from the amount of Property Tax Revenues otherwise payable to the Authority] in
the succeeding year, and shall be applied by the District to any lawful purpose.
Notwithstanding any of the foregoing, this paragraph shall not operate to modify
or limit any amounts payable by the District to the Authority in accordance with
any other agreements between the District and the Authority or the Establishment
Agreement, including the obligation of the District to pay proceeds of the
Required O&M Mill Levy to the Authority in accordance with the Establishment
Agreement.

Section 2.04. Imposition of Required Mill Levy.

(a) In order to fund the Payment Obligation, the District agrees to levy on all
of the taxable property of the District, in addition to all other taxes, direct annual taxes in
tax levy year 20__ (tax collection year 20_ ), and in each year thereafter (but in no event
after the Termination Date), in the amount of the Required Mill Levy. Nothing herein
shall be construed to require the District to impose an ad valorem property tax levy for
the payment of the Payment Obligation in excess of the Required Mill Levy or after the
Termination Date.

(b)  The parties hereto acknowledge that Article 5 of the Establishment
Agreement sets forth a process by which the Authority will develop and submit to the
Districts an annual operating budget. In order to facilitate the determination of the
Required Mill Levy by the District, the Authority shall provide to the District, the
preliminary and final Required O&M Mill Levy and the 1998 Bonds Mill Levy for the
immediately succeeding Mill Levy Certification Date, in the time and manner set forth in
the Establishment Agreement.

(©) No later than December 5 of each year, the District shall provide written
notice to the Authority of the Required Mill Levy that the District intends to certify on

‘the immediately succeeding Mill Levy Certification Date, and the District shall certify

the same on or before December 10 unless notified by the Authority that the Required
Mill Levy as determined by the District is not in compliance with the requirements of this
Agreement.

(d)  The District acknowledges that it has actively participated in the
development of the plan to finance Actual Capital Costs as set forth in the Establishment
Agreement and herein, including the method for calculation of the Required Mill Levy as
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set forth herein, that such calculation is designed to correlate to the benefit to the District
of the Public Improvements financed by the Pledged Revenues (and, Revenue Bonds, if
any) and that the calculation of the Required Mill Levy in accordance with the foregoing
and obligation of the District to impose the same in each year during the term of this
Agreement shall be final and binding upon the District.

(e) This Section 2.04 is hereby declared to be the certificate of the District to
the Board of County Commissioners indicating the aggregate amount of taxes to be
levied for the purposes of paying the Payment Obligation due hereunder.

@ It shall be the duty of the District annually at the time and in the manner
provided by law for the levying of the District’s taxes, if such action shall be necessary to
effectuate the provisions of this Agreement, to ratify and carry out the provisions hereof
with reference to the levy and collection of the ad valorem property taxes herein
specified, and to require the officers of the District to cause the appropriate officials of
Weld County, to levy, extend and collect said ad valorem taxes in the manner provided
by law for the purpose of providing funds for the payment of the amounts to be paid
hereunder promptly as the same, respectively, become due. Said taxes, when collected,
shall be applied only to the payment of the amounts to be paid hereunder.

(2) Said taxes shall be levied, assessed, collected, and enforced at the time and
in the form and manner and with like interest and penalties as other general taxes in the
State of Colorado.

(h) The District shall pursue all reasonable remedies to collect, or cause the
collection of, delinquent ad valorem taxes within its boundaries.

Section 2.05. Payment and Application of Revenues.

(a) Subject to Section 2.09 hereof, the District hereby agrees to remit to the
Authority [as soon as practicable upon receipt], all revenues comprising Pledged
Revenues.

(b) All amounts payable by the District hereunder shall be paid in lawful
money of the United States of America by check mailed or delivered, or by wire transfer,
to the Authority (or at the direction of Authority, any other entity in accordance with

~ applicable Bond Documents).

(©) The Authority hereby agrees that, subject to Section 2.09, the Authority
shall promptly deposit all Pledged Revenues received by it in accordance with this
Agreement into the Infrastructure Account or the Amenity Account established under the
Establishment Agreement and shall cause the same to be applied to Actual Capital Costs
relating to Infrastructure or Amenities, respectively, as more particularly provided in the
Establishment Agreement; provided, however, that, notwithstanding the foregoing, the
Pledged Revenues may be directly deposited by the District into the Infrastructure
Account or Amenity Account, as directed by the Authority and in accordance with the
Establishment Agreement. Without limiting the foregoing, the Authority hereby agrees
to undertake and diligently pursue the provision of Public Improvements in accordance
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with the Establishment Agreement, to the extent funding is available therefor from the
Pledged Revenues payable hereunder. The Authority and the District acknowledge that
the Establishment Agreement, including the provisions thereof relating to the deposit and
use of moneys in the Infrastructure Account and Amenity Account, may not be amended
or modified in any way without the prior written consent of the District.

(d) The Authority shall provide to the District, not less than 180 days after the
end of each fiscal year, a report indicating, separately, the amounts of Property Tax
Revenues, Specific Ownership Tax Revenues and Development Fees received by the
Authority and deposited into the Infrastructure Account and Amenity Account. Such
report shall also provide the amount of Pledged Revenues disbursed from the
Infrastructure Account to fund Roads and, separately, Water (both as defined in the
Establishment Agreement), and the amount of Pledged Revenues disbursed from the
Amenity Account to fund Amenities.

Section 2.06. Effectuation of Pledge of Security, Current Appropriation. The sums
herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and
said amounts for each year shall be included in the annual budget and the appropriation
resolution or measures to be adopted or passed by the Board of the District in each year while
any of the obligations herein authorized are outstanding and unpaid. No provisions of any
constitution, statute, resolution or other order or measure enacted after the execution of this
Agreement shall in any manner be construed as limiting or impairing the obligation of the
District to levy ad valorem property taxes, or as limiting or impairing the obligation of the
District to levy, administer, enforce and collect the ad valorem property taxes as provided herein

- for the payment of the obligations hereunder.

Furthermore, the District acknowledges that purchasers and credit enhancers of the
Developer Revenue Obligations and the Revenue Bonds may incur costs and expenses, and will
have otherwised purchased or provided credit enhancement for the Developer Revenue
Obligations and Revenue Bonds, in reliance upon the promise of the District to impose the
Required Mill Levy and pay the Pledged Revenues generated therefrom to the Authority in
accordance with this Agreement and, as a result, such parties shall be entitled to rely on the
payment obligations of the District to the Authority contained hereunder. Accordingly, it is
acknowledged by the parties hereto that the purpose of this Section 2.06 is to ensure that the
Authority receives all payments due herein in a timely manner in order to provide for the
payment of amounts due to such parties.

Section 2.07. Limited Defenses; Specific Performance. It is understood and agreed by
the District that its obligations hereunder are absolute, irrevocable, and unconditional except as
specifically stated herein, and so long as any obligation of the District hereunder remains
unfulfilled, the District agrees that notwithstanding any fact, circumstance, dispute, or any other
matter, it will not assert any rights of setoff, counterclaim, estoppel, or other defenses to its
Payment Obligation, or take or fail to take any action which would delay a payment to the
Authority or the Authority’s ability to receive payments due hereunder. Notwithstanding that
this Agreement specifically prohibits and limits defenses and claims of the District, in the event
that the District believes that it has valid defenses, setoffs, counterclaims, or other claims other
than specifically permitted by this Agreement, it shall, nevertheless, make all payments as

11
4843-1202-1252.7



described herein and then may attempt or seek to recover such payments by actions at law or in
equity for damages or specific performance, respectively.

Section 2.08. Future Exclusion of Property. The parties agree that this Agreement
constitutes “indebtedness” as contemplated by Section 32-1-503, C.R.S. Any property excluded
from the District after the date hereof is to remain liable for the imposition of the Required Mill
Levy and payment of the proceeds thereof in accordance with the provisions hereof, to the same
extent as such property otherwise remains liable for the debt of the District, as provided in
Section 32-1-503, C.R.S.. In the event that any order providing for the exclusion of property
from the District does not so provide and specifically indicate the liability of such excluded
property for the obligations set forth herein, the Authority and the District hereby agree to take
all actions reasonably necessary to cause the property owners of such proposed excluded
property to covenant to assume all responsibilities under this Agreement, which covenants shall
run with the land and shall be in a form satisfactory to the Authority.

Section 2.09. Future Debt of the District.

(@ The parties acknowledge that, in accordance with the Establishment
Agreement, the District may issue Revenue Bonds or enter into Developer Revenue
Obligations for the purpose of funding Actual Capital Costs relating to Infrastructure and,
with the consent of the Authority, Amenities, which Revenue Bonds and Developer -
Revenue Obligations are intended to be payable from Pledged Revenues assigned to the
District pursuant to an Assignment Agreement, which are otherwise required, in
accordance with this Agreement, to be paid to the Authority and deposited into the
Infrastructure Account and Amenity Account, as applicable. The parties also
acknowledge that, as contemplated by the Establishment Agreement, the Authority and
the District expect to enter into Subsequent Pledge Agreements.

(b)  The District agrees that it will not issue or incur bonds, notes, or other
obligations payable in whole or in part from, or constituting a lien upon, the general ad
valorem taxes of District or payable from any other revenues of the District or otherwise
constituting indebtedness (whether or not subject to annual appropriation), other than
Subsequent Pledge Agreements, Revenue Bonds and Developer Revenue Obligations
issued in compliance with the Establishment Agreement and this Agreement.

(¢)  Notwithstanding the provisions of Section 2.05(c) hereof, the District and
the Authority may enter into an Assignment Agreement providing that all or any portion
~of the Pledged Revenues payable hereunder and required to be deposited into the
Infrastructure Account and Amenity Account shall, instead, be disbursed by the District
to a trustee or paying agent or to the Developer, for payment of Revenue Bonds and/or
Developer Revenue Obligations, in which case the provisions of such Assignment
Agreement shall control. Notwithstanding the foregoing, any Assignment Agreement
shall provide that the portions of such Pledged Revenues that would otherwise be applied,
in accordance with the Establishment Agreement, to costs of Amenities or Infrastructure,
shall be applied to the payment of Revenue Bonds or Developer Revenue Obligations
funding Amenities or Infrastructure, respectively. In no event shall an Assignment
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Agreement abrogate the intended allocation of Pledged Revenues between costs of
Amenities and Infrastructure, as provided in the Establishment Agreement.

(d) [The Authority hereby agrees to cooperate in the amendment of this
Pledge Agreement to modify the definition of Required Mill Levy if necessary, in the
determination of the District, to facilitate the issuance of Revenue Bonds by the District.]

()  Notwithstanding any other provision of this Agreement, the District shall
not impose, in accordance with a Subsequent Pledge Agreement or any other agreement,
in any given year, an aggregate debt service and capital mill levy in excess of 50 mills
(adjusted for changes in the method of calculating assessed valuation in the same manner,
and to the extent permitted, as provided in the definition of “Required Mill Levy” herein)
less the Required O&M Mill Levy required to be imposed in such year.

® At least once a year as required by applicable state law, the District will
cause an audit to be performed of the records relating to revenues and expenditures of the
District. In addition, at least once a year as required by applicable state law, the District
will cause a budget to be prepared and adopted. Copies of the budget and the audit will
be filed and recorded in the places, time, and manner as required by applicable state law.

Section 2.10. Representations and Warranties of the District. The District hereby
makes the following representations and warranties:

(a) The District is a quasi-municipal corporation and political subdivision
duly organized and validly existing under the laws of the State of Colorado.

(b) The District has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The District’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(c) The District is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the District to perform
its obligations hereunder. The execution, delivery and performance by the District of this

- Pledge Agreement (i) will not violate any provision of any applicable law or regulation or
of any order, writ, judgment or decree of any court, arbitrator, or governmental authority,
(ii) will not violate any provision of any document or agreement constituting, regulating,
or otherwise affecting the operations or activities of the District in a manner that could
reasonably be expected to result in a material adverse effect, and (iii) will not violate any
provision of, constitute a default under, or result in the creation or imposition of any lien,
mortgage, pledge, charge, security interest, or encumbrance of any kind on any of the
revenues or other assets of the District pursuant to the provisions of any mortgage,

* indenture, contract, agreement, or other undertaking to which the District is a party or
which purports to be binding upon the District or upon any of its revenues or other assets
which could reasonably be expected to result in a material adverse effect.

13
4843-1202-1252.7 ‘



(d) The District has obtained all consents and approvals of, and has made all
registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the District of this Pledge
Agreement. -

() There is no action, suit, inquiry, investigation, or proceeding to which the
District is a party, at law or in equity, before or by any court, arbitrator, governmental or
other board, body, or official which is pending or, to the best knowledge of the District
threatened, in connection with any of the transactions contemplated by this Pledge
Agreement nor, to the best knowledge of the District is there any basis therefor, wherein
an unfavorable decision, ruling, or finding could reasonably be expected to have a
material adverse effect on the validity or enforceability of, or the authority or ability of
the District to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the District, enforceable against the District in accordance with its terms (except as
such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

Section 2.11. Representations and Warranties of the Authority. The Authority
hereby makes the following representations and warranties:

(a) The Authority is a separate legal entity duly organized and validly existing
under the laws of the State of Colorado.

®) The Authority has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The Authority’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(©) The Authority is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the Authority to
perform its obligations hereunder. The execution, delivery and performance by the
Authority of this Pledge Agreement (i) will not violate any provision of any applicable
law or regulation or of any order, writ, judgment or decree of any court, arbitrator, or
governmental authority, (ii) will not violate any provision of any document or agreement
constituting, regulating, or otherwise affecting the operations or activities of the
Authority in a manner that could reasonably be expected to result in a material adverse
effect, and (iii) will not violate any provision of, constitute a default under, or result in
the creation or imposition of any lien, mortgage, pledge, charge, security interest, or
encumbrance of any kind on any of the revenues or other assets of the Authority pursuant
to the provisions of any mortgage, indenture, contract, agreement, or other undertaking to
which the Authority is a party or which purports to be binding upon the Authority or
upon any of its revenues or other assets which could reasonably be expected to result in a
material adverse effect.
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(d)  The Authority has obtained all consents and approvals of, and has made
all registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the Authority of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
Authority is a party, at law or in equity, before or by any court, arbitrator, governmental
or other board, body, or official which is pending or, to the best knowledge of the
Authority threatened, in connection with any of the transactions contemplated by this
Pledge Agreement nor, to the best knowledge of the Authority is there any basis therefor,
wherein an unfavorable decision, ruling, or finding could reasonably be expected to have
a material adverse effect on the validity or enforceability of, or the authority or ability of
the Authority to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the Authority, enforceable against the Authority in accordance with its terms (except
as such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

ARTICLE III

EVENTS OF DEFAULT AND REMEDIES

‘Section 3.01. Events of Default. The occurrence or existence of any one or more of the
following events shall be an “Event of Default” hereunder, and there shall be no default or Event
of Default hereunder except as provided in this Section:

(a) The District fails or refuses to impose the Required Mill Levy or to remit
the Pledged Revenues, as required by the terms of this Pledge Agreement and subject to
Section 2.09 hereof;

(b) any representation or warranty made by any party in this Pledge
Agreement proves to have been untrue or incomplete in any material respect when made
and which untruth or incompletion would have a material adverse effect upon any other

party;

() any party fails in the performance of any other of its covenants in this
Pledge Agreement, and such failure continues for sixty (60) days after written notice
specifying such default and requiring the same to be remedied is given to any of the
parties hereto; or

()] (1) any party shall commence any case, proceeding, or other action
(A)under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization, or relief of debtors, seeking to have an order for relief entered
with respect to it or seeking to adjudicate it insolvent or a bankrupt or seeking
reorganization, arrangement, adjustment, winding up, liquidation, dissolution,
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composition, or other relief with respect to it or its debts, or (B) seeking appointment of a
receiver, trustee, custodian, or other similar official for itself or for any substantial part of
its property, or any party shall make a general assignment for the benefit of its creditors;
or (ii) there shall be commenced against any party any case, proceeding, or other action
of a nature referred to in clause (i) and the same shall remain not dismissed within ninety
(90) days following the date of filing; or (iii) there shall be commenced against any party
any case, proceeding, or other action seeking issuance of a warrant of attachment,
execution, distraint, or similar process against all or any substantial part of its property
which results in the entry of an order for any such relief which shall not have been
vacated, discharged, stayed, or bonded pending appeal within ninety (90) days from the
entry thereof, or (iv) any party shall take action in furtherance of, or indicating its consent
to, approval of, or acquiescence in, any of the acts set forth in clause (i), (ii) or (iii)
above; or (v) any party shall generally not, or shall be unable to, or shall admit in writing
its inability to, pay its debts as they become due.

Section 3.02. Remedies for Events of Default. Upon the occurrence and continuance
of an Event of Default, any party may proceed to protect and enforce its rights against the party
or parties causing the Event of Default by mandamus or such other suit, action, but solely for the
purpose of seeking specific performance.

ARTICLE IV

MISCELLANEOUS

Section 4.01. Pledge of Pledged Revenues. The creation, perfection, enforcement, and
priority of the pledge of revenues to secure or pay the Payment Obligation shall be governed by
Section 11-57-208 of the Supplemental Act and this Pledge Agreement. The Pledged Revenues
shall immediately be subject to the lien of such pledge without any physical delivery, filing, or
further act. The lien of such pledge shall be valid, binding, and enforceable as against all persons
having claims of any kind in tort, contract, or otherwise against the District irrespective of
whether such persons have notice of such liens.

Section 4.02. No Recourse against Officers and Agents. Pursuant to Section
11-57-209 of the Supplemental Act, if a member of the Boards of Directors of the District or the
Authority, or any officer or agent of the District or Authority acts in good faith, no civil recourse
shall be available against such member, officer, or agent for, with respect to the District,
payment of the Payment Obligation or, with respect to the Authority, provision of the Public
Improvements. Such recourse shall not be available either directly or indirectly through the
Authority or the District, or otherwise, whether by virtue of any constitution, statute, rule of law,
enforcement of penalty, or otherwise. By the acceptance of this Pledge Agreement and as a part
of the consideration hereof, the Authority and the District each specifically waives any such

recourse.

Section 4.03. Conclusive Recital. Pursuant to Section 11-57-210 of the Supplemental
Act, this Pledge Agreement contains a recital that it is issued pursuant to certain provisions of the
Supplemental Act, and such recital is conclusive evidence of the validity and the regularity of
this Pledge Agreement after its delivery for value.

16
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(d) This Pledge Agreement may not be assigned or transferred by any party
without the prior written consent of each of the other parties.

(e) This Pledge Agreement shall be governed by and construed under the
applicable laws of the State of Colorado.

® Venue for any and all claims brought by either Party to enforce any
provision of this Agreement shall be the District Court in and for the County of Weld,
State of Colorado.

(g) This Pledge Agreement may be amended or supplemented by the parties,
but any such amendment or supplement must be in writing and must be executed by all
parties.

(h) If the date for making any payment or performing any action hereunder
shall be a legal holiday or a day on which banks in Denver, Colorado are authorized or
required by law to remain closed, such payment may be made or act performed on the
next succeeding day which is not a legal holiday or a day on which banks in Denver,
Colorado are authorized or required by law to remain closed.

)] Each party has participated fully in the review and revision of this Pledge
Agreement. Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not apply in interpreting this Pledge Agreement. The
language in this Pledge Agreement shall be interpreted as to its fair meaning and not
strictly for or against any party.

)] This Pledge Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same
instrument.

Section 4.07. Effective Date and Termination Date. This Agreement shall become
effective on the Effective Date, and shall remain in effect until the Termination Date.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the District and the Authority have executed this Agreement
as of the day and year first above written.

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2

By:
President
ATTEST:
Secretary
BEEBE DRAW FARMS AUTHORITY
By:
President
ATTEST:
Secretary
19
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EXHIBIT 2

LIST OF EXISTING PUBLIC IMPROVEMENTS



October 28, 2010

Project: Beebe Draw Farms Metropolitan District

Existing Public Improvements

Streets

1 Beebe Draw Parkway, WCR 39 to End of Filing1
Full Construction w/ remainder graded and temp.
Base Course

Fairbanks Road South

Fairbanks Road South Culdesac No. 1

Fairbanks Road South Culdesac No. 2

Badminton Road South

Badminton Road North

Ledyard Road South

Burghley Court

9 Burghley Court Culdesac No. 1

10  Burghley Court Culdesac No. 2

11 Beebe Farms Draw Parkway Culdesac No. 1

12  Essex Road North

13  Essex Road North Culdesac No.1

14 Essex Road North Culdesac No.2

15 Essex Road North Culdesac No.3

16  Essex Road South (From Beebe Draw Farms
Parkway to Intersection Culdesac No. 3)

17  Essex Road South Culdesac No. 1

18  Essex Road South Culdesac No. 2

19 Essex Road South Culdesac No. 3

20 Essex Road South Culdesac No. 4

21 Stoneleigh Road South (From Beebe Draw Farms
Parkway to 565' South of intersection of
Culdesac No. 1 and Culdesac No. 2, less pavement

22  Stoneleigh Road South Culdesac No. 1, less pavement

23  Stoneleigh Road South Culdesac No. 2, less pavement

ONOOODAWN
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Water System {CWCWD)

2 Pump Station
3 Off-site 12" & 14" Water Main along WCR 39 from
Tank to Beebe Draw Farms Parkway
4 10" Water main in Beebe Draw Farms Parkway from
WCR 39 to east end of Filing 1 lots
5 8" Main Fairbanks Road South
6 6" Main Fairbanks Road South Culdesac No. 1 .
7 6" Main Fairbanks Road South Culdesac No. 2
8 6" Main Badminton Road South
9 6" Main Badminton Road North
10 10" & 8" Main Ledyard Road South
11 6" Main Burghley Court
12 6" Main Burghley Court Culdesac No. 1
13 6" Main Burghley Court Culdesac No. 2
14 6" Main Beebe Farms Draw Parkway Culdesac No. 1
15 8" Main Essex Road North
16 6" Main Essex Road North Culdesac No.1
17 6" Main Essex Road North Culdesac No.2
18 6" Main.Essex Road North Culdesac No.3
19 10" Main Essex Road South (From Beebe Draw Farms
Parkway to Intersection Culdesac No. 3)
20 6" Main Essex Road South Culdesac No. 1
21 6" Main Essex Road South Culdesac No. 2
22 8" & 6" Main Essex Road South Culdesac No. 3
23 6" Main Essex Road South Culdesac No. 4
24 8" Main Stoneleigh Road South (From Beebe Draw Farms
Parkway to 565' South of intersection of
Culdesac No. 1 and Culdesac No. 2
25 6" Main Stoneleigh Road South Culdesac No. 1
26 6" Main Stoneleigh Road South Culdesac No. 2
Drainage
1 Retention Pond No. 1 -
2 Retention Pond No. 2
3 Retention Pond No. 3
4 Retention Pond No. 5
5 Retention Pond No. 8
6 Retention Pond No. 9

Three (3) Million Gallon Water Storage Tank (CWCWD)
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Amenities

Gate/Entry House w/ Lighted Signage

Community Information & Sales Center (Headquarters Building) w/ Parking
Swimming Pool & Cabana with Parking area

Playground

Community BBQ Area

Riding Arenas

Picnic Shelters/hitching posts/BBQ at riding arenas
Riding/Walking Trails throughout developed area

Cross Country Jump Course in QOutlot A

10 Marina w/ Access Road & Parking Lot & docks

11 Picnic facilities at Beach area of Milton Reservoir

12 Stocked Fishing Pond w/ Fishing Dock at Lake Christina

13 Nature Preserve with signage, walking & wildlife Viewing Trails w/ Benches
14 Restroom, Picnic Pavilion, BBQ & Parking at Lake Christina
15 Canoe Dock at Lake Christina and Milton Reservoir

16 Sculptures

17 Landscaping

18 Sailing Lake

19 Mail Room

20 Tennis & multipurpose Sports Courts (Outlot 1)

21 Irrigated grass playing field (Outiot 1)

22 Signage & Monumentation

©CONODOAWN
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EXHIBIT 3

DISTRICT NO. 1 AND DISTRICT NO. 2 BOUNDARY MAP
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EXHIBIT 4

DISTRICT NO. 1 LEGAL DESCRIPTION



Beebe Draw Farms Metropolitan District No. 1
Legal Description:

Lots 37 through 127 and Lots 139 through 151, Corrected First Filing Plat of Beebe
Draw Farms and Equestrian Center, Weld County, Colorado;

AND ALSO;

Section 16, Township 3 North, Range 65 West of the 6 P.M., said County;
AND ALSO;

Parcel 1 - School Site

Legal Description of a parcel of land being a portion of the Northwest Quarter of
Section 4 and the Northeast Quarter of Section 5, Township 3 North, Range 65 West of
the 6t P.M., Weld County, Colorado, being more particularly described as follows:

Beginning at the Northwest corner of said Section 4 and considering the North line of
the Northwest Quarter of said Section 4 as bearing North 89°45'43" East and with all
bearings contained herein relative thereto; thence along said North line North
89°45'43" East 844.05 feet; thence departing said North line South 00°19'37" West 30.00
feet to the TRUE POINT OF BEGINNING; thence South 00°19'37" West 674.51 feet to the
beginning of a tangent curve concave to the Northwest having a central angle of
10°04'02" and a radius of 435.00 feet; thence Southwesterly along the arc of said
curve 76.43 feet to the end of said curve, a radial line passing through said end of
curve bears South 79°36'20" East; thence departing said curve South 89°45'34" West
2157.24 feet to a point on the East line of the Northwest Quarter of the Northeast
Quarter of said Section 5; thence along said East line North 00°38'58" West 748.22 feet;
thence departing said East line North 89°39'41" East 1332.98 feet; thence North
89°45'43" East 843.75 feet to the TRUE POINT OF BEGINNING.

AND ALSO;
Parcel 2 - Fire Station Site

Legal Description of a parcel of land being a portion of the Northwest Quarter of
Section 4, Township 3 North, Range 65 West of the 6th P.M., Weld County, Colorado,
being more particularly described as follows:

Beginning at the Northwest corner of said Section 4 and considering the North line of
the Northwest Quarter of said Section 4 as bearing North 89°45'43" East and with all
bearings contained herein relative thereto; thence along said North line North
89°45'43" East 924.06 feet; thence departing said North line South 00°19'37" West 30.00
feet to the TRUE POINT OF BEGINNING; thence North 89°45'43" East 400.02 feet;
thence South 00°19'37" West 404.39 feet; thence North 89°40'23" West 400.00 feet;
thence North 00°19'37" East 400.44 feet to the TRUE POINT OF BEGINNING.
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EXHIBIT 5

DISTRICT NO. 2 LEGAL DESCRIPTION



Beebe Draw Farms Metropolitan District No. 2

Legal Description

Lots 1 through 36, Lots 128 through 138, Lots 152 through 158 and Lots 161 through
188, Corrected First Filing Plat of Beebe Draw Farms and Equestrian Center, Weld
County, Colorado,

AND ALSO;
Beebe Draw Filing 2

Legal Description of a parcel of land being a portion of that certain parcel of land
described on the boundary survey recorded April 12, 1995 in Book 1487, Page 123
under Reception No. 2433894 on file in the office of the Clerk and Recorder, Weld
County, Colorado situate in Sections 4, 5, 8,9, 10 and 17, Township 3 North, Range 65
West of the 6t Principal Meridian being more particularly described as follows:

Beginning at the Southwest Corner of said Section 8 and considering the West line of
said Section 8 as bearing North 00°09'35" West and with all bearings contained herein
relative thereto; thence along said West line North 00°09'35" West 1994.84 feet to a
point on the Southerly line of the corrected first filing plat of Beebe Draw Farms and
Equestrian Center recorded December 13, 1989 in Book 1251 under Reception No.
02200074 according to the plat on file in the office of the Clerk and Recorder, said
County: thence along the boundary of said plat the following 53 courses and
distances; South 73°10'00" East 888.37 feet; thence South 16°50'00" West 153.44 feet;
thence South 46°50'08" East 749.22 feet; thence North 55°46'07" East 97.84 feet;
thence South 446°59'23" East 1326.17 feet; thence North 83°33'14" East 694.12 feet;
thence North 32°48'49" East 257.46 feet to a point on a curve concave to the
Northeast having a central angle of 21°56'45" and a radius of 993.66 feet: a radial line
passing through said point bears South 31°07'32" West: thence Southeasterly along
the arc of said curve 380.60 feet to the end of said curve; thence tangent from said
curve South 80°49'12" East 169.63 feet to the beginning of a tangent curve concave
to the Southwest having a central angle of 26°11'26" and a radius of 1221.47 feet;
thence Southeasterly along the arc of said curve 558.44 feet to the end of said curve;
thence tangent from said curve South 54°37'44" East 70.54 feet: thence North
35°22'14" East 150.48 feet; thence North 85°40'29" East 507.75 feet: thence South
87°32'47" East 399.71 feet; thence South 78°20'53" East 391.38 feet: thence North
13°54'57" West 1387.81 feet; thence South 88°16'34" East 170.52 feet: thence South
37°13'43" East 1250.00 feet; thence South 62°09'58" East 450.00 feet: thence South
79°40'14" East 400.00 feet; thence South 75°25'39" East 450.00 feet: thence Norh
89°41'05" East 398.67 feet; thence North 00°22'03" East 470.01 feet: thence South
89°41'05" West 50.00 feet; thence North 00°22'04" East 495.00 feet: thence North
89°37'55" West 91.83 feet; thence North 42°24'27" West 646.46 feet: thence North
72°26'31" West 54.60 feet; thence North 17°17'09" West 207.35 feet: thence North
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00°16'43" East 348.60 feet; thence North 12°04'51" West 380.71 feet; thence North
06°35'57" West 425.17 feet; thence North 41°32'24" West 327.37 feet; thence North
31°19'19" West 302.66 feet; thence North 23°33'38" West 293.98 feet; thence North
20°56'25" West 650.00 feet; thence North 34°55'56" West 423.91 feet; thence North
52°36'54" West 357.78 feet to a point on the South right-of-way line of Beebe Draw
Farms Parkway; thence along said South right-of-way line the following three courses
and distances; South 37°23'06" West 155.00 feet to the beginning of a tangent curve
concave to the Northwest having a central angle of 28°09'58" and a radius of 1141.35
feet; thence Southwesterly along the arc of said curve 561.08 feet to the end of said
curve; thence tangent from said curve South 65°33'04" West 266.94 feet; thence North
24°26'46" West 100.00 feet; thence North 46°08'35 West 1117.27 feet; thence South
74°02'57" West 850.00 feet to a point on a curve concave to the Southwest having a
central angle of 21°01'08" and a radius of 986.23 feet; a radial line passing though
said point bears North 62°51'38" East; thence Northwesterly along the arc of said
curve 361.80 feet to the end of said curve; thence tangent from said curve North
48°09'30" West 225.00 feet; thence South 41°50'30" West 235.00 feet to the beginning
of a tangent curve concave to the Southeast having a central angle of 20°43'40"
and a radius of 225.00 feet; thence Southwesterly along the arc of said curve 81.40
feet to the end of said curve; a radial line passing through said end of curve bears
North 68°53'10" West; thence departing said curve North 68°53'10" West 450.00 feet;
thence South 38°50'00" West 331.13 feet; thence North 72°28'11" West 508.22 feet;
thence South 86°32'30" West 1532.88 feet; thence South 89°50'25" West 200.00 feet to
a point on the West line of said Section 8; thence departing said corrected first filing
plat of Beebe Draw Frames and Equestrian Center and along said West line of said
Section 8 North 00°09'35" West 206.16 feet to the Northwest Corner of said Section 8;
thence along the West line of the Southwest Quarter of said Section 5§ North 00°2520"
West 2654.03 feet to the West Quarter Corner of said Section 5; thence along the
West line of the Northwest Quarter of said Section 5 North 00°24'27" West 1327.22 feet
to the Southwest Corner of the North Haif of the Northwest Quarter of said Section 5;
thence along the South line of the North Half of the Northwest Quarter of said Section
5 North 89°44'21" East 2631.31 feet to the Southeast Corner of the North Half of the
Northwest Quarter of said Section 5; thence along the South line of the Northwest
Quarter of the Northeast Quarter from said Section 5 North 89°44'21" East 1331.58 feet
to the Southeast Quarter of the Northwest Quarter of the Northeast Quarter of said
Section 5; thence along the East line of the Northwest Quarter of the Northeast
Quarter of said Section 5 North 00°38'58" West 1325.38 feet to the Northeast Corner of
the Northwest Quarter of the Northeast Quarter of said Section 5; thence along the
North line of the Northeast Quarter of said Section 5 North 89°39'41" East 1333.17 feet
to the Northeast Corner of said Section 5; thence along the North line of the
Northwest Quarter of said Section 4 North 89°45'43" East 2638.09 feet to the North
Quarter Comer of said Section 4; thence along the North line of the Northeast
Quarter of said Section 4 North 89°24'30" East 805.01 feet; thence departing said
North line South 40°03'54" East 9.61 feet; thence South 10°09'16" West 45.49 feet;
thence South 27°01'56" West 281.98 feet; thence South 35°02'52" West 129.95 feet;
thence South 46°24'35" West 113.95 feet; thence South 67°56'11" West 114.41 feet to
the beginning of a tangent curve concave to the Southeast having a central angle
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of 43°14'52" and a radius of 210.00 feet; thence Southwesterly along the arc of said
curve 158.51 feet to the end of said curve; thence tangent from said curve South
24°41"19" West 39.72 feet to the beginning of a tangent curve concave to the
Southeast having a central angle of 68°10'08" and a radius of 217.23 feet: thence
Southeasterly along the arc of said curve 258.45 feet to the end of said curve: thence
tangent from said curve South 43°28'49" East 159.97 feet to the beginning of a
tangent curve concave to the Southwest having a central angle of 48°38'11" and a
radius of 81.88 feet; thence Southwesterly along the arc of said curve 69.51 feet to
the end of said curve; thence tangent from said curve South 05°09'21" West 19.20
feet to the beginning of a tangent curve concave to the Northwest having a central
angle of 25°54'10" and a radius of 260.90 feet; thence Southwesterly along the arc of
said curve 117.95 feet to the end of said curve; thence tangent from said curve
South 31°03'31" West 130.58 feet; thence South 09°40'49" West 95.26 feet: thence
South 03°11'34" East 116.07 feet to the beginning of a tangent curve concave to the
Northeast having a central angle of 36°30'34" East and a radius of 180.24 feet: thence
Southeasterly along the arc of said curve 114.85 feet to the end of said curve:; thence
tangent from said curve South 39°42'10" East 116.57 feet to the beginning of a
tangent curve concave to the Northeast having a central angle of 45°22'31" East and
aradius of 114.82 feet; thence Southeasterly along the arc of said curve 90.93 feet to
the end of said curve; thence tangent from said curve South 85°04'41" East 170.71
feet to the beginning of a tangent curve concave to the Southwest having a central
angle of 68°29'30" and a radius of 126.33 feet; thence Southeasterly along the arc of
said curve 151.02 feet to the end of said curve; thence tangent from said curve
South 16°35'11" East 120.95 feet to the beginning of a tangent curve concave to the
West having a central angle of 25°35'07" and a radius of 440.41 feet: thence
Southwesterly along the arc of said curve 196.66 feet to the end of said curve;
thence tangent from said curve South 08°59'57" West 101.24 feet to the beginning of
a tangent curve concave to the Northeast having a central angle of 59°32'10" and a
radius of 242.34 feet; thence Southeasterly along the arc of said curve 251.82 feet to
the end of said curve; thence tangent from said curve South 50°32'12" East 97.62 feet:
thence North 89°31'48" East 283.17 feet; thence South 31°18'24" East 113.96 feet:
thence South 58°32'01" West 57.39 feet; thence South 31°27'59" East 522.19 feet:
thence South 10°25'00" East 99.33 feet; thence South 33°44'57" East 157.31 feet:
thence South 51°33'07" West 95.52 feet; thence South 00°23'23" East 177.92 feet:
thence South 10°18'08" East 78.26 feet; thence South 30°46'04" East 152.46 feet:
thence South 47°55'59" East 265.05 feet; thence South 37°58'27" West 164.42 feet:
thence South 06°08'57" West 239.20 feet; thence South 33°32'01" East 129.62 feet:
thence South 74°20'38" East 218.49 feet; thence South 21°05'43" East 136.12 feet:
thence South 05°34'34" East 216.02 feet; thence South 40°38'47" East 130.48 feet:
thence South 06°37'24" West 112.76 feet; thence South 13°34'05" East 59.47 feet:
thence South 35°26'15" East 136.24 feet; thence South 49°59'28" East 73.11 feet:
thence South 72°02'53" East 149.26 feet; thence South 28°24'37" East 133.73 feet:
thence South 40°21'43" East 122.55 feet; thence South 31°08'11" East 168.24 feet:
thence South 35°26'36" East 144.84 feet; thence South 52°48'44" East 145.40 feet:
thence South 53°35'11" East 274.60 feet; thence South 01°31'42" West 75.03 feet:
thence South 30°03'25" West 263.26 feet; thence South 06°03'06" East 282.44 feet:
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thence South 25°15'38" East 337.55 feet; thence South 23°51'00" East 264.59 feet;
thence South 29°30'32" East 174.35 feet; thence South 37°11'17" East 96.99 feet:
thence South 52°03'02" East 69.48 feet; thence South 55°31'03" East 148.65 feet:
thence South 16°11'28" East 138.93 feet; thence South 42°52'22" East 177.69 feet:
thence South 25°09'33" East 155.19 feet; thence South 24°47'22" East 180.62 feet:
thence South 36°43'50" East 146.03 feet; thence South 25°08'32" West 111.15 feet:
thence South 02°01'46" East 227.19 feet; thence South 20°03'30" East 193.90 feet:
thence South 12°32'52" East 346.85 feet; thence South 10°22'25" West 264.13 feet;
thence South 05°07'51" West 157.19 feet; thence South 32°32'42" West 220.12 feet;
thence South 19°19'50" West 268.66 feet; thence South 38°04'09" West 284.92 feet:
thence South 79°43'19" West 714.61 feet; thence South 24°52'21" West 224.67 feet:
thence South 07°13'48" East 37.52 feet to a point on the South line of said Section 10;
thence along said South line South 89°28'30" West 283.01 feet to the Southeast Corner
of said Section 9; thence along the South line of said Section 9 South 89°41'18" West
5121.15 feet to the Northeast Corner of said Section 17; thence along the East line of
said Section 17 South 00°30'21" East 5282.59 feet to the Southeast Corner of said
Section 17; thence along the South line of said Section 17 South 89°33'05" West
5327.95 feet to the Southwest Corner of said Section 17; thence along the West line of
said Section 17 North 00°29'44" West 5259.39 feet to the POINT OF BEGINNING.

EXCEPTING THEREFROM the following two (2) parcels:

Parcel 1 - School Site

Legal Description of a parcel of land being a portion of the Northwest Quarter of
Section 4 and the Northeast Quarter of Section 5, Township 3 North, Range 65 West of
the 6t P.M., Weld County, Colorado, being more particularly described as follows:

Beginning at the Northwest corner of said Section 4 and considering the North line of
the Northwest Quarter of said Section 4 as bearing North 89°45'43" East and with all
bearings contained herein relative thereto; thence along said North line North
89°45'43" East 844.05 feet; thence departing said North line South 00°19'37" West 30.00
feet to the TRUE POINT OF BEGINNING; thence South 00°19'37" West 674.51 feet to the
beginning of a tangent curve concave to the Northwest having a central angle of
10°04'02" and a radius of 435.00 feet; thence Southwesterly along the arc of said
curve 76.43 feet to the end of said curve, a radial line passing through said end of
curve bears South 79°36'20" East; thence departing said curve South 89°45'34" West
2157.24 feet to a point on the East line of the Northwest Quarter of the Northeast
Quarter of said Section 5; thence along said East line North 00°38'58" West 748.22 feet;
thence departing said East line North 89°39'41" East 1332.98 feet; thence North
89°45'43" East 843.75 feet to the TRUE POINT OF BEGINNING.

Parcel 2 - Fire Station Site
Legal Description of a parcel of land being a portion of the Northwest Quarter of
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Section 4, Township 3 North, Range 65 West of the 6 P.M., Weld County, Colorado,
being more particularly described as follows:

Beginning at the Northwest corner of said Section 4 and considering the North line of
the Northwest Quarter of said Section 4 as bearing North 89°45'43" East and with all
bearings contained herein relative thereto; thence along said North line North
89°45'43" East 924.06 feet; thence departing said North line South 00°19'37" West 30.00
feet to the TRUE POINT OF BEGINNING; thence North 89°45'43" East 400.02 feet;
thence South 00°19'37" West 404.39 feet; thence North 89°40'23" West 400.00 feet;
thence North 00°19'37" East 400.44 feet to the TRUE POINT OF BEGINNING.

AND ALSO;

Outlots A, 1, 2 and 3, Corrected First Filing Plat of Beebe Draw Farms and Equestrian
Center, according to the Plat on file in the office of the Clerk and Recorder of said
County.

Open Space and Recreational Facilities and roads and trails not dedicated to Weld
County, located in Section 8, Township 3 North, Range 65 West of the 6th P.M., lying in
the Corrected First filing Plat of Beebe Draw Farms and Equestrian Center, according
to the Plat on file in the office of the Clerk and Recorder of said County.

Open Space and Recreational Facilities and roads and trails not dedicated to Weld
County, located in Section 9, Township 3 North, Range 65 West of the 6th P.M., lying in
the Corrected First filing Plat of Beebe Draw Farms and Equestrian Center, according
to the Plat on file in the office of the Clerk and Recorder of said County.

AND ALSO;



Buffer Zone No. 1

Legal Description of a Buffer Zone on, over and across Sections 4, 9 and 10, Township
3 North, Range 65 West of the éth Principal Meridian, Weld County, Colorado being
more particularly described as follows:

Beginning at the Southeast Corner of said Section 9 and considering the East line of
said Section 9 as bearing North 01E08'41" East and with all bearings contained herein
relative thereto; thence North 89E28'21" East 283.01 feet; thence North 07E13'57" West

'37.52 feet; thence North 24E52'12" East 224.67 feet to the TRUE POINT OF BEGINNING;

thence North 37E42'19" West 112.66 feet; thence North 79E43'10" East 728.46 feet;
thence North 38E04'00" East 230.38 feet; thence North 19E19'41' East 263.74 feet;
thence North 32E32'33" East 207.31 feet; thence North 05E07'42" East 137.38 feet;
thence North 10E22'16" East 248.43 feet; thence North 12E33'01" West 320.01 feet;
thence North 20E03'39" West 203.20 feet; thence North 02E01'55" West 267.22 feet;
thence North 78E26'46" West 102.88 feet; thence North 25E08'23" East 39.61 feet;
thence North 36E43'59" West 47.08 feet; thence North 24E47'31" West 200.89 feet;
thence North 25E09'42" West 123.38 feet; thence North 42E52'31" West 193.95 feet;
thence North 16E11'37" West 114.89 feet; thence North 55E31'12" West 83.24 feet;
thence North 52E03'11" West 101.82 feet; thence North 37E11'26" West 136.50 feet;
thence North 29E30'41" West 197.66 feet; thence North 23E51'09" West 272.01 feet;
thence North 25E15'47" West 368.93 feet; thence North 04E03'15" West 381.47 feet;
thence North 30E03'16" East 211.42 feet; thence North 53E3520" West 133.05 feet;
thence North 52E48'55" West 177.50 feet; thence North 35E26'45" West 182.91 feet;
thence North 31E08'20" West 159.63 feet; thence North 40E21'52" West 127.34 feet; .
thence North 28E24'46" West 74.60 feet; thence North 72E03'02" West 108.17 feet;
thence North 49E59'37" West 137.63 feet; thence North 35E26'24" West 200.42 feet;
thence North 65E29'41" East 203.70 feet; thence South 35E26'24" East 136.24 feet:;
thence South 49E59'37" East 73.11 feet; thence South 72E03'02" East 149.26 feet;
thence South 28E24'46" East 133.73 feet; thence South 40E21'52" East 122.55 feet;
thence South 31E08'20" East 168.24 feet; thence South 35E26'45" East 144.84 feet;
thence South 52E48'55" East 145.60 feet; thence South 53E35'20" East 274.60 feet;
thence South 01E31'33" West 75.03 feet; thence South 30E03'16" West 263.26 feet:
thence South 06E03'15" East 282.44 feet; thence South 25E15'47" East 337.55 feet;
thence South 23E51'09" East 264.59 feet; thence South 29E30'41" East 174.35 feet;
thence South 37E11'26" East 96.99 feet; thence South 52E03'11" East 69.48 feet;
thence South 55E31'12" East 148.65 feet; thence South 16E11'37" East 138.93 feet;
thence South 42E52'31" East 177.69 feet; thence South 25E09'42" East 155.19 feet;
thence South 24E47'31" East 180.62 feet; thence South 36E43'59" East 146.03 feet;
thence South 25E08'23" West 111.15 feet; thence South 02E01'55" East 227.19 feet;
thence South 20E03'39" East 193.90 feet; thence South 12E33'01" East 346.85 feet;
thence South 10E22'16" West 264.13 feet; thence South 05E07'42" West 157.19 feet;
thence South 32E32'33" West 220.12 feet; thence South 19E19'41" West 268.66 feet;
thence South 38E04'00" West 284.92 feet; thence South 79E43'10" West 714.61 feet to

the TRUE POINT OF BEGINNING.



The above described Buffer Zone contains 23.871 acres, more or less, and is subject
to all easements, agreements and rights-of-way of record.



Buffer Zone No. 2

Legal Description of a Buffer Zone on, over and across a portion of Section 4,
Township 3 North, Range 65 West of the éth Principal Meridian, Weld County,
Colorado being more particularly described as follows:

Beginning at the Southeast Corner of said Section 4 and considering the East line of
said Section 4 as bearing North 00E37'38" West and with all bearings contained herein
relative thereto; thence North 75E43'55" West 488.44 feet to the TRUE POINT OF
BEGINNING; thence South 65E29'41' West 101.85 feet; thence North 13E34'14" West
96.79 feet; thence North 06E37'15" East 86.80 feet; thence North 40E38'56" West 118.32
feet; thence North 05SE34'43" West 233.99 feet; thence North 21E05'52" West 72.37
feet; thence North 74E20'47" West 205.56 feet; thence North 33E32'10" West 202.90
feet; thence North 06E08'48" East 303.79 feet; thence North 37E58'18" East 99.83 feet;
thence North 47E56'08" West 187.04 feet; thence North 30E46'13" West 185.60 feet;
thence North 10E18'17" West 104.98 feet; thence North 00E23'32" West 171.80 feet;
thence North 51E32'58" East 73.54 feet; thence North 33E45'06" West 51.46 feet to the
beginning of a tangent curve concave to the Northeast having a central angle of
23E19'58" and a radius of 278.50 feet; thence Northwesterly along the arc of said
curve 113.41 feet to the end of said curve; thence tangent from said end of curve
North 10E25'08" West 43.71 feet; thence North 30E42'09" West 10.72 feet; thence North
31E28'08" West 491.40 feet to the beginning of a tangent curve concave to the
Southwest having a central angle of 36E09'27" and a radius of 245.25 feet; thence
Northwesterly along the arc of said curve 154.77 feet to the end of said curve;
thence tangent from said end of curve North 67E37'35" West 90.26 feet; thence North
S50E32'22" West 157.09 feet to the beginning of a tangent curve concave to the
Northeast having a central angle of 59E32'10" and a radius of 292.34 feet: thence
Northwesterly along the arc of said curve 303.77 feet to the end of said curve;
thence tangent from said end of curve North 08E59'48" East 101.24 feet to the
beginning of a tangent curve concave to the West having a central angle of
25E35'09" and a radius of 390.41 feet; thence Northwesterly along the arc of said
curve 174.34 feet to the end of said curve; thence tangent from said end of curve
North 16E35'20" West 120.95 feet to the beginning of a tangent curve concave to the
Southwest having a central angle of 68E29'30" and a radius of 76.33 feet; thence
Northwesterly along the arc of said curve 91.25 feet to the end of said curve; thence
tangent from said end of curve North 85E04'50" West 170.71 feet to the beginning of
a tangent curve concave to the Northeast having a central angle of 45E22'31" and a
radius of 164.82 feet; thence Northwesterly along the arc of said curve 130.53 feet to
the end of said curve; thence tangent from said end of curve North 39E42'19" West
116.57 feet to the beginning of a tangent curve concave to the Northeast having a
central angle of 36E30'36" and a radius of 230.24 feet; thence Northwesterly along
the arc of said curve 146.71 feet to the end of said curve; thence tangent from said
end of curve North 03E11'43" West 121.71 feet; thence North 09E40'40" East 110.34
feet; thence North 31E03'22' East 140.02 feet to the beginning of a tangent curve
concave to the Northwest having a central angle of 25E54'10" and a radius of 210.90
feet, thence Northeasterly along the arc of said curve 95.35 feet to the end of said
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curve; thence tangent from said end of curve North 05E09'12" East 19.20 feet to the
beginning tangent curve concave to the Southwest having a central angle of
48E38'10" and a radius of 31.88 feet; thence Northwesterly along the arc of said curve
27.06 feet to the end of said curve; thence tangent from said end of curve North
43E28'58" West 159.97 feet to the beginning of a tangent curve concave to the
Northeast having a ceniral angle of 68E10'08" and a radius of 267.23 feet; thence
Northeasterly along the arc of said curve 317.94 feet to the end of said curve; thence
tangent from said end of curve North 24E41'10" East 39.72 feet to the beginning of a
tangent curve concave to the Southeast having a central angle of 43E14'52" and a
radius of 260.00 feet; thence Northeasterly along the arc of said curve 196.25 feet to
the end of said curve; thence tangent from said end of curve North 67E56'02" East
104.90 feet; thence North 46E24'26" East 99.47 feet; thence North 35E02'43" East
121.47 feet; thence North 27E01'47" East 271.06 feet; thence North 10E09'07" East
14.64 feet; thence North 40E04'03" West 27.36 feet; thence North 89E24'21" East 64.77
feet; thence South 40E04'03" East 9.61 feet; thence South 10E09'07" West 45.49 feet;
thence South 27E01'47" West 281.98 feet; thence South 35E02'43" West 129.95 feet;
thence South 46E24'26" West 113.95 feet; thence South 67E56'02" West 114.41 feet to
the beginning of a tangent curve concave to the Southeast having a central angle
of 43E14'52" and a radius of 210.00 feet; thence Southwesterly along the arc of said
curve 158.51 feet to the end of said curve; thence tangent from said end of curve
South 24E41'10" West 39.72 feet to the beginning of a tangent curve concave to the
East having a central angle of 68E10'08" and a radius of 217.23 feet; thence
Southeasterly along the arc of said curve 258.45 feet to the end of said curve; thence
tangent from said end of curve South 43E28'58" East 159.97 feet to the beginning of a
tangent curve concave to the Southwest having a central angle of 48E38'11" and a
radius of 81.88 feet; thence Southeasterly along the arc of said curve 69.51 feet to
the end of said curve; thence tangent from said end of curve South 05E09'12" West
19.20 feet to the beginning of a tangent curve concave to the Northwest having a
central angle of 25E54'10" and a radius of 260.90 feet; thence Southwesterly along
the arc of said curve 117.95 feet to the end of said curve; thence tangent from said
end of curve South 31E03'22" West 130.58 feet; thence South 09E40'40" West 95.26
feet thence South O3E11'43" East 116.07 feet to the beginning of a tangent curve
concave to the Northeast having a central angle of 36E30'34" and a radius of 180.24
feet; thence Southeasterly along the arc of said curve 114.85 feet to the end of said
curve; thence tangent from said end of curve South 39E42'19" East 116.57 feet to the
beginning of a tangent curve concave to the Northeast having a central angle of
45E22'31" and a radius of 114.82 feet; thence Southeasterly along the arc of said
curve 90.93 feet to the end of said curve; thence tangent from said end of curve
South 85E04'50" East 170.71 feet to the beginning of a tangent curve concave to the
Southwest having a central angle of 68E29'30" and a radius of 126.33 feet; thence
Southeasterly along the arc of said curve 151.02 feet to the end of said curve; thence
tangent from said end of curve South 16E35'20" East 120.95 feet to the beginning of a
tangent curve concave to the Southwest having a central angle of 25E35'07" and a
radius of 440.41 feet; thence Southeasterly along the arc of said curve 196.66 feet to
the end of said curve; thence tangent from said end of curve South 08E59'48" West
101.24 feet to the beginning of a tangent curve concave to the Northeast having a
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central angle of 59E32'10" and a radius of 242.34 feet; thence Southeasterly along
the arc of said curve 251.82 feet to the end of said curve; thence tangent from said
end of curve South 50E32'21" East 97.62 feet; thence North 89E31'39" East 283.17 feet;
thence South 31E18'35" East 113.96 feet; thence South 58E31'52" West 57.39 feet;
thence South 31E28'08" East 522.19 feet; thence South 10E25'09" East 99.33 feet:
thence South 33E45'06" East 157.31 feet; thence South 51E32'58" West 95.52 feet;
thence South 00E23'32" East 177.92 feet; thence South 10E18'17" East 78.26 feet;
thence South 30E46'13" East 152.46 feet; thence South 47E56'08" East 265.05 feet;
thence South 37ES58'18" West 164.42 feet; thence South 06E08'48" West 239.20 feet;
thence South 33E32'10" East 129.62 feet; thence South 74E20'47" East 218.49 feet;
thence South 21E05'52" East 136.12 feet; thence South 05E34'43" East 216.02 feet;
thence South 40E38'56" East 130.48 feet; thence South 04E37'15" West 112.76 feet;
thence South 13E34'14" East 59.67 feet to the TRUE POINT OF BEGINNING.

The above described Buffer Zone contains 11.540 acres, more or less, and is subject
to all easements, agreements and rights-of-way of record. '
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Buffer Zone No. 3

Legal Description of a Buffer Zone on, over and across Section 4, Township 3 North
Range 65 West of the éth Principal Meridian, Weld County, Colorado being more
particularly described as follows:

Beginning at the Southeast Corner of said Section 4 and considering the East line of
said Section 4 as bearing North 00E37'38" West and with all bearings contained herein
relative thereto; thence North 28E19'03" West 308.03 feet to the TRUE POINT OF
BEGINNING; thence North 09E54'20" West 362.45 feet; thence North 17E02'45" West
167.22 feet; thence North 28E46'38" West 241.99 feet; thence North 42E33'43" West
106.54 feet; thence North 61E52'04" West 76.22 feet; thence North 89E17'02" East
139.17 feet; thence North 03E45'51" West 390.32 feet; thence North 70E52'01" West
116.11 feet; thence North 72E17'16" West 122.30 feet; thence North 55E39'25" West
181.68 feet; thence North 31E18'35" West 1177.83 feet; thence North 89E31'39" East
58.23 feet; thence South 31E18'35" East 1137.19 feet; thence North 46E31'00" East
51.15 feet; thence South 55E39'25" East 145.49 feet; thence South 72E17'16" East
108.92 feet; thence South 70E52'01" East 183.47 feet; thence South 03E45'51" East
566.45 feet; thence South 28E46'38" East 212.33 feet; thence South 17E02'45" East
183.73 feet; thence South 09E54'20" East 342.33 feet; thence South 65E19'38" West
103.42 feet to the TRUE POINT OF BEGINNING.

The above described Buffer Zone contains 5.442 acres, more or less, and is subject to
all easements, agreements and rights-of-way of record.

Buffer Zone No. 4

Legal Description of a Buffer Zone on, over and across Sections 3, 4, and 10, Township
3 North, Range 65 West of the 6th Principal Meridian, Weld County, Colorado being
more particularly described as follows:

Beginning at the Southeast Corner of said Section 4 and considering the East line of
said Section 4 as bearing North 00E37'38" East and with all bearings contained herein
relative thereto; thence North 28E19'03" West 308.03 feet to the TRUE POINT OF
BEGINNING; thence North 65E19'38" East 206.83 feet; thence South 39E26'25" East
191.45 feet; thence South 27E27'03" East 128.64 feet; thence South 88E50'24" East
37.98 feet; thence South 75E57'04" East 637.84 feet; thence South 57E06'34" East
413.90 feet; thence South 36E47'35" West 277.55 feet; thence South 07E02'17" East
35.00 feet; thence South 33E54'04" East 141.84 feet; thence South 11E50'01" East
154.54 feet; thence South 07E06'02" East 276.76 feet; thence South 20E04'17" East
156.06 feet; thence South 17E31'32" West 153.08 feet; thence South 31E54'29" West
162.26 feet; thence South 72E48'51" West 27.72 feet; thence South 35E35'04" East
234.20 feet; thence South 29E11'51" East 54.50 feet; thence South 60E48'09" West
200.00 feet; thence North 29E11'51" West 43.34 feet; thence North 35E35'04" West
285.27 feet; thence North 69E49'446" West 52.20 feet; thence North 34E41'43" West
94.87 feet; thence North 40E48'08" East 154.56 feet; thence North 72E48'51" East
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101.53 feet; thence North 31E54'29" East 62.43 feet; thence North 17E31'32" East 59.77
feet; thence North 20E04'17" West 110.72 feet; thence North 07E06'02" West 291.23
feet; thence North T1E50'01" West 107.28 feet; thence North 33E54'04" West 150.60
feet; thence North 07E02'17" West 163.23 feet; thence North 36E47'35" East 143.90 feet
thence North 57E06'34" West 166.61 feet; thence North 75E57'04" West 582.06 feet;
thence North 88E50'24" West 134.11 feet; thence North 27E27'03" West 226.36 feet;
thence North 39E26'25" West 223.17 feet to the TRUE POINT OF BEGINNING.

The above described Buffer Zone contains 14.395 acres, more or less, and is subject
to all easements, agreements and rights-of-way of record.

AND ALSO;

Section 15

Legal description of a portion of Section 15, Township 3 North, Range 65 West of the
6t Principal Meridian, Weld County, Colorado, being more particularly described as
follows:

Beginning at the Northwest corner of said Section 15 and considering the North line
of said Section 15 as bearing North 89°28'30"” East and with all bearings contained
herein relative thereto; thence along said North line North 89°28'30"” East 358.14 feet;
thence departing said North line South 00°41'42" East 5,263.69 feet to a point on the
South line of said Section 15; thence along said South line South 89°49'05" West
358.01 feet to the Southwest corner of said Section 15; thence along the West line of
said Section 15 North 00°41'47” West 5,261.55 feet to the Point of Beginning.

The above described parcel contains 43.259 acres, more or less, and is subject to all
easements, agreements and rights-of-way of record.
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EXHIBIT 7

VICINITY MAP
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EXHIBIT 8

INFRASTRUCTURE COSTS



October 28, 2010
OPINION OF PROBABLE COST
Beebe Draw Farms (Pelican Lake Ranch Subdivision) - 800 TOTAL LOTS ESTIMATED
REMAINDER OF FIRST FILING AND ALL OF PROPOSED SECOND FILING - 682 LOTS
. Approximate
Improvements Quantity Units Unit Estimated
Cost Construction Cost
$ -
Street grading-Onsite 800,000 |C.Y. $ 450{$ 3,600,000.00
Street base-Onsite 133,800 |Ton 3 15.00 | $§ 2,007,000.00
Street paving-Onsite 71,000 {Ton $ 58.001% 4,118,000.00
Curb, gutter, culverts
Off-site Street (WCR 38) 7,920 |L.F. $ 70.00] % 554,400.00
Off-site Road CR32 turn lanes 1 |EA. 3 75,000.00 | § 75,000.00
Off-site Road CR39 turn lanes 1 {EA. $ 100,000.00 | $ 100,000.00
Storm sewer facilities $ -
Retention ponds 178,892 |C.Y. $ 4501 % 805,014.00
Ditch Improvements $ -
Subsurface drainage $ -
Sanitary Sewers 3 -
Trunk and forced lines $ -
Mains $ -
Off-site Water Main (12") 6,900 |L.F. $ 48.00] % 331,200.00
Water Mains (2",6", 8", 10",12") 126,000 |L.F. $ 42.001$ 5,292,000.00
Pressure Reducing Stations 4 |[EA. $ 5,500.00 | $ 22,000.00
Water Services 682 EA. $2,000.00 | $ 1,364,000.00
Fire hydrants 120 |EA. $ 3,500.00 1 % 420,000.00
Entry Monumentation and Comm. Identy 2 |EA. $ 50,000.00 | $ 100,000.00
Survey and street monuments and boxes $ -
Street lighting 56 |EA. $ 3,000.00 | $ 168,000.00
Street Names / Signs 180 |EA. $ 550.00 | $ 99,000.00
Fencing requirements : $ -
Pkwy Landscaping & Irrigation System 1]L.S. $ 511,500.00 | $ 511,500.00
Water taps for pkwy landscape & entry featy 10 |EA. $ 20,530.00 | $ 205,300.00
Park Improvements
Road culvert (18", 24", 30") 4,420 |L.F. $ 45.00{ % 198,900.00
Grass lined swale $ -
Telephone (Developer Pd) 1 |L.S. 3 341,000.00 { $ -
Gas (Developer Pd) 1]L.S. $ 511,500.00 | $ -
Electric (Developer Pd) 1JLS. "~ |$ 2,046,000.00 | $ -
Water transfer (Cost not included) L.S. 3 » -
Mail & Bus Shelter ' 5 [EA. $ 25,000.00 | § 125,000.00
SUB-TOTAL: $ 20,096,314.00

II:: Engineering/Design/Planning/Survey/Legal/Project Admin/Processing (15%) $ 3,014,447.10
Contingency (15%) $ 3,014,447.10
l TOTAL ESTIMATED COST OF IMPROVEMENTS AND SUPERVISION $ 26,125,208.20
(68 lots in Filing #1 & 614 lots in Filing #2) per lot $ 38,306.76
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Page 10120
BEBEE DRAW METROPOLITAN DISTRICTS AUTHORITY
Develop Projection with R from Debt Service Milis
Ser. 1998 Bonds
District 1
<< <<<<<<Dist. 1 Residential >>>>>>>> D1 Platted/Developed Lots District 1: Existing Ser. 1998 Debt Service
Mkt Value As'ed Value As'ed Value  Dist. 1 Oil & Gas Dist. 2 Oil & Gas Total Required
Adj / Blennial @ 7.96% @ 29.00% Asseased Assessed District 2 District 2 District 2 District 2 District 2 Assessed Value  Ser. 1098 Total $.0. Taxen D1 Existing Ser, 1998 Existing
Total Reassas'mt Cumulative of Markat Cumulative of Markat Valua', defl. Value', defl. Excl. Area1 Excl.Ares2 Excl.Arsa3 Excl Aread Excl. Area § Available for DebtSve  Collections Collected Debt Svc Net Debt Debt Sve
YEAR Res'l Units @4.0% Market Valua (2yrlag) Market Value {2-yrlag) @5%beg.'45 @ 5% beg."46 AV AV AV AV AV D1D/S & Ops __Mill Levy 8985% @95% Revenue Service Coverage
2006 0 21,206,010 21,206,910 1,697,448
2007 54 (21,208,141) 21,536,558 1,400,498 0 0 0 0 $32,223,290 5.894 $187,087 $17,773  $204.860  $204,860 1.00
2008 0 (2900,754) 18,635,804 1,688,070 1,400,498 492,260 0 0 0 0 0 20,089,930 8.507 $186,447 $17,713 204,160 204,160 1.00
2009 0 629,899 19,265,704 1,714,310 993,586 406,145 0 0 0 0 0 24,721,405 7.807 180,100 18.060 208,160 208,160 1.00
2010 0 770.628 20,036,332 1,483,410 1,373,834 406,145 9,995,230 35,463,900 0 0 0 0 0 47,348,685 4.045 188,639 17,921 206,560 206,560 1.00
2011 19 863,392 28,806,764 1,533,550 836,167 288,140 5,388,650 23,319,670 0 0 0 0 0 30,530,250 8.353 191,050 18,150 209,200 209,200 1.00
2012 1 1,652,129 35,128,209 1,594,892 637,591 398,412 2,815,069 13,560,358 0 0 0 0 0 18,368,731 10.660 192,877 18,323 211,200 211,200 1.00
2013 12 545,301 40,869,184 2,293,018 319,078 242,488 2,621,356 12,388,710 0 0 0 0 0 17,545,574  10.968 189,553 18,007 207,560 207,560 1.00
2014 8 1,998,301 46,400,543 2,796,205 0 184,901 2,481,165 11,542,993 0 0 0 0 0 17,005,265  11.373 190,502 18,098 208,600 208,800 1.00
2015 0 0 46,400,543 3,253,187 0 92,533 2,265,071 10,418,120 46,400 0 0 0 0 16,075,311 12.054 190,868 18,132 209,000 209,000 1.00
2016 0 1,856,022 48,256,585 3,693,483 0 0 2,077,403 9,458,787 326,218 0 0 0 0 15,555,888  12.385 189,772 18,028 207,800 207,800 1.00
2017 0 0 48,256,565 3,693,483 0 0 1,888,078 8,534,376 923,128 0 0 0 0 15,039,066 12,694 188,037 17,863 205,900 205,900 1.00
2018 0 1,930,263 50,186,828 3,841,223 0 0 1,696,150 7,639,345 1,633,236 0 0 0 0 14,809953  12.727 185,662 17,638 203,300 203,300 1.00
2019 0 0 50,186,828 3,841,223 0 0 1,523,946 6,846,536 2,425,748 0 0 0 0 14,637,453
2020 0 2,007,473 52,194,301 3,994,871 0 0 1,370,691 6,147,141 3,424,884 0 0 0 0 14,937,588
2021 0 0 52,194,301 3,894,871 0 0 1,232,292 5,514,038 4,356,391 0 0 0 0 15,097,580
2022 0 2,087,772 54,282,073 4,154,666 0 0 1,086,118 4,820,794 5,295,648 313,200 0 0 0 15,679,426
2023 0 0 54,282,073 4,154,666 0 0 959,862 4,234,341 5554,675 1,507,882 0 0 0 16,411,427
2024 0 2,171,283 56,453,356 4,320,853 0 0 864,435 3,794,402 65,776,862 3,034,277 0 0 0 17,790,829
2025 0 0 56,453,356 4,320,853 0 0 767,660 3,366,348 5,776,862 4,546,716 0 0 0 18,778,439
2026 0 2,258,134 58,711,480 4,493,687 0 0 696,067 3,054,170 6,007,937 5,883,369 371,200 0 0 20,506,430
2027 0 0 58,711,480 4,493,687 0 0 830,590 2,764,265 6,007,937 6,011,607 1,816,304 0 0 21,724,580
2028 0 2,348,460 61,059,949 4,673,435 0 0 570,701 2,499,333 6,248,254 6,252,279 3,477,265 0 0 23,721,267
2029 0 0 61,059,949 4,673,435 0 0 519,188 2,269,201 6,248,254 6,252,279 5,102,776 11,600 0 25,076,735
2030 0 2,442,398 63,502,347 4,860,372 0 0 471,203 2,053,534 6,498,184 8,502,371 6,508,119 463,985 0 27,387,767
2031 0 0 63,502,347 4,860,372 0 0 425,161 1,847,313 8,488,184 8,502,371 6,508,119 2,167,237 0 26,608,748
2032 0 2,540,094 66,042,441 5,054,787 0 0 386,224 1,670,746 6,758,111 8,762,465 6,766,444 3,974,540 0 31,375,317
2033 0 0 66,042,441 5,054,787 0 0 352,472 1516232 6,758,111 6,762,465 8,768,444 5,677,004 0 32,869,518
2034 0 2,641,698 68,684,139 5,256,978 0 0 321,904 1,378,854 7,028,436 7,032,964 7,039,182 7,048,418 69,600 35,174,336
2035 0 0 68,684,139 5,268,978 0 0 294,081 1,251,173 7,028,436 7,032,864 7,039,182 7,048,418 718,851 35,670,084
2036 0 2,747,366 71,431,504 5,467,257 0 0 268,796 1,137,687 7,309,573 7,314,263 7,320,749 7,330,355 2,562,506 38,711,208
2037 0 0 71,431,504 5,467,257 0 0 245,833 1,035,157 7,309,573 7,314,283 7,320,749 7,330,355 4,528,830 40,552,038
2038 0 2,857,260 74,288,765 5,685,948 0 0 224,974 942,490 7,601,956 7,606,854 7,613,579 7,623,589 6,330,969 43,630,339
2038 0 0 74,288,765 5,685,948 0 0 206,003 858,611 7,601,956 7,606,854 7,613,579 7,623,569 7,683,573 44,880,093
2040 0 2,971,551 77,260,316 5,913,386 0 0 188,681 782,724 7,906,035 7,911,128 7,918,122 7,928,512 7,683,573 46,232,160
2041 0 0 77,260,315 5,913,386 0 0 172,918 714,049 7,906,035 7,911,128 7,918,122 7,928,512 7,980,916 46,455,062
2042 0 3,090,413 80,350,728 6,149,921 0 0 158,595 651,815 8,222,276 8,227,573 8,234,847 8,245,652 7,990,916 47,881,585
2043 0 0 80,350,728 6,149,921 0 0 145,466 595,394 8,222,278 8,227,573 8,234,847 8,245,652 8,310,552 48,131,882
2044 0 3,214,029 83,564,757 6,395,918 0 0 133,564 544,158 8,551,187 8,556,876 8,564,241 8,575.478 8,310,562 49,631,755
2045 0 0 83,564,757 6,395,918 0 0 122,615 497,631 8,551,167 8,558,676 8,564,241 8,575,478 8,642,074 49,906,702
2046 0 3,342,590 86,907,347 6,651,765 0 0 116,485 472,750 8,893,214 8,898,943 8,908,811 8,918,498 8,642,974 51,501,428
2047 0 0 86,907,347 6,651,755 0 0 110,660 449,112 8,893,214 8,898,943 8,906,811 8,918,498 8,988,693 51,817,686
2048 0 3,476,294 90,383,641 6,917,825 0 0 105,127 426,657 9,248,942 9,254,801 9,263,083 9,275,237 8,988,893 53,480,466
2049 0 0 90,383,641 6,917,825 0 0 99,871 405,324 9,248,942 9,254,901 0,283,083 9,275,237 9,348,241 53,813,424
Prepared by D.A. Davidson & Co.
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BEBEE DRAW METROPOLITAN DISTRICTS AUTHORITY
De Proj with R from Debt Service Milis
Ser, 1998 Bonds
District 1
<<<<<<<<Dist. | Residential >>>>>>> > D1 Platted/Developed Lots District 1: Existing Ser, 1998 Debt Service
Mkt Value As'ed Value As'ed Value  Dist. 1 Oll & Gas Dist. 2 Ol & Gas Total Required
Adj / Blennial @ 7.96% @20.00% Assassed Assessed District 2 District 2 District 2 District 2 District2  Assessed Vaius  Ser. 1998 Total $.0.Taxes ' D1 Existing Ser. 1998 Existing
Total Reasses'mt Cumulative of Market Cumuiative of Market Value', defl. Value', dafl, Excl.Areat Excl.Area2 Excl.Arma3 Excl.Aread Excl. Ares § Avallshie for DebtSve  Collections Collected Debt Sve Net Debt Debt Sve
YEAR Res'l Units @ 4.0% Market Value (2-yr lag) Market Value {2-yr lay 5% beg. *48 — @®5% beg.'46 AV AV AV AV AV D1D/S & Ops Mill Levy @ 98.5% @o5% Revenue Service Coverage
2050 0 3,615,346 93,998,987 7,194,538 0 0 94,877 385,058 9,818,900 9,625,097 9,633,606 9,646,247 9,348,241 55,546,564
2051 0 0 93,998,987 7,194,538 0 0 90,134 365,805 9,618,800 9,625,097 9,633,606 9,646,247 9,722,171 55,896,497
2052 0 3,759,959 97,758,946 7,482,319 0 0 85,627 347,514 10,003,856 10,010,101 10,018,951 10,032,007 9,722,171 57,702,436
2053 97,758,946 7.482,319 0 81,346 330,138 10,003,656 10,010,101 10,018,951 10,032,097 10,111,058 58,069,665
2054 3,910,358 101,669,304 7,781,612 0 77,278 313,632 10,403,802 10,410,505 10,419,709 10,433,381 10,111,058 59,950,978
2055 101,669,304 7,781,612 0 73,414 297,950 10,403,802 10,410,505 10,419,709 10,433,381 10,515,500 60,335,873
2056 4,066,772 105,736,076 8,092,877 0 69,744 283,053 10,819,954 10,826,925 10,836,487 10,850,716 10,515,500 62,295,265
2057 105,736,076 8,092,877 0 66,256 268,800 10,819,954 10,826,925 10,836,407 10,850,716 10,836,120 62,698,245
2058 4,229,443 109,985,519 8,416,592 0 62,944 255,455 11,252,752 11,260,002 11,269,957 11,284,745 10,836,120 64,738,566
2059 109,965,519 8,416,592 0 59,796 242,682 11,252,752 11,260,002 11,269,957 11 284,745 11,373,565 65,160,091
2060 4,398,621 114,364,140 8,753,255 0 56,807 230,548 11,702,883 11,710,402 11,720,755 11 ,736,134 11,373,565 67,284,329
2061 114,364,140 8,753,255 0 53,966 219,021 11,702,883 11,710,402 11,720,755 11,736,134 11,828,507 67,724,804
2062 4,574,566 118,938,706 9,103,386 0 51,268 208,070 12,170,977 12,178,818 12,189,585 12,205,580 11,828,507 69,936,191
2063 118,838,708 9,103,386 0 48,705 197,666 12,170,977 12,178,818 12,189,585 12,205,580 12,301,648 70,396,364
2064 4,757,548 123,696,254 9,467,521 0 46,269 187,783 12,657,816 12,685,871 12,677,169 12,693,803 12,301,648 72,697,980
2065 123,896,254 9,467,521 0 43,956 178,384 12,857,816 12,665,971 12,677,169 12,693,803 12,793,714 73,178,343
2066 4,947,850 128,844,104 9,846,222 0 41,758 169,474 13,164,129 13,172,610 13,184,255 13,201,555 12,793,714 75,573,717
2067 128,644,104 9,846,222 0 39,670 161,000 13,164,129 13,172,610 13,184,255 13,201,555 13,305,462 76,074,804
2068 5145764 133,789,868 10,240,071 0 37,687 152,050 13,690,694 13,699,514 13,711,626 13,729,617 13,305,462 78,567,621
2069 133,789,868 10,240,071 0 35,802 145,303 13,680,694 13,699,514 13,711,628 13,729,617 13,837,681 79,090,307
2070 5,351,595 139,141,463 10,649,674 0 34,012 138,038 14,238,322 14,247,495 14,260,091 14,278,802 13,837,681 81,684,113
2071 139,141,463 10,649,674 0 32,312 131,136 14,238,322 14,247,495 14,260,091 14,278,802 14,301,188 82,220,018
104 96,298,586 2,270,584 215,706 2,466,300 2,486,300
1) 2012 and after from Ciifton Gunderaon npoﬁ dtd 10-1509,
Prepared by D.A. Davidson & Co.
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BEBEE DRAW METROPOLITAN DISTRICTS AUTHORITY
District 1 AV (only), 40 mill levy net available to Authority
District 2 80 mill levy net available to Authority
Dist 2 Mill Levy Available to Authority for
Dist 1 Mill Levy Available to Authority for Infrastructure Infrastructure
Total Total Debt Sve Lass Total Net Total Total Total Debt Sve Less Total D2
District 1 Net Mill Levy Ser. 1988 D1MillLevy  Collections S.0. Taxes  Net Revenue Net Mill Lavy Sar, 1998 Mill Levy
Assessad [ 40.000 total DebtSve  Available to @ 80% of Coilected Available to { 50.000 total Debt Sve Available to
YEAR Valus 2010-2018 - Ops mill Mili Levy Authority }38.5'/. Q 9.5% Authority - Ops milt * Mill Lavy Aulhor‘ﬂ
*40in 2010
2008
2007
2008
2008
2010 $11,884,785 32,874 4.045 28.830 269,995 25,650 205,645 32.874 4.045 28,830
2011 7,210,580 31.849 6.353 25.496 144,868 13,762 158,629 41.848 6.353 35.486
2012 4,808,373 19.127 10.660 8.467 32,080 3,048 35,127 29,127 10.660 18.487
2013 5,156,863 23.122 10.988 12,154 49,389 4,692 54,081 33.122 10.868 22,154
2014 5,462,272 19.783 11.373 8.410 36,199 3,439 39,638 20,783 11.373 18.410
2015 5,610,791 20.588 12,054 8.534 37,730 3,584 41,315 30.588 12.054 18.534
2016 $,770,886 18.977 12385 7.592 34,525 3,280 37,805 29.977 12.385 17.592
2017 5,581,562 18.603 12,694 5.809 25,980 2,469 28,459 28.603 12.694 15.908
2018 $,537,373 17.571 12.727 4.844 21,136 2,008 23,144 27.571 12.727 14.844
2019 16.358 16.358
2020 25.453 25.453
2021 25.744 25,744
2022 25,976 25.976
2023 25.664 25,684
2024 6.111 6.111
2025 28.983 28.983
2026 28,381 28.381
2027 20.058 20,058
2028 30,178 30.178
2029 23.117 23,117
2030 31.272 31.272
2031 32,069 32,089
2032 32,732 32.732
2033 33.011 33.011
2034 31.808 31.909
2035 33.009 33.008
2036 . 34.576 34.576
2037 34.980 34.960
2038 : 35.438 35.438
2039 21,141 21141
2040 35.668 35.668
2041 35.646 35.646
2042 35.945 35.945
2043 35.640 35.640
2044 35,795 35.795
2045 35.591 35.591
2046 35.758 35.758
2047 35.562 35.562
2048 356,731 35,731
2049 35.536 35.536
Prepared by D.A. Davidson & Co.
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BEBEE DRAW METROPOLITAN DISTRICTS AUTHORITY
District 1 AV (only}, 40 mill levy net available to Authority
District 2 50 mill tevy net avaiiable to Authority
Dist 2 Mill Levy Available to Authority for
Dist 1 Mill Levy Available to Authority for Infrastructure Infrastructure
Total Total Debt Svc Less Total Net Total Total Total Debt Sve Less Total D2
District 1 Net Miil Levy Ser. 1998 DiMiliLevy  Collections 8.0.Taxes  Net Revenus Net Mill Levy Ser. 1998 Mill Levy
Assessed [ 40.000 total DebtSve  Available to @80% of Collected Available to £ 50.000 total Debt Sve Available to
YEAR Value 2010-2018 - Ops milt Mill Levy Aulhorlt! g 98.5% Q 9.5% Au!horlg - Ops mill " Mill Levy Authority
* 40 In 2010
2050 35707 35,707
2051 35.512 35.512
2052 35.685 35.685
2053 35.491 35.491
2054 35.665 35.665
2055 35472 35.472
2056 35.847 35.647
2057 35.454 35.454
2058 35.831 35.631
2059 . 35.438 35.438
2060 35.616 35.616
2061 35.424 35.424
2062 35.602 35.602
2063 35410 35.410
2064 35.590 35.580
2065 ) 35398 35.398
2066 35.578 36.578
2067 35.386 35,366
2068 35.567 35.567
2069 35.376 36.378
2070 35.557 35.557
2071 35,366 35.366
651,910 61,831 713,841
Prepared by D.A, Davidson & Co.
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Exclusion Areas 1-5 levies)
Revenue Projection for Infrastructure/Debt Service
4 District 2, Exclusion Area 1 (levies 40 year from first unit)
<<<<< Area 1 Residential >>>> > E.A. 1 Platted/Dev'ed Lots Total Dist. 2
Mkt Value As'ed Value Av'ed Value Total Dist. 2 Total Dist. 2 Total 8.0. Taxes Excl, Area 1
Biennial @7.96% @29.00% Excl. Area 1 District 2 District 2 District 2 District 2 Dist. 2 Oil & Gas Excl. Area 1 Coll Coli Net
Total Ressses'mt Cumulative of Markaet Cumulative of Market Collected Excl. Aree 2 Excl. Area 3 Excl. Area § Excl. Area § Assessed Assessed Value Debt Sve @ 80% of @ 80% of Available to
YEAR Res"l Units @4.0% Merket Value {2yrlag) Market Value (2yvlag) Assessed Value Coil'd AV Coli'd AV _Coird AV Calt'd AV Vaiue Avail. to Auth, Mill Levy — @98.5% _89.5% Authority
2006 0 0 0 $0 $0
2007 0 0 0 $0 0 0 0 0 $0
2008 0 0 0 0 0 0 0 0 0 0 0 0
2009 0 0 0 0 0 0 0 0 0 0 0
2010 0 0 0 0 0 0 0 0 0 0 0 35,463,900 35,463,900 28.830 805,659 76,538 882,196
2011 0 0 0 0 0 0 0 0 0 0 23,319,670 23,319,670 35.496 652270 61,966 714,236
2012 0 0 0 0 0 0 0 0 0 0 0 13,560,358 13,560,358 18.467 197,325 18,746 216,071
2013 0 0 0 160,000 0 0 0 0 0 0 12,388,710 12,388,710 22.154 216273 20,546 236,819
2014 4 0 1,766,529 0 640,000 0 0 0 0 0 0 11,542,093 11,542,993 18.410 167,455 15,908 183,363
2015 16 8,973,068 0 720,000 " 48,400 46,400 0 0 0 0 10,418,120 10,464,520 16.534 152,830 14,519 187,349
2016 18 358,859 17,603,464 140,616 800,000 185,600 326,216 0 0 0 0 9,456,787 9,785,002 17.592 135,645 12,886 148,531
2017 20 26,976,739 714,328 960,000 208,800 923,128 0 0 0 0 8,534,376 9,457,504 15,909 118,563 11,263 129,827
2018 24 1,078,070 39,528,608 1,401,236 860,000 232,000 1,633,238 0 0 0 0 7,639,345 9,272,561 14.844 108,461 10,304 118,765
2019 24 51,231,044 2,147,348 960,000 278,400 2,425,748 0 0 0 0 8,846,538 9,272,264 18.358 119,523 11,365 130,877
2020 24 2,049,242 65,216,679 3,146,484 360,000 278,400 3,424,884 0 0 0 0 8,147,141 9,572,025 25.453 191,989 18,238 210,228
2021 9 69,782,350 4,077,801 0 278,400 4,356,391 0 0 0 0 5,514,036 9,870,427 25.744 200,231 19,022 219,253
2022 0 2,791,294 72,573,644 5,191,248 0 104,400 5,285,648 313,200 0 0 0 4,820,794 10,438,842 25.976 213,671 20,299 233,969
2023 0 72,573,644 5,554,675 0 0 5,554,875 1,507,882 0 0 0 4,234,341 11,206,899 25.684 228,633 21,720 250,354
2024 0 2,802,946 75,476,589 5,776,862 0 0 5,776,862 3,034,277 0 0 0 3,794,402 12,605,541 6.111 60,703 5,767 66,470
2025 0 75,476,589 5,776,862 0 0 5,776,862 4,548,716 0 0 0 3,366,348 13,689,826 26.983 291,079 27,853 316,732
2026 0 3,019,064 78,495,653 8,007,837 0 [ 6,007,937 5,883,368 371,200 0 0 3,054,170 15,316,875 28.381 342,549 32,542 375,091
2027 0 78,485,653 6,007,937 0 0 6,007,837 6,011,807 1,816,304 0 0 2,764,255 18,600,302 29.058 380,105 36,110 416,215
2028 0 3,139,826 81,635,479 6,248,254 0 0 6,248,254 6,252,279 3,477.265 0 0 2,499,333 18,477,131 30,178 439,390 41,742 481,132
2029 0 81,635479 6,248,254 0 0 6,248,254 6,252,279 5,102,778 11,600 0 2,268,201 19,884,112 23.117 362,218 3,411 306,628
2030 0  3,265419 84,900,898 6,498,184 0 0 6,488,184 6,502,371 6,508,118 463,985 0 2,053,534 22,026,193 31.272 542,784 51,564 594,348
2031 0 84,800,898 6,498,184 0 [ 6,498,184 6,502,371 6,508,118 2,167,237 0 1,847,313 23,523,224 32,089 594,809 56,507 851,316
2032 0 3,396,036 88,296,934 6,758,111 0 0 6,758,111 8,762,465 6,768,444 3,874,540 0 1,870,746 25,934,307 32,732 668,915 63,547 | 732,462
2033 0 88,296,934 6,758,111 0 0 6,758,111 6,762,465 6,768,444 5,877,004 69,600 1,516,232 27,551,857 33.011 716,692 68,086 784,777
2034 0 3,531,877 91,828,811 7,028,436 0 0 7,028,436 7,032,984 7,039,162 7,048,418 718,851 1,376,854 30,244,704 31.909 760,474 72,245 832,720
2035 0 91,828,811 7,028,436 0 0 7,028,436 7,032,964 7,038,182 7,048,418 2,562,506 1,251,173 31,962,679 33.009 831,394 78,982 910,377
2036 0 3,673,152 95,501,964 7,309,573 0 0 7,309,573 7,314,283 7,320,749 7,330,355 4,528,830 1,137,687 34,941,477 34,576 952,021 90,442 1,042,463
2037 0 95,501,964 7,308,573 0 0 7,308,573 7,314,283 7,320,749 7,330,355 8,330,969 1,035,157 36,641,086 34,980 1,009,979 95,948 1,105,927
2038 0 3,820,079 99,322,043 7,601,956 0 [ 7,601,956 7,606,854 7,613,579 7,623,569 7,683,573 942,480 38,072,021 35.438 1,091,102 103,655 1,194,757
2039 0 99,322,043 7,601,956 0 [ 7,601,956 7,606,854 7,813,579 7,623,569 7,683,573 858,611 38,988,142 21141 649,519 61,704 711,224
2040 0 3,972,882 103,294,924 7,906,035 0 0 7,806,035 7,911,128 7,918,122 7,928,512 7,980,918 782,724 40,437,436 35.668 1,136,537 107,971 1,244,508
2041 0 103,294,924 7,806,035 0 0 7,808,035 7,811,128 7,918,122 7,828,512 7,890,816 714,049 40,368,762 35.646 1,133,915 107,722 1,241,637
2042 0 4,131,797 107,426,721 8,222,276 0 0 8,222,278 8,227,573 8,234,847 8,245,652 8,310,552 851,815 41,892,716 35.845 1,186,590 112,726 1,209,316
2043 0 107,426,721 8,222,276 0 0 8,222,276 8,227,573 8,234,847 8,245,652 8,310,552 595,394 41,836,295 35.640 1,174,936 111,618 1,286,555
2044 0 4297069 111,723,780 8,551,167 0 0 8,551,167 8,556,876 8,564,241 8,575,478 8,842,974 544,159 43,434,695 35.785 1,225,148 116,389 1,341,637
2045 0 111,723,790 8,551,167 0 0 8,551,187 8,558,676 8,564,241 8,575,478 8,842,974 487,631 43,388,168 35.591 1,216,852 115,601 1,332453
2046 0 4468952 116,192,742 8,893,214 0 0 8,893,214 8,898,943 8,906,811 8,818,498 8,988,693 472,750 45,078,908 35758 1,270,199 120,669 1,390,868
2047 0 116,192,742 8,893,214 0 0 ‘8,893,214 8,898,843 8,906,811 8,918,498 8,888,693 449,112 45,055,271 35.562 1,262,568 119,944 1,382,512
2048 0 4,647,710 120,840,451 9,248,942 0 0 9,248,942 9,254,801 9,263,083 8,275,237 9,348,241 426,657 48,817,061 35.731 1,318,177 125,227 1,443,404
2048 0 120,840,451 9,248,942 0 0 9,248,942 9,254,801 9,263,083 9,275,237 9,348,241 405,324 46,795,720 35.536 1,310,374 124,485 1,434,859
Prepared by D.A. Davidson & Co.
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Excluslon Areas 1-5 levies)
Revenus Projection for Infrastructure/Debt Service
District 2, Exclusion Area 1 (levies 40 year from first unit)
<<<<< Area 1 ial >>>> > E.A_ 1Platted/Dev'ed Lots Total Dist. 2
Mkt Value As’ed Value As'sd Value Total Dist, 2 Tatal Dist. 2 Total 8.0 Taxes Excl. Arsa 1
Biennial @196% @29.00% Excl, Area 1 District 2 District 2 District 2 District 2 Dist. 2 Oil & Gas Excl, Area 1 Coll Net
Total Reasses'mt Cumulative of Market Cumuiative of Market Collected Excl. Area 2 Excl. Area d Excl. Aren 4 Excl. Area 8 Assessed Asseased Vaive Debt Sve @80% of €@ 80% of Available to
YEAR Res'l Units _ @4.0% Market Value (2-yrlag) __ Market Value {2:yrlag) Assessed Value Coll'd AV Coli'd AV Coll'd AV Coli'd AV Vaiue Avail, to Auth, Ml Levy @98.5% BIS% Authority
2080 0 4,833,618 125,674,069 9,618,900 0 0 9,618,900 9,625,097 9,633,606 9,646,247 9,722,171 385,058 48,631,079 35.707 1,368,322 129,991 1,498,312
2061 0 125,674,069 9,618,900 0 0 9,618,900 8,625,097 9,633,608 9,646,247 9,722,171 365,805 48,611,826 35,512 1,360,328 120,231 1,489,557
2052 0 5026963 130,701,032 10,003,656 0 0 10,003,656 10,010,101 10,018,851 10,032,097 10,111,058 347,514 50,523,376 35.685 1,420,695 134,966 1,556,881
2083 130,701,032 10,003,656 0 10,003,656 10,010,101 10,018,951 10,032,097 10,111,058 330,139 50,506,001 35.491 1,412,487 134,186 1,546,673
2054 5,228,041 135,929,073 10,403,802 0 10,403,802 10,410,505 10,419,709 10,433,381 10,515,500 313,632 52,496,528
2055 135,829,073 10,403,802 0 10,403,802 10,410,505 10,419,709 - 10,433,361 10,515,500 207,950 52,480,846
2056 5,437,183 141,366,236 10,819,954 0 10,819,954 10,826,925 10,836,497 10,850,716 10,936,120 283,053 54,553,265
2057 141,368,236 10,819,954 0 10,819,954 10,826,925 10,836,497 10,850,716 10,936,120 268,800 54,539,112
2058 5,654,649 147,020,886 11,252,752 0 11,252,752 11,260,002 11,269,957 11,284,745 11,373,565 255,455 56,896,476
2059 147,020,886 11,252,752 0 11,252,752 11,260,002 11,269,957 11,284,745 11,373,565 242,682 58,883,703
2060 5,880,835 152,901,721 11,702,863 0 11,702,863 11,710,402 11,720,755 11,736,134 11,828,507 230,548 58,929,210
2061 152,801,721 11,702,863 0 11,702,863 11,710,402 11,720,755 11,736,134 11,828,507 219,021 58,917,882
2062 6,116,068 159,017,790 12,170,977 0 12,470,977 12,178,818 12,189,585 12,205,580 12,301,848 208,070 61,254,678
2063 159,017,790 12,170,977 0 12,170977 12,178,818 12,189,585 12,205,580 12,301,648 197,666 61,244,274
2064 6,360,712 165,378,502 12,657,816 0 12,657,816 12,665,971 12,677,169 12,693,803 12,793,714 187,783 63,678,255
2065 165,378,502 12,657,816 0 12,657,816 12,865,971 12,877,169 12,693,803 12,793,714 178,394 63,666,866
2066 6,615,140 171,993,842 13,164,129 0 13,164,120 13,172,610 13,184,255 13,201,555 13,305,462 169,474 66,197,485
2067 171,983,642 13,164,129 0 13,164,128 13,172,810 13,184,255 13,201,555 13,305,462 161,000 66,189,012
2068 6,879,746 178,873,387 13,690,694 0 13,690,894 13,699,514 13,711,626 13,729,617 13,837,681 152,850 68,822,082
2069 178,873,387 13,690,694 0 13,680,694 13,889,514 13,711,626 13,729,617 13,837,681 145,303 68,814,434
2070 7,154,935 186,028,323 14,238,322 0 14,238,322 14,247,495 14,260,001 14,278,802 14,391,188 138,038 71,563,935
2071 186,028,323 14,238,322 0 14,238,322 14,247,495 14,260,091 14,278,802 14,391,188 131,136 71,547,033
139 119,733,243 30,999,387 2,944,942 | 33,844,329
Prepared by D.A, Davidson & Co.
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Exclusion Areas 1-5 ievies)
Revenue Projection for Infrastructure/Debt Service
District 2, Exclusion Area 2 (levies 40 year from first unit)
<<<<< Area 2R >>>>> E.A. 2 Platted/Dev'ed Lots Total Dist. 2
Mkt Value As'ed Vaiue As'ed Value Totai Dist. 2 Total Dist. 2 Total $.0. Taxes Excl, Aren 2
Biennial @7.96% @ 29.00% Excl. Area 2 District 2 District 2 District 2 Dist. 2 Ol & Gas Excl, Area 2 Coll Coll Net
Total Reasses'mt Cumulative of Market Cumulative of Markat Collected Excl. Area 3 Excl. Area 4 Excl. Area 8 Assessed Assessed Value  Dabt Sve & 80% of @ 80% of Availsble to
YEAR Res"l Units 24.0% Market Value {2:yr lag) Market Value (2:yrlag) Assessed Value Coll'd AV Coll'd AV Coll'd AV Value Avail. to Auth, Mill Levy B98.5% _B9.5% Authority
2006 0 0 0 $0 $0
2007 0 0 0 $0 0 0 0 $0
2008 0 [ 0 0 0 0 0 0 0 0 0
2009 0 0 0 0 0 0 0 0 0 0
2010 0 0 0 0 0 0 0 0 0 0 35,463,800 35,463,900 0
2011 0 0 0 0 0 0 0 0 0 23,319,670 23,319,670 0
2012 0 0 0 0 0 0 0 0 0 0 13,560,358 13,560,358 0
2013 0 0 0 0 0 0 0 0 0 12,388,710 12,388,710 0
2014 0 0 0 0 0 0 0 0 0 0 11,542,993 11,542,993 0
2015 0 0 0 0 0 0 0 0 0 10,418,120 10,418,120 0
2016 0 0 0 0 0 0 0 0 0 0 9,458,787 9,458,787 0
2017 0 0 0 0 0 0 0 0 0 8,534,378 8,534,376 0
2018 0 0 0 0 0 0 0 0 0 0 7,639,345 7,639,345 0
2018 0 0 0 0 0 0 0 0 0 8,846,536 6,846,536 0
2020 0 0 0 0 1,080,000 0 0 0 0 0 6,147,141 6,147,141 0
2021 27 13,697,011 0 1,440,000 0 0 0 0 0 5,514,038 5,514,038 0 0 0
2022 36 547,880 32,872,827 0 1,440,000 313,200 313,200 0 0 0 4,828,794 5,142,994 0 0 0
2023 36 51,873,322 1,090,282 1,440,000 417,600 1,507,882 0 0 0 4,234,341 5,742,223 0 0 0
2024 36 2,074,933 73,328,758 2,616,677 160,000 417,600 3,034,277 0 0 0 3,794,402 6,828,679 0 0 0
2025 4 75,525,216 4,129,116 0 417,600 4,546,716 0 0 0 3,366,348 7,913,064 0 0 0
2026 0 3,021,009 78,546,224 5,836,969 0 46,400 5,883,369 371,200 0 ] 3,054,170 9,308,739 0 0 0
2027 ] 78,546,224 6,011,807 0 "0 6,011,807 1,816,304 0 ] 2,764,255 10,592,366 0 0 0
2028 0 3,141,849 81,688,073 6,252,279 0 0 6,252,279 3,477,265 0 0 2,489,333 12,228,877 0 0 0
2029 0 81,688,073 6,252,279 0 0 6,252,279 5,102,778 11,600 0 2,269,201 13,635,858 0 0 0
2030 0 3,267,523 84,955,586 6,502,371 0 0 6,502,371 6,508,118 463,985 0 2,053,534 15,528,009 0 0 0
2031 0 84,955,596 6,502,371 0 0 6,502,371 6,508,119 2,167,237 0 1,847,313 17,025,040 0 0 0
2032 0 3,398,224 88,353,820 6,762,465 0 0 6,762,465 6,768,444 3,974,540 ] 1,670,746 18,176,195 0 0 0
2033 0 88,353,820 6,762,465 0 0 6,762,465 6,768,444 5,677,004 69,600 1,518,232 20,783,746 0 0 0
2034 0 3,534,153 91,887,973 7,032,964 0 0 7,032,964 7,039,182 7,048,418 718,851 1,376,854 23,216,268 0 0 0
2035 0 91,887,973 7,032,984 0 0 7,032,964 7,039,182 7,048,418 2,562,506 1,251,173 24,934,243 0 0 0
2036 0 3,675,519 95,563,492 7,314,283 0 0 7,314,283 7,320,749 7,330,355 4,528,830 1,137,687 27,631,904 0 0 0
2037 0 95,563,492 7,314,283 0 0 7,314,283 7,320,749 7,330,356 6,330,869 1,035,157 28,331,513 0 0 0
2038 0 3,822,540 99,386,031 7,608,854 0 0 7,606,854 7,613,579 7,623,569 7,683,573 942,490 31,470,085 0 0 0
2039 0 99,386,031 7,608,854 0 0 7,806,854 7,813,579 7,623,569 7,683,573 858,611 31,386,188 0 0 0
2040 0 3,975441 103,361473 7,911,128 0 0 7,911,128 7,918,122 7,928,512 7,880,818 782,724 32,531,401 0 0 0
2041 0 103,381,473 7,911,128 0 0 7.911,128 7.918,122 7,928,512 7,890,916 714,048 32,462,727 0 0 0
2042 0 4,134459 107,495,931 8,227,573 0 0 8,227,573 8,234,847 8,245,652 8,310,552 651,815 33,670,440 0 0 0
2043 0 107,495,931 8,227,573 0 0 8,227,573 8,234,847 8,245,652 8,310,552 595,394 33,614,019 0 0 0
2044 0 4,299,837 111795769 8,556,676 0 0 8,556,676 8,564,241 8,575,478 8,642,974 544,159 34,883,528 0 0 0
2045 0 111,795,769 8,556,676 0 0 8,568,676 8,564,241 8,575,478 8,642,974 497,831 34,837,001 0 0 0
2046 0 4,471,831 116,267,599 8,698,843 0 0 8,898,943 8,906,811 6,818,498 8,988,683 472,750 36,185,694 0 0 0
2047 0 116,267,599 8,898,943 0 0 8,808,943 8,906,811 8,018,498 8,988,693 449,112 36,162,057 0 0 0
2048 0 4,850,704 120,918,303 9,254,901 0 0 9,254,901 9,263,083 9,275,237 9,348,241 428,657 37,568,119 0 0 0
2049 0 120,918,303 9,254,901 0 0 9,254,901 9,263,083 8,275,237 9,348,241 405,324 37,546,786 0 0 0
. Prepared by D.A. Davidson & Co.
10/472010 M BDMD1-2 Fin Plan 10 (modified J of 11-12-09).xs NRFin Plan
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Exclusion Areas 1-5 levies)
Revenue Projection for Infrastructure/Debt Service
District 2, Exclusion Area 2 (levies 40 year from first unit)
<< <<<Excl Area 2 >>>>> E.A. 2 Platted/Dev'ed Lots Total Dist. 2
Mkt Value As'ed Value As'ed Value Total Dist. 2 Total Dist. 2 Total 8.0. Taxes Excl. Area 2
Biennial @7.96% @29.00% Excl, Area 2 District 2 District 2 District 2 Dist. 2 Oil & Gas Excl. Aroa 2 Net Revy
Total Reasses'mt Cumulative of Market Cumulative of Market Collected Excl. Aroa 3 Excl. Area 4 Excl, Ares 5 Asgessed Assessed Value  Debt Sve @ 80% of @ 80%-of Available to
YEAR Res'l Units @4.0% Market Value {2yr lag} Market Value {2-yrlag) Value Coll'd AV Coll'd AV Coli'd AV Value Avail, to Auth. Mill Levy @98.5% 89.5% Authority
2050 0 4,836,732 125,755,036 9,625,097 0 0 9,625,007 9,633,606 9,646,247 9,722,171 385,058 38,012,179 0 0 0
2051 0 125,755,038 9,625,097 0 0 9,625,097 9,633,608 9,646,247 9,722,171 365,805 38,892,926 0 0 0
2052 0 5030,201 130,785,237 10,010,101 0 0 10,010,101 10,018,851 10,032,097 10,111,058 347,514 40,519,720 0 0 0
20583 130,785,237 10,010,101 0 10,010,101 10,018,851 10,032,097 10,111,058 330,139 40,502,345 0 0 0
2054 5,231,409 136,016,646 10,410,505 0 10,410,505 10,419,709 10,433,381 10,515,500 313,632 42,092,728 35685 1,182,974 112,383 1,295,357
2085 136,016,646 10,410,505 0 10,410,505 10,419,709 10,433,381 10,515,500 297,950 42,077,044 35472 1,178,120 111,731 1,287,852
2056 5,440,666 141,457,312 10,828,925 0 10,826,925 10,836,497 10,850,716 10,936,120 283,053 43,733,311 35.847 1,228,465 116,704 1,345,169
2057 141,457,312 10,828,925 0 10,828,925 10,836,497 10,850,716 10,938,120 268,900 43,718,158 35.454 1,221,420 116,038 1,337,455
2058 5,658,292 147,115,605 11,260,002 0 11,260,002 11,269,957 11,284,745 11,373,565 255,455 45,443,723 35,631 1,275,927 121,213 1,397,141
2059 147,115,605 11,260,002 0 11,260,002 = 11,269,957 11,284,745 11,373,565 242,682 45,430,951 35.438 1,268,875 120,524 1,389,199
2060 5,884,624 153,000,229 11,710,402 0 11,710,402 11,720,756 11,736,134 11,828,507 230,548 47,226,347 35.618 1,325,425 125,918 1,451,340
2061 153,000,229 11,710,402 0 11,710,402 11,720,755 11,736,134 11,828,507 219,021 47,214,820
2062 6,120,009 159,120,238 12,178,818 0 12,178,818 12,189,585 12,205,580 12,301,648 208,070 49,083,701
2063 159,120,238 12,178,818 0 12,178,818 12,189,585 12,205,580 12,301,648 197,666 48,073,297
2064 6,364,810 165485048 12,665,971 0 12,665,971 12,677,169 12,693,803 12,793,714 187,783 51,018,439
2065 165,485,048 12,665,971 0 12,665,971 12,677,169 12,693,803 12,793,714 178,394 51,008,050
2066 6,619,402 172,104,450 13,172,610 0 13,172,610 13,184,265 13,201,555 13,305,462 169,474 53,033,356
2067 172,104,450 13,172,610 0 13,172,610 13,184,255 13,201,555 13,305,462 161,000 53,024,883
2068 6,884,178 178,988,628 13,609,514 0 13,699,514 13,711,626 13,729,617 13,837,681 152,950 55,131,388
2069 176,988,628 13,699,514 4] 13,699,514 13,711,626 13,729,817 13,837,661 145,303 55,123,741
2070 7,159,545 186,148,173 14,247,495 0 14,247,495 14,260,001 14,278,802 14,391,188 138,038 57,315,613
2071 186,148,173 14,247,495 0 14,247,495 14,260,091 14,278,802 14,391,188 131,136 57,308,711
139 113,245,770 8,679,006 824,506 9,503,512
Prepared by D.A, Davidson & Co.
10/472010 M BDMD1-2 Fin Plan 10 (modified J of 11-12-09).ds NR Fin Plan
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District 2, Exclusion Area 3 (levies 40 year from first unit)
< < < < < Exclusion Area 3 Resid >>>>> E.A. 3 Platted/Dev'ed Lots Total Dist. 2
Mkt Value As'ed Value As'ed Value Total Diat. 2 Total Dist. 2 Total 8.0. Taxes Excl, Area 3
Biennlal @7.96% @ 29.00% Excl. Area 3 Dlatrict 2 District 2 Dist. 2 Oil & Gas Excl. Area 3 [+ Net
Total Reasses'mt Cumulative of Market Cumulative of Market Collected Excl. Area 4 Excl. Area 5 Assessed Assessed Valus Debt Sve @ 80% of @ 80% of Avalisbie to
YEAR Res'l Units g.ﬁ% Market Value (2-yr Iag) Markat Value (2M Assessed Value Colld AV Colli'd AV Value Avail, to Auth, Mill Levy B 98.5% w% Authority
2006 0 0 0 $0 $0
2007 0 0 0 $0 0 ] $0
2008 0 0 0 0 0 0 0 0 ] 0
2008 0 0 0 0 0 0 0 0 0
2010 0 0 0 0 0 0 0 0 0 35,483,900 35,463,800 0
2011 0 0 0 0 0 0 0 0 23,319,670 23,319,670 0
2012 0 0 0 0 0 0 0 0 0 13,560,358 13,560,358 0
2013 0 0 0 0 0 0 0 0 12,388,710 12,388,710 0
2014 0 0 0 0 0 0 0 0 0 11,542,893 11,542,993 0
2015 0 0 0 0 0 0 0 0 10,418,120 10,418,120 0
2016 0 0 0 0 0 0 0 0 0 9,458,787 9,458,787 0
2017 0 0 0 0 0 0 0 0 8,534,376 8,534,376 0
2018 0 0 0 0 0 0 0 0 0 7,639,345 7,639,345 0
2019 0 0 0 0 0 0 0 0 8,846,536 6,846,536 0
2020 0 0 0 0 0 0 0 0 0 8,147,141 6,147,141 0
2021 0 0 0 0 0 0 0 0 5,514,036 5,514,036 0
2022 [} 0 0 0 0 0 0 0 0 4,829,794 4,829,794 0
2023 [ 0 0 0 0 0 0 0 4,234,341 4,234,341 0
2024 0 0 0 0 1,280,000 0 0 0 0 3,794,402 3,794,402 0
2025 32 . 17,571,657 0 1,440,000 0 0 0 0 3,368,348 3,366,348 0 0 0
2026 36 702,866 38,438,000 0 1,440,000 371,200 371,200 0 0 3,054,170 3,425,370 0 0 0
2027 36 59,004,746 1,398,704 1,400,000 417,600 1,816,304 0 0 2,784,255 4,580,558 0 0 0
2028 35 2,360,190 81,760,292 3,059,665 0 417,600 3,477,265 0 0 2,499,333 - 5,976,597 0 0 0
2029 0 81,760,292 4,696,778 0 406,000 5,102,778 11,600 ] 2,269,201 7,383,579 0 0 0
2030 0 3270412 85,030,704 6,508,119 0 0 6,508,119 463,985 ] 2,053,534 9,025,638 0 0 0
2031 0 85,030,704 6,508,119 0 0 6,508,119 2,167,237 ] 1,847,313 10,522,670 0 0 0
2032 0 3,401,228 88,431,932 6,768,444 0 0 6,768,444 3,974,540 0 1,670,746 12,413,730 0 0 0
2033 0 88,431,932 6,768,444 0 0 6,768,444 5,677,004 69,600 1,516,232 14,031,280 0 0 0
2034 0 3537277 91,969,209 7,039,182 0 0 7,039,182 7,048,418 718,851 1,376,854 18,183,304 0 0 0
2035 0 91,868,209 7,039,182 0 0 7,039,182 7,048,418 2,562,506 1,251,173 17,901,279 0 0 0
2036 0 3,678,768 95,647,977 7,320,749 0 0 7,320,749 7,330,358 4,528,830 1,137,887 20,317,621 0 0 0
2037 0 95,647,977 7,320,749 0 0 7,320,749 7,330,356 6,330,969 1,035,157 22,017,230 0 0 0
2038 0 3825919 99,473,897 7,813,579 0 0 7,613,579 7,823,569 7,683,573 942,480 23,863,211 0 0 0
2039 0 99,473,897 7,613,579 0 0 7,613,579 7,823,569 7,683,573 858,611 23,779,332 0 0 0
2040 0 397895 103,452,852 7.918,122 0 0 7,918,122 7,928,512 7,990,916 782,724 24,620,273 0 0 0
2041 0 103,452,852 7,918,122 0 0 7,918,122 7,928,512 7,990,918 714,049 24,551,599 0 0 0
2042 0 4,138,114 107,580,966 8,234,847 0 0 8,234,847 8,245,652 8,310,552 851,815 25,442,866 0 0 0
2043 0 107,590,966 8,234,847 0 0 8,234,847 8,245,652 8,310,552 595,394 25,388,448 0 0 0
2044 0 4,303,639 111,894,605 8,584,241 0 0 8,564,241 8,575,478 8,642,974 544,159 28,326,852 0 0 .0
2045 0 111,894,605 8,564,241 0 0 8,564,241 8,575,478 6,642,974 497,631 26,280,325 0 0 0
2046 0 4475784 116,370,389 8,906,811 0 0 8,906,811 8,918,498 8,988,603 472,750 27,288,751 0 0 0
2047 0 118,370,389 8,906,811 0 0 8,906,811 8,918,498 8,988,693 449,112 27,263,114 0 0 0
2048 0 4,654,816 121,025,205 9,263,083 0 0 9,263,083 9,275,237 9,348,241 428,657 28,313,218 0 0 0
2049 0 121,025,205 9,263,083 0 0 9,263,083 9,275,237 9,348,241 405,324 28,201,885 0 0 0
Prepared by D.A. Davidson & Co.
10/4/2010 M BDMD1-2 Fin Plan 10 (modified J of 11-12-09).xs NR Fin Plan
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Excluslon Areas 1-5 levies)
Revenue Projection for Infrastructure/Debt Service
District 2, Exclusion Area 3 {levies 40 year from first unit)
< < < < < Exclusion Area 3 Residential > >>> > E.A. 3 Platted/Dev'ed Lots Total Dist. 2
Mkt Value As'ed Value As'sd Value Total Dist. 2 Total Dist. 2 Total 8.0. Taxes Excl. Area 3
Biennial @T1.98% @ 29.00% Excl. Area d District 2 Dlistrict 2 Dist. 2 Oll & Gas Excl. Ares 3 [+ [+ Net
Total Ressaas'mt Cumulative of Market Cumulative of Market Collected Excl. Area 4 Excl. Area 5 Assessed Assessed Value Debt Sve @ 80% of @ 80% of Avallable to
YEAR Res'l Units J 4.0% Market Value {2-yr lag_) Marlﬂ Value (2-yr |l!1 Assessed Value Coll'd AV Coll'd AV V:Igo Avall. to Auth. Mill Levy M'/. 93.5% Authorlg
2050 0 4,841,008 125,866,213 9,633,606 0 [} 9,833,608 9,646,247 9,722,171 385,058 29,387,062 0 0 0
2051 0 125,866,213 9,633,608 0 0 9,633,806 9,648,247 9,722,171 365,805 29,387,829 0 0 [}
2052 0 5,034,649 130,900,862 10,018,951 0 [} 10,018,961 10,032,097 10,111,058 347,514 30,509,620 0 0 0
2053 130,800,862 10,018,951 0 10,018,961 10,032,097 10,111,058 330,139 30,492,244 0 0 0
2054 5,236,034 136,138,896 10,419,708 0 10,419,709 10,433,381 10,515,500 313,832 31,882,221 0 0 0
2055 136,136,896 10,419,709 0 10,419,709 10,433,381 10,515,500 297,950 31,666,539 0 0 [+]
2056 5,445,476 141,582,372 10,836,497 0 10,836,497 10,850,718 10,938,120 283,053 32,906,388 0 0 0
2057 141,582,372 10,836,497 [+] 10,836,497 10,850,716 10,936,120 268,900 32,892,233 0 0 0
2058 5,663,295 147,245667 11,269,957 0 11,269,957 11,284,745 11,373,565 255,455 34,183,721 0 0 0
2059 147,245,667 11,269,957 0 11,269,957 11,284,745 11,373,565 242,682 34,170,948 0 0 0
2080 5,880,827 153,135493 11,720,755 0 11,720,785 11,736,134 11,828,507 230,548 35,515,945 0 0 0
2061 163,135,493 11,720,785 0 11,720,756 11,736,134 11,828,507 218,021 35,504,418 35.424 991,066 94,151 1,085,217
2062 6,125,420 159,260,913 12,189,585 0 12,189,585 12,205,560 12,301,648 208,070 36,804,882 35.802 1,035,352 98,358 1,133,710
2063 159,260,913 12,189,585 0 12,189,585 12,205,580 12,301,648 197,666 36,894,479 35.410 1,029,479 97,801 1,127,280
2064 6,370,437 165,631,350 12,677,169 0 12,677,169 12,693,803 12,793,714 187,783 38,352,468 35.580 1,075,582 102,180 1,177,762
2065 166,631,350 12,677,169 0 12,677,169 12,693,803 12,793,714 178,394 38,343,079
2066 6,625,254 172,256,604 13,184,255 0 13,184,265 13,201,555 13,305,462 169,474 39,860,747
2087 172,256,604 13,184,255 0 13,184,255 13,201,555 13,305,462 161,000 39,852,273
2068 6,890,264 179,146,868 13,711,626 0 13,711,626 13,729,617 13,837,681 152,950 41,431,874
2069 179,146,868 13,711,626 0 13,711,626 13,729,817 13,837,681 145,303 41,424,228
2070 7,165,875 186,312,743 14,260,091 0 14,260,091 14,278,802 14,391,188 138,038 43,068,118
2071 186,312,743 14,260,091 0 14,260,091 14,278,802 14,391,188 131,136 43,061,216
138 107,615,507 4,131,479 392,490 4,523,969
Prepared by D.A. Davidson & Co,
107472010 M BDMD1-2 Fln Plan 10 (modified J of 11-12-09).xis NR Fin Plan
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Exclusion Areas 1.5 levies)
Revenue Projection for infrastructure/Debt Service
District 2, Exclusion Area 4 (levies 40 year from first unit)
€< Area 4 R >>>>> E.A. 4 Platted/Dev'ed Lots Total Dist. 2
Mkt Value As'ed Vaiue As'ed Value Total Dist. 2 Total Dist. 2 Total 8.0, Taxes Excl. Area 4
Biennial @796% @ 20.00% Excl. Ares 4 District 2 Dist. 2 Oit & Gas Excl. Area 4 Net Avall, [ [« Net
Total Reasses'mt Cumulative of Market Cumulative of Market Collectsd Excl. Area § Assessed Assessed Value  Debt Svc @80% of @80% of Available to
YEAR Res'l Units Q‘.o% Market Value (2-yr Iag_) Market Value {2-yr lag) Assossed Valu_o‘ Col'd AV Vﬂn Avall. to Auth. Mili Levy Q 98.5% Q!.S‘A Aulhomx
2006 0 0 0 $0 $0
2007 0 0 0 $0 0 $0
2008 0 0 0 0 0 o 0 0 0
2009 0 0 0 0 0 o 0 0
2010 0 0 0 0 0 0 0 0 35,463,800 35,463,900 0
2011 0 0 0 0 0 0 0 23,319,670 23,319,670 0
2012 0 0 0 0 0 0 0 [ 13,560,358 13,560,358 0
2013 0 0 0 0 0 0 0 12,388,710 12,388,710 0
2014 0 0 0 0 0 0 0 0 11,542,083 11,542,993 0
2015 0 0 0 o 0 0 0 10,418,120 10,418,120 0
2016 0 0 0 0 o 0 0 0 9,458,787 9,458,787 0
2017 0 0 0 0 0 0 0 8,534,378 8,534,376 0
2018 0 [ 0 0 0 0 0 0 7,639,345 7,639,345 0
2019 0 0 0 0 0 0 0 6,846,536 6,846,538 0
2020 0 0 0 0 0 0 0 0 6,147,141 6,147,141 0
2021 0 0 0 0 0 0 0 5.514,038 5,514,036 0
2022 0 0 0 0 0 0 0 0 4,829,794 4,829,794 0
2023 0 0 0 0 0 0 0 4,234,341 4,234,341 0
2024 0 0 0 0 0 0 0 0 3,794,402 3,784,402 0
2025 0 0 0 0 0 0 [ 3,366,348 3,366,348 0
2026 0 0 0 0 0 0 0 [ 3,054,170 3,054,170 0
2027 0 0 0 40,000 0 0 0 2,764,255 2,764,255 0
2028 1 0 582,724 0 1,440,000 0 0 0 2,489,333 2,499,333 0
2029 36 21,880,367 0 1,440,000 11,600 11,600 0 2,269,201 2,280,801 0 0 0
2030 36 879,215 44,685,177 48,385 1,440,000 417,600 463,985 0 2,053,534 2,517,518 0 0 0
2031 36 66,947,284 1,749,637 1,200,000 417,800 2,167,237 0 1,847,313 4,014,550 0 0 0
2032 30 2,877,891 88,547,967 3,556,940 0 417,800 3,974,540 0 1,670,746 5,645,286 0 0 0
2033 0 88,547,967 5,329,004 0 348,000 5,677,004 89,600 1,516,232 7,262,836 0 0 0
2034 0 3,541,919 92,089,885 7,048,418 0 0 7,048,418 718,851 1,376,854 9,144,123 0 0 0
2035 0 82,089,885 7,048,418 0 0 7,048,418 2,562,508 1,251,173 10,862,007 0 0 0
2036 0 3,683,595 95,773,481 7,330,355 0 0 7,330,355 4,528,830 1,137,687 12,996,872 0 0 0
2037 0 95,773,481 7,330,355 0 0 7,330,355 6,330,069 1,035,157 14,696,481 0 0 0
2038 0 3,830,939 99,604,420 7,623,589 0 0 7,823,569 7,683,573 942,480 16,249,632 0 0 0
2039 0 99,604,420 7,623,568 0 0 7,623,569 7,683,573 858,611 16,165,753 0 0 0
2040 0 3,984,177 103,588,597 7,928,512 0 0 7,828,512 7,980,918 782,724 16,702,151 0 0 0
2041 0 103,588,597 7,928,512 0 0 7,928,512 7,980,916 714,049 16,633,477 0 0 0
2042 0 4,143,544 107,732,141 8,245,652 0 0 8,245,652 8,310,552 651,815 17,208,019 0 0 0
2043 0 107,732,141 8,245,652 0 0 8,245,852 8,310,552 595,394 17,151,599 0 0 0
2044 0 4,309,286 112,041,428 8,575,478 0 0 8,575,478 8,642,974 544,159 17,782,611 0 0 0
2045 0 112,041,426 8,575,478 0 0 8,575,478 8,842,974 497,631 17,716,084 0 0 0
2046 0 4,481,657 118,523,084 8,918,498 0 0 8,918,488 8,988,693 472,750 18,379,941 0 0 0
2047 0 116,523,084 8,918,498 0 0 8,918,498 8,988,693 449,112 18,356,303 0 0 0
2048 0 4,660,923 121,184,007 9,275,237 0 0 9,275,237 9,348,241 426,857 18,050,135 0 0 0
2049 0 121,184,007 9,275,237 0 0 9,275,237 8,348,241 405,324 18,028,802 0 0 0
Prepared by D.A. Davidson & Co,
10/472010 M BDMD1-2 Fin Plan 10 {modified J of 11-12-08).xls . NR Fin Plan
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Exclusion Areas 1-5 levies)
Revenue Projection for infrastructure/Debt Service
District 2, Exclusion Area 4 {levies 40 year from first unit)
<<<<< Area 4 R >>>>> E.A. 4 Platted/Dev'ed Lots Total Dist. 2
Mkt Value As'ed Value As'ed Value Total Dist. 2 Total Dist. 2 Total §.0. Taxes Excl. Area 4
Biennial @T96% @ 29.00% Excl. Ares 4 District 2 Dist. 2 Oit & Gas Excl, Area 4 NetAvall.  Coflections Collected Net Revenue
Total Reasses’'mt Cumulative of Market Cumulative of Market Collsctad Excl. Area § Assessed Assessod Value  Debt Svc @ 80% of @ 80% of Available to
YEAR Res'| Units gc.o% Market Value (2+yr lag) Market Value (2-yr '19) Assessed Val__u_- Coll'd AV Value Avail. to Auth. Mill Levy g 88.5% Q 9.5% Authorla
2050 0 4847360 126,031,367 9,646,247 0 0 9,646,247 9,722,171 385,058 19,753,475 0 0 0
2051 0 126,031,367 9,648,247 0 0 9,646,247 9,722,171 365,805 19,734,222 0 0 0
2052 0 5,041,255 131,072,622 10,032,097 0 0 10,032,097 10,111,058 347,514 20,480,669 0 0 0
2053 131,072,622 10,032,097 0 10,032,087 10,111,058 330,139 20,473,293 [ 0 o
2054 5,242,905 136,315,527 10,433,381 0 10,433,381 10,515,500 313,632 21,262,512 0 0 0
2055 136,315,527 10,433,381 0 10,433,381 10,515,500 297,850 21,246,831 0 0 0
2056 5,452,621 141,768,148 10,850,716 0 10,850,716 10,936,120 283,053 22,069,889 Y] 0 ]
2057 141,768,148 10,850,716 ] 10,850,716 10,938,120 268,900 22,055,738 ] 0 0
2058 5,670,726 147,438,874 11,284,745 ] 11,284,745 11,373,585 255,455 22,013,764 Y] Y] 0
2059 147,438,874 11,284,745 ] 11,284,745 11,373,565 242,682 22,800,992 0 ] 0
2060 5,897,555 153,336429 11,736,134 0 11,736,134 11,828,507 230,548 23,795,180 [} 0 0
2061 153,336,429 11,736,134 0 11,736,134 11,828,507 219,021 23,783,663 [} [ 0
2062 6,133,457 159,469,886 12,205,580 0 12,205,580 12,301,648 208,070 24,715,297 [} [ ]
2063 159,460,886 12,205,580 0 12,205,580 12,301,648 197,666 24,704,894 [} [ 0
2064 6,378,795 165,848,881 12,693,803 0 12,693,803 12,793,714 187,783 25,675,299 [} [ 0
2065 165,848,681 12,693,803 0 12,693,803 12,793,714 178,394 25,665,910 35.398 715,914 68,012 783,926
2066 8,633,947 172462,628 13,201,555 0 13,201,555 13,305,462 169,474 28,878,491 35.578 747,888 71,049 818,937
2067 172,482,628 13,201,555 0 13,201,555 13,305,462 181,000 26,668,018 35.386 743,825 70,644 814,270
2068 6,899,305 179,361,934 13,729,617 0 13,729,617 13,837,681 152,950 27,720,248 ’
2069 179,381,934 13,729,617 0 13,729,617 13,837,681 145,303 27,712,801
2070 7,175,277 186,557,211 14,278,802 0 14,278,802 14,391,188 136,038 28,808,027
2071 186,557,211 14,278,802 0 14,278,802 14,391,188 131,136 28,801,126
139 101,566,350 2,207,427 209,706 2,417,133
Prepared by 0.A. Davidson & Co.
10/4/2010 M BOMD1-2 Fin Plan 10 (modified J of 11-12-09).xis NR Fin Plan
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Exclusion Areas 1-5 levies)
Revenue Projection for Infrastructure/Debt Service
District 2, Exclusion Area 5 (levies 40 year from first unit)
< < < < << Exclusion Area 5§ jal >>>>>> E.A. § Platted/Dev'ed Lots Total Dist. 2
Mkt Value As'ed Value As'sd Value Total Dist. 2 Total Dist. 2 Total §.0. Taxes Excl. Area §
Biennial @7.96% @ 29.00% Excl. Area 5 Dist. 2 Oil & Gas Excl. Ares § Net Avall. ¢ Colk Net
Total Reesses'mt Cumulative of Market Cumulative of Market C Valua  Debt Sve @ 80% of @80% of Available to
YEAR Res'l Units _@4.0% Market Value 52-!1 lag) Market Value (z-yrﬂ Value Valus Avail, to Auth, Mill Levy gia.s% g 9.5% Authorlgvh
2006 0 0 0 $0 $0
2007 0 0 0 $0 $0
2008 0 0 0 0 0 0 0 0
2008 0 0 0 0 0 0 0
2010 0 0 0 0 0 0 0 35,463,800 35,463,900 0
2011 0 0 0 0 0 0 23,319,670 23,319,670 0
2012 0 0 0 0 0 0 0 13,560,358 13,560,358 0
2013 0 0 0 0 0 0 12,388,710 12,388,710 0
2014 0 0 0 0 0 0 0 11,542,993 11,542,993 0
2015 0 0 0 0 0 0 10,418,120 10,418,120 0
2016 0 0 0 0 0 0 0 9,458,787 9,458,787 0
2017 0 0 0 0 0 0 8,534,378 8,634,376 0
2018 0 0 0 0 0 0 0 7,639,345 7.638,345 0
2019 0 0 0 0 0 0 6,846,536 6,846,536 0
2020 0 0 0 0 0 0 0 6,147,141 6,147,141 0
2021 0 0 0 0 0 0 5,514,036 5,514,036 0
2022 0 0 0 0 0 0 0 4,829,794 4,629,794 0
2023 0 0 0 0 0 0 4,234,341 4,234,341 0
2024 0 0 0 0 0 0 0 3,794,402 3,784,402 0
2025 0 0 0 0 0 0 3,366,348 3,366,348 0
2026 0 0 0 0 0 0 0 3,054,170 3,054,170 0
2027 0 0 0 0 0 0 2,764,255 2,764,255 0
2028 0 0 0 0 0 0 0 2,499,333 2,499,333 0
2029 0 0 0 0 0 0 2,269,201 2,269,201 0
2030 0 0 0 0 0 0 0 2,053,534 2,053,534 0
2031 0 0 0 240,000 0 0 1,847,313 1,847,313 0
2032 6 0 3,784,558 0 1,440,000 0 0 1,670,746 1,670,746 0 0 0
2033 36 26,946,055 0 1,440,000 69,600 69,600 1,516,232 1,585,832 0 0 0
2034 38 1,077,842 51,648,623 301,251 1,440,000 417,600 718,851 1,376,854 2,095,704 0 0 0
2035 36 75,745844 2,144,906 1,040,000 417,600 2,562,508 1,251,173 3,813,679 0 0 0
2036 26 3,029,834 96,527,207 4,111,230 0 417,600 4,528,830 1,137,687 5,666,518 0 0 0
2037 0 986,527,297 6,029,369 0 301,600 6,330,969 1,035,157 7,366,126 0 0 0
2038 0 3,861,002 100,388,389 7,683,573 0 0 7,683,573 942,490 8,626,083 0 0 0
2039 0 100,388,369 7,683,573 0 0 7,683,573 858,611 8,542,184 0 0 0
2040 0 4,015,536 104,403,925 7,990,918 0 0 7,990,916 762,724 8,773,639 0 0 0
2041 0 104,403,925 7,990,916 0 0 7,980,916 714,049 8,704,965 0 0 0
2042 0 4,176,157 108,560,082 8,310,552 0 0 8,310,552 651,815 8,962,367 0 0 0
2043 0 108,560,082 8,310,552 0 0 8,310,552 595,394 8,905,946 0 0 0
2044 0 4343203 112,923,285 8,642,974 0 0 8,642,974 544,159 9,187,133 0 0 0
2045 0 112,923,285 8,642,974 0 0 8,642,974 497,631 9,140,606 0 0 0
2046 0 4,516,931 117,440,218 8,988,693 0 0 8,088,693 472,750 9,461,443 0 0 0
2047 0 117,440,218 6,968,693 0 0 6,968,693 449,112 9,437,606 0 0 0
2048 0 4,697,609 122,137,825 9,348,241 0 0 9,348,241 426,657 9,774,698 0 0 0
2049 0 122,137,825 9,348,241 0 0 9,348,241 405,324 9,753,565 0 0 0
Prepared by D.A. Davidson & Co.
10/4/2010 M BDMD1-2 Fin Plan 10 (modified J of 11-12-09).xis NR Fin Plan

Draft: for discussion only; not for investor disclosure



Page 14 of 20
BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Exclusion Areas 1-5 levies)

Projection for inf Debt Service

District 2, Exclusion Area 5 (levies 40 year from first unit)
€<<<<e Area 5 Residential >>>>>> E.A. 5 Platted/Dev’ed Lots ) Total Dist. 2
Mkt Valus As'ed Value As'‘edVaiue - Total Dist. 2 Total Dist, 2 Totai 8.0, Taxes Exel. Area 5
Bienalal @7.96% @ 28.00% Excl. Area § Dist. 2 Oil & Gas Excl. Area 5 NeotAvail. C [ Net
Total Reasses'mt Cumulative of Market Cumuiative of Market Value  Debt Sve @ 80% of @ 80% of Available to
YEAR Res’l Units yo% Market Value (2-yr Iag} Market Vﬂuo (2-yr lag) Value Value Avail, to Auth. Mill Levy 4@9!.5'/. Q 9.5% Authority
2050 0 4885513 127,023,338 9,722,171 \] 0 9,722,171 385,058 10,107,228 0 0 0
2051 0 127,023,338 9,722,171 0 0 9,722,111 365,805 10,087,976 0 0 0
2052 0 5,080,934 132,104,271 10,111,058 4] 0 10,111,058 347,514 10,458,572 0 0 0
2053 132,104,271 10,111,058 0 10,111,058 330,139 10,441,196 0 \] 0
2054 5,284,171 137,388,442 10,515,500 [ 10,515,500 313,632 10,829,132 0 \] 0
2055 137,388,442 10,515,500 0 10,515,500 297,950 10,813,450 0 0 0
2056 5,495,538 142,883,980 10,936,120 0 10,936,120 283,053 11,219,173 4] 0 0
2057 142,883,980 10,936,120 [ 10,936,120 268,900 11,205,020 0 \] 0
2058 5,715,359 148,599,339 11,373,565 0 11,373,585 255,455 11,628,020 0 0 0
2059 148,599,339 11,373,565 0 11,373,565 242,682 11,616,247 4] 0 0
2060 5,943,974 154,543,313 11,828,507 0 11,828,507 230,548 12,059,056 0 0 0
2061 154,543,313 11,828,507 0 11,828,507 219,021 12,047,528 0 4] 0
2062 6,181,733 160,725,045 12,301,648 0 12,301,648 208,070 12,509,717 0 0 0
2083 160,725,045 12,301,648 0 12,301,648 197,666 12,499,314 0 0 0
2064 6,429,002 167,154,047 12,793,714 0 12,793,714 187,783 12,981,497 0 0 0
2065 167,154,047 12,793,714 0 12,793,714 178,394 12,972,107 0 0 0
2066 6,686,162 173,840,209 13,305,462 0 13,305,462 169,474 13,474,936 0 0 0
2067 173,840,209 13,305,462 0 13,305,462 161,000 13,466,463 0 0 0
2068 6,953,608 180,793,817 13,837,681 0 13,837,681 152,950 13,990,631 35.567 392,114 37,251 429,365
2069 180,793,817 13,837,681 0 13,837,681 145,303 13,982,983 35.376 389,791 37,030 426,821
2070 7,231,753 188,025,570 14,391,188 0 14,391,188 138,038 14,520,226 35.567 407,092 38,674 445,766
2071 188,025,570 14,391,188 0 14,391,188 131,136 14,522,324 35.366 404,711 38,448 443,158
140 95,605,949 1,593,708 151,402 1,745,110
Prepared by D.A. Davidson & Co.
10/4/2010 M BOMD?1-2 Fin Plan 10 (modified J of 11-12.09).da NR Fin Plan
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Exclusion Areas 1-5 Ievies)
Revenue Projection for Infrastructure/Debt Service
Total
100% of 100% of 100% of 100% of 100% of Authority Bond Proceeds &

Property Tax Deposit to Dist. 2 Dist. 2 Dist. 2 Dist. 2 Dist. 2 Cash Flow Prior Year's Capital Accrued X District Costs

Availsble to Infrastructure Excl. Areat Excl.Area2 Excl.Area3 Excl.Aread Excl. Area 3 & Surplus Fund Balance Interest Less Payments Interest Less Paymants Balance of Incurred® Lass Pesyments Interim Infrastructure

the Authority Accountfrom Devel. Fees Daval.Fees Devel. Fess Dovel. Fess  Devel. Fess Available for Avsilable for on Balence Toward +int.on Bal. @ Toward Accrued Accrued (Excl. Wir & Rec.) Toward Financing Account

YEAR for Infrastructure Funds on Hand  Collected Collected Callacted Collected Collectad infrastructure Debt Service 8.00% Interest 8.00% Interest Interest IMLQ 2% fr.'10 Principal Bﬂ-nco Balance
2006
2007
2008
2009 569,000
2010 882,196 1,275,000 0 0 0 ] ] 205,645 3,021,841 Y] 0 0 0 0 50,000 50,000 0 2,971,841
2011 714,236 0 0 0 0 0 158,629 3,844,706 0 0 0 0 0 153,000 153,000 0 3,691,706
2012 216,071 0 0 0 ] 0 35,127 3,842,904 Y] 0 0 0 0 0 0 0 3,942,904
2013 236,819 0 0 0 0 ] 54,081 4,233,804 0 0 0 0 0 0 0 0 4,233,804
2014 183,363 0 0 0 0 ] 39,638 4,456,804 Y] 0 0 0 0 1,817,274 1,817,274 0 - 2,639,530
2015 167,349 278,649 0 0 0 0 41,318 3,126,844 0 0 0 0 0 0 0 0 3,126,844
2016 148,531 375,247 0 0 ] 0 37,805 3,688,427 0 0 0 0 0 1,479,492 1,479,492 0 2,208,935
2017 129,827 454,800 0 0 0 0 - 28,459 2,822,021 0 0 0 0 0 0 0 0 2,822,021
2018 118,765 459,348 0 0 [ 0 23,144 3,423,277 0 0 0 0 0 1,368,234 1,368,234 0 2,055,043
2019 130,877 463,941 0 0 0 0 ] 2,849,862 0 0 0 0 0 1,046,699 1,046,699 0 1,603,163
2020 210,228 175,718 527,153 0 -0 0 ] 2,516,262 0 0 0 0 0 1,087,633 1,067,633 0 1,448,629
2021 219,253 0 709,900 0 0 ] 0 2,377,783 0 0 0 0 0 1,633,478 1,633,478 0 744,304
2022 233,969 0 716,999 0 0 0 0 1,695,272 0 0 0 0 0 1,666,148 1,666,148 0 29,125
2023 250,354 0 724,169 0 0 ] 0 1,003,647 0 0 0 0 0 1,699,471 1,003,647 695,824 0
2024 68,470 0 61,268 650,143 0 ] 0 797,880 55,666 55,666 0 0 0 1,733,460 742,215 1,687,069 0
2025 318,732 0 0 738,725 0 ] ] 1,057,456 134,968 134,966 0 0 0 1,768,129 922,491 2,532,708 0
2026 375,091 0 0 748,112 [ 0 ] 1,121,202 202,617 202,617 0 0 0 1,803,482 918,586 3,417,614 0
2027 416,215 0 0 732,840 20,933 0 0 1,169,787 273,409 273,408 0 0 0 1,839,562 896,376 4,360,798 0
2028 481,132 0 0 0 761,109 ] ] 1,242,241 348,884 348,864 0 0 0 1,876,353 893,377 5,343,774 0
2029 396,628 0 0 0 768,720 0 ] 1,165,348 427,502 427,502 0 0 0 1,813,880 737,848 6,519,808 0
2030 594,348 0 0 0 776,407 0 0 1,370,755 521,585 521,565 0 0 0 1,962,158 849,170 7,822,796 0
2031 651,316 0 0 0 653,478 130,685 0 1435487 609,824 609,824 0 0 0 1,991,201 825,663 8,768,333 0
2032 732,462 0 0 0 0 792,013 0 1,524,475 703,067 . 703,067 0 0 0 2,031,025 821,408 9,997,849 0
2033 784,777 0 0 0 0o 799,933 0 1,584,710 799,836 . 799,838 0 0 0 2,071,845 784,674 11,284,721 0
2034 832,720 0 0 0 [ 807,932 0 1,640,652 902,778 002,778 0 0 0 2,113,078 737,874 12,659,925 0
2035 910,377 0 0 0 [¢] 589,342 0 1,499,718 1,012,794 1,012,794 0 0 0 1,796,117 486,924 13,969,117 0
2036 1,042,463 0 0 0 [ 0 0 1,042,463 1,117,529 1,042,463 75,067 0 75,067 0 0 13,969,117 0
2037 1,105,927 0 0 0 ] 0 0 1,105,927 1,117,529 1,105,927 17,608 0 92,675 0 0 13,969,117 0
2038 1,194,757 0 1] 0 ] 0 1,194,757 1,117,529 1,117,529 7.414 77,227 22,6881 0 0 13,869,117 0
2039 711,224 0 0 0 0 0 711,224 1,117,528 711,224 408,134 0 430,996 0 0 13,969,117 0
2040 1,244,508 0 0 0 [ 0 1,244,508 1,117,528 1,117,529 34,480 128,978 338,497 0 0 13,869,117 0
2041 1,241,637 0 0 0 0 1] 1,241,837 1,117,529 1,117,529 27,080 124,108 241,489 0 0 13,969,117 0
2042 1,299,316 0 0 0 [ [¢] 1209316 1,117,529 1,117,529 19,318 181,787 79,000 0 0 13,969,117 0
2043 1,286,555 0 0 0 [ [¢] 1,286,565 1,117,529 1,117,529 8,320 856,320 0 0 83,706 13,885,412 0
2044 1,341,537 0 0 0 0 0 1,341,537 1,110,833 1,110,833 0 0 0 0 230,704 13,654,708 0
2045 1,332,453 0 0 0 [ [ 1332483 1,082,377 1,092,377 0 0 0 0 240,076 13.414,631 0
2046 1,390,868 1,380,888 1,0731471 1,073,171 0 0 0 0 317,697 13,098,934 0
2047 1,382,512 1,382,512 1,047,755 1,047,755 0 0 0 1] 334,757 12,762,177 0
2048 1,443,404 1,443,404 1,020,974 1,020,974 0 0 1] 0 422,430 12,338,747 0
2049 1,434,859 1,434,859 967,180 987,180 0 1] 0 0 447,679 11,892,068 0
Prepared by D.A. Davidson & Co.
10/472010 M BOMD1-2 Fin Plan 10 (modified J of 11-12-09).ds NR Fin Plan
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BEBEE DRAW METROPOLITAN DISTRICT No. 2 (Excluslon Areas 1-5 levies)
Revenue Projection for Infrastructure/Debt Service
Total
100% of 100% of 100% of 100% of 100% of Authority Bond Proceeds &

Property Tax Daeposit to Dist. 2 Dist. 2 Dist. 2 Dist 2 Dist. 2 Cash Flow Prior Year's Capital Accrued District Costa

Avaijlable to Infrastructure  Excl. Area1 Excl.Area2 Excl.Aread Excl.Aread Excl. Area 5 & Surplus Fund Balance intarest Less Payments Interest Less Payments Balance of Incurrad’ Less Payments Interim Infrastructure

the Authority Accountfrom Davel. Fees Devel.Fees Daval. Fees Dovel. Fees Davel. Fees Available for Available for on Balance Toward +Int. on Bal. @ Toward Accrued Accrued (Excl. Wtr & Rec.) Towsrd Financing Account

YEAR for Infrastructure Funds on Hand  Collectad Collected Collected Collected Collected Infrastructure Debt Service 8.00% lﬂunst 8.00% Interest ln_.toust infl, Q 2% fr. 10 Principal Balance Balance
2050 1,498,312 1,498,312 951,365 951,365 0 0 0 0 546,947 11,345,121 0
2051 1,488,557 1,489,557 907,610 907,610 0 0 0 0 581,947 10,763,174 0
2052 1,655,661 1,555,661 861,054 861,054 0 0 0 0 684,607 10,068,567 0
2053 1,546,673 1,546,673 805,485 805,485 0 0 0 0 741,188 8,327,379 0
2054 1,295,357 1,295,357 746,180 746,190 0 0 0 0 549,167 8,778,212 0
2055 1,287,852 1,287,852 702,257 702,257 0 0 0 0 585,595 8,192,617 0
2056 1,345,169 1,345,189 855,409 655,409 0 0 0 0 689,760 7,502,857 0
2057 1,337,455 1,337,455 600,220 600,229 0 0 0 0 737,226 6,765,631 0
2058 1,397,141 1,397,141 541,251 541,251 0 0 0 0 855,890 5,809,741 0
2059 1,389,199 1,389,199 472,778 472,779 0 0 0 0 916,420 4,883,322 0
2060 1,451,340 1,451,340 399,466 399,468 0 0 0 0 1,051,874 3,941,448 0
2061 1,085,217 1,085,217 315,316 315,318 0 0 0 0 769,902 3,171,546 0
2062 1,133,710 1,133,710 253,724 253,724 0 0 0 0 879,086 2,281,560 0
2063 1,127,280 1,127,280 183,325 183,325 0 0 0 0 943,955 1,347,605 0
2064 1,477,762 1,177,762 107,808 107,808 0 0 0 0 1,069,954 277,651 0
2065 783,926 783,026 22,212 22,212 0 0 0 0 277,651 0 484,063
2066 818,037 1,303,000 0 0 0 ] 0 0 0 0 1,303,000
2067 814,270 2,117,270 0 0 0 0 0 0 0 0 2,117,270
2068 429,365 2,546,635 0 0 0 0 0 0 0 0 2,546,635
2069 426,821 2,973,456 0 0 0 0 0 0 0 0 2,973,456
2070 445,766 3,418,222 0 0 0 0 0 0 0 0 3,419,222
2071 443,158 3,862,380 0 0 0 0 0 0 0 0 3,662,380
52,134,053 1275000 2,207,703 2,759,488 2,867,619 2,880,644 3,119,914 713,841 29,790,909 20,207,834 585,420 595,420 34,871,528 34,671,528
3) from Developer's PLR BTC dtd 9-30-10
Prepared by D.A. Devidaon & Co.
10/4/2010 M BDMD1-2 Fin Plan 10 {modified J of 11-12-08).xls NR Fin Plan
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BEBEE DRAW METROPOLITAN DISTRICTS AUTHORITY
Operations R and Exp Project|
Discretionary
Fund
Total Total 8.0. Taxes Total District Expenses
sed Value Oper'ns Collections Collected Available Operations* @ $20,000 O&M Account
YEAR Avail. for Ops MIill Levy g 98.5% g 9.5% For OZM Infl. B 2% beg. ‘M4 Infl. @ 2% Balance
2006
2007 32,223,290
2008 20,089,930
2009 24,721,405 325,000
2010 47,348,685 7.126 332,332 31,571 363,803 343,903 20,000 325,000
2011 30,530,250 8.151 245,120 23,286 288,406 248,006 20,400 325,000
2012 18,368,731 20.873 377,665 35,878 413,543 392,735 20,808 325,000
2013 17,545,574 18.878 201,604 27,711 319,405 208,181 21,224 325,000
2014 17,005,285 20.217 338,637 32,171 370,808 349,159 21,649 325,000
2015 16,075,311 19.412 307,374 29,201 338,575 314,493 22,082 325,000
2016 16,555,888 20.023 306,800 20,146 - 335,946 313,423 22,523 325,000
2017 15,039,066 21.397 316,968 30,112 347,080 324,106 22,974 325,000
2018 14,809,953 22.429 327,189 31,083 358,272 334,839 23,433 325,000
2019 14,637,453 33.642 485,043 46,079 531,122 507,220 23,902 325,000
2020 | - 14,937,588 24,547 381,166 34,311 395,477 371,007 24,380 325,000
2021 16,097,580 24.256 360,719 34,268 394,087 370,120 24,867 325,000
2022 15,879,426 24,024 371,030 35,248 406,278 360,913 25,365 325,000
2023 18,411427 24316 393,082 37,343 430,425 404,553 25,872 325,000
2024 17,790,628 43.889 769,106 73,065 842,172 815,782 26,390 325,000
2025 18,778,439 23.017 425,747 40,446 468,193 439,276 26,917 325,000
2026 20,508,430 21619 436,674 41,484 478,158 450,702 27,456 325,000
2027 21,724,580 20.942 448,139 42,573 490,712 462,707 28,005 325,000
2028 23,721,287 19.822 463,152 43,999 507,151 478,588 28,565 325,000
2029 25,078,735 26.883 664,018 63,082 727,100 697,964 29,136 325,000
2030 27,357,767 18.728 504,680 47,843 552,803 522,884 29,719 325,000
2031 28,808,748 17.911 508,257 48,284 556,541 526,228 30,313 325,000
2032 31,375,317 17.268 533,667 50,608 584,366 553,446 30,920 325,000
2033 32,889,516 16.989 550,387 52,287 602,874 571,136 31,538 325,000
2034 35,174,338 18.001 626,804 59,546 668,351 854,182 32,169 325,000
2035 35,670,084 16.991 598,985 58,712 653,677 620,865 32,812 325,000
2038 38,711,208 15.424 586,113 55,871 843,883 610,515 33,468 325,000
2037 40,552,038 15.020 599,962 58,996 658,959 622,821 34,138 325,000
2038 43,630,339 14.562 625,800 59,451 685,251 650,431 34,820 325,000
2039 44,880,093 28.859 1,275,750 121,196 1,398,948 1,361,429 35,517 325,000
2040 46,232,160 14.332 652,680 62,005 714,684 678,457 38,227 325,000
2041 48,455,062 14.354 656,821 62,398 719,219 682,267 36,852 325,000
2042 47,881,595 14.055 862,891 62,975 725,866 688,175 37,891 325,000
2043 48,131,682 14.360 680,814 64,877 745,492 707,047 38,445 325,000
2044 49,631,785 14.205 694,431 65,971 760,401 721,188 39,214 325,000
2045 49,906,702 14.409 708,319 67,200 775,609 735,812 39,998 325,000
2048 51,501,428 14.242 722,488 68,636 791,122 750,324 40,798 325,000
2047 51,817,686 14.438 736,935 70,009 806,944 765,330 41,614 325,000
2048 53,480,466 14.269 751,674 71,409 823,083 780,637 42,448 325,000
2049 53,813,424 14.464 766,707 72,837 839,545 796,250 43,295 325,000
’ Prepared by D.A. Davidson & Co.
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BEBEE DRAW METROPOLITAN DISTRICTS AUTHORITY

Operations Revenue and Expanse Projection

Discrationary
Fund
Total Total S.0. Taxes Totat District Expenses
Aseessed Value Oper'ns Ci O ¢ @ $20,000 O&M Account
YEAR Avail, for Ops Mill Levy j 98.5% Q 9.5% For OZM Infl. g 2% beg. ‘44 Inft. g 2% Balance
2050 55,546,564 14.293 782,042 74,294 856,336 612,175 44,161 325,000
2051 55,896,497 14.488 797,682 75,780 873,482 828,418 45,044 325,000
2052 57,702,436 14.315 813,636 77,295 890,932 844,967 45,845 325,000
2053 58,069,665 14.509 829,909 78,841 908,750 861,886 46,864 325,000
2054 59,850,976 14.335 846,507 80,418 926,925 879,124 47,801 325,000
2055 60,335,873 14.526 863,437 82,027 845,464 896,707 48,757 325,000
2056 62,205,265 14.353 680,706 83,667 964,373 914,641 49,732 325,000
2057 62,688,245 14.548 698,320 85,340 983,660 932,934 50,727 325,000
2058 64,738,566 14.369 916,286 87,047 1,003,334 951,592 51,741 325,000
2059 65,160,091 14.562 934,612 88,788 1,023,400 970,624 52,776 325,000
2080 87,284,329 14.384 953,304 80,564 1,043,868 990,036 53,832 325,000
2061 67,724,904 14.578 972,370 92,375 1,064,746 1,009,837 54,908 325,000
2062 69,936,191 14.398 991,818 94,223 1,086,041 1,030,034 56,007 325,000
2063 70,396,384 14.580 1,011,854 96,107 1,107,781 1,050,835 57,127 325,000
2064 72,697,980 14.410 1,031,887 98,029 1,128,917 1,071,647 58,269 325,000
2065 73,178,343 14.602 1,052,525 99,990 1,162,515 1,093,080 59,435 325,000
2068 75,573,717 14.422 1,073,578 101,890 1,175,585 1,114,842 60,623 325,000
2067 76,074,904 14,614 1,095,047 104,029 1,199,077 1,137,241 61,836 325,000
2068 78,567,621 14.433 1,116,948 108,110 1,223,058 1,159,986 63,072 325,000
2069 79,090,307 14.624 1,139,287 108,232 1,247,519 1,183,185 64,334 325,000
2070 81,884,113 14.443 1,162,073 110,397 1,272,470 1,206,849 65,621 325,000
2071 82,228,018 14.634 1,185,314 112,605 1,297,919 1,230,988 66,933 325,000
42,814,720 4,067,398 46,882,118 44,468,534 2,413,584

4) from Clifton Gunderson rpt dtd 8-7-10

Prepared by D.A. Davidson & Co.
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BEBEE DRAW METROPOLITAN DISTRICTS AUTHORITY
Amaenities Funds
District 2 District 2 District 2 District 2 District 2
Excl, Area 1 Excl. Area 2 Excl. Area 3 Excl. Area d Excl. Area 5
District 1 Total Dist. 2 District 2 Net Prp Tax 8.0, Taxss 0% of 0% of 0% of 0% of 0% of
Excl. Areas 1.5 Oll & Gas Mill Levy Collections Collected Deval. Fees Dovel, Fees Devel. Feas Deval. Fees Devel, Fees Total Balance
20% share Collectad Collected TOTAL Available to @ 20% of @20%of to il to to to to
YEAR of Taxes Value Value Valug Dist, 2 @ 98.5% @9.5% Amanitles Fund _ Amenities Fund __ Amenities Fund __ Amenities Fund Amenities Fund Funds Funds

2006

2007

2008

2009 0
2010 73,911 0 35,463,800 35,463,900 - 28.830 201,415 19,134 0 0 0 0 0 400,000
2011 39,657 0 23,319,670 23,319,670 35.496 163,068 15491 0 0 0 0 0 218,216 618,216
2012 8,782 0 13,560,358 13,560,358 18.467 48,331 4,686 0 0 0 0 0 62,800 681,016
2013 13,520 0 12,388,710 12,388,710 22.154 54,068 5,136 [ 0 0 0 0 72,725 763,741
2014 9,909 0 11,542,993 11,542,993 18.410 41,864 3,977 0 0 [ 0 0 55,750 809,491
2015 10,328 46,400 10,418,120 10,464,520 18.534 38,208 3,630 0 0 0 0 0 52,166 861,657
2018 9,451 326,216 9,458,787 9,785,002 17.502 33,811 3,222 0 0 0 0 0 48,584 808,241
2017 7,115 923,128 8,534,376 9,457,504 15.909 29,641 2,816 0 0 0 0 0 39,571 947,812
2018 5,786 1,633,236 7,639,345 9,272,581 14,844 27,118 2,576 0 0 0 0 0 35477 983,289
2019 2,425,748 6,846,536 9,272,284 16.358 29,881 2,839 0 0 0 0 0 32,719 1,016,009
2020 3,424,884 6,147,141 9,572,025 25.453 47,997 4,560 0 0 0 0 0 52,557 1,068,566
2021 4,358,391 5,514,036 9,870,427 25.744 50,068 4,755 0 0 0 0 0 54,813 1,123,379
2022 5,608,848 4,829,794 10,438,642 25.976 53418 5,075 0 0 0 0 0 58,482 1,181,871
2023 7,062,557 4,234,341 11,296,899 25.684 57,158 5430 0 0 0 0 0 62,588 1,244,460
2024 8,811,139 3,794,402 12,605,541 8.111 15,176 1442 0 0 0 0 0 16.618 1,261,077
2025 10,323,578 3,386,348 13,689,926 26.883 72,770 6,913 0 0 0 0 0 79,683 1,340,760
2026 12,262,506 3,054,170 15,316,675 28.381 85,637 8,136 0 0 0 0 0 83,773 1,434,533
2027 13,836,048 2,764,255 16,600,302 20.058 95,026 9,027 0 0 0 0 0 104,054 1,538,587
2028 15,977,798 2,499,333 18,477,131 30.178 109,846 10,436 0 0 0 0 0 120,283 1,858,870
2029 17,614,911 2,268,201 19,884,112 23.117 90,554 8,603 0 0 0 0 0 09,167 - 1,758,027
2030 19,972,659 2,083,534 22,026,193 31.272 135,898 12,891 0 0 0 0 0 148,587 1,906,614
203t 21,675,911 1,847,313 23,523,224 32.089 148,702 14,127 0 0 0 0 0 162,829 2,069,443
2032 24,263,561 1,670,746 25,934,307 32.732 167,229 15,887 0 0 0 0 0 183,116 2,252,558
2033 26,035,625 1,616,232 27,551,857 33.011 179,173 17,021 0 0 0 0 0 196,194 2,448,753
2034 28,867,851 1,378,854 30,244,704 31.908 190,119 18,061 0 0 0 0 0 208,180 2,656,832
2035 30,711,506 1,251,173 31,962,679 33.008 207,849 18,746 0 0 0 0 0 227,594 2,884,527
2036 33,803,790 1,137,687 34,841,477 34.576 238,005 22,610 0 0 0 0 0 260,616 3,145,142
2037 35,605,829 1,035,157 36,641,086 34,980 252,495 23,987 0 0 0 0 0 276,482 3,421,624
2038 38,129,531 942,490 39,072,021 35.438 272,776 25,914 0 0 0 0 0 298,689 3,720,313
2039 38,129,531 858,611 38,888,142 21.141 162,380 15,426 [ 0 0 0 0 177,808 3,898,119
2040 39,654,712 782,724 40,437,436 35.668 284,134 26,993 0 0 0 0 0 311,127 4,209,246
2041 39,654,712 714,049 40,368,762 35.646 283,479 28,930 0 0 0 0 0 310,409 4,519,655
2042 41,240,901 651,815 41,892,716 35.945 296,647 28,182 0 0 0 0 0 324,829 4,844,484
2043 41,240,901 595,394 41,836,295 35.640 293,734 27,805 0 0 0 0 0 321,639 5,166,123
2044 42,890,537 544,159 43,434,695 35.795 306,287 29,007 0 0 0 0 0 335,384 5,501,507
2045 42,890,537 497,631 43,388,168 35.591 304,213 28,900 0 0 0 0 0 333,113 5,834,621
2046 44,606,158 472,750 45,078,908 35.758 317,550 30,167 0 0 0 0 0 347,717 6,182,338
2047 44,606,158 449,112 45,085,271 35.562 315,642 29,9868 0 0 0 0 0 345,628 6,527,966
2048 46,390.405 426,657 46,817,061 35.731 329,544 31,307 0 0 0 0 0 380,851 6,888,816
2049 46,390,405 405,324 48,795,729 35.536 327,593 31121 0 0 0 0 0 358,715 7,247,531
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BEBEE DRAW METROPOLITAN DISTRICTS AUTHORITY

Amenities Funds

District 2 District 2 District 2 District 2 District 2
Excl. Area § Excl. Area 2 Excl. Area 3 Excl. Area 4 Excl. Area §
District 1 Totsl Dist. 2 District 2 Net Prp Tax $.0. Taxes 0% of 0% of 0% of 0% of 0% of
Excl. Areas 1-5 Ol & Gas Mill Levy Collections Collected Devel. Fess Deval. Fees Deval. Fees Devel. Fees Devel. Fees Total Balance
20% share Collected Collected TOTAL Avallable to @ 20% of @20% of to to to to to
YEAR of Taxes A Vaive Value Value Dist. 2 @98.5% @9.5% Fund Fund Fund Amenities Fund _Amenitles Fund Funds Funds
2050 48,246,021 385,056 48,631,079 35.707 342,080 32,498 0 0 0 0 0 374,578 7,622,108
2051 48,246,021 365,805 48,811,826 35,512 340,081 32,308 0 0 0 0 0 372,388 7,094,498
2052 50,175,862 347,514 50,523,376 35.685 355,174 33,742 0 0 0 0 0 388,915 8,383,414
2053 50,175,862 330,139 50,508,001 35.491 353,122 33,547 0 0 0 0 0 386,668 8,770,082
2054 41,778,094 313,632 42,092,726 35.665 295,744 28,096 0 0 0 0 0 323,833 9,083,921
2055 41,779,094 207,950 42,077,044 35472 294,030 27,933 0 0 0 0 0 321,963 - 8,415,884
2056 43,450,258 283,053 43,733,311 35.647 307,116 29,176 0 0 0 0 0 338,202° 9,752,177
2057 43,450,258 268,800 43,718,158 35.454 305,355 29,009 0 0 0 0 0 334,364 . 10,086,540
2058 45,188,268 255,455 45,443,723 35.631 318,982 30,303 0 0 0 0 0 348,285 10,435,825
2059 45,188,268 242,682 45,430,951 35.438 317,168 30,131 0 0 0 0 0 347,300 10,783,125
2060 48,005,799 230,548 47,226,347 35.618 331,356 31,479 0 0 0 0 0 362,835 11,145,960
2061 35,285,387 219,021 35,504,418 35.424 247,787 23,538 0 0 0 0 0 271,304 11,417,265
2062 38,696,813 208,070 36,804,882 35.602 258,838 24,580 0 0 0 0 0 283,428 11,700,682
2063 36,696,813 197,666 36,894,479 35.410 257,370 24,450 0 0 0 0 0 281,820 11,982,512
2064 38,164,685 187,783 38,352,468 35.580 268,896 26,545 0 0 0 0 0 294,441 12,276,953
2065 25,487,516 178,394 25,665,910 36.398 178,979 17,003 0 0 0 0 0o 185,982 12,472,934
2066 26,507,017 169,474 26,678,491 35.578 186,972 17,762 0 0 0 0 0 204,734 12,677,668
2087 26,507,017 161,000 26,668,018 35.386 185,906 17,661 0 0 0 0 0 203,567 12,881,236
2068 13,837,681 152,950 13,990,631 35.567 98,028 9,313 0 0 0 0 0 107,341 12,988,577
2069 13,837,681 145,303 13,982,983 35.376 97,448 9,258 0 0 0 0 0 106,705 13,095,282
2070 14,391,188 138,038 14,529,226 35.557 101,773 9,668 0 0 0 0 0 111,442 13,206,724
2071 14,391,188 131,136 14,522,324 35.366 101,178 8,612 0 0 0 0 0 110,790 13,317,513
178,460 11,902,752 1,130,761 0 0 0 0 [} 12,917,513
Prepsred by D.A. Davidson & Co.
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EXHIBIT 10

WELD COUNTY RESOLUTION OF APPROVAL



RESOLUTION

RE: APPROVE AMENDED AND RESTATED CONSOLIDATED SERVICE PLAN FOR
BEEBE DRAW FARMS METROPOLITAN DISTRICTS NOS. 1 AND 2

WHEREAS, the Board of County Commissioners of Weld County, Colorado, pursuant to
Colorado statute and the Weld County Home Rule Charter, is vested with the authority of
administering the affairs of Weld County, Colorado, and

WHEREAS, pursuant to Section 32-1-204, C.R.S.,, an Amended and Restated
Consolidated Service Plan concerning the Beebe Draw Farms Metropolitan Districts Nos. 1
and 2, was filed with the Weld County Board of County Commissioners, and

WHEREAS, on January 26, 2011, by Resolution #2011-0304, the Board of County
Commissioners scheduled a public hearing on the Amended and Restated Consolidated
Service Plan to be held at 9:00 a.m. on March 16, 2011, and

WHEREAS, notice of the date, time, location, and purpose of said hearing was duly
published on February 9, 2011, in the Fort Lupton Press, the County legal newspaper, and in
the Greeley Tribune on February 10, 2011; notice of the name and type of the proposed district
was provided to the Division of Local Affairs; and notice of the date, time and location of said
hearing was provided to the Petitioners, to the governing body of each municipality and of each
special district which had levied an ad valorem tax within the next preceding tax year and which
had boundaries within a radius of three {3) miles of the proposed district, and to said Division,
as required by Sections 32-1-202(1) and 32-1-204(1), C.R.S., and

WHEREAS, the Weld County Planning Commission considered the Consolidated
Service Plan at its meeting on March 1, 2011, and presented its favorable recommendation to
the Board of County Commissioners at its hearing on this matter, as required by
Section 32-1-204(2), C.R.S., and

WHEREAS, the Board did, on March 16, 2011, conduct a full public hearing on this
matter, taking evidence establishing the jurisdiction of the Board to hear this matter and further
taking evidence regarding the substantive issues set forth in Section 32-1-203, C.R.S., at which
hearing all interested parties were afforded an opportunity to be heard, and

WHEREAS, the Board fully considered the Amended and Restated Consolidated
Service Plan and all testimony and other evidence presented to it in this matter relating to said
Amended and Restated Consolidated Service Plan, including the favorable recommendation of
the Weld County Planning Commission, and

WHEREAS, the Board, after consideration of all testimony and other evidence presented
to the Board in this matter, finds that the Amended and Restated Consolidated Service Plan
meets the criteria contained within Section 32-1-203, C.R.S., and

LL L, Weleudy

3-3a-1/ 2011-0717
SDO001



APPROVE AMENDED AND RESTATED CONSOLIDATED SERVICE PLAN - BEEBE DRAW
FARMS METROPOLITAN DISTRICTS NOS. 1 AND 2

PAGE 2

WHEREAS, no written requests for exclusion were submitted to the Board from any
property owners or owners within the boundaries of the proposed Districts.

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners -of
Weld County, Colorado, that;

Section 1.

Section 2.

Section 3.

The Board hereby determines that all of the jurisdictional and other
requirements of Sections 32-1-202 and 32-1-204, C.R.S., have been
fulfilled, including those relating to the filing and form of the Service Plan,
the form and publication of the public hearing on the Service Plan, and
the type of public hearing held herein, and that, pursuant to
Section 32-1-204(1) the petitioners did give proper and timely notification
of the hearing to the governing body of any existing municipality or
special district which levied an ad valorem property tax in 2010, and
which has boundaries within a radius of three miles from the boundaries
of the proposed Districts.

The Weld County Planning Commission has considered this matter, as
required by law, and has favorably recommended approval of the
Amended and Restated Consolidated Service Plan.

Based upon the information contained within the Amended and Restated
Consolidated Service Plan, and evidence presented to the Board at the
hearing, the Board hereby finds and determines as follows:

A There is sufficient existing and projected need for organized
services of the nature proposed in the Amended and Restated
Consolidated Service Plan in the area to be serviced by the
proposed Amended Districts.

B. The existing services in the area to be served by the proposed
Amended Districts are inadequate for present and projected
needs.

C. The proposed Amended Districts are capable of providing
economical and sufficient services to the area within its proposed
boundaries.

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

E. Adequate services are not, and will not be, available to the area
through Weld County or other municipal or quasi-municipal
corporations, inciuding special districts, within a reasonable time
and on a comparable basis. :

2011-0717
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Section 4.

Section 5.

Section 6.

Section 7.

Section 8.

F. The facilities and service standards of the proposed Amended
Districts are, or will be, compatible with the facilities and service
standards of Weld County and of each municipality and special
district which is an interested party hereto.

G. The Amended and Restated Consolidated Service Plan is in
substantial compliance with the Weld County Comprehensive Plan
and the Weld County Code.

H. The creation of the proposed Amended Districts will be in the best
interest of the area proposed to be served.

The Amended and Restated Consolidated Service Plan of the proposed
Amended Districts be, and hereby is, approved.

The Clerk to the Board be, and hereby is, directed to advise the
Petitioners, in writing, of this action and to attach a certified copy of this
Resolution for the purpose of filing the same with the District Courl of
Weld County.

All Resolutions, or parts hereof, in conflict with the provisions hereof, are
hereby repealed to the extent of such confiict only.

This Resolution, immediately upon its passage, shall be authenticated by
the signatures of the Board of County Commissioners and the Clerk to
the Board and sealed with the corporate seal of the County.

This Resolution is necessary for the health, safety, and welfare of the
citizenry of Weld County.

2011-0717
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The above and foregoing Resolution was, on motion duly made and seconded, adopted
by the following vote on the 16th day of March, A.D., 2011.

BOARD OF COUNTY COMMISSIONERS
Wi COUNTY, GOLORADO

AV a4
rbara Kirkmeyef, Chair  /

ean Z %e‘(jgpy, Pro-Tem O
/-\

Date of signature: 3 zé? / [ / /

2011-0717
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