











1 and District No. 2, as well as for all citizens of the City and the State. Upon
completion, it is anticipated that District No. 3 will dedicate and transfer certain of the
Improvements to the City or another governmental entity if appropriate. District No. 3
will operate and maintain all other Improvements within the Development consistent with
the Developer Agreement.

It is anticipated that the developer will make advances to District No. 3 as
necessary to fund the costs of acquisition, construction and completion of the
Improvements until such time as the District can issue bonds. Alternatively, District
No. 3 may, if feasible, issue bonds immediately to fund the costs of the Improvements
and to pay back any developer advances. It is expected that District No. 1 and District
No. 2 will pay over all tax collections and other revenue to District No. 3, which revenue
will be applied to the payment of debt service on bonds and the costs of administration,
operation and maintenance of the Improvements which are not transferred to the City.

The arrangements for financing, acquiring, constructing, completing, operating
and maintaining the Improvements will be set forth in an intergovernmental agreement
among the Districts (the “Inter-District IGA”). Because of the lengthy build-out period
of the Development, the use of District No. 3 as the management district in cooperation
with the two taxing districts will ensure that the Improvements are financed and
constructed in coordination with the various phases of the Development and not sooner.
This phased financing approach will also 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.

The Development is not presently served with the facilities or services to be
provided by the Districts, nor does the City or any other special district have any plans to
provide such facilities or services within a reasonable time and on a comparable basis.
The Districts may enter into an intergovernmental agreement with the City with respect
to the provision of services and facilities within the Development. The use of the
Districts to finance, acquire, construct, complete, operate and maintain the
Improvements, which are not transferred to the City, will assure the provision of requisite
public infrastructure and other attractive public amenities within the Development and
the vicinity and will generally promote the public welfare of the City. Thus, the
organization of the Districts will promote both the interests of present and future
residents, property owners and taxpayers within the Districts as well as the general
interests of the City.

III. PROPOSED DISTRICT BOUNDARIES/SERVICE AREA

District No. 3 will be organized to manage, implement and coordinate the
financing, acquisition, construction, completion, operation and maintenance of the
Improvements for the Development. It is anticipated that there will be no residential or
commercial buildings within District No. 3, and no residential or commercial improved
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property will be included within District No. 3. The boundaries of District No. 3 are
located entirely within the City, as more particularly described in the legal description of
the initial boundaries of District No. 3 attached hereto and incorporated herein as Exhibit
A, and are also shown on the boundary map attached hereto and incorporated herein as
Exhibit B. The property described in Exhibit A may be included into and overlap the
boundaries of the other Districts. The boundaries of District No. 1 (Village I of the
Development) and District No. 2 (Village II of the Development) are also located entirely
within the City and will include only property within the Development generally depicted
in Exhibit C attached hereto and incorporated herein (the “Inclusion Area”), containing
approximately 620 developable acres. It is not presently anticipated that the properties
upon which the regional hospital, acute treatment center or medical office building
(collectively, the “Medical Campus”) are constructed will be included into the Districts.

The service area of District No. 3 will consist of all property that is included into
its boundaries and the boundaries of District No. 1 and District No. 2, as well as any areas
in which off-site Improvements will be completed (together, the “Service Area™), all of
which Service Area is generally depicted in Exhibit D attached hereto and incorporated
herein. The Medical Campus is located within the Service Area because it is presently
anticipated that services and facilities will be provided to the area under a fee agreement.
The Service Area may be enlarged only with the prior written approval of the City
Manager.

IV. PERMITTED LAND USES / POPULATION PROJECTIONS / ASSESSED
VALUATION

The Development will offer a mix of residential and commercial uses, which will
include office and retail space, for-rent and for-sale residential housing, including
affordable units, restaurants and entertainment facilities. A land use map is attached as
Exhibit E and incorporated herein. The developer will provide all permit and other
applications and/or submissions to the City as are required for each particular phase of
development. The Development will be subject to all City zoning, subdivision and
building codes, other land use regulations, and all other laws, rules and regulations.
District No. 3 will have no permanent population because the property is not being
developed for residential use. The estimated permanent population of the Districts at full
build-out is approximately five thousand (5,000) people. The current assessed value of
all property within the boundaries of the Districts is approximately $172,876. The
estimated future assessed valuation of all property within District No. 3 is expected to be
nominal, but the combined assessed value of all property within the Districts at full build-
out (which is anticipated to occur in 2022) is estimated to be approximately $104,000,000
(excluding the Medical Campus).

V.  DESCRIPTION OF DISTRICT POWERS, SERVICES AND
IMPROVEMENTS
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District No. 3 will manage, implement and coordinate the financing, acquisition,
construction, completion, operation and maintenance of the Improvements, some of
which will be transferred to the City, and the provision of related services within and
without the boundaries of the Districts in accordance with the terms of the Inter-District
IGA. A general description of District No. 3’s powers and authorities, the services that it
will provide, and the Improvements that it will acquire or construct follows.

A. Services and Improvements.

1. Park and Recreation Improvements. District No. 3 shall have the
power and authority to provide for the acquisition, construction, installation, completion,
operation and maintenance of parks and recreation improvements and programs as
authorized by the Special District Act, including without limitation pedestrian plazas,
parks (except City community parks as provided in the Development Agreement), multi-
modal trails and bridges, open space, landscaping, hardscape, signage, entry and
architectural features, a community center, recreational facilities, irrigation, art and
cultural activities, together with all necessary, incidental and appurtenant facilities, land
and easements, and all extensions of and improvements to such facilities within and
without the boundaries of the Districts. All park and recreation improvements will be
designed and constructed in accordance with any applicable specifications of the City.
The Districts will own, operate and maintain certain park and recreation improvements,
and other park and recreation improvements will be transferred to the City, as approved
by the City Manager. The Districts will not operate the community center in a manner
that competes with the City Recreation Center and will cooperate with the Director of
City Parks and Recreation to implement this condition. The Districts may transfer the
park and recreation improvements or delegate the operation and maintenance thereof to a
governmental entity other than the City only with the prior written approval of the City
Manager.

2. Drainage Improvements. District No. 3 shall have the power and
authority to provide for the acquisition, construction, installation, completion, operation
and maintenance of a drainage system in connection with the park and recreation
improvements, as authorized by the Special District Act, including without limitation
stormwater, sewer, flood and surface drainage facilities and systems, detention/retention
ponds and associated drainage facilities, together with all necessary, incidental and
appurtenant facilities, land and easements, and all extensions of and improvements to
such facilities within and without the boundaries of the Districts. All drainage
improvements will be designed and constructed in accordance with the standards and
specifications of the City and any other applicable State or federal agencies. Upon
completion and the City’s acceptance, the drainage improvements will be transferred to
the City for ownership, operation and maintenance, except as otherwise determined by
the City Manager. The Districts will own, operate and maintain any drainage
improvements that are not transferred to the City. The Districts may transfer the drainage
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improvements or delegate the operation and maintenance thereof to a governmental entity
other than the City only with the prior written approval of the City Manager.

The various activities of the Districts shall be subject to City zoning,
subdivision, building codes, land use regulations, and other applicable City laws, rules,
and regulations, so that the facility and service standards of the Districts will be
compatible with those of the City. The location and installation of the Improvements
authorized in this Service Plan and constructed in accordance with plans and permits
approved by the City shall be exempt from the provisions of Section 31-23-209, C.R.S.
The Districts will not construct any Improvements or provide any services other than the
types described herein without the prior written approval of the City Manager. The City
shall not be responsible for assuming the costs of any of the Improvements. The
developer of the property will be responsible for any costs of the Improvements needed
for the Development that exceed the amount of bonds issued or other revenues available
to the Districts for such purposes.

B. Other Powers.

District No. 3 shall have all powers and authorities granted to metropolitan
districts under the Special District Act, which may be exercised to provide for the
acquisition, construction, completion, operation and maintenance of the Improvements
and the provision of services as authorized in and subject to the limitations set forth in
this Service Plan and the Inter-District IGA. In addition to the enumerated powers and
authorities, the Board of Directors of District No. 3 shall also have the following
authorities:

1. Service Plan Amendments. To amend this Service Plan as needed,
subject to compliance with appropriate statutory procedures as set forth in this Service
Plan or the Special District Act.

2. Construction and Financing Phasing. Without having to amend this
Service Plan, except as otherwise expressly required herein, to defer, delay, reschedule,
rephase or restructure the financing and/or construction of the Improvements in order to
better accommodate the pace of growth within the Development, resource availability,
and the funding capability of the Districts.

3. Additional Services / Services District Will Not Provide. Except as
specifically prohibited herein, to provide such additional services and exercise such
powers and authorities as are expressly or impliedly granted in the Special District Act or
by State law; provided, however, that before District No. 3 assumes obligations related to
(1) the incurrence of debt or (ii) the construction, operation and maintenance of
infrastructure improvements beyond those described in this Service Plan, District No. 3
shall obtain the prior written approval of the City Manager. Ongoing services of the
Districts shall be restricted to services not provided within the Districts by the City. The
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Districts shall not provide the following services: fire protection and other public safety
services, streets, operation of traffic control devices in City streets, water, sanitation or
television relay and translation services.

4, Land Acquisition. The Districts shall not be authorized to condemn
property or easements without the prior approval of the City Manager. Land, easements
and facilities proposed for conveyance to the City shall be free and clear of all liens,
encumbrances and easements, unless otherwise approved by the City. All conveyances
shall be by special warranty deed, shall be done at no cost to the City, and shall include a
title policy issued to the City.

VL. ESTIMATED COSTS OF IMPROVEMENTS

The estimated (uninflated) costs of the Improvements which may be financed,
acquired, constructed and completed by the Districts, are presently $22,092,357 as set
forth in Exhibit F attached hereto and incorporated herein. Exhibit F lists the cost
summaries by type of Improvement. Maps of the anticipated location and phasing of the
Improvements are attached hereto as Exhibit G and incorporated herein.

The design, phasing of construction, location and completion of the Improvements
will be determined by District No. 3 to coincide with the phasing and development of the
Development and the availability of funding sources. In accordance with the terms of the
Inter-District IGA, District No. 3 may, in its discretion, phase the construction,
completion, operation and maintenance of the Improvements or defer, delay, reschedule,
rephase, restructure or determine not to proceed with the construction, completion,
operation and maintenance of the Improvements based upon the best interests of the
present and future residents, property owners and taxpayers of the Districts, and such
actions or determinations shall not constitute material modifications of this Service Plan.
The anticipated phasing of construction of the Improvements is set forth in Exhibit F.

The estimated costs of organization of the Districts are $85,000.

VII. ESTIMATED COSTS OF OPERATIONS AND MAINTENANCE

The District’s primary operation and maintenance obligations, which will be
performed by District No. 3 in accordance with the terms of the Inter-District IGA, shall
include maintaining all Improvements located behind the street curb (except trees with
tree lawns), including without limitation parks, recreation and drainage facilities, the
community center, pedestrian plazas, bridges and sidewalk system, landscaping
(including all plant material), hardscape, irrigation systems, art, signage and repair of
District property. Exhibit H attached hereto and incorporated herein identifies the parks,
open space, recreational and drainage improvements that will be maintained by the City
or District No. 3; the various responsibilities thereunder may be changed from time to
time with the written approval of the City Manager. District No. 3 will also manage the
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sustainable community program under the Development Agreement consistent with any
City policy or program. Additional costs may include engineering (not accounted for in
the design of Improvements), legal, audit and administrative services, utilities, and other
expenses related to the administration and operation of the Districts. See Part VIILF and
Exhibit L of this Service Plan for the estimated costs for the initial consolidated
operations of the Districts.

The budgets adopted by the Districts will authorize expenditures for
administration and the operation and maintenance of Improvements that have not been
transferred to the City or another jurisdiction for ownership and maintenance. The
Districts shall not have the authority to provide maintenance of any Improvement
transferred to the City without the prior written approval of the City Manager. Fees and
charges may be imposed within the Service Area and collected by the Districts to the
extent necessary to supplement other District revenues available for such purpose, subject
to the terms of the Inter-District IGA.

Owners’ associations may be formed by the developer to assume some of the
operation and maintenance functions for the Development. In the event that an owners’
association is formed, the operation and maintenance obligations of the Districts may be
reduced. The Districts shall obtain the prior written consent of the City Manager before
delegating any operation and maintenance duties to an owners’ association.

VIII. FINANCING PLAN / PROPOSED INDEBTEDNESS

This part of the Service Plan describes the nature, basis, method of funding and
financing limitations associated with the acquisition, construction, completion, operation
and maintenance of the Improvements. The Financing Plan will be coordinated and
implemented by District No. 3 in accordance with the terms of the Inter-District IGA,
subject to all limitations set forth herein.

A. Financing Plan.

The Financing Plan, which is attached as Exhibit I and incorporated herein, is the
consolidated financing plan for the Districts and includes the estimated property tax
revenue of the Districts, revenue available form specific ownership taxes, facility fees
and other sources, and amounts available for payment of debt service on District bonds
and for operations and maintenance expenses. The Financing Plan projects the issuance
of District No. 3’s bonds and anticipated debt repayment based on the development
assumptions and absorptions for property within the Districts as prepared by the
Organizer and its economic and planning consultants. The Financing Plan anticipates
that in accordance with the terms of the Inter-District IGA, District No. 3 will act as the
management district issuing all bonds and completing all Improvements within the
Service Area, including repaying any developer advances, while District No. 1 will tax all

property within its boundaries, and District No. 2 will tax all property within its
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