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L INTRODUCTION

A, General Overview

1. Scope of Service Plan. This Consolidated Service Plan (“Service Plan™)
for Johnstown North Metropolitan Districts Nos. 1 - 3, Town of Johnstown, Larimer County,
Colorado, (the “Districts”) constitutes a combined Service Plan for three special districts
proposed for organization to serve the needs of a new commercial development to be known as
Iron Hotse in the Town of Johnstown, (the “Town”) in Larimer County (the “County”). The Iron
Horse development will consist of entirely commercial land uses, including light industrial,
general office, and retail. There is no residential use anticipated within Iron Tlorse. The
proposed Districts are generally located southeast of the intersection of U.S. Highway 34 and
County Road 3 and consist of approximately 159.599 acres. A map and legal descriptions of the
property within the boundaries of the proposed Districts ate attached to the end of this Service
Plan as Exhibits A and B, respectively.

The primary purpose of the Districts is to provide public improvements consistent
with Town-approved development plans that will be dedicated to the Town or retained by the
Districts for the use and benefit of the Districts’ inhabitants, the taxpayers and the public.
Considerable infrastructure will be constructed to provide the public improvements needed to
support the development in and around the Districts. This Service Plan addresses the
improvements to be provided by the Districts and demonstrates how the Districts proposed to serve
the development will wotk together to provide the necessary public improvements. Improvements
and services to be provided shall include the types of facilities and improvements generally
described in Section 111 as needed for the area. All Exhibits referred to herein are attached to the
end of this Service Plan in the appendices. The Town shall own, maintain and operate the
sanitary sewer and street improvements, once the improvements have been constructed and
accepted by the Town, The Districts” powers with respect to sanitary sewer are limited to
financing, designing and constructing (with the approval of the Town) necessary sanifary sewer
infrastructure for the limited purpose of dedicating such infrastructure to the Town. The
property is located within the Little Thompson Water District, a Title 32 special district. At this
time, the proponents of the Districts are not requesting, and this Service Plan does not provide
the Districts the authorization to provide water service either within or without their boundaries.
It is not the intent of the organizers to create an overlapping special district under C.R.S. §32-1-
107(3), nor will the Town approve the organization of any such overlapping special districts.
The water infrastructure improvements for the Iron Horse development will be constructed by
the developer and water service to the development will be provided by the Town.

This Service Plan has been prepared with sufficient flexibility to enable the
Districts to provide required services and facilities under evolving circumstances to meet the
needs of the community and help fulfill the Town approved development plans. While the
assumptions upon which this Service Plan is based are reflective of the anticipated initial zoning
for the property within the proposed Districts, the cost estimates and the Financing Plan are
sufficiently flexible to enable the Districts to provide necessary services and facilities without the
need for repeated amendments to the Service Plan. Modification of the proposed configuration
of improvements, scheduling of construction of such improvements, as well as the locations and



dimensions of various facilities and improvements shall be permitted to accommodate
development needs consistent with zoning and future development approvals for the property.
The Districts shall not exercise any powers, including powers pursuant to Section 31-23-209,
C.R.S. to avoid meeting development requirements, timing, or construction standards imposed
on the property improvements by the Town pursuant to an annexation agreement, zoning or
subdivision apptovals, or subdivision improvements agreements,

2. Multiple District Structure. This Service Plan is submitted in accordance
with Patt 2 of the Special District Act (§§ 32-1-201, et seq., C.R.S.). It defines the powers and
authorities of, as well as the limitations and restrictions on, the Districts. The use of a
consolidated Service Plan for the Districts assures proper coordination of the powers and
authorities of the independent Districts and will help avoid confusion regarding the separate, but
cootdinated, purposes of the Districts which could arise if separate service plans were used. Unless
otherwise specifically noted herein, general provisions of this Service Plan apply to all Districts.
Where possible, however, specific reference is made to an individual District to help distinguish the
powers and authorities of each District. Johnstown North Metropolitan District No. 1 shall be
referred to as the “Operating District,” Johnstown North Metropolitan District No. 2 shall be
referred to as the “Industrial District” and Johnstown North Metropolitan District No. 3 shall be
referred to as the “Retail District,” The Industrial District and Retail District collectively shall be
referred to as the “Financing Districts.”

The Operating District will be responsible for managing the construction and
operation of facilities and improvements needed for the development until such time as the Districts
may be required to convey any such facilities to the Town or other governmental entity, pursuant to
Section III.C of this Service Plan, A depiction of the improvements that the Districts intend to
provide is attached hereto as Exhibit C. The “Financing Plan” discussed in Section V refers to a
consolidated preliminary financial plan for the Districts which may be used for financing the public
improvements for the Districts. The Districts will be responsible for providing the funding and tax
base needed to suppoit the Financing Plan for capital improvements and for on-going operations.

The Districts expect to execute various agreements clarifying the nature of the
functions and services to be provided by each District. The agreements will be designed to help
assure the orderly development of essential services and facilities resulting in a development that
will be both an aesthetic and economic asset to the Town.

The establishment of the Operating District, which will initially own and operate the
public facilities throughout the development, and the establishment of the Financing Districts,
which will generate the majority of the tax revenue required to pay the costs of the capital
improvements, will create several benefits for the inhabitants of the community and of the Town. In
general, those benefits are: (a) coordinated administration of construction and operation of public
improvements and delivery of those improvements in a timely manner; (b) maintenance of
reasonably uniform mill levies and reasonable tax burdens on all areas of the Districts through
proper management of the financing and operation of public improvements; and (c) assurance that
improvements required by the Town are constructed in a timely and cost effective manner by which
to protect residents, bondholders, and the Town from the risk of development. Rach of these
concepts is addressed in greater detail in the following paragraphs.



3, Benefits of Multiple District Structure,.

a, Coordinated Services. As presently planned, development of the
Districts will procced in phases, each of which will require the extension of public services and
facilities, The multiple district structure will assure that the construction and operation of each
phase of public facilities will be primarily administered by a single board of directors consistent
with a long-term construction and operations program. Use of the Operating District as the entity
responsible for construction of each phase of improvements and for management of operations will
facilitate a well-planned financing effort through all phases of construction and will assist in
assuring coordinated extension of services.

The multiple district structure also will help assure that facilities and setvices
needed for future build-out of the development will be provided when they are needed, and not
sooner, Absent an appropriate mechanism to assure timely completion of future improvements, the
developer might be influenced to cause improvements to be completed well before they are needed
simply to assure that they can be provided with tax exempt financing. Appropriate development
agreements between the Operating District and the developer will allow the postponement of
financing for improvements which are not needed until well into the future, thereby helping
residents avoid the long term carrying costs associated with financing improvements too carly.
This, in turn, allows the full costs of public improvements to be allocated over the full build-out of
the Districts and helps avoid disproportionate cost burdens being imposed on the early phases of
development.

b. Uniform Mill Levy. Allocation of the responsibility for paying debt
for capital improvements will be managed through development of a unified financing plan for
those improvements and through development of an integrated operating plan for long-term
operations and maintenance. Use of the Operating District to manage these functions will help
assure that no area within the development becomes obligated for more than its share of the costs of
capital improvements and operations. Low-density areas will not bear a disproportionate burden of
debt and operating costs, nor will high valued areas Dbear disproportionate burdens.
Intergovernmental agreements between the Districts will assure that mill levies remain reasonably
uniform throughout the Districts.

c. Bond Interest Rates, The cooperative efforts of the Operating
District and Financing Districts to issue bonds to finance infrastructure in the Districts will allow for
the issuance of bonds at competitive interest rates. The multiple district structure allows the
Operating District to coordinate the timing and issuance of bonds in such a way as to assure that
improvements required by the Town are constructed in conformance with the time and in the
manner desired by the Town. The combination of appropriate management and conttol of the
timing of financing, and the ability of the Districts to obtain attractive interest rates, will benefit
residents and the Town. Consequently, the multiple district structure is less risky and will allow
bonds to be issued to finance public improvements at lower rates than if a single special district is
organized,




4. Configuration of Districts. In order to implement the multiple distriet
structure, the boundaries of the Operating District and the Financing Districts need to be carefully
configured. The Operating District will contain approximately 1 acre, the Industrial District will
contain approximately 121.728 acres, and the Retail District will contain approximately 36.871
acres. Industrial development within the Industrial District is expected to include approximately
1,483,000 square feet at build-out. Retail development within the Retail District is expected to
include approximately 543,825 square feet at build-out.

The “service area” (the area legally permitted to be served) for the Districts will
consist of the entire area of the Iron Horse development. The Districts will have power to impose
taxes only within their respective legal boundaries, but will be permitted to provide public services
to the entire Iron Horse development as well as to property ot individuals outside of the
development; provided, however, prior to providing services outside of the Districts’ boundaries the
Districts shall obtain the written consent of the Town. The Districts will have power to impose
taxes and other charges permitted by law for facilities benefiting their respective service areas.

It is possible that in the future additional property may be included in the Districts.
All boundary adjustments which add to, or subtract from, the total acreage of the Districts shall be
considered a material modification of this Service Plan and shall require the approval of the Town
Board of Trustees.

5. Long-Term District Plan. After all bonds or other debt instruments have
been issued by the Districts and adequate provision has been made for payment of all debt of the
Districts, the electorate of the Districts will have the opportunity to consider ecither the
consolidation of the Operating District and the Financing Districts into a single entity, or the
dissolution of the Operating District and/or the Financing Districts in accordance with state law.
The Operating District and the Financing Districts will consider consolidation and/or dissolution at
the time each District’s debt has been paid and adequate provision has been made for operation of
all the Operating District’s facilities. Additionally, the Town may request, and the Districts shall
undertake upon such request, initiation of consolidation proceedings in accordance with Title 32,
Section 1, Part 6 of Colorado Revised Statutes, Ultimately, control of these decisions will rest with
the electorate in cach District. At any time after the Districts® debt obligations have been fully
discharged, the Town may file an application with the Districts’ Board of Directors pursuant to §
32-1-701(3) C.R.S,, and the Districts shall thereupon dissolve in a prompt and orderly mannet.
In such event, the authorized purposes and powers of the Districts shall automatically be
curtailed and expressly limited to taking actions reasonably necessary to dissolve, and the
Districts’ Boards of Directors will be deemed to have agreed with the Town to dissolve without
election pursuant to § 32-1-704(3)(b) C.R.S., and the Districts shall thereupon dissolve.

6. Existing Services and Districts. There are currently no other entities in
existence in the development that have the ability and/or desire to undertake the design, financing,
construction, operation and maintenance of the improvements that are needed for the community. It
is also the developer’s understanding that the Town does not consider it feasible or practicable for
the Town to provide the necessary services and facilities for the development, as further described
herein. Consequently, use of the Districts is deemed necessary for the provision of public
improvements in the development.




In order to minimize the proliferation of new governmental structures and personnel,
the Operating District intends to utilize existing entities, to the extent possible for operations and
maintenance of public improvements that are not dedicated to the Town. It is possible that other
key operations and maintenance services may be provided by other entities by appropriate
agrecements with the Districts.  Consequently, while the Districts will finance capital
improvements and coordinate the provision of services, they are expected to utilize existing
entities and personnel as much as possible. Double taxation will be avoided by the Districts
undertaking the necessary capital financing with debt levies, and existing service providers
furnishing day-to-day operations and maintenance with service charges and operating levies.
Improvements, including public roadways, if any, and sanitary sewer systems will be conveyed to
the Town by the Operating District and subsequent operations and maintenance of these
improvements shall rest with the Town. Landscaping improvements may be conveyed to the Town
or may be owned, operated and maintained by the Operating District or the Iron Horse Owners
Association, Inc., or such other entity that the Operating District may determine. The timing for
conveyance of the improvements will be developed by mutual agreement between the Operating
District and the appropriate party as generally described above and in Section V hereof,

7. Covenant Enforcement. Ceitain services may be provided within the
development by the Districts and/or property owner associations that may be organized as
Colorado non-profit organizations comprised of property owners in the Districts. The Districts
and/or associations may provide architectural control services, covenant enforcement,
community organizations, community events and activities, community marketing, animal
control, security and common area inaintenance.

B. General Financial Information and Assumptions

The initial assessed valuation of property within the Districts is negligible due to its
current assessment as agricultural property. The anticipated increase in asscssed valuation as the
propetty develops is set forth in more detail in the Financing Plan in Exhibit E.

The anticipated cost of improvements necessary to provide access to and appropriate
services within the Districts arc estimated in Exhibit D. Costs are shown for each category of
improvements and the time at which they are anticipated to be constructed. The Districts may
obtain financing for the capital improvements needed for the development through the issuance of
general obligation bonds or other debt instruments by the Financing Districts and from revenue
bonds or other instruments issued by the Operating District. General obligation debt will be payable
from revenues derived from ad valorem properly taxes and from other sources. At the time bonds
or other debt instruments are proposed to be issued, alternative financing plans may be employed
and be utilized by the Districts as long as such alternative financing plan does not result in any
material economic deviation or a change in the risk to property owners.

The “Financing Plan” in Exhibit E demonstrates one method that might be used
by the Districts to finance the cost of infrastructure and operations and that the cost of
infrastructure and operations described herein can be provided with reasonable mill levies. Such
costs shall not constitute legal limits on the financial powers of the Districts; provided, however,



that the Districts shall not be permitted to issue bonds which are not in compliance with the bond
registration and issuance requirements of Colorado law.

The Finaneing Plan discussed herein has been designed to assure that at no time
will obligations of the Districts be in risk of default, and that the Town will never have any legal
responsibility for any of the Distriets’ obligations. This Service Plan is designed to assure that
the risk of development remains with the developer until a sufficient tax base has been achieved
to pay the Districts’ debt with reasonable mill levies. In this manner, the Town ean be assured
that the risks of development and the responsibility for repayment of debt issued for the Districts
will be borne solely by the residents and property owners of the Districts.

C. Contents of Service Plan

This Service Plan consists of a preliminary financial analysis and preliminary
engincering plan showing how the facilities and services for the Districts can be provided and
financed by the Districts. Numerous items ate included in this Service Plan in order to satisfy the
requirements of law for formation of special districts, Those items are listed in Exhibit F attached
hereto. Each of the requirements of law is satisfied by this Service Plan.

The assumptions contained within this Service Plan were derived from a variety
of sources. Information regarding the present status of property within the Districts, as well as
the current status and projected future level of similar services was obtained from the developer.
Construction cost cstimates were assembled by Pinnacle Consulting Group, Inc., which has
experience in the costing and construction of similar facilities. Legal advice in the preparation of
this Service Plan was provided by Pogue, Corbetta & O’Leary, P.C., which represents numerous
special districts. Preparation of the Financing Plan was provided by Stan Bernstein and
Associates, Inc, The current ownet of the real property comprising the Districts is Bar Lazy S
Farms, LLC, a Colorado Limited Liability Company. The Developer of the Iron Horse
community is Iron Horse, LLC (the “Developer”), an affiliate of McWhinney Real Estate
Services, Inc., a real estate development company with experience in residential and commercial
development in Southern California and Northern Colorado. The Developer anticipates closing
on the purchase of the real propetty comprising the proposed Districts in early September, 2006.

D. Modification of Service Plan

This Service Plan has been designed with sufficient flexibility to enable the Districts
to provide required services and facilities for the development under evolving circumstances
without the need for numerous amendments. While the assumptions upon which this Service Plan
is based are reflective of current zoning for the property within the Districts, the cost estimates and
financing plan are sufficiently flexible to enable the Districts to provide necessary services and
facilities without the need to amend this Service Plan as zoning changes. Modification of the
general types of services and facilities, and changes in proposed configurations, locations, or
dimensions of various facilities and improvements shall be permitted to accommodate development
needs consistent with then current Zoning for the property. Boundary changes that do not add or
subtract from the total amount of property originally comprising the Districts shall not be considered



a material modification of this Service Plan, nor shall such boundary changes require the approval
of the Town, The Service Plan shall not be amended without the written consent of the Town.

II. NEED FOR NEW DISTRICTS AND GENERAL POWERS

A, Need for Metropolitan Districts

The property that will ultimatcly comprise the Districts currently is undeveloped.
No other entities exist which will finance the construction of the facilities needed for the
Districts. The intergovernmental agreements tefetred to in Section V hereof will address and
define the activities to be undertaken by various entities, including the Town, with regard to
public improvements. In order to make the most efficient utilization of existing governmental
entities, the Districts may enter into cost share agreements for the financing and construction of
certain improvements and for operations and maintenance of certain improvements.

B. General Powers of Districts

Each District will have power and authority to provide the services and facilities
described in this Section both within and outside their boundaries in accordance with law and with
the terms of this Service Plan. The powers and authorities of each District will be allocated and
further refined in an intergovernmental agreement (“Master IGA™) between the Districts that may
be voted upon and approved by their respective electorates. For purposes of the Special District
Control Act, the Master [GA shall not constitute an amendment of this Service Plan. Tt will,
however, constitute a binding agreement among the Districts regarding implementation of the
powers contained in this Service Plan.

The Districts shall have authority to provide the services and facilities listed below,
all of which shall be in conformance with Town standards and specifications or those of other
entities that may operate and maintain the completed improvements, The Town shall not accept
dedication of any improvements that do not conform to the Town’s standards and specifications.
The Districts’ powers with respect to sanitary sewer are limited to financing, designing and
constructing (with the approval of the Town) necessary sanitary sewer infrastructure for the
limited purpose of dedieating such infrastructure to the Town.,

1. Sanitation. The design, acquisition, installation and construction of storm
or sanitary sewets, or both, flood and surface drainage improvements including, but not limited
to, culverts, dams, retaining walls, access ways inlets, detention ponds and paving, roadside
swales and curb and gutter, wastewater lift stations, force mains and wetwell storage facilities,
and all necessary or proper equipment and appurtenances incident thereto, together with all
necessary, incidental and appurtenant facilities, land and easements, and alf necessary extensions
of and improvements to said facilities or systemms, All sanitation facilities will be dedicated to
the Town.

2. Streets. The design, acquisition, installation, construction, opetation, and
maintenance of arterial street and roadway improvements, including but not limited to cuibs,



gutters, culverts, storm sewers and other drainage facilities, detention ponds, retaining walls and
appurtenances, as well as sidewalks, bridges, parking facilities, paving, lighting, grading,
landscaping, undergrounding of public utilities, snow removal equipment, ot tunnels and other street
improvements, together with all necessary, incidental, and appurtenant facilities, land and
easemments, together with extensions of and improvements to said facilities.

3. Traffic _and Safety Controls. The design, acquisition, installation,
construction, operation, and maintenance of traffic and safety protection facilities and services
through traffic and safety controls and devices on arterial streets and highways, as well as other
facilities and improvements including but not limited to, signalization at intersections, traffic signs,
area identification signs, directional assistance, and driver information signs, together with all
necessary, incidental, and appurtenant facilities, land easements, together with extensions of and
improvements to said facilities.

4, Television Relay and _Translator. The acquisition, construction,
completion, installation and/or operation and maintenance of television relay and translator
facilities, including, but not limited to, cable television and communication facilities, together
with all necessary, incidental and appurtenant facilitics, land and easements, and all necessary
extensions of and improvements to said facilities.

5. Transportation,  The design, acquisition, installation, construction,
operation and maintenance of public transportation system improvements, including
transportation equipment, park and ride facilities and parking lots, parking structures, roofs,
covers, and facilities, including structures for repair, operations and maintenance of such
facilities, together with all necessary, incidental and appurtenant facilities, land and easements,
and all necessary extensions of and improvements to said facilities or systems.

0. .Parks and Recreation. The design, acquisition, installation, construction,
operation and maintenance of public park and recreation facilities or programs including, but not
limited to, grading, soil preparation, sprinkler systems, playgrounds, playfields, bike and hiking
trails, pedestrian trails, pedestrian bridges, picnic areas, swimming pools, basketball cousts, fitness
centers, resident clubhouse facilities, volleyball courts, common atea landscaping and weed control,
outdoor lighting of all types, community events, and other facilities, together with all necessary,
incidental and appurtenant facilities, land and easements, and all necessary extensions of and
improvements to said facilities or systems.

7. Mosquito and Pest Control. The design, acquisition, installation,
construction, operation, and maintenance of systems and methods for the elimination and control
of mosquitoes, rodents and other pests.

8. Security. The Districis shall have the power to furnish security services
for any area within the Districts® boundaries. Prior to furnishing any security services, the
Districts shall provide written notification to, consult with, and obtain written consent of all local
law enforcement agencies and any applicable master association or similar body having authority
in its charter or declaration to furnish security services within the Districts’ boundaries.



9. Covenant Enforcement. The Districts shall have the power to provide
covenant enforcement and design review services within the Districts if the Districts and the
governing body of a master association or similar body contract for such services, or if the
declaration, rules and regulations, or any similar document containing the covenants to be
enforced for the area within the Districts name the Distriels as the enforcement or design review
entity. The Districts shafl have the power to provide covenant enforcement and design review
services only if revenues used to provide such services are derived from the area in which the
service is furnished. The Town shall not bear any responsibility for covenant enforcement or
design review services within the boundaries of the Districts.

10.  Legal Powers. The powets of the Districts will be exercised by their
Boards of Directors to the extent necessary to provide the services contemplated in this Service
Plan. The foregoing improvements and services, along with all other activities permitted by law,
will be undertaken in accordance with, and pursuant to, the procedures and conditions contained
in the Special District Act, other applicable statutes, and this Service Plan, as any or all of the
same may be amended from time to time.

11.  Other. In addition to the powers enumerated above, the Boards of
Directots of the Districts shall also continue to have the following authority:

a. To amend the Service Plan as needed, provided that any material
modification of this Service Plan shall be made only with the approval of the Town Board of
Trustees in accordance with § 32-1-207, C.R.S. The Districts shall have the right to amend this
Service Plan independent of participation of the other Districts; provided, that the Districts shall
not be permitted to amend those portions of this Service Plan in such manner as to affect, impair,
ot impinge upon the rights or powers of another District without such District's consent. If 30
days after written notice to the Town, pursuant to § 32-1-207, C.R.S,, of actions that the Districts
believe are permitted by this Service Plan but which may be unclear, and failute of the Town to
respond to the contrary, the District may assume agreement by the Town that such activities are
within the scope of this Service Plan; and

b. To forego, reschedule, or restructure the financing and construction
of certain improvements and facilities, in order to better accommodate the pace of growth, resource
availability, and potential inclusions of propetty within the Districts, or if the development of the
improvements and facilities would best be performed by another entity; and

c. To provide all such additional services and exercise all such powers
as are expressly ot impliedly granted by Colorado law as it now exists or may be amended from
time to time in the future, and which the Districts are requited to provide or exercise or, in their
discretion, choose to provide or exercise; provided that the provision of such additional services
and/or the exercise of such additional powers is not otherwise inconsistent with the terms of this
Service Plan; and

d. To exercise all necessary and implied powers under Title 32, C.R.S.
in the reasonable discretion of the Boards of Directors of the Districts.



ITI.  DESCRIPTION OF FACILITIES AND IMPROVEMENTS

The Districts are permitted to exercise their statutory powers and their respective
authority set forth herein to finance, construct, acquire, operate and maintain the public facilitics
and improvements described in Section IIT of this Service Plan either directly or by contract.
Where appropriate, the Districts will contract with various public and/or private entities to
undertake such functions, There are currently no other entities within the boundaries of the
proposed Districts providing the following services, nor shall the services provided by the Districts
duplicate or interfere with those services provided by the Town. Improvements that will be
dedicated to the Town shall be designed and constructed in accordance with Town and applicable
State and Federal laws, regulations and standards.

The diagrams contained in Exhibit C to this Service Plan show the conceptual layouts of the
public facilities and improvements desctibed in Section III hereof. Detailed information for each
type of improvements needed for the Iron Horse development is set forth in the following pages. It
is important to note that the preliminary layouts contained in this Section are conceptual in nature
only, and that modifications to the type, configuration, and location of improvements will be
necessary as development proceeds.  All facilities will be designed in such a way as to assure that
the facility and service standards will be compatible with those of the Town, and of other
municipalities and special districts which may be affected thereby.

The following sections contain general descriptions of the contemplated facilities and
improvements that will be financed by the Districts.

A, General

Construction of all planned facilities and improvements will be scheduled to
allow for proper sizing and phasing in order to keep pace with the need for service. All
descriptions of the specific facilities and improvements to be constructed, and their related costs,
are estimates only and are subject to modification as engineering, development plans, economics,
requirements of the Town, and construction design or scheduling may require.

B.  General Design Standards

To the extent not otherwise provided by the Developer or its successors or
assigns, improvements within the Districts, including without limitation, those specifically listed
herein, will be designed and installed by the Operating District in conformance with current
standards adopted by the Operating District and the Town. Design and contract documents
prepared for an improvement must be reviewed and approved by the District contracting the
improvement and the Town. The Master IGA described in Section V hereof describes the
procedures that will be followed to assure compliance with the requirements of this Service Plan.

I. Wastewater System, All major elements of the wastewater collection
system required for proper operation will be designed and installed by the Operating District
according to Town standards. Operations and maintenance of all wastewater facilities will be
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provided by the Operating District until such facilities are dedicated to the Town in accordance
with Section [I.C of this Service Plan.

The Districts’ wastewater collection system will collect sanitary sewage
generated by customers and convey it to the Town's wastewater treatment plant, Laterals will be

located in the streets, along back lot lines, and in utility easements.

2. Storm Drainage

a. General, The Operating District plans to install the necessary storm
drainage system to serve the development. The proposed elements of the storm drainage system
will provide a network of culverts, roadside swales, pipes, detention and water quality ponds, inlet
and outlet structures, and curb and gutter desighed and installed in accordance with applicable Town
standards and sound engineering judgment. The Operating District will design and instail all storm
drainage improvements except for specific improvements within individual development parcels
that will be designed and installed by individual developers and/or builders.

All major storm drainage facilities will be designed for the 100-
year storm event, All major storm drainage facilities will conform to the standards and
recommendations for drainage improvements pursuant to Town design criteria, the Rules and
Regulations of the Districts and standaids of other affected municipalities. The development plan
for the proposed storm drainage system within the project is described in Exhibit C.

b. Culverts. Culverts will be installed under all roadways that
intersect storm drainage channels, Culverts will be designed to pass flows as required by Town
standards, and may include headwalls, wing walls, inlet and outlet structures, and riprap
protection to enhance their hydraulic capacity and reduce bank or channel erosion.

An overall diainage plan will be developed that will identify the
major facilities necessary to convey the storm runoff from the Districts. This plan will include all
infrastructure required to convey the flows generated within the Districts. This plan must maintain
the flexibility to modify the major drainage facilities as more detailed information is generated
during the design of the individual phases. The overall drainage plan will include the utilization of
storm sewers, drainage channels, streets, gutters, culverts and ponds.

3. Street System and Traffic Safety

a. General. The Operating District proposes to construct a collector
street system to serve the development. The existing and proposed elements of the street systeim
will provide a netwotk of collector or local streets to serve the flow of traffic within the Districts.
All facilities will be designed and installed in accordance with applicable Town regulatory standards
and sound engineering judgment. The development plan for the proposed street system is described
in Exhibit C.

b. Strects. All streets will be designed, located and installed to
conform to the standards and recommendations of the Colorado Department of Transportation
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(where applicable), Town standards and specifications and the Rules and Regulations adopted by
the Districts.

The Districts ate authorized to provide traffic controls and signage
along streets to enhance the flow of traffic within the project. The Districts are authorized to install
street lights along collector roadways. Lighting of local roadways will be the responsibility of the
individual developers of the industrial site parcels.

C. Landscaping. The Districts are authorized to install landscaping
along the roadway rights-of-way and trail easements in accordance with Town standards. The
Districts also are authorized to install and maintain landscaped highlights along the internal streets
and entry features at major entrances. Additional features may be installed and maintained by the
developers of the individual parcels. The Districts shall also be anthorized to install landscaping
along public right-of-ways as required by the Town. The Districts’ proposed landscaping plan is
described in Exhibit C. Once installed, landscaping improvements may be maintained by the
Districts, the Iron Horse Owners Association, Inc., or both, as the respective parties may
subsequently agree upon.

d. Signals and Signage. Signals and signage may be installed by the
Operating District as required by traffic studies, the Operating District’s Rules and Regulations,
applicable Town Standards and the Colorado Department of Transportation. Additional signage
may be installed as needed to accommodate development.

4, Park and Recreation. All park and recreational facilities and/or services
that the Operating District determines to undertake will be constructed in accordance with plans
and specifications approved by the Town, All park and recreational facilities will be constructed
in accordance with engineering and design requirements appropriate for the surrounding terrain,
and all such facilities shall be compatible with the Town’s standards or the standards of other
local public entities, as appropriate.

5. Transportation. The Districts contemplate that, at some future date, it may
be prudent to participate in a public transit system in the area. The Districts may, at the
approptiate time, fund studies or improvements that are intended to provide mass transit for the
population within the Iron Horse development.

C. Dedication of Improvements. The Districts shall dedicate the following public
improvements to the Town upon completion of their construction and installation: public
wastewater improvements, all public streets and those streets dedicated by plat, as well as all rights-
of-way and easements necessary for access to facilities, and all public storm drainage
improvements. It is not anticipated that the Districts will dedicate or the Town accept dedication of
private on site storm water drainage and detention improvements, sidewalks, or landscaping. The
Districts shall, at their sole cost and expense, acquire all property required by the Town for the
construction of public improvements to be provided by the Districts pursuant to this Service Plan,
All land and easements customarily dedicated by a developer to public entities such as the Town,
the County, school districts or other public entities will be dedicated by the Developer ditectly to
such entities and will not be purchased by the Districts for dedication to such entities, All public
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improvements not dedicated to and accepted by the Town shall be owned and maintained by the
Districts or such other appropriate entity as accepts ownership and maintenance responsibility.

An initial acceptance letter shall be issued by the Town specifying that the public
imptovements dedicated to the Town shall be warranted for a period of two calendar years from the
date of such dedication. Should the public improvements conform to the Town’s specifications and
standards, the Town shall issue a “Final Acceptance” form letter to the Districts at the completion of
the watranty period. At the Town’s discretion, dedication may take place after the expiration of the
two-year watranty period.

D. Estimated Cost of Facilitics

The estimated cost of the facilities to be constructed, installed and/or acquired by the
Operating District are shown in Exhibit D and include contingencies, supervision for the
administrative oversight process including necessary approvals and construction management for
onsite management of ongoing capital construction.

E. Services of Districts. The Operating District will require operating funds to plan
and cause the facilities contemplated herein to be completed. Such costs ate expected to include
reimbursement of organizational costs, legal, engineering, accounting, bond issuance costs and
compliance with state reporting and other adininistrative requirements. The first year’s operating
budget is estimated to be approximately $65,000. An overall Financing Plan showing the
anticipated operating costs for the first budget year and thereafter, phasing of bond issues, and
related matters is attached as Exhibit E. Operating costs may increase depending upon the entity
designated as responsible foi operations and maintenance of the facilities as set forth in Section
1. Notwithstanding the projections set forth in the financing plan, such amounts are therefore
subject to increase and may be paid from any legally available revenues including but not limited
to fees or charges legally imposed by the Districts. Organizational costs and capital costs
expended for public infrastructure prior to the date of organization, if any, will be reimbursed to
the Developer by the Districts out of their initial revenue sources including bond issue proceeds.
The Operating District may acquire completed improvements from the Developer with bond
proceeds and then convey certain acquited improvements to the Town. Alternatively, the
Developer may dedicate certain improvements directly to the Town, with reimbursement to the
Developer to come from the Operating District.

As discussed herein, it is anticipated that the Districts will enter into a Master
IGA, which is expected to provide that the obligation of the Financing Districts to pay the
Operating District for operating expenses incurred for the provision of services shall constitute
“debt” of the Financing Districts. Accordingly, mill levies certified to make necessary payments
to the Operating District will be characterized as debt service mill levies notwithstanding that
they are imposed to pay coniractual obligations for operations and maintenance services
provided by the Operating District. The Operating District shall be permitted to botrow its initial
service funds from private entities until such time as it is able to generate operating revenues
from the Districts.
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IV.  PROPOSED AND EXISTING AGREEMENTS

A.  Master Intergovernmental Agreement

As noted in this Service Plan, a Master Intergovernmental Agreement (“Master
IGA”) shall be entered into among the Districts, which shall facilitate ensuring that the
improvements described within this Service Plan are constructed in the manner and at the time
contemplated herein, The relationship among the Districts, including the means for approving,
financing, constructing, and operating the public services and improvements needed to serve the
development, will be established by means of the Master IGA, The Master IGA will establish
procedures and standards for the approval of the design of facilities, transfer of funds between the
Districts, and operation and maintenance of the facilities. The Master IGA will also provide for
coordinated administration of management services for the Districts. In the event of any
inconsistencies between the provisions of the Service Plan and the provisions of the Master IGA,
the provisions of the Service Plan shall control.

B. Other Apreements/Authority

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

V. FINANCIAL PLAN

Attached to this Service Plan as Exhibit E is a preliminary Financing Plan, which shows
how the proposed services and facilities may be financed and operated by the Districts. The
Financing Plan demonstrates one method that might be used by the Districts to finance the cost
of infrastructure. The Financing Plan demonstrates that the cost of infrastructure expected to be
provided and financed by the Districts can be provided with reasonable mill levies assuming
reasonable increases in assessed valuation and assuming the rate of build-out estimated in the
Financing Plan.

A, Debt Limitation. Pursuant to the Master IGA contemplated herein, the Operating
District shall be responsible for construction of the facilities described herein to the extent the
Operating District has borrowed funds from private entities as previously discussed or to the
extent the Financial Districts have the financial resources to provide funding to the Operating
District for construction of such facilities. The total estimated costs of the facilities is
approximately $17,500,000 in 2006 dollars, exclusive of costs of issuance, organizational costs,
inflation and other similar costs, but inclusive of contingencies, engineering and construction
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management. The total combined new money general obligation bond debt limit (*Debt Limit™)
for the Districts shall be $22,000,000, exclusive of costs of issuance, organizational costs and
other similar costs. Debt may be restructured to accomplish a refunding or reissuance, provided
the principal amount of debt does not exceed the Debt Limit set forth above. All bonded
indebtedness issued by the Districts prior to September 1, 2013 shall mature not later than 40
years from the date said bonded indebtedness is issued, which maturity date shall apply to any
refundings of such bonded indebtedness. Unless otherwise approved by the Town in writing, all
bonded indebtedness issued by the Districts after September 1, 2013 shall mature not later than
September 1, 2046, which maturity date shall apply to any refundings of such bonded
indebtedness. Refundings shall not count against the Debt Limit. Obligations of the Districts in
the Master IGA discussed herein will not count against the Debt Limit. The Debt Limit shall not
be increased unless approved by the Town and as permitted by statute. Any change in Debt
Limit shall be considered a material modification of the Service Plan.

B. Approval of Debt Issuance. It is currently anticipated that the Financing Districts
will issue general obligation bonds and pay the proceeds to the Operating District under the
Master IGA in amounts sufficicnt to permit the Operating District to construct all or a portion of
the needed facilities. Alternatively, the Operating District may issue revenue bonds, with
repayment to come from the ad valorem taxes collected by the Finance Districts, to permit
construction of the needed facilities. The Districts anticipate issuing debt in the approximate
amount of $14,000,000. The timing of issuance of bonds may be adjusted from time to time to
meet development requirements. Despite the amount of voted debt authorization by the
Districts’ electorate, the above Service Plan Debt Limit serves as the ultimate cap for the general
obligation debt the Districts shall incur,

C. Identification of District Revenue. All bonds issued by the Districts may be
payable from any and all legally available revenues of the Districts, including general ad valorem
taxes to be imposed upon all taxable property within the Districts, subject to the following
limitations:

. The maximum mill levy the Districts may impose for the payment of
general obligation debt and operations and maintenance expenses shall be 25 mills (the “Mill
Levy Cap”). The Mill Levy Cap shall be subject to adjustment if the laws of the State change
with respect to the assessment of property for taxation purposes, the ratio for determining
assessed valuation changes, or other similar changes occur. In any of these events, the Mill Levy
Cap shall be automatically adjusted so that the tax liability of individual property owners neither
increases nor decreases as a result of any such changes, thereby maintaining a constant level of
tax receipts of the Districts and overall tax payments from property owners. The Districts shall
not impose or attempt to impose a mill [evy on any of the property conveyed or dedicated to the
Town as provided in this Service Plan. At such time as all bonded indebtedness contemplated by
this Service Plan has been issued and repaid by the Districts, the Mill Levy Cap shall be reduced
to 15 mills (the “Adjusted Mill Levy Cap”). The Adjusted Mill Levy Cap shall be subject to
adjustment if the laws of the State change with respect to the assessment of property for taxation
purposes, the ratio for determining assessed valuation changes, or other similar changes occur.
In any of these events, the Mill Levy Cap shall be automatically adjusted so that the tax liability
of individual property owners neither increases nor decreases as a result of any such changes,
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thereby maintaining a constant level of tax receipts of the Districts and overall tax payments
from property ownetrs,

2. Any debt issued by the Districts must be issued in compliance with the
requirements of § 32-1-1101(6) C.R.S., as amended, and must be exempt from registration under
§ 11-59-110 C.R.S., as amended. The Districts anticipate issuing debt that is exempt from
registration by vittue of being credit enhanced or issued exclusively to “accredited investors” as
such term is defined under Sections 3(b) and (4)(2) of the Federal Securities Act of 1933, This
will ensure that appropriate development risk associated with current and future development
within Iron Horse remains with the Developer until such time as the assessed valuation within
the Districts is sufficient to support the debt service requirements of the Districts with the
imposition of the maximum allowable Mill Levy Cap. It is anticipated that the initial funding for
both capital and ongoing administrative requirements of the Districts will be provided by the
Developer in the form of advances in exchange for bonds or for promissory notes, short-term
reimbursement agreements or other acceptable agreements, which will provide for repayment to
the Developer from general obligation bond proceeds or other legally available sources of
revenue, and refinancing of the same shall not require prior Town approval.

In addition to revenues from the Districts® mill levy, the Districts may receive
revenue from specific ownership taxes, Developer advances, interest income, oversizing and
reimbursement agreements with the Town, fees and charges levied by the Districts, and other
legally permissible sources. The Districts shall have the authority to use all available revenues in
any legally permissible manner.

D. Security for Debt. The Districts shall not pledge any revenue or property of the
Town, or other asscts of the Town as securily for the indebtedness set forth in the Districts’®
Financial Plan.

E. Other Finanecial Information

The balance of the information contained in this Section V is preliminary in
nature. Upon approval of this Service Plan, the Districts will continue to develop and refine cost
estimates containcd herein and prepare for bond issucs. All cost estimates will be inflated to
then-current dollars at the time of bond issuance and construction. All construction cost
estimates assume construction to applicable local, statc or federal requirements.

In addition to ad valorem property taxes, and in order to offset the expenses of the
anticipated construction as well as operations and maintenance, the Districts will also rely upon
various other revenue sourccs authorized by law. These will include the power to asscss fees,
rates, tolls, penalties, or charges as provided in § 32-1-1001(1), C.R.S., as amended from time to
time. It is anticipated that a system of user charges may also be established for any recreation
improvements and other improvements not owned and operated by the Town,

The Financing Plan does not project any significant accumulation of fund

balances which might represent receipt of revenues in excess of expenditures under the TABOR
Amendment. To the extent annual District revenues cxceed expenditures in this manncr, the
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Districts will comply with the provisions of TABOR and either refund the excess or obtain voter
approval to retain such amounts. Initial spending and revenue limits of the Districts, as well as
mill levies, will be established by elections which satisfy TABOR requirements. In the
discretion of the boatds of directors, the Districts may set up other qualifying entities to manage,
fund, construct and operate facilities, services, and programs. To the extent allowed by law, any
entity created by the Districts will remain under the control of its boards of directors.

The estimated costs of the facilities and improvements to be constructed and
installed by the Districts, including the costs of engineering services, legal services,
administrative services, initial proposed indebtedness, and other major expenses related to the
facilities and improvements to be constructed and installed, are set forth in Exhibit D of this
Service Plan. The maximum voted interest rate for bonds will be 18%. The proposed maximum
underwriting discount will be 5%. The general obligation bonds, when issued, shall mature not
more than forty (40) years from date of issuance. The estimated costs of the organization and
initial operation of the Districts, including legal, engineering, administrative and financial
services, are expected to be approximately $125,000, exclusive of costs to be paid to the Town
for its review of this Service Plan. Organizational costs will be reimbursed to the Developer by
the Districts out of their initial revenue sources including bond issue proceeds.

F. Quinquennial Review, Pursuant to § 32-1-1101.5, C.R.S., at the Town’s request,
the Distiticts shall submit application for a quinquennial finding of reasonable diligence in every
fifth calendar year after the calendar year in which the Districts’ ballot issue to incur general
obligation indebtedness was approved by its electors, In the event that the Town determines that
a public heating is necessary on such application, such hearing shall be held in accordance with §
32-1-1101.5(2)(a), C.R.S., and a determination for continuation of the authority of the boards of
the Districts to issue any remaining authorized general obligation debt shall be made at that time.

G. Enterprises. The Districts’ Boards of Directors may not set up enterprises to
manage, fund and operate such facilities, services and programs as may qualify for enterprise
status using the procedures and criteria provided by Article X, Section 20, Colorado State
Constitution without the prior written consent of the Town. To the extent provided by law, any
enterprise created by the Districts will remain under the control of the Boards of Directors of the
Districts, Additionally, the Districts and the Boards may not establish 63-20 Corporations
without the prior written consent of the Town. Any debt issued by any enterprise, 63-20
Corporation, or other similar entity, shall be subject to the Debt Limit set forth in this Service
Plan.

H. Conservation Trust Fund. The Districts shall claim no entitlement to funds from
the Conservation Trust Fund, the Great Outdoor Colorado Fund or any other grant moneys for
which the Town may be eligible, without the prior written consent of the Town. If the Town
requests, the Districts shall waive and assign any and all claims to funds from the Conservation
Trust Fund, the Great Outdoor Colorado Fund or any other grant moneys for which the Town
may be eligible.
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VI.  ELECTIONS; OTHER REQUIREMENTS

All elections will be conducted as provided by the Uniform Election Code of 1992 (as
amended) and the TABOR Amendment. The election questions may include TABOR Amendment
ballot questions. Thus, the ballot may deal with the following topics (in several questions, but not
necessatily using the exact divisions shown here):

1. Approval of new taxes,

2. Approval of maximum operational mill levies,
3. Approval of bond and other indebtedness limits,
4, Approval of property tax revenue limitations,

5. Approval of total revenue limits, and

Ballot issues may be consolidated as approved in Coutt orders. The Town should be
assured that the Districts intend to follow both the letter and the spirit of the Special District Act, the
Uniform Election Code of 1992, and the TABOR Amendment and any Town requirements. Future
elections to comply with the TABOR Amendment are anticipated, and may be held as determined
by the elected Boards of Directors of the Districts.

VII. CONCLUSIONS

It is submitted that this Service Plan for Johnstown North Metropolitan Districts Nos. 1 —3
as required by § 32-1-203(2), C.R.S., has established that:

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

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

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

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

5. Due to the lack of existing infrastructure within the Districts boundaries
adequate service is not, and will not be, available to the area through the Town, or other existing
municipal or quasi-municipal corporations, including existing special districts, within a reasonable
time and on a comparable basis;
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6. Because the District facilities must be constructed in conformance with
Town standards and specifications, the facility and service standards of the Districts will be
compatible with the facility and service standards of the Town within which the Districts are to be
located;

7. The facilities and services provided by the Districts shall be constructed in
conformance with Town standatds, including the Town’s master plan and as such the proposal is in
substantial compliance with a master plan adopted by the Town pursuant to § 31-23-206, CR.S;

8. The proposal is subject to the Town’s standards, and as sueh is in
compliance with any duly adopted county, regional, or state long-range water quality management
plan for the area; and

9. The ongoing existence of the Districts is in the best interest of the areas
proposed to be served.

Therefore, it is requested that the Town Board of Trustees of the Town, which has
jurisdiction to approve this Service Plan by virtue of § 32-1-204.5 C.R.S., as amended, adopt a
resofution which approves this “Consoliclated Service Plan for Johnstown North Metropolitan
Districts Nos. 1 - 3, Town of Johnstown, Larimer County, Colorado” as submitted.

Respectfully submiltted,

ACTH—

Alan D, Pogue
Pogue, Corbetta & O’Leary, P.C.
Counsel to Proponents of the Districts
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EXHIBIT A
Map of Districts
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EXHIBIT B
Legal Descriptions of Districts



ADDRESS: PHONE: 970.221.4158
NORTHERN | 5005 colegs . i 1 WEBSITE:
INEERING Fort Collins, O 80524 FAX: 9702214159 www.northernengineesing.com

DESCRIPTION: JOHNSTOWN NORTH METROPOLITAN DISTRICT No. 1

A tract of land being a portion of that tract of land described at Reception No. 2001118317 , being
located in the North Half of Section 13, Township 5 North, Range 68 West of the 6th Principal
Meridian, County of Larimer, State of Colorado, being more particularly described as follows:

Considering the North line of the Northwest Quarter of said Section 13 as bearing South 89°20°36”
East (length of said line being 2756.04 feet), and with all bearings contained herein relative thereto:,

Commencing at the North Quarter Corner of said Section 13, thence along the East line of the
Northwest Quarter of said Section 13, South 00°27°45" West, 954,82 feet to the POINT OF
BEGINNING; thence continuing along said East line, South 00°27°45" West, 305.90 feet to a point
on the Northerly right-of-way line of the Union Pacific Railroad; thence along said Northerly right-of-
way line, North 68°08°05” West, 305.90 feet; thence departing said Northerly right-of-way line,
North 56°09°50” East, 344.75 feet to the Point of Beginning,

The above described Metro District Parcels contains a 43,560 square feet or 1,000 acres more or less
and is subject to all easements and rights-of-way now on record or existing,

July 7, 2006

R.Ott

730-045.00 _
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ADDRESS: PHOME: 370.221.4158
200 3. College Ave. Suite 100
Fert Collins, CO 80524 FAX: 970.221.4159

WEBSITE:
www.nor thernengineering.com

DESCRIPTION: JOHNSTOWN NORTH METROPOLITAN DISTRICT No. 2

A tract of land being a portion of that tract of land described at Reception No. 2001118317, being
located in the North Half of Section 13, Township 5 North, Range 68 West of the 6 Principal
Meridian, County of Larimer, State of Colorado, being more particularly described as follows:

Considering the North line of the Northwest Quarter of said Section 13 as bearing South 89°20°36”
East (length of said line being 2756.04 feet), and with all bearings contained herein relative thereto:

Commencing at the Northwest Corner of said Section 13; thence along the West line of said Northwest
Quarter, South 00°15°14” West, 351.44 feet to a point on the Southerly right-of-way line of the Union
Pacific Railroad; thence along said Southerly right-of-way line, South 68°08’05” East 64.54 feet to a
point on the proposed East right-of-way line of County Road 3, said point also being the POINT OF
BEGINNING; thence continuing along said Southerly right-of-way line, South 68°08°05” East,
3,632.26 feet; thence departing said right-of-way line, South 00°27°09" West, 416.45 feet to a point on
the Westerly right-of-way line of the Great Western Railroad; thence along the Westerly and Northerly
right-of-way lines of the Great Western Railroad beginning with a non-tangent curve concave to the
East, with a central angle of 04°25'04", a radius of 1,432.69 feet , an arc length of 110.47 feet, and a
chord which bears South 25°55°48” West, 110.44 feet; thence along a non-tangent reverse curve
concave to the West, with a central angle of 75°19°27”, a radius of 457.26 feet, an arc length of 601.14
feet and a chord which bears South 37°14°41” West, 558.78 feet to a point on the South line of the
Northeast Quarter of said Section 13; thence along said South line, North 89°35°17" West, 305.12 to
the Southeast corner of the Northwest Quarter of said Section 13; thence along the East line of said
Northwest Quarter, North 00°27°45” East, 30.00 feet to a point on the North right-of-way line of the
Great Western Railroad as described at Book 146, Page 261; thence along said North right-of-way line
being parallel to, and 30 feet North of, and measured at right angles to the South line of said Northwest
Quarter of Section 13, North 89°29°44” West, 2686.44 feet to a point on the proposed East right-of-
way line of County Road 3; thence departing said North right-of-way line and along said proposed East
right-of-way line, North 00°15°14” East, 2257.50 feet to the Point of Beginning,.

The above described Metro District Parcels contains a 5,346,045 square feet or 122.728 acres more or
less and is subject to all easements and rights-of-way now on record or existing.

Aupust 7, 2006

R.Ott

730-045.00 )

S:A\Survey Jobs\730-045\DESCRIPTIONS\730-045_JOHNSTWN-N-MET-DIST_NO-2_8-7-06.doc




ADDRESS: PHONE: §70,221.4158
200 S. Collepe Ave, Suite 100
Fort Collins, GO 80524 FAX; 670.221.4159

WEBSITE:
www.northernenginesring.com

DESCRIPTION: JOHNSTOWN NORTH METROPOLITAN DISTRICT No. 3

Tracts of land being a portion of that tract of land described at Reception No. 2001118317, being
located in the Northwest Quarter of Section 13, Township 5 North, Range 68 West of the 6™ Principal
Meridian, County of Larimer, State of Colorado, being more particularly described as follows:

Considering the North line of the Northwest Quarter of said Section 13 as bearing South 89°20°36"
East (length of said line being 2756.04 feet), and with all bearings contained herein relative thereto:

Area No. 1 (Northwest)

Comimencing at the Northwest Corner of said Section 13, thence along the West line of said Northwest
Quarter, South 00°15°14” West, 50.51 feet; thence departing said West line, South 89°44°46” East,
80.60 feet to a point on the Southerly right-of-way line of U.S. Highway No. 34, said point also being
the POINT OF BEGINNING; thence along said Southerly right-of-way line of U.S. Highway No. 34,
South 88°20°32” East, 411.32 feet; thence departing said Southerly right-of-way line and along the
Westerly line of that tract of land described at Book 722, Page 367, South 12°35°28” West, 305.53 feet
to a point on the Northerly right-of-way line of the Union Pacific Railroad; thence along said
Northerly right-of-way line, North 68° 08°05” West, 394.23 feet to a point on the proposed East right-
of-way line of County Road No.3; thence departing said Northerly line and along said proposed East
right-of-way line, North 00°15°14” East, 143.24 feet to a point on the Southerly right-of-way line of
U.S. Highway No. 34 as described at Book 1577, Page 776; thence along said Southerly right-of-way
line, North 45°56°32” East, 28.79 feet to the Point of Beginning.

Contains 94,601 square feet or 2,172 acres more or less,

also:

Area No. 2 (Northeast)

Commencing at the North Quarter Corner of said Section 13, thence along the East line of the
Northwest Quarter of said Section 13, South 00°27°45" West, 447,65 feet to the POINT OF
BEGINNING; thence continuing along said Fast line, South 00°27°45" West, 813.06 feet to a point on
the Northerly right-of-way line of the Union Pacific Railroad; thence along said Northerly right-of-way
line, North 68°08°05” West, 2,248.30 feet; thence departing said Northerly right-of-way line and along
the Easterly line of that tract of land described at Book 722, Page 367, North 12°35°28” East, 394.31
feet to a point on the Southerly right-of~way line of U.S. Highway No, 34; thence along said Southerly
right-of-way line, South 88°20°32” East, [,881.82 feet to a point on the Westerly line of that tract of
land described at Book 619, Page 554; thence along said Westerly and Southerly lines of said tract of
land, South 08°00°55” West, 342.13 feet; thence, South 84°47°00” East, 174.56 feet to the Point of
Beginning.

Contains 1,555,060 square feet or 35.699 acres more or less,




200 8. College Ave. Suite 100
ING Fort Cotlins, CO 80524

N 0 $NT H E R N ADDRESS:

PHOME: 970.221.4158

FAX;: 970.221.4159

WEBSITE:
www.northernengineering.com

The above described Metro District Parcels contains a 1,649,661 square feet or 37.871 acres more or

less and is subject to all easements and rights-of-way now on record or existing.

August 7, 2006
R.Ott
730-045.00
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EXHIBIT C
Facilities Diagrams
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EXHIBIT D
Cost Estimates
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[Johnstown North Metropolitan District

Prolimi

nary Estimated Project Construction Costs

" September 7, 2008

If'repared by: Pinnacle Censulting Group Inc

[No. Itam Description Unlts | Quantity Unit Cost Total District
Cost
1.00|Land
1.01] Raw Land Cost % - b -
1.02|  Raw Waler ) - $ -
1.03| Additional Land Fees (Minerals, Commissions) $ - $ -
Land Subtotal: 5 - $ -
Land Cost Subtotal $ - $ -
Indirect Costs
2.00|Permits and Fees
2.01] _Municipal Development Permit/Fees (1%) LS 0 $0.00 $ - $ -
2.02| Erosion Control and Discharge Insp City and State LS 1 $18,500.00 [ 18,500.00 || $ 18,500.00
2,03| Ditch Crossing EA 3 $5,000.00 3 15,000.00 || § 15,000.00
Permits and Fees Subtotal: 3 33,500.00 | $ 33,500.00
3.00|Engineering, Design and Management
3,01 Design Engineering (Design Construction Plans) {8%) LS 1 $784,636.05 $ 784,636.05 || { 784,636.05
3.02| Planning (Prelim. layout and Landscape Design) (2%) LS 1 $196,159.01 $ 196,159.01 11 $ 58,847.70
3.03| Engineering During Consfruction LS 1 $92,000.00 5 92000001 § 92,000.00
3.04| As-Buills completed (.5%) LS 1 $49,039.75 3 49,039.75 49,039.756
3.05| Construction Surveying (3%) LS 1 $204,238.52 b 294 23852 1 § 294,238.52
3.06| Re-staking (.5%) LS 1 $49,039.75 b 49030.75{ § 49,039.75
3.07| Material Testing (2% of Direct Cost) LS 1 $196,159.01 3 196,1659.01(( $ 196,159.01
3.08| Safety Inspections LS 1 $5,800.00 $ 5,800.00( % 5,800.00
3,08 Construction Management (4%) LS 1 $392,318.02 5 392,318.02 | § 392,318.02
3.10| Warranties and Maintenance LS 1 $265,300.00 3 26530000 % 265,300.00
3,11} Indirect Construction Contingency (6%) LS 1 $ 158,002.39 | $ 158,002.30 | $ 158,002.39
Engineering_, Design and Management Subtotal: $ 2482692511 % 2,345,381.20
Indirect Cost Subtotal $ 2,51619251| % 2,378,881.20
Direct Costs
4,00|Removals
4,01| _Asbestos Survey EA 1 $1,500.00 3 1,600.00) § 1,500.00
4.02] Asbestos Removal EA 4 b20,000.00 ] 80,000.00 || $ 80,000.00
4.03]  Building Removal EA 6 £15,000.00 $ 80,000.00 |[ $ £0,000.00
4.04] Misc. Removals LS 1 $18,000.00 $ 18,000.00 18,000.00
Ramovals Subtotal: $ 189,500.00 || § 189,500.00
5.00|Earthwork
5.01| Strip and Stockpile cY 121,900 $1.20 $ 146,280.00 || § 146,280.00
5.02| Topseil Replaced cY 121,900 $1.75 $ 21332500 1 $ 213,325.00
5.03|  Topsoil Stockpiled cY 0 30.00 $ - $ -
5.04| Unclassified Excavation cY 289,068 $1.25 $ 361,335.00 || § 361,335.00
5.06| Embankment CY 450,587 $0.90 3 413628301 413,628,30
5.06| Import Material LS 170,520 $6.25 $ 895230.00 1 § 805,230.00
6.07| Subgrade Prep 8y 27,761 $2.25 $ 62462251 & 62,462.25
6.08| Clear and Grub LS 1 $15,000.00 $ 15,000.00 | & 15,000.00
5.00] Cut Temporary Swales LF 2,850 $4.00 b 11,400.00 | § 11,400.00
5.10| Reseed AC 83 $1,400.00 b 123,480.001 $ 123,480.00
Earthwork Subtotal: $ 2,242.140.55 || § 2,242 140,65
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6.00|Sanitary Sewer
6.0i| 12" SDR-35 (Main wi MH) 600 $83.00 49,800.00 [ $ 48,800.00
6.02| 10" SDR-35 (Main w/ MH) 1,300 $68.00 88,400.00 88,400.00
6.03| 8" SDR-35 (Main wf MH) 6,000 $57.00 342,000.00 [ $ 342,000.00
6.04| 4" SDR-35 (Service) 30 $725.00 21,750.00 [ $ 21,750.00
8.05] Manholes (cost included in LF of Pipe) 40 $0.00 - $ -
6.06{ Tie to Existing (Temp tie and Final) 2 $2,000.00 400000 $ 4,000.00
6.07] Sewer Marker Posts 30 $125.00 3,750.00 [ 3,750.00
8.08] Traffic Control 1 $2,500.00 § 2500001 % 2,500.00
608 RnRCR-3 1 $3,000.00 3,000.00f $ 3,000.00
6.08| Ditch Utility Crossing 3 5,000.00 15,000.00 |{ $ 15,000.00
6.08[ Union Pacific RR Utility Crossing 1 $8,500.00 $ 8,500.00[1 $ 8,500.00
Add Alternate
6.10| Under drain with Sewer Main 8,800 $18.50 125800.00 ] $ 125,800.00
8.11] Muck remove and replace 1 $110,500.00 110,500.00 { $ 110,500.00
6.12| Dewatering 4,300 $5.10 21,930,001 3 21,930.00
Sanitary Sewer Subtotal: 796,930.00 )| $ 796,930.00
7.00|Domestic Water
7.01| 16" PVC-C900 {(w/Fittings) 3,800 $85.00 $ - $ -
7.02] 12" PVC-CO00 (w/Fitlings) 3,000 $62.00 $ - $ -
7.03] 10" PVC-C900 (w/Fittings) 2,000 $55.00 $ - 3 -
7.04| Tie to Existing 2 $1,200.00 $ - $ -
7.08| 1" Water Service and Mater Pit 30 $2,100.00 g - $ -
7.08] 2" Water Service and Meter Pit (Irrigation) 8 $5,900.00 3 - % -
7.07| _Fire Hydrants 14 $3,800.00 $ - g -
7.08| Fire Lines 30 $985.00 $ - $ -
7.00] Traffic Control 1 $2,500.00 % - $ -
7.40] RnRCR-3 1 $3,000.00 ] - -
7.11| _ Ditch Wtility Crossing 3 $5,000.00 3 - -
7.12| _ Union Pacific RR Ulility Crossing 1 $8,500.00 5 - -
Domestic Water Subtotal: & - b -
8.00(8torm Sewer
8.01| 48"RCP 80 $131.00 5 10,480.00 f $ 10,480.00
8.02| 36" RCP (Inclusive of 1820If of potential swale) 2,720 $98.00 b 266,560.00 || § 266,560.00
803 24"RCP 420 $64.00 $ 26,880.00  $ 26,880.00
8.04| 1i8"RCP 300 $50.00 $ 15,000.00 $ 15,000.00
8.05 5 Type R Inlet 4 $3,145.00 b 12,580.00 ([ % 42,580.00
8.08] 15"Type R Inlet 8 $5,800.00 b 46,400.00 | $ 46,400.00
8.07t Pound Qutlet Structures 4 $10,000.00 $ 40,000.00 || & 40,000.00
8.08] Manholes 8 $1,010.00 $ 8,080.004 $ 8,080.00
8,09} Ditch Utility Crossing 2 35,000.00 b 10,000.00 || $ 10,000.00
8.10] Unlon Pacific RR Utility Crossing 1 $10,600.00 ) 10,600.00 || 10,600.00
Storm Sewer Subtotak $ 446,580.00 || $ 446,580.00
9.00|Irrigation System N/A
0.0 $ -
9.02 3 -
Irrigation System Subtotal: - $ -
10.00|Concrete
10.01| 30" Vertical C&G in fall 13,150 $11.50 ] 151,225.00 || § 151,225.00
10.02| 18" Vertical C&G outfall 0 $10.25 3 - § -
10.03| &' Sidewalk 32,875 $3.25 3 106,843.75 || & 106,843.75
10.04| Cross Pans 5,600 $6.25 3 35,000.00 i § 35,000.00
10,05 Handicap Ramps 12 $1,150.00 $ 13,800.00{ § 13,800.00
Concrete Subtotal: [ 306,868.75 1 § 306,868.75
11.00|Asphalt Paving
11.01| Aggregate Base (6™ 27,761 $5.50 8 152,685.50 1 152,685.50
11.02]  AJC (8" 27,761 $13.50 $ 374773501 & 374,773.50
11.05| Fly Ash (12" @13%) 27,761 $6.10 g 169,342.10 | $ 169,342.10
11.03|_ Stripe and Sighage 1 $12,000,00 12,000.00 { $ 12,000.00
11.04]  Adjust Manholes 48 $400.00 19,200.00 | $ 19,200.00
11.03] Adjust Valves 63 $200.00 E 12,600.00} $ 12,600.00




Asphalt Paving Subtotal: $ 740,601.10 || $ 740,601.10
12.00|Landscaping
12.01] Feature Landscape SF 4,500 $3.25 b 14,625.00 || $ 14,625.00
12.02| Irrigated Landscape (Tree Lawn) SF 136,760 $2.50 5 341,900.00 | $ 341,900.00
12.03] _Irrigated Natural Area SF 0 51.80 % - -
12.04| Dry Land Natural Area SF 402,494 0.80 b 321,095.20 || $ 321,995.20
12.05] Entry Feature (Signage) EA 2 $89,000.00 B 178,000.00 178,000.00
12.06] Miscellaneous {Additional signage, Trash) LS 1 $3,200.00 $ 3,200.00 || § 3,200.00
Landscaping Subtotal: $ 859,720.20 || % 859,720.20
13.00|Dry Utilities
13.01| _ Electric LF 12,500 $75.00 3 937,500.00 | $ -
13.02| Naturat Gas LF 12,500 $42.00 $ 525,000.00 || 8 -
13.03| Phone / Cable TV LF 12,500 $30.00 5 375,000.00 || $ -
13.04| Sleeving LF 8,200 $25.00 3 205,000.00 || § -
Dry Utilities Subtotal; $  2,042,500.00 || $ -
14.00{Miscellanecus
14.01] Farmers Ditch Crossings (2 skewed, 1 perp.) LF 825 $1,860.00 $ 1,526280.00 1 §  1,6526,250.00
14.02| Farmers Ditch Realignment (Alternate to 2 skewed cross) LF 1,000 $212.00 $ - $ -
14.03] _Irrigation Ditch lateral Maint, etc. LS 1 $6,800.00 $ 6,800.00 1 $ 6,800.00
14,041 Temporary Ditch Crossing EA 3 $5,000.00 $ 15,000.00 ff $ 15,000.00
14.05 3 - $ -
14.08] Additional developer management costs LS 0 $ - $ -
14.07{ _ Direct Construction Contingency {6%) LS 1 $635,050.99 $ 635,050.99 | § 635,059.99
Miscellaneous Subtotal: 5 2,183,109.99 | § 2,183,109.99
Direct Cost Subtotal $ 9,807,95069||% 7,765,450,59
Total Project Cost {Without Land) 12,324,143.09  10,144,331.79
Total Project Cost {With Land) 12,324,143.09
Direct Cost 9,807,950.59
tndirect Cost 2,516,192.51

Total Cost w/o land
Total Cost W/ Land

oy o o R

12,324,143.09
12,324,143.00
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[Johnstown North Metropolitan District

September 7, 200

|frepared by Plnnacle Consulting Group Inc

[Ne. Item Description Units [ Quantity Unit Cost Total District
500 Cut Temporary Swales LS 1 $0.00 $ - $ -
5.10| Reseed LS 1 $0.00 $ - $ -

Earthwork Subtotal; 5 675,667.28 | $ 675,667.28
6.00|Sanitary Sewer
6.01| 12" SDR-35 {Main w/ MH) LS 1 $ - b -
6.02| 10" SDR-35 {Main w/ MH) LS 1 % - ] -
6.03| 8" SDR-35 (Main w/ MH) LS 1 $ - 5 -
6.04| 4" SDR-35 (Service) LS 1 $ - % -
6.05| Manholes (cost included in LF of Pipe) LS 1 $ - $ -
6.08| Tie to Existing (Temp tie and Final) LS 1 $ - $ -
6.07| Sewer Marker Posts LS 1 $ - 3 -
Add Alternate
6.08] Under drain with Sewer Main LS 1 $ - 3 -
6.08| Muck remove and replace LS 1 3 - 3 -
6.10] Dewatering LS 1 3 - $ -
Sanitary Sewer Subfotal: $ 24015422 || $ 240,154.22
7.00|Domestic Water
7.01| 16" PVC-CO00 (wiFittings) LS 1 $ - $ -
7.02] 12" PVC-CO00 (w/Fitlings) LS 1 ) - 3 -
7.03] 10" PVC-CO00 (wiFillings) LS 1 B - 3 -
7.04| Tie to Existing LS 1 b - -
7.06] 1" Water Service and Meter Pit .S 1 § - b -
7.08| 2" Water Service and Meter Pil {Irrigation) LS 1 b - % -
7.07] Fire Hydrants LS 1 ] - ] -
7.08] Fire Lines LS 1 3 - b -
Domestic Water Subtotal: $ - $ -
8.00|Storm Sewer
8.01| 36" RCP LS 1 $ - $ -
8.02| 24" RCP LS 1 $ - $ -
8.03| 18"RCP LS 1 $ - $ -
8.04| 5'Type R Inlet LS 1 3 - $ -
8.05 15"Type R Inlet LS 1 5 - $ -
8.06| Pound Qutlet Structures LS 1 3 - $ -
8.07| Manholes LS 1 3 - $ -
Storm Sewer Subtotal: $ 13457653 || $ 134,576.53
9.00|frrigation System N/A )
.01 $ -
9.02 $ -
Irrigation System Subtotal: $ - 3 -
10.00(Concrete )
10.01] 30" Vertical C&G in fall LS 1 $ - $ -
10.02| 18" Vertical C&G outfall LS i $ - ] -
10.03| &' Sidewalk LS i $ - $ -
10.04| Cross Pans LS i $ - $ -
10.05f  Handicap Ramps LS 1 b - g -
Concrete Subtotal: % 9247465 $ 92,474.65
11.00[Asphalt Paving
11.01| Aggregate Base (6") LS i $ - 8 -
i1.02] A/C (5" LS [ - $ -
i1.03| _Fly Ash (12" @13%) LS 1 b - $ -
41.03| Stripe and Signage .S 1 $ - $ -
11.04]  Adjust Manholes LS 1 $ - 5 -
11.03{  Adjust Valves LS 1 $ - g -
Asphalt Paving Subtotal: ] 223,179.55 | $ 223,179.55
12.00|Landscaping
12.01| Feature Landscape LS 1 3 - $ -
12,02 lrrigated Landscape (Tree Lawn) LS 1 $ - $ -
12.03| lrrigated Natural Area LS 1 $ - $ -
12.04| Dry Land Natural Area LS 1 $ - $ -
12.06| Entry Feature (Signage) LS 1 $ - $ -
12,08| Miscellaneous {Additional signage, Trash} LS 1 $ - % -
Landscaping Subtotal: $ 259,076.00 | § 259,076.00
13.00|Dry Utilities
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Johnstown North Metropolitan District

|

ad Proj tC i Costs

September 7, 2006

Prepared by: Plnnacle Consuiting Group Inc

No. Item Description Units | Quantity Unit Cost Total District
13.01| _Elactric LS 1 b - $ -
13.02| Natural Gas LS 1 - § -
13.03| Phone / Cable TV LS 1 $ - $ -
13.04] Slesving LS 1 $ - % -
Dry Utllities Subtotal: b 615,505.75
14.00|Miscellaneous
14.01]  HWY 34 Access (Right in Right out) LS 1 $350,000.00 $ 350,000.00 f $ 350,000.00
14.02| Monumentation LS 1 $125,000.00 $ 125,000.00 { $ 125,000.00
14.03| Irrigation Ditch iateral Maint, etc. LS 1 50.00 b - $ -
14.04| Additional developer management costs LS 1 50.00 - $ -
14.05| Direct Construction Centingency {6%) LS 1 $181,612.95 $ 181612951 $ 181,612.95
Misceilaneous Subtotal: $ 656,612.95 | $ 656,612.95
Direct Cost Subtotal $ 2,954,35261( $ 2,338,846.86
Total Project Cost (Without Land) 3,668,489.12 3,011,602.42
Total Project Cost {With Land) 3,668,469.12
Diract Cost $  2,054,352.61
indirect Cost $ 714,116.50
Total Cost w/o land $  3,668,469.12
Total Cost W/ Land $  3,668,469.12

Phase lll direct costis based on a per acre price established with Phase | & Il
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||Johnstown North Metropolitan District

September 7, 2008

[[Prepared by: Pinnacle Consuiting Group Inc

[No. Iltem Description Units | Quantity Unit Cost Total District
Cost
Indirect Costs
1.00|Permits and Feas
1,01 Municipal Development PermitiFees (1%) LS 0 $0.00 $ - $ -
1.02| Erosion Control and Discharge Insp City and Stale LS 1 $5,000.00 b 5,000.00H $ 5,000.00
1.03| Ditch Crossing EA 1 $5,000.00 b 5000000 $ 5,000.00
Permits and Fees Subtotal: $ 10,000.00 | $ 1(,000.00
2.00|Engineering, Design and Management
2.01] Design Engineering {Design Construction Plans) (8%) LS 1 $245,165.28 $ 24516528} 245,165.28
2.02] _Planning {Prelim. layout and Landscape Design) (2%) LS 1 361,201.32 g 61,20132H § 18,387.40
2.03{ Engineering During Construction LS 1 $15,322.83 g 15,322.83 || § 15,322.83
2.04]  As-Builts completed ((5%) LS 1 $15,322.83 % 15,322.83 1 156,322.83
2.05{ Construction Surveying (3%) LS 1 $01,036.98 3 01936981 91,936.98
2,06] Re-staking (,5%) LS 1 315,322.83 5 15,322.83 | $ 15,322.83
2.07] Material Testing (2% of Direct Cost) LS 1 $61,291.32 3 61,291,321} $ 61,291.32
2.08] Safety Inspections LS 1 $2,300.00 3 2300000 % 2,300.00
2.08] Construction Management (5%) LS 1 $153,228.30 3 163,228.3041 § 153,228.30
2101  Warranties and Maintenance LS 1 $3,400.00 $ 3400000 $ 3,400.00
2141 Indirect Construction Contingency (6%) LS 1 $183,873.96 $ 183,873.96H 8 183,873.96
En_g‘ineerin& Deslgn and Management Subtotal: $ 84845565 | § 805,561.73
Indirect Cost Subtotal $ 858,465.65 | $ 815,551.73
Direct Costs
3.00{County Road 3 Improvements
3.0t]Earthwork Cut & Fill CY 16000 b 400] % 64,00000H % 64,000.00
3.02{30" Curb & Gutter LF 2800 ] 1200 | § 33,600.001 § 33,600.00
3.03{18" Curb & Gutter LF 3400 $ 11.00] 3 37400001 $ 37,400.00
3.04]6" Median Caver SF 6800 ] 650 8 4420000/ $ 44,200.00
3.05{10" Vallgy Pan SF 1200 $ 800] % 9,600.00[ $ 9,600.00
3.06]10' x 6" Sidewalk LF 2200 § 45001 & 99000000 $ 99,000.00
3.07{Farmer's Ditch Crossing LF 120 1,850.00 | 8 222000000 % 222,000.00
3.08]12" Fly Ash @ 13% sY 16500 6251 % 103,125.00{ $ 103,125.00
3.00{8" Aggregale Road Base i 15600 b 875] % 105,300.00 { $ 105,300.00
3.10{6" Asphalt 8Y 14000 | % 1575 | % 220,500.001 $ 220,500.00
3.111Traffic Control LS 1 5 32,000.00 | $ 32,00000[1 $ 32,000.00
3.12{Sign & Stripe LS 1 $ 18,000.00 | $ 19,000.00 | $ 19,000.00
3.13]Landscape (Frentage x 10.5 ft) SF 23500 3 325| % 76,375.00 [1 $ 76,375.00
County Road 3 Subtotal: $ 1,066,100.00 || $ 1,066,100.00
4.00|Union Pacific RIR Crossing and HWY 34/Cty Rd 3
4,01{UPRR Crossing LS 1 $ 300,000.00 | 300,000.00 11 300,000.00
4.02{HWY 34 Temporary Signal L8 1 3 50,000.00 | $ 50,000.00 [ % 50,000.00
4.03|HWY 34 Permanent Signal LS 1 3 475,000.001 3% 475,000.00 1 $ 475,000.00
Highway Accel/DecelTurn Lanes {Assumes No North Side
4.04]Improvements) South Side and Turn Lanes Only LS 1 $  1,000,00000] % 1,000,000.00 1 $ 1,000,000.00
UP R/R and HWY 34 Subtotal: $ 1,825,000.00 1 $ 1,825,000.00
5.00{Miscellaneous
5.01]  Additional developer management costs LS 1 $0.00 $ - $ -
502] Direct Construction Contingency (6%) LS 1 $173,466.00 $ 173,466.00 1 § 173,466.00
Miscellaneous Subtotal: $ 173,466.00 1 § 173,466.00
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Direct Cost Subtotal

$ 3,064,566.00

$ 3,064,568.00

Total Project Cost (Without Land)

3,923,021.65

3,880,117.73

Direct Cost 5
Indirect Cost $
Total Cost wfo fand 3

3,064,566.00
858,405.60
3,923,021.65
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EXHIBIT E
Financing Plan



Stan Bernstein and Associates, Inc.
Financial Planners and Consultants
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
8400 East Prentice Ave., Penthouse
Greenwood Village, Colorado 80111
Phone: 303-409-7611 Fax: 303-409-7612 Email: Stanplan@Earthlink.net

MEMORANDUM
TO: Mr. Troy McWhinney, Vice President, McWhinney Enterprises

Alan Pogue, Esq., Pogue, Corbetta & O'Leary, P.C.
Peggy Dowswell, CPA, Pinnacle Consulting Group, Inc.

FROM: Stan Bernstein
Amy Bernstein

DATE: September 12, 2006

SUBJECT: Final Draft — Financial Models — Johnstown North Metropolitan Districts
#1-#3

INTRODUCTION AND SCOPE

Stan Bernstein and Associates, Inc. has assembled preliminary (for discussion purposes
only) Financial Models for Johnstown North Metropolitan Districts #1 - #3 based upon
key assumptions provided by officials of McWhinney Enterprises and its consultants
Pinnacle Consulting Group, Inc. The Financial Models were assembled in order to
provide a conceptual understanding of (i) the amount of General Obligation Bonds
{presumably limited tax) that could ultimately be supported by Financing Districts #2 and
#3 (as presented on Exhibits II and III); (ii) how the Service District could fund its
General Fund administrative and operating expenditures (as presented on Exhibit I); (iv)
and how the Service District could fund its infrastructure requirements (as presented on
Exhibit IV). Detailed land use, values, and buildout assumptions (as well as related
assessed valuation estimates) for Financing Districts #2 and #3 were provided by
McWhinney Enterprises (the Developer) and Pinnacle Consulting Group, Inc., and are
presented on Schedules [ and 3. Detailed assumed General Obligation Bond issues for
the Financing Districts #2 and #3, and related debt service requirements, are presented on
Schedules 2 and 4,



Memorandum
September 12,2006
Page ii

The Financial Models present, 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 Models reflect the Developer’s judgment, as of the date of this report, of the
expected conditions within the District’s boundaries and the District’s expected course of
action. The assumptions disclosed in the Financial Models 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 BONDING CAPACITY

The financial planning concept is that as the construction of future commercial (industrial
and retail) product occurs within the boundaries of the Financing Districts, incremental
assessed valuation will generate property tax revenues for the Financing Districts.

For financial planning purposes it is assumed that a portion of the property tax revenues
generated from the 20.0 mills assumed to be levied by each Financing District will be
transferred to the Service District’s General Fund and used to fund administrative and
operating expenditures (for Financing District #2, approximately 17 mills beginning in
2008, decreasing to 4.0 mills by 2015 and increasing to 7 mills by 2042); and for
Financing District #3, approximately 4.0 mills beginning in 2015, and increasing to 7
mills by 2042). 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.

This draft indicates that Financing District #2 could support limited tax General
Obligation Bonds as presented below (based upon buildout and assessed valuations
presented on Schedule 1):

¢ December 1, 2010  $3,700,000

e December 1,2013  $4,400,000

¢ December1,2023  $1,400,000

Total Bonds Issued $9,500,000

This draft also indicates that Financing District #3 could support limited tax General

Obligation Bonds in the amount of 4,500,000 on December 1, 2014 (based upon buildout
and assessed valuations presented on Schedule 3).
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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 7.00% and mature serially over a
30-year period. Costs of Bond Issuance have been estimated to be 3.0% 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 a portion of the infrastructure costs expected to be
originally funded by the Developer (as presented on Exhibit TV),

The key assumptions with respect to future industrial, and retail buildout, and related
assessed valuation buildup, within the boundaries of the Financing Districts are presented
in detail on Schedules 1 and 3. These assumptions were provided by officials of the
Developer. The assessed valuation estimates assume an average annual inflationary
increase of approximately 1% (2% biennially - this assumptions was provided by
Pinnacle Consulting Group, Inc.)

The Financial Models are based upon a total of 1,483,000 square feet of industrial space
being completed by the end of 2013 (Financing District #2), and 543,825 square feet of
retail square feet being completed by the end of 2013 (Financing District #3). The
Developer has provided the information contained in Schedule 1, and believes these
assumptions to be reasonable and appropriate to use for financial modeling purposes at
this time.

FINANCING DISTRICT #2 — CASH FLOW — EXHIBIT II, PAGE 4
Exhibit [T presents the estimated revenues and expenditures for Financing District #2
(Industrial).

The primary revenue source consists of property tax revenues generated from a 20.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
8.0% of property tax revenues per Pinnacle Consulting Group, Inc.) and interest earnings.

Exhibit IT expenditures include an annual transfer of 17.0 mills beginning in 2008,
decreasing to 4.0 mills by 2015, and increasing to 7.0 mills by 2042 to the Service
District’s General Fund. A 2.0% County Treasurer’s collection fee has also been
assumed. The annual debt service requirements relating to the Series 2010, 2013, and
2023 limited tax General Obligation Bonds are also presented on this Exhibit (and are
shown in detail on Schedule 2). Average interest rates of 7.0% and up to 30-year



Memorandum
September 12, 2006
Page iv

amortization have been assumed. All General Obligation Bonds are redeemed by
December 1, 2043,

FINANCING DISTRICT #3 — CASH FLOW — EXHIBIT 111, PAGE 16
Exhibit III presents the estimated revenues and expenditures for Financing District #3
(retail),

The primary revenue source consists of property tax revenues generated from a 20.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
8.0% of property tax revenues per Pinnacle Consulting Group, Inc.) and interest earnings.

Exhibit 11T expenditures include an annual transfer of 4.0 mills beginning in 2015,
increasing to 7.0 mills by 2042 to the Service District’s General Fund. A 2.0% County
Treasurer’s collection fee has also been assumed. The annual debt service requirements
relating to the Series 2014 limited tax General Obligation Bonds are also presented on
this Exhibit (and are shown in detail on Schedule 2). Average interest rates of 7.0% and
up to 30-year amortization have been assumed. All General Obligation Bonds are
redeemed by December 1, 2043,

SERVICE DISTRICT GENERAL FUND - CASH FLOW - EXHIBIT I, PAGE 1

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

The primary ongoing general fund revenue source is assumed to be property tax revehue
transfers of 17.0 mills beginning in 2008, decreasing to 4.0 mills by 2015, and increasing
to 7.0 mills by 2042 from Financing District #2; and transfers of 4.0 mills beginning in
2015, and increasing to 7.0 mills by 2042 from Financing District #3. Additional revenue
sources include Developer Contributions during 2007 - 2009 totaling $170,000, and
interest income.

Service District General Fund expenditures (which were developed by Pinnacle
Consulting Group, Inc.) are presented on Exhibit [, and include landscaping, accounting,
audit, district management and administration, insurance, and dues. All administrative,
operating, and maintenance costs have been inflated 5% annually beginning in 2013 (in
years prior to 2013, the expense estimates include 5% inflationary allowances).
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SERVICE DISTICT CAPITAL PROJECTS FUND — CASH FLOW — EXHIBIT
IV, PAGE 28

Exhibit IV presents the capital infrastructure requirements, and the funding plan, for the
public infrastructure required to service property within the boundaries of the Combined
Financing Districts, Pursuant to an Intergovernmental Agreement (IGA) the Service
District, through its Capital Projects Fund, will account for these capital expenditures and
related funding sources.

The detailed capital expenditure requirements are presented by year and include 5%
annual inflation. It is assumed that all capital expenditures will initially be funded from
Developer Contributions (i.e., Loans). It is assumed that these Developer
Contributions/Loans (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.

SENSITIVITY ANALYSIS

A sensitivity model has also been created to show how the District’s bonding capacity
could be affected if the assessed valuation average annual inflation increases to
approximately 3% (6% biennially) and the total District mill levy is increased to 22 - 23
mills in the initial years and decreases for years thereafter.

The sensitivity model indicates that Financing District #2 could support limited tax

General Obligation Bonds as presented below (based upon buildout and assessed
valuations presented on Schedule 1):

e December1,2010  $4,500,000
o December 1,2013  $5,500,000
o December 1,2023  $5,000,000

Total Bonds Issued $15,000,000
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This draft also indicates that Financing District #3 could support limited tax General
Obligation Bonds as presented below (based upon buildout and assessed valuations
presented on Schedule 3).

e December1,2014 $6,500,000
e December 1, 2022 $1,800,000
Total Bonds Issued $8,300,000

It is assumed that the bonds would be issued at average interest rates of 7.00% and
mature serially over a period of up to 30-years.

DISCLAIMER AND LIMITATIONS

The assumptions disclosed in the Financial Models 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 Models are based upon, we do not vouch for the
achievability of the information presented on Exhibits I - TV and on Schedules 1 - 4.
Furthermore, because of the inherent nature of future events, which are subject to change
and vatiation as events and circumstances change, the actual results may vary materially
from the results presented on Exhibits T - TV and on Schedules 1 - 4. 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.
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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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EXHIBIT F
Statutory Contents of this Service Plan

L A description of the proposed services;
II. A financial plan showing how the proposed services are to be financed;

III. A preliminary engineering or architectural survey showing how the proposed
services are to be provided;

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

V. A general description of the facilities to be constructed and the standards of such
construction, including a statement of how the facility and service standards of the Districts are
compatible with facility and service standards of the Town and of municipalities and special
districts which are interested parties pursuant to § 32-1-204(1), C.R.S,;

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

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

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

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

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

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

4, The area included in the Districts 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 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 Districts are to be located;

7. The proposal is in substantial compliance with a master plan adopted by the
Town pursuant to § 31-23-206, C.R.S.;

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

10. The ongoing existence of the Districts is in the best interests of the area proposed
to be served.



FIRST AMENDMENT TO THE
CONSOLIDATED SERVICE PLAN FOR

JOHNSTOWN NORTH METROPOLITAN DISTRICTS NOS. 1-3

ICENOGLE SEAVER POGUE, P.C.
4725 S. Monaco St., Suite 225
Denver, Colorado 80237



l. INTRODUCTION

On September 18, 2006, the Board of Trustees of the Town of Johnstown approved the
“Consolidated Service Plan for Johnstown North Metropolitan Districts Nos. 1 — 3” (“Original
Service Plan”). This “First Amendment to the Consolidated Service Plan for Johnstown North
Metropolitan Districts Nos. 1 — 3” (“First Amendment”) has been prepared for purposes of
authorizing Johnstown North Metropolitan Districts Nos. 1 — 3 (the “District”) to provide for the
design, acquisition, construction, installation and financing of certain water facilities and
improvements within and without the boundaries of the Districts. This First Amendment
includes a description and depiction of the contemplated water facilities and improvements, a
cost estimate associated with providing the water facilities and improvements described in this
First Amendment, and a revised financing plan incorporating the water facilities and
improvements to be financed by the Districts. Except as otherwise provided herein, all
information reported in the Original Service Plan remains in full force and effect.

A. General Overview

1. Scope of Service Plan.

The second paragraph of Section 1.A.1. of the Original Service Plan is hereby amended
and restated in its entirety as follows:

The primary purpose of the Districts is to provide public improvements consistent
with Town-approved development plans that will be dedicated to the Town or retained by the
Districts for the use and benefit of the Districts’ inhabitants, taxpayers, and the public.
Considerable infrastructure will be constructed to provide the public improvements needed to
support the development in and around the Districts. The Original Service Plan and this First
Amendment address the improvements to be provided by the Districts and demonstrates how the
Districts will work together to provide the necessary public improvements. Improvements and
services to be provided shall include the types of facilities and improvements generally described
in Section 11l as needed for the area. The Town shall own, operate, and maintain the sanitary
sewer, street, and water facilities and improvements upon completion of construction, and the
dedication to and acceptance by the Town of said improvements. The Districts’ powers with
respect to sanitary sewer and water are limited to financing, designing and constructing (with the
approval of the Town) necessary sanitary sewer and water infrastructure for the limited purpose
of dedicating such infrastructure to the Town. The property is located within the Little
Thompson Water District, a Title 32 special district. However, water service to the development
will be provided by the Town.

2. Multiple District Structure. — NO CHANGE

3. Benefits of Multiple District Structure. — NO CHANGE

4. Configuration of Districts. - NO CHANGE

5. Long-Term District Plan. - NO CHANGE




6. Existing Services and Districts.

The second paragraph of Section 1.A.6 of the Original Service Plan is hereby
amended and restated in its entirety as follows:

In order to minimize the proliferation of new governmental structures and
personnel, the Operating District intends to utilize existing entities, to the extent possible for
operations and maintenance of public improvements that are not dedicated to the Town. It is
possible that other key operations and maintenance services may be provided by other entities by
appropriate agreements with the Districts. Consequently, while the Districts will finance capital
improvements and coordinate the provision of services, they are expected to utilize existing
entities and personnel as much as possible. Double taxation will be avoided by the Districts
undertaking the necessary capital financing with debt levies, and existing service providers
furnishing day-to-day operations and maintenance with service charges and operating levies.
Improvements, including public roadways, if any, water systems, and sanitary sewer systems will
be conveyed to the Town by the Operating District and subsequent operations and maintenance
of these improvements shall rest with the Town. Landscaping improvements may be conveyed
to the Town or may be owned, operated, and maintained by the Operating District or such other
entity that the Operating District may determine. The timing for conveyance of the
improvements will be developed by mutual agreement between the Operating District and the
appropriate party as generally described above and in Section V hereof.

7. Covenant Enforcement. - NO CHANGE

B. General Financial Information and Assumptions

The second and third paragraphs of Section 1.B. of the Original Service Plan
are hereby amended and restated in their entirety as follows:

Exhibit D to the Original Service Plan shows the anticipated costs of all public
facilities and improvements described in Section Il of the Original Service Plan necessary to
provide access to and appropriate services within the Districts. Exhibit D attached to this First
Amendment supplements Exhibit D to the Original Service Plan and shows the anticipated costs
of all water facilities and improvements described in Section I11.B.6. of this First Amendment.
The Districts may obtain financing for the capital improvements needed for the development
through the issuance of general obligation bonds or other debt instruments by the Financing
Districts and from revenue bonds or other instruments issued by the Operating District. General
obligation debt will be payable from revenues derived from ad valorem property taxes and from
other sources. At the time bonds or other debt instruments are proposed to be issued, alternative
financing plans may be employed and be utilized by the Districts as long as such alternative
financing plans do not result in any material economic deviation or a change in the risk to
property owners.

A revised “Financing Plan” attached to this First Amendment as Exhibit E
demonstrates one method that might be used by the Districts to finance the cost of infrastructure



and operations and that the cost of infrastructure and operations described herein can be provided
with reasonable mill levies. Such costs shall not constitute legal limits on the financial powers of
the Districts; provided, however, that the Districts shall not be permitted to issue bonds which
are not in compliance with the bond registration and issuance requirements of Colorado law.

C. Contents of Service Plan

The second paragraph of Section I.C. of the Original Service Plan is hereby
amended and restated in its entirety as follows:

The assumptions contained within the Original Service Plan and this First
Amendment were derived from a variety of sources. Information regarding the present status of
property within the Districts as well as the current status and projected future level of similar
services were obtained from the developer. Construction cost estimates were assembled by
Pinnacle Consulting Group, Inc., which has experience in the costing and construction of similar
facilities. Legal advice in the preparation of the Original Service Plan was provided by Pogue,
Corbetta & O’Leary, P.C. Preparation of this First Amendment was provided by Icenogle
Seaver Pogue, P.C., which represents numerous special districts. Preparation of the revised
Financing Plan attached hereto as Exhibit E was provided by Stan Bernstein and Associates, Inc.
The current owner of the real property comprising the Districts is Iron Horse, LLC (the
“Developer”), an affiliate of McWhinney Real Estate Services, Inc., a real estate development
company with experience in residential and commercial development in Southern California and
Northern Colorado.

D. Modification of Service Plan - NO CHANGE

Il. NEED FOR NEW DISTRICTS AND GENERAL POWERS

A. Need for Metropolitan Districts — NO CHANGE

B. General Powers of Districts

The second paragraph of Section I1.B. of the Original Service Plan is hereby
amended and restated in its entirety as follows:

The Districts shall have authority to provide the services and facilities listed
below, all of which shall be in conformance with Town standards and specifications or those of
other entities that may operate and maintain the completed improvements. The Town shall not
accept dedication of any improvements that do not conform to the Town’s standards and
specifications. The Districts’ powers with respect to water and sanitary sewer are limited to
financing, designing and constructing (with the approval of the Town) necessary water and
sanitary sewer infrastructure for the limited purpose of dedicating such infrastructure to the
Town.

1. Sanitation. - NO CHANGE



2. Streets. — NO CHANGE

3. Traffic and Safety Controls. — NO CHANGE

4, Television Relay and Translator. — NO CHANGE

5. Transportation. — NO CHANGE

6. Parks and Recreation. — NO CHANGE

7. Mosquito and Pest Control. — NO CHANGE

8. Security. — NO CHANGE

9. Covenant Enforcement. — NO CHANGE

10. Legal Powers. — NO CHANGE
11. Other. — NO CHANGE

Sub-paragraph 12 of Section I1.B. of the Original Service Plan is hereby added as
follows:

12. Water. The Districts shall have the power to provide for the design,
acquisition, construction, financing, completion, and installation of a complete potable water and
nonpotable irrigation water distribution systems for domestic and other public or private
purposes, which may include, but shall not be limited to, transmission lines, distribution mains
and laterals, pressure reducing stations, irrigation facilities, storage facilities, water rights, land
and easements, and all necessary, incidental, and appurtenant facilities thereto, together with
extensions of and improvements to said system within and without the boundaries of the
Districts. The Districts shall dedicate any and all water systems and water system improvements
to the Town and the Town will own, operate, and maintain all such water systems and water
system improvements for the development.

Il DESCRIPTION OF FACILITIES AND IMPROVEMENTS

The first sentence of the second paragraph of Section 111 of the Original Service Plan
is hereby amended and restated as follows:

The diagrams contained in Exhibit C to the Original Service Plan show the conceptual
layouts of all public facilities and improvements described in Section 111 of the Original Service
Plan. The diagram contained in Exhibit C attached to this First Amendment shows the
conceptual layout of all water facilities and improvements described in Section 11 herein.

A. General - NO CHANGE



B. General Design Standards — NO CHANGE

1. Wastewater System — NO CHANGE

2. Storm Drainage — NO CHANGE

3. Street System and Traffic Safety — NO CHANGE

4, Park and Recreation—- NO CHANGE

5. Transportation - NO CHANGE

Sub-paragraph 6 of Section I11.B. of the Original Service Plan is hereby added as
follows:

6. Water System. The water system will be comprised of potable water and
non-potable irrigation water distribution systems. The potable water system will be comprised of
a water distribution system consisting of buried pressurized water mains, fire hydrants, and
related appurtenances located predominately within the Districts’ boundaries. The non-potable
irrigation water distribution system shall be constructed to service the greenbelts, open spaces,
landscaping, common areas within the Districts, and individual units within the development and
include, but not be limited to, water rights, treatment, transmission lines, distribution mains and
laterals, storage facilities, land and easements, together with extensions of and improvements to
such facilities and systems within and without the boundaries of the Districts. When design and
construction of the water systems are finalized, the systems will serve each development tract
from adjacent streets and roads. All major elements of the water facilities will be designed,
constructed, and installed by the Districts in accordance with Town standards. The water
systems will also be designed based on applicable fire protection requirements. Upon
completion, the Districts shall dedicate the water systems to the Town and the Town shall own,
operate and maintain the water systems.

C. Dedication of Improvements.

The first paragraph of Section 111.C. of the Original Service Plan is hereby amended
and restated in its entirety as follows:

The Districts shall dedicate the following public improvements to the Town upon
completion of their construction and installation: public wastewater improvements, all public
streets and those streets dedicated by plat, as well as all rights-of-way and easements necessary
for access to facilities, all public storm drainage improvements, and all public water
improvements. It is not anticipated that the Districts will dedicate or the Town will accept
dedication of private on site storm water drainage and detention improvements, sidewalks, or
landscaping. The Districts shall, at their sole cost and expense, acquire all property required by
the Town for the construction of public improvements to be provided by the Districts pursuant to
the Original Service Plan and this First Amendment. All land and easements customarily
dedicated by a developer to public entities such as the Town, the County, school districts or other



public entities will be dedicated by the Developer directly to such entities and will not be
purchased by the Districts for dedication to such entities. All public improvements not dedicated
to and accepted by the Town shall be owned and maintained by the Districts or such other
appropriate entity as accepts ownership and maintenance responsibility.

D. Estimated Cost of Facilities

Paragraph D. of Section Il of the Original Service Plan is hereby amended and
restated in its entirety as follows:

Exhibit D to the Original Service Plan shows the estimated cost of the facilities
described in Section 111 of the Original Service Plan to be constructed, installed and/or acquired
by the Operating District. Exhibit D attached to this First Amendment supplements Exhibit D to
the Original Service Plan and shows the estimated costs of the water facilities, described in
Section 111.B.6. of this First Amendment, to be constructed, installed and/or acquired by the
Operating District.  The cost estimates include contingencies and supervision for the
administrative oversight process, including necessary approvals and construction management
for onsite management of ongoing capital construction.

E. Services of Districts. - NO CHANGE

IV.  PROPOSED AND EXISTING AGREEMENTS

A. Master Intergovernmental Agreement - NO CHANGE

B. Other Agreements/Authority - NO CHANGE

V.  FINANCIAL PLAN

The first paragraph under Section V. of the Original Service Plan is hereby amended
and restated in its entirety as follows:

Attached to this First Amendment as Exhibit E is an amended preliminary Financing
Plan, which shows how the proposed services and facilities may be financed and operated by the
Districts. The Financing Plan demonstrates one method that might be used by the Districts to
finance the cost of infrastructure. The Financing Plan demonstrates that the cost of infrastructure
expected to be provided and financed by the Districts can be provided with reasonable mill levies
assuming reasonable increases in assessed valuation and assuming the rate of build-out estimated
in the Financing Plan.

A. Debt Limitation.

The Paragraph A. under Section V. of the Original Service Plan is hereby amended
and restated in its entirety as follows:



Pursuant to the Master IGA contemplated herein, the Operating District shall be
responsible for construction of the facilities described herein to the extent the Operating District
has borrowed funds from private entities as previously discussed or to the extent the Financial
Districts have the financial resources to provide funding to the Operating District for
construction of such facilities. The total estimated costs of the facilities is approximately
$19,700,000, exclusive of costs of issuance, organizational costs, inflation and other similar
costs, but inclusive of contingencies, engineering and construction management. The total
combined new money general obligation bond debt limit (“Debt Limit”) for the Districts shall be
$22,000,000, exclusive of costs of issuance, organizational costs and other similar costs. Debt
may be restructured to accomplish a refunding or reissuance, provided the principal amount of
debt does not exceed the Debt Limit set forth above. All bonded indebtedness issued by the
Districts prior to September 1, 2019 shall mature not later than 40 years from the date said
bonded indebtedness is issued, which maturity date shall apply to any refundings of such bonded
indebtedness. Unless otherwise approved by the Town in writing, all bonded indebtedness
issued by the Districts after September 1, 2019 shall mature not later than September 1, 2052,
which maturity date shall apply to any refundings of such bonded indebtedness. Refundings
shall not count against the Debt Limit. Obligations of the Districts in the Master IGA discussed
herein will not count against the Debt Limit. The Debt Limit shall not be increased unless
approved by the Town and as permitted by statute. Any change in Debt Limit shall be
considered a material modification of the Service Plan.

B. Approval of Debt Issuance. — NO CHANGE

C. Identification of District Revenue. — NO CHANGE

D. Security for Debt. - NO CHANGE

E. Other Financial Information. - NO CHANGE

F. Quinquennial Review. — NO CHANGE

G. Enterprises. - NO CHANGE

H. Conservation Trust Fund. — NO CHANGE

VI.  ELECTIONS; OTHER REQUIREMENTS — NO CHANGE
VIl.  CONCLUSIONS - NO CHANGE

It is requested that the Board of Trustees of the Town of Johnstown, which has
jurisdiction to approve this First Amendment to the Original Service Plan by virtue of 8§ 32-1-
204.5 C.R.S., as amended, adopt a resolution approving this “First Amendment to the
Consolidated Service Plan for Johnstown North Metropolitan Districts Nos. 1 — 3,” as submitted.



Respectfully submitted,

LD e —

¥

Alan D. Pogue
Icenogle Seaver Pogue, P.C.
Counsel to the Districts



EXHIBIT C
(Supplements Exhibit C to Original Service Plan)
Water Facilities Diagrams
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EXHIBIT D
(Supplements Exhibit D to Original Service Plan)
Cost Estimates



Johnstown North Metropolitan District

Preliminary Estimated Project Construction Costs

March 7, 2012

Prepared by: Pinnacle Consulting Group Inc

Johnstown North Johnstown North
Metro District Metro District
Domestic Water
Construction Costs Total District Costs
Indirect Construction Costs
Permits and Fees $19,607.37 $19,607.37
Engineering and Design $387,647.35 $387,647.35
Engineering and Planning
Staking and Mat. Testing
Safety Inspection
Construction Management
Formation and Organization
Legal $0.00 $0.00
Engineering $0.00 $0.00
Management/Administrative $0.00 $0.00
Indirect Cost $407,254.72 $407,254.72
Direct Construction Costs
Removals $0.00 $0.00
Earthwork $450,836.75 $450,836.75
Sanitary Sewer $0.00 $0.00
Domestic Water $859,500.00 $859,500.00
Storm Sewer $0.00 $0.00
Concrete $0.00 $0.00
Asphalt Paving $0.00 $0.00
Non-Potable Water System $333,400.00 $333,400.00
Landscaping $0.00 $0.00
Dry Utilities $0.00 $0.00
Miscellaneous $67,000.00 $67,000.00
Offsite Improvements
County Road 3 $0.00 $0.00
UP R/R Crossing & SH 34 $0.00 $0.00
Direct Cost $1,710,736.75 $1,710,736.75

TOTAL

$2,117,991.47

$

2,117,991.47
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Johnstown North Metropolitan District

Preliminary Estimated Project Construction Costs

March 7, 2012

Prepared by: Pinnacle Consulting Group Inc

No. Item Description Units | Quantity Unit Cost Total District
Cost
Indirect Costs
1.00|Permits and Fees
1.01] Municipal Development Permit/Fees (1%) LS 1 $17,107.37 $ 17,107.37 || $ 17,107.37
1.02| Erosion Control and Discharge Insp City and State LS 1 $2,500.00 $ 2,500.00 || $ 2,500.00
Permits and Fees Subtotal: $ 19,607.37 || $ 19,607.37
2.00|Engineering, Design and Management
2.01| Design Engineering (Design Construction Plans) (6%) LS 1 $102,644.21 $ 102,644.21 [ $ 102,644.21
2.02[ Planning (Preliminary Layout and Landscape Design) (2%) LS 1 $34,214.74 $ 34,214.74 || $ 34,214.74
2.03[ Engineering During Construction (2%) LS 1 $34,214.74 $ 3421474 $ 34,214.74
2.04| As-Builts Completed LS 1 $5,000.00 $ 5,000.00 || $ 5,000.00
2.05| Construction Surveying LS 1 $12,000.00 $ 12,000.00 || $ 12,000.00
2.06| Re-staking Allowance LS 1 $1,500.00 $ 1,500.00 || $ 1,500.00
2.07| Materials Testing LS 1 $10,000.00 $ 10,000.00 || $ 10,000.00
2.08| Safety Inspections LS 1 $2,000.00 $ 2,000.00 || $ 2,000.00
2.09| Construction Management (4%) LS 1 $68,429.47 $ 68,429.47 || $ 68,429.47
2.10| Warranties and Maintenance LS 1 $15,000.00 $ 15,000.00 || $ 15,000.00
2.11| Indirect Construction Contingency (6%) LS 1 $102,644.21 $ 102,644.21 | $ 102,644.21
Engineering, Design and Management Subtotal: $ 387,647.35| $ 387,647.35
Indirect Cost Subtotal $ 407,254.72 || $ 407,254.72
Direct Costs
3.00|Earthwork
3.01| Strip and Stockpile cY 5,215 $2.00 $ 10,430.00 || $ 10,430.00
3.02| Unclassified Excavation CcY 46,935 $2.85 $ 133,764.75 [ $ 133,764.75
3.03[ Import Material cY 52,150 $5.25 $ 273,787.50 || $ 273,787.50
3.04| Subgrade Prep sY 15,645 $1.60 $ 25,032.00 [ $ 25,032.00
3.05| Finish Grading sY 15,645 $0.50 $ 7,822.50 | $ 7,822.50
3.06| Erosion Control LS 1 $5,000.00 $ 5,000.00 || $ 5,000.00
Earthwork Subtotal: $ 450,836.75 || $ 450,836.75
4.00|Domestic Water
4.01| 16" PVC-C900 (w/Fittings) LF 3,800 $92.00 $ 349,600.00 || $ 349,600.00
4.02| 12" PVC-C900 (w/Fittings) LF 3,000 $67.00 $ 201,000.00 || $ 201,000.00
4.03| 10" PVC-C900 (w/Fittings) LF 2,000 $60.00 $ 120,000.00 || $ 120,000.00
4.04| Tie to Existing Waterlines at CR-3 EA 2 $1,300.00 $ 2,600.00 || $ 2,600.00
4.05[ 1" Water Service and Meter Pit EA 30 $3,200.00 $ 96,000.00 || $ 96,000.00
4.06| Fire Hydrants EA 14 $4,200.00 $ 58,800.00 || $ 58,800.00
4.07| Fire Lines EA 30 $1,050.00 $ 31,500.00 || $ 31,500.00
Domestic Water Subtotal: $ 859,500.00 || $ 859,500.00
5.00|Non-Potable Water
5.01| 4" PVC (w/Fittings) LF 8,800 $32.00 $ 281,600.00 || $ 281,600.00
5.02| Tie to Existing Non-Pot System at CR-3 EA 2 $1,300.00 $ 2,600.00 | $ 2,600.00
5.03| 2" Water Service and Meter Pit EA 8 $5,900.00 $ 47,200.00 || $ 47,200.00
5.04| Blow Off Hydrant EA 1 $2,000.00 $ 2,000.00 || $ 2,000.00
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Non-Potable Water Subtotal:

$ 333,400.00 || $ 333,400.00

6.00

6.01
6.02
6.03
6.04
6.05

Miscellaneous

Direct Construction Contingency
Traffic Control

Remove and Replace CR-3

Ditch Utility Crossing

Union Pacific Railroad Utility Crossing

Miscellaneous Subtotal:

LS
LS
LS
LS
LS

olo|lalala

$50,000.00
$5,000.00
$12,000.00
$7,500.00
$15,000.00

$ 50,000.00 |[ $ 50,000.00
$ 5,000.00 | $ 5,000.00
$ 12,000.00 || $ 12,000.00
$ - $ -
$ S -
$ 67,000.00 |[ $ 67,000.00

Direct Cost Subtotal

$ 1,710,736.75 | $ 1,710,736.75

Total Project Cost (Without Land)|

[$ 2,117,991.47[ $ 2,117,991.47 |
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EXHIBIT E
(Amends and Restates Exhibit E to Original Service Plan)

Financing Plan



Stan Bernstein and Associates, Inc.
Financial Planners and Consultants
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
8400 East Prentice Ave., Penthouse
Greenwood Village, Colorado 80111
Phone: 303-409-7611 Cell: 303-594-0737 Email: Stanplan@Earthlink.net

MEMORANDUM
TO: Peggy Dowswell, CPA, Pinnacle Consulting Group, Inc.
FROM: Stan Bernstein
Amy Greer
DATE: March 27, 2012

SUBJECT: Final Draft — Financial Models — Johnstown North Metropolitan Districts
#1-#3

INTRODUCTION AND SCOPE

Stan Bernstein and Associates, Inc. has assembled preliminary (for discussion purposes
only) Financial Models for Johnstown North Metropolitan Districts #1 - #3 based upon
key assumptions provided by 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 be supported by Financing Districts #2
and #3 (as presented on Exhibits II and III); (i1) and how the Service District could fund
its General Fund administrative and operating expenditures (as presented on Exhibit I).
Detailed land use, values, and buildout assumptions (as well as related assessed valuation
estimates) for Financing Districts #2 and #3 were provided by Pinnacle Consulting
Group, Inc., and are presented on Schedules 1 and 3. Detailed assumed Limited Tax
General Obligation Bond issues for the Financing Districts #2 and #3, and related debt
service requirements, are presented on Schedules 2 and 4.

The Financial Models present, to the best knowledge and belief of Management of the
Districts (Pinnacle Consulting Group, Inc.) the Districts’ expected cash position and
results of cash receipts and disbursements for the forecast period. Accordingly, the
Financial Models reflect the Districts’ judgment, as of the date of this report, of the
expected conditions within the Districts’ boundaries and the Districts’ expected course of
action. The assumptions disclosed in the Financial Models are those of Management of
the District and have not been independently reviewed by Stan Bernstein and Associates,
Inc.



Memorandum
March 27, 2012
Page ii

FUTURE RATES OF COMMERCIAL BUILDOUT AND RELATED ASSESSED
VALUATION, AND BONDING CAPACITY

The financial planning concept is that as the construction of future commercial (industrial
and retail) product occurs within the boundaries of the Financing Districts, incremental
assessed valuation will generate property tax revenues for the Financing Districts.

For financial planning purposes it is assumed that a portion of the property tax revenues
generated from the 25.0 mills assumed to be levied by each Financing District will be
transferred to the Service District’s General Fund and used to fund administrative and
operating expenditures (for Financing District #2, approximately 25.0 mills beginning in
2012, decreasing to 5.0 mills by 2015 and decreasing to 1.75 mills by 2018 and years
thereafter); and for Financing District #3, approximately 2.0 mills beginning in 2016, and
decreasing to 1.75 mills by 2018 and years thereafter). 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.

This draft indicates that Financing District #2 could support limited tax General
Obligation Bonds as presented below (based upon buildout and assessed valuations
presented on Schedule 1):

e December 1,2017  $8,750,000

This draft also indicates that Financing District #3 could support Limited Tax General
Obligation Bonds as presented below (based upon buildout and assessed valuations
presented on Schedule 3).

e December 1,2017  $4,400,000

Because each of the Districts are only authorized a maximum levy of 25.0 mills (pursuant
to their respective Service Plans), and because a large percentage of the Districts’
assessed valuation is expected to be generated from personal property (which could
decline in value over time), it is likely that Limited Tax General Obligation Bonds issued
by the Districts will require a significant debt service coverage ratios which will be
determined at the time of bond issuance. Based upon discussions with representatives of
D.A. Davidson (Investment Bankers) we have assumed that debt service coverage ratios
upon issuance of Limited Tax General Obligation Bonds will be 1.30%, and we have
sized the bonds accordingly. Because the Limited Tax General Obligation Bonds are
sized at 1.30% debt service coverage, Exhibits II and III indicate that excess property tax
revenues (above annual debt service requirements) will be available annually to
reimburse the Developer for infrastructure costs incurred.



Memorandum
March 27,2012
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It is possible that the timing of these bond issues could be accelerated by using various
forms of credit enhancement and/or capitalized interest. 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 7.00%
and mature serially over a 30-year period. Costs of Bond Issuance have been estimated
to be 3.0% of the par amount of the bonds. It is assumed that Debt Service Reserve
Funds will also be required. It is also possible that if buildout rates and assessed
valuations lag expectations, or if debt service coverage ratio requirements are more than
1.30%, and 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 a portion of the infrastructure costs expected to be
originally funded by the Developer.

The key assumptions with respect to future industrial, and retail buildout, and related
assessed valuation buildup, within the boundaries of the Financing Districts are presented
in detail on Schedules 1 and 3. These assumptions were provided by Management of the
Districts. The assessed valuation estimates do not assume any inflationary increases; and
it is possible that declines in assessed valuation could occur as a result of the depreciation
of personal property.

The Financial Models are based upon a total of 767,176 square feet of industrial space
being completed by the end of 2016 (Financing District #2), and 543,825 square feet of
retail square feet being completed by the end of 2016 (Financing District #3).
Management of the District has provided the information contained in Schedules 1 and 3,
and believes these assumptions to be reasonable and appropriate to use for financial
modeling purposes at this time.

FINANCING DISTRICT #2 — CASH FLOW — EXHIBIT II, PAGE 5
Exhibit II presents the estimated revenues and expenditures for Financing District #2
(Industrial).

The primary revenue source consists of property tax revenues generated from a 25.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
6.0% of property tax revenues and interest earnings).

Exhibit II expenditures include an annual transfer of 25.0 mills beginning in 2012,
decreasing to 5.0 mills by 2015, and decreasing to 1.75 mills by 2018 to the Service
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District’s General Fund. A 2.0% County Treasurer’s collection fee has also been
assumed.

The annual debt service requirements relating to the Series 2017 Limited Tax General
Obligation Bonds are also presented on this Exhibit (and are shown in detail on Schedule
2). Average interest rates of 7.0% and up to 30-year amortization have been assumed.
All Limited Tax General Obligation Bonds are redeemed by December 1, 2047.

Developer infrastructure reimbursements are projected to total $15,087,500 - $8,487,500
generated from the issuance of the Series 2017 Bonds and $6,600,000 from property tax
revenues in excess of annual debt service requirements.

FINANCING DISTRICT #3 — CASH FLOW — EXHIBIT IIlI, PAGE 17
Exhibit III presents the estimated revenues and expenditures for Financing District #3
(retail).

The primary revenue source consists of property tax revenues generated from a 25.0 mill
levy. Other sources of revenue include specific ownership tax revenues (estimated to be
6.0% of property tax revenues) and interest earnings.

Exhibit III expenditures include an annual transfer of 2.0 mills beginning in 2016,
decreasing to 1.75 mills by 2018 to the Service District’s General Fund. A 2.0% County
Treasurer’s collection fee has also been assumed.

The annual debt service requirements relating to the Series 2017 Limited Tax General
Obligation Bonds are also presented on this Exhibit (and are shown in detail on Schedule
2). Average interest rates of 7.0% and up to 30-year amortization have been assumed.
All Limited Tax General Obligation Bonds are redeemed by December 1, 2047.

Developer infrastructure reimbursements are projected to total $7,268,000 - $4,268,000
generated from the issuance of the Series 2017 Bonds and $3,000,000 from property tax
revenues in excess of annual debt service requirements
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SERVICE DISTRICT GENERAL FUND - CASH FLOW — EXHIBIT I, PAGE 1

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

The primary ongoing general fund revenue source is assumed to be property tax revenue
transfers of 25.0 mills beginning in 2012, decreasing to 1.75mills by 2018.

Service District General Fund expenditures (which were developed by Pinnacle
Consulting Group, Inc.) are presented on Exhibit I, and include landscaping, accounting,
audit, district management and administration, insurance, and dues. All administrative,
operating, and maintenance costs have been inflated 3% annually beginning in 2013. It
may be possible to reimburse the developer for infrastructure advances from available
cash balances although we have not shown this on Exhibit I.

DISCLAIMER AND LIMITATIONS

The assumptions disclosed in the Financial Models are those of Management of the
Districts 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 and personal
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, personal
property values, 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 Models are based upon, we do not vouch for the
achievability of the information presented on Exhibits I - III and on Schedules 1 - 4.
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 [ — III and on Schedules 1 - 4. 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.
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The actual amount of Limited Tax 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.
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