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Town Council

Townof /N\/\/ \

Johnstown Agenda
Monday, December 16, 2019

Town Hall, Council Chambers
450 So. Parish Avenue
7:00 PM

MISSION STATEMENT-“The mission of the government of the Town of Johnstown is to provide leadership based upon trust and
integrity, commitment directed toward responsive service delivery, and vision for enhancing the quality of life in our community.

Members of the audience are invited to speak at the Council meeting. Public Comment (item No. 5) is reserved for citizen
comments on items not contained on the printed agenda. Citizen comments are limited to three (3) minutes per speaker. When
several people wish to speak on the same position on a given item, they are requested to select a spokesperson to state that position.
If you wish to speak at the Town Council meeting, please fill out a sign-up sheet and present it to the Town Clerk.

1) CALL TO ORDER
A) Pledge of Allegiance

2) ROLL CALL
3) AGENDA APPROVAL
4) PROCLAMATIONS AND PRESENTATIONS

5) PUBLIC COMMENT (three-minute limit per speaker)

The “Consent Agenda” is a group of routine matters to be acted on with a single motion and vote. The Mayor will ask if any
Council member wishes to have an item discussed or if there is public comment on those ordinances marked with an *asterisk.
The Council member may then move to have the subject item removed from the Consent Agenda for discussion separately.

6) CONSENT AGENDA
own Lounci eeting IvViinutes — DecembDer 2,
ecembper Financia alemen
eading ordinance Number - , An Ordinance replacing apter 4 o e Jonnstown iunicipal Code Concernin
|Town Revenue and Finance§
aler an eWer Service Agreement - iViowery Developmen

esolution -oU, Approving the Final Flat Tor hompson Kiver kanch F1iing No.
onsider_'’nompson Kiver kancn F1ling No. updivision Development and Improvement Agreemen
onsider_'’nompson Kiver Kkanch Filing INo. ater and sewer service Agreemen

H) Resolution 2019-31, Approving Oil and Gas Operator Agreement and Encroachment License Between The Town of|
ohnstown an err ivicGee Oll an as onsnore
ouare Valley rancnise Agreement EXtensio

[T TOWN VMANAGER REPORT]

8) TOWN ATTORNEY REPORT
9) OLD BUSINESS

10) NEW BUSINESS
[A._Public Hearing — Resolution 2019-3Z Approving the Consolidaied Service Plan for Vista Commons Metropolitan

D N i
B. Resolution 2019-33 A Resolution Adopting Town of Johnstown Comprehensive Financial Management Policies
uperseding Resolufion No. -10 fo the Extent of a ConfTict; Superseding and Replacing Resolufion -

._Jonnstown Viliage storm Vvate




11) EXECUTIVE SESSION
12) COUNCIL REPORTS AND COMMENTS
13) MAYOR’S COMMENTS

14) ADJOURN

Work Session

_ NIiC arton, Town of Severance Administrator, Broadband Presentatio
B. Felsburg, Holt & Ullevig — 402 Transportation Study

NOTICE OF ACCOMODATION
If you need special assistance to participate in the meeting, please contact the Town Clerk at (970) 587-4664. Notification at least 72 hours prior to the
meeting will enable the Town to make reasonable arrangements to ensure accessibility to the meeting.




TOWN COUNCIL AGENDA COMMUNICATION

AGENDA DATE: December 16, 2019

ITEM NUMBER: 6A-I

SUBJECT: Consent Agenda

ACTION PROPOSED: Approve Consent Agenda

PRESENTED BY: Town Clerk, Town Manager, Finance Director and Planning Director

AGENDA ITEM DESCRIPTION: The following items are included on the Consent Agenda, which may be
approved by a single motion approving the Consent Agenda:

own Councl eeting iviinutes — becember £,

ovembper Financial statemen

P [Reading — Ordinance Number 2019-167, An Ordinance Replacing Chapter 4 of the Johnstown
[Municipal Code Concerning Town Revenues and Financeg

Chapter 4, Revenue and Finance, Articles | through 1X has not been modified from its original
presentation to Council. This Ordinance replaces the existing Chapter 4 Revenue and Finance, Articles
I through VII. Substantial changes include fund modification, redirection of use tax for vehicles, ability
to commingle funds, elimination of $1.00 sales tax, requirements established for use tax on construction,
amount of use tax earmarked for capital projects decreased to 1%, development deposit agreements
were eliminated, lodging certifications were added and a section for unclaimed property was added.

ater and sewer service Agreement — Iviowery bevelopmen

Enclosed for Council ’s review and approval is a Water and Sewer Service Agreement for a project
known as “Ironwood Shops, by Mowery Development. This project is located at 2534, on the north side
of the private drive addressed off of Larimer Parkway. The agreement was compiled by town engineers
and attorneys, and is in full compliance with Town code.

esolution - pproving the Final Flat Tor 1 nompson Kiver xkancn Filing INO.

Resolution 2019-30 Resolution 2019-30, Clayton Properties Group |1, submitted an application to the
Town of Johnstown for approval of a Final Plat for Thompson River Ranch Filing No. 10. The
Planning and Zoning Commission held a public hearing on January 24, 2018 and recommended
approval with conditions. On December 2, 2019 Council held a public hearing and approved the Final
Plat with conditions. Resolution 2019-30 lists the conditions.

onsider _nompson Kiver kancn Fiiing INO. ubaivision pevelopment and Improvement Agreemen

The Subdivision Development and Improvement Agreement outlines the obligation of the developer
with respect to planned public and private improvements required with development of Filing No. 10.
Special considerations related to this development are defined in Section B-3, which has been
reviewed by Staff, including:

Completion of the community building and swimming pool, described and depicted in the Final
Development Plan A & B for Thompson River Ranch, Filing No. 1, approved June 5, 2006, on or
before the issuance of 500 certificates of occupancy by the Town, beyond those issued for Thompson
River Ranch Filings 1, 3, and 4 ,or by June 20, 2023, whichever is earlier; and

Completion of High Plains Boulevard / LCR 3 improvements within Town Limits to the Hillsborough
Ditch crossing, to an Interim Arterial standard, as well as intersection/access improvements to LCR



18, on or before the 120" building permit is issued, exclusive of Filing 1, 3, 4, and 9.

onsider_Thompson River Ranch Filing NO. afer and SEWET Service Agreemen
The Water and Sewer Service Agreement presented has been reviewed through legal, engineering and
administration for compliance.

H) Resolution 2019-31 Approving Oil and Gas Operator Agreement and Encroachment License Between|

[The Town of Johnstown and Kerr McGee OIil'and Gas Onshore LP|

As directed in the motion to approve a formal resolution is included with the agreement memorializing
the approval of the contractual agreement. Resolution 2019-31 on December 2, 2019, after due notice
published in the Johnstown Breeze, the Town Council held a public hearing concerning approval of the
Oil and Gas Operator Agreement and Encroachment License (“Agreement”’) between the Town and Kerr-
McGee Oil & Gas Onshore LP, which, among other matters, allows the Operator to construct up to
seventy (70) wells on three (3) well pad sites and obtain administrative approval of the siting of the wells
on the conditions that, among others: (i) the Operator apply for a special use permit for each well with
the Town Manager and comply with obligations contained in the Agreement and in the Johnstown
Municipal Code, including, among other applicable provisions, Article XI of Chapter 17 of the Code, as
amended from time to time (ii) the Operator comply with the Colorado Oil and Gas Conservation
Commission’s rules, regulations and procedures and (iii) the Operator comply with the best management
practices set forth in the Agreement.

oudre Valley ranchise Agreement EXTeNsio

The attached document represents the First Amendment to the Town of Johnstown and PVREA
Franchise Agreement. This amendment will provide for an extension of the existing agreement that was
set to expire on December 31, 2019. Specifically, the amendment will provide for a 4 month extension to
complete the franchise update and preserves the terms and conditions of the existing franchise
agreement with PVREA.

LEGAL ADVICE: The entire Consent Agenda may be approved by a motion of the Town Council approving
the Consent Agenda, which automatically approves each and every item listed on the Consent Agenda. If a
Council member wishes to have a specific discussion on an individual item included with the Consent Agenda,
they may move to remove the item from the Consent Agenda for discussion.

FINANCIAL ADVICE: N/A

RECOMMENDED ACTION: Approve Consent Agenda

SUGGESTED MOTION:
For Approval: | move to approve the Consent Agenda.

For Denial:



Council Minutes



The Town Council of the Town of Johnstown met on Monday, December 2, 2019 at 7:00 p.m. in
the Council Chambers at 450 S. Parish Avenue, Johnstown.

Mayor Lebsack led the Pledge of Allegiance.

Roll Call:
Those present were: Councilmembers Berg, Lemasters, Mellon, Molinar Jr. and Young
Those absent were: Councilmember Tallent.

Also present: Avi Rocklin, Town Attorney, Matt LeCerf, Town Manager, Marco Carani, Public
Works Director, Kim Meyers, Planning and Development Director, Mitzi McCoy, Finance

Director and Brian Phillips, Police Chief.

Agenda Approval

Councilmember Mellon made a motion seconded by Councilmember Lemasters to approve the
Agenda as submitted. Motion carried with a unanimous vote.

Consent Agenda

Councilmember Berg made a motion seconded by Councilmember Molinar Jr. to approve the
Consent Agenda with the following item being tabled to January 6, 2019, Second Reading
Ordinance Number 2019-165, An Ordinance Amending Chapter 18 of the Johnstown Municipal
Code to Adopt the 2018 Building Codes. Items included on the Consent Agenda were:
e November 18, 2019 Council Meeting Minutes
e Payment of Bills
e Second Reading Ordinance Number 2019-166, An Ordinance Amending Section 13-27 of
the Johnstown Municipal Code Concerning Sewer Tap Fees for Multi-Family Residential
Dwelling Units
e Consider Resolution 2019-26, Approve Final PUD Development Plan for Johnstown
Farms Filing No. 3
e (Consider Johnstown Farms III Subdivision and Development Improvements Agreement
e Consider Johnstown Farms III Water and Sewer Service Agreement
Motion carried with a unanimous vote.

Manager Report

Town Manager Matt LeCerf queried Council on their position to allow an extension to the
acquisition deadline for Johnstown Village, LLC and if they approve to allow the Town Manager
to sign the Amendments to Subdivision Development and Improvement Agreement and Water
and Sewer Service Agreement that was included in the Council Packet. Council had no
objections.




Johnstown, Colorado -2- December 2, 2019
New Business

A. Public Hearing — Thompson River Ranch Filing #10 Final Plat — This is a request for final
plat approval for approximately 6.87 acre property. Filing 10 is the next filing in the Thompson
River Ranch Subdivision with 40 single family lots proposed. The property is zoned PUD-MU.

Mayor Lebsack opened the public hearing at 7:35 p.m. Mr. Roger Hollard, representing
Oakwood Homes addressed Council on the project. Having no other public comments the public
hearing closed at 7:55 p.m.

Councilmember Lemasters made a motion seconded by Councilmember Berg to approve the
Thompson River Ranch Filing No. 10 Final Plat with the following conditions: 1) Landscaping,
signage, street lighting and related improvements are subject to the approved construction
drawings, Thompson River Ranch Design Guidelines, and the PUD Final Development Plan as
may be approved by the Planning & Development Director. 2) A Water and Sewer Service
Agreement, and a Development Agreement be approved by Town Council, executed by both
parties, and recorded concurrently with the Final Plat. 3) The Developer pay the storm water
development fee and use tax on construction materials 2 weeks prior to construction. Motion
carried with a unanimous vote.

B. Initial Consideration for the Subdivision Development and Improvement Agreement (DA)
and the Water and Sewer Service Agreement for Thompson River Ranch Filing #10 — The
proposed Subdivision Development and Improvement Agreement outlines the obligations of the
developer with respect to planned public and private improvements required with development
of Filing No. 10. The Water and Sewer Service Agreement is the standard agreement. No
formal approval was taken at this time. Approval will be scheduled at the next regular Town
Council meeting.

C. Public Hearing — First Reading — Consider Ordinance No. 2019-167 An Ordinance Replacing
Chapter 4 of the Johnstown Municipal Code Concerning Town Revenue and Finances —
Ordinance Number 2019-167 replaces the existing Chapter 4 Revenue and Finance, and replaces
it with a revised Chapter 4 Revenue and Finance.

Mayor Lebsack opened the Public Hearing at 8:00 p.m. and heard from staff. Having no
comments closed the hearing at 8:07 p.m.

Councilmember Mellon made a motion seconded by Councilmember Young to approve
Ordinance 2019-167, an Ordinance Replacing Chapter 4 of the Johnstown Municipal Code
Concerning Town Revenue and Finances. Motion carried with a unanimous vote.

D. Public Hearing — An Oil and Gas Operator Agreement and Encroachment License Between
the Town of Johnstown and Kerr-McGee Oil and Gas Onshore LP — This agreement allows
Kerr-McGee to establish well sites at 3 locations within the Town’s corporate limits.

This agreement will supersede Section 17-200 of the Johnstown Municipal Code related to a



Special Use Permit and allow for final administrative approval. The applicant shall comply with
all other terms and conditions of Chapter 17, Article XI — Oil and Gas Exploration and
Production. The agreement also requires the operator to maintain certain standards regarding;
noise, odor, lighting and road repairs and contains specifications for access roads and mud
tracking. The Town will also receive necessary right of way along Highway 60 and I-25, portion
of High Plains Boulevard and a segment south on Parish and WCR 44.

Mayor Lebsack opened the Public Hearing at 8:09 and heard from the applicant. Mr. Roger
Hollard representing Oakwood Homes spoke in favor of the agreement, having no further
comments the hearing was closed at 8:41 p.m. Councilmember Berg made a motion seconded
by Councilmember Mellon to approve the Oil and Gas Operator Agreement and Encroachment
License between the Town of Johnstown and Kerr-McGee Oil & Gas Onshore LP as presented,
and direct the Town Attorney to prepare a resolution of approval. Motion carried with a
unanimous vote.

E. Consider Resolution 2019-27 — A Resolution Amending the Fiscal Year 2019 Budget and
Appropriating Additional Sums of Money to Defray Expenses and Transfers in Excess of
Amounts Budgeted for the Town of Johnstown, Colorado — Councilmember Lemasters made a
motion seconded by Councilmember Young to approve Resolution 2019-27. Motion carried
with a unanimous vote.

There being no further business to come before Council the meeting adjourned at 9:03 p.m.

Mayor

Town Clerk



November Financial
Statements



General Fund
Beginning Fund Balance

Revenues:

Taxes & Fees

Licenses & Permits
Charges for Services
Fines & Forfeitures
Intergovernmental
Earnings on Investment
Miscellaneous Revenue

Total Operating Revenues

Expenditures:
Legislative
Judicial

Elections
Adminstration
Planning & Zoning
Police

Inspections
Streets

Cemetery

Animal Control
Senior Coordinator
Parks

Library
Contingent
Transfers Out

Total Expenditures

Excess (Deficiency) of Revenues and
Other Sources over Expenditures

Ending Fund Balance*

* - Unaudited

Town of Johnstown, Colorado

Statement of Revenues, Expenditures, and Changes in
Fund Balances - General Fund

Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted %
Jan - Nov Budget Complete
47,000,521 47,000,521
11,826,571 10,722,500 110.3%
534,377 499,500 107.0%
697,924 681,600 102.4%
205,343 143,600 143.0%
850,632 630,800 134.8%
304,977 75,000 406.6%
306,218 53,000 577.8%
14,726,042 12,806,000 115.0%
56,166 78,900 71.2%
44,974 51,100 88.0%
15 19,300 0.1%
489,914 569,969 86.0%
243,393 605,383 40.2%
2,172,498 2,698,965 80.5%
163,303 189,000 86.4%
1,366,618 1,577,032 86.7%
24,036 42,900 56.0%
34,598 93,400 37.0%
65,912 76,400 86.3%
57,683 64,400 89.6%
433,125 2,180,554 19.9%
155,816 468,700 33.2%
24,485,976 24,846,000 98.6%
29,794,026 33,562,003 88.8%

(15,067,983)  (20,756,003)

31,932,538

26,244,518

92% of the fiscal year has elapsed

2019 Revenues
YTD vs. Budgeted

16,000,000

14,000,000

12,000,000

10,000,000

8,000,000

6,000,000
4,000,000

2,000,000

0 T

Revenue

Budget

2019 Expenditures
YTD vs. Budgeted

40,000,000

35,000,000

30,000,000

25,000,000

20,000,000

15,000,000

10,000,000
5,000,000

0 T

Expenditures Budget




Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Water Fund
Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted %
Water Fund Jan - Nov Budget Complete
Beginning Cash Balance 23,352,537 23,352,537
Revenues:
Charges for Services 2,735,431 2,745,000 99.7%
Total Operating Revenues 2,735,431 2,745,000 99.7%
Expenses:
Administration 285,308 441,100 64.7%
Operations 1,852,986 2,403,287 77.1%
Capital Outlay 5,854,826 5,854,826 100.0%
Depreciation 310,574 -
Transfers Out - -
Total Operating Expenses 8,303,694 8,699,213 95.5%
Operating Income (Loss) (5,568,263) (5,954,213)
Non-Operating Revenues (Expenses)
Tap Fees 424,450 -
Capital Investment Fees 503,240 -
Misc. Revenues 524,466 305,000 172.0%
Interest Expense 287,186 100,000 287.2%
Total Non-Operating Revenues (Expenses) 1,739,343 405,000 429.5%
Excess (Deficiency) of Revenues and
Other Sources over Expenses (3,828,920) (5,549,213)
Ending Cash Balance* 19,523,616 17,803,324

* - Unaudited

92% of the fiscal year has elapsed

2019 Revenues 2019 Expenditures

YTD vs. Budgeted YTD vs. Budgeted
5,000,000 10,000,000
4,000,000 8,000,000
3,000,000 6,000,000
2,000,000 4,000,000
1,000,000 2,000,000

o T O T
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Sewer Fund

Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted %
Sewer Fund Jan - Nov Budget Complete
Beginning Cash Balance 11,008,048 11,008,048
Revenues:
Charges for Services 1,870,020 1,880,000 99.5%
Miscellaneous Revenue
Total Operating Revenues 1,870,020 1,880,000 99.5%
Expenses:
Administration 410,225 1,086,000 37.8%
Operations 1,136,473 2,043,000 55.6%
Capital Outlay 3,145,174 3,145,174 100.0%
Depreciation 176,918 -
Total Operating Expenses 4,868,791 6,274,174 77.6%
Operating Income (Loss) (2,998,771) (4,394,174)
Non-Operating Revenues (Expenses)
Capital Improvement Fees 325,160 -
Misc. Revenues 17,991 12,500 143.9%
Interest Expense 53,275 50,000 106.6%
Total Non-Operating Revenues (Expenses) 396,426 62,500 634.3%
Excess (Deficiency) of Revenues and
Other Sources over Expenses (2,602,345) (4,331,674)
Ending Cash Balance* 8,405,702 6,676,374
* - Unaudited
92% of the fiscal year has elapsed
2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
2,500,000 7,000,000
2,000,000 - 6,000,000
5,000,000
1,500,000 -~ 4,000,000 -
1,000,000 - 3,000,000 -
2,000,000 -
>00,000 1 1,000,000 -
0 - 0 -
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Conservation Trust Fund

Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted %
Conservation Trust Fund Jan - Nov Budget Complete
Beginning Fund Balance 2,652,161 2,652,161
Revenues:
Taxes & Fees 182,534 157,500 115.9%
Intergovernmental 72,118 72,000 100.2%
Earnings on Investment 9,263 15,000 61.8%
Miscellaneous 198 5,000 4.0%
Total Operating Revenues 264,114 249,500 105.9%
Expenditures:
Operations 35,990 70,000 51.4%
Capital Outlay 1,000,000 1,000,000 100.0%
Total Expenditures 1,035,990 1,070,000 96.8%
Excess (Deficiency) of Revenues and
Other Sources over Expenditures (771,876) (820,500)
Ending Fund Balance* 1,880,286 1,831,661
* - Unaudited
92% of the fiscal year has elapsed
2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
300,000 1,200,000
250,000 - 1,000,000
200,000 - 800,000
150,000 - 600,000
100,000 - 400,000
50,000 - 200,000
O i T 1 O T
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado

Statement of Revenues, Expenditures, and Changes in
Fund Balances - Contingent Fund

Period Ending November 30, 2019

Contingent Fund
Beginning Fund Balance
Revenues:

Earnings on Investment

Transfers In

Total Operating Revenues

Expenditures:
Transfers Out

Total Expenditures
Excess (Deficiency) of Revenues and

Other Sources over Expenditures

Ending Fund Balance*

Unaudited
2019 2019
Actuals Adopted
Jan - Nov Budget
1,964,383 1,964,383
32,269 13,500
225,000 225,000
257,269 238,500
- 2,161,900
- 2,161,900
257,269 (1,923,400)
2,221,652 40,983

%
Complete

239.0%
100.0%

107.9%

0.0%

0.0%

* - Unaudited
92% of the fiscal year has elapsed
2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
300,000 2,500,000
250,000 2,000,000
200,000 -
1,500,000
150,000 -
1,000,000
100,000 -
50,000 - 500,000
0 i O T
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Cemetery Fund
Period Ending November 30, 2019

Cemetery Fund
Beginning Fund Balance*
Revenues:
Miscellaneous Revenue

Earnings on Investment

Total Operating Revenues

Expenditures:
Operations & Maintenance

Capital Outlay

Transfers Out

Total Expenditures

Excess (Deficiency) of Revenues and
Other Sources over Expenditures

Ending Fund Balance*

Unaudited
2019 2019
Actuals Adopted %
Jan - Nov Budget Complete
120,895 120,895
5,695 3,000 189.8%
2,757 1,300 212.1%
8,452 4,300 196.6%
8,452 4,300
129,347 125,195

* - Unaudited
92% of the fiscal year has elapsed

2019 Revenues 2019 Expenditures

YTD vs. Budgeted YTD vs. Budgeted
10,000 1,000
8,000 800
6,000 600
4,000 400
2,000 200

0 T O T
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado

Statement of Revenues, Expenditures, and Changes in

Equipment Replacement Fund
Beginning Fund Balance
Revenues:

Earnings on Investment

Transfers In

Total Operating Revenues

Expenditures:
Capital

Total Expenditures
Excess (Deficiency) of Revenues
Over Expenditures

Ending Fund Balance*

* - Unaudited

Fund Balances - Equipment Fund
Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted %
Jan - Nov Budget Complete
3,554,886 3,554,886
48,547 15,000 323.6%
1,000,000 1,000,000 100.0%
1,048,547 1,015,000 103.3%
139,897 161,000 86.9%
139,897 161,000 86.9%
908,650 854,000
4,463,536 4,408,886

92% of the fiscal year has elapsed

2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
1,200,000 200,000
1,000,000 -
150,000
800,000 -
600,000 - 100,000
400,000 -
50,000
200,000 -
0 n 0 T
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Drainage Fund

Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted

Drainage Fund Jan - Nov Budget
Beginning Cash Balance 2,975,713 2,975,713
Revenues:
Charges for Services 407,691 430,000
Total Operating Revenues 407,691 430,000
Expenses:
Administration 79,059 100,600
Operations 102,536 249,900
Capital Improvements - -
Transfer Out - -
Total Operating Expenses 181,595 350,500
Operating Income (Loss) 226,096 79,500
Non-Operating Revenues (Expenses)
Capital Revenues - -
Misc. Revenues - -
Interest Expense 42,321 35,000
Total Non-Operating Revenues (Expenses) 42,321 35,000
Excess (Deficiency) of Revenues and
Other Sources over Expenses 268,417 114,500
Ending Cash Balance* 3,244,130 3,090,213

* - Unaudited

%
Complete

94.8%

94.8%

78.6%
41.0%

51.8%

120.9%

120.9%

92% of the fiscal year has elapsed

2019 Revenues
YTD vs. Budgeted
500,000
400,000 -
300,000 -
200,000 -
100,000 -
0 -
Revenue Budget

400,000
350,000
300,000
250,000
200,000
150,000
100,000
50,000
0

2019 Expenditures
YTD vs. Budgeted

Expenditures

Budget




Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Library Fund
Period Ending November 30, 2019

Library Fund

Beginning Fund Balance
Revenues:

Earnings on Investment
Miscellaneous Revenue
Transfers In

Total Operating Revenues

Expenditures:

Operations

Capital Outlay

Total Expenditures

Excess (Deficiency) of Revenues and
Other Sources over Expenditures

Ending Fund Balance*

* - Unaudited

Unaudited
2019 2019
Actuals Adopted %
Jan - Nov Budget Complete
2,477,604 2,477,604
- 1,184,900 0.0%
145,351 9,000 1615.0%
- 3,000 0.0%
145,351 1,196,900 12.1%
275,080 720,000 38.2%
- 850,000 0.0%
275,080 1,570,000 17.5%
(129,729) (373,100)
2,347,875 2,104,504

92% of the fiscal year has elapsed

2019 Revenues

YTD vs. Budgeted
1,400,000
1,200,000
1,000,000
800,000
600,000
400,000
200,000

o NN .
Revenue Budget

2019 Expenditures
YTD vs. Budgeted

2,000,000

1,600,000

1,200,000

800,000

400,000

o

Expenditures

Budget




Town of Johnstown, Colorado

Statement of Revenues, Expenditures, and Changes in
Fund Balances - Capital Fund

Period Ending November 30, 2019

Capital Projects Fund
Beginning Fund Balance

Revenues:

Taxes and Fees
Miscellaneous Revenue
Interest

Transfers In

Total Operating Revenues

Expenditures:
Capital Outlay

Transfers Out

Total Expenditures

Excess (Deficiency) of Revenues and
Other Sources over Expenditures

Unaudited
2019 2019
Actuals Adopted %
Jan - Nov Budget Complete
19,280,857 19,280,857
2,260,462 1,200,000 188.4%
- 15,000 0.0%
209,646 100,000 209.6%
2,470,108 1,315,000 187.8%
1,096,958 1,973,500 0.0%
8,000,000 8,000,000 0.0%
9,096,958 9,973,500 91.2%
(6,626,850) (8,658,500)

Ending Fund Balance* 12,654,007 10,622,357
* - Unaudited
92% of the fiscal year has elapsed
2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
3,000,000 10,000,000
2,500,000 8,000,000
2,000,000
6,000,000
1,500,000
4,000,000
1,000,000
500,000 2,000,000
0 T ) 0
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado

Statement of Revenues, Expenditures, and Changes in

Fund Balances - Johnsons Corner Fund
Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted %

Johnson's Corner Improvement Fund Jan - Nov Budget Complete
Beginning Fund Balance 25,755 25,755
Revenues:
Taxes & Fees 45,589 124,000 36.8%
Earnings on Investment 29 100 29.0%
Total Operating Revenues 45,618 124,100 36.8%
Expenditures:
Capital Outlay 104,051 144,300 72.1%
Total Expenditures 104,051 144,300 72.1%
Excess (Deficiency) of Revenues and
Other Sources over Expenditures (58,433) (20,200)
Ending Fund Balance* (32,678) 5,555

* - Unaudited
92% of the fiscal year has elapsed
2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
140,000 160,000
120,000 140,000
80,000 100,000 -
£0.000 80,000 -
’ 60,000 -
40,000 - 40,000 -
20,000 - 20,000 -
0 T O n T
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Impact Fund
Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted %
Impact Fund Jan - Nov Budget Complete
Beginning Fund Balance 18,367,324 18,367,324
Revenues:
Taxes & Fees 1,757,738 855,000 205.6%
Earnings on Investment 260,766 100,000 260.8%
Total Operating Revenues 2,018,505 955,000 211.4%
Expenditures:
Capital Outlay 550,646 602,839 91.3%
Total Expenditures 550,646 602,839 91.3%
Excess (Deficiency) of Revenues and
Other Sources over Expenditures 1,467,859 352,161
Ending Fund Balance* 19,835,183 18,719,485
* - Unaudited
92% of the fiscal year has elapsed
2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
2,500,000 700,000
2,000,000 600,000
500,000 -
1,500,000 400,000 -
1,000,000 300,000 -
200,000 -
500,000 100,000 -
0 T 1 O i
Revenue Budget Expenditures Budget




Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Street Maintenance Fund
Period Ending November 30, 2019

Unaudited
2019 2019
Actuals Adopted %
Street Maintenance Fund Jan - Nov Budget Complete
Beginning Fund Balance 300,224 300,224
Revenues:
Taxes & Fees 327,775 319,000 102.8%
Earnings on Investment 1,698 100 1698.0%
Total Operating Revenues 329,473 319,100 103.3%
Expenditures:
Operations & Maintenance 339,952 350,000 97.1%
Total Expenditures 339,952 350,000 97.1%
Excess (Deficiency) of Revenues and
Other Sources over Expenditures (10,479) (30,900)
Ending Fund Balance* 289,745 269,324
* - Unaudited
92% of the fiscal year has elapsed
2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
350,000 400,000
300,000 -~ 350,000
250,000 -~ 300,000 -
200,000 - 250,000
150,000 200,000°~
’ 150,000 -
100,000 - 100,000 -
50,000 - 50,000 -
0 - 0 -
Revenue Budget Expenditures Budget




Recreation Center Fund
Beginning Fund Balance*
Revenues:
Transfers In

Earnings on Investment

Total Operating Revenues

Expenditures:
Operations & Maintenance

Total Expenditures

Town of Johnstown, Colorado
Statement of Revenues, Expenditures, and Changes in
Fund Balances - Recreation Center Fund
Period Ending November 30, 2019

Excess (Deficiency) of Revenues and

Other Sources over Expenditures

Ending Fund Balance*

* - Unaudited

Unaudited

2019 2019
Actuals Adopted %

Jan - Nov Budget Complete
0 0

32,150,000 32,150,000 100.0%
32,150,000 32,150,000 100.0%
16,025,975 32,000,000 50.1%
16,025,975 32,000,000 50.1%
16,124,025 150,000
16,124,025 150,000

92% of the fiscal year has elapsed

2019 Revenues 2019 Expenditures
YTD vs. Budgeted YTD vs. Budgeted
35,000,000 35,000,000
30,000,000 - 30,000,000
25,000,000 - 25,000,000
20,000,000 - 20,000,000
15,000,000 - 15,000,000
10,000,000 - 10,000,000
5,000,000 - 5,000,000
0 T ) 0 T
Revenue Budget Expenditures Budget




Ordinance 2019-167



TOWN OF JOHNSTOWN, COLORADO
ORDINANCE NO. 2019-167

AN ORDINANCE REPLACING CHAPTER 4 OF THE JOHNSTOWN
MUNICIPAL CODE CONCERNING TOWN REVENUE AND FINANCES

WHEREAS, the Town of Johnstown, Colorado (“Town”) is a Colorado home rule
municipality, duly organized and existing under the laws of the State of Colorado and the
Town’s Home Rule Charter; and

WHEREAS, the Town Council is vested with authority to administer the affairs of the
Town; and

WHEREAS, Chapter 4 of the Johnstown Municipal Code contains regulations addressing
Town revenue and finances; and

WHEREAS, Chapter 4 is comprised of numerous sections that were carried forward from
the Town’s prior code, which was superseded and replaced by Ordinance No. 463 adopted in
August of 1991, and other sections adopted many years ago that are subject to modification to
conform with existing practice; and

WHEREAS, based upon the recommendation of the Town Manager and Town Finance
Director, Town Council desires to replace Chapter 4 with the provisions set forth in Section 1
below; and

WHEREAS, Town Council hereby finds, determines and declares that this Ordinance is
promulgated under the general police power of the Town, that it is promulgated for the
preservation of the public health, welfare, peace, safety and property, that this Ordinance is
necessary for the protection of public convenience and welfare and that this Ordinance is in the
best interests of the citizens of the Town.

BE IT ORDAINED BY THE TOWN COUNCIL OF THE TOWN OF
JOHNSTOWN, COLORADO, THAT:

Section 1. Chapter 4. Chapter 4 of the Johnstown Municipal Code is hereby deleted in its
entirety and replaced with the following:

CHAPTER 4 REVENUE AND FINANCES
ARTICLE I - Fiscal Year, Finances

Sec. 4-1. Fiscal year same as calendar year.

The fiscal year of the Town shall commence on the first day of January and end on the last day of
December of each year.

Sec. 4-2. Annual budget.

No later than October 15" of each year, the Town Manager, as designated by the Town Council and
required by Colorado Law, shall submit to the Town Council the proposed annual budget for the ensuing



fiscal year. The budget as approved by the Town Council shall be adopted and administered in
accordance with the provisions of the Local Government Budget law of the State.

Sec. 4-3. Rate of tax levy.

The Town Council shall by resolution fix the rate of tax to be levied upon all the taxable property
within the Town for municipal purposes and, through the Town Treasurer, shall officially certify said levy
to the County Commissioners of both Weld and Larimer County respectively prior to December 15 of
each year.

Sec. 4-4. Annual appropriation.

The Town Council shall pass an ordinance or resolution within the last quarter of each fiscal year
appropriating such sums of money as are necessary to cover the items in its budget and defray all
necessary expenses and liabilities of the Town, specifying the objects and purposes for which such
appropriations are made and the amount appropriated for each object or purpose. The total amount
appropriated shall not exceed the probable amount of revenue and reserves available during the fiscal
year.

Sec 4-5. Delinquent charges.

The Town Council may cause any or all delinquent charges, assessments, fees or taxes made or
levied to be certified to the treasurer of the county and be collected and paid over by the treasurer of the
county.

Secs. 4-6 - 4-20. Reserved.
ARTICLE II - Administration

Sec. 4-21. Deposits; investments; funds.

The Town Treasurer shall deposit all of the funds and monies which come into his or her possession
by virtue of the office as Town Treasurer in one (1) or more responsible banks located in the State which
have been designated by written resolution of the Town Council. The Town Council may also authorize
the Town Treasurer, by written resolution, to invest all or any part of such funds in securities which are
authorized for such investment by state law.

Sec. 4-22. Annual audit.

The Town Council shall select a qualified person or firm as auditor and cause to be made an annual
audit of the financial affairs and transactions of the Town in accordance with the requirements of state
law (“Auditor”). The Auditor shall audit the books and records of the Town and its financial affairs and
transactions at least once each year, in the form provided by state law, and shall make a written report to
the Town Council after each audit of the condition of the Town’s finances and the results of the Auditor’s
examination. The Auditor may make recommendations to the Town Council concerning the system of
keeping the books, records and accounts of the Town.

Sec. 4-23. Certification of a lien; withholding or revoking approval.

All fees, charges, taxes or assessments owed to the Town shall constitute a prior, perpetual lien upon each
lot or parcel of land of the owner, developer, or licensee from the due date thereof until paid. If such fee,
charge, tax or assessment is not paid when due, in addition to any such other means as provided by law,
the Town Clerk or Town Treasurer may certify such lien to the County Treasurer and the fee, charge, tax
or assessment shall be collected in the same manner as though it were part of the taxes. Fees, charges,
taxes or assessments shall include, but are not limited to, any development fees and charges assessed



under any annexation or subdivision improvement agreements, development impact fees assessed by
resolution or ordinance and any other financial obligation imposed by resolution or ordinance. The Town
reserves the right to withhold or revoke any permits, certificates or other approvals for any land use or
license for which payment of any fee, charge, tax or assessment is delinquent.

Secs. 4-24—4-30. Reserved.
ARTICLE III — General Fund, Special Funds and Enterprise Funds

Sec. 4-31. General Fund created.

There is hereby created a fund, to be known as the General Fund, which shall consist of the following:

(1) All cash balances of the Town not specifically belonging to any existing special fund or
enterprise fund of the Town; and

(2) All fixed assets of the Town not specifically belonging to any existing special fund or enterprise
fund of the Town.

Sec. 4-32. Cemetery Perpetual Care Fund.

(1) There is created a special fund, to be known as the Cemetery Perpetual Care Fund, for revenues
collected, received and administered pursuant to Article VI of Chapter 11 of the Code, as
amended.

Sec. 4-33. Conservation Trust Fund.

(1) There is hereby created a special fund, to be known as the Conservation Trust Fund, for revenues
collected or received pursuant to Section 29-21-101, C.R.S., and for other revenue, if any, Town
Council may appropriate to such fund.

(2) All moneys taken or expended from said Conservation Trust Fund shall be used only for the
purposes sought to be accomplished by state law, including the acquisition, development, and
maintenance of new conservation sites or capital improvements or maintenance for recreational
purposes on any public site, as provided in Section 29-21-101, C.R.S., as amended.

Sec. 4-34. Park and Open Space Fund.

(1) There is hereby created a special fund, to be known as the Parks and Open Space Fund, for the
purchase, development, and maintenance of parks lands, open space lands, and trails that offer
either passive or active recreational use throughout the Town.

(2) There shall be transferred to the Parks and Open Space Fund all money, including investment
income, from the one-quarter of one (0.25) cent per dollar open space sales and use tax collected
and remitted to the Town from Larimer County.

(3) Such funds shall be expended for payment of the expenditures related to the purposes set forth in
this Section or as otherwise authorized by the Town Council.

Sec. 4-35. Recreation Center Fund.

(1) There is hereby created a special fund, to be known as the Recreation Center Fund.

(2) Revenue shall be provided by the General Fund to the Recreation Center Fund, unless alternate
sources of funding are available, certain of which may require ballot approval.



(3) Such funds shall be expended for the payment of expenditures for the operations, maintenance
and capital projects for the Johnstown Community Recreation Center and for other such purposes
authorized by the Town Council.

Sec. 4-36. Street and Alley Fund.
(1) There is hereby created a special fund, to be known at the Street and Alley Fund.

(2) Revenue shall be provided to the Street and Alley Fund from fees, vehicle taxes, motor
and other vehicle use taxes, transportation associated grants and all other revenues
associated with transportation.

(3) Except as otherwise restricted, such funds shall be expended for the payment of
expenditures associated with construction, maintenance and capital improvements of
streets, alleys, bridges, sidewalks, curbs and gutters, street signs, street striping, street
cleaning, snow removal, acquisition of property and equipment, and other activities
involving transportation and related infrastructure as deemed appropriate by the Town.

Sec. 4-37. Tax Allocation Fund.
(1) There is hereby created a special fund, to be known as the Tax Allocation Fund.

(2) Revenue shall be provided to the Tax Allocation Fund from sales and use taxes received
from specific development areas wherein, pursuant to the terms of written agreements
between the Town and the developer, the Town has agreed to reimburse a developer for
the cost of public improvements.

Sec. 4-38. Library Fund.

(1) There is hereby created a special fund, to be known as the Library Fund.

(2) Revenue shall be provided to the Library Fund from property tax revenue collected from
the Town and from the High Plains Library District, user fines and fees, grants, and
contributions. The Town commits to provide property tax revenue from 3.3 mills
annually, which includes the 1.8 mills approved by voters.

(3) Except as otherwise restricted, funds shall be expended for the payment of library-
related costs associated with building and infrastructure construction, operations and
maintenance, materials, equipment, programming, outreach, and other appropriate
activities.

Sec. 4-39. Capital Projects.

(1) There is hereby created a special fund, to be known as the Capital Projects Fund, for the
acquisition of property and equipment, the construction of streets, walkways and
bridges, the construction of public buildings and public infrastructure, and the planning
and engineering studies to implement the above-mentioned capital facilities.

(2) There shall be transferred to the Capital Projects Fund all money, including investment
income, from the existing Use Tax Capital Improvement Fund, which shall thereafter be
abolished.

(3) Revenues shall be provided to the Capital Projects Fund from one percent (1%) of the
use tax collected on building materials and construction materials utilized within the
Town.



Sec. 4-40. Sanitary Sewer Fund.

(1) There is hereby created an enterprise fund, to be known as the Sanitary Sewer Fund, within the
meaning of Section 20 of Article X of the Colorado Constitution.

(2) The Sanitary Sewer Fund revenues shall be derived, collected and administered pursuant to
Article IT of Chapter 13 of the Code, as amended, and shall receive less than ten percent (10%) of
its annual revenue from Colorado state and local government grants combined.

Sec. 4-41. Water Fund.

(1) There is hereby created an enterprise fund, to be known as the Water Fund, within the meaning of
Section 20 of Article X of the Colorado Constitution.

(2) The Water Fund revenues shall be derived, collected and administered pursuant to Article III of
Chapter 13 of the Code, as amended, and shall receive less than ten percent (10%) of its annual
revenue from Colorado state and local government grants combined.

Sec. 4-42. Drainage Fund.

(1) There is hereby created an enterprise fund, to be known as the Drainage Fund, within the meaning
of Section 20 of Article X of the Colorado Constitution.

(2) The Drainage Fund revenues shall be derived, collected and administered pursuant to Article VII
of Chapter 13 of the Code, as amended, and shall receive less than ten percent (10%) of its annual
revenue from Colorado state and local government grants combined.

Sec. 4-43. Custody and management of funds.

Moneys in the funds herein created shall be in the custody of and managed by the Town Treasurer.
The Town Treasurer shall maintain accounting records and account for all of said moneys as provided by
law. Unless otherwise provided, moneys across the various funds of the Town may be commingled for
purposes of investments or deposited by the Town Treasurer in accordance with the provisions of law so
long as accurate records are kept of the amount of such funds, inclusive of enterprise funds and
development fee funds, allocable to each individual fund. All income from the assets of any fund shall
become a part of the fund from which derived and shall be used for the purpose for which such fund was
created; provided that, except as otherwise provided in this Article or by other ordinances or laws or by
this Code, the Town Council may transfer out of any fund, any amount, at any time to be used for such
purpose as the Town Council may direct.

Secs. 4-44—4-50. Reserved.
ARTICLE 1V - Sales Tax
Sec. 4-51. Purpose.

The purpose of this Article is to impose a sales tax on the sale of tangible personal property at retail
or the furnishing of services, the sale of which tangible personal property and services are taxable
pursuant to the Emergency Retail Sales Act of 1935, Section 39-26-101, et seq., C.R.S., as amended (for
purposes of this Article, “the Act”).

Sec. 4-52. Definitions.

For the purpose of this Article, the definitions of words herein contained shall be as defined in
Section 39-26-102, C.R.S., as amended, and said definitions are incorporated herein by this reference.



Sec. 4-53. Amendments to Article.
The Town Council may amend, alter or change this Article, except as otherwise provided by law.
Sec. 4-54. Penalty.

Any person convicted of violating any of the provisions of this Article shall be punished as provided
in Section 1-62 of the Code.

Sec. 4-55. License for retail sale of tangible property.

(1) It shall be unlawful for any person to engage in the business of selling tangible personal property
at retail or furnishing certain services as set forth in 39-26-104, C.R.S., as amended, without first
having obtained a license therefor. Such license shall be granted and issued by the Town Clerk
and shall be in force and effect until December 31 of the year in which it is issued, unless sooner
revoked.

(2) Such license shall be granted and renewed only upon application stating the name and address of
the person desiring such a license, the name of such business and the location and such other facts
as the Town Clerk may require.

(3) It shall be the duty of each licensee on or before January 1 of each year during which this Article
remains in effect to obtain a renewal thereof if the licensee remains in the retail business or liable
to account for the tax herein provided, but nothing herein contained shall be construed to
empower the Town Clerk to refuse such renewal except upon revocation for cause of licensee's
prior license.

(4) In case business is transacted at one (1) or more separate premises by one (1) person, a separate
license for each place of business shall be required.

(5) Any person engaged in the business of selling tangible personal property at retail or furnishing
certain services in the Town, without having secured a license therefor, except as specifically
provided herein, shall be guilty of a violation of this Code.

(6) Each license shall be numbered and shall show the name, residence, place and character of
business of the licensee and shall be posted in a conspicuous place in the place of business for
which it is issued. No license shall be transferable.

(7) No license shall be required for any person engaged exclusively in the business of selling tangible
personal property which is exempt from taxation under this Article.

(8) The fee for a business license and for renewal of the license shall be in the amount provided by
resolution adopted by Town Council.

Sec. 4-56. General application of tax and exemptions.

(1) For the purpose of collection, exemption, administration and enforcement of this Article by the
Director of Revenue, the provisions of the Act shall be deemed applicable and incorporated into
this Article.

(2) The amount subject to tax under this Article shall not include the state sales and use tax imposed
by the Act.

(3) For the purpose of this Article, all retail sales shall be considered consummated at the place of
business of the retailer unless the tangible personal property sold is delivered by the retailer or his
or her agent to a final destination outside the limits of the Town or to a common carrier for
delivery to a final destination outside the limits of the Town.



(4) The gross receipts from sales shall include delivery charges, when such charges are subject to the
state sales and use tax imposed by the Act, regardless of the places to which delivery is made.

(5) In the event a retailer has no permanent place of business in the Town, or more than one (1) place
of business, the place or places at which the retail sales are consummated for the purpose of this
sales tax shall be determined by the provisions of the Act, and by the rules and regulations
promulgated by the State Department of Revenue.

(6) The Town shall permit the retailer to withhold a collection fee in an amount of money equal to
three and one third percent (3.33%) of the total sales tax collected.

(7) The tax imposed by this Article shall not apply to the sale of tangible personal property at retail or
the furnishing of services if the transaction was previously subjected to a sales or use tax lawfully
imposed upon the purchaser or user by another statutory or home rule municipality equal to or in
excess of three percent (3%). A credit shall be granted against the tax imposed by this Article
with respect to such transaction equal in amount to the lawfully imposed local sales or use tax
previously paid by the purchaser or user to the previous statutory or home rule municipality. The
amount of the credit shall not exceed three percent (3%).

(8) The Town's sales tax shall not apply to the sale of construction and building materials, as the term
is used in Article V of this Chapter, if such materials are picked up by the purchaser in the Town
and if the purchaser of such materials presents to the retailer a building permit or other
documentation acceptable to the Town evidencing that a local use tax has been paid or is required
to be paid.

(9) Use tax shall be paid on building and construction materials, as defined in Article V of this
Chapter 4, directly to the Town prior to construction if such materials are delivered on site by the
vendor unless other acceptable documentation is provided to the Town evidencing that a local use
tax has been paid or is required to be paid.

Sec. 4-57. Schedule of sales tax.

(1) There is hereby imposed on the sale of tangible personal property at retail or the furnishing of
services where such personal property and services are taxable pursuant to Section 39-26-104,
C.R.S., as amended, a tax equal to three percent (3%) of the gross receipts.

(2) The collection, administration and enforcement of this sales tax shall be performed by the State
Director of Revenue in the same manner as the collection, administration and enforcement of the
State sales tax. The provisions of the Act and all rules and regulations promulgated by the
Director of Revenue shall govern the collection, administration and enforcement of the sales tax
imposed by this Article.

(3) The imposition of the tax on individual sales shall be in accordance with schedules set forth in the
rules and regulations of the Department of Revenue or by separate resolution of the Town.

Sec. 4-58. Unpaid tax a prior lien.

(1) The taxes imposed by Section 4-57 above shall be a first and prior lien upon the goods and
business fixtures owned or used by any retailer required by the provisions of this Article to
submit a return and make payment of the taxes collected, except the stock of goods held for sale
in the ordinary course of business, until said taxes are paid in full.

(2) The lien created by Subsection (1) above shall be construed to be a lien and encumbrance upon
the specific items of personal property therein enumerated, shall take precedence over all other
liens, encumbrances or claims of whatsoever nature and shall immediately attach to such items
without the necessity of the filing of any notice of lien thereof.



Sec. 4-59. Sales tax credit.

Notwithstanding any other provision of this Article, and in order to implement the provisions of the
Comprehensive Development Agreement, Funding Plan and Intergovernmental Agreement for Johnstown
Plaza, dated as of the Effective Date thereof (as amended or supplemented from time to time, the
"Agreement"), by and among the Town of Johnstown, Johnstown Plaza, LLC and the Johnstown Plaza
Metropolitan District, there shall be granted to each person or entity obligated to pay, collect or remit
sales tax on the sale of tangible personal property at retail or the furnishing of services, which are subject
to Town sales tax occurring within the PIF Property, as defined in the PIF Covenant, and incorporated
herein by this reference, a tax credit against collection of the sales tax as hereinafter set forth. Such sales
tax credit shall be granted in form of a reduction in the applicable sales tax rate in an amount equivalent to
two percent (2%), the rate of the Credit PIF, and shall attach to a particular transaction only to the extent
that the Credit PIF Revenues are received by the PIF Collecting Agent for such transaction. The sales tax
credit shall be automatic and shall take effect immediately upon the occurrence of a Taxable Transaction
within the PIF Property, but shall be subject to the applicable retailer's remittance to and receipt by the
PIF Collecting Agent of the Credit PIF Revenues in accordance with the PIF Covenant and the
Agreement. The sales tax credit shall be granted during the Credit PIF Period and shall automatically
terminate when the Credit PIF Period terminates. All capitalized terms used in this Section and not
otherwise defined herein shall have the meanings set forth in the Agreement.

Secs. 4-60—4-70. Reserved.
ARTICLE V - Use Tax
Sec. 4-71. Definitions.

(a) Building materials are those construction materials for which a Town Building Permit is required.

(b) Construction materials are all other construction materials, including but not limited to tangible
personal property, which, when combined with other tangible person property, loses its identity to
become an integral and inseparable part of a completed structure or project, including public and
private improvements. Construction materials include, but are not limited to, such things as: asphalt,
bricks, builders' hardware caulking material, cement, concrete, conduit, electric wiring and
connections, fireplace inserts, electrical heating and cooling equipment, flooring, glass, gravel,
insulation, lath, lead, lime, lumber, macadam, millwork, mortar, oil, paint, piping, pipe valves and
pipe fittings, plaster, plumbing fixtures, putty, reinforcing mesh, road base, roofing, sand, sanitary
sewer pipe, sheet metal, site lighting, steel, stone, stucco, tile, trees, shrubs and other landscaping
materials, wall board, wall coping, wallpaper, weather stripping, wire netting and screen, water mains
and meters, wood preserver, electrical conduit, cable, transformers, pipelines, utility line, railroad ties
and rails, or other similar property, whether or not such property may lose its identity as personal
property by being incorporated as part of the real property. The above materials, when used for forms
or other items which do not remain as an integral or inseparable part of a completed structure or
project, are not construction materials. However, in no event shall the term construction materials
include any tangible personal property stored, used or consumed by a person or entity subject to
regulation by the Colorado Public Utilities Commission.

Sec. 4-72. Imposed.

There is imposed, and there shall be paid and collected, a use tax upon the privilege of using or
consuming within the Town any construction and building materials, and motor and other vehicles on



which registration is required, purchased at retail, or both, such use tax to be in the amount of three
percent (3%) of the retail cost thereof.

Sec. 4-73. Exemptions.

(a)

In no event shall the use tax apply:

(D

2

3)

4

)

(6)

(7

(8)

)

(10)

For the storage, use or consumption of any tangible property, the sale of which is subject to a
retail sales tax imposed by the Town.

To the storage, use or consumption of any tangible personal property purchased for resale in the
Town, either in its original form or as an ingredient of a manufactured or compounded product,
in the regular course of a business.

To the storage, use or consumption of tangible personal property brought into the Town by a
nonresident thereof for his or her own storage, use or consumption while temporarily within the
Town; however, this exemption does not apply to the storage, use or consumption of tangible
personal property brought into the Town by a nonresident to be used in the conduct of a
business in this Town.

To the storage, use or consumption of tangible personal property by the United States
Government or the State, or their institutions or political subdivisions, in their governmental
capacities only, or by religious or charitable corporations in the conduct of their religious or
charitable functions.

To the storage, use or consumption of tangible personal property by a person engaged in the
business of manufacturing or compounding for sale, profit or use any article, substance or
commodity, which tangible personal property enters into the processing of or becomes an
ingredient or component part of the product or service which is manufactured, compounded or
furnished, and the container, label or the furnished shipping case thereof.

To the storage, use or consumption of any article of tangible personal property, the sale or use
of which has already been subjected to a sale and use tax of another town, city or county equal
to or in excess of the use tax. A credit shall be granted against the use tax with respect to a
person's storage, use or consumption in the Town of tangible personal property purchased by
him or her elsewhere. The amount of the credit shall be equal to the tax paid to him or her by
reason of the imposition of a sales or use tax of another town, city or county on his or her
purchase or use of the property. The amount of the credit shall not exceed the amount of the use
tax.

To the storage, use or consumption of tangible personal property and household effects
acquired outside of the Town and brought into it by a nonresident acquiring residency.

To the storage or use of a motor vehicle if the owner is or was, at the time of purchase, a
nonresident of the Town; and he or she purchased the vehicle outside of the Town for use
outside of the Town and actually so used it for a substantial and primary purpose for which it
was acquired; and he or she registered, titled and licensed the motor vehicle outside of the
Town.

To the storage, use or consumption of any construction and building materials and motor and
other vehicles on which registration is required if a written contract for the purchase thereof
was entered into prior to the effective date of the use tax.

To the storage, use or consumption of any construction and building materials required or made
necessary in the performance of any construction contract bid, let or entered into at any time
prior to the effective date of the use tax.



(11) To the storage of construction and building materials.

Sec. 4-74. Motor and other vehicle use tax collection.

The use tax shall be applicable for every motor or other vehicle for which registration is required by
the laws of the State. No registration shall be made of any motor or other vehicle for which registration is
required, and no certificate of title shall be issued for such vehicle by the State Department of Revenue or
its authorized agents until any use tax due upon the use, storage or consumption thereof has been paid.

Sec. 4-75. — Building and construction materials use tax collection.

A portion of revenues collected under this Section shall be credited to the Capital Projects Fund.

Sec. 4-76. Collection, administration and enforcement.

(@) The collection, administration and enforcement of the use tax shall be performed by the Town
Treasurer. The Town Treasurer is authorized to adopt rules and regulations which may be necessary
or appropriate for the collection, administration and enforcement of the use tax.

(b)  The use tax on building and construction material shall be due and payable to the Town at the time
a building permit application is submitted, unless otherwise authorized by the Town.

(c) The taxpayer may elect a hearing before Town Council with respect to the Town Treasurer's
decision regarding a deficiency notice or claim for refund within thirty (30) days after the mailing of
such decision.

(d) Upon the exhaustion of local remedies, the taxpayer may request a hearing as provided by state law.

Sec. 4-77. Unpaid tax a prior lien.

(a) The taxes imposed by Section 4-72 above shall be a first and prior lien upon the goods and business
fixtures owned or used by any obligor required by the provisions of this Article to make payment of
the taxes imposed until said taxes are paid in full.

(b) The lien created by Subsection (a) above shall be construed to be a lien and encumbrance upon the
specific items of personal property therein enumerated, shall take precedence over all other liens,
encumbrances or claims of whatsoever nature and shall immediately attach to such items without the
necessity of the filing of any notice of lien thereof.

Secs. 4-78—4-90. Reserved.
ARTICLE VI - Development Cost Reimbursement
Sec. 4-91. Cost agreement.

All development proposals, including, but not limited to, annexation, subdivision, zoning, rezoning,
site plans and final development plans, shall require a cost agreement to be entered into between
landowners or developers and the Town to provide for reimbursement to the Town for the cost of
planning services, engineering services, legal services and consultants used by the Town to assist in
evaluating landowners' or developers' requests and to assist the Town in negotiation, review, consultation
and advice. Such agreement shall also reimburse the Town for other related costs, including but not
limited to legal publication costs and administrative costs. The cost agreement shall require that the
landowner or developer submit a deposit to the Town in the amount provided by resolution adopted by
Town Council.



ARTICLE VII - Deferral of Development Fees
Sec. 4-92. Deferral of development fees.

The Town Manager, in his or her discretion, may defer fees imposed on new development in the
Town when the deferral will serve a public purpose. A public purpose may include, without limitation,
providing the public with social, economic, or cultural benefits. Unless otherwise authorized by the Town
Council, the deferred fees shall be paid prior to the issuance of a certificate of occupancy and shall be
imposed at the rate in effect at the time paid. In the event that any amounts owed are not paid when due,
except as otherwise provided by the Town, such unpaid amounts shall be a perpetual lien upon the real
property for which the deferred fees are owed from the date the fees are due until paid and such lien shall
have priority over all other liens except those for real property taxes. Without limiting the Town’s right
to pursue all remedies available to it under the law to collect such unpaid fees, the Town Clerk or Town
Treasurer may certify any delinquent fees and other amounts owed to the County Treasurer and such fees
and amounts shall then be collected in the same manner as though they were real property taxes.

Secs. 4-93—4-100. Reserved.
ARTICLE VIII - Lodging Tax
Sec. 4-101. Purpose.

The purpose of this Article is to impose a lodging tax on every person who, for consideration, leases
or rents a hotel room, motel room, lodging room, guesthouse room, recreational vehicle PAD or other
similar accommodation located in the Town for a period of less than thirty (30) consecutive days, and to
require that every person who furnishes any such lodging accommodation collect and remit to the Town
the tax imposed herein.

Sec. 4-102. Definitions.

For purposes of this Article, the following words shall have the following meanings:

(a) Lodging accommodation means hotel room, motel room, lodging room, motor hotel room,
guesthouse room, recreational vehicle PAD or other similar accommodation located in the
Town that is leased, rented or otherwise furnished to persons for a period of less than thirty (30)
consecutive days.

(b) Lodging tax or tax means an excise tax payable by a person for the purchase of a lodging
accommodation and also means the aggregate amount of taxes due from a vendor during the
period for which such vendor is required to collect and remit the tax imposed by this Article, as
more fully described in Section 4-103 below.

(¢) Taxpayer means a person obligated to pay the tax under the terms of this Article.

(d)  Vendor means a person furnishing lodging accommodations for consideration within the
Town.

Sec. 4-103. Tax levied.

(a) Lodging tax. Effective April 1, 2016, there is levied and shall be paid and collected an excise tax of
three percent (3%) on the compensation paid for the leasing, rental or furnishing of any lodging
accommodation for a period of less than thirty (30) consecutive days. This tax shall be in addition to
the sales tax established pursuant to Articles IV of this Chapter and any other lawfully imposed tax
or fee.



(b)  Exemptions. The following transactions shall be exempt from the tax:

(1) Lodging accommodations provided to the United States Government, the State of Colorado, its
departments and institutions, and political subdivisions thereof, including the Town, in their
governmental capacities and in the conduct of their governmental functions and activities only;

(2) Lodging accommodations provided to any person who the Town is prohibited from taxing
under the Constitution or laws of the United States or the State of Colorado;

(3) Lodging accommodations provided to religious, charitable and eleemosynary corporations in
the conduct of their religious, charitable and eleemosynary functions and activities only; and

(4) Lodging accommodations provided to any person for a period of at least thirty (30)
consecutive days.

Sec. 4-104. — Certification of registration.

(a) Every vendor shall obtain a certificate of registration as a tax collector from the Town Treasurer no
later than thirty (30) days after commencing such business.

(b) An application for certificate of registration shall be made to the Town Treasurer upon forms
furnished by the Town. Each application shall be signed and verified by the applicant or a properly
authorized agent of the applicant.

(c) Upon receipt of the application for a certificate of registration in proper form and approval by the
Town Treasurer, a certificate of registration shall be issued. A certificate of registration shall not be issued
to any person who is in default to the Town for moneys due under this Article or any other provision of
this Code.

(d) A separate certificate of registration shall be required for each place of business in the Town.
(e) The certificate of registration shall be conspicuously displayed at each place of business.

(f) Information supplied on the application required by this Section shall be updated within thirty (30)
days of any change or alteration thereof upon forms supplied by the Town.

Sec. 4-105. Liability for tax.

(a) No taxpayer leasing or renting a lodging accommodation shall fail to pay the lodging tax levied
pursuant to Section 4-103.

(b) No vendor leasing, renting or otherwise furnishing lodging accommodations shall fail to collect and
remit to the Town the lodging tax levied pursuant to Section 4-103. The burden of proving that any
transaction is not subject to the tax imposed by this Article is upon the vendor.

Sec. 4-106. Collection; remittance of tax; audit.

(a) Every vendor providing lodging accommodations taxable under this Article shall add the lodging
tax to the compensation paid for the lodging accommodation, showing the tax as a separate and
distinct item on the final invoice, or equivalent thereof, and shall collect the lodging tax.

(b) The lodging taxes collected by the vendor shall be and remain public money and the property of the
Town. Until remitted to the Town, the vendor shall account for the money separately and hold such
money in trust for the sole use and benefit of the Town.



(¢) The vendor shall report the lodging taxes collected on forms prescribed by the Town and shall remit
such taxes to the Town on or before the twentieth day of each month for the preceding month, unless
the Town, in its discretion, agrees in writing to a longer reporting period.

(d) Every vendor shall maintain, keep and preserve suitable records of all sales made by the vendor and
such other books or accounts as may be required by the Town in order to determine the amount of
the lodging tax for which the vendor is liable under this Article. The vendor shall keep and preserve
all such books, invoices and other records for a period of three (3) years, and the same shall be open
for examination by the Town. Those records must include a daily sheet showing:

(1) The number of rooms rented during the preceding twenty-four (24) hour period, including
multiple rentals of the same room where such occurred; and

(2) The actual hotel receipts collected for the period in question.

(e) For the purpose of ascertaining the correct amount of the lodging tax due from a vendor under this
Article, the Town or an authorized agent of the Town may conduct an audit by examining any
relevant books, accounts and records of the vendor at the lodging accommodation.

(f) No person shall prevent, hinder or interfere with the Town Treasurer or his or her duly authorized
representative in the discharge of his duties under this Article. If any taxpayer refuses to voluntarily
furnish any of the foregoing information when requested, the Town Council may issue a subpoena to
require that the taxpayer or its representative attend a hearing or produce any such books, accounts and
records for examination.

(g) Any tax-exempt organization claiming exemption under the provisions of this Article is subject to
audit in the same manner as any other person engaged in the lodging business in the Town.

Sec. 4-107. Disputes over exemption from tax; application for refund.

If a dispute arises between the taxpayer and vendor as to whether a lodging transaction is exempt
from taxation, the taxpayer shall pay and the vendor shall collect the lodging tax, and the vendor shall
issue to the taxpayer a receipt showing the name of the taxpayer and vendor, the lodging accommodation
furnished, the date, the price for the lodging accommodation and the amount of lodging tax paid along
with a brief statement of the claim of exemption. The taxpayer shall thereafter, within ten (10) days of
payment of the lodging tax, be entitled to apply to the Town for a refund of such taxes. If an application is
filed, the Town shall determine the question of exemption, subject to review as provided in Section 4-112.

Sec. 4-108. Disposition of funds.

The revenues derived from the lodging tax imposed by this Article shall be placed in the General
Fund for expenditures for all lawful municipal purposes, including but not limited to police protection
services, community and economic development services, community events and beautification projects.

Sec. 4-109. Duties and powers of Town Manager.

The administration of this Article is hereby vested in and shall be exercised by the Town Manager.
The Town Manager is authorized to prescribe forms and rules and regulations for the proper
administration and enforcement of the provisions hereof. The Town Manager may delegate the
administration of this Article, or any part of it, subject to the limitations of this Code, to duly qualified
employees and agents of the Town.

Sec. 4-110. Tax information confidential.



(a)

(b)

(©)

(d)

(e)
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(d)

(e)

Sec.

All specific information gained under the provisions of this Article used to determine the lodging
tax collected and remitted to the Town, whether furnished by a taxpayer or a vendor or obtained
through an audit, shall be treated by the Town and its officers, employees and legal representatives
as confidential.

Except as directed by judicial order or otherwise provided by law, the Town, its officers, employees
or legal representatives shall not divulge any confidential information obtained under the provisions
of this Article. If directed by judicial order, the officials charged with the custody of such
information shall be required to provide only such information as is directly ordered.

Nothing contained in this Section shall be construed to prohibit the delivery to the vendor, or to
such vendor's authorized representative, of a copy of confidential information relating to such
vendor, or to prevent the inspection of such confidential information by an authorized officer,
employee, agent or legal representative of the Town.

Nothing contained in this Section shall be construed to prohibit the publication of statistics relating
to the lodging tax if the statistics are classified to prevent the identification of particular reports or
returns.

Notwithstanding the provisions of this Section, the Town may furnish to the taxing officials of the
State or its political subdivisions, and other state or its subdivisions of the United States, any
confidential information, provided that such jurisdiction enters into an agreement with the Town to
grant reciprocal privileges to the Town and such information is to be used by the jurisdiction only for
tax-related purposes.

4-111. Penalties; assessment.

Penalty. A penalty in the amount of ten percent (10%) of the tax due or the sum of ten dollars
($10.00), whichever is greater, shall be imposed upon the vendor and become due in the event the
tax is not remitted by the twentieth day of the month as required by this Article, or such other date as
prescribed by the Town, and one and one-half percent (1.5%) interest shall accrue each month on the
unpaid balance.

Penalty due to fraud. If the Town Manager determines that the tax is not paid due to fraud with the
intent to evade the tax, then, in lieu of the penalty set forth in Subsection (a), the Town Manager
shall add fifty percent (50%) of the total amount of the tax due and one and one-half percent (1.5%)
interest each month on the unpaid balance.

Assessment. If any vendor fails to remit the tax imposed by this Article, the Town Manager may
make an estimate, based upon available information, of the amount of tax due and add the penalty
and interest provided above. Such estimate shall thereupon become an assessment, and such
assessment shall be final, due and payable.

Notice. The Town Manager shall mail notice of the amount of lodging tax due, together with
penalties and interest, pursuant to the foregoing subsections, by certified mail to the vendor at the
address indicated in the Town's records, and such amount shall be due and payable from the vendor
to the Town within ten (10) days from the date of service of the notice or the date of mailing by
certified mail; provided, however, that, within the ten (10) day period, the vendor may petition the
Town for a revision or modification of the amount due as provided in Section 4-112 below.

Waiver. The Town Manager is hereby authorized to waive, for good cause shown, any penalty
assessed pursuant to this Section.

4-112. Administrative review; appeals.



(a) Petition. A taxpayer or vendor who disputes the amount of the lodging tax due or who disputes any
determination made by or on behalf of the Town pursuant to and by the authority of this Article may,
within ten (10) days of such assessment or determination, petition for a hearing on a revision or
modification of such assessment or such determination. The petition shall be in writing, filed with
the Town Clerk and contain facts and figures in support of the position alleged therein. The petition
shall be submitted under oath in writing or orally at the duly scheduled hearing. Only one petition in
connection with a particular assessment or determination may be filed, except upon a showing of
changed circumstances sufficient to justify the filing of an additional petition.

(b) Hearing. The Town Manager may hold a hearing on the petition or may designate another person as
a hearing officer with authority to hold such hearing. The hearing shall be held within a reasonable
time after the filing of a petition at the Town Hall or other place as designated by the hearing officer,
and notice thereof and the proceedings shall otherwise be in accordance with the rules and
regulations issued by the Town. The petitioner shall have the burden of proof.

(¢)  Order. Within thirty (30) days of a hearing, the hearing officer shall make written findings of fact
and conclusions based upon all relevant information contained in the petition and presented at the
hearing. The hearing officer's determination shall be considered a final order of the hearing officer,
which may, within thirty (30) days of its issuance, be appealed to the Town Council.

(d)  Appeal to Town Council. An appeal to the Town Council shall be in writing, filed with the Town
Clerk and allege with particularity the errors and omissions contained in the final order. The
appellant shall, at that time of making such appeal, pay to the Town Treasurer a docket fee in the
amount provided by resolution adopted by Town Council. Written notice of the hearing shall be
given to all parties concerned at least seven (7) days prior to the hearing. The appellant shall have the
burden of proof on appeal. Within thirty (30) days of the hearing, the Town Council shall make its
final determination and affirm, modify or reverse the final order. Such assessment shall be
considered the final order of the Town and may be reviewed under Rule 106(a)(4) of the Colorado
Rules of Civil Procedure, provided that the taxpayer gives written notice to the Town of such
intention within ten (10) days after receipt of the final order.

(e) Service. Service by certified mail, return receipt requested, shall be conclusive evidence of service
for the purpose of this Article.

Sec. 4-113. Liens.

The lodging tax imposed by this Article, together with penalties and interest, shall be and, until paid,
shall remain, a first and prior lien on tangible personal property in which the vendor responsible to collect
and remit the tax has an ownership interest, subject only to valid mortgages or other liens of record at the
time of and prior to the recording of a notice of lien. Such lien may be certified and recorded as a charge
against such tangible personal property and collected, along with costs of such collection, as provided by
law.

Sec. 4-114. Recovery of unpaid taxes by action at law.

The Town Manager may treat due and unpaid lodging taxes, together with penalties and interest, as a
debt owed to the Town and recover such debt in an action at law. In such case, the Town may recover, in
addition to the amounts due and unpaid, the reasonable attorney fees and collection costs incurred with
respect thereto. The vendor's return on the prescribed forms or the Town Manager's assessment as herein
provided, as the case may be, shall be prima facie proof of amount due.

Sec. 4-115. Status of unpaid taxes in bankruptcy and receivership.

Whenever the business or property of a vendor subject to this Article is placed in receivership,
bankruptcy or assignment for the benefit of creditors, or seized under distraint for taxes, all lodging taxes,



penalties and interest imposed by this Article, and for which the vendor is in any way liable under the
terms of this Article, shall be a prior and preferred lien against all the property of the vendor, except as to
other tax liens which have attached prior to the filing of the notice. No sheriff, receiver, assignee or other
officer shall sell the property of any vendor subject to this Article under process or order of any court,
without first ascertaining from the Town the amount of any lodging taxes due and payable under this
Article and, if there are any such lodging taxes due, owing and unpaid, it shall be the duty of such officer
to first pay the amount of the lodging taxes out of the proceeds of such sale before making payment of
any monies to any judgment creditor or other claimants of whatsoever kind or nature, except the costs of
the proceedings and other preexisting tax liens as above provided.

Sec. 4-116. Statute of limitations.

(a) The lodging taxes for any period imposed by this Article, together with penalties and interest, shall
not be assessed, nor shall notice of lien be filed, suit for collection be instituted or any other action to
collect the same be commenced, more than three (3) years after the date on which the tax was or is
due and payable. No lien shall continue after such period, except for taxes assessed before the
expiration of such three-year period, a notice of lien with respect to which has been filed prior to the
expiration of such period, and, in such cases, such lien shall continue only for one (1) year after the
filing of notice thereof.

(b) Notwithstanding the foregoing, in case of a false or fraudulent return with intent to evade taxation,
the lodging tax, together with penalties and interest, may be assessed, or proceedings for the
collection of such taxes may be commenced, at any time.

(c) Before the expiration of such period of limitation, the taxpayer or vendor and the Town may agree
in writing to an extension of the limitations period.

Sec. 4-117. Tax overpayments.

An application for refund of tax monies paid in error or by mistake shall be made within three (3)
years after the date of payment for which the refund is claimed. If the Town determines that, within three
(3) years of the due date, a vendor overpaid the lodging tax, the Town shall process a refund or allow a
credit against a future remittance from the same vendor. The Town may extend the time for good cause.

Sec. 4-118. Violations.

(a) It shall be unlawful for any taxpayer to fail or refuse to pay the lodging tax imposed by this Article,
evade the payment of the lodging tax imposed by this Article or otherwise violate or fail to comply
with any other provision of this Article.

(b) It shall be unlawful for any vendor to refuse to make any return required by this Article, make any
false or fraudulent return or any false statements in any return, fail or refuse to collect the lodging tax
from a taxpayer, fail or refuse to remit any lodging taxes collected to the Town, evade the collection
and remittance of the lodging taxes or otherwise violate or fail to comply with any other provision of
this Article,

(¢c) It shall be unlawful for any person to aid or abet another in an attempt to evade the payment of the
lodging tax imposed by this Article.

(d)  Any person convicted of violating any of the provisions of this Article shall be punished as
provided in Section 1-62 of the Code.

Secs. 4-119—4-130. Reserved.

Article IX Unclaimed Property



Sec. 4-131. Purpose.

The purpose of this Article is to provide for the administration and disposition of unclaimed property
which is in the possession of or under the control of the Town.

Sec. 4-132. Definitions.
Unless otherwise required by context or use, words and terms shall be defined as follows:

Owner means a person or entity, including a corporation, partnership, association, governmental entity
other than the Town, or a duly authorized legal representative or successor in interest of same, which
owns unclaimed property in the possession of or under the control of the Town.

Unclaimed property means any tangible or intangible property, including any income or increment
derived therefrom, less any lawful charges, in the possession of or under the control of the Town that has
not been claimed by its owner for a period of more than two (2) years after it became payable or
distributable.

Sec. 4-133. Procedure for disposition of unclaimed property.

(a) Prior to disposition of any unclaimed property having an estimated value of fifty dollars ($50.00) or
more, the Town Clerk shall send a written notice by certified mail, return receipt requested, to the
last known address, if any, of any owner of unclaimed property. The last known address of the owner
shall be the last address of the owner as shown by the records of the Town. The notice shall include
a description of the property, the amount or estimated value of the property and, when available, the
purpose for which the property was deposited or otherwise held. The notice shall state where the
owner may make inquiry of or claim the property. The notice shall also state that, if the owner fails
to provide the Town Clerk with a written claim for the return of the property within sixty (60) days
of the date of the notice, the property shall become the sole property of the Town and any claim of
the owner to such property shall be deemed forfeited.

(b)  Prior to disposition of (i) any unclaimed property having an estimated value of less than fifty
dollars ($50.00), (ii) unclaimed property wherein the Town Clerk does not have a last known address
of the owner or (iii) unclaimed property wherein the Town Clerk does not know the identity of the
owner, the Town Clerk shall cause a notice to be published in a newspaper of general circulation in
the Town. The notice shall include a description of the property, the owner of the property, to the
extent known, the amount or estimated value of the property and, when available, the purpose for
which the property was deposited or otherwise held. The notice shall state where the owner may
make inquiry of or claim the property. The notice shall also state that, if the owner fails to provide
the Town Clerk with a written claim for the return of the property within sixty (60) days of the date
of the publication of the notice, the property shall become the sole property of the Town and any
claim of the owner to such property shall be deemed forfeited.

(c)  Ifthe Town Clerk does not receive a written claim within the above sixty (60) day claim period, the
property shall become the sole property of the Town and any claim of the owner to such property
shall be deemed forfeited.

(d)  If the Town Clerk receives a written claim within the sixty (60) day claim period, the Town Clerk
shall evaluate the claim and provide written notice to the claimant within ninety (90) days thereof
that the claim has been accepted or denied in whole or in part. The Town Clerk may investigate the
validity of a claim and may request further supporting documentation from the claimant prior to
disbursing or refusing to disburse the property.



(e) Inthe event that there is more than one (1) claimant for the same property, the Town Clerk may, in
the Town Clerk’s sole discretion, resolve said claims administratively by providing a written
decision to the claimants or by depositing the disputed property with the registry of the District Court
in an interpleader action.

(f) Inthe event that all claims filed are denied, the Town Clerk shall provide written notification to the
claimant(s). The property shall thereafter become the sole property of the Town and any claim of the
owner of such property shall be deemed forfeited.

(g) Any legal action filed challenging a decision of the Town Clerk shall be filed pursuant to Rule 106
of the Colorado Rules of Civil Procedure within thirty (30) days of the date the Town Clerk delivers
the written decision to the claimant(s) by placing the decision in the U.S. Mail, postage prepaid, or
by hand delivery or shall be forever barred. If a legal action is timely filed, the property shall be
disbursed by the Town Clerk pursuant to the order of the Court having jurisdiction over such claim.

(h) The Town Clerk is authorized to establish and administer procedures for the administration and
disposition of unclaimed property consistent with this Article, including compliance requirements for
other Town officers and employees in the identification and disposition of such property.

Section 2. Revisions. Minor changes such as the format and other changes to unify the revised
Code may be necessary. The Town Clerk is hereby authorized to make such changes, provided
that neither the intent nor substantive content will be altered by such changes.

Section 3. Repeal. Existing or parts of ordinances covering the same matters as embraced in this
Ordinance are hereby repealed and all ordinances or parts of ordinances inconsistent with the
provisions of this Ordinance are hereby repealed, except that this repeal shall not affect or
prevent the prosecution or punishment of any person for any act done or committed in violation
of any ordinance hereby repealed prior to the taking effect of this Ordinance.

Section 4. Publication; Effective Date; Recording. This Ordinance, after its passage on final
reading, shall be numbered, recorded, published and posted as required by the Town Charter and
the adoption, posting and publication shall be authenticated by the signature of the Mayor and
the Town Clerk and by the Certificate of Publication. This Ordinance shall become effective on
January 1, 2020, subsequent to final passage as provided by the Home Rule Charter of the Town
of Johnstown, Colorado. Copies of the entire Ordinance are available at the office of the Town
Clerk.

INTRODUCED, AND APPROVED o}kférst reading by the Town Council of the Town

of Johnstown, Colorado, thisé day of Com__ ,2019.

TOWN OF JOHNSTOWN, COLORADO

ATTEST:

By: b(f( M\%AW

Diana Seele, Town Clerk




PASSED UPON FINAL APPROVAL AND ADOPTED on second reading by the
Town Council of the Town of Johnstown, Colorado, this day of
2019.

b

TOWN OF JOHNSTOWN, COLORADO

ATTEST:

By: By:

Diana Seele, Town Clerk Gary Lebsack, Mayor




Water and Sewer
Service Agreement



WATER AND SEWER SERVICE AGREEMENT

THIS WATER AND SEWER SERVICE AGREEMENT is made and entered into this }_ﬁtaay
of /\/ 28] rffv\bé;/f" , 2019, by and between MOWERY DEVELOPMENT, LLC, a Colorado
Limited Liability Corporation (“Developer”) and THE TOWN OF JOHNSTOWN, a Colorado
municipal corporation, (“Town”), collectively sometimes referred to as the “Parties”.

WITNESSETH:

WHEREAS, the Developer owns an interest in land within the Northwest 4 of Section
14, Township 5 North, Range 68 West of the 6" P.M., also known Lot 1, 2534 Filing No. 4, Fifth
replat, being a Replat of Lots 2 and 3, 2534 Filing No. 4, Fourth Replat, Lots 2 And 3, 2534
Filing No. 4 Second Replat and Lot 2, Amended Plat of Lot 2, Block 1, 2534 Filing No. 4 and
Lot 1, 2534 Filing No. 4, Second Replat, more specifically described in the attached Exhibit A
(“Subject Property”); and

WHEREAS, the Subject Property has been annexed to the Town and was the subject of
an Annexation Agreement dated November 3, 2006; and

WHEREAS, the Subject Property is being developed as retail and a restaurant, known as
Ironwood Shops at 2534 (“Project”); and

WHEREAS, the Developer and the Town desire to set forth their agreement concerning
water rights dedication, preliminary projections of water and sewer demand and a current
commitment by the Town for water and sewer service for the Project.

NOW, THEREFORE, in consideration of the mutual promises hereinafter contained and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties hereto agree as follows:

1. Water and Sewer Demand Studies. In compliance with the Town Water Rights
Dedication Ordinance, Chapter 13, Sections 13-61 through 13-72, inclusive, of the Johnstown
Municipal Code, as amended, (“Ordinance”), Developer has submitted to the Town a
preliminary Water and Sewer Demand Analysis for the Project. Sgid analysis was received by
the Town and is on file with the Town and as modified by the Town’s Water Engineer by
memorandum dated October 19, 2018, is hereby accepted by the Town. The analysis provided
by Developer addresses the projected water and sewer demands for the Project as follows:

Development Component Demand Consumption
(AF/YR) (AF/YR)

In-Building 3.81 0.19

Landscape Irrigation (non-potable) 1.19 1.01

Total 5.00 1.20




2. Water Rights Dedication.

a. Potable Supply. As a result of prior dedications and adjustments
associated with the 2534 Development, there is currently a surplus dedication credit with the
Town of approximately 35.35 acre-feet per year of potable water. The Parties and the Gerrard
Family Partnership, LLLP and Thompson Ranch Development Company have agreed that this
credit shall be applied to meet the potable water demands of the Project. Evidence of the
agreement is attached as Exhibit B.

b. Non-Potable Supply. As a result of prior dedications associated with the
2534 Development, there is currently a surplus dedication credit with the Town of approximately
174.8 acre-feet per year of non-potable water under shares from the Farmers Canal. The Parties
and the Gerrard Family Partnership, LLLP and Thompson Ranch Development Company have
agreed that this credit shall be applied to meet the non-potable water demands of the Project.
Evidence of the agreement is attached as Exhibit B.

3. Commitment to serve. Subject to Developer's performance of all the covenants
contained herein and payment of all required fees, the Town commits to provide to the Project up
to 3.81 acre-feet per year of potable water supply together with the corresponding sewer service
and up to 1.19 acre-feet per year non-potable water supply for landscape irrigation.

4. Future review of water usage and dedication requirements. In accordance
with Section 13-68(h) of the Ordinance, the Town reserves the right to review actual water usage
within the Project, at a point in time after water usage has been established, to confirm the
adequacy of the water demand projections made by the Developer, and to require additional
water rights dedication and/or cash-in-lieu payments based on actual water usage.

5. Payment of Water Court Transfer fees. The Water Court transfer fee for both
the potable water supply and non-potable water supply was previously paid to the Town as part
of the 2534 Water Bank. However, in accordance with the Ordinance, additional fees may be
required in connection with future development of any property to which all or any portion of the
surplus dedication credit is subsequently assigned pursuant to a future mutual agreement of the
parties in accordance with the Town’s Ordinance.

6. Notices. All notices, demands, or other documents required or desired to be
given, made or sent to either Party under this Agreement shall be made in writing, shall be
deemed effective upon receipt and shall be personally delivered or mailed postage prepaid,
certified mail, return receipt requested, as follows:



TO DEVELOPER: TO THE TOWN:

Janet Mowery Town of Johnstown
Mowery Development, LL.C c/o Town Clerk
3350 Paddy Lane 450 S. Parish Ave.
Loveland, CO 80537-8795 Johnstown, CO 80534
WITH A COPY TO
THE TOWN ATTORNEYS:

Avi Rocklin, Esq.

Johnstown Town Attorney
1437 N. Denver Avenue, #330
Loveland, CO 80538

Peter J. Ampe

Hill & Robbins, P.C.

1660 Lincoln St., Suite 2720
Denver, CO 80264

The addresses for notices may be changed by written notice given to the other Party in the
manner provided above.

8. Default. In the event of default by either Party hereunder the non-defaulting
Party shall notify the defaulting Party in writing of such default(s), specifying the nature and
extent thereof. If such default is not cured within thirty (30) days and the non-defaulting Party
desires to seek recourse, the Parties shall participate in mediation, the costs of which shall be
shared equally by both Parties. If mediation is not successful after a ninety-day period, either
Party may then commence an action in a court of competent jurisdiction in Larimer County,
Colorado, and shall be entitled to such remedies as are provided by law, including the Town’s
ordinances.

9. Successors and assigns. The benefits and burdens of this Agreement shall
respectively inure to and be binding upon the successors and assigns of the Parties hereto. This
agreement shall not be assigned without the prior written consent of the other party, which shall
not be unreasonably withheld.

10. Amendment or modification. No amendment or modification of this Agreement
shall be of any force or effect unless in writing and executed by the Parties hereto with the same
formality as this Agreement.

11. Attorney’s fees and costs. If any judicial proceedings may hereafter be brought
to enforce any of the provisions hereof, including an action for specific performance and/or
damages, the Town, if the prevailing party, shall be entitled to recover the costs of such
proceedings, including reasonable attorney’s fees and reasonable expert witness fees.



12.  Waiver. The waiver of any breach of any of the provisions of this Agreement by
either Party shall not constitute a continuing waiver of any subsequent breach by said Party,
concerning either the same or any other provision of this Agreement.

13.  Headings for convenience only. Paragraph headings and titles contained herein
are intended for convenience and reference only and are not intended to define, limit or describe
the scope or intent of any provision of this Agreement.

14.  Non severability. Each paragraph of this Agreement is intertwined with the
others and is not severable unless by mutual consent of the Parties hereto.

15. Choice of laws. This Agreement and the rights and obligations of the Parties
hereto shall be governed by the laws of the State of Colorado. Venue for any claim, proceeding
or action shall be in Larimer or Weld County, State of Colorado.

16. Entire agreement and Authorization. This Agreement constitutes the entire
agreement between the Parties related to the subject matter hereof and any prior agreements
pertaining thereto whether oral or written have been merged or integrated into this Agreement.
Each of the undersigned represents to the others that he/she is authorized by his/her respective
entity to execute this Agreement on behalf of that entity.

17. Recordation. This Agreement may be recorded by the Town at Developer’s
expense in the office of the Clerk and Recorder of Larimer County, Colorado, and, effective as
of the date of such recordation, this Agreement shall run with the Subject Property, shall be
binding upon the Parties hereto and the permitted successors and assigns of the Developer and
shall constitute notice of this Agreement to all persons or entities not parties hereto.

*IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year
first above written.

Signatures follow



Mowery Development, LL.C

Lt /l/ e

J anet R. Mowery

Title: emg/if p 74@/

o dle ‘
STATE OFG@LQRAD.O
)ss

COUNTY OF ﬁ/% CED

SUBSCRIBED AND SWORN to before me this /2 day of /\j"’e’“ b , 2019 by Janet R.
Mowery.

Witness my hand and official seal.

mm% Ko
] Fhadi foit Lb. S ol lin# 32127

Address
g% & el7 ‘7X 77
Telephone

. VALERIYA ALEX

% Notary Public - State of Florida

: Commission # GG 079590

& My Comm. Expires Mar 6, 2021 |
Bonded through National Notary Assn, 19

My Commission Expires: 2 5/" C’/ 299 |

TOWN OF JOHNSTOWN, COLORADO,
a municipal corporation

By:

Gary Lebsack, Mayor

ATTEST:

By:

Town Clerk



EXHIBIT A

LEGAL DESCRIPTION

LOT 1, 2534 FILING NO. 4, FIFTH REPLAT, BEING A REPLAT OF LOTS 2 AND 3, 2534
FILING NO. 4, FOURTH REPLAT, LOTS 2 AND 3, 2534 FILING NO. 4 SECOND REPLAT
AND LOT 2, AMENDED PLAT OF LOT 2, BLOCK 1, 2534 FILING NO. 4 AND LOT 1,
2534 FILING NO. 4, SECOND REPLAT.



EXHIBIT B

RAW WATER CREDIT ALLOCATION ACKNOWLEDGMENT

This is to’acknowledge and agree that the Town of Johnstown may allocate raw water credit
from the Gerrard Family Limited Partnership, LLLP and Thompson Ranch Development
Company raw water credit account held by the Town of Johnstown, known as the “2534 Water
Bank,” to provide water service to the development known as Ironwood Shops at 2534, and any
successor occupant of the premises at the same location, pursuant to the Water and Sewer
Service Agreement between Mowery Development, LLC and the Town of Johnstown dated

, 20__. The amount of such allocated raw water credit is calculated to be 3.81
acre-feet per year for In-Building Use and 1.19 acre-feet per year for Irrigation Use, subject to

adjustment pursuant to the terms of the Water Sewer Service Agreement.

GERRARD FAMILY LIMITED PARTNERSHIP, LLLP

5 Dated: //r/ z "// /9
Nathan Gerrard, Partner—

Gerrard Family Limited Partnership, LLLP

THOMPSON RANCH DEVELOPMENT COMPANY

74 Va1

Todd Williams, Vice President
Thompson Ranch Development Company



Resolution
No. 2019-30



TOWN OF JOHNSTOWN, COLORADO
RESOLUTION NO. 2019-30

APPROVING THE FINAL PLAT FOR THOMPSON RIVER RANCH FILING
NO. 10, LOCATED IN A PORTION OF TRACT A AND B, BLOCK 7 IN
THOMPSON RIVER RANCH FILING NO. 5, IN THE SOUTH HALF OF THE
NORTHEAST QUARTER OF SECTION 23, TOWNSHIP 5 NORTH, RANGE 68
WEST OF THE 6™ PRINCIPAL MERIDIAN, COUNTY OF LARIMER, STATE
OF COLORADO, CONSISTING OF APPROXIMATELY 6.87ACRES.

WHEREAS, Clayton Properties Group II, a Colorado corporation (“Developer”),
submitted an application to the Town of Johnstown for approval of a Final Plat for Thompson
River Ranch Filing No. 10, a subdivision of certain lands located in a portion of Tract A and B,
Block 7 in Thompson River Ranch Filing No. 5, in the South Half of the Northeast Quarter of
Section 23, Township 5 North, Range 68 West of the 6 Principal Meridian, County of Larimer,
State of Colorado, consisting of approximately 6.87 acres; and

WHEREAS, on January 24, 2018, the Planning and Zoning Commission held a public
hearing, reviewed the request and recommended that the Town Council approve the Final Plat for
Thompson River Ranch Filing No. 10 with certain conditions; and

WHEREAS, on December 2, 2019, the Town Council held a public hearing concerning
approval of the Final Plat and, after considering the Planning and Zoning Commission’s
recommendations, reviewing the file, and conducting such hearing, found as follows with regard
to the Final Plat:

1. The data requirements, design standards and required improvements meet the requirements
of the Johnstown Municipal Code Subdivision Regulations; and

2. The Final Plat, as submitted, conforms substantially with the Preliminary Plat as approved.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF JOHNSTOWN, COLORADO,

Section 1. Final Plat Approval: The Final Plat for Thompson River Ranch Filing No.
10, a subdivision of certain lands located in a portion of Tract A and B, Block 7 in Thompson
River Ranch Filing No. 5, in the South Half of the Northeast Quarter of Section 23, Township 5
North, Range 68 West of the 6™ Principal Meridian, County of Larimer, State of Colorado,
consisting of approximately 6.87 acres, is hereby approved, subject to the following conditions:

1. Landscaping, signage, street lighting and related improvements are subject to approved
construction drawings, the Thompson River Ranch Design Guidelines and the PUD
Final Development Plan, as approved by the Town’s Planning & Development
Director;



2. A subdivision development and improvement agreement and a water and sewer service
agreement be executed by the Town and the Developer and be recorded concurrently
with the Final Plat;

3. The Developer pay the storm water system development fee to the Town pursuant to
Section 13-136(1) of the Johnstown Municipal Code prior to recordation of the Final
Plat; and

4. The Developer pay the use tax provided in Article V of Chapter 4 of the Johnstown
Municipal Code prior to the commencement of construction.

Section 2. Recording: The Town Clerk is hereby directed to obtain the appropriate
signatures for the Final Plat and, consistent with the conditions set forth above, have it properly
recorded at the Office of the Larimer County Clerk and Recorder.

PASSED, SIGNED, APPROVED, AND ADOPTED THIS __ day of ,2019.
ATTEST: TOWN OF JOHNSTOWN, COLORADO
By: By:

Diana Seele, Town Clerk Gary Lebsack, Mayor



Subdivision Development
And Improvement Agreement



SUBDIVISION DEVELOPMENT AND IMPROVEMENT AGREEMENT
FOR
TOWN OF JOHNSTOWN
(Thompson River Ranch Filing No. 10)

This Subdivision Development and Improvement Agreement (“Agreement”), made
and entered into by and between the Town of Johnstown, Colorado, a municipal corporation
(the “Town™), and Clayton Properties Group II, Inc., a Colorado corporation, d/b/a Oakwood
Homes (the “Developer”).

WITNESSETH:

WHEREAS, Developer is the fee simple owner of a parcel of land situated in the Town
of Johnstown, County of Larimer, State of Colorado, the description of which is set forth on
Exhibit A attached hereto and incorporated herein by this reference (the “Property”); and

WHEREAS, Developer seeks to develop the Property and to designate such
development as Thompson River Ranch Filing No. 10 (“Development”); and

WHEREAS, Developer has submitted a final plat depicting the Development, which
final plat is attached hereto as Exhibit B-1 and incorporated herein by this reference (“Final
Plat”); and

WHEREAS, the Town Council approved the Final Plat by passage of Resolution No.
2019- , containing terms and conditions of approval of the Final Plat, which Resolution is
attached hereto as Exhibit B-2 and incorporated herein by this reference (“Resolution”); and

WHEREAS, Developer understands and agrees that, as a further condition of approval of
the Final Plat, Developer is required to construct certain subdivision improvements to the
Property, that Developer is responsible for the costs and expenses of those subdivision
improvements unless otherwise provided herein, and that the subdivision improvements
contemplated herein are reasonable, necessary, appropriate, and directly benefit the
Development; and

WHEREAS, Developer agrees to undertake and complete the Development in
accordance with this Agreement, the Final Plat, the Resolution, the Town’s ordinances,
resolutions and regulations and all other applicable laws and regulations.



NOW, THEREFORE, in consideration of the premises cited above and the mutual
covenants and promises contained herein, the sufficiency of which is acknowledged, the Town
and Developer agree as follows:

RECITALS

The Recitals are incorporated as if fully set forth herein.

DEFINITIONS

For the purposes of this Agreement, the following words and terms shall be defined as
follows:

1.1 “Approved Plans” shall mean: (1) with respect to the Public Improvements, the
approved “Civil Engineering Construction Plans” related to the Development and on file with
Town; and (2) with respect to the Private Improvements, the approved “the Site Development
Plan” related to the Development and on file with Town.

1.2 “Developer” shall mean the owner(s) of the Property described in Exhibit A and
any heirs, successors, assigns or transferees of any of the Property described in Exhibit A.

1.3 “Civil Engineering Construction Plans” shall mean the approved engineering
plans for construction, installation and improvement of the Public Improvements.

1.4 “Development” shall mean all the Property, property rights and subdivision
improvements within the legal description in Exhibit A.

1.5  “Dry Utilities” shall mean electricity, natural gas, cable and telephone.

1.6  “Maintenance Guarantee” shall mean a guarantee that the Subdivision
Improvements constructed shall be free from defects and failures as more fully described in
Paragraphs 5.2 and 5.4 below.

1.7  “Private Improvements” shall mean, without limitation, the construction,
installation and improvement of privately owned and maintained common improvements
including, but not limited to, stormwater improvements, landscaping, irrigation, fencing, entry
signs, street signs and posts, street lighting, parks and open space, trails, postal service boxes and
school bus stop shelters.

1.8  “Public Improvements” shall mean, without limitation, the construction,
installation, improvement and dedication of public improvements, including, but not limited to



public thoroughfares and streets, sanitary sewer facilities, water line facilities, drainage facilities,
irrigation structures and other public facilities and improvements to serve the Development.

1.9  “Site Development Plan” shall mean the approved plans for the construction,
installation and improvement of the Private Improvements.

1.10 “Subdivision Improvements” shall mean the Public Improvements, Private
Improvements and Dry-Utilities.

1.11  “Town” shall mean the Town of Johnstown, Colorado.

1.12 “Town Engineer” shall mean the professional engineer designated by the Town
Manager to perform the obligations set forth in this Agreement.

1.13  “Town Manager” shall include the Town Manager and his authorized designees.

1.14 “Town Official” shall include the Town Manager, Town Attorney, Town
Treasurer, Town Engineer, Town Planner and their authorized designees.

SUBDIVISION IMPROVEMENTS

2. Public Improvements

2.1 Pre- Construction

a. Engineering Services: Developer shall furnish, at its own expense, all
engineering services in connection with construction, installation and improvement of the Public
Improvements. Engineering services shall be performed by a professional engineer registered in
the State of Colorado. Engineering services shall consist of, but not be limited to, survey,
designs, plans and profiles, specifications, drawings, estimates, construction administration, and
the furnishing of necessary documents in connection therewith, including but not limited to final
engineering drawings, final sewer and water design plans and final drainage plans (the “Civil
Engineering Construction Plans”).

b. Civil _Engineering Construction _Plans: Prior to commencing
construction of the Public Improvements, Developer shall submit the Civil Engineering
Construction Plans to the Town Engineer for review. Construction of the Public Improvements
shall not commence until the Town provides written notice of approval of the Civil Engineering
Construction Plans. Developer shall not thereafter modify the approved Civil Engineering
Construction Plans without the written approval of the Town. The Town’s review and approval
of the Civil Engineering Construction Plans shall not limit or affect Developer’s responsibility or
liability for design, construction and installation of the Public Improvements, and Developer
agrees to save and hold the Town harmless from any claims, fault or negligence attributable to




such design, construction and installation, other than negligent designs which are required by the
Town over Developer’s written objection.

C. Rights-of-Way, Easements, Permits and Use Tax: Prior to commencing
construction of the Public Improvements, Developer shall acquire, at its own expense, good and
sufficient rights-of-way or easements, clear of any encumbrances, on all lands and facilities, if
any, traversed by the proposed Public Improvements. All such rights-of-way and easements
shall be conveyed to the Town and the documents of conveyance shall be furnished to the Town
Manager for recording. At the Town’s request, Developer shall provide at its sole expense a
policy of title insurance insuring title in the Town, free and clear of all liens and encumbrances,
for all land, property and easements dedicated or conveyed to the Town or for public use. In
addition, Developer shall obtain all the requisite permits and licenses necessary for construction
of the Public Improvements. Developer shall also pay all applicable use tax due and owing to
the Town.

2.2  Construction of Public Improvements: Upon satisfaction of the conditions set
forth in Paragraph 2.1, Developer shall construct the Public Improvements at its own expense in
accordance with this Agreement, the Final Plat, the Resolution, the Civil Engineering
Construction Plans, the Town’s ordinances, resolutions and regulations and all other applicable
laws and regulations. All Public Improvements shall be installed and constructed within the
rights-of-way or easements dedicated to the Town. Unless otherwise approved by the Town in
writing, all materials used for constructing the Public Improvements shall be new and both
workmanship and materials shall be of good quality.

2.3 Construction Schedule: Developer shall construct the Public Improvements in
accordance with the schedule of public improvements set forth on Exhibit C, attached hereto
and incorporated herein by reference (“Schedule of Public Improvements”). Once construction
begins, Developer shall keep the Town Manager informed by monthly status reports of the
progress of the work and a projection of when the Public Improvements will be completed as
well as the cost of such Public Improvements.

2.4  Testing and Inspection: Developer shall employ, at its own expense, a qualified
independent testing company, approved by the Town Engineer, to perform all testing of
materials or construction that may be reasonably required by the Town. Developer shall furnish
certified copies of test results to the Town Engineer. At all times during construction of the
Public Improvements, the Town shall have the right, but not the duty, to inspect materials and
workmanship, at Developer’s cost. All materials and work must conform to the Civil
Engineering Construction Plans. Any material or work not conforming to the Civil Engineering
Construction Plans shall be promptly removed, repaired or replaced, at Developer’s expense and
to the satisfaction of the Town Engineer.

2.5  Completion of Construction: Developer shall complete construction of the
Public Improvements no later than eighteen (18) months from the commencement of the



construction, unless such completion date is extended for reasons beyond the reasonable control
of Developer and Developer has obtained the Town Manager’s written consent to the extension.

2.6  Performance Guarantee: If Developer seeks, and the Town authorizes the
issuance of, building permits prior to the completion of certain of the Public Improvements,
Developer shall furnish to the Town a cash escrow deposited with the Town or an irrevocable
letter of credit in the form attached hereto as Exhibit D in which the Town is designated as the
beneficiary (“Performance Guarantee”) in an amount equal to 110% of the cost of such
uncompleted improvements, which cost shall be certified by Developer’s professional engineer,
licensed in the State of Colorado and approved by the Town Engineer, to secure the installation,
improvement and completion of the improvements. The Performance Guarantee shall be
released after Initial Acceptance of such improvements.

3. Private Improvements

3.1  Pre-Construction: Prior to commencing construction of the Private
Improvements, Developer shall submit a Site Development Plan to the Town. The Site
Development Plan shall contain the proposed Private Improvements for the Development,
including a plan for stormwater improvements, an irrigation system, landscaping, fencing, entry-
way signage, street signs and posts, street lighting, parks and open space, trails, postal service
boxes and school bus stop shelters. Landscaping and fencing shall be designed in accordance
with the Town’s landscape guidelines. Construction of the Private Improvements shall not
commence until the Town provides written notice of approval of the Site Development Plan,
with the exception of approval of the school bus shelters, which must be approved by the school
district. Developer shall not thereafter modify the approved Site Development Plan without the
written approval of the Town. The Town’s review and approval of the Site Development Plan
shall not limit or affect Developer’s responsibility or liability for design, construction and
installation of the Private Improvements, and Developer agrees to save and hold the Town
harmless from any claims, fault or negligence attributable to such design, construction and
installation, other than negligent designs which are required by the Town over Developer’s
written objection. In addition, Developer shall obtain all the requisite permits and licenses
necessary for construction of the Private Improvements. Developer shall also pay all applicable
use tax due and owing to the Town.

3.2  Construction of Private Improvements: Upon satisfaction of the conditions set
forth in Paragraph 3.1, Developer shall construct the Private Improvements at its own expense in
accordance with the terms of this Agreement, the Final Plat, the Resolution, the Site
Development Plan, the Town’s ordinances, resolutions and regulations and all other applicable
laws and regulations. All landscaping design and inspection services shall be performed by a
professional landscape architect or engineer. Unless otherwise approved by the Town in writing,
all materials used for constructing the Private Improvements shall be new and both workmanship
and materials shall be of good quality.



3.3 Inspection: At all times during construction and installation of the Private
Improvements, the Town shall have the right, but not the duty, to inspect materials and
workmanship, at Developer’s cost. All materials and work must conform to the Site
Development Plan. Any material or work not conforming to the Site Development Plan shall be
promptly removed, repaired or replaced, at Developer’s expense and to the satisfaction of the
Town.

3.4  Completion of Private Improvements: Unless otherwise agreed in writing by the
Town Manager, the Private Improvements shall be completed no later than the date that the
Public Improvements are completed, unless such completion date is extended for reasons beyond
the reasonable control of Developer and Developer has obtained the Town Manager’s written
consent to the extension. The Town may, in its discretion, allow Developer to defer completion
of the landscaping services between December 1 and March 1 of any given year provided that
sufficient surety in the form of a cash escrow deposited with the Town or an irrevocable letter of
credit in the form attached hereto as Exhibit D in which the Town is designated as the
beneficiary is provided to the Town.

3.5  Replacement of Private Improvements: As replacement of the improvements is
necessary and warranted over time, the Private Improvements shall be replaced by, as
appropriate, the Developer, the homeowner’s association or a metropolitan or special district.
The Town shall not be responsible for replacement of the Private Improvements.

4. Dry-Utilities

4.1  Utilities: Developer shall obtain all proper conveyances and arrangements for the
installation and provision of the Dry Utilities to serve the Development. Developer shall provide
proof of such conveyances and arrangements to the Town, which proof may be in the form of
contracts for such services, no later than the date that the Public Improvements are completed.

4.2  Easements: All easements approved by the utility companies shall be submitted
to the Town.

ACCEPTANCE OF SUBDIVISION IMPROVMENTS

51 Initial Acceptance: Developer shall make written application to the Town
Manager for initial acceptance of the Subdivision Improvements (“Initial Acceptance”) within
thirty (30) days of the completion date of the Subdivision Improvements, with the exception of
the improvements for which the Town has authorized an extension of time to complete. The
written application shall include one set of reproducible “as built” drawings and an affidavit
executed by Developer affirming that the Subdivision Improvements have been paid in full,
certifying the final construction costs and including documentary evidence of the construction
costs. If the Town Manager requests, Developer shall provide lien waivers, or other acceptable
assurance, from all subcontractors, suppliers and materialmen who have furnished labor, material
or services for the design, construction or installation of the Subdivision Improvements. The



affidavit and lien waivers may be reviewed by the Town, but the Town assumes no responsibility
or liability to or for anyone regarding the veracity of the information so provided.

After the receipt of the written application, the Town shall use reasonable efforts to
promptly inspect the Subdivision Improvements. If the Subdivision Improvements are
satisfactory, Developer shall be entitled to Initial Acceptance of the Public Improvements upon
receipt of the Maintenance Guarantee and written approval of the Private Improvements. If the
Subdivision Improvements are not satisfactory, the Town shall prepare a detailed written
description of all Subdivision Improvements which are not in compliance with the Approved
Plans, subject to any changes that have been approved by the Town and any changes that have
been required by the Town as a result of any unforeseen engineering design issues. Such report
shall be delivered to Developer. After curing the defects, Developer shall make a renewed
written application to the Town for re-inspection of the Subdivision Improvements, which
written application shall contain the items set forth above. The Town shall thereafter use
reasonable efforts to promptly re-inspect the Subdivision Improvements. If the Subdivision
Improvements are satisfactory, Developer shall be entitled to Initial Acceptance of the Public
Improvements upon receipt of the Maintenance Guarantee and written approval of the Private
Improvements.

5.2  Maintenance Guarantee. Prior to Initial Acceptance of the Public Improvements
for each Phase, Developer shall provide the Town with a maintenance guarantee in the form of a
cash escrow deposited with the Town or an irrevocable letter of credit in the form attached hereto
as Exhibit D in which the Town is designated as the beneficiary (“Maintenance Guarantee™).
The Maintenance Guarantee shall equal fifteen percent (15%) of the total cost of the Public
Improvements. The Maintenance Guarantee shall warrant and guarantee all expenses and costs
for maintenance, repairs and replacements of the Public Improvements until Final Acceptance.
The Maintenance Guarantee shall be released after Final Acceptance of all of the Public
Improvements.

5.3  Delivery of Initial Acceptance. Upon satisfaction of the conditions set forth
above in Paragraphs 5.1 and 5.2, the Town shall provide written notice of Initial Acceptance of
the Public Improvements and written approval of the Private Improvements to Developer. The
Town may issue written notice of Initial Acceptance of the Public Improvements and written
approval of the Private Improvements prior to completion of certain of the less critical
improvements, as determined and agreed-upon by the Town in its sole discretion. In which case,
the Developer may be entitled to obtain building permits prior to completion of all the
Subdivision Improvements, assuming satisfaction of the remaining terms of this Agreement and
based on conditions otherwise set forth herein.

54  Maintenance, Repair and Replacement: Until Final Acceptance of the Public
Improvements, Developer shall promptly perform all maintenance and make all repairs and
replacements of all defects or failures of the Public Improvements at Developer’s expense. If,
within ten (10) days after Developer’s receipt of written notice from the Town requesting such
maintenance, repairs or replacements, Developer shall not have undertaken with due diligence to



make the same, the Town may make such maintenance, repairs or replacements at Developer’s
expense and shall be entitled to draw upon the Maintenance Guarantee, either before undertaking
to make such repairs or at any time thereafter or the Town may charge Developer for the costs
thereof. In case of emergency, as determined by the Town, such written notice shall be deemed
waived and the Town may proceed as it deems necessary at the expense of Developer or the
issuers of the Maintenance Guarantee. Notwithstanding the foregoing, upon Initial Acceptance,
the Town shall be responsible for routine maintenance of the Public Improvements (street
sweeping, snow removal, etc.) and the Developer shall be responsible for all maintenance,
repairs and replacement of the Private Improvements.

55  Final Acceptance: Two (2) years after the Town’s Initial Acceptance of the
Public Improvements, which time period may be extended in the Town’s discretion due to
remedial or repair work that may be necessary in the first two (2) years by providing written
notice to Developer, Developer shall make a written request to the Town Manager for a final
inspection of the Public Improvements (“Final Acceptance”). If the Town Engineer determines
that the Public Improvements are free of defects in materials and workmanship and have been
repaired and maintained to the extent required, the Town Manager shall provide a written
certification of completion and Final Acceptance. If the Town Engineer determines that the
Public Improvements are not free of defects in materials and workmanship and have not been
repaired and maintained to the extent required, the Town Manager shall issue a written notice of
non-compliance specifying the defects. Developer shall take such action as is necessary to cure
the noncompliance and, upon curing the same, provide a new written request to the Town
Manager for a final inspection of the Public Improvements. Failure of the Developer to make a
timely request for Final Acceptance shall not limit the Town’s rights hereunder nor shall it limit
the Town’s right to utilize or operate the Public Improvements as the Town deems appropriate.

5.6  Dedication and Maintenance of Subdivision Improvements: Upon Final
Acceptance of the Subdivision Improvements: (1) the Public Improvements shall be owned,
operated and maintained by the Town; (2) the Private Improvements shall be owned, operated
and maintained, as appropriate and otherwise authorized and approved by the Town, by the
Developer or a metropolitan or special district; and (3) the Dry-Utilities shall be owned, operated
and maintained, as appropriate and otherwise authorized, by the Developer, a metropolitan or
special district or the appropriate public utility company.

WATER AND SEWER SERVICE

6.1  The Town and Developer shall enter into a Water and Sewer Service Agreement
setting forth their agreement concerning water rights dedication, preliminary projections of water
and sewer demand and a commitment by the Town for water and sewer service to the
Development. The Water and Sewer Service Agreement, whenever executed, shall be
incorporated into this Agreement and made a part hereof.

BUILDING PERMITS




7.1  The Town shall not issue building permits or install water meters until: (1) the
Final Plat has been recorded with the Larimer County Clerk and Recorder; (2) Developer has
paid all applicable use tax due and owing to the Town and all other fees required by the Town,
including but not limited to water and tap fees, impact fees, storm drainage fees and cash-in-lieu
payments due, if any, to the Thompson School District R2-J; (3) Developer has received written
notice of Initial Acceptance of the Public Improvements and written notice of approval of the
Private Improvements, with the exception of the improvements for which the Town has
authorized an extension of time to complete; (4) meter and curb stop pass inspection; (5) the
parties have entered into a Water and Sewer Service Agreement; and (6) all terms of this
Agreement have been faithfully kept by Developer.

7.2 Notwithstanding the foregoing, the Town may, in its sole discretion, issue
building permits prior to completion of certain of the less critical Subdivision Improvements, as
determined by the Town in its sole discretion, on the condition that such improvements be
completed prior to the issuance of certificates of occupancy.

7.3 If at any time the Town determines that Developer is not in compliance with this
Agreement, the Final Plat, the Resolution or the Approved Plans, the Town may withhold the
issuance of building permits.

OPERATION STANDARDS

8.1  The operation of construction equipment outside an enclosed structure shall be
prohibited between the hours of 8:00 p.m. and, on weekdays, the hour of 7:00 a.m. or, on
weekends and legal holidays, the hour of 8:00 am. The Town Manager may, upon written
application, alter the hours of operation for good cause by providing written notice to Developer.

8.2  The operation of construction equipment for the purpose of grading or
constructing either surface improvements or underground utilities, either public or private, shall
be prohibited between the hours of 8:00 p.m. and 7:00 a.m. on weekdays and 4:00 p.m. and 8:00
a.m. on legal holidays and weekends. The Town Manager may, upon written application, alter
the hours of operation for good cause by providing written notice to Developer.

8.3  Developer agrees to control all weeds growing within the Development.
Developer further agrees to use the appropriate herbicide and undertake mowing of the property
within the Development.

8.4  Developer shall, at all times, keep the public right-of-way free from accumulation
of waste material, rubbish, dirt and mud caused by Developer’s operation. Developer shall
remove such waste material, rubbish, dirt and mud no less than weekly and, at the completion of
the work, shall promptly remove all debris waste materials, rubbish, dirt, mud, tools,
construction equipment, machinery, building materials, trash containers, and portable toilets
from the public right-of-way.



8.5  When the Town Engineer provides written notice that erosion, by wind or water,
is likely to be an issue, Developer shall install temporary or permanent erosion control into the
Development at the earliest practicable time. By way of explanation and without limitation, said
control may consist of seeding of approved grasses, temporary dikes, gabions or other similar
devices.

8.6 In the event that Developer fails to perform the work specified in Paragraphs 8.3,
8.4 or 8.5 within a reasonable time period after receiving written notice from the Town, not to
exceed ten (10) days for the work specified in Paragraphs 8.3 and 8.4, the Town may, in addition
to other remedies, including those set forth in Paragraph 7.3, perform the work required and
charge Developer for said cost. Developer shall pay the Town for all costs incurred by the Town
in the performance of the above said service within ten (10) days of the Town submitting an
invoice for said services. If Developer does not remit the costs, in addition to other remedies, the
Town may draw on the Maintenance Guarantee.

8.7  Developer hereby ensures that Developer’s subcontractors shall cooperate with
the Town’s construction inspectors in all manners, including, but not limited to, by ceasing
operations when winds are of sufficient velocity to create blowing dust which the Town, in its
discretion, determines is hazardous to the public health and welfare.

8.8  Developer shall take all steps necessary to prevent its construction activities from
damaging adjacent properties.

DEVELOPMENT STANDARDS

9.1 Developer shall comply with the requirements contained in the Annexation
Agreement related to the Property, except as specifically amended by this Agreement.

9.2  Except as otherwise provided in this Agreement, the Amended Final Plat, the
Resolution or Approved Plans, Developer shall comply with Johnstown’s municipal code,
zoning ordinances, subdivision regulations, landscape guidelines and, if operative with respect to
the Development, the approved design guidelines.

9.3  Appropriate design standards must be met including, but not limited to, the
following:

A. Developer shall submit detailed elevations showing architectural features
of the proposed dwelling units. Architectural features, elevations and
home sites shall have prior approval of the Town. Such approvals shall
not be unreasonably withheld.

B. All proposed multi-family areas and all other areas not planned for
detached single family units must be the subject of a Site Development



Plan to be reviewed and approved by the Town prior to any construction
being performed.

All off-street parking structures or pads shall be provided to the rear of the
front setback. Driveways leading to the off-street parking may be
constructed within the front setback and may also be used for parking.

In areas built with single family homes, no individual unit shall be built
with the same elevation within three (3) of itself on both sides of the street
and all units shall have at least a two-car garage, except the multi-family
homes.

In areas built with single family homes, at least twenty-five percent (25%)
of the facade of each dwelling unit, excluding windows, doors, and garage
doors, shall be of masonry, stone, brick, or an equivalent. All roofs shall
at minimum have thirty (30) year architectural style shingles. Any shingle
type or style other than architectural style shingles shall be submitted to
the Town for prior approval, but three-tab conventional asphalt shingle
roofing shall not be permitted.

All trails within the Development must be a minimum of ten (10) feet
wide and six (6) inches thick and constructed of concrete. Interior
sidewalks shall be a minimum of five (5) feet wide, four (4) inches thick
and constructed of concrete.

To provide for emergency vehicular access, no structure shall be located in
excess of one hundred and fifty feet (150", excluding cul-de-sacs, from a
single point of vehicular access unless an approved temporary second
point of vehicular access is provided.

Current Municipal Code required setbacks must be met, including, but not
limited to, setback requirements for oil and gas facilities.

A thirty-foot landscape buffer and a ten-foot meandering sidewalk, which
shall be six inches thick, shall be constructed along any proposed arterial
roads. The landscape buffer shall be landscaped with deciduous trees and
evergreens along with deciduous shrub beds and bluegrass in accordance
with the Town’s approved landscape plan. Curb and gutter shall be
provided in the same locations as the before mentioned sidewalks and
landscape buffers. All local streets shall have five-foot attached sidewalks
and collector streets shall have five-foot detached sidewalks and shall be
landscaped with trees and grass.



9.4  All Final Plat and construction drawings shall be submitted in mylar, print, and
digital form, which must conform to the Town’s format and content requirements.

9.5  Developer shall take all necessary steps to prevent its construction activities from
harming water quality, water bodies and wetlands. All drainage and holding ponds shall be kept
free of standing water by whatever means possible including, but not limited to, pumping water
out of any holding ponds.

LIABILITY, INSURANCE AND COST REIMBURSEMENT

10.1 Indemnification: Developer hereby agrees to indemnify and hold the Town,
Town Officials, its employees, agents, representatives, insurers and self-insurance pool harmless
from and against any and all suits, demands, actions, damages, liability, losses, claims, fees and
expenses, including attorney’s fees, resulting or arising in any way from any breach or default of
this Agreement or any acts or omissions of Developer, its employees, agents, consultants,
representatives or subcontractors, except to the extent caused by gross negligence or willful
misconduct of the Town. Developer shall promptly investigate, handle, respond to, and provide
defense for and defend against any such liability, claims or demands at the sole expense of
Developer. Developer also agrees to bear all costs, expenses and attorney’s fees related thereto
whether or not such liability, claims or demands are groundless, false or fraudulent.

10.2 Insurance: Developer shall for itself and for its contractors, subcontractors,
representatives and agents engaged in the design, construction or installation of the Subdivision
Improvements maintain such liability insurance including general liability, contractors liability,
professional liability, comprehensive automobile liability and sufficient public liability insurance
as will protect the Town, Town Officials, its employees, agents and representatives against any
and all potential liability, claims, damage, demands, losses, and expenses which may be incurred
or asserted pursuant to Paragraph 10.1 above. Liability insurance shall be in the minimum
amount of three hundred fifty thousand dollars ($350,000.00) for injury to one person, or nine
hundred, ninety thousand dollars ($990,000.00) for injury to two or more persons in any single
occurrence, or such greater amounts as may be established by the Colorado Governmental
Immunity Act, 88 24-10-101 et seq., C.R.S., as may be amended. Whenever requested by the
Town Manager, Developer agrees to promptly submit certificates of insurance evidencing
sufficient amounts, types and duration of insurance and which show the Town, Town Officials,
its employees, agents and representatives as additional insureds. Developer shall not be relieved
of any liability, claims, demands or other obligations assumed or set forth in this Development
Agreement by reason of its failure to procure or maintain such insurance, or by reason of its
failure to procure or maintain insurance in sufficient amounts, durations or types. In addition to
the insurance specified above, Developer shall maintain workers compensation insurance, if so
required by law, and shall require its contractors, subcontractors, representatives and agents
engaged in the design, construction or installation of improvements to maintain workers
compensation insurance in the amount required by law.



10.3 Drainage Liability: Developer shall indemnify and hold the Town harmless from
any liability the Town may have on account of any change in the nature, direction, quantity, or
quality of drainage flow resulting from the Development. In addition, Developer shall reimburse
the Town for any and all costs, fees, and expenses, including attorney’s fees, which the Town
incurs in acquiring any rights-of-way or easements which the Town is required to acquire or
condemn or which the Town is held to have acquired or condemned for drainage as a result of
this Development. This provision shall survive Final Acceptance and the termination of this
Agreement.

10.4 Tax Liability: Developer shall pay all outstanding taxes, encumbrances or
obligations on any property dedicated or conveyed to the Town prior to or at the time of such
dedication or conveyance, and shall indemnify and hold the Town harmless from any and all
encumbrances, obligations or tax liability incurred prior to the dedication or conveyance to the
Town. Any use tax due for construction materials shall be paid prior to construction of any
improvements on the Property.

10.5 Cost Reimbursement to Town: Developer shall reimburse the Town for
professional consultants, including, but not limited to engineers, testing companies and attorneys,
engaged by the Town to process and complete the Development.

10.6 Colorado Governmental Immunity Act: Nothing in this Agreement shall be
construed to waive, limit or otherwise modify any governmental immunity that may be available
by the law to the Town, Town Officials, employees, contractors, or agents, or any other person
acting on behalf of the Town and, in particular, governmental immunity afforded pursuant to the
Colorado Governmental Immunity Act, 8§ 24-10-101 et seq., C.R.S., as amended.

DEFAULTS AND REMEDIES

11.1 A default by Developer shall exist if Developer fails to fulfill or perform any
material obligation contained in this Agreement, the Final Plat, the Resolution, or the Approved
Plans, or Developer fails to comply with the Town’s ordinances, resolutions and regulations and
all other applicable laws and regulations. In the event of a default, the Town shall deliver written
notice to Developer of such default and Developer shall have ten (10) days from receipt of such
notice to cure the default. If the default is not of a type that may be cured within such ten (10)
day period, Developer may provide written notice to the Town within such period that it is
actively and diligently pursuing such cure and Developer shall thereafter have a reasonable time
to cure the default, provided that Developer is at all times within that extended period actively
and diligently pursuing a cure. In case of emergency, as determined by the Town, such written
notice shall be deemed waived and the Town may proceed as it deems necessary at the expense
of Developer or the issuers of the Maintenance or Performance Guarantee.

11.2 If the default arises subsequent to Initial Acceptance and the default is not timely
cured, the Town may draw on the Maintenance Guarantee. If the default relates to the
improvement secured by the Performance Guarantee and the default is not timely cured, the



Town may draw on the Performance Guarantee. In addition, and without limitation, if the
default is not timely cured, the Town may withhold approval of any or all building permits,
certificates of occupancy, water meters or tap hook-ups for any area within the Development.
Notwithstanding these rights and remedies, the Town may pursue whatever additional remedies
it may have against Developer or anyone, either at law, equity or pursuant to this Agreement.
The Town’s remedies shall be cumulative.

11.3  Should Developer default in any obligation under this Agreement, the Town may,
in its discretion, complete such Subdivision Improvements at Developer’s expense. The Town
shall estimate the cost of such improvements and give notice to Developer to pay such cost
estimate. The Town shall use such payment for said improvements and refund any money
collected in excess of the actual cost of said improvements. Should payment not be made within
thirty (30) days of such notice, the Town may assess the amount of the cost estimate, plus ten
percent (10%) to defray the cost of collection as provided by state law, to the Property and file a
lien against the Property, such lien to have priority over all liens except general taxes and prior
special assessments and to be placed upon the tax list for the current year to be collected in the
same manner as taxes are collected. The Town may file such lien at any time after said thirty
(30) days while Developer is in default of this Agreement.

SPECIAL PROVISIONS

12.1  The Additional Terms, Conditions or Provisions relating to this Development are
set forth in Exhibit B-3, which is attached hereto, incorporated herein by this reference, and
made a part of this Agreement.

12.2  As set forth in Paragraph 3.5 above, Developer or the homeowner’s association,
as appropriate, shall be responsible for replacement of decorative light fixtures, decorative street
signs and all other decorative amenities in the Development when replacement is necessary and
warranted over time.

MISCELLANEOUS

13.1 No Waiver: Delays in enforcement or the waiver of any one or more breaches of
this Agreement by the Town shall not constitute a waiver of any of the remaining terms or
obligations.

13.2 Severability: If any provisions or parts of this Agreement are judged to be
unenforceable or invalid, to the extent practicable, such judgment shall not affect, impair or
invalidate the remaining parts of this Agreement, the intention being that the various parts and
provisions hereof are severable.

13.3 Recording of Agreement: A Notice of this Agreement substantially in the form
as shown on Exhibit E is to be recorded with the approved Final Plat and shall be a covenant
running with and against all the Property, property rights and improvements contained within the



Development described in Exhibit A in order to put prospective owners, purchasers, successors,
assigns, and others acquiring any interest in the property on notice as to the terms and obligations
herein. No lots, tracts or parcels may be separately conveyed prior to recording such Notice and
the Final Plat.

13.4 Binding Effect: Unless otherwise provided herein, this Agreement shall be
binding upon Developer’s heirs, successors, assigns, transferees and any other person or entity
acquiring or purchasing any interest in any of the Property described in the attached Exhibit A,
with the exception of a bona fide residential home buyer of a completed owner-occupied home.

13.5 Transfer or Assignments: In the event of a sale or transfer of any portion of the
Development, except to a bona fide residential home buyer of a completed owner-occupied
home, the seller or transferor and the purchaser or transferee shall be jointly and severally liable
for the performance of each of the obligations contained in this Agreement unless, prior to the
transfer or the sale, a written agreement satisfactory to the Town delineating and allocating the
various rights and obligations for the Subdivision Improvements has been approved and executed
by the Town Council.

13.6  Title and Authority: Developer expressly warrants and represents to the Town
that it is the record owner of the Property and further represents and warrants that the
undersigned has full power and authority to enter into this Agreement. Developer understands
that the Town is relying on the representations and warranties contained herein in approving in
entering into this Agreement.

13.7 Notice: All notices, consents, applications or other instruments provided for
under this Agreement shall be deemed properly given and received: (1) when personally
delivered and received, when sent by messenger service, or when forwarded by facsimile or
email-delivery, but only upon confirmation of receipt of such facsimile or email; (2) on the next
day after deposit for delivery with a nationally-recognized overnight courier service; or (3) three
business days after deposit in the United States mail, by certified mail with return receipt
requested, postage prepaid and addressed as follows:

TO DEVELOPER: TO TOWN:

CLAYTON PROPERTIES GROURP II, INC. TOWN OF JOHNSTOWN
Attention: Brad Lenz, Vice President Attention: Town Manager
Land Acquisition and Entitlement 450 So. Parish

4908 Tower Road P. O. Box 609



Denver, CO 80249 Johnstown, CO 80534
Facsimile: (970) 587-0141
Email: rcello@townofjohnstown.com

Avi S. Rocklin, Esq.

Law Office of Avi S. Rocklin, LLC
1437 N. Denver Avenue, #330
Loveland, CO 80538

Facsimile: (970) 797-1806

Email: avi@rocklinlaw.com

13.8 Costs and Attorney Fees. If the Developer breaches this Agreement, the
Developer shall pay the Town’s reasonable costs and expenses, including attorney’s fees,
incurred in the enforcement of the terms, conditions and obligations of this Agreement. Nothing
herein shall be construed to prevent or interfere with the Town’s rights and remedies specified
elsewhere in the Agreement.

13.9 Vested Right. The Final Plat shall have vested rights pursuant to 8§ 24-68-101, et
seq., C.R.S. for a period of three (3) years from the date of this Agreement.

13.10 Warranty of Developer: Developer warrants that the Subdivision Improvements
shall be installed in a good and workmanlike manner and in compliance with the Approved
Plans, this Agreement, the Final Plat, the Resolution, the Town’s ordinances, resolutions and
regulations and all other applicable laws and regulations and shall be substantially free of any
defects in materials and workmanship.

13.11 Governing Law and Venue. This Agreement and the interpretation thereof shall
be governed by the laws of the State of Colorado and Municipal Code of the Town of Johnstown.
Venue for any claim, proceeding or action arising out of this Agreement shall be in Larimer or
Weld County, Colorado.

13.12 No Presumption. Each party acknowledges that it has obtained, or has had the
opportunity to obtain, the advice of legal counsel of its own choosing in connection with the
negotiation and execution of this Agreement and with respect to all matters set forth herein. In
the event of any dispute, disagreement or controversy arising from this Agreement, the parties
shall be considered joint authors and no provision shall be interpreted against any party because
of authorship.

13.13 Entire Agreement. This Agreement constitutes the entire agreement and
understanding between the parties and supersedes all prior agreements or understandings. Any
amendment to this Agreement must be in writing and signed by the parties.

13.14 Compliance with the Law. Developer shall comply with all federal, state and
local laws and regulations in the performance of the obligations under this Agreement.



[5.15 No Third Party Beneficiaries. No person or entity. other than a party to this
Agreement. shall have any right of action under this Agreement including. but not limited to.
lenders. Tot or home buyers and materialmen. laborers or others providing work. services or
materials for the Subdivision Improvements.

13.16  Force Majeure. Neither party shall be liable for a failure to perform hereunder if
such failure is the result of force majeure. which shall mean causes bevond the reasonable
control of a party such as acts of God. labor strikes. war. terrorism. fire or action or inaction of
vovernment authorities.

15317 Headings. The paragraph headings herein are for the convenience and reference
ol the parties and are not intended to define or limit the scope or intent of this Agreement.

IN WITNESS WHEREOF. and agrecing to be fully, bound by the terms of this
Agreement. the parties have set their hands below on this _]8 ' Y day of i\b\fmbef
018.

1o

Clayton Properties Group I, Inc.

By /
Robert J. Sanderman
Assistant Secretary
STATE OF COLORADO )

) Ss.

COUNTY OF ~Den\x” )
. 204

'SUBSCRIBED AND SWORN to before me this [8' day orM{m. by
Pooert Qenddenvony as Assd. Seoctary of Clayton Properties Group I1. Inc.
{

WITNESS my hand and ofticial seal.

My commission expires: 1’3 |=S0

MARLA MAHTIINEZ
Notary Public
State of Colorado
Notary |D #20194004114

% 5 " b V_'\I‘ = =
My Commission Expires 01-31 2028 Notary Public \\




TOWN OF JOHNSTOWN, COLORADO
A Municipal Corporation

By:

Mayor Gary Lebsack

ATTEST:

By:
Diana Seele, Town Clerk
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EXHIBIT A

LEGAL DESCRIPTION
(Development)



LEGAL DESCRIPTION:

A PARCEL BEING A PORTION OF TRACT A AND B, BLOCK 7 IN THE THOMPSON RIVER RANCH FILING NO. 5 AS RECORDED
AT RECEPTION NUMBER 20170045194 IN THE CLERK AND RECORDER OFFICE OF LARIMER COUNTY AND ALSO BEING A
PORTION OF THE SOUTH HALF OF THE NORTHEAST QUARTER OF SECTION 23, TOWNSHIP 5 NORTH AT RANGE 68 WEST
OF THE SIXTH PRINCIPAL MERIDIAN AND IN THE TOWN OF JOHNSTOWN, COUNTY OF LARIMER, STATE OF COLORADO
AND BEING DESCRIBED AS FOLLOWS.

COMMENCING AT THE CENTER-NORTH 1/16 CORNER OF SAID SECTION 23, THENCE S53°50'31"E, A DISTANCE OF 976.60
FEET TO THE WEST LINE OF THE TRACT A, BLOCK 7 OF SAID THOMPSON RIVER RANCH FILING NO. 5 AND THE POINT OF
BEGINNING;

THENCE ALONG SAID WEST LINE, NO5°05'46"E, A DISTANCE OF 219.57 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 143.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 224.62, A CHORD BEARING OF N50°05'46"E WITH A CHORD DISTANCE OF 202.23 FEET TO THE NORTH
LINE OF TRACTS A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID NORTH LINE OF TRACT A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5, S84°
54'14"E, A DISTANCE OF 519.70 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 143.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 224.62, A CHORD BEARING OF S39°54'14"E WITH A CHORD DISTANCE OF 202.23 FEET TO THE EAST LINE
OF TRACT B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID EAST LINE OF THE TRACT B, BLOCK 7 OF SAID THOMPSON RIVER RANCH FILING NO. 5, SO5°
05'46"W, A DISTANCE OF 219.07 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 20.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 31.42, A CHORD BEARING OF S50°05'46"W WITH A CHORD DISTANCE OF 28.28 FEET TO A POINT ON THE
SOUTH LINE OF TRACTS A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID SOUTH LINES THE FOLLOWING THREE (3) COURSES:

1. N84°54'14"W, A DISTANCE OF 10.00 FEET;
2. THENCE N84°56'32"W, A DISTANCE OF 745.67 FEET;

3. THENCE N84°54'14"W, A DISTANCE OF 10.03 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 20.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 31.42, A CHORD BEARING OF N39°54'14"W WITH A CHORD DISTANCE OF 28.28 FEET TO THE POINT OF
BEGINNING.

CONTAINING 299,091 SQUARE FEET OR 6.87 ACRES MORE OR LESS.



EXHIBIT B-1
PLAT OR PLAN

(SEE ATTACHED)
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EXHIBIT B-2
(RESOLUTION APPROVING PLAT OR PLAN)

(SEE ATTACHED)



EXHIBIT B-3

ADDITIONAL TERMS, CONDITIONS OR PROVISIONS

1. Developer shall complete construction of the community building and swimming pool
described in the Final Development Plan ‘A’ and ‘B’ for Thompson River Ranch Filing No. 1
approved June 5, 2006, on or before the issuance of 500 certificates of occupancy by the Town
beyond those certificates of occupancy issued for Thompson River Ranch Filing Nos. 1, 3 and 4,
or by June 30, 2023, whichever is earlier.

2. On or before Developer obtains the 120th building permit in the Thompson River Ranch
Development, exclusive of Filing Nos. 1, 3, 4 and 9, Developer shall have completed
construction to improve Larimer County Road 3 (High Plains Boulevard) to an Interim Arterial
standard, as described in the Town Design Criteria, within Town Limits from River Ranch
Parkway to the Hillsborough Ditch crossing. The road shall be extended as a special Interim
Acrterial section across the Hillsborough Ditch south to Larimer County Road 18, with access
improvements onto County Road 18 as determined by the Town Traffic Engineer.

3. Landscaping, signage, street lighting and related Private Improvements are subject to the
Thompson River Ranch Design Guidelines and the final Site Development Plan for this
Development.

4. Developer shall comply with all obligations and procedures required by the Federal
Emergency Management Agency for the Development.



EXHIBIT C

SCHEDULE OF PUBLIC IMPROVEMENTS
(ATTACHED)



ENGINEER'S OPINION OF PROBABLE COST
THOMPSON RIVER RANCH FILING NO. 10

TEM
NO. DESCRIPTION UNITS  |QUANTITY  UNITPRICE cosT
1 |Aggregate Base Course (Class 6) (8.5" depth) Square Yard | 6,443 | $ 10.75 69,262.25
2 |Hot Mix Asphalt Pavement (Gr SX)(SP75, PG 64-22) 2.0" depth) | Square Yard | 6443 | $ 10.50 67,651.50
3 |Concrete Drivew ays Square Yard 944 | $ 63.00 59,472.00
4 |Rip-Rap Placed Each 1 $ 3,710.00 3,710.00
5 [Tow n of Johnstow n Crosspans (6-Foot) Square Yard 62 $ 63.00 3,906.00
6 [18" Reinforced Concrete Pipe (Class Il Linear Foot 49 $ 110.00 5,390.00
7 |24" Reinforced Concrete Pipe (Class Il Linear Foot 162 | $ 115.00 18,630.00
8 |24" RCPFES Each 1 $ 740.00 740.00
9 [6' Dia. Storm Sew er Manhole Each 2 $ 6,000.00 12,000.00
105" CDOT Type R Inlet Each 5 $  7,250.00 36,250.00
11|10' CDOT Type R Inlet Each 1 $ 9,750.00 9,750.00
12 | Concrete Sidew alk (6") Square Yard 526 $ 47.50 24,985.00
13| Concrete Curb (Pedestrian) Ramp Each 4 $ 2,500.00 10,000.00
14 |Curb and Gutter, Mountable Linear Foot 1542 | $ 21.50 33,153.00
15| Curb and Gutter, Vertical Linear Foot 1,899 | $ 19.50 37,030.50
16 | Speed Limit Signs Each 2 $ 625.00 1,250.00
17 | Stop Signs Each 4 $ 600.00 2,400.00
18| Street Name Signs Each 4 $ 600.00 2,400.00
198" Sanitary SDR 35 PVC Pipe, (Complete in place) Linear Foot 170 | $ 47.00 7,990.00




ENGINEER'S OPINION OF PROBABLE COST
THOMPSON RIVER RANCH FILING NO. 10

TEM

NO. DESCRIPTION UNITS  |QUANTITY  UNITPRICE cosT
208" Underdrain LF 170 | $ 38.00( $ 6,460.00
21 (8" Underdrain Cleanout Each 1 $ 800.00| $ 800.00
21 |4' Dia. Sanitary Sew er Manhole Each 1 $ 500000 $ 5,000.00
22 |Jetting/Carmera LF 170 | $ 350 $ 595.00
23 |Fire Hydrant Assembly with 6" Gate Valve Each 1 $ 9,300.00( $ 9,300.00
24 (8" Water C900 PV C PIPE (Complete in Place) Linear Foot 1633 | $ 42.00| $ 68,586.00
25|8" Gate Valve Each 9 $ 2,250.00( $ 20,250.00
26|8"x8" Cross Each 1 $ 1,750.00( $ 1,750.00
2718"x8" Tee Each 1 $ 1,650.00( $ 1,650.00
288" Cap Each 1 $ 1,650.00( $ 1,650.00
29 [Connect to Existing 8" Each 1 $ 1,800.00( $ 1,800.00
30 |Water Services Each 3 $ 217500 $ 6,525.00
31 | Connect to existing Sanitary Each 1 $ 2,500.00( $ 2,500.00

$ 532,836.25




EXHIBIT D

FORM--IRREVOCABLE LETTER OF CREDIT

NAME OF ISSUING BANK
ADDRESS OF ISSUING BANK

Town of Johnstown
450 So. Parish

P. O. Box 609
Johnstown, CO 80534

ATTENTION: TOWN OF JOHNSTOWN ATTORNEY AND TOWN MANAGER

We hereby establish, at the request and for the account of this Irrevocable Letter of Credit in
favor of the Town of Johnstown in the amount of $ . The purpose
of this Letter of Credit is to secure performance of a Development Agreement for
, dated this day of , 20 , between the
Town of Johnstown and

You are hereby authorized to draw on sight by drafts or written demands up to the aggregate
amount of $ . The sole condition for payment of any demand made or
draft drawn against this Irrevocable Letter of Credit is that the Town’s demand or draft be
accompanied by a letter, on the Town’s stationery, signed by the Town Manager to the effect that
“the Town of Johnstown has declared a default under the Development Agreement.”

Partial and multiple drawings are permitted hereunder.

We hereby agree with the Town of Johnstown and its drawers, endorsers, and bona fide holders
of demands made or drafts negotiated under this Letter of Credit that the same shall be duly
honored upon presentation and delivery of the documents as specified above.

This Irrevocable Letter of Credit is not transferable.

This Letter of Credit shall be for a twelve (12) month term from the date of execution hereof. It
is a condition of this Letter of Credit that it shall be automatically renewed, without amendment,
for additional periods of one year each from the present or any future expiration date, unless, at
least sixty (60) calendar days prior to the effective expiration date, the Town Manager notifies
you in writing delivered by certified U.S. mail, return receipt requested, to your address set forth
above that the Town of Johnstown elects not to renew this Letter of Credit for any further
additional period. Upon your receipt of our written notification of impending expiration, you



may draw the unused balance of this Irrevocable Credit upon your written demand or your sight
draft.

With the exception of C.R.S. 84-5-108(b) concerning the period of time in which to honor or
reject a draft, demand or credit, this Letter of Credit shall be governed and construed in
accordance with the laws of the State of Colorado. In the event of a conflict between the
provisions of the Colorado Uniform Commercial Code and the provisions hereof, the provisions
hereof shall control.

Signed this day of , 20
Issuing Bank:
By:
Officer’s Title:
Address:
STATE OF )
) SS.

COUNTY OF )

SUBSCRIBED AND SWORN to before me this day of :
20 , by as the of

WITNESS my hand and official seal.

My commission expires:

Notary Public



EXHIBIT E

NOTICE

Please take notice that on the _ day of , 2019, the Town Council
of the Town of Johnstown approved the final plat for the development known as
Thompson River Ranch Filing No. 10, which development was submitted and processed in
accordance with the Town of Johnstown’s Municipal Code. In conjunction therewith, the Town
Council also approved a Development Agreement dated , 2019, between
the Town Johnstown and the Developer, pursuant to and under which certain rights
and obligations of the Developer will pass on to subsequent owners, heirs, assigns and
transferees of the below-described property. The Development Agreement is on file and may
be reviewed in the office of the Town Clerk of the Town of Johnstown. The subject property
for which such Development Agreement applies is described as follows:

LEGAL DESCRIPTION ATTACHED

DATED this day of , 2018.

Town Clerk

Town Manager



LEGAL DESCRIPTION:

A PARCEL BEING A PORTION OF TRACT A AND B, BLOCK 7 IN THE THOMPSON RIVER RANCH FILING NO. 5 AS RECORDED
AT RECEPTION NUMBER 20170045194 IN THE CLERK AND RECORDER OFFICE OF LARIMER COUNTY AND ALSO BEING A
PORTION OF THE SOUTH HALF OF THE NORTHEAST QUARTER OF SECTION 23, TOWNSHIP 5 NORTH AT RANGE 68 WEST
OF THE SIXTH PRINCIPAL MERIDIAN AND IN THE TOWN OF JOHNSTOWN, COUNTY OF LARIMER, STATE OF COLORADO
AND BEING DESCRIBED AS FOLLOWS.

COMMENCING AT THE CENTER-NORTH 1/16 CORNER OF SAID SECTION 23, THENCE S53°50'31"E, A DISTANCE OF 976.60
FEET TO THE WEST LINE OF THE TRACT A, BLOCK 7 OF SAID THOMPSON RIVER RANCH FILING NO. 5 AND THE POINT OF
BEGINNING;

THENCE ALONG SAID WEST LINE, NO5°05'46"E, A DISTANCE OF 219.57 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 143.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 224.62, A CHORD BEARING OF N50°05'46"E WITH A CHORD DISTANCE OF 202.23 FEET TO THE NORTH
LINE OF TRACTS A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID NORTH LINE OF TRACT A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5, S84°
54'14"E, A DISTANCE OF 519.70 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 143.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 224.62, A CHORD BEARING OF S39°54'14"E WITH A CHORD DISTANCE OF 202.23 FEET TO THE EAST LINE
OF TRACT B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID EAST LINE OF THE TRACT B, BLOCK 7 OF SAID THOMPSON RIVER RANCH FILING NO. 5, SO5°
05'46"W, A DISTANCE OF 219.07 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 20.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 31.42, A CHORD BEARING OF S50°05'46"W WITH A CHORD DISTANCE OF 28.28 FEET TO A POINT ON THE
SOUTH LINE OF TRACTS A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID SOUTH LINES THE FOLLOWING THREE (3) COURSES:

1. N84°54'14"W, A DISTANCE OF 10.00 FEET;
2. THENCE N84°56'32"W, A DISTANCE OF 745.67 FEET;

3. THENCE N84°54'14"W, A DISTANCE OF 10.03 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 20.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 31.42, A CHORD BEARING OF N39°54'14"W WITH A CHORD DISTANCE OF 28.28 FEET TO THE POINT OF
BEGINNING.

CONTAINING 299,091 SQUARE FEET OR 6.87 ACRES MORE OR LESS.



Water and Sewer
Service Agreement



WATER AND SEWER SERVICE AGREEMENT

THIS WATER AND SEWER SERVICE AGREEMENT is made and entered into this
{3Mday of _Nyvember~ 2019, by and between CLAYTON PROPERTIES GROUP 11,
INC.. a Colorado corporation d/b/a Oakwood Homes (“Developer™) and THE TOWN OF
JOHNSTOWN. a Colorado municipal corporation. (“Town™). collectively sometimes referred
to as the “Parties™ and singularly as ~“Party.”

WITNESSETH:

WHEREAS. Developer owns an interest in land located in Tract A and B in the S"SNEY,
of Section 23, T.3N.. R.68W.. 6" P.M.. Larimer County. Colorado. more particularly on Exhibit
“AT attached hereto and incorporated herein by this reference. containing approximately 6.87
acres ("Subject Property™): and

WHEREAS. the Subject Property was annexed to the Town as part of a larger annexation
of 1109.18 acres of land. which was the subject of an Annexation Agrcement between Thompson
Ranch. LLLP. The Gerrard Family Limited Partnership. LLLP. Joel H. Wiens. and Rite-A-Way
Industries. Inc.. as Developer. and the Town dated December 18. 2000: and

WHEREAS. the Subject Property is being developed by Developer as the Thompson
River Ranch Filing No. 10: and '

WHEREAS. the Developer and the Town desire to set forth their agreement concerning
water rights dedication. preliminary projections of water and sewer demand and a current
commitment by the Town for water and sewer service for the Subject Property,

NOW. THEREFORE. in consideration of the mutual promises hereinafter contained and
other good and valuable consideration. the receipt and sufficiency of which is hereby
acknowledged. the Parties hereto agree as follows:

L Water and Sewer Demand Studies. [n compliance with the Town Water Rights
Dedication Ordinance. Chapter 13. Sections 13-61 through 13-72. inclusive. of the Johnstown
Municipal Code (“Ordinance™). Developer has submitted to the Town a preliminary Water and
Sewer Demand Analysis for the Subject Property dated November 16, 2017. Said analysis is on
file with the Town and is hereby accepted by the Town. as modified by the Town's Water
Engineer by memorandum dated May 15.2018. The analysis addresses all of the projected
water demands for the Subject Property. Said analysis indicates that the water dedication set
forth in Paragraph 2 will meet the estimated water supply needs for the Subject Property as
follows:



Development Component Demand Consumption (AF/YR)
(AF/YR)
Residential In-building 13.20 0.66
Residential Irrigation 8.63 7.34
Common Area Landscape Irrigation (non- 1.50 1.28
potable)
Total 23.33 9.28
2. Water Rights Dedication and Credits.
A. Preexisting Credit.
1. Home Supply. After dedication to satisfy the requirements of the water

supply for the Thompson River Ranch Filing No. 9, Developer had a net surplus credit of
12.02 acre-feet of raw water credit. Developer subsequently assigned 17 non-municipal
shares of Consolidated Home Supply Ditch & Reservoir Company (“Home Supply”) to
the Town, representing 108.8 acre-feet of raw water credit. In total, prior to the use of
water for the Subject Property, Developer has a total credit from Home Supply Share
dedications in the amount of 120.82 acre-feet.

ii. SFE Water Bank. Pursuant to an Assignment, Assumption and Bill of
Sale from W.R. Investment, LLC (“WRI”) and Exit 223, LLC to Clayton Properties
Group I, Inc. d/b/a Oakwood Homes, dated on or about September 19, 2018, Developer
acquired a water bank containing 610 single family equivalent (“SFE”) from WRI.

1il. Common Area Landscape. Pursuant to the Water Agreement between the
Town and W.R. Investment, LLC (“WRI”), dated on or about May 7, 2018, and the
Assignment, Assumption and Bill of Sale from WRI and Exit 223, LLC to the Developer,
the Town has agreed to provide non-potable water for up to 96 acres of common area
irrigation for the Thompson River Ranch Development (“Town Common Area Irrigation
Supply”). Prior to the use of water for the Subject Property, the Developer has irrigated
51.58 acres of common area.

B. Credit for the Subject Property.

1. Residential In-Building and Residential Irrigation. The Parties agree that
the credit from Home Supply Share dedications will be applied to meet the residential in-
building and residential irrigation water demands of the Subject Property.

il. Common Area Landscape. The Parties agree that the Subject Property
will contain 0.6 acres of common area irrigation to be used from the Town Common Area
Irrigation Supply. The common area irrigation is equivalent to 1.5 acre-feet of water
demand.




3. Surplus Dedication Credit.

1. Residential In-Building and Residential Irrigation. The use of the prior
Home Supply Share dedication credits will provide to Developer water in excess of the
demand for the Subject Property. Developer will have a surplus Home Supply Share
dedication credit with the Town of 98.99 acre-feet of raw credit. The credit is calculated

as follows:
Existing Credit: 120.82 acre-feet
LESS: Estimated demand: 21.83 acre-feet
Net current surplus credit: 98.99 acre-feet

Upon notice and written approval of the Town, authorization from Developer, and
payment of the appropriate Water Court Transfer Fee, if necessary, said credit may be
utilized within the Subject Property to offset increased demands, if any, which are not
currently projected.

il. Common Area Landscape. The use of the prior Town Common Area
Irrigation Supply will provide the Developer water in excess of the demand for the
common area of the Subject Property. The credit is calculated as follows:

Total available acreage: 96.00 acres
Prior irrigated acreage: 51.58 acres
Current demand: 0.60 acres
Available acreage credit: 43.82 acres

Upon written agreement between the Town and the Developer, the available acreage
credit may be used for common area irrigation in the Thompson River Ranch Development.

4. Commitment to Serve Water and Sewer. Subject to Developer's performance
of all the covenants contained herein and payment of all required fees, the Town commits to
provide to the Subject Property up to 21.83 acre-feet per year of water supply for residential in-
building use together with the corresponding sewer service and for residential irrigation as
described above. The Town further agrees to provide up to 1.5 acre-feet of non-potable water for
0.6 acres of common area irrigation.

5. Future review of water usage and dedication requirements. In accordance
with Section 13-68(h) of the Ordinance, the Town reserves the right to review actual water usage
within the Subject Property at a point in time after water usage has been established to confirm
the adequacy of the water demand projections made by the Developer, and to require additional
water rights dedication and/or cash-in-lieu payments if necessary based on actual water usage.

6. Payment of Water Court Transfer fees. The Water Court transfer fee for the
Home Supply Share dedications water supply was previously paid to the Town. However, in



accordance with the Ordinance, additional fees may be required in connection with future
development of any property to which all or any portion of the surplus dedication credit is
subsequently assigned pursuant to a future mutual agreement of the parties in accordance with
the Town’s Ordinance.

7. Notices. All notices, demands, or other documents required or desired to be
given, made or sent to either Party under this Agreement shall be made in writing, shall be
deemed effective upon receipt and shall be personally delivered or mailed postage prepaid,
certified mail, return receipt requested, as follows:

TO DEVELOPER: TO THE TOWN:
Clayton Properties Group II, Inc. Town of Johnstown
Attn: Brad Lenz c/o Town Clerk
Vice President, P.O. Box 609
Land Acquisition and Entitlement 450 S Parish Ave.
4908 Tower Road Johnstown, CO 80534
Denver, CO 80249
WITH A COPY TO
THE TOWN ATTORNEYS:

Avi Rocklin, Esq.

Johnstown Town Attorney
1437 N. Denver Avenue, #330
Loveland, CO 80538

Peter J. Ampe

Hill & Robbins, P.C.

1160 Lincoln St., Suite 2720
Denver, CO 80264

The addresses for notices may be changed by written notice given to the other Party in the
manner provided above.

8. Default. In the event of default by either Party hereunder the non-defaulting
Party shall notify the defaulting Party in writing of such default(s), specifying the nature and
extent thereof. If such default is not cured within thirty (30) days, the non-defaulting Party shall
be entitled to such remedies as are provided by law, including the Town's ordinances.

9. Successors and assigns. The benefits and burdens of this Agreement shall
respectively inure to and be binding upon the successors and assigns of the Parties hereto. This
agreement shall not be assigned without the prior written consent of the other Party, which shall
not be unreasonably withheld.

10.  Amendment or modification. No amendment or modification of this Agreement
shall be of any force or effect unless in writing and executed by the Parties hereto with the same
formality as this Agreement.



11.  Attorney's fees and costs. If any judicial proceedings may hereafter be brought
to enforce any of the provisions hereof, including an action for specific performance and/or
damages, the Town shall be entitled to recover the costs of such proceedings, including
reasonable attorney's fees and reasonable expert witness fees.

12. Waiver. The waiver of any breach of any of the provisions of this Agreement by
either Party shall not constitute a continuing waiver of any subsequent breach by said Party,
concerning either the same or any other provision of this Agreement.

13. Headings for convenience only. Paragraph headings and titles contained herein
are intended for convenience and reference only and are not intended to define, limit or describe
the scope or intent of any provision of this Agreement.

14. Non severability. Each paragraph of this Agreement is intertwined with the
others and is not severable unless by mutual consent of the Parties hereto.

15.  Choice of laws. This agreement and the rights and obligations of the Parties
hereto shall be governed by the laws of the State of Colorado.

16. Entire agreement. This Agreement constitutes the entire agreement between the
Parties related to the subject matter hereof and any prior agreements pertaining thereto whether
oral or written have been merged or integrated into this Agreement.

17. Recordation. This Agreement will be recorded by the Town at Developer’s
expense in the office of the Clerk and Recorder of Larimer County, Colorado, shall run with the
Subject property, will be binding upon the Parties hereto and the permitted successors and
assigns of the Developer and will constitute notice of this Agreement to all persons or entities not
parties hereto.

*IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year
first above written.

Signatures follow on separate pages



Clayton Properties Group 1. Inc.

By:
Name: J. Sand n
Title: Assistant

STATE OF COLORADO )

) $S

COUNTY OF DO )

SUBSCRIBED AND SWORN to before me this 1M day of Nouermien019 by
O0IYG of Clayton Properties Group 1. Inc.

vy

Notary Public e

Witness my hand and ofticial seal.

—

MARLA MARTINE?
Notary Public
State of Colorado
Notary ID# 20194004114
My Commission Expires 01-31-2023

4498, Tower €4 Dengon( 45 209

— Address
203 YR S5500
Telephone

My Commission Expires: , '3]‘ 5)0@%

TOWN OF JOHNSTOWN. COLORADO.
a municipal corporation

By:

Gary Lebsack. Mayor

ATTEST:

By:

Town Clerk



EXHIBIT A

LEGAL DESCRIPTION
(Development)



LEGAL DESCRIPTION:

A PARCEL BEING A PORTION OF TRACT A AND B, BLOCK 7 IN THE THOMPSON RIVER RANCH FILING NO. 5 AS RECORDED
AT RECEPTION NUMBER 20170045194 IN THE CLERK AND RECORDER OFFICE OF LARIMER COUNTY AND ALSO BEING A
PORTION OF THE SOUTH HALF OF THE NORTHEAST QUARTER OF SECTION 23, TOWNSHIP 5 NORTH AT RANGE 68 WEST
OF THE SIXTH PRINCIPAL MERIDIAN AND IN THE TOWN OF JOHNSTOWN, COUNTY OF LARIMER, STATE OF COLORADO
AND BEING DESCRIBED AS FOLLOWS.

COMMENCING AT THE CENTER-NORTH 1/16 CORNER OF SAID SECTION 23, THENCE S53°50'31"E, A DISTANCE OF 976.60
FEET TO THE WEST LINE OF THE TRACT A, BLOCK 7 OF SAID THOMPSON RIVER RANCH FILING NO. 5 AND THE POINT OF
BEGINNING;

THENCE ALONG SAID WEST LINE, NO5°05'46"E, A DISTANCE OF 219.57 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 143.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 224.62, A CHORD BEARING OF N50°05'46"E WITH A CHORD DISTANCE OF 202.23 FEET TO THE NORTH
LINE OF TRACTS A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID NORTH LINE OF TRACT A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5, S84°
54'14"E, A DISTANCE OF 519.70 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 143.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 224.62, A CHORD BEARING OF S39°54'14"E WITH A CHORD DISTANCE OF 202.23 FEET TO THE EAST LINE
OF TRACT B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID EAST LINE OF THE TRACT B, BLOCK 7 OF SAID THOMPSON RIVER RANCH FILING NO. 5, SO5°
05'46"W, A DISTANCE OF 219.07 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 20.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 31.42, A CHORD BEARING OF S50°05'46"W WITH A CHORD DISTANCE OF 28.28 FEET TO A POINT ON THE
SOUTH LINE OF TRACTS A AND B, BLOCK 17 OF SAID THOMPSON RIVER RANCH FILING NO. 5;

THENCE ALONG SAID SOUTH LINES THE FOLLOWING THREE (3) COURSES:

1. N84°54'14"W, A DISTANCE OF 10.00 FEET;
2. THENCE N84°56'32"W, A DISTANCE OF 745.67 FEET;

3. THENCE N84°54'14"W, A DISTANCE OF 10.03 FEET TO A POINT OF CURVATURE;

THENCE ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 20.00 FEET, A CENTRAL ANGLE OF 90°00'00", A
DISTANCE OF 31.42, A CHORD BEARING OF N39°54'14"W WITH A CHORD DISTANCE OF 28.28 FEET TO THE POINT OF
BEGINNING.

CONTAINING 299,091 SQUARE FEET OR 6.87 ACRES MORE OR LESS.



Resolution
No. 2019-31



TOWN OF JOHNSTOWN, COLORADO
RESOLUTION NO. 2019-31

APPROVING OIL AND GAS OPERATOR AGREEMENT AND
ENCROACHMENT LICENSE BETWEEN THE TOWN OF JOHNSTOWN
AND KERR-MCGEE OIL & GAS ONSHORE LP

WHEREAS, the Town of Johnstown, Colorado (“Town”) is a Colorado home rule
municipality, duly organized and existing under the laws of the State of Colorado and the
Town’s Home Rule Charter; and

WHEREAS, the Town Council is vested with authority to administer the affairs of the
Town; and

WHEREAS, on December 2, 2019, after due notice published in the Johnstown Breeze,
the Town Council held a public hearing concerning approval of the Oil and Gas Operator
Agreement and Encroachment License (“Agreement”) between the Town and Kerr-McGee Oil &
Gas Onshore LP (“Operator’), a Delaware limited partnership, which, among other matters, allows
the Operator to construct up to seventy (70) wells on three (3) well pad sites and obtain
administrative approval of the siting of the wells on the conditions that, among others: (i) the
Operator apply for a special use permit for each well with the Town Manager and comply with
obligations contained in the Agreement and in the Johnstown Municipal Code, including, among
other applicable provisions, Article XI of Chapter 17 of the Code, as amended from time to time
(i1) the Operator comply with the Colorado Oil and Gas Conservation Commission’s rules,
regulations and procedures and (iii) the Operator comply with the best management practices set
forth in the Agreement; and

WHEREAS, after reviewing the Agreement, considering the evidence presented at the
public hearing, including, but not limited to, the location of the proposed well pads, the Operator’s
best management practices and the testimony regarding written notification to all properties within
one-half mile of the well pad sites and a neighborhood meeting held on October 2, 2019, and noting
that no objections were presented at the hearing, the Town Council desires to approve the
Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF JOHNSTOWN, COLORADO, THAT the Oil and Gas Operator Agreement and
Encroachment License between the Town and Kerr-McGee Oil & Gas Onshore LP, which is
attached hereto as Exhibit A, is hereby approved upon the terms and conditions set forth in the
Agreement.

PASSED, SIGNED, APPROVED, AND ADOPTED THIS __ day of ,2019.
ATTEST: TOWN OF JOHNSTOWN, COLORADO
By: By:

Diana Seele, Town Clerk Gary Lebsack, Mayor
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OIL AND GAS OPERATOR AGREEMENT AND
ENCROACHMENT LICENSE

THIS OIL AND GAS OPERATOR AGREEMENT AND ENCROACHMENT
LICENSE (“Agreement”) is made and entered into this __ day of December, 2019 (“Effective
Date”), by and between the Town of Johnstown, a home rule municipal corporation of the State of
Colorado (“Town”), and Kerr-McGee Oil & Gas Onshore LP (“Operator”), a Delaware limited
partnership (“Operator” or “Licensee”) (singularly “Party” and collectively the “Parties).

RECITALS

A Operator engages in the exploration, development, production and marketing of
natural gas, oil and natural gas liquids in the Town;

B. Operator owns property or has mineral right interests on property in the Town, as
shown on Exhibit A attached hereto and incorporated herein by reference (“Property”); and

B. Operator seeks to locate three new well pads on the Property, identified as the Shake
and Bake, Point Three and Oakwood, and as shown on Exhibit B attached hereto and incorporated
herein by reference (“Well Pads”);

C. In connection with the construction and future operation of the Well Pads and
Subject Wells (defined below), Operator further seeks to install and maintain separate multi-line
pipelines and related below-ground facilities and appurtenances, including but not limited to,
conduit(s) for the transmission of communication signals, valves, valve fitting, metering
equipment, corrosion control devices, wires, cables, pipeline markers, electrical lines and other
appearances as may be reasonably or convenient for the gathering or transportation of oil, gas,
water and other substances, combinations or mixtures of any of the forgoing in the Town (each an
“Improvement” and collectively, the “Improvements”);

E. The Town is the owner of certain right-of-way and/or real property situate in the
County of Weld and County of Larimer and State of Colorado (“Town’s Property”);

F. Portions of the Improvements used in connection with the Well Pads and Subject
Wells will encroach under, over, through and on the Town’s Property (each an “Encroachment”
and collectively, the “Encroachments”), as shown and described on the attached Exhibit C, which
is incorporated herein by reference;

G. The Parties value a balanced approach to oil and gas development that protects
human health, safety and welfare, as well as the environment and wildlife, and that mitigates any
adverse impacts from such development; and

l. The Parties desire to enter into this Agreement to set forth their understanding with
respect to the drilling, completing, equipping, operations and maintenance of the Well Pads and
Subject Wells to be drilled thereon and to grant to Operator a personal privilege to construct the
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Improvements and maintain the Encroachments described above under, over, through and on the
Town’s Property.

AGREEMENT

NOW THEREFORE, in consideration of the covenants and mutual promises set forth in
this Agreement, the Parties agree as follows:

ARTICLE I. GENERAL PROVISIONS
1. Recitals. The Recitals are incorporated as if fully set forth herein.
2. Effective Date. This Agreement shall be effective as of the Effective Date.
3. Term. The term of this Agreement shall be as follows:

a. Term of Right to Locate Well Pads and Drill Wells. The right to locate
Well Pads and drill the Subject Wells pursuant to this Agreement shall commence upon
the Effective Date and remain in effect for five (5) years, and so long thereafter as Operator
or its authorized successor(s) has operations or owns or operates a Subject Well within the
Well Pads or unless otherwise terminated as set forth herein. In the event this Agreement
expires or is otherwise terminated pursuant to the terms hereof, such expiration or
termination shall not prevent any operations and/or development of the Well Pads and
Subject Well(s) that were previously permitted and authorized pursuant to the terms of this
Agreement or otherwise approved by the Town prior to the expiration of termination of
this Agreement. Additionally, in the event this Agreement is terminated, no re-permitting
of the existing Subject Wells shall be required solely as a result of the termination of this
Agreement.

b. Term of License. The License for the Encroachments granted in favor of
the Operator in Article 111 of this Agreement shall commence upon the Effective Date and
may terminate as provided for in Article IV of this Agreement.

C. Material Term of Agreement. The Town recognizes and agrees that
approval of the Subject Wells through the administrative process set forth in Article 11 is
the basis for the consideration paid by Operator in Article I, Section 4, and is a material
term of this Agreement. A failure to approve the Subject Wells as provided in this
Agreement shall constitute a material default by the Town hereunder for which Operator
shall be entitled to pursue all legal and equitable remedies, including but not limited to an
action for specific performance.

4. Consideration.
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The following consideration shall be paid by Operator to the Town for the License
(as defined below) and privilege granted by this Agreement, the sufficiency of which is
acknowledged by Operator and the Town:

a. Within thirty (30) days after all the Shake and Bake Wells have been
drilled and completed or twenty four (24) months from the Effective Date of this
Agreement, whichever is earlier, Operator shall convey the surface of that certain property
as generally shown and described on Exhibit A-1, consisting of 48.96 acres, more or less,
to the Town in the form of special warranty deed at no cost to the Town (“Dedicated
Property™);

b. Within 90 days after the execution of this Agreement, the Operator
shall provide for the following rights-of-way (collectively, the “Rights-of-Way”):

i. With respect to Shake and Bake, seventy (70) feet of right-of-way on the
eastern boundary of the property and the amount of right-of-way necessary on the
north- western boundary of the property that is included in the portion of the land
to eventually be donated to the Town, to allow for the U.S. Interstate 25 corridor
improvements; and

ii. With respect to Point Three, thirty (30) feet of right-of-way on the
western boundary of the property and fifteen (15) feet of right-of-way along the
portion of the property that is adjacent to Weld County Road 44.

iii. The rights-of-way described herein, are depicted on Exhibit F-1 and
Exhibit F-2 and an approximation of the right of way dedication for the north-
western boundary of the Shake and Bake property is depicted on Exhibit G,
attached hereto and incorporated herein by reference.

iv. With respect to the existing 8 inch pipeline on the south edge of the
Point Three property along Weld County Road 44, the Town agrees that any
improvements caused to be constructed by the Town on or over property above
such pipeline, which require the pipeline to be re-located (at Operators sole and
reasonable discretion), the Town shall pay all reasonably necessary costs and
expenses to relocate the 8 inch pipeline. The cost to relocate any other
Improvements shall be borne by the Operator as provided in Article 1V, Section 4.

C. Other good and valuable consideration as herein provided.
ARTICLE Il. OPERATION OF WELL PADS AND WELLS
1. Exercise of Local Land Use Authority. The Parties recognize and agree that the
Town has enacted land use regulations pursuant to, among others, the Local Government Land

Use Enabling Act, Colo. Rev. Stat. § 31-15-401 et seq., and the Land Planning Act, Colo. Rev.
Stat. § 29-20-101 et seq., which authorize local governments to enact land use regulations that
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regulate, inter alia, oil and gas development. The Parties further recognize and agree that the
Town has enacted rules and regulations with respect to oil and gas exploration and production that
are set forth in the Johnstown Municipal Code (“Code”), including, but not limited to, Article XI
of Chapter 17 of the Code. Terms not otherwise defined herein shall have the meaning ascribed
to such terms in the Code.

2. Drilling Plan. Pursuant to the terms of this Agreement, Operator may drill up to a
total of 70 wells collectively on the Well Pads located on the Property (“Subject Well(s)”).

3. Special Use Permit. Consistent with the Johnstown Municipal Code (“Code”), for
each Subject Well, and subject to the allowance for administrative approval by the Town Manager
set forth in Section 4 of this Article II, Operator agrees to obtain a special use permit in accordance
with the requirements and procedures outlined in the Code including, among other applicable
provisions, Article XI of Chapter 17 of the Code, as amended from time to time, and agrees to
submit an application containing the elements prescribed by Section 17-199 of the Code, as
amended from time to time The Operator agrees not to move any heavy equipment or begin
construction at a Well Pad based on Colorado Oil and Gas Conservation Commission (“COGCC”)
approval until the Operator has received administrative approval by the Town for the particular
Well Pad.

4. Town Administrative Approvals. The Operator shall not be required to obtain from
the Town Council or the Planning and Zoning Commission special use permit approvals for any
of the Subject Wells subject to the terms and conditions of this Agreement, as long as the Operator
complies with the terms and conditions contained herein. In order to receive administrative
approval for the Subject Wells, the Operator shall file a special use permit with the Town Manager
for one or more of the Subject Wells. The Town Manager shall review the special use permit and,
provided it complies with the terms of this Agreement and satisfies the special use permit
requirements, the Town Manager shall administratively approve the permit and shall not refer the
special use permit to the Town Council. Such approval shall not be unreasonably withheld or
conditioned and shall be rendered within thirty (30) business days of complete submittals by
Operator to the Town Manager. If the Town Manager determines that the Operator is not be in
compliance with the terms of this Agreement the Town Manager, in the Town Manager’s
reasonable discretion, shall set a public hearing before Town Council regarding the application for
a special use permit. The public hearing shall be set at the earliest possible time after public notice
is provided. If the Town Manager denies the special use permit or imposes conditions upon the
issuance of the permit that are not agreeable to Operator, Operator, in Operator’s discretion, may
appeal the Town Manager’s decision to Town Council.

5. Water. If Operator desires to use Town water for the drilling and completion of the
Subject Wells, the Town agrees to provide the water, if available, at a cost of $9.00 per 1,000
gallons. If Operator intends to acquire water from the Town for such purposes, it must submit its
request to the Town not less than three months prior to the anticipated use and the use shall remain
subject to availability.
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6. Compliance with COGCC. Pursuant to the Colorado Oil and Gas Conservation
Act, Colo. Rev. Stat. § 34-60-101 et seq. (the “Act”), the Colorado Oil and Gas Conservation
Commission (the “COGCC”) regulates the development and production of oil and gas resources
in Colorado, and the Act authorizes the COGCC to adopt statewide rules and regulations. The
Operator agrees to drill, complete, equip, operate and maintain the Well Pads and the Subject Wells
in accordance with the rules and regulations adopted by COGCC.

7. Best Management Practices. As a supplement to the COGCC’s rules, regulations
and procedures, Operator agrees to follow the best management practices, which are attached
hereto and incorporated herein by reference as Exhibit D (“BMPs”). The BMPs include, but are
not limited to, best practices for odor mitigation, noise mitigation, lighting installation, road
maintenance and landscape restoration and resolution of complaints (determined to be reasonable
and valid by Operator and Town). The Operator agrees to drill, complete, equip, operate and
maintain the Well Pads and the Subject Wells in accordance with the BMPs.

8. Submission to COGCC. If the Operator is in compliance with this Agreement, the
COGCC’s rules, regulations and procedures, and the BMPs, the Town agrees not to object to the
Operator’s submissions to the COGCC relating to the Well Pads and/or the Subject Wells.
Furthermore, upon Town approval of operations pertaining to a Subject Well and written request
from the Operator, the Town Manager will promptly notify the COGCC in writing that the Town
has approved such operations under its land use review procedures and pursuant to this Agreement.

9. Future Reqgulations. The Town reserves the right in the future to enact and apply
prospectively regulations that are general in nature and that are applicable to all commercial and
industrial operations in the Town, provided, however, that the application of such prospective
regulations does not materially impede Operator’s operations generally authorized by this
Agreement.

ARTICLE I1l. ENCROACHMENT LICENSE FOR IMPROVEMENTS

1. Grant of Encroachment License. The Town hereby grants to Operator the personal
privilege and permission to enter upon the Town’s Property and to construct the Improvements
and maintain the Encroachment under, over, through and on the Town’s Property subject to the
terms, conditions and limitations of this Agreement (the “License”), as depicted on Exhibit C. The
Operator is not limited to the approximate locations shown on Exhibit C; and may revise these
approximate locations based upon reasonable commercial factors that require the revision of these
locations by Operator. Further, Operator shall be entitled to an additional 5 crossings under the
terms of this agreement (“Additional Crossings”), provided, however, these Additional Crossings
shall be at locations reasonably acceptable to the Parties, but such approval of the Additional
Crossing shall not be unreasonably denied, conditioned, or withheld by the Town. No additional
consideration shall be owed under this Agreement for the Additional Crossings except for those
administrative and permit fees in effect on the date that the permit issues for each Additional
Crossing. The License and any additional license for the Additional Crossings herein granted shall
be subject to all existing utility easements, if any, located on or under the Town’s Property.
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2. No Interest in Land. Operator understands, acknowledges and agrees that neither
the License nor this Agreement create an interest or estate in Operator’s favor in the Town’s
Property. The Town retains legal possession of the full boundaries of Town’s Property and the
License and this Agreement merely grant to the Operator the personal privilege to maintain the
Encroachment described above throughout the term of this Agreement. Notwithstanding the
expenditure of time, money or labor by the Operator on the Encroachments and the Improvements,
the License and this Agreement shall in no event be construed to create an assignment coupled
with an interest in favor of the Operator. Operator shall expend any time, money or labor at
Operator’s own risk and peril.

3. Limited Scope of License. The License granted to the Operator is limited in scope
to the following permitted use or uses: pipeline crossing and other appurtenances as may
reasonably be necessary or convenient for the Improvements for the gathering or transportation
of oil, gas, water, and any other substances, combinations or mixtures of any of the foregoing, as
shown on Exhibit C. Operator shall not have the right to expand the License, the Encroachments,
Improvements or Operator’s use of the Town’s Property or to alter or change the Operator’s use
of the Town’s Property.

4. Record Drawings. No more than sixty (60) days after construction of the
Improvements, Operator shall provide to the Town detailed Digital Record Drawings in
conformance with the Town’s standards and specifications for Town review and acceptance. The
delivered data should be in a Town approved projection to incorporate into the Town’s Geographic
Information System. No data of the underground utilities shall be made public in the interest of
health and public safety.

5. Improvement Monumentation. During construction, at all locations where the
Improvements enter or exit the Town’s Property, permanent at and above grade monumentation
and marking shall be placed in a manner and at a location approved by the Town. Operator shall
maintain all monumentation and marking for as long as this License is in effect.

6. Permit and Improvement Mapping. Prior to constructing the Improvements subject
to the License, Operator shall obtain a Town-issued a Right-of-Way or Public Improvement Permit
for the construction of the Improvements at no further cost to the Operator beyond administrative
and permit fees in effect as of the date of this Agreement. As part of the application, Operator
shall provide detailed maps of the Improvement(s) for the entirety of the corresponding project
within Town limits, regardless of whether it is located on the Town’s Property.

7. Use of Licensed Premises by Others. Operator may permit Operator’s employees,
business invitees, contractors, tenants, subcontractors, lessees, agents, customers and others to use
the portion of the Town’s Property for which the License and this Agreement has been executed.
Such use by others of the Town’s Property or the Operator’s Improvements located on the Town’s
Property shall not in any manner increase, decrease, modify, amend or otherwise affect the rights
and obligations of the Operator under the Agreement.
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8. Permanent Removal of Encroachment upon Termination. At such time as this
Agreement is terminated pursuant to terms hereof and/or the License herein granted to Owner is
terminated under Article 1V, Section 2, or the Improvements, or any of them, are abandoned,
Operator shall remove, at Operator’s sole expense, any and all Improvements within the
Encroachments owned or maintained by Operator on the Town’s Property.

9. Maintenance of the Improvements. During the term of this Agreement, the Operator
shall, at Operator’s sole expense, maintain the Improvements which encroach onto the Town’s
Property in safe and good condition as reasonably determined by the Town.

10.  Access Roads and Mud Tracking. Operator shall comply with specifications for
Access Roads and Mud Tracking contained in Exhibit E. Operator shall also comply with the
generally accepted best practices for erosion and sedimentation control.

11.  Operator’s Waiver of Claims against Town. As a part of the consideration paid by
Operator for the License and this Agreement, and except for the negligence, recklessness or willful
and wanton misconduct of the Town, its officers, employees, or agents, Operator hereby waives
any and all claims which Operator may or might hereafter have or acquire against Town for loss
or damage to Operator’s Improvements which encroach onto the Town’s Property arising from the
use by the Town, or the public, of the Town’s Property for any purpose.

12. Mechanics’ Liens. Operator shall not allow any mechanics’ or similar liens to be
filed against the Town’s Property arising from any work done by Operator on the Town’s Property,
and Operator shall indemnify and hold the Town harmless with respect thereto, including any
attorney fees incurred by Town in connection with any such lien or claim. If any mechanics’ or
other liens shall be created or filed against the Town’s Property by reason of labor performed by,
or materials furnished for, the Operator, the Operator shall, within thirty (30) days thereafter, at
the Operator’s own cost and expense, cause such lien or liens to be satisfied and discharged of
record together with any Notices of Intention to File Mechanic’s Lien that may have been filed.
Failure to do so shall constitute a default hereunder for which the Town may terminate this
Agreement in accordance with the provisions of Article IV Sections 1 and 2 of this Agreement.

ARTICLE 1V. DEFAULT, TERMINATION OF LICENSE AND ABANDONMENT

1. Default. In the event either Party defaults in the performance of any of the material
covenants or agreements to be kept, done or performed by it under the terms of this Agreement,
the non-defaulting party shall notify the defaulting party in writing of the nature of such default.
Within thirty (30) days following receipt of such notice, the defaulting Party shall correct such
default; or, in the event of a default not capable of being corrected within thirty (30) days, the
defaulting party shall commence correcting the default within thirty (30) days of receipt of
notification thereof and thereafter correct the default with due diligence. If the defaulting Party
fails to correct the default as provided hereinabove, the non-defaulting party, without further
notice, shall have the right to declare that this Agreement and the License terminated pursuant to
Avrticle IV Section 2 below upon such date as the non-defaulting Party shall designate. The rights
and remedies provided for herein may be exercised singly or in combination.
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2. Termination of License. The License herein granted to Operator is non-revocable,
subject to termination only for the following:

a. Termination upon Non-Use or Removal/Abandonment of Improvements. In
the event that Operator’s Improvements which encroach onto the Town’s Property are no longer
useful to Operator, in Operator’s reasonable judgment, or are permanently removed and/or
abandoned by Operator (including the permanent removal and/or abandonment of any relocated
Improvements pursuant to Article 1V, Section 4), the License herein granted to Operator may be
terminated by Town upon not less than thirty (30) days’ advance written notice to Operator.

b. Termination upon Default. This License may be terminated by either Party
upon the material default of the other Party in the performance of the material covenants or
agreements of this Agreement in accordance with the provisions of Article IV, Section 1 of this
Agreement.

C. Recording of Notice of Termination. Upon termination of the License and
this Agreement the Town may cause to be recorded with the Clerk and Recorder of Larimer and
Weld Counties, Colorado a written Notice of Termination.

d. No Compensation to Operator. In the event of termination of the License
pursuant to this Agreement, Operator shall not be compensated for any Improvements that must
be removed from the Town’s Property.

3. Abandonment. If all of the wells connected to any Improvements are plugged and
abandoned or are no longer capable of producing oil and gas that is not the result of force majeure,
then the Town may send written notice to Licensee that it believes such Improvements are
abandoned. If Licensee responds with competent evidence that the wells are not abandoned, then
the Improvements shall not be deemed abandoned. If Licensee fails to respond to the Town within
60 days of receipt of such notice, such Improvements shall be deemed abandoned. If Licensee
abandons any Improvements in place, they shall be abandoned in compliance with COGCC Rule
1105 or any amendment thereto. At Licensee’s own expense, it shall hire a consultant to determine
whether Licensee has complied with COGCC Rule 1105, when applicable, and provide a copy of
such determination to the Town. In addition, Licensee may abandon any or all of the
Improvements on the Town’s Property by delivering written notice of its intent to abandon such
Improvements to the Town.

4. Relocation. The Town shall consult with the Licensee and minimize to the extent
practicable the need to relocate any Improvements. If the Town determines that Licensee must
relocate the Improvements for a Public Project, Licensee shall, after conferring with the Town:
(1) relocate such Improvements at Licensee’s sole expense, within 180 days of written notice from
the Town, or if such relocation site is not available or is not capable of a safe installation and
operation of such relocated Improvements, to an alternative relocation site provided by the Town
that is adjacent and in close proximity to the original site of such Improvements; (2) with the
Town’s approval, which shall not be unreasonably withheld, conditioned or delayed, abandon the
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Improvements as provided in Article 1V, Section 3, above; or (3) with the Town’s approval, take
other steps to accommaodate the Public Project. If the Improvements are abandoned pursuant to
this subsection, the Licensee may request that the Town allow the Licensee to replace them with
hydrocarbon storage tanks. Placement of the hydrocarbon storage tanks shall only be permitted
upon approval of Town Council and shall be subject to the Town’s right to participate in the
COGCC’s review of such tanks. For purposes of this Agreement, “Public Project” means: (i) any
public work or improvement within the Town that is wholly owned by the Town or (ii) any public
work or improvement within the Town where at least 50% or more of the funding is provided by
any combination of the Town, the federal government, the state of Colorado, any Colorado county
and/or entities established under Title 32 of the Colorado Revised Statutes.

ARTICLE V. MISCELLANEOUS

1. Urban Renewal Authority. Upon request of the Town, Operator shall permit, and,
if an eligible elector, sign a petition for, the establishment of an urban renewal authority pursuant
to C.R.S. § 31-25-101, et seq., wherein the Property may be included in an urban renewal project
area.

2. Assignment. Neither the Agreement nor the License granted to Operator herein is
transferable or assignable by Operator without the prior written consent of the Town, which
consent shall not be unreasonably withheld, conditioned or delayed; provided, however, Operator
may assign this Agreement in whole or part to Kerr-McGee Gas Gathering LLC (“KMGG”)
without the Town’s consent. Such consent, if granted by the Town, shall be conditioned upon the
transferee’s or assignee’s assumption without further consideration by the Town, in writing in a
form reasonably acceptable to Town, of all of Operator’s obligations hereunder. Such transferee
or assignee shall acquire nothing more than the rights set forth herein and/or the personal privilege
herein granted to Operator. The rights of any transferee or assignee shall be subject to termination
in accordance with the provisions of this Agreement.

3. Insurance. During the term of the Agreement, Operator shall comply with the
following insurance requirements. Operator shall maintain or cause to be maintained, with insurers
authorized by the state of Colorado and at a minimum, the following types of insurance with limits
no less than the amounts indicated:

A Commercial General Liability insurance, with limits of no less than one million
dollars ($1,000,000.00) per claim/occurrence, two million dollars ($2,000,000) General aggregate.
Coverage shall be at least as broad as that provided by ISO CG 0001 01/96 or its equivalent, and
shall include coverage for explosion, collapse, and underground hazards. Product/Completed
Operations, with limits of no less than one million dollars ($1,000,000.00) per claim/occurrence
and two million dollars ($2,000,000) aggregate. Such Commercial General Liability and
Product/Completed Operations insurance shall include the Town, its officers, officials and
employees as additional insureds per, respectively, ISO CG 2026 or its equivalent and 1SO
CG2037 or its equivalent. There shall be a waiver of subrogation and rights of recovery against
the Town, its officers, officials and employees. Coverage shall apply as to claims between insureds
on the policy, if applicable.
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B. Commercial Automobile Liability insurance with minimum combined single limits
of one million dollars ($1,000,000.00) combined single limit with respect to each of Operator’s
owned, hired and non-owned vehicles assigned to or used by the Operator in the Town.

C. Workers’ Compensation insurance - Statutory Workers’ Compensation Coverage
for the employee’s normal State of employment/hire. Including Employer’s Liability insurance —
with limits of not less than one million dollars ($1,000,000) Each Accident, Disease—Each
Employee, Disease—Policy Limit.

D. Umbrella/Excess Liability — in excess of General Liability, Product/Completed
Operations, Employer’s Liability, and Automobile Liability with limits no less than twenty million
dollars ($20,000,000) per occurrence. The Umbrella/Excess Liability shall follow-form to the
underlying policies.

E. Environmental Liability/Pollution Legal Liability insurance (including Errors and
Omissions) — with limits of not less than ten million dollars ($10,000,000) per pollution incident
for losses caused by pollution conditions that arise from the operations of the Operator pursuant to
the License granted herein, with coverage being required beginning with the date of operation (the
“Required Date”). This insurance may be on a claims-made basis; however, the retroactive date
must precede the Required Date in order to cover all lines.

F. The insurance shall not be canceled or materially changed so as to be out of
compliance with these requirements without thirty (30) days’ written notice first provided to the
Town, via certified mail, and ten (10) days’ notice for nonpayment of premium. If the insurance is
canceled or materially altered so as to be out of compliance with the requirements of this subsection
within the term of this Agreement, Operator shall provide a replacement policy. Operator shall
maintain continuous uninterrupted insurance coverage, in at least the amounts required, for the
duration of this Agreement and, in the case of the Commercial General Liability, for at least three
(3) years after termination of this Agreement.

G. All policies shall be written on an occurrence basis. If unable to obtain an
occurrence-based policy for any required coverage, policies may be written on a claims made basis.
If any policies providing the required coverage(s) are written on a claims-made basis, the following

is applicable:
a. The retroactive date shall be prior to the Effective Date of this agreement.
b. Operator shall maintain such policies on a continuous basis.
C. If there is a change in insurance companies or the policies are canceled or

not renewed, Operator shall purchase an extended reporting period of not less than three (3) years
after the Agreement termination date.

H. Any deductibles in the insurance policies shall not in any way limit Operator’s
liability.

l. All policies shall contain provisions such that (or shall be endorsed such that):

10
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a. The Town, its officers, employees, and agents are to be covered as and have
the rights of additional insureds with respect to liability arising out of activities performed by or
on behalf of Operator under this Agreement or applicable law or in the construction, operation or
repair or operatorship of the Well Pads, Subject Wells and Improvements;

b. Operator’s insurance coverage shall be primary insurance with respect to
the Town, its officers, employees and agents. Any insurance or self-insurance maintained by the
Town, its officers, employees and agents shall be in excess of the Operator’s insurance and shall
not contribute to it; and

C. Operator’s insurance shall apply separately to each insured against whom a
claim is made or lawsuit is brought except with respect to the limits of the insurer’s liability.

J. The insurance obtained by Operator shall be placed with insurers with an A.M.
Best’s rating of no less than “A-IX” (or a similar rating from an equivalent recognized ratings
agency).

K. The Operator shall furnish the Town with certificates of insurance and

endorsements or a copy of the page of the policy reflecting blanket additional insured status,
including additional insured status for Products/Completed Operations coverage. The certificates
and endorsements for each insurance policy are to be signed by a person authorized by that insurer
to bind coverage on its behalf. At the Town’s option, the Operator may be required to provide full
copies of the applicable insurance policies.

L. The Operator may self-insure all or any part of the insurance requirements of this
Acrticle V, Section 3, on the condition that such self-insurance complies with the laws of the State
of Colorado and the COGCC’s Rules and Procedures. In the event the Operator fails to provide
insurance coverage for an event, then the Town will require the Operator to obtain coverage
through an insurance company. In the event that the Operator fails to pay a loss, even though the
Town can require insurance in the future, the Town’s insurance will not back-date coverage and
pay for the loss that the Operator failed to pay. Within ten (10) days of the Effective Date of this
Agreement, Operator shall provide the Town with all documents reasonably necessary for the
Town to evaluate the Operator’s self-insurance program and, upon request of the Town at any time
during the term of this Agreement, shall provide such documentation.

M. The Town shall provide prompt written notice to the Operator of the pendency of
any action against the Town arising out of such exercise by the Operator of said rights and
privileges and be permitted at its own expense to appear and defend, or assist in the defense of the
same. The obligation of this Section shall not extend to any liability or damage and all reasonable
expenses accruing against the Operator arising out of the negligence, recklessness, or willful and
wanton misconduct of the Town, its officers, employees or agents.

N. Notwithstanding anything contained herein to the contrary, the Town may

terminate this Agreement, and the License herein granted to Operator, if Operator fails to procure
and maintain the insurance required herein.

11
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0. If at any time while the Agreement is in effect, the limits of liability for local
governments under the Colorado Governmental Immunity Act, Section 24-10-101, et seq., C.R.S.,
are raised above the limits of liability provided hereinabove, Operator’s insurance requirement
provided herein shall be increased accordingly upon written notice to Operator.

4. Defense and Indemnification. Operator agrees to indemnify, defend and hold
harmless the Town, its officers, employees, Town Council, boards, agents, insurers, and insurer,
from and against all liability, claims, demands or liens against the Town on account of injury,
loss, or damage, including without limitation claims arising from bodily injury, sickness, disease,
death, remediation or other costs, property loss or damage, or claims under any local, state or
federal environmental law, or any other loss of any kind whatsoever, which arise out of or are in
any manner connected with this Agreement or the use of the Town’s Property by Operator pursuant
to this Agreement, if such injury, loss, or damage is caused in whole or in part by, or is claimed to
be caused in whole or in part by, the negligence of Operator, any contractor or subcontractor of
the Operator, or any officer, employee, tenant, agent, customer, or representative of the Operator,
or of any person permitted or allowed to use the Town’s Property by Operator, or which arise out
of any worker’s compensation claim of any employee of the Operator or of any subcontractor of
the Operator or of any tenant of Operator; except to the limited extent such liability, claim or
demand arises through the negligence, recklessness, or willful and wanton misconduct of the
Town, its officers, employees or agents. Operator agrees to investigate, handle, respond to, and to
provide defense for and defend against any such liability, claims or demands at the sole expense
of the Operator. Operator also agrees to bear all other costs and expenses related thereto, including
court costs and reasonable attorney fees. As used in this Paragraph, the term “claim” means any
claim filed in any judicial or administrative forum and any administrative proceeding or order.
This defense and indemnity does not apply to a claim or liability that arises from the negligence,
recklessness, or willful misconduct of the Town, its officers, employees or agents or any claim that
the terms of this Agreement or its consideration, approval and execution by the Town were
improperly conducted or effectuated. The obligations of this Paragraph shall survive termination
of this Agreement.

5. Notices. Any notice required or permitted under this Agreement shall be in writing
and shall be sufficient if personally delivered or mailed by certified mail, return receipt requested,
addressed to the following:

If to the Town: Town of Johnstown
Attention: Town Manager
450 S. Parish Avenue
PO Box 609
Johnstown, CO 80534
Email: mlecerf@townofjohnstown.com

If to the Operator:
Occidental Petroleum Corporation, including its wholly owned
subsidiary Kerr-McGee Oil and Gas Onshore LP
1099 18" Street

12
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Denver, Colorado 80202

Attn: Elizabeth Knowles, Municipal Planning Manager
Telephone: 720-929-6000

Email: Elizabeth Knowles@oxy.com

Notices mailed in accordance with the provisions of this Paragraph shall be deemed to have been
given upon mailing. Notices personally delivered shall have been deemed to have been given upon
delivery. Either party may change its address by giving notice thereof to the other party in the
manner provided herein.

Notices of a more routine nature may be made by electronic mail (“e-mail”) delivery on the
condition that the receiving party confirms receipt of the e-mail.

6. Applicable Law, Jurisdiction and Venue. Colorado law shall apply to the
construction and enforcement of this Agreement. The parties agree to the jurisdiction and venue
of the courts of Weld County in connection with any dispute arising out of or in any matter
connected with this Agreement.

7. Mediation. Except with respect to the right to seek injunctive relief, prior to
commencing an action in a court of law, the Parties shall submit the disputed matter to mediation.
The cost of the mediation shall be split equally between the Parties. If the mediation is not
completed within sixty (60) days, the non-defaulting Party may commence an action in a court of
law.

8. Attorney Fees. If any action is brought in a court of law by either Party to this
Agreement concerning the enforcement, interpretation or construction of this Agreement, to the
extent permitted by law, the prevailing Party, either at trial or upon appeal, shall be entitled to
reasonable attorney fees as well as costs, including expert witness fees, incurred in the prosecution
or defense of such action.

9. Waiver. The failure of either Party to exercise any of its rights under this Agreement
shall not be a waiver of those rights. A Party waives only those rights specified in writing and
signed by the Party waiving its rights.

10.  Governmental Immunity. The Parties hereto understand and agree that Town is
relying on, and does not waive or intend to waive by any provision of this Agreement, the monetary
limitations or any other rights, immunities, and protections provided by the Colorado
Governmental Immunity Act, Section 24-10-101, et seq., C.R.S., as from time to time amended,
or any other law or limitations otherwise available to Town, its officers, or its employees.

11. Entire  Agreement. This Agreement constitutes the entire agreement and
understanding between the Parties hereto and supersedes any prior agreement or understanding
relating to the subject matter of this Agreement. Any such prior agreement shall be deemed to be
null and void and of no further effect.

13
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12. Modification. This Agreement may be modified or amended only by a duly
authorized written instrument executed by the Parties hereto.

13.  Paragraph Headings. Paragraph headings are inserted for convenience only and in
no way limit or define the interpretation to be placed upon this Agreement.

14.  Terminology. Wherever applicable, the pronouns in this Agreement designating
the masculine or neuter shall equally apply to the feminine, neuter and masculine genders.
Furthermore, wherever applicable within this Agreement, the singular shall include the plural, and
the plural shall include the singular.

[signatures on following pages]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date
first written above.

TOWN OF JOHNSTOWN, COLORADO
ATTEST:

By: By:
Diana Seele, Town Clerk Gary Lebsack, Mayor

KERR-MCGEE OIL & GAS ONSHORE LP

DocuSigned by: bs DS
lawrun €. Dndurson M ‘ D
By: 18FDEAZBAESF49C

Name: Lauren E. Anderson

Title: Agent & Attorney-in-Fact

STATE OF COLORADO)
) ss
COUNTY OF Penver

SUBSCRIBED AND SWORN to before me this 22 day of November 54 19 hy

Lauren E. Anderson as the Attorney-in-Fact Of Kerr-McGee 011 & Gas Onshore LP

WITNESS my hand and official seal.

. . 11/07/2021
My commission expires:

DocuSigned by:
. ~
O AN

Nothrbill Public

"NOTICE OF INTENT TO
ELECTRONICALLY NOTARIZE"
DAN 1 - 20134060883-907497
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Exhibit A

S & B 5-11 HZ Pad located - S/2 NW/4 Section 11, T4AN, R68W

Point Three 11-16 HZ Pad location — W/2 Section 16 T4N, R67W

Oakwood 13-24HZ Pad location — W/2 SE/4Section 24, T5N, R68W
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EXHIBIT A-1 PROPERTY EXHIBIT
S&B 5-11HZ

NW1/4 SECTION 11, TOWNSHIP 4 NORTH, RANGE 68 WEST, 6TH P.M.

1
]
-

e

!

1

- I!S EXHIBIT ISNOT A PROPERTY
l 7 rwm;w 'SURVEY AND CA

\DWG\SHAKE N' BAKE dwg, 7/29/2019 3:08:28 PM, steven

D UPON TO DETERMINE O
LEGEND

® PROPOSED WELL
|:| PROPOSED WELL PAD
.2 PROPOSED FACILITY PAD
- — OIL AND GAS OPERATIONS AREA
70" WIDE ACCESS EASEMENT
— ' — 800' BUFFER

PROPERTY LINE
ALLOCATED LAND (+48.96 ACRES)
- NON-ALLOCATED LAND (+£99.29 ACRES)

209_SHAKE_N'_BAKE_T4N_R68W_SEC_11'

DATA SOURCES:

% DATE SURVEYED: N/A
g B CONGUETING.TEE DATE: 7/25/19 || - AERIAL COURTESY OF ESRI, INC. || PREPARED FOR:
, : - WATER WELLS COURTESY OF .
g A T T DRAFTER: SRS||” coLorapo pivision oF water || Kerr-McGee Oil & Gas Onshore LP.
S and i REVISED: 7/29/19 RESOURCES




DocuSign Envelope ID: B4353BFE-0E45-4E69-A692-5FD55FE17AC1

—

Proposed Well Pad
<] S&B Pad
B Oakwood
Bl Point Three

et e
~ , ‘ y w Y -
—— . B A - . :
~ ©2019Micresoft Corporation © 20 t2IGIobel OCNES (2019)IDistiibution Aifbus| DS

e Anadarip

Petroleum Corporation

Proposed locations shown above are for reference purposes only. Final locations may vary.
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EXHIBIT C- Proposed Plpellne Crossmgs

TRE T
R T

nt(

Era
Vi f
% ‘h_z_w/

SbSCENESH2019) DiStson ATBS DS

° Crossing Location PROPOSED PIPELINE CROSSINGS 0 0% 05 | Miles

— Proposed Pipeline 1) Pipeline crossing at Weld County Road 13
— Active Pipeline 2) Pipeline crossing at Weld County Road 17
1 \Well Pad Location

Johnstown Municipal Boundary
B County Line
OPLSS Townships

COPLSS Sections Updated: 10/1/19
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EXHIBIT D

[Best Management Practices for Well Pads]

1. Odor Mitigation. Operator will prevent odors by routing to closed loop systems to the
maximum extent practicable. Odor emitting from the Subject Wells must be controlled
immediately. Operator must minimize odors by proactively addressing and resolving, to
the maximum extent practicable, citizen concerns within 24 hours. Operator must add
additives to drilling fluids to prevent or minimize odors but cannot mask odors. In order to
meet the provisions of this section, Operator implements the following measures:

A

Erect walls around the Well Pads as required by the Town to limit airflow
through the well sites during the drilling and completion of wells.
Determination of full or partial wraps will be mutually agreed upon by Operator
and the Town;

Utilization of additive concentration to drilling mud to neutralize odors;

Wiping down the drill pipe each time that the drilling operation “trips” out of
the hole;

. Continue to evaluate different additive formulations that have the potential to

better suppress odors, including but not limited to non-diesel based additives;

During flowback and well completions, utilize closed-loop green completion
techniques to the maximum extent practicable to minimize emissions and the
flaring of natural gas; and

Drill cutting will be run through a centrifugal dryer to minimize odor during
temporary time on location and during transport to disposal.

2. Noise Mitigation. To reduce the noise effects on the Town and its residents and to
provide cost benefits to Operator, all permanent equipment with engines or motors that
can be electrified will be electrified from the power grid. Additionally,

a. Operator agrees to use a quiet completions fleet on all well sites for completion
operations;
b. Operator agrees to use a quiet rig with modifications such as noise dampening

baffels, luvers, muffler enclosures and portable walls as needed.

C. Erect walls around the Well Pads as required by the Town during the drilling and
completion of wells. Determination of full or partial wraps will be mutually
agreed upon by Operator and the Town;
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d. Operator will develop and implement in consultation with the Town a Noise
Mitigation and Monitoring Plan that provides for continuous monitoring and
modeling from four (4) sides of the facility at least 350 feet from the sound wall
where possible provided that approval from surrounding surface owners can be
obtained. The plan should identify site-specific noise mitigation techniques such
as dirt moving to attenuate noise, and source- based noise mitigation.

3. Lighting. Operator will install down cast lighting or some other form of lighting that
mitigates light pollution and spill-over onto adjacent properties; provided, however, that
Operator may still use lighting that is necessary for public and occupational safety.

4. Road Repairs. The Parties recognize that truck traffic accessing the Well Pads may
cause damage to Town roads and that road repairs may be needed to mitigate such
damage. Operator will arrange for a qualified outside consultant to perform a road impact
study for all Town roads that are used to access a Well Pad during the term of the
Agreement. The consultant will conduct the first part of the study prior to Operator’s
drilling and completions phase of operations at such Well Pad and the second part of the
study after Operator completes all drilling and completions at such Well Pad. The Parties
will use these studies to determine the extent of any damage accruing to the road during
the study period. Operator will then promptly pay Town to repair such damage or else
arrange and pay the cost of such repairs itself based on Town’s preference.

5. Drilling Pipe and other Large Tubulars Loading. Operator shall make all attempts
possible to avoid loading large tubulars between 7:00 p.m. and 7:00 a.m. Mountain Time.

6. Complaint Responsiveness. Operator shall be available by, among other potential
means, telephone between 7:00 a.m. and 7:00 p.m. Mountain Time to address Town and
citizen complaints. Such complaints shall be addressed and, to the extent practicable,
resolved within twenty four (24) hours of receipt.
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EXHIBITE
[Specifications for Access Roads and Mud Tracking]

Access Roads. Access points to public roads shall be located, improved and maintained to
assure adequate capacity for efficient movement of existing and projected traffic volumes and to
minimize traffic hazards. Access roads shall be improved to a point one hundred (100) feet from
connection to a public road. The access road shall be an aggregate bed track-out apron in the
appropriate depth to support the weight load requirements of the vehicles accessing the facilities.

Plans and Specifications. Plans and specifications for installing stabilized access shall be in
keeping with this section. At a minimum include the following items:

1. Location.

2. Length.

3. Width.

4. Thickness.

5. Type of materials.

6. Aggregate size. Filter fabric shall be used under the aggregate to minimize the
migration of stone into the underlying soil by heavy vehicle loads.

All plans shall include the installation, inspection, and maintenance schedules with the
responsible party identified, and approved by the Town Engineer or Public Works Director.

At the time any Town road is paved, the access road standards in effect at that time will apply.
Operator agrees to coordinate with the Town to improve connected access roads to those
standards.

Mud Tracking. The Operator shall take all practicable measures to ensure that vehicles do not
track mud and debris onto Town streets. Operator also agrees that any access road shall be
improved pursuant to the above Access Roads Section to alleviate mud and debris tracking onto
Town streets. If mud and debris is nonetheless deposited on Town streets, in excess of de
minimus levels, the streets shall be cleaned immediately by the Operator. If for some reason this
cannot be done, or needs to be postponed, the Town shall be notified of the Operator’s plan for
mud and debris removal.
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EXHIBIT F-1: Right of Way Dedication

HWY 60
70' ROW Dedication L
b
o
2
4N 68W m
£
11 5
o
25/ 5
2
I
O Property Boundary (l) ' 7;0 ] ;gget
[J Tax Parcels ’

[J PLSS Sections

Date: 10/23/19
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EXHIBIT F-2: Right of Way Dedication

i 30' ROW Dedication

WCR 17 (South Parish Ave.)

-\
~

16
4N 67W

15' ROW Dedication

—~J
- WCR 44 === =]
2~0 21
= B L 1 IFeet
O Property Boundary 0 =50 1,500

1 Tax Parcels

== PLSS Sections

Date: 10/23/19
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FIRST AMENDMENT TO FRANCHISE AGREEMENT
TOWN OF JOHNSTOWN, COLORADO
AND
POUDRE VALLEY RURAL ELECTRIC ASSOCIATION, INC.

This First Amendment to the Franchise Agreement between the Town of Johnstown,
Colorado (“Town”) and Poudre Valley Rural Electric Association, Inc. (“Poudre Valley”) is upon the
following terms and conditions:

1. The parties entered into a Franchise Agreement dated May 17, 1999 that granted a franchise
to Poudre Valley that was lawfully accepted by Poudre Valley (“Franchise Agreement”). The
expiration date of the franchise under the terms of the Franchise Agreement is December 31, 2019.
The parties have been diligently negotiating a new franchise agreement to extend the franchise another
twenty (20) years, to and including December 31, 2039. Because the parties have not yet finalized the
new franchise agreement, the parties desire to extend the expiration date of the franchise under the
terms of the Franchise Agreement for a short duration and thus continue operating under the terms
of the existing agreement.

2. Article 13 of the Franchise Agreement provides that, if the parties have not renewed the
franchise at the expiration of the term, Poudre Valley shall continue to provide services thereunder.
Article 16 of the Franchise Agreement provides that the parties may amend the terms of the franchise.

3. To allow the parties additional time to execute a new agreement, the parties desire to extend
the term of the Franchise Agreement by four (4) months, up to and including midnight on April 30,
2020, or until the parties execute a new franchise agreement, whichever occurs first. Except as
amended herein, the parties reaffirm the Franchise Agreement, including but not limited to Poudre
Valley’s right to furnish, sell and distribute electricity in the Town and corresponding obligation to
pay a franchise fee to the Town.

IN WITNESS WHEREOF, this First Amendment to Franchise Agreement is entered into
by the Town and Poudre Valley effective as of December 16, 2019.

TOWN OF JOHNSTOWN, COLORADO

By:
Gary Lebsack, Mayor

Date of Signature:

ATTEST:

By:
Diana Seele, Town Clerk




POUDRE VALLEY RURAL ELECTRIC ASSOCIATION, INC.

By:

Name:

Title:

Date of Signature:
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AGENDA ITEM 10A

Public Hearing
Consolidated Service Plan
(Vista Commons Metropolitan
District Nos. 1-4)

Resolution 2019-32



*PUBLIC HEARING PROCEDURE — Resolution 2019-32, Approving the Consolidated
Service Plan for Vista Commons Metropolitan District Nos. 1-4

1.

Eal

Open public hearing.

Receive information from staff.

Receive information from applicant.

Receive information from public.

a. Ask to hear from anyone who supports the Service Plan.

b. Ask to hear from anyone who opposes the Service Plan.

Receive rebuttal from applicant. (Discretionary and only if warranted at the time.)

Additional questions from Council, if any. (Council may ask questions at any time until
the hearing is closed.)

Close the public hearing. (No more questions from Council)
Discussion and deliberation among Council.
Make a decision and/or motion from Council.

SUGGESTED MOTIONS

For Approval I move to approve Resolution 2019-32, A Resolution Approving the
Consolidated Service Plan for Vista Commons Metropolitan Districts Nos. 1-4

For Approval with Conditions I move to approve Resolution 2019-32, A Resolution
Approving the Consolidated Service Plan for Vista Commons Metropolitan Districts
Nos. 1-4, with the following amendments to the proposed Service Plan,

and direct the Town Attorney to revise the Service Plan accordingly.

For Denial I move to deny approval of Resolution No. 2019-32, A Resolution Approving
the Consolidated Service Plan for Vista Commons Metropolitan Districts Nos. 1-4.



TOWN COUNCIL AGENDA COMMUNICATION

AGENDA DATE: December 16, 2019
ITEM NUMBER: 10B

SUBJECT: Public Hearing — Resolution Approving the Consolidated Service Plan for Vista Commons Metropolitan
Districts Nos. 1-4.

ACTION PROPOSED: Consider Resolution No. 2019-32
PRESENTED BY: Town Attorney and Jim Mann (Financial Advisor)

AGENDA ITEM DESCRIPTION: An application for approval of a Consolidated Service Plan (“Service Plan”) was
submitted for Vista Commons Metropolitan Districts Nos. 1-4 (“Districts”) by Vista Ag Properties, LLC, a Nebraska limited
liability company, the property owner, and Pratt Development Co LLC, a Colorado limited liability company, the developer
of the property (“Developer”), pursuant to the requirements of the Special District Control Act, Title 32, Article 1, Part 2,
C.R.S. The Service Plan was submitted in connection with a development known as Vista Commons, generally located at
the northeast corner of Interstate 1-25 and State Highway 60. The development is subject to the Pratt Technology Campus
Annexation Agreement, dated April 3, 2000, and a Preliminary Plat approved on or about April 1, 2019.

To satisfy the statutory requirements, the Service Plan includes (1) a description of the proposed services, (2) a financial
plan as to how the services are to be financed, (3) a preliminary engineering or architectural survey showing how the
proposed services are to be provided, (4) a map of the proposed District boundaries, (5) an estimate of the population and
valuation for assessment of the proposed District, (6) a description of the facilities to be constructed and the standards for
construction, (7) a general description of the estimated cost of acquiring land, engineering services, legal services,
administrative services, initial proposed indebtedness and estimated proposed maximum interest rates and discounts, and
other major expenses related to the organization and initial operation of the district, and (8) a proposed intergovernmental
agreement.

The boundaries of the proposed Districts include 145.3 acres with an anticipated population at full development of
approximately 1,075 people. District No. 1 is the coordinating district and is anticipated to provide covenant enforcement,
manage the common areas and issue debt. District No. 2 is the residential district consisting of approximately 42 acres, and
is anticipated to include 109 single family homes and 321 multi-family residential units. District Nos. 3 and 4 are the
commercial districts and are anticipated to include 820,000 square feet of commercial space.

The Service Plan is generally consistent with the Model Service Plan adopted by Town Council on February 22, 2017. The
maximum debt mill levy for the residential district is 40 mills; the maximum debt mill levy is 50 mills; and the maximum
operations and maintenance mill levy is 10 mills. The mill levies are subject to Gallagher Adjustment. A Gallagher
Adjustment means, primarily, that if the residential assessment ratio is changed, the mill levy may be increased above the
cap so that ratio change is revenue neutral to the Districts.

The capital plan, attached as Exhibit E to the Service Plan, estimates project costs of approximately $66,695,487. The
capital Plan has been reviewed by Greg Weeks, the Town’s Engineer, who finds that the preliminary estimates of cost and
reasonable.

The financial plan provides that the Districts will have the ability to issue debt in the amount of $31,300,000. To provide
flexibility to allow the Districts to issue additional debt if the financial capacity increases without having to seek a
modification of the Service Plan, the maximum debt authorization under the Service Plan is $39,000,000.

The Districts are not entitled to issue debt, impose a mill levy or charge development fees until the Developer obtains final
approval of a final plat for the first phase of the residential development. Prior to the issuance of any debt, the Districts are
required to submit financial forecasts and feasibility reports to the Town. The Service Plan does not permit the Districts to
utilize exemption from the Town’s sales and use tax. To attempt to address concerns regarding a developer’s control of the
Districts subsequent to homeowners residing in the residential district, the Service Plan requires that the Districts enter into
intergovernmental agreements governing the relationship between and among the Districts that contain provisions, among



other matters, relating to the orderly development of the public improvements and the payment of debt. The Districts are
required to submit the proposed intergovernmental agreements to the Town for review prior to execution. The Districts
may not thereafter amend the intergovernmental agreements without consent of all the Districts that are parties thereto. An
amendment, without consent, will be considered a material modification of the Service Plan and require the Districts to seek
approval from Town Council. Consistent with the Model Service Plan, the Districts are entitled to impose one-time
development fees to fund District expenses. The financial plan does not reflect the anticipated revenue to be generated from
the development fees to re-pay debt.

The Districts anticipate operating a non-potable water system. While the Developer will be required to dedicate the raw
water to the Town, the Service Plan allows the Districts to enter into a separate intergovernmental agreement with the Town
with respect to operation of the non-potable system and the Districts’ ability to manage the raw water. The financial plan
reflects that District No. 1 will be generate revenue from irrigation system fees to pay for operation of the non-potable
system.

Pursuant to state law, the Town Council must approve the Service Plan before the Districts are formed and entitled to
operate. The Service Plan must be approved through a public hearing process and, upon approval, be submitted to the Weld
County District Court for an election regarding the organization of the Districts. Notice of this public hearing was published
in The Johnstown Breeze and provided to interested persons by the proponents of the Districts.

LEGAL ADVICE: The Town Attorney and the Town’s special counsel, Sam Light, have reviewed the proposed
Consolidated Service Plan. The Town also retained special counsel subsequent to Mr. Light’s retirement, Jim Hunsaker.

FINANCIAL ADVICE: The Town’s financial advisor, Jim Mann of Ehlers, a municipal advisory firm, has reviewed the
financial plan.

RECOMMENDED ACTION: Consider Resolution No. 2019-32.

SUGGESTED MOTION:

For Approval: | move to approve Resolution No. 2019-32, a Resolution Approving the Consolidated Service Plan for
Vista Commons Metropolitan Districts Nos. 1-4.

For Approval with Conditions: | move to approve Resolution No. 2019-32, a Resolution Approving the Consolidated
Service Plan for Vista Commons Metropolitan Districts Nos. 1-4, with the following amendments to the proposed Service
Plan, , and direct the Town Attorney to revise the Service Plan accordingly.

For Denial: | move to deny approval of Resolution No. 2019-32, a Resolution Approving the Consolidated Service Plan
for Vista Commons Metropolitan Districts Nos. 1-4.

Reviewed:

Town Manager



EXEHLERS
Memo

To: Avi Rocklin, Attorney
Town of Johnstown

Ml Advisor

From: James A. Mann, S&

Cc: Jim Harrington, Senior Municipal Advisor
Date: April 5,2019

Subject: Vista Commons Metropolitan District Nos. 1-4

Vista Commons Metropolitan District Review

Review of Service Plan
(Review dated April 5, 2019)

Introduction

Comments contained herein are based on a review of the District Service Plan draft, unspecified
date, and the Financial Plan prepared by Stan Bernstein and Associates, dated September 26,
2018, (included as Exhibit F of the Service Plan).

Review and Analysis

1. The Vista Commons development encompasses 145.30 acres, which will be developed
into 106 single family residential units, 321 multi-family residential units and 821,000
square feet of office and commercial development over the course of the next 18 years. It
is anticipated that the single-family units will be developed over the course of two (2)
years, the multi-family units being developed over the next ten (10) years and the
office/commercial square footage being developed over the next 18 years. At full buildout
of the development, the service plan indicates that there will be approximately 1,075 new
residents to the Town, assuming 2.5 residents per unit average.

2. The purpose of the Districts is to provide for the planning, design, acquisition,
construction, installation and financing of the public improvements associated with the
district. Itis further anticipated that the Districts will maintain ownership, operate and
maintain the trails and related amenities within the Districts.

BUILDING COMMUNITIES. IT'S WHAT WE DO info@ehlers-inc.com 1(800) 552-117 www.ehlers-inc.com



Avi Rocklin, Attorney
Town of Johnstown
Page 2

3. Section V (C) of the Service Plan includes an estimate that approximately $49.9 M of
public improvement investment will need to be made for the project to move forward.
The engineering opinion of probable costs prepared by Colorado Civil Group, LLC, dated
August 14, 2017, for the public improvements (Exhibit E) enumerates the costs and
includes a 10% construction contingency. Projects included in the estimate are as follows:

a. Grading & Earthwork $2,089,520.33
b. Water System $3,083,232.50
c. Non-Potable Water System $4,189,675.00
d. Sanitary Sewer System $1,568,875.00
e. Storm Drainage $1,716,335.00
f. Street Improvements $13,805,184.95
g. Landscaping $4,003,460.58
h. Offsite & Other Utilities $3,859,650.00
i. Park & Recreation Amenities $2,500,000.00
j. Site Improvements $2,152,184.00
k. Design, Engineering, Contingency $10,913,592.80

Total $49,890,710.23

4. The Service Plan assumes the following beginning price points for the development:

a. Single-Family Detached: $375,000
b. Multi-Family Units $160,000
c. Retail/Office $175/square foot

Based on expected inflationary increases in residential housing costs, the plan includes an
annual 2.0% increase in the base prices until the final units are constructed. The Plan
further indicates that the value of homes will achieve a 2.0% biennial market
reassessment.

The plan does not include any inflationary increases in construction costs for the
retail/office component and it is not anticipated that the retail/office component will
achieve biennial market reassessments.

5. Revenues to pay debt service and support operations are provided from Property Taxes
and Specific Ownership Taxes.

6. Section V(A)(14) identifies a maximum debt issuance of $50.00 M, with an interest rate
not to exceed 12% and underwriting costs not to exceed 4% of the par amount of the
bonds. The interest on Developer Debt shall not exceed the lesser of the current Bond-
Buyer 20-Bond GO index plus 4% or 12%.

BUILDING COMMUNITIES. IT'S WHAT WE DO. info@ehlers-inc.com 1(800) 552-1171 & www.ehlers-inc.com



Avi Rocklin, Attorney
Town of Johnstown
Page 3

7.

10.

11.

12.

Section V(A)(16) identifies that the District may impose and collect recurring fees for
administrative, operations and maintenance expenses and for service, programs or
facilities furnished by the Districts.

Section VI(C) of the service plan indicates that the Commercial Debt Mill Levy shall not
exceed fifty (50) mills, subject to a Gallagher Adjustment. The service plan further
indicates that the Residential Debt Mill Levy shall not exceed forty (40) mills, subject to a
Gallagher Adjustment.

Section Il, Definitions, Gallagher Amendment, states that if on or after January 1, 2018,
there are changes to the method of calculating assessed valuation or any constitutionally
mandated tax credit, cut or abatement that the Maximum Debt Mill Levy and Operations
and Maintenance Mill Levy may be increased or decreased to reflect such changes.

Section VI(C), Mill Levy Imposition indicates that Developer Debt Mill Levy shall expire and
be forgiven twenty (20) years after the date of the initial imposition by the Districts. The
section further states that the Maximum Debt Mill Levy shall not exceed forty (40) years
for any property developed for residential uses.

Section VI(C)(4) indicates that the maximum Operations and Maintenance Mill Levy will be
ten (10) mills.

The Financial Plan reflects several series of debt to be issued as follows:

District #2 2021 $1,000,000
2026 $1,400,000
2029 $1,400,000
District #3 2023 $1,900,000
2026 $1,450,000
2033 $2,900,000
2035 $7,250,000
District #4 2025 $4,500,000
2030 $1,000,000
2038 12,000,000

Combined issuance costs shall not exceed 7%.

At project buildout, the anticipated assessed valuation is projected to be $33,587,368.
The breakout of the three Districts is as follows:

District #2 $8,505,993

BUILDING COMMUNITIES. IT'S WHAT WE DO. info@ehlers-inc.com 1(800) 552-1171 & www.ehlers-inc.com



Avi Rocklin, Attorney
Town of Johnstown

Page 4
District #3 13,245,750
District #4 11,835,625
Comments

1. The Financial Plan identifies organizational costs of $75,000 and an Operations and
Maintenance Budget of $50,000 to be funded through the Operations and Maintenance
Mill Levy, however no itemized budget was included. The plan should include an
Operations and Maintenance Budget to reflect the necessary funding required to operate
and maintain the District at full build-out. Said budget should include, but not be limited
to administrative support, arbitrage services, and auditing services in addition to the
general maintenance of facilities constructed as part of the Service Plan and remining the
responsibility of the District.

Further, while the plan identifies that there will be a ten (10) mill levy on all property for
Operations and Maintenance the finance plan is unclear as to whether that amount is
being levied for operations. In District 2, the finance plan shows a total mill levy of forty
(40) mills. In Districts 3-4, the finance plan shows a total mill levy of fifty (50) mills.

2. The Financial Plan identifies that residential property values will economically increase 2%
biennially, while the value of new construction is increasing at 2% annually. The Financial
Plan does not include any growth in construction costs and/or valuation for the
retail/office component. We believe these numbers to be reasonable and conservative.

3. The plan identifies January 1, 2018 as the base year for the Mill levy Adjustment. A legal
interpretation of this provision may need to be considered prior to implementation, as
the adjustment is usually provided starting January 1 of the year of approval and does not
apply retroactively to prior years.

4. Projects identified in Exhibit E reflect all costs associated with the development, some of
which are internal to the development and others that are external benefitting more than
the residents of the development. The Town may wish to consider which costs associated
with the development are reasonably expected to be extraordinary and those that are
due to the normal course of development, and thus presumably paid for through the sale
of lot/house packages.

A cursory review of the plan indicates that there are approximately $12.00-513.00 M of
Regional type improvement enumerated in the plan, however, the plan is asking for
reimbursements of capital expenses in the amount of $26.55 M. The Town may wish to
further evaluate the level of contributions necessary to cause the development to occur.
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10.

The project estimates were developed in 2017, per the finance plan. The Town may wish
to have the project estimate amounts updated to reflect current market conditions prior
to proceeding with approval.

Section V(A)(14) identifies a maximum amount of debt to be issued at $50.00 M. Exhibit
E, Financial Plan, shows a series of debt issues aggregating a total of $28.55 M. These
numbers are significantly different. If the developer is willing to undertake the project
with reimbursement of $26.55 M of project expense, then a significantly higher maximum
debt authorization should not be necessary. As the construction estimates already
include a 10% contingency, a large additional debt issuance authority also should not be
necessary. Also, see comments under Notes 4, 9 and 10.

The Financial Plan identifies that the debt issues will be paid over a 30-year period. The
Financial Plan only provides data through 2052, leaving unpaid principal. The plan should
be updated to reflect the discharge of the debt. Further, Section IV(D)(2) states that the
Mill Levy imposition is limited to 40 years following its inception for residential uses,
however does not have the same limitation for the office/retail development. The 30-
year length of debt payments are reasonable.

The Financial Plan, Sources and Uses of the debt issues, identify a maximum
$40.00/51,000 bond underwriting cost and a maximum $30.00/51,000 bond issuance cost
for each bond issuance. These costs may be excessive but do reflect several small debt
issues. The District would be better served through the issuance of consolidated multi-
purpose debt issues to achieve economy of scale on underwriting and issuance costs. The
issuance costs should be enumerated. Also see Note 10.

The proponent has not provided a market study/analysis to support the residential and
office/retail absorption or value assumptions. A market study would be beneficial to the
review.

The proponent did not provide an overall cash flow projection reflecting full sources and
uses for the development. While a reasonable return on the proponent’s investment is
warranted, it is impossible to determine whether the return on investment the proponent
is receiving is reasonable without a full review of the sources/uses and cash flow of the
project.

The proponent, and subsequent Metropolitan District Board should use an independent
Municipal Advisor, as prescribed by Government Finance Officers Association best
practices, when issuing debt. As the funds for the repayment of the debt will be
generated through taxes levied against the real property of the district, an advisor with a
fiduciary duty to the District and ultimately the taxpayers should be consulted prior to the
issuance of any deb.
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Conclusion
While we raise questions and concerns as stated above, overall the plan of finance contained
within the Service Plan allows for a reasonable expectation that the debt as proposed would be

discharged appropriately. We make no representation as to whether the amount of taxpayer
contribution is appropriate.
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TOWN OF JOHNSTOWN, COLORADO
RESOLUTION NO. 2019-32

RESOLUTION APPROVING THE CONSOLIDATED SERVICE PLAN
FOR VISTA COMMONS METROPOLITAN DISTRICT NOS. 1-4

WHEREAS, pursuant to Section 32-1-204.5, C.R.S., a Consolidated Service Plan for
Vista Commons Metropolitan District Nos. 1-4, a copy of which is attached hereto and
incorporated herein by reference as Exhibit A, was submitted to the Town Council of the Town
of Johnstown (the “Town Council”) for approval; and

WHEREAS, Vista Ag Properties, LLC, a Nebraska limited liability company, the owner
of the property within the proposed boundaries of the Vista Commons Metropolitan District Nos.
1-4, has requested approval of the Consolidated Service Plan for Vista Commons Metropolitan
District Nos. 1-4; and

WHEREAS, pursuant to the provisions of Title 32, Article 1, Part 2, C.R.S. as amended,
the Town Council, following due notice, held a public hearing on the proposed Consolidated
Service Plan for Vista Commons Metropolitan District Nos. 1-4, on December 16, 2019; and

WHEREAS, the Town Council considered the Service Plan and all other testimony and
evidence presented at the hearing; and

WHEREAS, based upon the testimony and evidence presented at the hearing, Town
Council finds that the Consolidated Service Plan for Vista Commons Metropolitan District Nos.
1-4 should be approved, subject to the conditions set forth below, in accordance with Section 32-
1-204.5(1)(c), C.R.S.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF JOHNSTOWN, COLORADO, THAT:

1. Satisfaction of Statutory Requirements as to Filing and Notice. The Town
Council, as the governing body of the Town of Johnstown, Colorado, does hereby determine,
based on representations by and on behalf of the proponents of the Vista Commons Metropolitan
District Nos. 1-4 (collectively, the “Districts”), including Vista Ag Properties, LLC, a Nebraska
limited liability company, the owner of the property (the “Owner”), and Pratt Development Co
LLC, a Colorado limited liability company, the developer of the property (the “Developer”), that
all of the requirements of Title 32, Article 1, Part 2, C.R.S., as amended, relating to the filing of
the proposed Consolidated Service Plan for the Districts (the “Service Plan™) have been fulfilled
and that notice of the hearing was given.

2. Jurisdiction. Based on representations by and on behalf of the proponents of the
Districts, including the Owner and the Developer, the Town Council has jurisdiction over the
subject matter of the proposed Service Plan pursuant to Title 32, Article 1, Part 2, C.R.S., as
amended.



3.

Findings. Pursuant to Section 32-1-204.5, C.R.S., Section 32-1-202(2), C.R.S.,

and Section 32-1-203(2), C.R.S., the Town Council does hereby find and determine, based on the
Service Plan, the representations by and on behalf of the proponents of the Districts, including
the Owner and the Developer, and other evidence presented at the public hearing, that:

(2)

(b)

(©

(d)

(e)

®

(2

(h)

(1)

W)

(k)

4.

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

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

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

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

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

The facility and service standards of the Districts are compatible with the facility
and service standards of the Town;

The proposal is in substantial compliance the Johnstown Area Comprehensive
Plan;

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

The creation of the Districts is in the best interests of the area proposed to be
served;

The creation of the Districts is in the best interests of the residents and future
residents of the area proposed to be served; and

The proposal will not foster urban development that is remote or incapable of
being integrated with existing urban areas, and will not place a burden on the
Town or adjacent jurisdictions to provide urban services to residents of the
Districts.

Service Plan Approved; Conditions and Limitations. The Town Council hereby

approves the Consolidated Service Plan for Vista Commons Metropolitan District Nos. 1-4,
attached as Exhibit A, as may be amended, if at all, as set forth below. This approval is given
specifically subject to the following conditions and limitations pursuant to Section 32-1-
204.5(1)(c), C.R.S.:



(a) The Town’s approval of the Service Plan shall not relieve the Owner, the
Developer or any other owner of property in the Districts of: (i) any requirement
under the annexation agreement pertaining to the property within the Districts’
boundaries or any other such binding agreement(s); and (ii) the requirement to
provide financial guarantees for construction of, and dedicate to the Town, all
required public improvements.

(b) Once the Districts have been duly organized, any material modification of the
Service Plan shall require an amendment to the Service Plan, which must be
approved by Town Council.

(©) At its first meeting after the effective date of this Resolution and in no event later
than sixty (60) days after the formation election of the Districts, the Board of
Directors of each of the Districts shall execute the Intergovernmental Agreement
with the Town (“IGA”) and the Districts’ Indemnity Letter in the forms set forth
as exhibits to the Service Plan presented to the Town Council at its December 16,
2019 hearing, or in forms otherwise acceptable to the Town Attorney, and shall
deliver the fully executed originals of the IGA and Indemnity Letter to the Town.

(d) The conditions set forth in this Resolution are not intended and shall not be
construed to enlarge, diminish or otherwise affect any of the requirements,
limitations or other provisions of the Service Plan or the IGA.

(e) The Service Plan, attached as Exhibit A, shall be amended, if at all, pursuant to
direction of Town Council at the December 16, 2019 hearing. If so directed, the
Town Attorney shall modify the Service Plan and provide the finalized version of
the Service Plan to the Town Clerk for filing with the records of the Town and to
the owners of the property within the proposed boundaries of the Districts for,
among other purposes, filing with the Weld County District Court.

5. Execution of Town IGA. The IGA referred to in Section 4(c) above is hereby
approved in essentially the same form as the copy of such IGA set forth as Exhibit D to the
Service Plan, which was presented to the Town Council at its December 16, 2019 hearing. The
Mayor and Town Clerk are hereby authorized to execute the IGA on behalf of the Town
provided the same has first been executed by the Districts.

6. Filing of Resolution. A certified copy of this Resolution, with the attached
Service Plan, as may be amended, shall be filed in the records of the Town and submitted to the
owners of the property within the proposed boundaries of the Vista Commons Metropolitan
District Nos. 1-4 for the purpose of filing in the Weld County District Court.

PASSED, SIGNED, APPROVED, AND ADOPTED this  day of ,20109.
ATTEST: TOWN OF JOHNSTOWN, COLORADO
By: By:

Diana Seele, Town Clerk Gary Lebsack, Mayor
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SpencerlFane
Memorandum
To: Town Council of Town of Johnstown
From: Spencer Fane, LLP
David S. O’Leary Esq.
Re: Executive Summary - Proposed Vista Commons Metropolitan District Nos. 1-4

Date: Revised and Resubmitted October 4, 2019

The proposed formation of the Vista Commons Metropolitan District Nos. 1-4 (the “Districts”)
encompasses the property generally located to the North of State Highway 60, to the East of Interstate
25, and to the West of Highplains Boulevard, and is proposed to include approximately 145.3 acres of
land in its boundaries, divided, based upon initial planning to include approximately 42 or more acres
of residential development and approximately 821,000 or more square feet of commercial, retalil,
office, and other non-residential development, as well as a proposed hotel which is anticipated to have
approximately 100 rooms, all entirely within the boundaries of the Town of Johnstown (the “Town”).
The Districts are proposed to provide services and powers provided for metropolitan districts
authorized by the Special District Act, pursuant to Title 32, C.R.S. and provided within similar districts
within the Town, for consideration on the next possible public hearing of the Town Council (the
“Council”) of the Town in order to meet the requirements of a formation election in December 2018.

The owner of the property in the current boundaries of the Districts is Vista Ag Properties, LLC. The
Developer of the project is Pratt Development Co LLC and is affiliated with Riverbend Development,
LLC. Construction cost estimates were assembled by the Developer with consultation with the District
Engineer, Colorado Civil Group, Inc., which has experience in the costing and construction of similar
facilities.

Developer representatives or its affiliates will make up the initial District Boards in order to develop the
area in accordance with approved development plans with the Town. The new Districts will help pay
for and structure the financing of public improvements and to make the lots and the property permit
ready and will help absorb finished lots, homes and commercial property into the Town tax base.

l. Major Service Plan Points for Vista Commons Metropolitan District Nos. 1-4.

o Approximately 145.3 acres of property in the initial boundaries within the Town to be part of
the area referred to as “Vista Commons”.

e Initial estimates of capital public improvements totaling approximately $66,695,487.59 are

estimates for four (4) primary phases of development which are currently planned for the
project. The final costs of construction and the installation or acquisition of improvements will
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be determined based upon actual construction of improvements according to approved
development plans with the Town.

Anticipated development of approximately 109 single family residential units, 321 multi-family
residential units, approximately 821,000 square feet of commercial space, and an
approximately 100-room hotel, which may vary based upon final zoning and plat/development
plan approvals.

The estimated assessed value (in 2019 dollars) at full build-out is $53,429,542 ($7,414,542 —
residential and $46,015,000 — commercial). An additional $38,563,258 in oil and gas estimated
assessed valuation is also possible and projected in the financial proforma attached to the
service plan.

The estimated cost of the public improvements needed for the project is an estimated
$66,695,487.59, which is needed for development of the property within the Districts.

Public Improvements need additional financing from the Districts to complete.

Debt is proposed to be issued in one or more series of bond issuances to allow for financing
of constructed infrastructure and expedient completion of the Development.

Maximum Mill Levy cap on residential property of 40 mills for debt, and an estimated operations
and administration mill levy of 10 mills, is proposed.

Maximum Mill Levy cap on commercial property of 50 mills for debt, and an estimated
operations and administration mill levy of 10 mills, is proposed.

Total projected mill levy of 40 mills for debt (residential), 40 mills for debt (commercial), and 10
mills for operations and maintenance, allows for financing of approximately $31,300,000 based
upon initial financial plan estimates, not inclusive of any fees.

Requested Debt Authorization of $39,000,000 allows for 125% coverage of the projected financial
plan capacity, for the initial 145.3 acres of land proposed to be developed. The proponents for the
Districts would respectfully ask for the additional flexibility in financing to provide for additional
prospective capacity and provision of supplemental financial proforma based upon approved
development plans or preliminary plats and . This additional capacity is requested to allow for
contingencies and financing variations based upon changes to construction costs, development
build out and absorption of the project and potential financing of capital costs needed. Updated
financial proforma will be provided to the town based upon actual construction and development
plan approvals of the Town to be provided in the future.

Maximum voted interest rate of 12%, maximum underwriting discount of 4%.

Metropolitan district powers allowed by the Special District Act and consistent with other Town
of Johnstown metropolitan districts.

2 DN 3352542.1
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e |t is the intent of the Districts to provide for covenant enforcement, design review and
operations of District improvements in lieu of a homeowners association.

o Formation Election after approval of the Service Plan in November-December of 2019, with a
TABOR election at the next opportunity for debt election. The earlier formation is requested
to allow for initial construction and contracts/developer approvals to proceed. Debt shall not
be issued until after the TABOR election and any necessary Town approvals as required by
Johnstown or the Service Plan.

e There are no current residents within the Districts and no debt or bonds have been issued.

o Mill levies, interest rate limitations and underwriting discounts will be consistent with the
present Town imposed limitations with other service plans approved by the Town.

o Maximum term of any bond issue is 30 years for General Obligation Bonds.

¢ Intergovernmental Agreement with the Town of Johnstown to implement Service Plan
restrictions.

¢ Vista Commons Metropolitan District Nos. 1-4 shall develop and finance its own property.

Vista Commons Metropolitan District Nos. 1-4 Service Plan will serve the best interests of the
taxpayers, property owners and development of the property within the project area, will minimize non-
interested party obligations, and will maximize both development and absorption within the Districts
and Town without delays in development. The formation of the Districts will allow for financing and
development to pay for only those improvements and costs which are a direct benefit to the property
within the Districts.

We look forward to working with the Town on this matter.

3 DN 3352542.1
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I INTRODUCTION

A. Intent and Purpose.

The Town intends that this Service Plan grant authority to the Districts to provide for the
planning, design, acquisition, construction, installation and financing of Public Improvements for
the use and benefit of all anticipated inhabitants and taxpayers of the Districts. The Town and the
Districts acknowledge that the Districts are independent units of local government, separate and
distinct from the Town, and, except as may otherwise be provided for by State or local law, this
Service Plan or an intergovernmental agreement with the Town, the Districts’ activities are subject
to review by the Town only insofar as the activities may deviate in a material manner from the
requirements of the Service Plan.

B. Need for the Districts.

There are currently no other governmental entities, including the Town, located in the
immediate vicinity of the Districts that consider it desirable, feasible or practical to undertake the
planning, design, acquisition, construction, installation and financing of the Public Improvements
or the ownership, operation and maintenance of the Public Improvements that are not accepted for
ownership, operation and maintenance by the Town or another entity. Formation of the Districts
is therefore necessary in order for the Public Improvements to be provided in the most economic
manner possible.

C. Town’s Objective.

The Town’s objective in approving the Service Plan is to authorize the Districts to provide
for the planning, design, acquisition, construction, installation and financing of the Public
Improvements from the proceeds of Debt that may be issued by the Districts and to provide for the
ownership, operation and maintenance of any Public Improvement not otherwise accepted for
ownership, operation or maintenance by the Town or another entity. Debt is expected to be repaid
by an ad valorem property tax no higher than the Maximum Debt Mill Levy and other legally
available revenues of the Districts. Debt issued within these parameters and, as further described
in the Financial Plan, is intended to insulate property owners from excessive tax and financial
burdens and result in a timely and reasonable repayment. Public Improvements costs that cannot
be funded within these parameters are not costs to be paid by the Districts.

The Town intends to authorize the Districts to have the ability to plan, design, acquire,
construct, install and finance the initial Public Improvements necessary to develop the Project and
seeks the timely payment of Debt related to those initial Public Improvements so that the financial
burden on End Users is minimized. The Districts shall be required to obtain authorization of the
Town, in the form of an intergovernmental agreement, prior to issuing Debt for redevelopment of
an existing Public Improvement.

Unless otherwise agreed in an intergovernmental agreement, the Town requires that all
property classified as “residential” shall be located solely within the boundaries of a Residential
District and that all property classified as “commercial” shall be located solely within the
boundaries of a Commercial District. For purposes of this distinction, “commercial property” shall
mean all property other than “residential real property” as that term is defined in Article X, Section
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3(1)(b) of the Colorado Constitution. The distinction facilitates two goals: (1) to have similarly
situated properties governed by common interests, and (2) to apply a lower maximum tax burden
on residential owners. The foregoing shall not prohibit the Residential and Commercial Districts
from sharing the costs of Public Improvements in compliance with the provisions of this Service
Plan and applicable law.

The Town intends that the Districts dissolve upon payment or defeasance of all Debt
incurred or upon a court determination that adequate provision has been made for the payment of
all Debt and for continuation of any operations.

I1. DEFINITIONS

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

Approved Development Plan: means a subdivision improvement development agreement,
preliminary or final plat or other process established by the Town for identifying, among
other matters, the Public Improvements necessary for facilitating development of property
within a part or all of the Service Area as approved by the Town pursuant to the Town
Code, as amended from time to time.

Board: means the board of directors of each District.

Bond, Bonds or Debt: means bonds, notes, contracts, reimbursement agreements or other
multiple fiscal year financial obligations issued by the Districts or other obligations for the
payment of which a District has promised to impose an ad valorem property tax mill levy
and/or impose and collect Development Fees.

Bond Counsel Opinion: means the opinion, to be provided by an attorney licensed in
Colorado and published in the then current publication of the Bond Buyer Directory of
Municipal Bond Attorneys, providing that the Debt that is the subject of the opinion was
issued in accordance with the provisions of the Service Plan.

Capital Plan: means the Capital Plan described in Section V.C. which includes: (a) a list
of the Public Improvements that may be developed by the District; (b) an engineer’s
estimate of the cost of the Public Improvements; and (c) a pro forma capital expenditure
plan correlating expenditures with development.

Commercial District: means any one or all of Vista Commons Metropolitan District Nos.
3 and 4, which shall contain solely commercial property within their boundaries.

Coordinating District: means Vista Commons Metropolitan District No. 1.

Cost Verification Report: means a report provided by an engineer or accountant as required
pursuant to Section V.A.26.

Covenant Enforcement and Design Review Services: means those covenant enforcement
and design review services authorized in the Special District Act.
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Debt: See Bond, Bonds or Debit.

Developer: means the owner or owners of the property within the Service Area, any
affiliates of such owner or owners and their successors and assigns other than End Users.

Developer Debt: means bonds, notes, contracts, reimbursement agreements or other
multiple fiscal year financial obligations issued by the Districts to the Developer within the
Districts for reimbursement of sums advanced or paid for funding of Public Improvements
and/or operation and maintenances expenses. Developer Debt shall be subordinate to other
Debt of the Districts.

Developer Debt Mill Levy Limitation Term: means the Developer Debt Mill Levy
Imposition Term set forth in Section VI.D.1.

Development Fee: means a one-time development or system development fee that may be
imposed by the Districts on a per-unit (residential) or per square-foot (non-residential)
basis at or prior to the issuance of a building permit for the unit or structure to assist with
the planning and development of the Public Improvements.

District: means any one of the Districts.

Districts: means Vista Commons Metropolitan District No. 1, Vista Commons
Metropolitan District No. 2, Vista Commons Metropolitan District No. 3, and Vista
Commons Metropolitan District No. 4, collectively.

End User: means any owner or occupant of any taxable residential real property or
commercial property within the Districts after such property has been vertically developed.
By way of illustration, a resident homeowner, renter, commercial property owner or
commercial tenant is an End User. The Developer and any business entity that constructs
homes or commercial structures is not an End User.

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

External Financial Advisor Certification: means the certification required to be provided
pursuant to Section V.A.10. below.

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

Gallagher Adjustment: means, if, on or after January 1, 2019, there are changes in the
method of calculating assessed valuation or any constitutionally mandated tax credit, cut
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or abatement, the Maximum Debt Mill Levy and Operations and Maintenance Mill Levy
may be increased or decreased to reflect such changes, such increases and decreases to be
determined by the Board in good faith (such determination to be binding and final) so that
to the extent possible, the actual tax revenues generated by the applicable mill levy, as
adjusted for changes occurring after January 1, 2019, are neither diminished nor enhanced
as a result of such changes. For purposes of the foregoing, a change in the ratio of actual
valuation shall be deemed to be a change in the method of calculating assessed valuation.

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

District Boundary Map: means the map attached hereto as Exhibit C-1, describing the
District’s boundaries.

Maximum Debt Authorization: means the total Debt the Districts are permitted to incur as
set forth in Section V.A.14. below.

Maximum Commercial Debt Mill Levy: means the maximum mill levy a District is
permitted to impose upon taxable property other than “residential real property” as that
term is defined in Article X, Section 3(1)(b) of the Colorado Constitution for payment of
Debt as set forth in Section VI.C. below.

Maximum Debt Mill Levy: means the maximum mill levy the Districts are permitted to
impose for payment of Debt as set forth in Section VI.C below, and includes, as
appropriate, the Maximum Commercial Debt Mill Levy and the Maximum Residential
Debt Mill Levy.

Maximum Debt Mill Levy Imposition Term: means the maximum term for imposition of
a mill levy as set forth in Section VI.D. below.

Maximum Residential Debt Mill Levy: means the maximum mill levy a District is
permitted to impose upon taxable “residential real property” as that term is defined in
Article X, Section 3(1)(b) of the Colorado Constitution for payment of Debt as set forth in
Section VI.C. below.

Operations and Maintenance Mill Levy: means the mill levy the Districts are permitted to
impose for payment of administrative, operations and maintenance expenses as set forth in
Section VI.C. below.

Privately Placed Debt: means Debt that is issued by the placement of the Debt directly with
the Debt purchaser and without the use of an underwriter as a purchaser and reseller of the
Debt, and includes, but is not limited to, Developer Debt and bank loans.

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

Public Improvements: means a part or all of the improvements authorized to be planned,
designed, acquired, constructed, installed and financed as listed on the Capital Plan,
attached as Exhibit E, and generally described in the Special District Act, or as set forth
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I11.

in an Approved Development Plan or intergovernmental agreement with the Town, to serve
the anticipated inhabitants and taxpayers of the Service Area, except as specifically limited
in Section V below and as approved by the Board from time to time.

Publicly Marketed Debt: means Debt that is offered for sale to the public by the Districts
with the use of an underwriter as a purchaser and reseller of the Debt.

Recurring Fee(s): means any recurring fee, rate, toll, penalty or charge imposed by the
Districts for administrative, operations and maintenance costs and for services, programs
or facilities provided by the Districts as limited by the provisions of Section V.A.15. below,
but in no event to be used for payment of Debt.

Refunding Bonds or Refunding Debt: means Debt issued for purposes of refunding any
Bond or Debt.

Residential District: means Vista Commons Metropolitan District No. 2.

Service Area: means the property within the District Boundaries and any property that
may be subsequently included in accordance with the Special District Act and this Service
Plan.

Service Plan: means this service plan for the Districts approved by Town Council.

Service Plan Amendment: means an amendment to the Service Plan approved by Town
Council in accordance with the Town’s ordinance and the applicable state law.

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

State: means the State of Colorado.

Taxable Property: means real or personal property within the Service Area subject to ad
valorem property taxes imposed by the Districts.

Town: means the Town of Johnstown, Colorado.
Town Code: means the Town Code of the Town of Johnstown, Colorado.
Town Council: means the Town Council of the Town of Johnstown, Colorado.

BOUNDARIES

The area of the District Boundaries includes approximately One Hundred Forty Five and

30/100 (145.30) acres more or less. Legal descriptions of the District Boundaries are attached
hereto as Exhibit A. A vicinity map is attached hereto as Exhibit B. A map of the District
Boundaries is attached hereto as Exhibit C-1. Proofs of Ownership and consents of the owners to
organization of the Districts for all properties within the District Boundaries are attached hereto as
Exhibit C-2. The Districts’ boundaries may change from time to time as the Districts undergo



inclusions and exclusions pursuant to the Special District Act, subject to the limitations set forth
in Section V below and as authorized by the Town.

IV.  PROPOSED LAND USE/POPULATION PROJECTIONS/ASSESSED
VALUATION

The Service Area consists of approximately One Hundred Forty Five and 30/100 (145.30)
acres of residential and commercial land. The current assessed valuation of the Service Area is
$0.00 for purposes of this Service Plan and, at build out, is expected to be sufficient to reasonably
discharge the Debt under the Financial Plan. The population of the Districts at build-out is
estimated to be approximately one thousand seventy-five (1,075) people (based upon
approximately 2.5 persons per residential unit (for 430 units).

The Town’s approval of this Service Plan 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 commercial area that may be identified in this Service Plan.

V. DESCRIPTION OF PROPOSED POWERS, IMPROVEMENTS AND SERVICES

A. Powers of the Districts and Service Plan Amendment.

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

1. Operations and Maintenance Limitation. The purpose of the Districts is to
provide for the planning, design, acquisition, construction, installation and
financing of the Public Improvements for the use and benefit of all anticipated
inhabitants and taxpayers of the Districts. The Districts shall only operate and
maintain those Public Improvements that are not accepted for ownership,
operation and maintenance by the Town or other appropriate entity in a manner
consistent with the Approved Development Plan and other rules and regulations
of the Town and the Town Code.

2. Trails and Amenities. The Districts may own, operate and maintain trails
and related amenities within the Districts. All parks and trails shall be open to the
general public, including Town residents who do not reside in the Districts, free
of charge. Any fee imposed by the Districts for access to recreation
improvements owned by the Districts, other than parks and trails, shall not result
in Town residents who reside outside the Districts paying a user fee that is greater
than, or otherwise disproportionate to, amounts paid by residents of the Districts
and shall not result in the Districts’ residents subsidizing the use by non-Districts’
residents. The Districts shall be entitled to impose a reasonable administrative fee
to cover additional expenses associated with use of District recreational
improvements, other than parks and trails, by Town residents who do not reside in
the Districts to ensure that such use is not subsidized by the Districts’ residents.




3. Fire Protection, Ambulance and Emergency Services Limitation. The
Districts shall not be authorized to plan for, design, acquire, construct, install,
relocate, redevelop, finance, operate or maintain fire protection facilities or
services, unless such facilities and services are provided pursuant to an
intergovernmental agreement with the Town. The authority to plan for, design,
acquire, construct, install, relocate, redevelop or finance fire hydrants and related
improvements installed as part of the water system shall not be limited by this
provision. The Districts shall not be authorized to provide for ambulance or
emergency medical services unless the provision of such service is approved by
the Town in an intergovernmental agreement.

4. Television Relay and Translation Limitation. The Districts shall not be
authorized to plan for, design, acquire, construct, install, relocate, redevelop,
finance, operate or maintain television relay and translation facilities and services,
other than for the installation of conduit as a part of a street construction project,
unless such facilities and services are provided pursuant to an intergovernmental
agreement with the Town.

5. Telecommunication Facilities. The Districts agree that no
telecommunication facilities owned, operated or otherwise allowed by the
Districts shall affect the ability of the Town to expand its public safety
telecommunication facilities or impair the Town’s existing telecommunication
facilities.

6. Construction Standards Limitation. The Districts shall ensure that the
Public Improvements are designed and constructed in accordance with the
standards and specifications of the Town and of other governmental entities
having proper jurisdiction. The Districts shall obtain the Town’s approval of civil
engineering plans and applicable permits for construction and installation of
Public Improvements prior to performing such work.

7. Zoning and Land Use Requirements; Sales and Use Tax. The Districts
shall be subject to all of the Town’s zoning, subdivision, building code and other
land use requirements. The Districts shall not exercise any exemption from Town
sales or use tax, whether directly or indirectly.

8. Growth Limitations. The Districts acknowledge that the Town shall not
be limited in implementing Town Council or voter approved growth limitations,
even though such actions may reduce or delay development within the Districts
and the realization of revenue to the Districts.

0. Conveyance. The Districts agree to convey to the Town, at no expense to
the Town and upon written notification from the Town, any real property owned
by the Districts that is necessary, in the Town’s sole discretion, for any Town
capital improvement projects for transportation, utilities or drainage. The
Districts shall, at no expense to the Town and upon written notification from the
Town, transfer to the Town all rights-of-way, fee interests and easements owned



by the Districts that the Town determines are necessary for access to and
operation and maintenance of the Public Improvements to be owned, operated and
maintained by the Town, consistent with an Approved Development Plan.

10. Privately Placed Debt Limitation. Prior to the issuance of any Privately
Placed Debt, including but not limited to any Developer Debt, the Districts shall
obtain the certification of an External Financial Advisor approved by the Town, in
form substantially as follows:

We are [I am] an External Financial Advisor within the meaning of the
Districts’ Service Plan.

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

The Districts shall submit written notice to the Town Manager of the name of the
proposed External Financial Advisor which shall either be approved or objected to
by the Town within twenty (20) days of the submittal of such written notice to the
Town Manager. If the Town Manager does not object to such selection within the
twenty (20) day period, the Town Manager’s approval shall be deemed to have been
given to the District retaining the External Financial Advisor named in the written
notice.

Within ten (10) days subsequent to the issuance of Privately Placed Debt, the
Districts shall provide the Town with copies of the relevant Debt documents, the
External Financial Advisor Certification and the Bond Counsel Opinion addressed
to the Districts and the Town regarding the issuance of the Debt.

1. Inclusion Limitation. The Districts shall not include within their
boundaries any property outside the District Boundaries without the prior written
consent of the Town. The Districts shall only include within its boundaries
property that has been annexed to the Town and no portion of any of the Districts
shall ever consist of property not within the Town’s corporate boundaries.

12. Overlap Limitation. The boundaries of the Districts shall not overlap
unless the aggregate Debt mill levies within the overlapping Districts will not at
any time exceed the lesser of the Maximum Debt Mill Levy that applies to either
of the overlapping Districts.

13. Debt Limitation. Unless otherwise approved in an intergovernmental
agreement with the Town, on or before the effective date of approval by the Town
Council of a final subdivision plat for the first phase of the Residential District,
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the Districts shall not: (a) issue any Debt; (b) impose a mill levy for the payment
of Debt by direct imposition or by transfer of funds from the operating fund to the
Debt service funds; or (c) impose and collect any Development Fees.

14. Maximum Debt Authorization. The Districts shall not issue Debt in
excess of Thirty-Nine Million Dollars ($39,000,000) without the Town’s written
consent. Refunded Debt, wherein the initial debt issuance counted toward the
Maximum Debt Authorization, and Debt in the form of an intergovernmental
agreement between one or more of the Districts shall not count against the
Maximum Debt Authorization set forth herein.

15. Recurring Fee Limitation. The Districts may impose and collect Recurring
Fees for administrative, operations and maintenance expenses and for services,
programs or facilities furnished by the Districts. Any Recurring Fees for
administrative, operations and maintenance expenses not specifically set forth in
the Financial Plan, including a subsequent increase in such Recurring Fees, shall
be subject to review and approval by the Town, either administratively or by formal
action of Town Council, at the discretion of the Town Manager. If the Town does
not respond to a written request for the imposition of the Recurring Fee or an
increase in such Recurring Fee within forty-five (45) days of receipt of a written
request from the Districts, the Town shall be deemed to have approved the ability
of the Districts to impose or increase the Recurring Fee as described in the request.
Any Recurring Fees imposed or increased for operation and maintenance expenses
without approval as set forth herein shall constitute a material departure from the
Service Plan. The revenue from a Recurring Fee shall not be used to pay for Debt.

16. Monies from Other Governmental Sources. The Districts shall not apply
for or accept Conservation Trust Funds, Great Outdoors Colorado Funds or other
funds available from or through governmental or non-profit entities for which the
Town is eligible to apply, except pursuant to an intergovernmental agreement with
the Town. This Section shall not apply to specific ownership taxes which shall be
distributed to and are a revenue source for the Districts without any limitation.

17. Consolidation Limitation. The Districts shall not file a request with any
Court to consolidate with another Title 32 district without the prior written consent
of the Town, unless such consolidation is with another Vista Commons
Metropolitan District.

18. Public Improvement Fee Limitation. The Districts shall not collect, receive,
spend or pledge to any Debt or use to pay for operations and maintenance services,
any fee, assessment, tax or charge which is collected by a retailer in the Districts
on the sale of goods or services by such retailer and which is measured by the sales
price of such goods or services, except pursuant to an intergovernmental agreement
with the Town.

19. Bankruptcy Limitation. It is expressly intended that all of the limitations
contained in this Service Plan, including, but not limited to, those pertaining to the




Maximum Debt Mill Levy and the Recurring Fees, that have been established under
the authority of the Town to approve a Service Plan with conditions pursuant to
Section 32-1-204.5, C.R.S.:

(a) Shall not be subject to set-aside for any reason or by any
court of competent jurisdiction, absent an amendment to the
Service Plan; and

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

The filing of any bankruptcy petition by the Districts shall constitute,
simultaneously with such filing, a material departure of the express terms of this
Service Plan, and thus an express violation of the approval of this Service Plan.

20. Water Rights/Resources Limitation. Water to satisfy the needs of the
Project shall be dedicated by the Developer to the Town. The Districts shall not
acquire, manage, adjudicate or develop water rights or resources except pursuant to
an intergovernmental agreement with the Town. As the Districts intend to provide
for a non-potable irrigation system, which will be owned, operated and maintained
by the Districts, the Districts shall be permitted to manage the raw water for the
District irrigation water system in the manner set forth in a subsequently executed
intergovernmental agreement with the Town.

21.  Eminent Domain Limitation. Absent the prior written approval of the
Town, the Districts shall not exercise their statutory power of eminent domain or
dominant eminent domain for the purpose of condemning property outside of the
Service Area. Additional approval from the Town shall not be required prior to the
Districts’ exercise of their statutory power of eminent domain or dominant eminent
domain with respect to property within the Service Area. In no event shall the
Districts exercise their statutory power of dominant eminent domain to condemn
property owned by the Town.

22. Covenant Enforcement and Design Review Services. The Districts shall
have the power, but not the obligation, to provide Covenant Enforcement and
Design Review Services within the Districts in accordance with the Colorado
Statutes as they are amended from time to time. The Town shall not bear any
responsibility for Covenant Enforcement and Design Review Services within the
boundaries of the Districts. The Town’s architectural control, design review and
other zoning, land use, development, design and other controls are separate
requirements that must be met in addition to any similar controls or services
undertaken by the Districts.
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23. Special Improvement Districts. The District shall not be entitled to create a
special improvement district pursuant to Section 32-1-1101.7, C.R.S., unless
otherwise provided pursuant to an intergovernmental agreement with the Town.

24. Reimbursement Agreement with Adjacent Landowners. If the Districts
utilize reimbursement agreements to obtain reimbursements from adjacent
landowners for costs of improvements that benefit the third-party landowners, such
agreements shall be done in accordance with the Town Code. Any and all resulting
reimbursements received for such improvement shall be used to re-pay the cost of
the Public Improvement that is the subject of the reimbursement agreement or shall
be deposited in the District’s debt service fund and used for the purpose of retiring
Debt. The District shall maintain an accurate accounting of the funds received and
disbursed pursuant to reimbursement agreements.

25. Land Purchase Limitation. Proceeds from the sale of Debt and other
revenue of the Districts may not be used to pay the Developer for the acquisition
from the Developer of any real property, easements or other interests required to be
dedicated for public use by annexation agreements, Approved Development Plans,
the Town Code or other development requirements, unless otherwise provided
pursuant to an intergovernmental agreement with the Town. Examples of ineligible
reimbursements include, but are not limited to: the acquisition of rights of way,
easements, water rights, land for public drainage, parkland, or open space, unless
separate consent is given by resolution of the Town Council.

26. Developer Reimbursement of Public Improvement Related Costs. Prior to
the reimbursement to the Developer for costs incurred in the organization of the
Districts, or for funds expended on the Districts behalf related to the Public
Improvements, or for the acquisition of any part of the Public Improvements, the
Districts shall receive: a) the report of an engineer retained by the Districts,
independent of the Developer and licensed in Colorado verifying that, in such
engineer’s professional opinion, the reimbursement for the costs of the Public
Improvements that are the subject of the reimbursement or acquisition, including
the construction costs and the soft costs, but excluding the accounting and legal
fees, are, in such engineer’s opinion, reasonable and are related to the provision of
the Public Improvements or are related to the Districts’ organization; and b) the
report of an accountant retained by the Districts, independent of the Developer and
licensed in Colorado verifying that, in such accountant’s professional opinion, the
reimbursement for the accounting and legal fees that are the subject of the
reimbursement or acquisition, are, in such accountants opinion, reasonable and
related to the Public Improvements or the Districts’ organization. Upon request,
the Districts shall provide the reports to the Town.

27. Developer Reimbursement of Administration, Operations and Maintenance
Related Costs. Prior to the reimbursement to the Developer for costs incurred or
for funds expended on behalf of the District related to the administration of the
Districts or the operation and maintenance of the Public Improvements, the
Districts shall receive the report of an accountant retained by the Districts, who is
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independent of the Developer and licensed in Colorado, verifying that, in such
accountant’s professional opinion, the reimbursement of the funds advanced for
such administration, operations or maintenance costs, are, in such accountant’s
opinion, receivable and related to the administration, operations or maintenance of
the Districts or the Public Improvements. Upon request, the Districts shall provide
the report to the Town.

28. Board Meetings and Website Limitations. Once an End User owns property
in the Service Area, the Districts’ Board meeting(s) shall be conducted within the
boundaries of the Town. The Districts’ website(s) shall include the name of the
Project or a name that allows residents of the development community to readily
locate the Districts online and shall also include an updated street map for those
properties within the Service Area that have constructed streets that are open for
public use.

29. Financial Review. The Town shall be permitted to conduct periodic reviews
of the financial powers of the Districts in the Service Plan in the manner and form
provided in Section 32-1-1101.5, C.R.S., as amended from time to time. As
provided in the statute, the Town may conduct the first financial review in fifth
calendar year after the calendar year in which a special district’s ballot issue to
incur general obligation indebtedness was approved by its electors. After such fifth
calendar year and notwithstanding the provisions of the statute, the Town may
conduct the financial review at any time, by providing sixty (60) days written notice
to the Districts, except that the Town may not conduct a financial review within
sixty (60) months of the completion of its most recent financial review. The Town’s
procedures for conducting a financial review under this Paragraph, and the
remedies available to the Town as a result of such financial review, shall be
identical to those provided for in Section 32-1-1101.5(2), C.R.S., as amended from
time to time. The Districts shall be responsible for payment of the Town consultant
and legal and administrative costs associated with such review, and the Town may
require a deposit of the estimated costs thereof.

B. Service Plan Amendment Requirement.

This Service Plan has been designed with sufficient flexibility to enable the Districts to
provide required services and facilities under evolving circumstances without the need for
numerous amendments. Actions of the Districts which violate the limitations set forth in this
Service Plan shall be deemed to be material modifications to this Service Plan and the Town shall
be entitled to all remedies available under State and local law to enjoin such actions of the Districts,
including the remedy of enjoining the issuance of additional authorized but unissued Debt, until
such material modification is remedied.

C. Capital Plan.

The Districts shall have authority to provide for the planning, design, acquisition,
construction, installation and financing of the Public Improvements within and without the
boundaries of the Districts. A Capital Plan, attached hereto as Exhibit E, includes: (1) a list of the

12



Public Improvements to be developed by the District, supported by an engineering or architectural
survey; (2) a good faith estimate of the cost of the Public Improvements; and (3) a pro forma capital
expenditure plan correlating expenditures with development. The Public Improvements described
in the Capital Plan may be modified in an Approved Development Plan or an intergovernmental
agreement with the Town, and may differ from the Capital Plan without constituting a material
modification of this Service Plan. To the extent that the Capital Plan sets forth the timing of the
construction of the Public Improvements, such timing may also deviate from the Capital Plan
within reason without constituting a material modification of this Service Plan. As shown in the
Capital Plan, the estimated cost of the Public Improvements for the initial Districts boundaries (of
approximately 145.3 acres) is approximately Sixty-Six Million, Six Hundred Ninety Five
Thousand, Four Hundred Eighty Seven and 59/100 Dollars ($66,695,487.59). Costs of required
Public Improvements that cannot be financed by the Districts within the parameters of this Service
Plan and the financial capability of the Districts are expected to be financed by the Developer of
the Project.

D. Multiple District Structure.

The Town anticipates that the Districts, collectively, will undertake the planning, design,
acquisition, construction, installation and financing of the Public Improvements contemplated
herein. District No. 1 is proposed to be the Coordinating District and may coordinate the financing,
construction and maintenance of the Public Improvements. District Nos. 2, 3 and 4 are proposed
to be the financing districts and contain the residential and/or commercial development within
their respective boundaries in accordance with Approved Development Plans. Specifically, the
Districts shall enter into one or more intergovernmental agreements governing the relationship
between and among the Districts with respect to the planning, design, acquisition, construction,
installation and financing of the Public Improvements contemplated herein and with respect to the
administration, operations and maintenance of the Districts. Such intergovernmental agreements
between and among the Districts, and all amendments thereto, shall be designed to help assure the
orderly development of the Public Improvements and essential services in accordance with the
requirements of this Service Plan. Implementation of such intergovernmental agreement is
essential to the orderly implementation of this Service Plan. Accordingly, any determination of
any Board to set aside said intergovernmental agreement, or any provision thereof or amendment
thereto, without the consent of all of the Districts shall be a material modification of the Service
Plan. All intergovernmental agreements and amendments thereto proposed between or among the
Districts regarding the subject matter of this Service Plan shall be submitted to the Town at least
forty-five (45) days prior to their execution by the Districts, for Town review. Such Town review
and approval shall be with reference to whether the intergovernmental agreement(s) are in
compliance with this Service Plan, the Intergovernmental Agreement, and the terms of any
Approved Development Plan or other instrument related to the Public Improvements. Ifthe Town
within such forty-five (45) days submits qualified objections to the proposed agreement or
amendment, then the Districts shall work with the Town to resolve such objections and obtain
Town Council approval, by resolution, of the form of such agreement or amendment prior to the
Districts’ execution thereof. The Town by a writing signed by the Town Manager may elect to
waive such forty-five (45) day period.

VI. FINANCIAL PLAN

13



A. General.

The Districts shall be authorized to provide for the planning, design, acquisition,
construction, installation and financing of the Public Improvements from its revenues and by and
through the proceeds of Debt to be issued by the Districts. The Financial Plan for the Districts
shall be to issue such Debt as the Districts are reasonably able to pay from revenues derived from
the Maximum Debt Mill Levy and other legally available revenues. The total Debt that the
Districts shall be permitted to issue shall not exceed the Maximum Debt Authorization, Thirty-
Nine Million and 00/100 Dollars ($39,000,000.00), and shall be permitted to be issued on a
schedule and in such year or years as the Districts determine shall meet the needs of the Financial
Plan referenced above and phased to serve development as it occurs. This Maximum Debt
Authorization of $39,000,000 allows for 125% coverage of the estimated financial plan and
proforma projections to provide an additional contingency for changes in actual construction,
increases in assessed valuation and unforeseen changes and contingencies. All Debt issued by the
Districts may be payable from any and all legally available revenues of the Districts, as set forth
in this Service Plan, including ad valorem property taxes or Development Fees.

The Financial Plan, prepared by Stan Bernstein and Associates, and attached hereto
as Exhibit F, sets forth (i) how the Public Improvements are to be financed; (ii) the proposed
indebtedness with a schedule indicating the years in which the Debt is scheduled to be issued; and
(ii1) the estimated operating revenue derived from property taxes for the Districts. The Maximum
Debt Authorization is supported by the Financial Plan.

In addition to the other requirements of this Service Plan, at least forty-five (45)
days prior to the issuance of any Debt, the Districts shall submit to the Town the then-current
financial forecasts and feasibility reports for such proposed issuance, together with a current
certification, of the Board(s) issuing such Debt, dated within sixty (60) days of such submittal, that
such proposed Debt is in compliance with the Service Plan.

In its discretion, the Town may require additional financial forecasts and feasibility
reports to evaluate the Financial Plan for commercial projects, wherein the Town is sharing
revenue with, or providing additional economic incentives to, the Developer. Such a requirement
shall be set forth in an intergovernmental agreement with the Town.

B. Maximum Voted Interest Rate, Maximum Underwriting Discount, Maximum
Interest Rate on Developer Debt.

The interest rate on any Debt is expected to be the market rate at the time the Debt
is issued. In the event of a default, the proposed maximum interest rate on any Debt is not to
exceed twelve percent (12%). The proposed maximum underwriting discount shall be four percent
(4%). Debt, when issued, shall comply with all relevant requirements of this Service Plan, State
law and Federal law as then applicable to the issuance of public securities. Failure to observe the
requirements established in this paragraph shall constitute a material modification under the
Service Plan.

The interest rate on Developer Debt shall not exceed the lesser of the current Bond
Buyer 20-Bond GO index plus four percent (4%) or twelve percent (12%). Developer Debt shall
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be subordinate to other Debt of the Districts and shall be subject to the debt limitation term
provided in Section VI.D below.

C. Mill Levies.

1. Maximum Commercial Debt Mill Levy. The Maximum Commercial Debt
Mill Levy shall be fifty (50) mills subject to a Gallagher Adjustment. For the portion of any
aggregate Debt which is equal to or less than fifty percent (50%) of the Commercial District’s
assessed valuation, either on the date of issuance or at any time thereafter, the mill levy to be
imposed to repay such portion of Debt shall not be subject to the Commercial Maximum Debt Mill
Levy and, as a result, the mill levy may be such amount as is necessary to pay the Debt service on
such Debt, without limitation of rate.

2. Maximum Residential Debt Mill Levy. The Maximum Residential Debt
Mill Levy shall be forty (40) mills subject to a Gallagher Adjustment.

3. Maximum Mixed-Use Debt Mill Levy. If residential real property and
commercial property are included within the boundaries of the same District, whether a Residential
District or a Commercial District, the Maximum Residential Debt Mill Levy shall apply, provided
however, if the inclusion of the residential real property and the commercial property within the
same District is approved by the Town in an intergovernmental agreement along with approval of
imposition of the Maximum Commercial Debt Mill Levy, the Maximum Commercial Debt Mill
Levy shall apply.

4. Operations and Maintenance Mill Levy. The Operations and Maintenance
Mill Levy shall be a mill levy the Districts are permitted to impose for payment of the Districts’
administrative, operations and maintenance costs, which shall include, but not be limited to, the
funding of operating reserves and sufficient ending fund balances to assure sufficient cash flow to
fund expenses as they come due. The maximum Operations and Maintenance Mill Levy shall be
ten (10) mills, subject to a Gallagher Adjustment, and shall at all times not exceed the maximum
mill levy necessary to pay those expenses.

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

D. Mill Levy Imposition Term.

1. Developer Debt Mill Levy Imposition Term. Developer Debt shall expire
and be forgiven twenty (20) years after the date of the initial imposition by the Districts of an ad
valorem property tax to pay any Debt, unless otherwise provided pursuant to an intergovernmental
agreement with the Town. Refunding Bonds shall not be subject to this Developer Debt Mill Levy
Imposition Term so long as such Refunding Bonds are not owned by the Developer or by a party
related to the Developer. Developer Debt shall not have any call protection.
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2. Maximum Debt Mill Levy Imposition Term: In addition to the Developer
Debt Mill Levy Imposition Term, a District shall not impose a levy for repayment of any and all
Debt (or use the proceeds of any mill levy for repayment of Debt) on any single property developed
for residential uses which exceeds forty (40) years after the year of the initial imposition of such
mill levy unless a majority of the Board of the District imposing the mill levy are End Users
residing in such District and have voted in favor of a refunding of a part or all of the Debt and such
refunding will result in a net present value savings as set forth in Section 11-56-101, C.R.S. et seq.

E. Debt Instrument Disclosure Requirement.

In the text of each Bond and any other instrument representing and constituting
Debt, the Districts shall set forth a statement in substantially the following form:

By acceptance of this instrument, the owner of this Bond agrees and consents to all
of the limitations in respect of the payment of the principal of and interest on this
Bond contained herein, in the Resolution of the District authorizing the issuance of
this Bond and in the Service Plan for creation of the District.

Similar language describing the limitations in respect of the payment of the
principal of and interest on Debt set forth in this Service Plan shall be included in any document
used for the offering of the Debt for sale to persons, including, but not limited to, the Developer
of property within the boundaries of the Districts.

F. Publicly-Marketed Debt.

At least ten (10) business days prior to the issuance of Publicly-Marketed Debt, the
Districts shall provide the Town with the marketing documents that have been or shall be
published. Within ten (10) days subsequent to the issuance of Publicly-Marketed Debt, the
Districts shall provide the Town with the Bond Counsel Opinion addressed to the Districts and the
Town regarding the issuance of the Debt and copies of the relevant Debt documents.

G. Security for Debt.

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

H. District Operating Costs.

The estimated cost of acquiring land, engineering services, legal services and
administrative services, together with the estimated cost of the Districts’ organization and initial
operations, are anticipated to be Seventy-Five Thousand Dollars ($75,000), which will be eligible
for reimbursement from Debt proceeds.

In addition to the capital costs of the Public Improvements, the Districts will require
operating funds for administration and to plan and cause the Public Improvements to be
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constructed and maintained. The first year’s operating budget is estimated to be Fifty Thousand
Dollars ($50,000) which is anticipated to be derived from property taxes and other revenues.

VII. ANNUAL REPORT

A. General.

The Districts shall be responsible for submitting an annual report in an electronic
format to the Town no later than August 1% of each year following the year in which the Order and
Decree creating the Districts has been issued (the “report year””). The Town retains the right,
pursuant to Section 32-1-207(3)(c) and (3)(d), C.R.S., to obtain, and the District shall be obligated
to provide, annual reports from the District beyond five years after the District’s organization.

B. Reporting of Significant Events.

The annual report required by this Section VII shall include information as to any of the
following events that occurred during the report year:

1. Narrative of the Districts progress in implementing the Service Plan and a
summary of the development in the Project.

2. Boundary changes made or proposed.

3. Intergovernmental agreements executed.

4. A summary of any litigation involving the Districts.

5. Proposed plans for the year immediately following the report year.

6 Construction contracts executed and the name of the contractors as well as

the principal of each contractor.

7. Status of the Districts’ Public Improvement construction schedule and the
Public Improvement schedule for the following five years.

8. Notice of any uncured defaults.

0. A list of all Public Improvements constructed by the Districts that have been
dedicated to and accepted by the Town.

10. If requested by the Town, copies of minutes of all meetings of the Districts’
boards of directors.

11. The name, business address and telephone number of each member of the
Board and its chief administrative officer and general counsel and the date, place and time of the
regular meetings of the Board.

12. Certification from the Boards that the Districts are in compliance with all
provisions of the Service Plan.
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13. Copies of any Agreements with the Developer entered into in the report

year.

14.  Copies of any Cost Verification Reports provided to the Districts in the
report year.

C. Summary of Financial Information.

The annual report shall include a summary of the following information for the
report year:

1. Assessed value of Taxable Property within the Districts’ boundaries.

2. Total acreage of property within the Districts’ boundaries.

3. Most recently filed audited financial statements of the Districts, to the extent

audit financial statements are required by state law or most recently filed audit exemption.
4. Annual budget of the Districts.

5. Resolutions regarding issuance of Debt or other financial obligations,
including relevant financing documents, credit agreements, and official statements.

6. Outstanding Debt (stated separately for each class of Debt).

7. Outstanding Debt service (stated separately for each class of Debt).

8. The Districts’ tax revenue.

9. Other revenues of the Districts.

10.  The Districts’ Public Improvements expenditures.

11. The Districts’ other expenditures.

12. The Districts’ inability to pay any financial obligations as they come due.
13. The amount and terms of any new Debt issued.

14.  Any Developer Debt.

VIII. DISSOLUTION

Upon a determination of the Town Council that the purposes for which the Districts were
created have been accomplished, the Districts agree to file petitions in the District Court for
dissolution, pursuant to the applicable State statutes. Dissolution shall not occur until the Districts
have provided for the payment or discharge of all of their outstanding indebtedness and other
financial obligations as required pursuant to State statutes.
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IX. INTERGOVERNMENTAL AGREEMENTS

The Intergovernmental Agreement to be entered into between the Town and the Districts
at the Districts’ organizational meeting is attached as Exhibit D. The Districts shall submit the
executed Intergovernmental Agreement to the Town within ten (10) days of the Districts’
organizational meeting.

The Districts shall enter into one or more intergovernmental agreements from time to time
to allocate their respective responsibilities for the provision of the Public Improvements. In
addition to the requirements of V.D. above, the Districts shall submit a copy of any such
intergovernmental agreement to the Town Manager within ten (10) business days of execution.

The Districts and the Developer shall also execute indemnification letters in the form
attached hereto as Exhibit H. The Developer’s indemnification letter shall be submitted to the
Town as part of this Service Plan. The Districts shall approve and execute the indemnification
letter at their first Board meeting after their organizational election, in the same form as the
indemnification letter set forth as Exhibit H, and shall deliver an executed original to the Town
within ten (10) days of the Districts’ organizational meeting.

X. NON-COMPLIANCE WITH SERVICE PLAN

In the event it is determined that the Districts have undertaken any act or omission which
violates the Service Plan or constitutes a material departure from the Service Plan, the Town may
impose any of the sanctions set forth in the Town Code and pursue any sanctions or remedies
available under law, including but not limited to affirmative injunctive relief to require the Districts
to act in accordance with the provisions of this Service Plan. To the extent permitted by law, the
Districts hereby waive the provisions of C.R.S. § 32-1-207(3)(b) with respect to the Town and
agree not to rely on such provisions as a bar to the enforcement by the Town of any provisions of
this Service Plan.

XI. MISCELLANEOUS

A. Headings. Paragraph headings and titles contained herein are intended for
convenience and reference only and are not intended to define, limit or describe the scope
or intent of any provision of this Service Plan.

B. Town Consent.  Unless otherwise provided herein or provided in an
intergovernmental agreement with the Town, references in this Service Plan to Town
consent or Town approval shall require the consent of Town Council.

C. Town Expenses. The Districts shall pay any and all expenses, including but not
limited to professional service fees and attorneys’ fees, incurred by the Town in enforcing
any provision of the Service Plan.

D. Disclosure Notice. The Districts’ disclosure document required pursuant to Section
32-1-104.8, C.R.S. shall be in substantial conformance with form of such notice set forth in
Exhibit G.
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XII. CONCLUSION

It is submitted that this Service Plan for the Districts, as required by Section 32-1-203(2),
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 its proposed boundaries;

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

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

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

7. The proposal is in substantial compliance with a comprehensive plan adopted
pursuant to the Town Code;

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

0. The creation of the Districts is in the best interests of the area proposed to be served.

20



EXHIBIT A
SERVICE PLAN FOR VISTA COMMONS METROPOLITAN DISTRICT NOS. 1-4

Legal Descriptions —District Boundaries



VISTA COMMONS METROPOLITAN DISTRICT NO. 1

A parcel of land, located in the Southwest Quarter (SW1/4) of Section Two (2), Township 4 North
(T.4N.), Range Sixty-Eight West (R.68W.) of the Sixth Principal Meridian (6th P.M.), Town of
Johnstown, County of Weld, State of Colorado and being more particularly described as follows:

BEGINNING at the Center Quarter corner of said Section 2 and assuming the East line of the
Southwest Quarter of Section 29 as bearing North 00°23°01” West being a Grid Bearing of the
Colorado State Plane Coordinate System, North Zone, North American Datum 1983/201 1,a
distance of 2651.92 feet and with all other bearings contained herein relative thereto;

THENCE South 00°23°01” East along the East line of said Southwest Quarter a distance of 496.66
feet;

THENCE South 89°36°44” West a distance of 187.16 feet;

THENCE along the arc of a curve concave to the Northeast a distance of 166.61 feet, having a
Radius of 810.00 feet, a Delta of 11°47°07” and is subtended by a Chord that bears North
84°29°43” West a distance of 166.32 feet;

THENCE North 01°04°52” West to the North line of said Southwest Quarter a distance of 475.69
feet;

THENCE North 88°59°05” East a distance of 193.03 feet;

THENCE South 00°20°59” East a distance of 104.00 feet;

THENCE South 88°59°05” West a distance of 104.72 feet;

THENCE South 00°20°59” East a distance of 104.00 feet;

THENCE North 88°59°05” East a distance of 209.44 feet;

THENCE North 00°20°59” West to the North line of said Southwest Quarter a distance of 208.00
feet;

THENCE North 88°59°05” East along said North line a distance of 60.66 feet to the POINT OF
BEGINNING;

Said described parcel of land contains 142,210 Square Feet or 3.265 Acres, more or less (#).

SURVEYORS STATEMENT

I, David B. Dusdal, a Colorado Registered Professional Land Surveyor do hereby state that this

Parcel Description was prepared under my personal supervision and checking and that it is true and
correct to the best of my knowledge and belief.

David B. Dusdal - On Behalf of King Surveyors
Colorado Registered Professional
Land Surveyor #28650

KING SURVEYORS
650 East Garden Drive
Windsor, Colorado 80550
(970) 686-5011

V:\20180020\DESCRIPTION\6-27-2019\20180020-D1-PARCEL.doc Page 1 of 3
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David B. Dusdal — On Behalf Of King Surveyors

Colorado Registered Professional
Land Surveyor #28650
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NOTE: This exhibit drawing is not intended to be a
monumented land survey. It's sole purpose is as a
graphic representation to aid in the visualization of
the written property description which it accompanies.

The written property description supersedes the exhibit
drawing.

NOTICE: According to Colorado law you must
commence any legal action based upon any defect in
this survey within three years after you first discover
such defect. In no event may any action based upon
any defect in this survey be commenced more than
ten years from the date of the certification shown
hereon. (13-80-105 C.R.S. 2012)

email: contact@KingSurveyors.com

KING SURVEYORS

650 E. Garden Drive | Windsor, Colorado 80550
phone: (970) 686-5011 | fax: (970) 686-5821
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DATE: 6/27,/2019

CLIENT: CCG
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VISTA COMMONS SW 1/4, SEC. 2, TaN,
HISTRIET NO- 1 METROPOLITAN DISTRICT NO. 1 RG8W, 6TH P.M.

SHEET 3 OF 3

LINE TABLE

LINE | BEARING |LENGTH
L1 S00°23'01"E | 496.66’
L2 | S89°36'44"W | 187.16’
L3 | NO1°04'52"W | 475.69
L4 | N8859'05"E | 193.03’
LS | S00°20'59"E | 104.00'
L6 | S88'59°05"W | 104.72
L7 | S00°20'59"E | 104.00'
L8 | N88'59'05"E | 209.44°
L9 | N0OO'20'59"W | 208.00

L10 | N8859'05"E | 60.66'

CURVE TABLE

CURVE | LENGTH | RADIUS | DELTA | CHORD | CH BEARING
C1 166.61" | 810.00° | 11°'47°07" | 166.32' | N84°29'43"W

NOTE: This exhibit drawing is not intended to be a
monumented land survey. It's sole purpose is as a
graphic representation to aid in the visualization of
the written property description which it accompanies.
The written property description supersedes the exhibit
drawing.

NOTICE: According to Colorado law you must

. " commence any legal action based upon any defect
David B. DUS‘,’G' — On Beho!f Of ng Surveyors in this survey within three years after you first
Colorado Reglstered Professional discover such defect. In no event may any action
Land Surveyor #28650 based upon any defect in this survey be

commenced more than ten years from the date of
the certification shown hereon. (13—-80-105 C.R.S.

2012)
KING SURVEYORS PROJFCT NO:20180020
. i DATE: 6/27/2019
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EXHIBIT A

VISTA COMMONS METROPOLITAN
DISTRICT NO. 2

Two parcels of land, located in the Southwest Quarter (SW1/4) of Section Two (2), Township 4
North (T.4N.), Range Sixty-Eight West (R.68W.) of the Sixth Principal Meridian (6th P.M.), Town
of Johnstown, County of Weld, State of Colorado and being more particularly described as follows:

TRACT A

COMMENCING at the South Quarter corner of said Section 2 and assuming the East line of the
Southwest Quarter of Section 2 as bearing North 00°23°01” West being a Grid Bearing of the
Colorado State Plane Coordinate System, North Zone, North American Datum 1983/2011, a
distance of 2651.92 feet and with all other bearings contained herein relative thereto;

THENCE North 00°23°01” West along the East line of said Southwest Quarter a distance of 121.18
feet to the North Right-of-Way line of State Highway 60;

THENCE South 89°00°12” West along said North Right-of-Way a distance of 749.01 feet to the
POINT OF BEGINNING;

THENCE continuing along said Right-of-way line South 89°00°12” West a distance of 80.00 feet;
THENCE North 00°46°10” West a distance of 191.46 feet;

THENCE along the arc of a curve concave to the Southwest a distance of 321.35 feet, having a
Radius of 470.00 feet, a Delta of 39°10°28” and is subtended by a Chord that bears North
20°21°25” West a distance of 315.13 feet;

THENCE North 50°03°21” East a distance of 80.00 feet;

THENCE along the arc of a non-tangent curve concave to the Southwest a distance of 194.12 feet,

having a Radius of 550.00 feet, a Delta of 20°13°21” and is subtended by a Chord that bears North
50°03°19” West a distance of 193.12 feet;

THENCE North 60°09°59” West a distance of 82.39 feet;

THENCE North 02°34°28” West a distance of 606.66 feet;

THENCE South 89°43°32” West a distance of 327.72 feet;

THENCE North 86°23°57” West a distance of 118.31 feet;

THENCE along the arc of a non-tangent curve concave to the Southeast a distance of 1364.30 feet,

having a Radius of 705.00 feet, a Delta of 110°52°38” and is subtended by a Chord that bears North
49°45°39” East a distance of 1161.16 feet;

THENCE South 74°48°02” East a distance of 255.26 feet;

THENCE along the arc of a curve concave to the Northeast a distance of 96.45 feet, having a
Radius of 890.00 feet, a Delta of 06°12°32” and is subtended by a Chord that bears South
77°54°18” East a distance of 96.40 feet;

THENCE North 08°59°26” East a distance of 80.00 feet;

THENCE along the arc of a non-tangent curve concave to the Northeast a distance of 132.58 feet,
having a Radius of 810.00 feet, a Delta of 09°22°42” and is subtended by a Chord that bears South
85°41°55” East a distance of 132.44 feet;

THENCE North 89°36°44” East to the East line of said Southeast Quarter a distance of 187.16 feet;
THENCE South 00°23°01” East along said East line a distance of 1302.09 feet;

THENCE South 89°36°44” West a distance of 211.63 feet;

THENCE along the arc of a curve concave to the Southeast a distance of 559.52 feet, having a
Radius of 880.00 feet, a Delta of 36°25°46” and is subtended by a Chord that bears South
71°23°51” West a distance of 550.14 feet;

THENCE South 53°10°58” West a distance of 132.25 feet;

THENCE along the arc of a non-tangent curve concave to the Southwest a distance of 316.02 feet,
having a Radius of 550.00 feet, a Delta of 32°55°15” and is subtended by a Chord that bears South
17°13°48” East a distance of 311.69 feet;

THENCE South 00°46°10” East a distance of 191.14 feet to the POINT OF BEGINNING;

Said described Tract A contains 1,828,121 Square Feet or 41.968 Acres, more or less ).
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Together with:

TRACT B

COMMENCING at the Center Quarter corner of said Section 2 and assuming the East line of the
Southwest Quarter of Section 29 as bearing North 00°23°01” West being a Grid Bearing of the
Colorado State Plane Coordinate System, North Zone, North American Datum 1983/201 1,a
distance of 2651.92 feet and with all other bearings contained herein relative thereto;

THENCE South 88°59°05” West along the North line of said Southwest Quarter a distance of
60.66 feet to the POINT OF BEGINNING:;

THENCE South 00°20°59” East a distance of 104.00 feet:
THENCE South 88°59°05” West a distance of 104.72 feet;

THENCE North 00°20°59” West to the North line of said Southwest Quarter a distance of 104.00
feet;

THENCE North 88°59°05” East along said North line a distance of 104.72 feet to the POINT OF
BEGINNING;

Said described Tract B contains 10,890 Square Feet or 0.250 Acres, more or less ).

SURVEYORS STATEMENT

I, David B. Dusdal, a Colorado Registered Professional Land Surveyor do hereby state that this

Parcel Description was prepared under my personal supervision and checking and that it is true and
correct to the best of my knowledge and belief.

5>

David B. Dusdal - On Behalf of King Surveyors
Colorado Registered Professional
Land Surveyor #28650

KING SURVEYORS
650 East Garden Drive
Windsor, Colorado 80550
(970) 686-5011
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David B. Dusdal — On Behalf Of King Surveyors
Colorado Registered Professional
Land Surveyor #28650

NOTICE: According to Colorado law you must
commence any legal action based upon any defect in
this survey within three years after you first discover
such defect. In no event may any action based upon
any defect in this survey be commenced more than
ten years from the date of the certification shown
hereon. (13-80-105 C.R.S. 2012)

NOTE: This exhibit drawing is not intended to be a
monumented land survey. It's sole purpose is as a
graphic representation to aid in the visualization of
the written property description which it accompanies.

The written property description supersedes the exhibit
drawing.
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DISTRICT NO. 2 PARCEL

VISTA COMMONS

SW 1/4, SEC. 2, T4N,

METROPOLITAN DISTRICT R68W, 6TH P.M.
SHEET 4 OF 4
LINE TABLE CURVE TABLE
LINE | BEARING |LENGTH CURVE | LENGTH | RADIUS | DELTA |CHORD | CH BEARING
L1 | S89'00'12°W | 80.00° Cl | 321.35' | 470.00° | 3910'28" | 31513 | N2021'25"w
L2 | N0O'46'10"W | 191.46’ C2 | 19412 | 550.00° | 201321” | 193.12 | N50'03'19"w
LS | N5003'21E | 80.00° C3 | 1364.30' | 705.00° | 11052'38" | 1161.16' | N49'45'39"F
L4 | N60'09'S9™W | 82.39° c4 96.45 | 890.00' | 612'32" | 96.40' | S77'54"18"E
L5 | N02:34'28"W | 606.66" C5 | 132.58' | 810.00' | 922'42" | 132.44' | s8541'557F
L6 |s8943'32'w | 327.72' C6 | 559.52° | 880.00° | 36725'46” | 550.14' | S7123'51"wW
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L16 | S0020'59"E | 104.00"
L17 | s88'59'05"W | 104.72"
L18 | N0020'59"W | 104.00"
L19 | N8859'05°E | 104.72'

David B. Dusdal — On Behalf Of King Surveyors

Colorado Registered Professional

Land Surveyor #28650

NOTICE: According to Colorado law you must
commence any legal action based upon any defect in
this survey within three years after you first discover
such defect. In no event may any action based upon
any defect in this survey be commenced more than
ten years from the date of the certification shown
hereon. (13-80-105 C.R.S. 2012)

NOTE: This exhibit drawing is not intended to be g
monumented land survey. |It's sole purpose is as a
graphic representation to aid in the visualization of
the written property description which it accompanies.

The written property description supersedes the exhibit
drawing.
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EXHIBIT A

VISTA COMMONS METROPOLITAN
DISTRICT NO. 3

Three parcels of land, located in the Southwest Quarter (SW1/4) of Section Two (2), Township 4
North (T.4N.), Range Sixty-Eight West (R.68W.) of the Sixth Principal Meridian (6th P.M.), Town
of Johnstown, County of Weld, State of Colorado and being more particularly described as follows:

COMMENCING at the South Quarter corner of said Section 2 and assuming the East line of the
Southwest Quarter of Section 2 as bearing North 00°23°01” West being a Grid Bearing of the
Colorado State Plane Coordinate System, North Zone, North American Datum 1983/201 1,a
distance of 2651.92 feet and with all other bearings contained herein relative thereto;

THENCE North 00°23°01” West along the East line of said Southwest Quarter a distance of 121.18
feet to the North Right-of-Way line of State Highway 60 and the Southeast corner of that parcel of
land referred to as District No. 3, Tract A and the POINT OF BEGINNING;

THENCE along the boundary of said Tract A the following seven (7) courses:

THENCE South 89°00°12” West along said North Right-of-Way line a distance of 749.01 feet;
THENCE North 00°46°10” West a distance of 191.14 feet;

THENCE along the arc of a curve concave to the Southwest a distance of 316.02 feet, having a
Radius 0f 550.00 feet, a Delta of 32°55°15” and is subtended by a Chord that bears North
17°13°48 West a distance of 311.69 feet;

THENCE North 53°10°58” East 132.25 feet;

THENCE along the arc of a curve concave to the Southeast a distance of 559.52 feet, having a
Radius of 880.00 feet, a Delta of 36°25°46” and is subtended by a Chord that bears North
71°23°51” East a distance of 550.14 feet;

THENCE North 89°36°44” East to the East line of the Southeast Quarter a distance of 211.63 feet;
THENCE South 00°23°01” East along said East line a distance of 731.99 feet to the POINT OF
BEGINNING;

Said described Tract A contains 532,298 Square Feet or 12.220 Acres, more or less (F).

TOGETHER WITH that parcel of land referred to as District No. 3, Tract B and being more
particularly described as follows:

COMMENCING at the South Quarter corner of said Section 2 and assuming the East line of the
Southwest Quarter of Section 2 as bearing North 00°23°01” West being a Grid Bearing of the
Colorado State Plane Coordinate System, North Zone, North American Datum 1983/201 1,a
distance of 2651.92 feet and with all other bearings contained herein relative thereto;

THENCE North 00°23°01” West along the East line of said Southwest Quarter a distance of 121.18
feet to the North Right-of-Way line of State Highway 60;

THENCE South 89°00°12” West along said North Right-of-Way line a distance of 829.02 feet to
the Southeast corner of that parcel of land referred to as District No. 3, Tract B and the POINT
OF BEGINNING (said point referred to as POINT A);

THENCE along the boundary of said Tract B the following fifteen (15) courses:

THENCE South 89°00°12” West along said North Right-of-Way line a distance of 479.97 feet;
THENCE North 00°34°30” West a distance of 283.86 feet;

THENCE South 89°25°56” West a distance of 252.70 feet;

THENCE along the arc of a non-tangent curve concave to the Southwest a distance of 542.58 feet,
having a Radius of 1,090.00 feet, a Delta of 28°31°14” and is subtended by a Chord that bears
North 24°13°34” West a distance of 536.99 feet;

THENCE North 55°45°04” East a distance of 320.60 feet;

THENCE North 55°45°14” East a distance of 80.00 feet;

THENCE along the arc of a non-tangent curve concave to the Northeast a distance of 351.52 feet,
having a Radius of 705.00 feet, a Delta of 28°34°06” and is subtended by a Chord that bears North
19°57°43” West a distance of 347.89 feet;
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THENCE South 86°23°57” East a distance of 118.31 feet;

THENCE North 89°43°32” East a distance of 327.72 feet;

THENCE South 02°34°28” East a distance of 606.66 feet;

THENCE South 60°09°59” East a distance of 82.39 feet;

THENCE along the arc of a curve concave to the Southwest a distance of 194.12 feet, having a

Radius of 550.00 feet, a Delta of 20°13°21” and is subtended by a Chord that bears South
50°03°19” East a distance of 193.12 feet;

THENCE South 50°03°21” West a distance of 80.00 feet;
THENCE along the arc of a non-tangent curve concave to the Southwest a distance of 321.35 feet,

having a Radius of 470.00 feet, a Delta of 39°10°28” and is subtended by a Chord that bears South
20°21°25” East a distance of 315.13 feet;

THENCE S 00°46°10” East a distance of 191.46 feet to the North Right-of-Way line of State
Highway 60 and the POINT OF BEGINNING (said point referred to as POINT A);

Said described Tract B contains 725,903 Square Feet or 16.664 Acres, more or less ().

TOGETHER WITH that parcel of land referred to as District No. 3, Tract C and being more
particularly described as follows:

COMMENCING at the Center Quarter corner of said Section 2 and assuming the East line of the
Southwest Quarter of Section 29 as bearing North 00°23°01” West being a Grid Bearing of the
Colorado State Plane Coordinate System, North Zone, North American Datum 1983/201 I,a
distance 0f 2651.92 feet and with all other bearings contained herein relative thereto;

THENCE South 88°59°05” West along the North line of said Southwest Quarter a distance of
60.66 feet:

THENCE South 00°20°59” East a distance of 104.00 feet to the POINT OF BEGINNING;

THENCE South 00°20°59” East a distance of 104.00 feet;

THENCE South 88°59°05” West a distance of 104.72 feet;

THENCE North 00°20°59” West a distance of 104.00 feet;

THENCE North 88°59°05” East a distance of 104.72 feet to the POINT OF BEGINNING;

Said described Tract C contains 10,890 Square Feet or 0.250 Acres, more or less (#).

Total Square feet of Tracts A, B and C is 1,269,091 Square Feet
Total Acreage of Tracts A, B and C is 29.134 Acres.

SURVEYORS STATEMENT

I, David B. Dusdal, a Colorado Registered Professional Land Surveyor do hereby state that this
Parcel Description was prepared under my personal supervision and checking and that it is true and
correct to the best of my knowledge and belief.

David B. Dusdal - On Behalf of King Surveyors
Colorado Registered Professional
Land Surveyor #28650

KING SURVEYORS
650 East Garden Drive
Windsor, Colorado 80550
(970) 686-5011
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NOTICE: According to Colorado law you must

Q O
David B. Dusdal — On Behalf Of King Surveyors
Colorado Registered Professional
Land Surveyor #28650

commence any legal action based upon any defect in
this survey within three years after you first discover
such defect. In no event may any action based upon
any defect in this survey be commenced more than
ten years from the date of the certification shown
hereon. (13—-80-105 C.R.S. 2012)

NOTE: This exhibit drawing is not intended to be a
monumented land survey. It’s sole purpose is as a
graphic representation to aid in the visualization of
the written property description which it accompanies.

The written property description supersedes the exhibit
drawing.
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NOTICE: According to Colorado law you must
commence any legal action based upon any defect in
this survey within three years after you first discover
such defect. In no event may any action based upon
any defect in this survey be commenced more than
ten years from the date of the certification shown
hereon. (13-80-105 C.R.S. 2012)

NOTE: This exhibit drawing is not intended to be a
monumented land survey. It’s sole purpose is as a

David B. Dusdal — On Behalf Of King Surveyors
Colorado Registered Professional
Land Surveyor #28650

graphic representation to aid in the visualization of
the written property description which it accompanies.

The written property description supersedes the exhibit
drawing.
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NOTICE: According to Colorado law you must
commence any legal action based upon any defect in
this survey within three years after you first discover
such defect. In no event may any action based upon
any defect in this survey be commenced more than
ten years from the date of the certification shown
hereon. (13—-80-105 C.R.S. 2012)

NOTE: This exhibit drawing is not intended to be a
monumented land survey. It’s sole purpose is as a
graphic representation to aid in the visualization of
the written property description which it accompanies.

The written property description supersedes the exhibit
drawing.
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NOTICE: According to Colorado law you must
commence any legal action based upon any defect in
this survey within three years after you first discover
such defect. In no event may any action based upon
any defect in this survey be commenced more than
ten years from the date of the certification shown
hereon. (13—80-105 C.R.S. 2012)

NOTE: This exhibit drawing is not intended to be a
monumented land survey. It’s sole purpose is as a
graphic representation to aid in the visualization of
the written property description which it accompanies.

The written property description supersedes the exhibit
drawing.
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VISTA COMMONS METROPOLITAN DISTRICT NO. 4

Two parcels of land, located in the Southwest Quarter (SW1/4) of Section Two (2), Township 4
North (T.4N.), Range Sixty-Eight West (R.68W.) of the Sixth Principal Meridian (6th P.M.), Town
of Johnstown, County of Weld, State of Colorado and being more particularly described as follows:

COMMENCING at the South Quarter corner of said Section 2 and assuming the East line of the
Southwest Quarter of Section 29 as bearing North 00°23°01” West being a Grid Bearing of the
Colorado State Plane Coordinate System, North Zone, North American Datum 1983/2011, a
distance of 2651.92 feet and with all other bearings contained herein relative thereto;

TRACT A

THENCE North 00°23°01” West along the East line of said Southwest Quarter a distance of 121.18
feet to the North Right-of-Way line of State Highway 60);

THENCE South 89°00°12” West along said North Right-of-Way a distance of 1308.98 feet to the
POINT OF BEGINNING;

THENCE along the North Right-of-Way line of State Highway 60 the following Four (4) courses:

THENCE South 89°00°12” West a distance of 367.94 feet;
THENCE South 01°00°08” East 23.80 feet;

THENCE South 88°59°57” West a distance of 545.65 feet;
THENCE North 82°39°47” West a distance of 146.88 feet;

THENCE along the East Right-of-Way line of Interstate Highway 25 the following Three (3)
courses:

THENCE North 14°27°14” West a distance of 955.31 feet;

THENCE North 00°31°59” West a distance of 1322.17 feet;

THENCE along the arc of a curve concave to the Southwest a distance of 281.14 feet, having a
Radius of 5,780.00 feet, a Delta of 02°47°13” and is subtended by a Chord that bears North
01°56°53” West a distance of 281.12 feet to the North Line of said Southwest Quarter;

THENCE North 88°59°05” East along said North Line a distance of 2,252.86 feet:

THENCE South 01°04°52” East a distance of 475.69;

THENCE along the arc of a non-tangent curve concave to the Northeast a distance of 34.03 feet,
having a Radius of 810.00 feet, a Delta of 02°24°25” and is subtended by a Chord that bears South
79°48°21” East a distance of 34.02 feet;

THENCE South 08°59°26” West a distance of 80.00 feet;

THENCE along the arc of a non-tangent curve concave to the Southwest a distance of 96.45 feet,
having a Radius of 890.00 feet, a Delta of 06°12°32” and is subtended by a Chord that bears North
77°54°18” West a distance of 96.40 feet;

THENCE North 74°48°02” West a distance of 255.26 feet;

THENCE along the arc of a curve concave to the Southeast a distance of 1,715.82 feet, having a
Radius of 705.00 feet, a Delta of 139°26°44” and is subtended by a Chord that bears South
35°28°36” West a distance of 1,322.62 feet;

THENCE South 55°45°14” West a distance of 80.00 feet;

THENCE South 55°45°04” West a distance of 320.60 feet;

THENCE along the arc of a non-tangent curve concave to the Southwest a distance of 542.58 feet,
having a Radius of 1,090.00 feet, a Delta of 28°31°14” and is subtended by a Chord that bears
South 24°13°34” East a distance of 536.99 feet;

THENCE North 89°25°56” East a distance of 252.70 feet;

THENCE South 00°34°30” East a distance of 283.86 feet to the POINT OF BEGINNING;
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Said described Tract A contains 3,229,204 Square Feet or 74.132 Acres, more or less ).

Together With:

TRACT B

COMMENCING at the Center Quarter corner of said Section 2 and assuming the East line of the
Southwest Quarter of Section 29 as bearing North 00°23°01” West being a Grid Bearing of the
Colorado State Plane Coordinate System, North Zone, North American Datum 1983/2011, a
distance of 2651.92 feet and with all other bearings contained herein relative thereto;

THENCE South 88°59°05” West along the North line of said Southwest Quarter a distance of
165.38;

THENCE South 00°20°59” East a distance of 104.00 feet to the POINT OF BEGINNING;

THENCE South 00°20°59” East a distance of 104.00 feet;

THENCE South 88°59°05” West a distance of 104.72 feet;
THENCE North 00°20°59” West a distance of 104.00 feet;
THENCE North 88°59°05” East a distance of 104.72 feet to the POINT OF BEGINNING:

9

Said described Tract B contains 10,890 Square Feet or 0.250 Acres, more or less ).

Total Square feet of Tracts A and B is 3,240,094 Square Feet
Total Acreage of Tracts A and B is 74.382 Acres.

SURVEYORS STATEMENT

I, David B. Dusdal, a Colorado Registered Professional Land Surveyor do hereby state that this
Parcel Description was prepared under my personal supervision and checking and that it is true and
correct to the best of my knowledge and belief.

David B. Dusdal - On Behalf of King Surveyors
Colorado Registered Professional
Land Surveyor #28650

KING SURVEYORS
650 East Garden Drive
Windsor, Colorado 80550
(970) 686-5011
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DISTRICT NO. 4 VISTA COMMONS SW 1/4, SEC. 2, T4N,
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David B. Dusdal — On Behalf Of King Surveyors
Colorado Registered Professional 1"= 400’
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NOTICE: According to Colorado law you must commence any legal action based upon any defect in this survey within
three years after you first discover such defect. In no event may any action based upon any defect in this survey be
commenced more than ten years from the date of the certification shown hereon. (13—80—105 C.R.S. 2012)

NOTE: This exhibit drawing is not intended to be a monumented land survey. It's sole purpose is as a graphic
representation to aid in the visualization of the written property description” which it accompanies.
description supersedes the exhibit drawing.
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DISTRICT NO. 4 VISTA COMMONS SW 1/4, SEC. 2, T4N,

METROPOLITAN DISTRICT R68W, 6TH P.M.
SHEET 4 OF 4
LINE TABLE CURVE TABLE
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L1 | S89'0012°W | 367.94 Cl | 28114’ |5780.00° | 2:47'13" | 281.12° | NO1'56'53"W
L2 | S01°00°'08”E | 23.80’ Cc2 34.03 | 810.00" | 224'25" | 34.02" | S79%48'21"E
L5 | SB8'59'57"W | 545.65' c3 96.45' | 890.00° | 6412'32" | 96.40° | N77'54'18"W
L4 | NB2'39'47°W | 146.88' C4 | 1715.82° | 705.00° |13926'44” | 1322.62' | S35'28'36"W
LS | N142714°W | 955.31° C5 | 542.58 | 1090.00" | 2831"14” | 536.99' | $2413'34E

L6 | NOO'31'59"W | 1322.17’
L7 | N88'59'05"E | 2252.86’
L8 | SO1'04'52"E | 475.69
L9 | S08'59°'26"W | 80.00°
L10 | N74°48'02"W | 255.26'
L11 | S55°45'14"W | 80.00°
L12 | S55°45'04"W | 320.60'
L13 | N89°25'56"E | 252.70°
L14 | S00°34'30"E | 283.86’
L15 | N8859'05"E | 165.38’
L16 | S00°20°'59"E | 104.00
L17 | S00°20°'59"E | 104.00°
L18 | S88°59'05"W | 104.72’
L19 | NOO20'59"W | 104.00’
L20 | N88'59'05"E | 104.72

NOTICE: According to Colorado law you must
commence any legal action based upon any defect in
this survey within three years after you first discover
such defect. In no event may any action based upon
any defect in this survey be commenced more than
ten years from the date of the certification shown
hereon. (13—-80-105 C.R.S. 2012)

NOTE: This exhibit drawing is not intended to be a
monumented land survey. It’s sole purpose is as a
graphic representation to aid in the visualization of

David B. Dusdal — On Behalf Of King Surveyors the written property description which it accompanies.
Colorado Registered Professional The yvritten property description supersedes the exhibit
Land Surveyor #28650 arwing.
PROJECT NO:20180020
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650 E. Garden Drive | Windsot, Colorado 80550 CLIENT: CCG
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EXHIBIT B

SERVICE PLAN FOR VISTA COMMONS METROPOLITAN DISTRICT NOS. 1-4

Johnstown Vicinity Map



VICINITY MAP

SCALE: 1" = 1000




EXHIBIT C-1
SERVICE PLAN FOR VISTA COMMONS METROPOLITAN DISTRICT NO. 1-4

District Boundary Map
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EXHIBIT C-2
SERVICE PLAN FOR VISTA COMMONS METROPOLITAN DISTRICT NO. 1-4

Proofs of Ownership and Consent of Owners



Vista AG Properties, LLC
305 East 8" Avenue
Yuma, Colorado 80759

Town Council

Town of Johnstown, Colorado
450 S Parish Ave

Johnstown, CO 80534

RE: Proposed Vista Commons Metropolitan District Nos. 1-4 (collectively, the “District™)
To the Town Council of the Town of Johnstown:
Vista AG Properties, LLC constitutes all owners of the property within the initial District Boundaries,
excluding rights of way and tracts dedicated to the Town, attached as Exhibit A to the proposed Service
Plan for the Vista Commons Metropolitan District Nos. 1-4. The purpose of this letter is to advise that

the following property owners consent to the organization of the District.

Vista AG Properties, LLC
A Nebraska Limited Liability Company

By: %‘_‘&Qb L\Jx,wqﬁyq

STATE OF COLORADO

J ss.
COUNTY OF Lé_u_m_ﬁ

On this S(Lw day of Qﬁ VI A, 2019, before me, a Notary Public, personally appeared
2ovee b Soeroned in their capacity as an authorized representative of Vista AG
Propert%s, LLC, a Nebraska limited liability company, to me known to be the person described in and
who executed the foregoing instrument, and acknowledged that he executed the same in the indicated
capacity as his free act and deed.

Witness my hand and seal of office.
My commission expires: _ 0 --72,

Notary Public

CASSIDEE GLEGHORN
NOTARY PUBLIC
STATE QOF COLORADO
NOTARY I 201 54024273
MY COMMISSION EXPIRES JUNE 24, 2022




ONE REPORT

d 'ﬁ[] To: PINNACLE CONSULTING GROUP Date Ordered: 08-02-2019
Lan c
0%‘* Attn: CARLA HAWKINS Order Number 807536
Fax: Phone: 970-669-3611 XT
Address:  VACANT LAND - PARCEL #'S 106102000026 County: WELD

AND 106102000027 WELD, CO 00000

LEGAL DESCRIPTION

THE SOUTHWEST 1/4 OF SECTION 2, TOWNSHIP 4 NORTH, RANGE 68 WEST OF THE 6TH P.M.,
COUNTY OF WELD, STATE OF COL.ORADO, EXCEPT THE FOLLOWING DESCRIBED PORTIONS,
{CONTINUED..} *PLEASE SEE ATTACHED VESTING DEED FOR COMPLETE DESCRIPTION*

OWNERSHIP & ENCUMBRANCES

Certification Date: 07-30-2019
OWNERSHIP: VISTA AG PROPERTIES, LLC, A NEBRASKA LIMITED LIABILITY

COMPANY
Doc Type Doc Fee Date Reference#
WARRANTY DEED NA 10-04-2013 3968588
WARRBANTY DEED $0.0b 03-08-2013 3915971

ENCUMBRANCES AND OTHER DOCUMENTS

item Payable To Amount Date Reference#
MECHANIE'S LIEN JLD INVEST LLC $392,619.42 04-09-i9 4479837
ASSIGNMENT CF REN BANK OF COLDRADD 10-04-13 3968653
DEED OF TRUST BANK OF COLORADO $3,590,000.00 100413 3968658
Cust Ref#
This ONE REPORT is based on a limited search of the county real property
. records and is intended for informational purposes only. The ONE REPORT
BV. JASON MCNEILL does not constitute any form of warranty gr tépuarantf:e: }(’Jf title or title
Land Title insurance, and should not be used by the recipient of the ONE REPORT
S H as the basis for making any legal, investment or business decisions. The
Prnp_ertv Rgsource ‘SpEﬁlallSt recipient of the ONE REPORT should consult legal, tax and other advisors
Email: jamcneﬂl@ltgc .com before making any such decistons. The liability of Land Title Gpuaramee
. R R Company is strictly Emited to (1) the recipient of the ONE REPORT, and no
E::_“e' 970-267-5009 otherpperson, and (2) the amount paid for the GNE REPORT.

Form OE.WEB 06/06



Land Title

GUARANTEE COMPANY
WHW.LTGC. COM

Prepared For:
PINNACLE CONSULTING GROUP
CARLA HAWKINS

Reference: VACANT LAND - PARCEL #'S 106102000026
AND 106102000027 WELD, CO 00000

Attached are the additional documents you requested:

Doc Type Recorded

JASON MCNEEILL

Land Title

Property Resaurce Specialist
Email: jamcneill@ltge.com
Pheone: 970-267-5009

Fax:

ADD.DOCS 807536

Reception#/BookPage
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SERVICE PLAN FOR VISTA COMMONS METROPOLITAN DISTRICT NO. 1-4

Intergovernmental Agreement between the Districts and Johnstown



INTERGOVERNMENTAL AGREEMENT BETWEEN

THE TOWN OF JOHNSTOWN, COLORADO
AND
VISTA COMMONS METROPOLITAN DISTRICT NOS. 1-4

THIS AGREEMENT is made and entered into as of this _ day of , 2019,
by and between the TOWN OF JOHNSTOWN, a home-rule municipal corporation of the State of
Colorado (“Town”), and VISTA COMMONS METROPOLITAN DISTRICT NOS. 1-4, quasi-
municipal corporations and political subdivisions of the State of Colorado (the “Districts™). The
Town and the Districts are collectively referred to as the “Parties.”

RECITALS

WHEREAS, the Districts were organized to provide those services and to exercise powers
as are more specifically set forth in the Districts’ Service Plan approved by the Town on December
_,2019 (“Service Plan”); and

WHEREAS, the Service Plan makes reference to the execution of an intergovernmental
agreement between the Town and the Districts; and

WHEREAS, unless otherwise defined herein, the capitalized terms used in this Agreement
shall have the meaning set forth in the Service Plan; and

WHEREAS, the Town and the Districts have determined it to be in the best interests of
their respective taxpayers, residents and property owners to enter into this Intergovernmental
Agreement (“Agreement”).

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

COVENANTS AND AGREEMENTS

1. Operations and Maintenance Limitation. The Districts shall only operate
and maintain those Public Improvements that are not accepted for ownership, operations and
maintenance by the Town or other appropriate entity in a manner consistent with the Approved
Development Plan and other rules and regulations of the Town and the Town Code.

2. Trails and Amenities. The Districts may own, operate and maintain trails
and related amenities within the Districts. All parks and trails shall be open to the general public,
including Town residents who do not reside in the Districts, free of charge. Any fee imposed by
the Districts for access to recreation improvements owned by the Districts, other than parks and
trails, shall not result in Town residents who reside outside the Districts paying a user fee that is
greater than, or otherwise disproportionate to, amounts paid by residents of the Districts and shall
not result in the Districts’ residents subsidizing the use by non-Districts’ residents. The Districts
shall be entitled to impose a reasonable administrative fee to cover additional expenses associated




with use of District recreational improvements, other than parks and trails, by Town residents who
do not reside in the Districts to ensure that such use is not subsidized by the Districts’ residents.

3. Fire Protection, Ambulance and Emergency Services Limitation. The
Districts shall not be authorized to plan for, design, acquire, construct, install, relocate, redevelop,
finance, operate or maintain fire protection facilities or services, except pursuant to an amendment
to this Agreement or a subsequent intergovernmental agreement with the Town. The authority to
plan for, design, acquire, construct, install, relocate, redevelop or finance fire hydrants and related
improvements installed as part of the water system shall not be limited by this provision. The
Districts shall not be authorized to provide for ambulance or emergency medical services, except
pursuant to an amendment to this Agreement or a subsequent intergovernmental agreement with
the Town.

4. Television Relay and Translation Limitation. The Districts shall not be
authorized to plan for, design, acquire, construct, install, relocate, redevelop, finance, operate or
maintain television relay and translation facilities and services, other than for the installation of
conduit as a part of a street construction project, except pursuant to an amendment to this
Agreement or a subsequent intergovernmental agreement with the Town.

5. Telecommunication _ Facilities. The Districts agree that no
telecommunication facilities owned, operated or otherwise allowed by the Districts shall affect the
ability of the Town to expand its public safety telecommunication facilities or impair the Town’s
existing telecommunication facilities.

6. Construction Standards Limitation. The Districts shall ensure that the
Public Improvements are designed and constructed in accordance with the standards and
specifications of the Town and of other governmental entities having proper jurisdiction. The
Districts shall obtain the Town’s approval of civil engineering plans and applicable permits for
construction and installation of Public Improvements prior to performing such work.

7. Zoning and Land Use Requirements; Sales and Use Tax. The Districts shall
be subject to all of the Town’s zoning, subdivision, building code and other land use requirements.
The District shall not exercise any exemption from Town sales or use tax, whether directly or
indirectly.

8. Growth Limitations. The Districts agree that the Town shall not be limited
in implementing Town Council or voter approved growth limitations, even though such actions
may reduce or delay development within the Districts and the realization of revenue to the
Districts.

0. Conveyance. The Districts agree to convey to the Town, at no expense to
the Town and upon written notification from the Town, any real property owned by the Districts
that is necessary, in the Town’s sole discretion, for any Town capital improvement projects for
transportation, utilities or drainage. The Districts shall, at no expense to the Town and upon written
notification from the Town, transfer to the Town all rights-of-way, fee interests and easements
owned by the Districts that the Town determines are necessary for access to and operation and



maintenance of the Public Improvements to be owned, operated and maintained by the Town,
consistent with an Approved Development Plan.

10. Privately Placed Debt Limitation. Prior to the issuance of any Privately
Placed Debt, including but not limited to any Developer Debt, the Districts shall obtain the
certification of an External Financial Advisor approved by the Town, in form substantially as
follows:

We are [I am] an External Financial Advisor within the meaning of the Districts’ Service
Plan.

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 [insert the designation of the Debt] does not exceed a
reasonable current [tax-exempt] [taxable] interest rate, using criteria deemed appropriate
by us [me] and based upon our [my] analysis of comparable high yield securities; and (2)
the structure of [insert designation of the Debt], including maturities and early redemption
provisions, is reasonable considering the financial circumstances of the Districts.

The Districts shall submit written notice to the Town Manager of the name of the proposed
External Financial Advisor which shall either be approved or objected to by the Town within
twenty (20) days of the submittal of such written notice to the Town Manager. If the Town
Manager does not object to such selection within the twenty (20) day period, the Town Manager’s
approval shall be deemed to have been given to the District retaining the External Financial
Advisor named in the written notice.

Within ten (10) days subsequent to the issuance of Privately Placed Debt, the Districts shall provide
the Town with copies of the relevant Debt documents, the External Financial Advisor Certification
and the Bond Counsel Opinion addressed to the Districts and the Town regarding the issuance of
the Debt.

1. Inclusion Limitation. The Districts shall not include within their boundaries
any property outside the District Boundaries without the prior approval of Town Council. The
Districts shall only include within its boundaries property that has been annexed to the Town and
no portion of any of the Districts shall ever consist of property not within the Town’s corporate
boundaries.

12. Overlap Limitation. The boundaries of the Districts shall not overlap unless
the aggregate Debt mill levies within the overlapping Districts will not at any time exceed the
lesser of the Maximum Debt Mill Levy that applies to either of the overlapping Districts.

13.  Debt Limitation. Unless otherwise approved by separate intergovernmental
agreement or an amendment to this Agreement, on or before the effective date of approval by the
Town Council of a final subdivision plat for the first phase of the Residential District, the Districts
shall not: (a) issue any Debt; (b) impose a mill levy for the payment of Debt by direct imposition
or by transfer of funds from the operating fund to the Debt service funds; or (c) impose and collect
any Development Fees, except pursuant to an amendment to this Agreement or a subsequent
intergovernmental agreement with the Town.




14.  Maximum Debt Authorization. The Districts shall not issue Debt in excess
of Thirty-Nine Million Dollars ($39,000,000). Refunded Debt, wherein the initial debt issuance
counted toward the Maximum Debt Authorization, and Debt in the form of an intergovernmental
agreement between one or more of the Districts shall not count against the Maximum Debt
Authorization set forth herein.

15. Recurring Fee Limitation. The Districts may impose and collect Recurring
Fees for administrative, operations and maintenance expenses and for services, programs or
facilities furnished by the Districts. Any Recurring Fees for administrative, operations and
maintenance expenses not specifically set forth in the Financial Plan, including a subsequent
increase in such Recurring Fees, shall be subject to review and approval by the Town, either
administratively or by formal action of Town Council, at the discretion of the Town Manager. If
the Town does not respond to a written request for the imposition of the Recurring Fee or an
increase in such Recurring Fee within forty-five (45) days of receipt of a written request from the
Districts, the Town shall be deemed to have approved the ability of the Districts to impose or
increase the Recurring Fee as described in the request. Any Recurring Fees imposed or increased
for operation and maintenance expenses without approval as set forth herein shall constitute a
material departure from the Service Plan. The revenue from a Recurring Fee shall not be used to
pay for Debt.

16.  Monies from Other Governmental Sources. The Districts shall not apply
for or accept Conservation Trust Funds, Great Outdoors Colorado Funds or other funds available
from or through governmental or non-profit entities for which the Town is eligible to apply, except
pursuant to an amendment to this Agreement or a subsequent intergovernmental agreement with
the Town. This Section shall not apply to specific ownership taxes which shall be distributed to
and are a revenue source for the Districts without any limitation.

17. Consolidation Limitation. The Districts shall not file a request with any
Court to consolidate with another Title 32 district without the prior approval of Town Council,
unless such consolidation is with another Vista Commons Metropolitan District.

18. Public Improvement Fee Limitation. The Districts shall not collect, receive,
spend or pledge to any Debt or use to pay for operations and maintenance services, any fee,
assessment, tax or charge which is collected by a retailer in the Districts on the sale of goods or
services by such retailer and which is measured by the sales price of such goods or services, except
pursuant to an amendment to this Agreement or a subsequent intergovernmental agreement with
the Town.

19. Bankruptcy Limitation. It is expressly intended that all of the limitations
contained in this Service Plan, including, but not limited to, those pertaining to the Maximum Debt
Mill Levy and the Recurring Fees, that have been established under the authority of the Town to
approve a Service Plan with conditions pursuant to Section 32-1-204.5, C.R.S.:

(a) Shall not be subject to set-aside for any reason or by any court of
competent jurisdiction, absent an amendment to the Service Plan; and



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

The filing of any bankruptcy petition by the Districts shall constitute, simultaneously with
such filing, a material departure of the express terms of this Service Plan, and thus an express
violation of the approval of this Service Plan.

20. Water Rights/Resources Limitation. Water to satisfy the needs of the
Project shall be dedicated by the Developer to the Town. The Districts shall not acquire, manage,
adjudicate or develop water rights or resources except pursuant to a separate intergovernmental
agreement with the Town. As the Districts intend to provide for a non-potable irrigation system,
which will be owned, operated and maintained by the Districts, the Districts shall be permitted to
manage the raw water for the District irrigation water system in the manner set forth in a
subsequently executed intergovernmental agreement with the Town. All construction of the non-
potable water system improvements shall be in accordance with Approved Development Plans
with the Town and comply with Town Code.

21. Eminent Domain Limitation. Absent the prior written approval of the
Town, the Districts shall not exercise their statutory power of eminent domain or dominant eminent
domain for the purpose of condemning property outside of the Service Area. Additional approval
from the Town shall not be required prior to the Districts’ exercise of their statutory power of
eminent domain or dominant eminent domain with respect to property within the Service Area. In
no event shall the Districts exercise their statutory power of dominant eminent domain to condemn
property owned by the Town.

22. Covenant Enforcement and Design Review Services. The Districts shall
have the power, but not the obligation, to provide Covenant Enforcement and Design Review
Services within the Districts in accordance with the Colorado Statutes as they are amended from
time to time. The Town shall not bear any responsibility for Covenant Enforcement and Design
Review Services within the boundaries of the Districts. The Town’s architectural control, design
review and other zoning, land use, development, design and other controls are separate
requirements that must be met in addition to any similar controls or services undertaken by the
Districts.

23. Special Improvement Districts. The District shall not be entitled to create a
special improvement district pursuant to Section 32-1-1101.7, C.R.S., except pursuant to an
amendment to this Agreement or a subsequent intergovernmental agreement with the Town.

24. Reimbursement Agreement with Adjacent Landowners. If the Districts
utilize reimbursement agreements to obtain reimbursements from adjacent landowners for costs of
improvements that benefit the third-party landowners, such agreements shall be done in
accordance with Town Code. Any and all resulting reimbursements received for such
improvement shall be used to re-pay the cost of the Public Improvement that is the subject of the
reimbursement agreement or shall be deposited in the District’s debt service fund and used for the




purpose of retiring Debt. The District shall maintain an accurate accounting of the funds received
and disbursed pursuant to reimbursement agreements.

25. Land Purchase Limitation. Proceeds from the sale of Debt and other
revenue of the Districts shall not be used to pay the Developer for the acquisition from the
Developer of any real property, easements or other interests required to be dedicated for public use
by annexation agreements, Approved Development Plans, the Town Code or other development
requirements, except pursuant to an amendment to this Agreement or a subsequent
intergovernmental agreement with the Town. Examples of ineligible reimbursements include, but
are not limited to: the acquisition of rights of way, easements, water rights, land for public
drainage, parkland, or open space, unless separate consent is given by resolution of the Town
Council.

26. Developer Reimbursement of Public Improvement Related Costs. Prior to
the reimbursement to the Developer for costs incurred in the organization of the Districts, or for
funds expended on the Districts behalf related to the Public Improvements, or for the acquisition
of any part of the Public Improvements, the Districts shall receive: a) the report of an engineer
retained by the Districts, independent of the Developer and licensed in Colorado verifying that, in
such engineer’s professional opinion, the reimbursement for the costs of the Public Improvements
that are the subject of the reimbursement or acquisition, including the construction costs and the
soft costs, but excluding the accounting and legal fees, are, in such engineer’s opinion, reasonable
and are related to the provision of the Public Improvements or are related to the Districts’
organization; and b) the report of an accountant retained by the Districts, independent of the
Developer and licensed in Colorado verifying that, in such accountant’s professional opinion, the
reimbursement for the accounting and legal fees that are the subject of the reimbursement or
acquisition, are, in such accountants opinion, reasonable and related to the Public Improvements
or the Districts’ organization. Upon request, the Districts shall provide the reports to the Town.

217. Developer Reimbursement of Administration, Operations and Maintenance
Related Costs. Prior to the reimbursement to the Developer for costs incurred or for funds
expended on behalf of the District related to the administration of the Districts or the operation
and maintenance of the Public Improvements, the Districts shall receive the report of an accountant
retained by the Districts, who is independent of the Developer and licensed in Colorado, verifying
that, in such accountant’s professional opinion, the reimbursement of the funds advanced for such
administration, operations or maintenance costs, are, in such accountants opinion, receivable and
related to the administration, operations or maintenance of the Districts or the Public
Improvements. Upon request, the Districts shall provide the report to the Town.

28. Board Meetings and Website Limitations. Once an End User owns
property in the Service Area, the Districts’ Board meeting(s) shall be conducted within the
boundaries of the Town of Johnstown. The Districts’ website(s) shall include the name of the
Project or a name that allows residents of the development community to readily locate the
Districts online and shall also include an updated street map for those properties within the Service
Area that have constructed streets that are open for public use.

29.  Financial Review. The Town shall be permitted to conduct periodic reviews
of the financial powers of the Districts in the Service Plan in the manner and form provided in




Section 32-1-1101.5, C.R.S., as amended from time to time. As provided in the statute, the Town
may conduct the first financial review in fifth calendar year after the calendar year in which a
special district’s ballot issue to incur general obligation indebtedness was approved by its electors.
After such fifth calendar year and notwithstanding the provisions of the statute, the Town may
conduct the financial review at any time, by providing sixty (60) days written notice to the
Districts, except that the Town may not conduct a financial review within sixty (60) months of the
completion of its most recent financial review. The Town’s procedures for conducting a financial
review under this Paragraph, and the remedies available to the Town as a result of such financial
review, shall be identical to those provided for in Section 32-1-1101.5(2), C.R.S., as amended from
time to time. The Districts shall be responsible for payment of the Town consultant and legal and
administrative costs associated with such review, and the Town may require a deposit of the
estimated costs thereof.

30. Service Plan Amendment Requirement. Actions of the Districts which
violate the limitations set forth in this Service Plan shall be deemed to be material modifications
to this Service Plan and the Town shall be entitled to all remedies available under State and local
law to enjoin such actions of the Districts, including the remedy of enjoining the issuance of
additional authorized but unissued debt, until such material modification is remedied.

31. Maximum Debt Mill Levy. The Maximum Debt Mill Levy shall be
maximum mill levy the Districts are permitted to impose for payment of Debt and includes, as
appropriate, the Maximum Commercial Debt Mill Levy and the Maximum Residential Debt Mill
Levy, and shall be determined as follows:

(a) Maximum Commercial Debt Mill Levy. The Maximum
Commercial Debt Mill Levy shall be fifty (50) mills subject to a Gallagher Adjustment.

(b) Maximum Residential Debt Mill Levy. The Maximum Residential
Debt Mill Levy shall be forty (40) mills subject to a Gallagher Adjustment.

(©) Maximum Mixed-Use Debt Mill Levy. If residential real property
and commercial property are included within the boundaries of the same District, whether a
Residential District or a Commercial District, the Maximum Residential Debt Mill Levy shall
apply, provided however, if the inclusion of the residential real property and the commercial
property within the same District is approved by the Town in an amendment to this Agreement or
in a subsequent intergovernmental agreement along with approval of imposition of the Maximum
Commercial Debt Mill Levy, the Maximum Commercial Debt Mill Levy shall apply.

32. Operations and Maintenance Mill Levy. The Operations and Maintenance
Mill Levy shall be a mill levy the Districts are permitted to impose for payment of the Districts’
administrative, operations and maintenance costs, which shall include, but not be limited to, the
funding of operating reserves and sufficient ending fund balances to assure sufficient cash flow to
fund expenses as they come due. The maximum Operations and Maintenance Mill Levy shall be
ten (10) mills, subject to a Gallagher Adjustment, and shall at all times not exceed the maximum
mill levy necessary to pay those expenses.




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

34. Mill Levy Imposition Term.

(a) Developer Debt shall expire and be forgiven twenty (20) years after
the date of the initial imposition by the Districts of an ad valorem property tax to pay any Debt,
except as otherwise provided in an amendment of this Agreement or subsequent intergovernmental
agreement with the Town approved by resolution of the Town Council. Refunding Bonds shall
not be subject to this Developer Debt Mill Levy Imposition Term so long as such Refunding Bonds
are not owned by the Developer or by a party related to the Developer. Developer Debt shall not
have any call protection.

(b) Maximum Debt Mill Levy Imposition Term: In addition to the
Developer Debt Mill Levy Imposition Term, a District shall not impose a levy for repayment of
any and all Debt (or use the proceeds of any mill levy for repayment of Debt) on any single property
developed for residential uses which exceeds forty (40) years after the year of the initial imposition
of such mill levy unless a majority of the Board of the District imposing the mill levy are End
Users residing in such District and have voted in favor of a refunding of a part or all of the Debt
and such refunding will result in a net present value savings as set forth in Section 11-56-101,
C.R.S. et seq.

35.  Dissolution. Upon a determination of the Town Council that the purposes
for which the Districts were created have been accomplished, the Districts agree to file petitions
in the District Court for dissolution, pursuant to the applicable State statutes. Dissolution shall not
occur until the Districts have provided for the payment or discharge of all of their outstanding
indebtedness and other financial obligations as required pursuant to State statutes.

36. Notices. All notices, demands, requests or other communications to be sent
by one party to the other hereunder or required by law shall be in writing and shall be deemed to
have been validly given or served by delivery of same in person to the address or by courier
delivery, via United Parcel Service or other nationally recognized overnight air courier service, or
by depositing same in the United States mail, postage prepaid, addressed as follows:

To the Town: Attn: Town Manager
Town of Johnstown
450 S. Parish Avenue
Johnstown, CO 80534
Phone: (970) 587-4664

To the Districts: Vista Commons Metropolitan District Nos. 1-4
Attn: District Manager
c/o Pinnacle Consulting Group, Inc.



550 W. Eisenhower Blvd.
Loveland, Colorado 80537
Phone: 970-669-3611

Fax: 970-669-3612

With copy to: Spencer Fane LLP
Attn: David S. O’Leary, Esq.
1700 Lincoln, Suite 2000
Denver, CO 80203
Phone: 303-839-3800
Fax: 303-839-3838
doleary@spencerfane.com

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

37. Amendment. This Agreement may be amended, modified, changed, or
terminated in whole or in part only by a written agreement duly authorized and executed by the
Parties hereto and without amendment to the Service Plan.

38. Assignment. Neither Party hereto shall assign any of its rights nor delegate
any of its duties hereunder to any person or entity without having first obtained the prior written
consent of the other Party, which consent will not be unreasonably withheld. Any purported
assignment or delegation in violation of the provisions hereof shall be void and ineffectual.

39. Default/Remedies. Upon the occurrence of any event of breach or default
by either Party, the non-defaulting party shall provide written notice to the other Party. The
defaulting Party shall immediately proceed to cure or remedy such breach or default, and in any
event, such breach or default shall be cured within fifteen (15) days after receipt of the notice.
Following the cure period in the event of a breach or default of this Agreement by either Party, the
non-defaulting Party shall be entitled to exercise all remedies available by law or in equity,
specifically including suits for specific performance and/or monetary damages. In the event of
any proceeding to enforce the terms, covenants or conditions hereof, the prevailing Party in such
proceeding shall be entitled to obtain as part of its judgment or award its reasonable attorneys’
fees, to the extent permitted by law.

40. Governing Law and Venue. This Agreement shall be governed and
construed under the laws of the State of Colorado and venue shall be in the County in which the
Districts are located.



mailto:doleary@spencerfane.com

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

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

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

44, 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.

45.  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.

46. No Liability of Town. The Town has no obligation whatsoever to construct
any improvements that the Districts are required to construct, or pay any debt or liability of the
Districts, including any Bonds.

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

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

VISTA COMMONS METROPOLITAN
DISTRICT NOS. 1-4

By:

President

Attest:

Secretary



TOWN OF JOHNSTOWN, COLORADO

By:

Mayor

Attest:

Its:




EXHIBIT E
SERVICE PLAN FOR VISTA COMMONS METROPOLITAN DISTRICT NOS. 1-4

Capital Plan
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COLORADO CIVIL GROUP, INC.
Engineering Consultants

September 25, 2019

Town of Johnstown, CO
450 S Parish Avenue
Johnstown, CO 80534

Re: Vista Commons Metropolitan District — Service Plan Engineers Cost Estimate
Johnstown, Colorado
Proj. No: 0050.0002.01

To Whom It May Concern:

Our office prepared the Service Plan Engineers Cost Estimate for the Vista Commons project located in Johnstown,
Colorado. The cost estimate was prepared based on the Vista Commons Preliminary Development Plan (PDP)
construction drawings. Our office prepared an itemized bid schedule for public improvements in the PDP
construction drawings. This itemized bid schedule was emailed to four (4) General Contractors that regularly work
in or near Johnstown, Colorado. All four (4) General Contractors submitted bid estimates for the project. Our
office averaged the bid schedule unit costs to create an accurate estimate for the Vista Commons project.

In conclusion, the Service Plan Engineers Cost Estimate for the Vista Commons project is reasonable. Please let
me know if you have any questions.

Sincerely,
COLORADO CIVIL GROUP, INC.

Chris E. Messersmith, PE

COLORADO CIVIL GROUP, INC. e 2204 Hoffman Drive e Loveland, Colorado 80538 e 970-278-0029
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GROUP, INC.
ENGINEERING CONSULTANTS

VISTA COMMONS METROPOLITAN DISTRICT
CONCEPTUAL OPINION OF COST

ESTIMATED QUANTITIES QUANTITY PROJECT COSTS Rl
1
ITEM NO. DESCRIFTION P.IF-(?).::(IZ-T DISTRICT 1 DISTRICT 2 DISTRICT 3 DISTRICT 4 CHECK UNIT COST DISTRICT 1 DISTRICT 2 DISTRICT 3 DISTRICT 4 TOTAL PROJECT COST CHECK
A GRADING & EARTHWORK
1 CLEARING AND GRUBBING ACRE 145.3 3.3 40.1 27.8 74.1 YES $1,000.00) $3,300.00, $40,100.00 $27,800.00 $74,100.00 $145,300.00 YES
2 EROSION CONTROL (1.25% %) LS 1 1 1 1 1 N/A VARIES $5,250.00) $122,000.00} $46,000.00 $126,000.00} $299,250.00 N/A
3 STRIP & STOCKPILE TOPSOIL (4") cY 78,139 1,775 21,565 14,950 39,849 YES $2.75) $4,880.33 $59,303.44] $41,113.11 $109,585.67} $214,882.56 YES
4 REPLACE TOPSOIL (4") cY 78,139 1,775 21,565 14,950 39,849 YES $3.75 $6,655.00, $80,868.33 $56,063.33 $149,435.00) $293,021.67 YES
5 UNCLASSIFIED EXCAVATION (CUT), PLACEMENT & COMPACTION cY 205,790 4,674 56,794 39,373 104,949 YES $6.00 $28,042.96 $340,764.45 $236,240.69 $629,691.91 $1,234,740.00 YES
GRADING & EARTHWORK SUBTOTAL $48,128.29 $643,036.22 $407,217.13 $1,088,812.57 $2,187,194.22)
B WATER SYSTEM
1 6" PVC WATER LINE LF 540 0 280 60 200 YES $90.00 $0.00 $25,200.00 $5,400.00, $18,000.00 $48,600.00 YES
2 8" PVC WATER LINE LF 9,617 0 6,263 741 2,613 YES $85.00 $0.00| $532,355.00) $62,985.00 $222,105.00) $817,445.00 YES
3 12" PVC WATER LINE LF 4,005 0 852 510 2,643 YES $127.50 $0.00 $108,630.00} $65,025.00 $336,982.50) $510,637.50) YES
4 8"x6" MRJ TEE EA 27 0 14 3 10 YES $775.00 $0.00 $10,850.00 $2,325.00, $7,750.00) $20,925.00 YES
5 8"x8" MRJ TEE EA 9 0 0 YES $1,150.00) $0.00 $8,050.00) $0.00| $2,300.00) $10,350.00 YES
6 12"x8" MRJ TEE EA 2 0 0 YES $1,725.00) $0.00 $1,725.00) $0.00| $1,725.00) $3,450.00) YES
7 20"x12" WET-TAP - 12" GTV EA 1 0 0 YES $9,800.00) $0.00 $0.00| $0.00 $9,800.00) $9,800.00) YES
8 20"x8" WET-TAP - 8" GTV EA 2 0 0 YES $9,000.00) $0.00 $9,000.00) $0.00| $9,000.00) $18,000.00 YES
9 6" MRJ GTV EA 27 0 14 3 10 YES $1,600.00 $0.00 $22,400.00 $4,800.00| $16,000.00 $43,200.00 YES
10 8" MRJ GTV EA 29 0 22 0 7 YES $2,175.00 $0.00 $47,850.00 $0.00 $15,225.00 $63,075.00 YES
11 12" MRJ GTV EA 4 0 2 0 2 YES $3,275.00 $0.00 $6,550.00) $0.00 $6,550.00) $13,100.00 YES
12 AIR-VAC VAULT EA 2 0 0 0 2 YES $6,000.00) $0.00 $0.00| $0.00 $12,000.00 $12,000.00 YES
13 FIRE HYDRANT ASSEMBLY EA 27 0 14 3 10 YES $5,750.00] $0.00 $80,500.00 $17,250.00 $57,500.00 $155,250.00 YES
14 RESIDENTIAL WATER SERVICE EA 109 0 109 0 0 YES $3,100.00] $0.00 $337,900.00} $0.00 $0.00| $337,900.00) YES
15 MULTI-FAMILY WATER SERVICE (CONCEPTUAL) EA 3 0 3 0 0 YES $62,000.00 $0.00 $186,000.00} $0.00| $0.00| $186,000.00 YES
16 COMMERCIAL WATER SERVICE (CONCEPTUAL) EA 14 0 0 7 7 YES $62,000.00 $0.00 $0.00| $434,000.00] $434,000.00} $868,000.00 YES
WATER SYSTEM SUBTOTAL] $0.00| $1,377,010.00) $591,785.00) $1,148,937.50) $3,117,732.50
C NON-POTABLE WATER SYSTEM
1 8" PVC WATER LINE LF 12,320 0 6,610 741 4,969 YES $85.00 $0.00| $561,850.00) $62,985.00 $422,365.00) $1,047,200.00 YES
2 8"x8" MRJ TEE EA 11 0 8 3 YES $1,150.00) $0.00 $9,200.00) $0.00 $3,450.00) $12,650.00 YES
3 8" MRJ GTV EA 33 0 24 0 9 YES $2,175.00 $0.00 $52,200.00 $0.00 $19,575.00 $71,775.00 YES
4 RESIDENTIAL IRRIGATION SERVICE EA 109 0 109 0 0 YES $3,100.00] $0.00 $337,900.00) $0.00 $0.00| $337,900.00) YES
5 MULTI-FAMILY/COMMERCIAL IRRIGATION SERVICE (ESTIMATE) EA 12 0 0 6 6 YES $62,000.00 $0.00 $0.00| $372,000.00] $372,000.00} $744,000.00 YES
6 RESERVOIR, PUMP STATION, AND WATER RIGHTS (ESTIMATE) LS 1 1 1 1 1 N/A $2,000,000.00} $0.00 $666,666.67} $666,666.67, $666,666.67} $2,000,000.00 YES
NON-POTABLE WATER SYSTEM SUBTOTAL| $0.00| $1,627,816.67| $1,101,651.67 $1,484,056.67| $4,213,525.00
D SANITARY SEWER INSTALLATION
1 10" PVC SANITARY SEWER LINE LF 2,559 0 1,491 643 425 YES $115.00) $0.00 $171,465.00] $73,945.00 $48,875.00 $294,285.00) YES
2 8" PVC SANITARY SEWER LINE LF 7,001 0 3,836 341 2,824 YES $90.00 $0.00 $345,240.00] $30,690.00 $254,160.00] $630,090.00§ YES
3 48" MANHOLE EA 32 0 19 4 9 YES $4,900.00 $0.00 $93,100.00 $19,600.00 $44,100.00 $156,800.00§ YES
4 4" SANITARY SEWER SERVICES EA 109 0 109 0 0 YES $3,500.00) $0.00 $381,500.00] $0.00 $0.00 $381,500.00§ YES
5 MULTI-FAMILY/COMMERCIAL SS SERVICES (ESTIMATE) EA 17 0 3 7 7 YES $7,000.00, $0.00 $21,000.00 $49,000.00 $49,000.00} $119,000.00§ YES
6 CITY OF JOHNSTOWN REGIONAL SANITARY SEWER FEE3 SFE 1,115 0 115 566 434 YES $9,500.00| $0.00] $1,092,500.00] $5,377,000.00] $4,123,000.00) $10,592,500.00 YES
SANITARY SEWER SUBTOTAL $0.00 $2,104,805.00] $5,550,235.00 $4,519,135.00 $12,174,175.00
P:\0050\0002\00\documents\spreadsheets\VCMD OPINION OF COST (4-OCT-19) 1of3
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GROUP, INC.
ENGINEERING CONSULTANTS

VISTA COMMONS METROPOLITAN DISTRICT
CONCEPTUAL OPINION OF COST

ESTIMATED QUANTITIES QUANTITY PROJECT COSTS i
1
ITEM NO. DESCRIPTION P.::()).::(I:-T DISTRICT 1 DISTRICT 2 DISTRICT 3 DISTRICT 4 CHECK UNIT COST DISTRICT 1 DISTRICT 2 DISTRICT 3 DISTRICT 4 TOTAL PROJECT COST CHECK
F STORM DRAINAGE
1 DETENTION POND EXCAVATION (&% 39,688 6,292 11,132 8,873 13,391 YES $5.00 $31,460.00 $55,660.00 $44,365.00 $66,955.00) $198,440.00§ YES
2 24" STORM LF 1,379 0 461 838 80 YES $95.00 $0.00 $43,795.00 $79,610.00 $7,600.00) $131,005.00§ YES
3 36" STORM LF 3,303 0 1,553 750 1,000 YES $130.00) $0.00 $201,890.00] $97,500.00 $130,000.00] $429,390.00§ YES
4 48" STORM LF 2,040 0 100 0 1,940 YES $175.00) $0.00 $17,500.00 $0.00 $339,500.00] $357,000.00§ YES
5 BOX CULVERT LF 270 0 120 0 150 YES $950.00 $0.00 $114,000.00] $0.00 $142,500.00] $256,500.00§ YES
6 BOX CULVERT WINGWALLS EA 4 0 2 2 YES $15,000.00 $0.00 $30,000.00 $0.00 $30,000.00 $60,000.00 YES
7 DETENTION POND OUTLET STURCTURE EA 4 1 1 1 1 YES $17,500.00, $17,500.00 $17,500.00 $17,500.00 $17,500.00 $70,000.00 YES
8 10' TYPE R INLET EA 20 0 12 0 8 YES $9,750.00 $0.00 $117,000.00] $0.00 $78,000.00 $195,000.00§ YES
9 60" MANHOLE EA 14 0 8 3 3 YES $6,125.00 $0.00 $49,000.00 $18,375.00 $18,375.00 $85,750.00 YES
10 72" MANHOLE EA 7 0 0 0 7 YES $7,350.00 $0.00 $0.00 $0.00 $51,450.00 $51,450.00 YES
STORM DRAINAGE SUBTOTAL| $48,960.00, $646,345.00 $257,350.00 $881,880.00 $1,834,535.00
G STREET IMPROVEMENTS
1 STATE HIGHWAY 60 - MAJOR ARTERIAL - NORTH HALF LF 2,500 0 0 1,305 1,195 YES $670.02 $0.00 $0.00 $874,376.10, $800,673.90] $1,675,050.00 YES
2 HIGH PLAINS BOULEVARD - MAJOR ARTERIAL - WEST HALF LF 2,615 0 1,769 846 0 YES $617.18| $0.00 $1,091,791.42 $522,134.28 $0.00| $1,613,925.70 YES
3 1-25 FRONTAGE ROAD - MINOR ARTERIAL - FULL SECTION LF 3,006 0 3,006 YES $1,124.83 $0.00 $0.00 $0.00 $3,381,238.98] $3,381,238.98 YES
4 INTERNAL STREET - MAJOR COLLECTOR - FULL SECTION LF 4,274 0 947 740 2,587 YES $792.52 $0.00 $750,516.44] $586,464.80, $2,050,249.24] $3,387,230.48 YES
5 INTERNAL STREET - MINOR COLLECTOR - FULL SECTION LF 962 0 962 0 0 YES $521.16| $0.00 $501,355.92, $0.00 $0.00 $501,355.92 YES
6 INTERNAL STREET - LOCAL STREET - FULL SECTION LF 4,664 0 4,664 0 0 YES $376.90) $0.00 $1,757,861.60) $0.00 $0.00 $1,757,861.608 YES
7 INTERNAL STREET - ALLEY - FULL SECTION LF 2,047 0 2,047 0 0 YES $147.20 $0.00 $301,318.40] $0.00 $0.00 $301,318.40§ YES
8 STREET LIGHTS EA 45 0 21 7 17 YES $2,500.00) $0.00 $52,500.00 $17,500.00 $42,500.00 $112,500.00§ YES
9 TRAFFIC SIGNALS EA 2 0 0 1 1 YES $350,000.00] $0.00 $0.00 $350,000.00, $350,000.00] $700,000.00§ YES
10 TRAFFIC CONTROL, SIGNAGE, PAVEMENT MARKINGS LS 1 1 1 1 1 N/A N/A $5,250.00) $122,000.00] $46,000.00 $126,000.00] $299,250.00) N/A
11 UTILITY SLEEVES (CROSSINGS) EA 15 0 11 0 4 YES $5,000.00) $0.00 $55,000.00 $0.00 $20,000.00 $75,000.00 YES
STREET IMPROVEMENTS SUBTOTAL]| $5,250.00 $4,632,343.78] $2,396,475.18 $6,770,662.12 $13,804,731.08]
H LANDSCAPING
1 |NON-IRRIGATED LANDSCAPE AREAS SF 621,520 0 0 621,520 YES $0.06 $0.00 $0.00 $0.00 $37,291.20 $37,291.20) YES
2 IRRIGATED LANDSCAPE AREAS SF 394,620 0 49,312 206,570 138,738 YES $6.10 $0.00 $300,803.20] $1,260,077.00] $846,301.80] $2,407,182.008 YES
3 50/50 LANDSCAPE AREAS SF 590,146 144,702 445,444 0 0 YES $3.08] $445,682.16) $1,371,967.52 $0.00 $0.00 $1,817,649.68 YES
4 GATEWAY FEATURE EA 1 0 0 0 1 YES $500,000.00] $0.00 $0.00 $0.00 $500,000.00] $500,000.00§ YES
LANDSCAPING SUBTOTAL $445,682.16 $1,672,770.72 $1,260,077.00 $1,383,593.00 $4,762,122.88]
| OFFSITE AND OTHER UTILITIES
1 OFFSITE WET UTILITIES (PENDING DESIGN) LS 1 1 1 N/A $1,750,000.00) $0.00 $583,333.33] $583,333.33 $583,333.33] $1,750,000.00% YES
2 DRY UTILITIES (5%z) LS 1 1 1 N/A N/A $0.00 $903,000.00] $366,450.00, $840,200.00] $2,109,650.00 N/A
OFFSITE AND OTHER UTILITIES SUBTOTAL| $0.00 $1,486,333.33 $949,783.33] $1,423,533.33, $3,859,650.00
J PARK AND RECREATION AMENITIES
1 REGIONAL PARK AND RECREATION FACILITY LS 1 0 0 1 YES $2,000,000.00) $0.00 $0.00 $0.00 $2,000,000.00) $2,000,000.008 YES
2 LOCAL POOL FACILITY? LS 1 0 0 0 YES $1,500,000.00 $0.00 $0.00 $1,500,000.00] $0.00 $1,500,000.008 YES
3 POTENTIAL REGIONAL TRAIL SYSTEM LS 1 0 1 1 N/A $500,000.00] $0.00 $166,666.67, $166,666.67, $166,666.67, $500,000.00§ YES
PARK AND RECREATION AMENITIES SUBTOTAL $0.00 $166,666.67 $1,666,666.67 $2,166,666.67 $4,000,000.00
P:\0050\0002\00\documents\spreadsheets\VCMD OPINION OF COST (4-OCT-19) 20f3
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GROUP, INC.
ENGINEERING CONSULTANTS

ITEM NO. DESCRIPTION

K SITE IMPROVEMENTS

UNITS

TOTAL
PROJECT

VISTA COMMONS METROPOLITAN DISTRICT

CONCEPTUAL OPINION OF COST

ESTIMATED QUANTITIES
QUANTITY

DISTRICT1 DISTRICT2 DISTRICT3  DISTRICT 4 CHECK

UNIT coSsT

DISTRICT 1

DISTRICT 2

PROJECT COSTS

DISTRICT 3

DISTRICT 4

TOTAL PROJECT

PROJECT
COST CHECK

RESIDENTIAL FENCING (PERIMETER) LF 3,320 0 3,320 0 0 YES $40.00 $0.00 $132,800.00) $0.00 $0.00, $132,800.00 YES

2 PARKING LOTS (PENDING DESIGN) SF 504,846 0 0 181,926 322,920 YES $4.00 $0.00 $0.00, $727,704.00]  $1,291,680.00) $2,019,384.00 YES
SITE IMPROVEMENTS SUBTOTAL $0.00 $132,800.00; $727,704.00] $1,291,680.00] $2,152,184.00)

YUNIT COSTS IN BOLD HAVE BEEN UPDATED

2APPROXIMATE, COSTS TO BE DETERMINED BY ACTUAL CONSTRUCTION COSTS DIRECT CONSTRUCTION COSTS SUBTOTAL $548,020.45 $14,489,927.39 $14,908,944.98 $22,158,956.86 $52,105,849.68
3CITY OF JOHNSTOWN REGIONAL SANITARY SEWER FEE ADDED (4-OCT-19) ENGINEERING DESIGN AND ADMINISTRATION (7%) $38,361.43  $1,014,294.92  $1,043,626.15  $1,551,126.98 $3,647,409.48
CONSTRUCTION MANAGEMENT AND ADMINISTRATION (8%) $43,841.64 $1,159,194.19  $1,192,715.60  $1,772,716.55 $4,168,467.97
GEOTECHNICAL ENGINEER/MATERIALS TESTING (3%) $16,440.61 $434,697.82 $447,268.35 $664,768.71 $1,563,175.49
CONSTRUCTION CONTINGENCY (10%) $54,802.05  $1,448,992.74  $1,490,894.50  $2,215,895.69 $5,210,584.97
PROJECT TOTAL $701,466.18 $18,547,107.06 $19,083,449.57 $28,363,464.78 $66,695,487.59

P:\0050\0002\00\documents\spreadsheets\VCMD OPINION OF COST (4-OCT-19)
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ENGINEERING CONSULTANTS

VISTA COMMONS METROPOLITAN DISTRICT

CONCEPTUAL PROJECT COSTS PER YEAR

CONCEPUTAL PROJECT COSTS PER YEAR

ITEM NO. DESCRIPTION = -
A GRADING & EARTHWORK
1 CLEARING AND GRUBBING $43,400.00 $3,705.00) $27,800.00} $70,395.00}
2 EROSION CONTROL (1.25% *) $127,250.00 $6,300.00| $46,000.00 $119,700.00]
3 STRIP & STOCKPILE TOPSOIL (4") $64,183.78] $5,479.28 $41,113.11 $104,106.38,
4 REPLACE TOPSOIL (4") $87,523.33 $7,471.75 $56,063.33 $141,963.25)
5 UNCLASSIFIED EXCAVATION (CUT), PLACEMENT & COMPACTION $368,807.41 $31,484.60 $236,240.69 $598,207.31]
GRADING & EARTHWORK SUBTOTAL $691,164.52 $0.00| $54,440.63| $407,217.13] $0.00 $0.00| $0.00 $1,034,371.94| $0.00 $0.00]
B WATER SYSTEM
1 6" PVC WATER LINE $0.00 $8,400.00| $8,400.00| $9,000.00, $600.00| $600.00) $600.00 $1,984.62, $1,984.62, $1,984.62,
2 8" PVC WATER LINE $0.00 $177,451.67, $177,451.67, $184,450.00] $6,998.33, $6,998.33 $6,998.33 $24,083.33 $24,083.33 $24,083.33
3 12" PVC WATER LINE $0.00 $36,210.00 $36,210.00 $43,435.00 $7,225.00) $7,225.00, $7,225.00) $33,146.73 $33,146.73 $33,146.73
4 8"x6" MRJ TEE $0.00 $3,616.67| $3,616.67, $3,875.00, $258.33, $258.33 $258.33 $854.49 $854.49 $854.49
5 8"x8" MRJ TEE $0.00 $2,683.33 $2,683.33 $2,683.33 $0.00 $0.00| $0.00 $176.92 $176.92 $176.92
6 12"x8" MRJ TEE $0.00 $575.00) $575.00 $575.00] $0.00 $0.00 $0.00 $132.69 $132.69 $132.69
7 20"x12" WET-TAP - 12" GTV $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $753.85 $753.85 $753.85
8 20"x8" WET-TAP - 8" GTV $0.00 $3,000.00] $3,000.00| $3,000.00, $0.00 $0.00 $0.00 $692.31 $692.31 $692.31
9 6" MRJ GTV $0.00 $7,466.67| $7,466.67, $8,000.00, $533.33, $533.33 $533.33 $1,764.10 $1,764.10| $1,764.10)
10 8" MRJ GTV $0.00 $15,950.00 $15,950.00 $15,950.00 $0.00 $0.00| $0.00 $1,171.15 $1,171.15 $1,171.15
11 12" MRJ GTV $0.00 $2,183.33 $2,183.33 $2,183.33 $0.00 $0.00| $0.00 $503.85 $503.85, $503.85
12 AIR-VAC VAULT $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $923.08| $923.08 $923.08]
13 FIRE HYDRANT ASSEMBLY $0.00 $26,833.33 $26,833.33 $28,750.00 $1,916.67, $1,916.67| $1,916.67, $6,339.74 $6,339.74] $6,339.74
14 RESIDENTIAL WATER SERVICE $0.00 $112,633.33] $112,633.33 $112,633.33] $0.00 $0.00 $0.00 $0.00 $0.00 $0.00]
15 MULTI-FAMILY WATER SERVICE (CONCEPTUAL) $0.00 $62,000.00 $62,000.00) $62,000.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00]
16 COMMERCIAL WATER SERVICE (CONCEPTUAL) $0.00 $0.00 $0.00 $48,222.22 $48,222.22 $48,222.22 $48,222.22 $81,606.84] $81,606.84 $81,606.841
WATER SYSTEM SUBTOTAL] $0.00 $459,003.33 $459,003.33] $524,757.22 $65,753.89 $65,753.89 $65,753.89 $154,133.70) $154,133.70 $154,133.70)
C NON-POTABLE WATER SYSTEM
1 8" PVC WATER LINE $0.00 $187,283.33] $187,283.33 $194,281.67, $6,998.33, $6,998.33 $6,998.33, $39,487.95 $39,487.95 $39,487.95
2 8"x8" MRJ TEE $0.00 $3,066.67| $3,066.67, $3,066.67| $0.00 $0.00| $0.00 $265.38] $265.38 $265.38]
3 8" MRJ GTV $0.00 $17,400.00 $17,400.00 $17,400.00 $0.00 $0.00| $0.00 $1,505.77| $1,505.77, $1,505.77|
4 RESIDENTIAL IRRIGATION SERVICE $0.00 $112,633.33] $112,633.33 $112,633.33] $0.00 $0.00 $0.00 $0.00 $0.00 $0.00]
5 MULTI-FAMILY/COMMERCIAL IRRIGATION SERVICE (ESTIMATE) $0.00 $0.00 $0.00 $41,333.33 $41,333.33 $41,333.33 $41,333.33 $69,948.72 $69,948.72 $69,948.72
6 RESERVOIR, PUMP STATION, AND WATER RIGHTS (ESTIMATE) $0.00 $222,222.22, $222,222.22 $296,296.30] $74,074.07 $74,074.07 $74,074.07 $125,356.13] $125,356.13 $125,356.13]
NON-POTABLE WATER SYSTEM SUBTOTAL] $0.00 $542,605.56 $542,605.56, $665,011.30 $122,405.74] $122,405.74] $122,405.74] $236,563.95 $236,563.95, $236,563.95
D SANITARY SEWER INSTALLATION
1 10" PVC SANITARY SEWER LINE $85,732.50 $85,732.50 $48,875.00 $73,945.00 $0.00
2 8" PVC SANITARY SEWER LINE $172,620.00 $172,620.00] $127,080.00, $30,690.00 $127,080.00]
3 48" MANHOLE $46,550.00 $46,550.00 $9,800.00) $19,600.00} $34,300.00}
4 4" SANITARY SEWER SERVICES $190,750.00] $190,750.00] $0.00 $0.00 $0.00
5 MULTI-FAMILY/COMMERCIAL SS SERVICES (ESTIMATE) $10,500.00) $10,500.00 $14,000.00 $49,000.00 $35,000.00
6 CITY OF JOHNSTOWN REGIONAL SANITARY SEWER FEE $546,250.00 $546,250.00] $527,777.78, $527,777.78 $527,777.78 $527,777.78] $527,777.78 $527,777.78 $527,777.78, $527,777.78
SANITARY SEWER SUBTOTAL $1,052,402.50 $1,052,402.50 $727,532.78 S701,012.78| $527,777.78 $527,777.78| $527,777.78 $724,157.78| $527,777.78 $527,777.78|
P:\0050\0002\00\documents\spreadsheets\VCMD OPINION OF COST (4-OCT-19) lof6
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ITEM NO. DESCRIPTION
5 6
F STORM DRAINAGE
1 DETENTION POND EXCAVATION $87,120.00 $0.00 $0.00 $44,365.00 $0.00 $0.00 $0.00 $66,955.00
2 24" STORM $0.00 $14,598.33 $14,598.33 $23,443.89 $8,845.56 $8,845.56) $8,845.56, $9,430.17| $9,430.17, $9,430.17|
3 36" STORM $0.00 $67,296.67 $67,296.67 $78,130.00 $10,833.33 $10,833.33 $10,833.33 $20,833.33 $20,833.33 $20,833.33]
4 48" STORM $0.00 $5,833.33 $5,833.33 $5,833.33 $0.00 $0.00| $0.00 $26,115.38 $26,115.38 $26,115.38
5 BOX CULVERT $0.00 $38,000.00 $38,000.00 $38,000.00 $0.00 $0.00| $0.00 $10,961.54 $10,961.54 $10,961.544
6 BOX CULVERT WINGWALLS $0.00 $10,000.00 $10,000.00 $10,000.00 $0.00 $0.00 $0.00 $2,307.69 $2,307.69 $2,307.69
7 DETENTION POND OUTLET STURCTURE $35,000.00) $0.00 $0.00 $17,500.00 $0.00 $0.00 $0.00 $17,500.00 $0.00 $0.00]
8 10' TYPE R INLET $0.00 $39,000.00 $39,000.00 $39,000.00 $0.00 $0.00| $0.00 $6,000.00, $6,000.00| $6,000.00)
9 60" MANHOLE $0.00 $16,333.33 $16,333.33 $18,375.00 $2,041.67 $2,041.67| $2,041.67, $3,455.13 $3,455.13 $3,455.13]
10 72" MANHOLE $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $3,957.69 $3,957.69 $3,957.69
STORM DRAINAGE SUBTOTAL| $122,120.00 $191,061.67| $191,061.67 $274,647.22 $21,720.56) $21,720.56) $21,720.56) $167,515.94] $83,060.94] $83,060.94]
G STREET IMPROVEMENTS
1 STATE HIGHWAY 60 - MAJOR ARTERIAL - NORTH HALF $0.00 $0.00 $0.00 $0.00 $0.00 $124,910.87, $124,910.87, $124,910.87, $124,910.87, $197,699.414
2 HIGH PLAINS BOULEVARD - MAJOR ARTERIAL - WEST HALF $0.00 $0.00 $545,895.71 $545,895.71] $0.00 $74,590.61 $74,590.61 $74,590.61 $74,590.61 $74,590.61
3 1-25 FRONTAGE ROAD - MINOR ARTERIAL - FULL SECTION $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $307,385.36)
4 INTERNAL STREET - MAJOR COLLECTOR - FULL SECTION $0.00 $0.00 $375,258.22 $375,258.22, $0.00 $83,780.69 $83,780.69 $83,780.69 $83,780.69 $270,166.98}
5 INTERNAL STREET - MINOR COLLECTOR - FULL SECTION $0.00 $0.00 $250,677.96| $250,677.96) $0.00 $0.00 $0.00 $0.00| $0.00 $0.00]
6 INTERNAL STREET - LOCAL STREET - FULL SECTION $0.00 $0.00 $878,930.80 $878,930.80) $0.00 $0.00 $0.00 $0.00 $0.00 $0.00]
7 INTERNAL STREET - ALLEY - FULL SECTION $0.00 $0.00 $150,659.20 $150,659.20] $0.00 $0.00 $0.00 $0.00 $0.00 $0.00|
8 STREET LIGHTS $0.00 $0.00 $26,250.00) $26,250.00 $0.00 $2,500.00, $2,500.00) $2,500.00) $2,500.00) $6,363.64]
9 TRAFFIC SIGNALS $0.00 $0.00 $0.00 $0.00 $0.00 $50,000.00 $50,000.00 $50,000.00 $50,000.00 $81,818.18
10 TRAFFIC CONTROL, SIGNAGE, PAVEMENT MARKINGS $5,250.00) $0.00 $61,000.00 $61,000.00 $0.00 $6,571.43 $6,571.43 $6,571.43 $6,571.43 $18,025.97
11 UTILITY SLEEVES (CROSSINGS) $0.00 $0.00 $27,500.00) $27,500.00 $0.00 $0.00 $0.00 $0.00 $0.00 $1,818.18]
STREET IMPROVEMENTS SUBTOTAL] $5,250.00 $0.00 $2,316,171.89 $2,316,171.89 $0.00 $342,353.60 $342,353.60 $342,353.60 $342,353.60 $957,868.34]
H LANDSCAPING
1 NON-IRRIGATED LANDSCAPE AREAS $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00|
2 IRRIGATED LANDSCAPE AREAS $0.00 $0.00 $150,401.60, $150,401.60] $252,015.40] $252,015.40, $252,015.40]
3 50/50 LANDSCAPE AREAS $222,841.08] $222,841.08 $685,983.76) $685,983.76) $0.00 $0.00 $0.00]
4 GATEWAY FEATURE $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $500,000.00]
LANDSCAPING SUBTOTAL| $222,841.08 $222,841.08] $836,385.36 $836,385.36 $0.00 $0.00 $0.00 $252,015.40 $252,015.40 $752,015.40
| OFFSITE AND OTHER UTILITIES
1 OFFSITE WET UTILITIES (PENDING DESIGN) $0.00 $0.00 $0.00 $583,333.33] $583,333.33]
2 DRY UTILITIES (5%z) $0.00 $0.00 $493,510.00] $451,500.00] $73,290.00 $73,290.00 $73,290.00
OFFSITE AND OTHER UTILITIES SUBTOTAL| $0.00 $0.00 $493,510.00 $1,034,833.33| $0.00 $0.00 $0.00 $656,623.33 $73,290.00, $73,290.00}
J PARK AND RECREATION AMENITIES
1 REGIONAL PARK AND RECREATION FACILITY $0.00 $0.00 $0.00 $0.00
2 LOCAL POOL FACILITY $0.00 $0.00 $0.00 $0.00 $750,000.00] $750,000.00]
3 POTENTIAL REGIONAL TRAIL SYSTEM $0.00 $0.00 $0.00 $166,666.67, $166,666.67,
PARK AND RECREATION AMENITIES SUBTOTAL $0.00 $0.00 $0.00 $166,666.67 $750,000.00 $750,000.00 $0.00 $166,666.67 $0.00 S0.00I
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5

6

K |SITE IMPROVEMENTS
1 RESIDENTIAL FENCING (PERIMETER) $0.00 $0.00 $66,400.00) $66,400.00

2 PARKING LOTS (PENDING DESIGN) $0.00 $0.00 $64,584.00|  $145540.80]  $145540.80]  $145540.80]  $145540.80]  $239,932.80 $94,392.00 $94,392.00)

SITE IMPROVEMENTS SUBTOTAL $0.00 $0.00]  $130,984.000  $211,940.80|  $145,540.80|  $145,540.80]  $145,5540.80]  $239,932.80 $94,392.00 $94,392.00

$2,093,778.10  $2,467,914.14  $5,751,695.21  $7,138,643.70  $1,633,198.76  $1,975,552.36  $1,225,552.36  $3,974,335.10  $1,763,587.36  $2,879,102.10

$146,564.47  $172,753.99  $402,618.66  $499,705.06  $114,323.91  $138,288.67 $85,788.67  $278,203.46  $123,451.12  $201,537.15

$167,502.25  $197,433.13  $460,135.62  $571,091.50  $130,655.90  $158,044.19 $98,044.19  $317,946.81  $141,086.99  $230,328.17

$62,813.34 $74,037.42  $172,550.86  $214,159.31 $48,995.96 $59,266.57 $36,766.57  $119,230.05 $52,907.62 $86,373.06

$209,377.81  $246,791.41  $575,169.52  $713,864.37  $163,319.88  $197,555.24  $122,555.24  $397,433.51  $176,358.74  $287,910.21

$2,680,035.96  $3,158,930.09  $7,362,160.87  $9,137,463.94  $2,090,494.42  $2,528,707.02  $1,568,707.02  $5,087,148.93  $2,257,391.82  $3,685,250.68
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VISTA COMMONS METROPOLITAN DISTRICT
PR CONCEPTUAL PROJECT COSTS PER YEAR

CiviL + N
GROUP, INC.
ENGINEERING CONSULTANTS

N

CONCEPTUAL PROJECT COSTS PER YEAR

ITEM NO. DESCRIPTION PROJECT TOTAL
15 16
A GRADING & EARTHWORK
1 CLEARING AND GRUBBING $145,300.00)
2 EROSION CONTROL (1.25% %) $299,250.00)
3 STRIP & STOCKPILE TOPSOIL (4") $214,882.56
4 REPLACE TOPSOIL (4") $293,021.67
5 UNCLASSIFIED EXCAVATION (CUT), PLACEMENT & COMPACTION $1,234,740.00
GRADING & EARTHWORK SUBTOTAL $0.00| $0.00 $0.00| $0.00 $0.00| $0.00 $0.00| $0.00 $0.00| $0.00] $2,187,194.22
B WATER SYSTEM
1 6" PVC WATER LINE $1,984.62 $1,984.62 $1,384.62 $1,384.62 $1,384.62| $1,384.62 $1,384.62| $1,384.62 $1,384.62 $1,384.62 $48,600.00
2 8" PVC WATER LINE $24,083.33 $24,083.33 $17,085.00 $17,085.00 $17,085.00) $17,085.00 $17,085.00 $17,085.00 $17,085.00 $17,085.00 $817,445.00)
3 12" PVC WATER LINE $33,146.73 $33,146.73 $25,921.73 $25,921.73 $25,921.73 $25,921.73 $25,921.73 $25,921.73 $25,921.73 $25,921.73 $510,637.50)
4 8"x6" MRJ TEE $854.49 $854.49 $596.15 $596.15 $596.15 $596.15 $596.15 $596.15 $596.15 $596.15 $20,925.00
5 8"x8" MRJ TEE $176.92 $176.92 $176.92 $176.92 $176.92 $176.92 $176.92 $176.92 $176.92 $176.92 $10,350.00
6 12"x8" MRJ TEE $132.69 $132.69 $132.69 $132.69 $132.69 $132.69 $132.69 $132.69 $132.69 $132.69 $3,450.00)
7 20"x12" WET-TAP - 12" GTV $753.85 $753.85 $753.85 $753.85 $753.85 $753.85 $753.85 $753.85 $753.85 $753.85 $9,800.00)
8 20"x8" WET-TAP - 8" GTV $692.31 $692.31 $692.31 $692.31 $692.31 $692.31 $692.31 $692.31 $692.31 $692.31 $18,000.00
9 6" MRJ GTV $1,764.10 $1,764.10] $1,230.77] $1,230.77 $1,230.77| $1,230.77 $1,230.77, $1,230.77 $1,230.77| $1,230.77 $43,200.00
10 8" MRJ GTV $1,171.15 $1,171.15 $1,171.15 $1,171.15 $1,171.15 $1,171.15 $1,171.15] $1,171.15 $1,171.15 $1,171.15 $63,075.00
11 12" MRJ GTV $503.85 $503.85 $503.85 $503.85 $503.85 $503.85 $503.85 $503.85 $503.85 $503.85 $13,100.00
12 AIR-VAC VAULT $923.08 $923.08 $923.08 $923.08 $923.08 $923.08 $923.08 $923.08 $923.08 $923.08 $12,000.00
13 FIRE HYDRANT ASSEMBLY $6,339.74 $6,339.74 $4,423.08| $4,423.08| $4,423.08| $4,423.08| $4,423.08 $4,423.08 $4,423.08| $4,423.08 $155,250.00)
14 RESIDENTIAL WATER SERVICE $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $337,900.00)
15 MULTI-FAMILY WATER SERVICE (CONCEPTUAL) $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $186,000.00)
16 COMMERCIAL WATER SERVICE (CONCEPTUAL) $81,606.84] $81,606.84 $33,384.62 $33,384.62 $33,384.62 $33,384.62 $33,384.62 $33,384.62 $33,384.62 $33,384.62 $868,000.00)
WATER SYSTEM SUBTOTAL $154,133.70 $154,133.70 $88,379.81 $88,379.81 $88,379.81 $88,379.81 $88,379.81 $88,379.81 $88,379.81 $88,379.81| $3,117,732.50
C NON-POTABLE WATER SYSTEM
1 8" PVC WATER LINE $39,487.95 $39,487.95 $32,489.62 $32,489.62 $32,489.62 $32,489.62 $32,489.62 $32,489.62 $32,489.62 $32,489.62] $1,047,200.00)
2 8"x8" MRJ TEE $265.38 $265.38 $265.38 $265.38 $265.38 $265.38 $265.38 $265.38 $265.38 $265.38 $12,650.00
3 8" MRJ GTV $1,505.77| $1,505.77 $1,505.77| $1,505.77 $1,505.77| $1,505.77 $1,505.77| $1,505.77 $1,505.77| $1,505.77 $71,775.00
4 RESIDENTIAL IRRIGATION SERVICE $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $337,900.00)
5 MULTI-FAMILY/COMMERCIAL IRRIGATION SERVICE (ESTIMATE) $69,948.72 $69,948.72 $28,615.38 $28,615.38 $28,615.38 $28,615.38 $28,615.38 $28,615.38 $28,615.38 $28,615.38 $744,000.00)
6 RESERVOIR, PUMP STATION, AND WATER RIGHTS (ESTIMATE) $125,356.13 $125,356.13 $51,282.05 $51,282.05 $51,282.05 $51,282.05 $51,282.05 $51,282.05 $51,282.05 $51,282.05| $2,000,000.00}
NON-POTABLE WATER SYSTEM SUBTOTAL $236,563.95) $236,563.95 $114,158.21] $114,158.21 $114,158.21] $114,158.21 $114,158.21] $114,158.21 $114,158.21] $114,158.21] $4,213,525.00)
D SANITARY SEWER INSTALLATION
1 10" PVC SANITARY SEWER LINE $294,285.00)
2 8" PVC SANITARY SEWER LINE $630,090.00)
3 48" MANHOLE $156,800.00)
4 4" SANITARY SEWER SERVICES $381,500.00)
5 MULTI-FAMILY/COMMERCIAL SS SERVICES (ESTIMATE) $119,000.00)
6 CITY OF JOHNSTOWN REGIONAL SANITARY SEWER FEE $527,777.78 $527,777.78 $527,777.78 $527,777.78 $527,777.78] $527,777.78 $527,777.78 $527,777.78 $527,777.78 $527,777.78] $10,592,500.00
SANITARY SEWER SUBTOTAL $527,777.78| $527,777.78 5527,777.78| $527,777.78 5527,777.78| $527,777.78, $527,777.78| $527,777.78 $527,777.78| $527,777.78| $12,174,175.00
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ITEM NO. DESCRIPTION PROJECT TOTAL
15 16
F STORM DRAINAGE
1 DETENTION POND EXCAVATION $198,440.00)
2 24" STORM $9,430.17| $9,430.17 $584.62 $584.62 $584.62 $584.62 $584.62 $584.62 $584.62 $584.62 $131,005.00)
3 36" STORM $20,833.33 $20,833.33 $10,000.00 $10,000.00 $10,000.00} $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $429,390.00)
4 48" STORM $26,115.38 $26,115.38 $26,115.38 $26,115.38 $26,115.38 $26,115.38 $26,115.38 $26,115.38 $26,115.38 $26,115.38 $357,000.00)
5 BOX CULVERT $10,961.54) $10,961.54 $10,961.54) $10,961.54 $10,961.54] $10,961.54 $10,961.54 $10,961.54 $10,961.54) $10,961.54 $256,500.00)
6 BOX CULVERT WINGWALLS $2,307.69| $2,307.69 $2,307.69) $2,307.69 $2,307.69) $2,307.69 $2,307.69) $2,307.69 $2,307.69) $2,307.69 $60,000.00
7 DETENTION POND OUTLET STURCTURE $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $70,000.00
8 10' TYPE R INLET $6,000.00] $6,000.00] $6,000.00] $6,000.00| $6,000.00] $6,000.00] $6,000.00] $6,000.00] $6,000.00] $6,000.00| $195,000.00)
9 60" MANHOLE $3,455.13 $3,455.13 $1,413.46) $1,413.46] $1,413.46) $1,413.46) $1,413.46) $1,413.46 $1,413.46) $1,413.46) $85,750.00
10 72" MANHOLE $3,957.69) $3,957.69 $3,957.69) $3,957.69 $3,957.69) $3,957.69 $3,957.69 $3,957.69 $3,957.69) $3,957.69 $51,450.00
STORM DRAINAGE SUBTOTAL $83,060.94| $83,060.94| $61,340.38| $61,340.38| $61,340.38| $61,340.38 $61,340.38 $61,340.38| $61,340.38 $61,340.38] $1,834,535.00)
G STREET IMPROVEMENTS
1 STATE HIGHWAY 60 - MAJOR ARTERIAL - NORTH HALF $197,699.41 $197,699.41 $72,788.54) $72,788.54 $72,788.54] $72,788.54 $72,788.54) $72,788.54 $72,788.54) $72,788.54]  $1,675,050.00)
2 HIGH PLAINS BOULEVARD - MAJOR ARTERIAL - WEST HALF $74,590.61 $74,590.61 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00] $1,613,925.70
3 I-25 FRONTAGE ROAD - MINOR ARTERIAL - FULL SECTION $307,385.36 $307,385.36 $307,385.36) $307,385.36 $307,385.36) $307,385.36 $307,385.36 $307,385.36 $307,385.36) $307,385.36]  $3,381,238.98
4 INTERNAL STREET - MAJOR COLLECTOR - FULL SECTION $270,166.98 $270,166.98 $186,386.29 $186,386.29 $186,386.29 $186,386.29 $186,386.29 $186,386.29 $186,386.29 $186,386.29]  $3,387,230.48
5 INTERNAL STREET - MINOR COLLECTOR - FULL SECTION $0.00 $0.00 $0.00, $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $501,355.92
6 INTERNAL STREET - LOCAL STREET - FULL SECTION $0.00 $0.00 $0.00, $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00] $1,757,861.60
7 INTERNAL STREET - ALLEY - FULL SECTION $0.00 $0.00 $0.00, $0.00 $0.00 $0.00 $0.00, $0.00 $0.00 $0.00 $301,318.40)
8 STREET LIGHTS $6,363.64 $6,363.64 $3,863.64 $3,863.64 $3,863.64 $3,863.64 $3,863.64| $3,863.64 $3,863.64 $3,863.64 $112,500.00)
9 TRAFFIC SIGNALS $81,818.18 $81,818.18 $31,818.18 $31,818.18 $31,818.18 $31,818.18 $31,818.18 $31,818.18 $31,818.18 $31,818.18 $700,000.00)
10 TRAFFIC CONTROL, SIGNAGE, PAVEMENT MARKINGS $18,025.97 $18,025.97 $11,454.55 $11,454.55 $11,454.55 $11,454.55 $11,454.55 $11,454.55 $11,454.55 $11,454.55 $299,250.00)
11 UTILITY SLEEVES (CROSSINGS) $1,818.18] $1,818.18 $1,818.18] $1,818.18] $1,818.18 $1,818.18] $1,818.18 $1,818.18 $1,818.18] $1,818.18 $75,000.00
STREET IMPROVEMENTS SUBTOTAL $957,868.34| $957,868.34| $615,514.74| $615,514.74) $615,514.74| $615,514.74| $615,514.74| $615,514.74| $615,514.74| $615,514.74] $13,804,731.08
H LANDSCAPING
1 NON-IRRIGATED LANDSCAPE AREAS $0.00 $0.00 $5,327.31 $5,327.31 $5,327.31 $5,327.31 $5,327.31 $5,327.31 $5,327.31 $37,291.20
2 IRRIGATED LANDSCAPE AREAS $252,015.40] $252,015.40 $120,900.26 $120,900.26 $120,900.26 $120,900.26 $120,900.26 $120,900.26 $120,900.26]  $2,407,182.00)
3 50/50 LANDSCAPE AREAS $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00] $1,817,649.68
4 GATEWAY FEATURE $0.00, $0.00 $500,000.00)
LANDSCAPING SUBTOTAL| $252,015.40 $252,015.40 $0.00 $126,227.57, $126,227.57| $126,227.57, $126,227.57| $126,227.57 $126,227.57| $126,227.57| $4,762,122.88]
| OFFSITE AND OTHER UTILITIES
1 OFFSITE WET UTILITIES (PENDING DESIGN) $583,333.33 $1,750,000.00]
2 DRY UTILITIES (5%%) $73,290.00 $73,290.00 $114,027.14 $114,027.141 $114,027.14 $114,027.14] $114,027.14 $114,027.14 $114,027.14  $2,109,650.00
OFFSITE AND OTHER UTILITIES SUBTOTAL $73,290.00 $73,290.00 $0.00 $697,360.48 $114,027.14I $114,027.14) $114,027.14) $114,027.14) $114,027.14| $114,027.14] $3,859,650.00]
J PARK AND RECREATION AMENITIES
1 REGIONAL PARK AND RECREATION FACILITY $666,666.67 $666,666.67 $666,666.67 $2,000,000.00]
2 LOCAL POOL FACILITY $1,500,000.00]
3 POTENTIAL REGIONAL TRAIL SYSTEM $166,666.67 $500,000.00)
PARK AND RECREATION AMENITIES SUBTOTAL $0.00 $0.00 $666,666.67| $833,333.33| $666,666.67| $0.00 $0.00 $0.00 $0.00 $0.00] $4,000,000.00}
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ENGINEERING CONSULTANTS

ITEM NO.

SITE IMPROVEMENTS

DESCRIPTION

VISTA COMMONS METROPOLITAN DISTRICT
CONCEPTUAL PROJECT COSTS PER YEAR

CONCEPTUAL PROJECT COSTS PER YEAR

15

16

PROJECT TOTAL

RESIDENTIAL FENCING (PERIMETER) $132,800.00]
PARKING LOTS (PENDING DESIGN) $94,392.00 $94,392.00 $94,392.00 $94,392.00 $94,392.00) $94,392.00 $94,392.00 $94,392.00 $94,392.00 $94,392.00 $2,019,384.00%
SITE IMPROVEMENTS SUBTOTAL $94,392.00 $94,392.00| $94,392.00 $94,392.00| $94,392.00 $94,392.00, $94,392.00 $94,392.00| $94,392.00 $94,392.00] $2,152,184.00
$2,379,102.10 $2,379,102.10 $2,168,229.58 $3,158,484.29 $2,408,484.29 $1,741,817.63 $1,741,817.63 $1,741,817.63 $1,741,817.63 $1,741,817.63 $52,105,849.68
$166,537.15 $166,537.15 $151,776.07 $221,093.90 $168,593.90 $121,927.23 $121,927.23 $121,927.23 $121,927.23 $121,927.23 $3,647,409.48
$190,328.17 $190,328.17 $173,458.37 $252,678.74 $192,678.74 $139,345.41 $139,345.41 $139,345.41 $139,345.41 $139,345.41 $4,168,467.97
$71,373.06 $71,373.06 $65,046.89 $94,754.53 $72,254.53 $52,254.53 $52,254.53 $52,254.53 $52,254.53 $52,254.53 $1,563,175.49
$237,910.21 $237,910.21 $216,822.96 $315,848.43 $240,848.43 $174,181.76 $174,181.76 $174,181.76 $174,181.76 $174,181.76 $5,210,584.97
$3,045,250.68 $3,045,250.68 $2,775,333.86 $4,042,859.90 $3,082,859.90 $2,229,526.56 $2,229,526.56 $2,229,526.56 $2,229,526.56 $2,229,526.56 $66,695,487.59
60f6
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EXHIBITF
SERVICE PLAN FOR VISTA COMMONS METROPOLITAN DISTRICT NOS. 1-4
Financial Plan

This forecast is only an example of what might be done, and is meant to show the capacity of the
District to issue debt. As such, the dates, mill levies, valuations, amount of the bond proceeds, and
revenues may differ when debt is issued. The estimate of potential bonding capacity is based on
the assumptions outlined, is projected to be approximately $31,300,000. Based upon the
development assumptions provided and the financial assumptions contained in the attached
projected Financing Plan for the proposed Vista Commons Metropolitan Districts Nos. 1-4, the
projected revenue is sufficient to retire all Debt referenced in the Financing Plan within the
restrictions set forth in the Districts’ Service Plan, including but not limited to the maximum debt
mill levies and mill levy imposition terms permitted.



Stan Bernstein and Associates, Inc.
Financial Planners and Consultants
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
PO Box 5342
Vail, Colorado 81658
970.390.9162 amy.bernstein.greer@gmail.com

MEMORANDUM
TO: Mr. Steve Coughlin, Pratt Development Company LLC
Peggy Dowswell, CPA, Pinnacle Consulting Group, Inc.
Chad Walker, Pinnacle Consulting Group, Inc.
Brendan Campbell, CPA, Pinnacle Consulting Group, Inc.
David O’Leary, Esq., Spencer Fane Britt & Browne LLP
FROM: Amy Greer
DATE: September 25, 2019
SUBJECT: Seventh Draft — Financial Model — Vista Commons Metropolitan Districts
#1 - #4

INTRODUCTION AND SCOPE

Stan Bernstein and Associates, Inc. has assembled a preliminary Financial Model for
Vista Commons Metropolitan Districts #1 - #4 based upon key assumptions provided by
officials of Pratt Development Company LLC (the Developer) and its consultants
Pinnacle Consulting Group, Inc. The Financial Models were assembled in order to
provide a conceptual understanding of (i) the amount of limited tax General Obligation
Bonds that could ultimately be supported by Districts #2 - #4 (as presented on Exhibits 11,
[11 and 1V); (ii) how the Operating District could fund its General Fund administrative
and operating expenditures (as presented on Exhibit I); (iii) and how the Operating
District could fund its infrastructure requirements (as presented on Exhibit V). Detailed
land use, values, and buildout assumptions (as well as related assessed valuation
estimates) for Districts #2 - #4 were provided by the Developer and Pinnacle Consulting
Group, Inc., and are presented on Schedules 1, 3, and 5. Detailed assumed General
Obligation Bond issues for Districts #2 - #4, and related debt service requirements, are
presented on Schedules 2, 4, and 6.

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

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

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

For financial planning purposes it is assumed that a portion of the property tax revenues
generated from the 50.0 mills assumed to be levied by District #2 - #4 will be transferred
to the Operating District’s General Fund and used to fund administrative and operating
expenditures (for Districts #2 - #4, approximately 10.0 mills). The property tax revenues
not transferred to the General Fund will be available to make annual interest and principal
payments on outstanding limited tax General Obligation Bonds.

Total bonding capacity based on the assumptions outlined, is projected to be
approximately $31,300,000. Based upon the development assumptions provided and the
financial assumptions contained in the attached projected Financing Plan for the proposed
Vista Commons Metropolitan Districts #1 — 4, the projected revenue is sufficient to retire
all debt referenced in the Financing Plan within the restrictions set forth in the Districts’
Service Plan, including but not limited to the maximum debt mill levies and mill levy
imposition terms permitted. This draft indicates that Districts #2 - #4 could support
limited tax General Obligation Bonds as presented below (based upon buildout and
assessed valuations presented on Schedules 1, 3, and 5). All debt is based on 30-year
amortization and is discharged as such.

Total District #4

Issue Date Gross Amount
District #2
December 1, 2023 $2,700,000
December 1, 2026 $1,000,000
December 1, 2029 $1,150,000
Total District #2 $4,850,000
District #3
December 1, 2024 $2,200,000
December 1, 2029 $3,200,000
December 1, 2035 $2,000,000
Total District #3 $7,400,000
District #4
December 1, 2025 $6,400,000
December 1, 2030 $3,300,000
December 1, 2036 $4,350,000
December 1, 2042 $5,000,000

$19,050,000
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It is possible that the timing of these bond issues could be accelerated by using various
forms of credit enhancement. These alternative financing structures can be modeled in
future drafts based upon input from the Districts’ investment bankers. It is assumed that
the bonds would be issued at average interest rates of 6.00% and mature serially over a
30-year period. Costs of Bond Issuance have been estimated to be 7.0% of the par
amount of the bonds. It is also possible that if buildout rates and assessed valuations lag
expectations, and/or if administrative and operating expenditures exceed expectations, the
amount of the bonds that could be supported will be less than shown on the previous
page, and the timing of the issuance of these bonds will not occur as soon as indicated.

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

The key assumptions with respect to future residential and commercial buildout and
related assessed valuation buildup, within the boundaries of the Districts are presented in
detail on Schedules 1, 3 and 5. These assumptions were provided by officials of the
Developer. The assessed valuation estimates assume an average annual inflationary
increase of approximately 1% for residential (2% biennially - this assumption was
provided by Pinnacle Consulting Group, Inc.)

The Financial Model is based upon a total of 109 single family residential units
completed by the end of 2022 and 321 multifamily residential units completed by the end
of 2028 (District #2), 261,000 square feet of commercial space completed by the end of
2035 (District #3), 560,000 square feet of commercial space completed by the end of
2039 and a 100-room hotel completed in 2024 (District #4).

DISTRICT #2 — CASH FLOW — EXHIBIT 11

Exhibit Il presents the estimated revenues and expenditures for District #2 (residential).

The primary revenue source consists of property tax revenues generated from a 50.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
6.0% of property tax revenues per Pinnacle Consulting Group, Inc.) and interest earnings.

Exhibit 1l expenditures include an annual transfer of 10.0 to the Operating District's
General Fund. A 1.5% County Treasurer’s collection fee has also been assumed. The
annual debt service requirements relating to the Series 2023, 2026, and 2029 limited tax
General Obligation Bonds are also presented on this Exhibit (and are shown in detail on
Schedule 2). Average interest rates of 6.0% and up to 30-year amortization have been
assumed.
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DISTRICT #3 — CASH FLOW - EXHIBIT 11l

Exhibit 111 presents the estimated revenues and expenditures for District #3 (commercial).

The primary revenue source consists of property tax revenues generated from a 50.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
6.0% of property tax revenues per Pinnacle Consulting Group, Inc.) and interest earnings.

Exhibit 111 expenditures include an annual transfer of 10.0 mills to the Operating
District’s General Fund. A 1.5% County Treasurer’s collection fee has also been
assumed. The annual debt service requirements relating to the Series 2024, 2029, and
2035 limited tax General Obligation Bonds are also presented on this Exhibit (and are
shown in detail on Schedule 4). Average interest rates of 6.0% and up to 30-year
amortization have been assumed.

DISTRICT #4 — CASH FLOW - EXHIBIT IV

Exhibit IV presents the estimated revenues and expenditures for District #4 (commercial).

The primary revenue source consists of property tax revenues generated from a 50.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
6.0% of property tax revenues per Pinnacle Consulting Group, Inc.) and interest earnings.

Exhibit IV expenditures include an annual transfer of 10.0 mills to the Operating
District’s General Fund. A 1.5% County Treasurer’s collection fee has also been
assumed. The annual debt service requirements relating to the Series 2025, 2030, 2036,
and 2042 limited tax General Obligation Bonds are also presented on this Exhibit (and
are shown in detail on Schedule 6). Average interest rates of 6.0% and up to 30-year
amortization have been assumed.

OPERATING DISTRICT GENERAL FUND - CASH FLOW — EXHIBIT |

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

The primary ongoing general fund revenue source is property tax revenue transfers of
10.0 mills from Districts #2 - #4. An Annual Operation and Maintenance Fee of $190
per residential unit is assumed beginning in 2019. The O&M fee gradually reduces to $0
in 2031 as assessed valuation for each of the Districts increases. Annual irrigation
system fees are based on expenditure estimates and range from $93 - $327 per unit



September 25, 2019
Page 5 of 6

annually. Irrigation system fee revenues are assumed to offset irrigation water system
expenditures. Additional revenue sources include Developer Contributions during 2018 -
2027 totaling $1,405,000 (assumed to be repaid in later years), and interest income.

Operating District General Fund expenditures (which were developed by Pinnacle
Consulting Group, Inc.) are presented on Exhibit I, and include landscaping and
irrigation, and administrative operations and maintenance. All expenditures have been
inflated 2% annually beginning in 2023.

OPERATING DISTICT CAPITAL PROJECTS FUND — CASH FLOW —
EXHIBITV

Exhibit V presents the capital infrastructure requirements, and the funding plan, for the
public infrastructure required to service property within the boundaries of Districts #2 -
#4.

The detailed capital expenditure requirements are presented by year. It is assumed that
all capital expenditures will initially be funded from Developer Contributions (i.e.,
Loans). Itisassumed that these Developer Contributions/Loans (the cumulative amount
of the Developer Contributions/Loans without interest appears on the bottom line of
Exhibit V) will be reimbursed to the Developer from net general obligation bond
proceeds, oil and gas property tax revenues transferred to the developer from District #4.

DISCLAIMER AND LIMITATIONS

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

Because Stan Bernstein and Associates, Inc. has not independently evaluated or reviewed
the assumptions that the Financial Model is based upon, we do not vouch for the
achievability of the information presented on Exhibits I - VV and on Schedules 1 - 7.
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Furthermore, because of the inherent nature of future events, which are subject to change
and variation as events and circumstances change, the actual results may vary materially
from the results presented on Exhibits | - VV and on Schedules 1 - 7. Stan Bernstein and
Associates, Inc. has no responsibility or obligation to update this information or these
Financial Models for events occurring after the date of this memorandum.

The actual amount of General Obligation Bonds that could be supported by the Districts
will depend on the rate of buildout and the related increases in assessed valuation, interest
rates and debt service coverage requirements, and the actual amounts needed to pay for
the Districts’ administrative and operating costs. In the event that the Districts’ actual
operating and administrative expenses are more than anticipated on Exhibit I, the amount
of General Obligation Bonds that could actually be supported by the Districts could be
less than shown, and if assessed valuation levels are more than anticipated it could be
possible for the Districts to issue additional General Obligation Bonds than shown.
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VISTA COMMONS METROPOLITAN DISTRICT #1 (SERVICE DISTRICT)
CASH FLOW FORECAST - BUDGETARY BASIS

GENERAL FUND

FOR THE YEARS ENDING DECEMBER 31, 2018 - 2052

EXHIBIT | - CASH FLOW FORECAST - GENERAL FUND

DRAFT DATED 7/9/2019

SUBJECT TO CHANGE & REVISION

2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028
INCREMENTAL SF UNITS DEVELOPED (SCHEDULE 1) 0 0 0 50 59 0 0 0 0 0 0
CUMULATIVE SF UNITS DEVELOPED 0 0 0 50 109 109 109 109 109 109 109
INCREMENTAL MF UNITS DEVELOPED (SCHEDULE 1) 0 0 0 0 0 129 0 98 0 0 94
CUMULATIVE MF UNITS DEVELOPED 0 0 0 0 0 129 129 227 227 227 321
INCREMENTAL COMMERCIAL SQ. FT DEVELOPED DISTRICT #3 (SCHEDULE 3) 0 0 0 0 0 79,900 0 0 57,600 0 0
CUMULATIVE COMMERCIAL SQ. FT. DEVELOPED DISTRICT #3 0 0 0 0 0 79,900 79,900 79,900 137,500 137,500 137,500
INCREMENTAL COMMERCIAL SQ. FT DEVELOPED DISTRICT #4 (SCHEDULE 5) 0 0 0 23,100 0 0 71,500 35,000 0 30,000 35,000
CUMULATIVE COMMERCIAL SQ. FT. DEVELOPED DISTRICT #4 0 0 0 23,100 23,100 23,100 94,600 129,600 129,600 159,600 194,600
ASSUMED MILL LEVY TRANSFER FROM VCMD #2 0 10 10 10 10 10 10 10 10 10 10
ASSUMED MILL LEVY TRANSFER FROM VCMD #3 0 10 10 10 10 10 10 10 10 10 10
ASSUMED MILL LEVY TRANSFER FROM VCMD #4 0 10 10 10 10 10 10 10 10 10 10
ASSESSED VALUATION VCMD #2 0 0 0 0 0 1461283 3284486 4991525 5091,355 6,467,551 6,596,902
ASSESSED VALUATION VCMD #3 0 0 0 0 0 0 0 4,054,925 4054925 4054925 6,978,125
ASSESSED VALUATION VCMD #4 0 0 0 0 0 1172325 1172325 1172325 9,150,950 10,927,200 10,927,200
ASSUMED ANNUAL OPERATION AND MAINTENANCE FEE (MF & SF) 0 190 190 190 190 190 190 190 190 190 150
ASSUMED ANNUAL IRRIGATION SYSTEM FEE (MF & SF) 0 0 327 327 153 156 112 115 117 93
REVENUES:
DEVELOPER CONTRIBUTION (REPAYMENT) 65,000 135,000 215,000 220,000 240,000 195,000 180,000 110,000 35,000 10,000 0
TRANSFER FROM VCMD #2 0 0 0 0 0 14,613 32,845 49,915 50,914 64,676 65,969
TRANSFER FROM VCMD #3 0 0 0 0 0 0 0 40,549 40,549 40,549 69,781
TRANSFER FROM VCMD #4 0 0 0 0 0 11,723 11,723 11,723 91,510 109,272 109,272
OPERATION AND MAINTENANCE FEE 0 0 0 9,500 20,710 45,220 45,220 63,840 63,840 63,840 64,500
IRRIGATION SYSTEM REVENUES 0 0 0 26,707 35,609 36,321 37,048 37,789 38,544 39,315 40,102
INTEREST INCOME - OTHER @ 1/2% 0 8 11 31 48 56 68 69 75 82 94
TOTAL REVENUES 65,000 135,008 215,011 256,238 296,367 302,933 306,904 313,886 320,432 327,734 349,718
EXPENDITURES - (PER PINNACLE CONSULTING)
LANDSCAPING & IRRIGATION WATER SYSTEM 0 39,143 78,286 117,428 156,571 159,702 162,896 166,154 169,477 172,867 176,324
MISCELLANEOUS 29% ANNUAL 0 0 5,826 5,943 6,061 6,183 6,306 6,432 6,561 6,692 6,826
ADMINISTRATION INCREASES 63,468 95,202 126,936 129,475 132,064 134,706 137,400 140,148 142,951 145,810 148,726
TOTAL EXPENDITURES 63468 134,345 211,048 252,846 294,697 300,591 306,603 312,735 318,989 325,369 331,877
EXCESS REVENUES OVER (UNDER) EXPENDITURES 1,532 663 3.963 3.392 1,670 2.343 301 1,151 1,442 2.365 17,841
FUND BALANCE - JANUARY 1 0 1,532 2,195 6.158 9,550 11,220 13,562 13,863 15,014 16,456 18,821
FUND BALANCE - DECEMBER 31 1,532 2,195 6.158 9,550 11,220 13,562 13,863 15,014 16,456 18,821 36,663

SEE CONSULTANT'S REPORT AND DISCLAIMER.
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VISTA COMMONS METROPOLITAN DISTRICT #1 (SERVICE DISTRICT)
CASH FLOW FORECAST - BUDGETARY BASIS

GENERAL FUND

FOR THE YEARS ENDING DECEMBER 31, 2018 - 2052

EXHIBIT | - CASH FLOW FORECAST - GENERAL FUND

029 030 031 2032 2033 2034 2035 2036 2037 2038 2039
INCREMENTAL SF UNITS DEVELOPED (SCHEDULE 1) 0 0 0 0 0 0 0 0 0 0 0
CUMULATIVE SF UNITS DEVELOPED 109 109 109 109 109 109 109 109 109 109 109
INCREMENTAL MF UNITS DEVELOPED (SCHEDULE 1) 0 0 0 0 0 0 0 0 0 0 0
CUMULATIVE MF UNITS DEVELOPED 321 321 321 321 321 321 321 321 321 321 321
INCREMENTAL COMMERCIAL SQ. FT DEVELOPED DISTRICT #3 (SCHEDULE 3) 31,500 0 0 60,000 0 0 32,000 0 0 0 0
CUMULATIVE COMMERCIAL SQ. FT. DEVELOPED DISTRICT #3 169,000 169,000 169,000 229,000 229,000 229,000 261,000 261,000 261,000 261,000 261,000
INCREMENTAL COMMERCIAL SQ. FT DEVELOPED DISTRICT #4 (SCHEDULE 5) 0 30,000 35,000 0 30,000 35,000 0 30,000 170,400 0 0
CUMULATIVE COMMERCIAL SQ. FT. DEVELOPED DISTRICT #4 194,600 224,600 259,600 259,600 289,600 324,600 324,600 354,600 525,000 525,000 525,000
ASSUMED MILL LEVY TRANSFER FROM VCMD #2 10 10 10 10 10 10 10 10 10 10 10
ASSUMED MILL LEVY TRANSFER FROM VCMD #3 10 10 10 10 10 10 10 10 10 10 10
ASSUMED MILL LEVY TRANSFER FROM VCMD #4 10 10 10 10 10 10 10 10 10 10 10
ASSESSED VALUATION VCMD #2 6596902 8186254 8,186,254 8,349,979 8,349,979 8516979 8516979 8687318 8,687,318 8,861,065 8,861,065
ASSESSED VALUATION VCMD #3 6978125 6,978,125 8,576,750 8,576,750 8,576,750 11,621,750 11,621,750 11,621,750 13,245,750 13,245750 13,245,750
ASSESSED VALUATION VCMD #4 12,449,700 14,225950 14,225950 15,748,450 17,524,700 17,524,700 19,047,200 20,823450 20,823,450 22,345950 24,122,200
ASSUMED ANNUAL OPERATION AND MAINTENANCE FEE (MF & SF) 100 50 0 0 0 0 0 0 0 0 0
ASSUMED ANNUAL IRRIGATION SYSTEM FEE (MF & SF) 95 97 99 101 103 105 107 109 111 114 116
REVENUES:
DEVELOPER CONTRIBUTION (REPAYMENT) 0 0 0 0 0 0 (55,000)  (70,000)  (80,000)  (90,000)  (100,000)
TRANSFER FROM VCMD #2 65,969 81,863 81,863 83,500 83,500 85,170 85,170 86,873 86,873 88,611 88,611
TRANSFER FROM VCMD #3 69,781 69,781 85,768 85,768 85,768 116,218 116,218 116,218 132,458 132,458 132,458
TRANSFER FROM VCMD #4 124,497 142,260 142,260 157,485 175,247 175,247 190,472 208,235 208,235 223,460 241,222
OPERATION AND MAINTENANCE FEE 43,000 21,500 0 0 0 0 0 0 0 0 0
IRRIGATION SYSTEM REVENUES 40,904 41,722 42,556 43,407 44,275 45,161 46,064 46,985 47,925 48,884 49,861
INTEREST INCOME - OTHER @ 1/2% 183 212 273 275 331 445 687 699 700 698 696
TOTAL REVENUES 344,334 357,337 352,718 370,434 389,121 422,240 383,611 389,010 396,190 404,109 412,847
EXPENDITURES - (PER PINNACLE CONSULTING)
LANDSCAPING & IRRIGATION WATER SYSTEM 179,851 183,448 187,117 190,859 194,676 198,570 202,541 206,592 210,724 214,938 219,237
MISCELLANEOUS 2% ANNUAL 6,963 7,102 7,244 7,389 7,537 7,687 7,841 7,998 8,158 8,321 8,487
ADMINISTRATION INCREASES 151,701 154,735 157,829 160,986 164,206 167,490 170,839 174,256 177,741 181,296 184,922
TOTAL EXPENDITURES 338,514 345,284 352,190 359,234 366,418 373,747 381,222 388,846 396,623 404,556 412,647
EXCESS REVENUES OVER (UNDER) EXPENDITURES 5,820 12,053 528 11,200 22,702 48,493 2.389 164 433 447 200
FUND BALANCE - JANUARY 1 36,663 42483 54,536 55,064 66,265 88,967 137,460 139,849 140,013 139,580 139,133
FUND BALANCE - DECEMBER 31 42483 54,536 55,064 66,265 88,967 137,460 139,849 140,013 139,580 139,133 139,333

SEE CONSULTANT'S REPORT AND DISCLAIMER.
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VISTA COMMONS METROPOLITAN DISTRICT #1 (SERVICE DISTRICT)
CASH FLOW FORECAST - BUDGETARY BASIS

GENERAL FUND

FOR THE YEARS ENDING DECEMBER 31, 2018 - 2052

EXHIBIT | - CASH FLOW FORECAST - GENERAL FUND

040 041 042 2043 2044 2045 2046 2047 2048 2049 2050
INCREMENTAL SF UNITS DEVELOPED (SCHEDULE 1) 0 0 0 0 0 0 0 0 0 0 0
CUMULATIVE SF UNITS DEVELOPED 109 109 109 109 109 109 109 109 109 109 109
INCREMENTAL MF UNITS DEVELOPED (SCHEDULE 1) 0 0 0 0 0 0 0 0 0 0 0
CUMULATIVE MF UNITS DEVELOPED 321 321 321 321 321 321 321 321 321 321 321
INCREMENTAL COMMERCIAL SQ. FT DEVELOPED DISTRICT #3 (SCHEDULE 3) 0 0 0 0 0 0 0 0 0 0 0
CUMULATIVE COMMERCIAL SQ. FT. DEVELOPED DISTRICT #3 261,000 261,000 261,000 261,000 261,000 261,000 261,000 261,000 261,000 261,000 261,000
INCREMENTAL COMMERCIAL SQ. FT DEVELOPED DISTRICT #4 (SCHEDULE 5) 0 0 0 0 0 0 0 0 0 0 0
CUMULATIVE COMMERCIAL SQ. FT. DEVELOPED DISTRICT #4 525,000 525,000 525,000 525,000 525,000 525,000 525,000 525,000 525,000 525,000 525,000
ASSUMED MILL LEVY TRANSFER FROM VCMD #2 10 10 10 10 10 10 10 10 10 10 10
ASSUMED MILL LEVY TRANSFER FROM VCMD #3 10 10 10 10 10 10 10 10 10 10 10
ASSUMED MILL LEVY TRANSFER FROM VCMD #4 10 10 10 10 10 10 10 10 10 10 10
ASSESSED VALUATION VCMD #2 9,038286 9,038286 9,219,052 9219052 9403433 9403433 9591501 9591501 9,783,331 9,783,331 9,978,998
ASSESSED VALUATION VCMD #3 13245750 13.245750 13,245750 13,245750 13,245750 13,245750 13245750 13,245750 13,245,750 13,245750 13,245,750
ASSESSED VALUATION VCMD #4 24,122.200 32,770,000 32,770,000 32,770,000 32,770,000 32,770,000 32,770,000 32,770,000 32,770,000 32,770,000 32,770,000
ASSUMED ANNUAL OPERATION AND MAINTENANCE FEE (MF & SF) 0 0 0 0 0 0 0 0 0 0 0
ASSUMED ANNUAL IRRIGATION SYSTEM FEE (MF & SF) 118 121 123 126 128 131 133 136 139 141 144
REVENUES:
DEVELOPER CONTRIBUTION (REPAYMENT) (95,000)  (170,000)  (165,000)  (160,000)  (155,000)  (140,000)  (125,000) 0 0 0 0
TRANSFER FROM VCMD #2 90,383 90,383 92,191 92,191 94,034 94,034 95,915 95,915 97,833 97,833 99,790
TRANSFER FROM VCMD #3 132,458 132,458 132,458 132,458 132,458 132,458 132,458 132,458 132,458 132,458 132,458
TRANSFER FROM VCMD #4 241,222 327,700 327,700 327,700 327,700 327,700 327,700 327,700 327,700 327,700 327,700
OPERATION AND MAINTENANCE FEE 0 0 0 0 0 0 0 0 0 0 0
IRRIGATION SYSTEM REVENUES 50,858 51,876 52,913 53,971 55,051 56,152 57,275 58,420 59,589 60,781 61,996
INTEREST INCOME - OTHER @ 1/2% 697 695 714 730 732 728 760 836 1,495 2,125 2,714
TOTAL REVENUES 420,617 433111 440,975 447,049 454974 471,072 489,108 615,329 619,075 620,896 624,658
EXPENDITURES - (PER PINNACLE CONSULTING)
LANDSCAPING & IRRIGATION WATER SYSTEM 223,622 228,094 232,656 237,309 242,056 246,897 251,835 256,871 262,009 267,249 272,594
MISCELLANEOUS 2% ANNUAL 8,657 8,830 9,007 9,187 9,371 9,558 9,749 9,944 10,143 10,346 10,553
ADMINISTRATION INCREASES 188,621 192,393 196,241 200,166 204,169 208,252 212,417 216,666 220,999 225419 229,927
TOTAL EXPENDITURES 420,900 429,318 437,904 446,662 455,595 464,707 474,001 483,481 493,151 503,014 513,074
EXCESS REVENUES OVER (UNDER) EXPENDITURES 282 3.794 3.071 387 621 6.365 15,106 131,847 125,924 117,882 111,583
FUND BALANCE - JANUARY 1 139,333 139,051 142,845 145,916 146,303 145,682 152,047 167,153 299,000 424,923 542,805
FUND BALANCE - DECEMBER 31 139,051 142,845 145,916 146,303 145,682 152,047 167,153 299,000 424,923 542,805 654,389

SEE CONSULTANT'S REPORT AND DISCLAIMER.
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VISTA COMMONS METROPOLITAN DISTRICT #1 (SERVICE DISTRICT)
CASH FLOW FORECAST - BUDGETARY BASIS

GENERAL FUND

FOR THE YEARS ENDING DECEMBER 31, 2018 - 2052

EXHIBIT | - CASH FLOW FORECAST - GENERAL FUND

2051 052 TOTALS
INCREMENTAL SF UNITS DEVELOPED (SCHEDULE 1) 0 0 109
CUMULATIVE SF UNITS DEVELOPED 109 109 109
INCREMENTAL MF UNITS DEVELOPED (SCHEDULE 1) 0 0 321
CUMULATIVE MF UNITS DEVELOPED 321 321 321
INCREMENTAL COMMERCIAL SQ. FT DEVELOPED DISTRICT #3 (SCHEDULE 3) 0 0 261,000
CUMULATIVE COMMERCIAL SQ. FT. DEVELOPED DISTRICT #3 261,000 261,000 261,000
INCREMENTAL COMMERCIAL SQ. FT DEVELOPED DISTRICT #4 (SCHEDULE 5) 0 0 525,000
CUMULATIVE COMMERCIAL SQ. FT. DEVELOPED DISTRICT #4 525,000 525,000 525,000
ASSUMED MILL LEVY TRANSFER FROM VCMD #2 10 10
ASSUMED MILL LEVY TRANSFER FROM VCMD #3 10 10
ASSUMED MILL LEVY TRANSFER FROM VCMD #4 10 10
ASSESSED VALUATION VCMD #2 9,978,998 10,178,578
ASSESSED VALUATION VCMD #3 13,245,750 13,245,750
ASSESSED VALUATION VCMD #4 32,770,000 32,770,000
ASSUMED ANNUAL OPERATION AND MAINTENANCE FEE (MF & SF) 0 0
ASSUMED ANNUAL IRRIGATION SYSTEM FEE (MF & SF) 147 150
REVENUES:
DEVELOPER CONTRIBUTION (REPAYMENT) 0 0 0
TRANSFER FROM VCMD #2 99,790 101,786 2,439,010
TRANSFER FROM VCMD #3 132,458 132,458 3,056,267
TRANSFER FROM VCMD #4 327,700 327,700 6,507,462
OPERATION AND MAINTENANCE FEE 0 0 441,170
IRRIGATION SYSTEM REVENUES 63,236 64,501 1,535,796
INTEREST INCOME - OTHER @ 1/2% 3,272 3,788 25,027
TOTAL REVENUES 626,455 630,232 14,004,731
EXPENDITURES - (PER PINNACLE CONSULTING)
LANDSCAPING & IRRIGATION WATER SYSTEM 278,046 283,607 6,870,248
MISCELLANEOUS 2% ANNUAL 10,764 10,979 268,646
ADMINISTRATION INCREASES 234,526 239,217 6,011,900
TOTAL EXPENDITURES 523,336 533,803 13,150,794
EXCESS REVENUES OVER (UNDER) EXPENDITURES 103,120 96,429 853,937
FUND BALANCE - JANUARY 1 654,389 757,508 0
FUND BALANCE - DECEMBER 31 757,508 853,937 853,937

SEE CONSULTANT'S REPORT AND DISCLAIMER.
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VISTA COMMONS METROPOLITAN DISTRICT # 2
CASH FLOW FORECAST - BUDGETARY BASIS
DEBT SERVICE FUND ONLY

DRAFT DATED 7/9/2019
SUBJECT TO CHANGE & REVISION

©oO~NOO O WNRE

FOR THE YEARS ENDING DECEMBER 31, 2019 - 2052

EXHIBIT Il - CASH FLOW FORECAST - DEBT SERVICE FUND ONLY

2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029
INCREMENTAL SINGLE FAMILY UNITS (SCHEDULE 1) 0 0 50 59 0 0 0 0 0 0 0
CUMULATIVE SINGLE FAMILY UNITS DEVELOPED 0 0 50 109 109 109 109 109 109 109 109
INCREMENTAL MULTI FAMILY UNITS (SCHEDULE 1) 0 0 0 0 129 0 98 0 0 94 0
CUMULATIVE MULTI FAMILY UNITS DEVELOPED 0 0 0 0 129 129 227 227 227 321 321
ASSESSED VALUATION (SCH. 1) 0 0 0 0 1461283 3284486 4991525 5091355 6467551 6596902 6,596,902
MILL LEVY 50.00 50.00 50.00 50.00 50.00 50.00 50.00 50.00 50.00 50.00 50.00
REVENUES:
PROPERTY TAXES (50 MILLS) 0 0 0 0 73,064 164,224 249576 254568 323378 329,845 329,845
SPECIFIC OWNERSHIP TAXES @ 6% OF PROP. TAXES 0 0 0 0 4,384 9,853 14,975 15,274 19,403 19,791 19,791
INTEREST INCOME - OTHER @ 1/2% 0 0 0 0 0 309 9 79 156 151 165
TOTAL REVENUES 0 0 0 0 77448 174386 264560 260921 342936 349787 349,801
EXPENDITURES:
1.5% WELD COUNTY TREASURER'S COLLECTION FEE 0 0 0 0 1,096 2,463 3,744 3,819 4,851 4,948 4,948
TRANSFER TO VCMD #1 0 0 0 0 14,613 32,845 49,915 50,914 64,676 65,969 65,969
SERIES 2023 G.0. BONDS DEBT SERVICE (SCH. 2) 0 0 0 0 0 197,000 194,900 197,800 195400 198,000 195300
SERIES 2026 G.O. BONDS DEBT SERVICE (SCH. 2) 0 0 0 0 0 0 0 0 75,000 74,100 73,200
SERIES 2029 G.O. BONDS DEBT SERVICE (SCH. 2) 0 0 0 0 0 0 0 0 0 0 0
ALLOWANCE FOR ADMINISTRATION 0 0 0 0 0 0 0 0 0 0 0
BO