EXHIBIT 1

EXHIBIT A

Legal Description of Property

THE FOLLOWING PROPERTY LOCATED IN TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE 6TH
P.M., COUNTY OF GRAND, STATE OF COLORADO:

SECTION 3:

THE SW1/4SW1/4, EXCEPT THAT PORTION LYING WITHIN THE DENVER AND RIO GRANDE
WESTERN RAILROAD RIGHT-OF-WAY;

N1/2SW1/4;

SW1/4NW1/4.

SECTION 4:

THE S1/2, EXCEPT THAT PORTION LOCATED WITHIN THE DENVER AND RIO GRANDE WESTERN
RAILROAD RIGHT-OF-WAY;

S1/2NW1/4, EXCEPT THAT PORTION LOCATED WITHIN THE DENVER AND RIO GRANDE
WESTERN RAILROAD RIGHT-OF-WAY;

SE1/4NE1/4, EXCEPT THE S1/2NW1/4 AND THE NE1/4NE1/4SW1/4 OF SECTION 4, TOWNSHIP 1
NORTH, RANGE 76 WEST OF THE SIXTH PRINCIPAL MERIDIAN LYING NORTHERLY OF THE
DENVER AND RIO GRANDE WESTERN RAILROAD RIGHT OF WAY

SECTION &:

THE SW1/4, EXCEPT SILVER SAGE SUBDIVISION;

W1/2SE1/4;

LOT 5;

LOT 6;

S1/2N1/2, EXCEPT THAT PORTION LOCATED WITHIN THE DENVER AND RIO GRANDE WESTERN
RAILROAD RIGHT-OF-WAY.

SECTION 6:

THAT PORTION OF THE S1/2NE1/4 LOCATED EAST OF HIGHWAY 40;

THAT PORTION OF THE N1/2SE1/4 LOCATED EAST OF HIGHWAY 40 AND NORTH OF (1) THE
SILVER SAGE SUBDIVISION, AND (2) THE TRACT OF LAND CONVEYED BY SILVERCREEK
DEVELOPMENT COMPANY TO TEDDY GENE KELLNER BY THE WARRANTY DEED RECORDED IN
THE REAL PROPERTY RECORDS OF GRAND COUNTY, COLORADO ON JANUARY 6, 1987, IN
BOOK 410 AT PAGE 642.

SECTION 7 (ENTRANCE PARCEL):

THAT PORTION OF THE NE1/4SE1/4 LYING EASTERLY OF HIGHWAY 40, EXCEPT (1) THE INN AT
SILVERCREEK SUBDIVISION, AND (2) THAT PORTION LYING NORTH OF THE PROPERTY
DESCRIBED IN THE DEED TO VAL MORITZ VILLAGE, INC. RECORDED IN THE REAL PROPERTY
RECORDS OF GRAND COUNTY, COLORADO ON JULY 14, 1971, IN BOOK 178 AT PAGE 709.

SECTION 8:

NW1/4ANW1/4NW1/4;

E1/2NW1/4ANW1/4;

E1/2NW1/4, EXCEPT (1) THE SILVER SAGE SUBDIVISION, (2) THE INNSBRUCK-VAL MORITZ
SUBDIVISION, AND (3) THE INN AT SILVERCREEK SUBDIVISION;

NE1/4SW1/4, EXCEPT (1) THAT PORTION LOCATED WITHIN THE INNSBRUCK-VAL MORITZ
SUBDIVISION, AND (2) THAT PORTION LOCATED WITHIN THE LAKEVIEW SUBDIVISION;
LOTS 1 AND 2;

E1/2E1/2;

NW1/4SE1/4.
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SECTION 9:

LOTS 1,2,3,7, 8 AND S;

NE1/4SW1/4,

E1/2NW1/4;

N1/2NE1/4, EXCEPT THAT PORTION LOCATED WITHIN THE DENVER AND RIO GRANDE
WESTERN RAILROAD RIGHT-OF-WAY.

SECTION 10:
NW1/4NW1/4, EXCEPT THAT PORTION LOCATED WITHIN THE DENVER AND RIO GRANDE
WESTERN RAILROAD RIGHT-OF-WAY.

SECTION 15:

W1/2W1/2;

E1/2NW1/4, EXCEPT (1) THE 23.99 ACRE OPEN SPACE PARCEL SHOWN ON THE FINAL PLAT OF
EAGLECREST SUBDIVISION, AND 2) THAT PORTION LOCATED WITHIN THE DENVER AND RIO
GRANDE WESTERN RAILROAD RIGHT-OF-WAY.

SECTION 16:

ALL, EXCEPT (1) THE 11.91 ACRE OPEN SPACE PARCEL SHOWN ON THE FINAL PLAT OF SKi
HAVEN ESTATES - PHASE | SUBDIVISION, (2) THAT PORTION OF PHASE | OF THE SUMMIT AT
SILVERCREEK PLATTED AS THE SUMMIT AT SILVERCREEK CONDOMINIUMS BY THE AS BUILT
PLAT RECORDED IN THE REAL PROPERTY RECORDS OF GRAND COUNTY, COLORADO ON
FEBRUARY 22, 1985 AT RECEPTION NO. 226723, (3) THE MOUNTAINSIDE AT SILVERCREEK
PHASE | SUBDIVISION (INCLUDING THE 2.4 ACRE OPEN SPACE PARCEL SHOWN ON THE FINAL
PLAT OF SUCH SUBDIVISION), (4) THE MOUNTAINSIDE AT SILVERCREEK PHASE Ii SUBDIVISION
(INCLUDING THE 0.22 ACRE OPEN SPACE PARCEL SHOWN ON THE FINAL PLAT OF SUCH
SUBDIVISION), (5) THE KICKING HORSE LODGES SUBDIVISION, (6) LOTS 1 AND 2, BLOCK 4,
SILVERGATE SUBDIVISION, (7) THE TWO OPEN SPACE PARCELS SHOWN ON THE FINAL PLAT OF
SILVERGATE SUBDIVISION, AND (8) THE PROPERTY DESCRIBED IN THE QUIT CLAIM DEED
FROM SILVERCREEK DEVELOPMENT COMPANY TO THE SUMMIT OF SILVERCREEK
HOMEOWNERS ASSOCIATION, RECORDED IN THE REAL PROPERTY RECORDS OF GRAND
COUNTY, COLORADO ON APRIL 23, 1990 IN BOOK 462 AT PAGE 890.

SECTION 17:
E1/25W1/4;
SE1/4;
E1/2NE1/4.

SECTION 20,

NE1/4NW1/4;

NE1/4, EXCEPT (1) VAL MORITZ VILLAGE (SECOND FILING), AND (2) THE 7.8 ACRE OPEN SPACE
PARCEL SHOWN ON THE FINAL PLAT OF WESTRIDGE SUBDIVISION;

N1/2SE1/4, EXCEPT (1) VAL MORITZ VILLAGE (FIRST FILING), AND (2) VAL MORITZ VILLAGE
(SECOND FILING);

SE1/4SE1/4, EXCEPT VAL MORITZ VILLAGE (FIRST FILING).

SECTION 21:
ALL, EXCEPT (1) VAL MORITZ VILLAGE (FIRST FILING), AND (2) VAL MORITZ VILLAGE (SECOND
FILING).
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SECTION 22:
W1/2NW1/4.

SECTION 28:
“ALL, EXCEPT (1) VAL MORITZ VILLAGE (FIRST FILING), AND (2) THAT PORTION CONVEYED BY
VAL MORITZ GROUP, LTD., D/B/A SILVERCREEK DEVELOPMENT COMPANY, A COLORADO
LIMITED PARTNERSHIP TO HIGHLANDS PROPERTY OWNERS GROUP, INC., A COLORADO
NON-PROFIT CORPORATION BY INSTRUMENT RECORDED AUGUST 1, 1990, IN BOOK 467 AT
PAGE 130.

SECTION 29:

NE1/4NE1/4;

S1/2NE1/4;

SE1/4;

EXCEPT FROM SAID SECTION 29 (1) VAL MORITZ VILLAGE (FIRST FILING), AND (2) THE TRACT
OF LAND CONVEYED BY PLAZA RESOURCES COMPANY TO GRAND INVESTMENTS, LLC BY
SPECIAL WARRANTY DEED RECORDED OCTOBER 13, 1995 AT RECEPTION NO. 95008910.

SECTION 32:
NE1/4, EXCEPT THAT PORTION LYING WITHIN HIGHWAY 40 RIGHT-OF-WAY.

SECTION 33:

NW1/4;

NWA1/4NE1/4;

S1/2NE1/4, EXCEPT (1) THAT PORTION CONVEYED BY VAL MORITZ INVESTMENT GROUP, ET AL. TO
GRAND COUNTY BY INSTRUMENTS RECORDED MAY 18, 1983, IN BOOK 328 AT PAGES 625
AND 628, JUNE 8, 1983, IN BOOK 329 AT PAGE 809, MAY 22, 1984, IN BOOK 350 AT PAGES 946
AND 947, JULY 18, 1984, IN BOOK 354 AT PAGE 124, JUNE 17, 1985, IN BOOK 375 AT PAGES 46
AND 48, AUGUST 23, 1985, IN BOOK 379 AT PAGE 963 AND SEPTEMBER 25, 1985, IN BOOK 381 AT
PAGE 755, AND (2) THAT PORTION CONVEYED BY VAL MORITZ INVESTMENT GROUP, LTD., D/B/A/
SILVERCREEK DEVELOPMENT COMPANY, A COLORADO LIMITED PARTNERSHIP TO HIGHLANDS
PROPERTY OWNERS GROUP, INC., A COLORADO NON-PROFIT CORPORATION BY INSTRUMENT
RECORDED AUGUST 1, 1990, IN BOOK 467 AT PAGE 130.

COMMERCIAL WEST PARCEL.:

THAT PORTION OF SECTION 6 AND SECTION 7, TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE
SIXTH P.M., GRAND COUNTY, COLORADO, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

ALL INFORMATION CONTAINED HEREIN IS BASED UPON THE LOCATION OF THE EXISTING
B.L.M. BRASS CAP MONUMENTS AS ESTABLISHED BY THE BUREAU OF LAND MANAGEMENT
DEPENDENT RESURVEY OF A PORTION OF TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE
SIXTH P.M., ACCEPTED OCTOBER 10, 1979 AND FILED IN THE COLORADO STATE OFFICE
NOVEMBER 1, 1976.

CONSIDERING THE NORTH LINE OF THE NORTHWEST ONE-QUARTER (NW1/4) OF THE
NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7 AS EVIDENCED BY AN EXISTING B.L.M.
BRASS CAP MONUMENT AT THE NORTHWEST CORNER OF THE NORTHWEST ONE-QUARTER
(NW1/4) OF THE NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7 AND AN EXISTING
B.L.M. BRASS CAP MONUMENT AT THE NORTHEAST CORNER OF THE NORTHWEST
ONE-QUARTER (NW1/4) OF THE NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7 AS
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BEARING SOUTH 89°11'02" EAST AND WITH ALL BEARINGS CONTAINED HEREIN RELATIVE
HERETO.

BEGINNING AT THE NORTHWEST CORNER OF THE NORTHWEST ONE-QUARTER (NW1/4) OF
THE NORTHEAST ONE-QUARTER OF SAID SECTION 7,

THENCE ALONG THE NORTH LINE OF THE NORTHWEST ONE-QUARTER (NW1/4) OF THE
NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7 SOUTH 89°11'02" EAST, 980.44 FEET TO
THE TRUE POINT OF BEGINNING,

THENCE CONTINUING ALONG THE NORTH LINE OF THE NORTHWEST ONE-QUARTER (NW1/4) OF
THE NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7 SOUTH 89°11'02" EAST, 334.12 FEET
TO THE NORTHEAST CORNER OF THE NORTHWEST ONE-QUARTER (NW1/4) OF THE
NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7,

THENCE ALONG THE EAST LINE OF THE NORTHWEST ONE-QUARTER (NW1/4) OF THE
NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7 SOUTH 07°12'35" WEST, 1,277.49 FEET
TO THE SOUTHEAST CORNER OF THE NORTHWEST ONE-QUARTER (NW1/4) OF THE
NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7 AS EVIDENCED BY AN EXISTING B.L.M.
BRASS CAP MONUMENT, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF THE
NORTHEAST ONE-QUARTER (NE1/4) OF THE NORTHEAST ONE-QUARTER (NE1/4) OF SAID
SECTION 7,

THENCE ALONG THE SOUTH LINE OF THE NORTHEAST ONE-QUARTER (NE1/4) OF THE
NORTHEAST ONE-QUARTER (NE1/4) OF SAID SECTION 7 SOUTH 87°57'16" EAST, 912.53 FEET,
THENCE NORTH 02°02'44" EAST, 75.00 FEET,

THENCE SOUTH 87°57'16" EAST, 114.54 FEET TO A POINT ON THE WEST RIGHT-OF-WAY LINE OF
HIGHWAY 40, SAID POINT BEING ON A CURVE CONCAVE TO THE SOUTHWEST, HAVING A
PARTIAL CENTRAL ANGLE OF 01°51'52" AND A RADIUS OF 1,282.50 FEET, A RADIAL LINE
THROUGH SAID POINT BEARS NORTH 82°24'565" EAST,

THENCE NORTHWESTERLY ALONG THE ARC OF A CURVE AND SAID WEST RIGHT-OF-WAY LINE
41.73 FEET TO THE END OF SAID CURVE, A RADIAL LINE THROUGH SAID END OF CURVE BEARS
NORTH 80°33'03" EAST,

THENCE ALONG THE WEST RIGHT-OF-WAY LINE OF SAID HIGHWAY 40, NORTH 00°58'57" WEST,
24340 FEET TO AN EXISTING HIGHWAY RIGHT-OF-WAY MARKER SET IN CONCRETE,
THENCE ALONG THE WEST RIGHT-OF-WAY LINE OF SAID HIGHWAY 40, NORTH 14°24"04" WEST,
19.16 FEET TO THE SOUTHEAST CORNER OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN
DEED RECORDED IN BOOK 151, PAGE 17, RECORDS OF SAID COUNTY;
THENCE ALONG THE SOUTH AND WEST AND NORTH LINES OF SAID DESCRIBED PARCEL THE
FOLLOWING COURSES AND DISTANCES,

NORTH 78°54'04" WEST, 232.66 FEET,

THENCE NORTH 14°24'04" WEST, 572.10 FEET,

THENCE NORTH 75°35'56" EAST, 210.00 FEET TO THE NORTHEAST CORNER OF SAID
DESCRIBED PARCEL, SAID POINT BEING ON THE WEST RIGHT-OF-WAY LINE OF SAID HIGHWAY
40, THENCE ALONG SAID WEST RIGHT-OF-WAY LINE NORTH 14°24'04" WEST, 781.76 FEET TO THE
SOUTHEAST CORNER OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN DEED
RECORDED IN BOOK 194, PAGE 624, RECORDS OF SAID COUNTY,

THENCE ALONG THE SOUTH AND WEST AND NORTH LINES OF SAID DESCRIBED PARCEL THE
FOLLOWING COURSES AND DISTANCES, SOUTH 75°35'56" WEST, 300.00 FEET,
THENCE NORTH 14°24'04" WEST, 382.76 FEET,

THENCE SOUTH 89°54'04" EAST, 330.53 FEET TO THE NORTHEAST CORNER OF SAID

DESCRIBED PARCEL, SAID POINT BEING ON THE WEST RIGHT-OF-WAY LINE OF SAID HIGHWAY
40,
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THENCE ALONG SAID WEST RIGHT-OF-WAY LINE NORTH 14°24'04" WEST, 61.97 FEET,
THENCE NORTH 89°54'04" WEST, 695.50 FEET,

THENCE SOUTH 04°06'34" WEST, 836.61 FEET, MORE OR LESS TO THE TRUE POINT OF
BEGINNING.

EXCEPT: ANY PORTION OF SUBJECT PROPERTY LYING WITHIN THE PROPERTY DESCRIBED IN
BOOK 154 AT PAGE 118.

VAL MORITZ VILLAGE LOTS:

LOTS 1 THROUGH 21, 23, AND 25 THROUGH 32, BLOCK 1,
LOTS 1 THROUGH 11, AND 13 THROUGH 17, BLOCK 2,
VAL MORITZ VILLAGE (FIRST FILING), COUNTY OF GRAND, STATE OF COLORADO.

TOGETHER WITH:

LOTS 2, 3, 4 AND 5, LAKEVIEW SUBDIVISION, COUNTY OF GRAND, STATE OF COLORADO.

LOT 14, GRANBY RANCH FILING NO. 10, ACCORDING TO THE PLAT THEREOF RECORDED MAY
10, 2007 AT RECEPTION NO. 2007005105, COUNTY OF GRAND, STATE OF COLORADO.

LOTS 29 THROUGH 56, INCLUSIVE, TRACTS B, D AND E, GRANBY RANCH FILING NO. 58,
COUNTY OF GRAND, STATE OF COLORADO.

TOGETHER WITH:

THE S1/2NW1/4 AND THE NE1/4NE1/4SW1/4 OF SECTION 4, TOWNSHIP 1 NORTH, RANGE 76
WEST OF THE SIXTH PRINCIPAL MERIDIAN LYING NORTHERLY OF THE DENVER AND RIO
GRANDE WESTERN RAILROAD RIGHT OF WAY.

EXCEPTING FROM THE ABOVE THE PROPERTY DESCRIBED IN THE FOLLOWING PARTIAL
RELEASES OF DEED OF TRUST:

PARTIAL RELEASE RECORDED NOVEMBER 29, 2005 AT RECEPTION NO. 2005-013514
PARTIAL RELEASE RECORDED FEBRUARY 6, 2006 AT RECEPTION NO. 2006-001188
PARTIAL RELEASE RECORDED FEBRUARY 21, 2006 AT RECEPTION NO. 2006-001629
PARTIAL RELEASE RECORDED JANUARY 22, 2007 AT RECEPTION NO. 2007-000842
PARTIAL RELEASE RECORDED JANUARY 22, 2007 AT RECEPTION NO. 2007-000843
PARTIAL RELEASE RECORDED JANUARY 22, 2007 AT RECEPTION NO. 2007-000844
PARTIAL RELEASE RECORDED MARCH 13, 2007 AT RECEPTION NO. 2007002799
PARTIAL RELEASE RECORDED JANUARY 28, 2008 AT RECEPTION NO. 2008000865
PARTIAL RELEASE RECORDED APRIL 18, 2008 AT RECEPTION NO. 2008003817
PARTIAL RELEASE RECORDED DECEMBER 3, 2010 AT RECEPTION NO. 2010009541
PARTIAL RELEASE RECORDED MAY 3, 2013 AT RECEPTION NO. 2013003893
PARTIAL RELEASE RECORDED MAY 30, 2014 AT RECEPTION NO. 2014003160
PARTIAL RELEASE RECORDED OCTOBER 3, 2014 AT RECEPTION NO. 2014006525
PARTIAL RELEASE RECORDED AUGUST 23, 2017 AT RECEPTION NO. 2017-006700
PARTIAL RELEASE RECORDED MARCH 13, 2020 AT RECEPTION NO. 2020-002047

AND FURTHER EXCEPTING FROM ALL OF THE ABOVE THE FOLLOWING:
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EXCEPTING LOT 15, GRANBY RANCH FILING NO. 6, ACCORDING TO THE PLAT THEREOF
RECORDED JULY 8, 2005 AT RECEPTION NO. 2005007220.

AND EXCEPTING:

TRACTS A, B, C, D, GRANBY RANCH FILING NO. 7 REPLAT, ACCORDING TO THE PLAT THEREOF
RECORDED JUNE 30, 2006 AT RECEPTION NO. 2006-006560.

AND EXCEPTING:

TRACTS G, H, |, J AND K, GRANBY RANCH FILING NO. 10 ACCORDING TO THE PLAT RECORDED
MAY 10, 2007 AT RECEPTION NO. 2007-005105.

AND EXCEPTING:

TRACTS C, D AND E, GRANBY RANCH FILING NO 11 ACCORDING TO THE PLAT THEREOF
RECORDED MAY 10, 2007 AT RECEPTION NO. 2007005113.

AND EXCEPTING:

TRACT F, GRANBY RANCH FILING NO. 14 ACCORDING TO THE PLAT THEREOF RECORDED JUNE
5, 2008 AT RECEPTION NO. 2008005638 AND THE SECOND AMENDED PLAT RECORDED
DECEMBER 16, 2011 AT RECEPTION NO. 2011008215.

AND EXCEPTING:

THE "STREET TRACTS" AS DEDICATED ON THE PLAT OF GRANBY RANCH FILING NO 13
RECORDED JULY 10, 2007 AT RECEPTION NO. 2007007434.

AND EXCEPTING:

THE PROPERTY DESCRIBED IN INSTRUMENT RECORDED MARCH 20, 2008 AT RECEPTION NO.
2008002816 AND AMENDMENT RECORDED JUNE 4, 2008 AT RECEPTION NO. 2008005578.

AND EXCEPTING:

TRACT A, SECOND ADMINISTRATIVE PLAT AMENDMENT TO GRANBY RANCH FILING NO. 12,
ACCORDING TO THE PLAT RECORDED SEPTEMBER 25, 2017 AT RECEPTION NO. 2017-007891.

AND EXCEPTING:

LOT 2, FIRST ADMINISTRATIVE PLAT TO GRANBY RANCH FILING 12, ACCORDING TO THE PLAT
THEREOF RECORDED SEPTEMBER 15, 2008 AT RECEPTION NO. 2008-008805.

ALSO EXCEPTING FROM THE ABOVE PROPERTY THE FOLLOWING:
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FAIRWAY CABINS:

LOTS 1 THROUGH 35 AND 66 THROUGH 87, AND TRACTS A, B, C, D, E, F, G, H, K, L, MAND P, OF
GRANBY RANCH FILING NO. 2B, ACCORDING TO THE PLAT THEREOF RECORD-ED JUNE 15, 2006
AT RECEPTION NO. 2006005927, COUNTY OF GRAND, STATE OF COLORADO.

EAGLE CREST:

LOTS 24 THROUGH 52, AND TRACTS A AND B, OF GRANBY RANCH FILING NO. 11, ACCORDING
TO THE PLAT THEREOF RECORDED MAY 10, 2007 AT RECEPTION NO. 2007005113, COUNTY OF
GRAND, STATE OF COLORADO.

THUNDERBOLT LOTS:

LOTS 21 AND 22, GRANBY RANCH FILING NO. 11 ACCORDING TO THE PLAT THEREOF
RECORDED MAY 10, 2007 AT RECEPTION NO. 2007005113, COUNTY OF GRAND, STATE OF
COLORADO.

PEAK VIEW :

LOTS 1 THROUGH 56, INCLUSIVE, AND TRACTS A, B, C, D AND E OF GRANBY RANCH FILING NO.
5B, ACCORDING TO THE PLAT THEREOF RECORDED NOVEMBER 20, 2006 AT RECEPTION NO.
2006012421, COUNTY OF GRAND, STATE OF COLORADQO.

LAKEVIEW:

LOTS 2, 3, 4 AND 5 OF LAKEVIEW SUBDIVISION, COUNTY OF GRAND, STATE OF COLORADO.
SHOSHONI:

LOTS 2, 12, 13, 14, 15, 16 AND 17 ACCORDING TO GRANBY RANCH FILING NO. 11 IN THE
COUNTY OF GRAND, STATE OF COLORADO, PER PLAT RECORDED AT RECEPTION 2007005113
IN THE OFFICE OF THE CLERK AND RECORDER OF SAID COUNTY

AND

LOT 18 ACCORDING TO THE ADMINISTRATIVE PLAT AMENDMENT, FIRST AMENDMENT GRANBY
RANCH FILING NO. 11, IN THE COUNTY OF GRAND, STATE OF COLORADO, PER PLAT
RECORDED AT RECEPTION 2008010123 IN THE OFFICE OF THE CLERK AND RECORDER OF
SAID COUNTY.

AND FURTHER EXCEPTING FROM ANY PORTION OF THE ABOVE DESCRIBED LAND, PARCELS A
THROUGH G DESCRIBED AS FOLLOWS:

PARCEL A

A PARCEL OF LAND LOCATED IN THE SOUTH HALF OF SECTION 16, THE SOUTH-EAST QUARTER
OF SECTION 17, THE NORTHEAST QUARTER OF SECTION 20, THE NORTH HALF OF: SECTION 21,
AND THE NORTHWEST QUARTER OF SECTION 22, TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE
SIXTH PRINCIPAL MERIDIAN, TOWN OF GRANBY, COUNTY OF GRAND, STATE OF
COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:
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BEGINNING AT THE SOUTHEAST CORNER OF SAID SECTION 16, AND CONSIDERING THE
SOUTH LINE OF THE SOUTHEAST QUARTER OF SAID SECTION 16 TO BEAR SOUTH 88°03'34"
EAST WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO:

THENCE SOUTH 05°26'12" WEST, A DISTANCE OF 462.06 FEET,

THENCE SOUTH 40°07'39" EAST, A DISTANCE OF 469.61. FEET,

THENCE SOUTH 04°18'25" EAST, A DISTANCE OF 462.16. FEET,

THENCE SOUTH 33°32'02" WEST, A DISTANCE OF 915.51 FEET,;

THENCE SOUTH 81°08'12" WEST, A DISTANCE OF 1873.21 FEET,;

THENCE: NORTH 70"30°00" WEST, A DISTANCE OF 668.03 FEET;

THENCE NORTH 23°18'26” WEST, A DISTANCE OF 776.98 FEET,

THENCE NORTH 30°49'51" WEST, A DISTANCE OF 328.94 FEET,

THENCE NORTH 08°04'28" EAST, A DISTANCE OF 313.33 FEET,

THENCE NORTH 07°43'55” WEST, A DISTANCE OF 706.28 FEET,

THENCE SOUTH 83°39'49" WEST, A DISTANCE OF 179.60 FEET,;

THENCE NORTH 18°13'07" WEST, A DISTANCE OF 396.49 FEET,;

THENCE SOUTH 76°42'33" WEST, A DISTANCE: OF 280.22 FEET,

THENCE SOUTH 14°43'561" EAST, A DISTANCE OF 570.85 FEET,;

THENCE SOUTH 77°24’42" WEST, A DISTANCE OF 81.46 FEET,

THENCE NORTH 46°17'56" WEST, A DISTANCE OF 145.16 FEET,;

THENCE SOUTH 83°40'40" WEST, A DISTANCE OF 588.82 FEET,;

THENCE NORTH 81°31'51" WEST, A DISTANCE OF. 451.14 FEET,;

THENCE SOUTH 52°15'23" WEST, A DISTANCE OF 243.82 FEET,;

THENCE SOUTH 45°27'54" WEST, A DISTANCE OF 446.51 FEET,

THENCE SOUTH 08°47'03" WEST, A DISTANCE OF 161.42 FEET TO A POINT ON THE WESTERLY
BOUNDARY OF THE 7.80 ACRE OPEN SPACE PARCEL DEDICATED BY WESTRIDGE SUBDIVISION,
THE PLAT OF WHICH IS RECORDED AT RECEPTION NO. 203775 OF THE RECORDS OF THE
GRAND COUNTY CLERK AND RECORDER; ‘

THENCE SOUTH 16°16'51” WEST, ALONG SAID WESTERLY BOUNDARY, A DISTANCE OF 502.04
FEET,

THENCE SOUTH 72°02'29" WEST, A DISTANCE OF 283.80 FEET;

THENCE SOUTH 46"48'58" WEST, A DISTANCE OF 229.29 FEET;

THENCE SOUTH 86"25'33" WEST, A DISTANCE OF 322.14 FEET;

THENCE NORTH 03°33'35" WEST, A DISTANCE OF 698.83 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF 62°49'37", A
RADIUS OF 210.00 FEET, AND AN ARC LENGTH OF 230.27 FEET;

THENCE NORTH 59°16'01" EAST, A DISTANCE OF 245.18 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF 64°03'40", A
RADIUS OF 190.00 FEET, AND AN ARC LENGTH OF 212.43 FEET;

THENCE NORTH 04°47'39" WEST, A DISTANCE OF 164.28 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF 74°06'19", A
RADIUS OF 190.00 FEET, AND AN ARC LENGTH OF 245.74 FEET,;

THENCE NORTH 78°53'58" WEST, A DISTANCE OF 129.25 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF 91°01'52", A
RADIUS OF 210.00 FEET, AND AN ARC LENGTH OF 333.65 FEET;

THENCE NORTH 12°07'54" EAST, A DISTANCE OF 159.45 FEET,

THENCE SOUTH 47°40'17" EAST, A DISTANCE OF 55.96 FEET;

THENCE NORTH 72°2'15” EAST, A DISTANCE OF 889.28 FEET,;

THENCE SOUTH 55°44'06” EAST, A DISTANCE OF 525.10 FEET;
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THENCE NORTH 70°01'41” EAST, A DISTANCE OF 466.83 FEET,;
THENCE NORTH 15°21'32" EAST, A DISTANCE OF 175.69 FEET,;
THENCE NORTH 80°19'01" EAST, A DISTANCE OF 138.25 FEET,
THENCE NORTH 53°59'13" EAST, A DISTANCE OF 276.17 FEET,;
THENCE SOUTH 88°37°12" EAST, A DISTANCE OF 307.57 FEET,;
THENCE NORTH 78°19'12" EAST, A DISTANCE OF 108.71 FEET,
THENCE SOUTH 85°51'25” EAST, A DISTANCE OF 695.64 FEET,
THENCE SOUTH 04°47'55" WEST, A DISTANCE OF 36.68 FEET;
THENCE SOUTH 65°56'43" EAST, A DISTANCE OF 627.82 FEET,
THENCE NORTH 88°45'26" EAST; A DISTANCE OF 178.77 FEET,

THENCE NORTH 44°10'34” EAST, A DISTANCE OF 929:57 FEET,
THENCE SOUTH 56°43'40” EAST, A DISTANCE OF 2016.36 FEET TO THE POINT OF BEGINNING,

EXCEPT FROM SAID PARCEL A THE FOLLOWING DESCRIBED PARCEL.:

THE 2.40 ACRE OPEN SPACE PARCEL SHOWN ON THE FINAL PLAT OF THE MOUNTAIN-SIDE. AT
SILVERCREEK PHASE | SUBDIVISION, ACCORDING TO THE PLAT RECORDED AT RECEPTION
NO. 203319 OF THE RECORDS OF THE GRAND COUNTY CLERK AND RECORDER, TOGETHER
WITH THE 0.22 ACRE OPEN SPACE PARCEL SHOWN ON THE FINAL PLAT OF THE
MOUNTAINSIDE AT SILVERCREEK PHASE Il SUBDIVISION, ACCORDING TO THE PLAT RECORDED
AT RECEPTION NO. 222486 OF THE RECORDS OF THE GRAND COUNTY CLERK AND RECORDER
LOCATED IN THE SOUTHEAST QUARTER OF SECTION 16, TOWNSHIP 1 NORTH, RANGE 76 WEST
OF THE SIXTH PRINCIPAL MERIDIAN, TOWN OF GRANBY, COUNTY OF GRAND, STATE OF
COLORADO, SUBORDINATELY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER SAID SECTION 16 AND CONSIDERING THE SOUTH
LINE OF THE SOUTHEAST QUARTER OF SAID SECTION 16 TO BEAR SOUTH 88°03'34" EAST WITH
ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO;

THENCE NORTH 73°01'23” EAST, A DISTANCE OF 1364.97 FEET TO THE POINT OF BEGINNING;

THENCE SOUTH 28°16'56° WEST, A DISTANCE OF 114.25 FEET,

THENCE NORTH 61°43'04" WEST, A DISTANCE OF 520.40 FEET,

THENCE NORTH 28°16'56" EAST, A DISTANCE OF 324.51 FEET,

THENCE SOUTH 39°43'04” EAST, A DISTANCE OF 561.27 FEET TO THE POINT OF BEGINNING;
PARCEL B:

A PARCEL OF LAND LOCATED IN THE SOUTHEAST QUARTER OF SECTION 17 AND THE
NORTHEAST QUARTER OF SECTION 20, TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE SIXTH
PRINCIPAL MERIDIAN, TOWN OF GRANBY, COUNTY OF GRAND, STATE OF COLORADO, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SECTION 16, TOWNSHIP 1 NORTH, RANGE 76
WEST OF THE SIXTH PRINCIPAL MERIDIAN, AND CONSIDERING THE SOUTH LINE OF THE
SOUTHEAST QUARTER OF SAID SECTION 16 TO BEAR SOUTH 88°03'34" EAST WITH ALL
BEARINGS CONTAINED HEREIN RELATIVE THERETO;

THENCE SOUTH 78°20'20"-WEST, A DISTANCE OF 6915:33 FEET TO THE POINT OF BEGINNING;
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THENCE NORTH 29°40'56" WEST, A DISTANCE OF 348.56 FEET,

THENCE NORTH 39°20'38" WEST, A DISTANCE OF 356.52 FEET,

THENCE NORTH 36°59'58" EAST, A DISTANCE OF 336.92 FEET,

THENCE NORTH 28°32'00" WEST, A DISTANCE OF 243.37 FEET,

THENCE NORTH 19°06'15" EAST, A DISTANCE OF 274.21 FEET,

THENCE NORTH 19°20'21" WEST, A DISTANCE OF 180.51 FEET;

THENCE NORTH 04°42'05” EAST, A DISTANCE OF 120.69 FEET TO A POINT ON A CURVE;

THENCE ALONG THE ARC OF A NON-TANGENT CURVE TO THE RIGHT HAVING A CENTRAL
ANGLE OF 87°23'52", A RADIUS OF 210.00 FEET, AN ARC LENGTH OF 320.33 FEET; AND A CHORD
THAT BEARS SOUTH 65°51'24" EAST,

THENCE SOUTH 22°09'28” EAST, A DISTANCE OF 416.94 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF 51°27'15", A
RADIUS OF 210.00 FEET, AND AN ARC LENGTH OF 188.59 FEET,

THENCE SOUTH 29°17°'47" WEST, A DISTANCE OF 258.29 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF 30°24'36", A
RADIUS OF 190.00 FEET, AND AN .ARC LENGTH OF 100.84 FEET;

THENCE SOUTH 01°06'49" EAST, A DISTANCE OF 588.47 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF 04°15'11" A
RADIUS OF 190.00 FEET, AND AN ARC LENGTH OF 14.10 FEET TO THE POINT OF BEGINNING.

PARCEL C:

LOT 1, FIRST ADMINISTRATIVE PLAT AMENDMENT TO GRANBY RANCH FILING NO. 12, LOCATED
IN THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 76 WEST OF THE SIXTH PRINCIPAL
MERIDIAN, RECORDED SEPTEMBER 15, 2008 AT RECEPTION NO. 2008008905 IN THE TOWN OF
GRANBY, COUNTY OF GRAND, STATE OF COLORADO.

PARCEL D:

A PARCEL OF LAND LOCATED IN THE SOUTHWEST QUARTER OF SECTION 9 AND THE
NORTHWEST QUARTER OF SECTION-16, TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE SIXTH
PRINCIPAL MERIDIAN, TOWN OF GRANBY, COUNTY OF GRAND, STATE OF COLORADO, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST QUARTER OF SAID SECTION
16 AND CONSIDERING THE NORTH LINE OF THE NORTHEAST QUARTER OF SAID. SECTION 16 TO
BEAR SOUTH 88°38'53" EAST WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO;
THENCE NORTH 26°44'12" WEST, A DISTANCE OF 571.88 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 10°49'06” EAST, A DISTANCE OF 171.78 FEET,

THENCE SOUTH 31°11'51" WEST, A DISTANCE OF 69.43 FEET,;

THENCE SOUTH 30°16'00" EAST, A DISTANCE OF 215.08 FEET;

THENCE SOUTH 04°11'05" EAST, A DISTANCE OF 200.36 FEET;

THENCE SOUTH 22°03'30" WEST, A DISTANCE OF 190.31 FEET;

THENCE SOUTH 23°39'38" WEST, A DISTANCE OF 264.41 FEET,

THENCE SOUTH 24°58'22" WEST, A DISTANCE OF 115.00 FEET;

THENCE SOUTH 10°51'59" WEST, A DISTANCE OF 86.25 FEET,;

THENCE SOUTH 30°43'41" WEST, A DISTANCE OF 238.89 FEET,;

THENCE SOUTH 41°30'36" WEST, A DISTANCE OF 87.33 FEET,

THENCE SOUTH 18°22'17" WEST, A DISTANCE OF 99. 73 FEET,

THENCE SOUTH 39°28'33” WEST, A DISTANCE OF 65.32 FEET,;



THENCE SOUTH
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11°27°'17" WEST, A DISTANCE OF 75.79

THENCE SOUTH 55°40'15” WEST, A DISTANCE OF 123.34

THENCE SOUTH
THENCE SOUTH
THENCE NORTH

13°38'01" WEST, A DISTANCE OF 64.58
47°16'02" WEST, A DISTANCE OF 87.81
85°35'47" WEST, A DISTANCE OF 65.54

FEET,;
FEET;
FEET;
FEET;
FEET;

THENCE SOUTH 78°18'36" WEST, A DISTANCE OF 131.94 FEET,

THENCE SOUTH

51°51'24> WEST, A DISTANCE OF 67.58

FEET;

THENCE SOUTH 67°51'37" WEST, A DISTANCE OF .109.15 FEET,
11°11'42" WEST, A DISTANCE OF 122.16 FEET,
THENCE SOUTH 69°13'13” WEST, A DISTANCE OF 188.52
THENCE SOUTH 54°18'35" WEST, A DISTANCE OF 134.87 FEET,;

THENCE SOUTH

THENCE NORTH
THENCE SOUTH

52°47'23" WEST, A DISTANCE OF. 52.62
78°05'00" WEST, A DISTANCE OF 71.47

THENCE SOUTH 41°40'33" WEST, A. DISTANCE OF 32.64

THENCE SOUTH
THENCE SOUTH
THENCE SOUTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH

00°36'21" WEST, A DISTANCE OF 49.50
36°08'18” WEST, A DISTANCE OF 71.0ci
51°14'10"." WEST, A DISTANCE OF 68.71
76°12'40" WEST, A DISTANCE OF 75.76
36°58'35” WEST, A DISTANCE OF 49.72
10°19'49" WEST, A DISTANCE OF 114.91
24°05'05™ EAST, A DISTANCE OF 63.10

FEET;

FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;

THENCE NORTH 15°11'40" WEST, A DISTANCE OF 155;34 FEET;

THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE SOUTH
THENCE SOUTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH

87°04'56" WEST, A DISTANCE OF 83.10
65°31'18" WEST, A DISTANCE OF 60.38
11°40°'03" EAST, A DISTANCE OF 65.27
85°25'56" EAST, A DISTANCE OF 85.07
72°57'12" EAST, A DISTANCE OF.111.59
59°41'08" EAST, A DISTANCE OF 67.87
87°25'31" EAST, A DISTANCE OF 96.77
35°17'22" EAST, A DISTANCE OF 85.17
42°20'14" EAST, A DISTANCE OF 173.28
67°27'08" EAST, A DISTANCE OF 187.78
53°50'25" EAST, A DISTANCE OF 183.67
42°27'46" EAST, A DISTANCE OF 122.32
64°40'04" EAST, A DISTANCE OF 60.50
28°59'59" EAST, A DISTANCE OF 74.31

FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET,

THENCE NORTH 01°00'12" WEST, A DISTANCE OF 170.85 FEET,

THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE SOUTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH
THENCE NORTH

41°17'24" EAST, A DISTANCE OF 74.77
15°21'08" EAST, A DISTANCE OF 57.99
31°53'32" EAST, A DISTANCE OF 133.53
86°38'08" EAST, A DISTANCE OF 65.21
06°10'55" EAST, A DISTANCE OF 64.88
46°20'47" EAST, A DISTANCE OF 106.06
44°41'02" EAST, A DISTANCE OF 67.03
02°52'47" EAST, A DISTANCE OF 203.27
10°49'47" EAST, A DISTANCE OF 141.19
25°50'54" EAST, A DISTANCE OF 204.17
33°56'56" EAST, A DISTANCE OF 113.87

FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;
FEET;

THENCE NORTH 11°18'19" EAST, A DISTANCE OF 161.91 FEET,;
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THENCE NORTH 59°56'47" EAST, A DISTANCE OF 145.06 FEET,
THENCE SOUTH 56°47'03" EAST, A DISTANCE OF 49.98 FEET TO THE POINT OF BEGINNING.

PARCEL E:

A PARCEL OF LAND LOCATED IN THE WEST HALF OF SECTION 9, TOWNSHIP 1 NORTH, RANGE
76 WEST OF THE SIXTH PRINCIPAL MERIDIAN, TOWN OF GRANBY, COUNTY OF GRAND, STATE
OF COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST QUARTER OF SECTION 16,
TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE SIXTH PRINCIPAL MERIDIAN, AND CONSIDERING
THE NORTH LINE OF THE NORTHEAST QUARTER OF SAID SECTION 16 TO BEAR SOUTH
88°38'53" EAST WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO;
THENCE NORTH 48°58'10" WEST, A DISTANCE OF 949.01 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 27°39'05" WEST; A DISTANCE OF 149.56 FEET,

THENCE NORTH 21°49'51" WEST, A DISTANCE OF 85.31 FEET,;

THENCE NORTH 02°16'58" EAST, A DISTANCE OF 95.73 FEET,

THENCE NORTH 19°40'54" WEST, A DISTANCE OF 122.30 FEET;

THENCE NORTH 02'50'12" WEST, A DISTANCE OF 91.94 FEET,

THENCE NORTH 18°59'569" WEST, A DISTANCE OF 114.67 FEET,

THENCE SOUTH 90°00'00" WEST, A DISTANCE OF 31.02 FEET:

THENCE SOUTH 31°07'32" WEST, A DISTANCE OF 78.31 FEET:

THENCE SOUTH 05°20'45" WEST, A DISTANCE OF 120.20 FEET,

THENCE SOUTH 02°26'45" WEST, A DISTANCE OF 100.38 FEET,

THENCE SOUTH 04°02'51". WEST, A DISTANCE OF 204.18 FEET,

THENCE SOUTH 14°20'29" WEST, A DISTANCE OF 164.88 FEET,

THENCE SOUTH 21°12'57" WEST, A DISTANCE OF 70.29 FEET,

THENCE SOUTH 60°57'36" WEST, A DISTANCE OF 110.15 FEET;

THENCE NORTH 87°13'39" WEST: A DISTANCE OF 90.06 FEET,

THENCE NORTH 15°02'565" WEST, A DISTANCE OF 141.96 FEET;

THENCE NORTH 04°12'38" EAST, A DISTANCE OF 152.32 FEET,

THENCE NORTH 06°26'21" EAST, A DISTANCE OF 190.62 FEET,

THENCE NORTH 17°54'562" WEST, A DISTANCE OF 121.68 FEET,

THENCE NORTH 06°21'04" EAST, A DISTANCE OF 102.49 FEET;

THENCE NORTH 15°56'21" EAST, A DISTANCE OF 313.13 FEET,

THENCE NORTH 12°24'16" EAST, A DISTANCE OF 262.38 FEET,

THENCE NORTH 04°53'46" EAST, A DISTANCE OF 264.05 FEET,

THENCE NORTH 39°38"10" EAST, A DISTANCE OF 35.47 FEET;

THENCE NORTH 78°38'27" EAST, A DISTANCE OF 108.22 FEET,

THENCE NORTH 12°11'54" EAST, A DISTANCE OF 144.88 FEET,

THENCE NORTH 57°01'32" EAST, A DISTANCE OF 81.13 FEET,

THENCE NORTH 35°24'11" EAST, A DISTANCE OF 58.37 FEET;

THENCE NORTH 39°59'50" EAST, A DISTANCE OF 125.13 FEET;

THENCE NORTH 25°56'46" EAST, A DISTANCE OF 148.00 FEET,;

THENCE NORTH-34°59' 42" EAST, A DISTANCE OF 89.86 FEET,

THENCE NORTH 18°57'13" EAST, A DISTANCE OF 120.37 FEET,;

THENCE NORTH 28°31'37" EAST, A DISTANCE OF 79.61 FEET,

THENCE NORTH 04°37'14" EAST; A DISTANCE OF 66.36 FEET,

THENCE NORTH 20°45'26" EAST, A DISTANCE OF 119.34 FEET,;
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THENCE NORTH 34°01'38" EAST, A DISTANCE OF 57.73 FEET,
THENCE NORTH 51°45'22" EAST, A DISTANCE OF 75.61 FEET,
THENCE NORTH 61°34'35" EAST, A DISTANCE OF 222.24 FEET;
THENCE SOUTH 63°32'41" EAST, A DISTANCE OF 106.62 FEET,
THENCE SOUTH 77°'22'29" EAST, A DISTANCE OF 81.80 FEET,
THENCE NORTH 78°50'24" EAST, A DISTANCE OF 160.26 FEET,
THENCE SOUTH. 86°01'42” EAST, A DISTANCE OF 96.95 FEET,
THENCE NORTH 67°15'54" EAST, A DISTANCE OF 60.50 FEET,;
THENCE NORTH 82°24'59" EAST, A DISTANCE OF 39.98 FEET;
THENCE SOUTH 39°09'53" EAST, A DISTANCE OF 36.16 FEET,
THENCE SOUTH 05°49'59" WEST, A DISTANCE OF 88.47 FEET,
THENCE SOUTH 35°11'24" EAST, A DISTANCE OF 48.09 FEET,
THENCE NORTH 62°06'13" EAST; A DISTANCE OF 68.56 FEET,
THENCE SOUTH 18°17'35" EAST, A DISTANCE OF 86.80 FEET,
THENCE SOUTH 16°56'59" EAST, A DISTANCE OF 73.19 FEET,
THENCE NORTH 66°29'56" WEST; A DISTANCE OF 70.79 FEET,
THENCE SOUTH 81°00'13" WEST; A DISTANCE OF 89.18 FEET,
THENCE SOUTH 44°58'52" WEST, A DISTANCE OF 45.06 FEET,
THENCE SOUTH 12°28'45" EAST, A DISTANCE OF 51.01 FEET,
THENCE NORTH 76°57'53" EAST, A DISTANCE OF 52.93 FEET,
THENCE SOUTH 79°49'55" EAST, A DISTANCE. OF 49.58 FEET,
THENCE SOUTH 07°39'34" WEST, A DISTANCE OF 86.53 FEET,
THENCE SOUTH 24°56'04" EAST, A DISTANCE OF 104.72 FEET,
THENCE SOUTH 23°49'54" WEST, A DISTANCE OF 57.42 FEET,
THENCE SOUTH 50°21'02" WEST, A DISTANCE OF 248.87 FEET,
THENCE SOUTH 64°05'45" WEST, A DISTANCE OF 307.77 FEET,
THENCE SOUTH 45°21'15" WEST, A DISTANCE OF 217.70 FEET,
THENCE SOUTH 17°45'31" EAST, A DISTANCE OF 94.51 FEET,
THENCE SOUTH 41°28'07" WEST, A DISTANCE OF 218.66 FEET,
THENCE SOUTH 24°48'52" WEST, A- DISTANCE OF 98.87 °FEET;
THENCE SOUTH 18°35'35" EAST, A DISTANCE OF 144.24 FEET,;
THENCE SOUTH 09°37'22" EAST, A DISTANCE -OF 102.50 FEET;
THENCE SOUTH 12°47'12" WEST,; A DISTANCE OF 140.40 FEET,
THENCE NORTH 89°19'22" EAST, A DISTANCE OF 57.18 FEET,
THENCE SOUTH 65°15'57" EAST, A DISTANCE OF 43.57 FEET,
THENCE SOUTH 04°34'27" WEST, A DISTANCE OF 90.43 FEET,
THENCE SOUTH 16°53'14" WEST, A DISTANCE OF 120.22 FEET,
THENCE NORTH 89°17'49" WEST, A DISTANCE OF 102.68 FEET,
THENCE SOUTH 71°44'29" WEST, A DISTANCE OF 214.86 FEET,

THENCE SOUTH 25°49'26" WEST, A DISTANCE OF 86.57 FEET,;
THENCE SOUTH 17°12'32" WEST, A DISTANCE OF 143.89 FEET; TO THE POINT OF BEGINNING.

PARCEL F:

A PARCEL OF LAND LOCATED IN THE NORTHEAST QUARTER OF SECTION 9, TOWNSHIP 1
NORTH, RANGE 76 WEST OF THE SIXTH PRINCIPAL MERIDIAN, TOWN OF GRANBY, COUNTY OF
GRAND, STATE OF COLORADO, BEING MORE PARTICULARLY DESCRIBED .AS FOLLOWS:
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COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST QUARTER OF SECTION 16,
TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE SIXTH PRINCIPAL MERIDIAN, AND CONSIDERING
THE NORTH LINE OF THE NORTHEAST QUARTER OF SAID SECTION 16 TO BEAR SOUTH
88°38'53" EAST WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO;
THENCE NORTH 23°23'47" EAST, A DISTANCE OF 4054.03 FEET TO THE POINT OF BEGINNING
THENCE NORTH 22°32'13" WEST, A DISTANCE OF 67.33 FEET;

THENCE NORTH 41°45'.40" WEST, A DISTANCE OF 65.72 FEET,

THENCE NORTH 36°12'35" WEST, A DISTANCE OF 70.46 FEET,

THENCE NORTH 09°47'35" WEST, A DISTANCE OF 83.86 FEET,

THENCE NORTH 57°14'35" EAST, A DISTANCE OF 142.17 FEET,

THENCE NORTH 28°15'10" EAST, A DISTANCE OF 79.96 FEET,

THENCE NORTH 42°4122" EAST, A DISTANCE OF 66.46 FEET,

THENCE NORTH 22°46'58" EAST, A DISTANCE OF 58.81 FEET,;

THENCE NORTH 05°42'12" WEST, A DISTANCE OF 135.05 FEET,

THENCE NORTH 41°20'11" WEST, A DISTANCE OF 36.09 FEET,

THENCE SOUTH 83°42'01" WEST, A DISTANCE OF 51.56 FEET,

THENCE NORTH 35°04'28" WEST, A DISTANCE OF 61.74 FEET,

THENCE SOUTH 86°15'56" WEST, A DISTANCE OF 74.59 FEET,

THENCE NORTH 05°59'49" WEST, A DISTANCE OF 18.59 FEET,

THENCE NORTH 80°55'02" EAST, A DISTANCE OF 277.05 FEET,;

THENCE SOUTH 13°11'14" EAST, A DISTANCE OF 28:80 FEET,;

THENCE SOUTH 27°32'14" WEST, A DISTANCE OF 43.04 FEET,

THENCE SOUTH 17°59'41" EAST, A DISTANCE OF 57.88 FEET,

THENCE SOUTH 00°00'42" EAST, A DISTANCE OF 115.67 FEET,;

THENCE SOUTH 05°21'27" EAST, A DISTANCE OF 109.22 FEET,

THENCE SOUTH 37°30'03" WEST, A DISTANCE OF 103.69 FEET,;

THENCE SOUTH 05°33'23" WEST, A DISTANCE OF 183.33 FEET,

THENCE SOUTH 37°55'57" EAST, A DISTANCE OF 77.94 FEET,

THENCE SOUTH 18°18' 43" WEST, A DISTANCE OF 59.33 FEET,

THENCE SOUTH 56°19'33" WEST, A DISTANCE OF 82.46 FEET,

THENCE NORTH 82°20'58" WEST, A DISTANCE OF 68.14 FEET TO THE POINT OF BEGINNING.

PARCEL G:

A PARCEL OF LAND LOCATED IN THE SOUTH HALF OF SECTION 4 AND THE NORTH HALF OF
SECTION 9, TOWNSHIP :1 NORTH, RANGE 76 WEST OF THE SIXTH PRINCIPAL MERIDIAN, TOWN
OF GRANBY; COUNTY OF GRAND, STATE OF COLORADO, BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST QUARTER OF SECTION 16,
TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE SIXTH PRINCIPAL MERIDIAN, AND CONSIDERING
THE NORTH LINE OF THE NORTHEAST QUARTER OF SAID SECTION 16 TO BEAR SOUTH
88°38'53" EAST WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO,;

THENCE NORTH 24°07°19" EAST, A DISTANCE OF-5292.12 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 78°47'25" WEST, A DISTANCE OF 163.25 FEET,

THENCE SOUTH 35°19'21” WEST, A DISTANCE OF 132.49 FEET,

THENCE SOUTH 51°31'58" WEST, A DISTANCE OF 66;16 FEET,;

THENCE SOUTH 83°14'12" WEST, A DISTANCE OF 60.79 FEET,;

THENCE NORTH 68°06'15" WEST, A. DISTANCE OF 21.21 FEET,
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THENCE SOUTH 60°38'26" WEST, A DISTANCE OF 368.49 FEET,
THENCE .SOUTH 68°38'33"WEST, A DISTANCE OF 53.15 FEET;
THENCE SOUTH 80°51'55” WEST, A DISTANCE OF 47.32 FEET,
THENCE NORTH 72°12'48" WEST, A DISTANCE OF 94.40 FEET,
THENCE NORTH 61°57°12" WEST, A DISTANCE OF 93.32 FEET,
THENCE NORTH 82°07'24” WEST, A DISTANCE OF 87.35 FEET,
THENCE NORTH 46°25'18" WEST, A DISTANCE OF 154.87 FEET,
THENCE NORTH 51°57'32" WEST; A DISTANCE OF 185.44 FEET,;
THENCE NORTH 48°24'52" WEST, A DISTANCE OF 328.84 FEET,
THENCE NORTH 31°30'02" WEST, A DISTANCE OF 75.47 FEET,
THENCE NORTH 15°27'13" WEST, A DISTANCE OF 160.03 FEET;
THENCE NORTH 07°52'52" WEST, A DISTANCE OF 166.48 FEET,;
THENCE NORTH 21°22'23" WEST, A DISTANCE OF 150.38 FEET,;
THENCE NORTH 03°34'44” EAST, A DISTANCE OF 97.67 FEET,;
THENCE NORTH 06°59'38” WEST, A DISTANCE OF 171.36 FEET,
THENCE NORTH 23°20'48" EAST, A DISTANCE OF 91.96 FEET,
THENCE NORTH 11°13'40” WEST, A DISTANCE OF 68.56 FEET;:
THENCE NORTH 87°51'51" WEST, A DISTANCE OF 94.29. FEET,
THENCE NORTH 53°30°47" WEST, A DISTANCE OF 48.62 FEET,
THENCE NORTH 68°08'50" WEST, A DISTANCE OF 110.80 FEET,
THENCE NORTH 56°44'29" WEST, A DISTANCE OF 120.36 FEET,
THENCE NORTH 80°58'26" WEST, A DISTANCE OF 111.84 FEET,
THENCE NORTH 64°44'06" WEST, A DISTANCE OF 155.45 FEET,
THENCE NORTH 22°53'02" WEST, A DISTANCE OF 127.41 FEET,;
THENCE NORTH 77°51'20" WEST, A DISTANCE OF 94.54 FEET,;
THENCE NORTH 45°39'52" WEST, A DISTANCE OF 111.50 FEET
THENCE NORTH 24°18'34” WEST, A DISTANCE OF 142.31 FEET,
THENCE SOUTH 72°51'35* WEST, A DISTANCE OF 47.42 FEET,
THENCE NORTH 42°05'34” WEST, A DISTANCE OF 95.69 FEET,;
THENCE NORTH 34°41'33" WEST, A DISTANCE OF 133.62 FEET,
THENCE NORTH 29°21'22" WEST, A DISTANCE OF 99.21 FEET,
THENCE NORTH 73°48'33" EAST, A DISTANCE OF 65.16 FEET,
THENCE SOUTH 79°13'24" EAST, A DISTANCE OF 71.29 FEET,
THENCE SOUTH 39°13'10" EAST, A DISTANCE OF 274.27 FEET,
THENCE SOUTH 46°5823" WEST, A DISTANCE OF 57.64 FEET;
THENCE SOUTH 14°19'09" EAST, A DISTANCE OF 80,36 FEET,
THENCE NORTH 70°21'39" EAST, A DISTANCE OF 51.23 FEET,
THENCE SOUTH-51°55’34" EAST, A DISTANCE OF 30.29 FEET,
THENCE SOUTH 08°37°05" WEST, A DISTANCE OF 39.78 FEET,
THENCE SOUTH 28°14'50" EAST, A DISTANCE OF 67.19 FEET,
THENCE SOUTH 83°51'03" EAST, A DISTANCE OF 659.79 FEET,
THENCE NORTH 25°27'50" EAST, A DISTANCE OF 62.15 FEET,
THENCE NORTH 65°27'49" EAST, A DISTANCE OF 157.00 FEET,
THENCE SOUTH 64°12'58" EAST, A DISTANCE OF 52.97 FEET,
THENCE SOUTH 84°40'45" EAST, A DISTANCE OF 106.79 FEET,
THENCE NORTH 13°32'50" EAST, A DISTANCE OF 68.01 FEET,
THENCE NORTH 38°43'32" EAST, A DISTANCE OF 71.32 FEET,
THENCE NORTH 87°55’13" EAST, A DISTANCE OF 230.16 FEET,
THENCE NORTH 53°24'51” EAST; A DISTANCE OF 87.28 FEET,;
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THENCE NORTH 89°21'10" EAST, A DISTANCE OF 174.38 FEET,
THENCE NORTH 56°08'18" EAST, A DISTANCE OF 96.73 FEET,
THENCE SOUTH 68°32'34" EAST, A DISTANCE OF 112.66 FEET,;
THENCE SOUTH 84°45'59” EAST, A DISTANCE OF 127.39 FEET,
THENCE SOUTH 41°13'30" EAST, A DISTANCE OF 92.74 FEET;
THENCE NORTH 22°52'01" EAST, A DISTANCE OF 42.81 FEET,
THENCE NORTH 46°13'17" EAST, A DISTANCE OF 109.61 FEET;
THENCE NORTH 82°04'23" EAST, A DISTANCE OF 57.35 FEET,;
THENCE SOUTH 41°46'28" EAST, A DISTANCE OF 98.06 FEET,
THENCE NORTH 40°23'14“ EAST, A DISTANCE OF .55.60 FEET,
THENCE SOUTH 73°39'23" EAST, A DISTANCE OF 125.66 FEET;
THENCE SOUTH 66°06'13" EAST, A DISTANCE OF 131.12 FEET,
THENCE SOUTH 82°07'57" EAST, A DISTANCE OF 477.61 FEET,
THENCE NORTH 88°01'42" EAST, A DISTANCE OF 204.65 FEET,
THENCE SOUTH 81°22'37" EAST, A DISTANCE OF 79.32 FEET,
THENCE SOUTH 16°33'23" EAST, A DISTANCE OF 67.68 FEET,;
THENCE SOUTH 84°20'44" EAST, A DISTANCE OF 140.37 FEET,
THENCE SOUTH 67°12"01" EAST, A DISTANCE OF 240.45 FEET,
THENCE SOUTH 79°00"59" EAST, A. DISTANCE OF 85.94 FEET,;
THENCE SOUTH 77°54’11” EAST, A DISTANCE OF 166.58 FEET;
THENCE SOUTH 56°31'21" EAST, A DISTANCE OF 246.30 FEET;
THENCE SOUTH 24°28'40" EAST, A DISTANCE OF 71.45 FEET,
THENCE SOUTH 26°24'33" WEST, A DISTANCE OF 104.32 FEET,
THENCE SOUTH 09°53'10"” WEST, A DISTANCE OF 86.84 FEET,
THENCE SOUTH 02°17'26” EAST, A DISTANCE DF 77.68 FEET,
THENCE SOUTH 30°50'13” EAST, A DISTANCE OF 79.32 FEET,
THENCE SOUTH 04°21'28" EAST, A DISTANCE OF 51.55 FEET,
THENCE SOUTH 21°40'55" EAST, A DISTANCE OF 87.25.FEET
THENCE SOUTH 47°33'38" EAST, A DISTANCE OF 75.80 FEET,
THENCE SOUTH 43°58'16" EAST, A DISTANCE OF 81.48 FEET,
THENCE SOUTH 08°55'30" EAST, A DISTANCE OF 89.85 FEET
THENCE SOUTH 00°52'53" WEST, A DISTANCE OF 69.81 FEET,
THENCE SOUTH 07°26'20" EAST, A DISTANCE OF 96.04 FEET,
THENCE SOUTH 39°04’15" EAST, A DISTANCE OF 105.67 FEET,
THENCE SOUTH 06°37'32" WEST, A DISTANCE OF 55.88 FEET,
THENCE SOUTH 77°12'11” WEST, A DISTANCE OF 218.29 FEET;
THENCE SOUTH 79°15'40” WEST, A DISTANCE OF 252.78 FEET,
THENCE NORTH 83°52'38” WEST, A DISTANCE OF 70.32 FEET,;
THENCE SOUTH 75°32'07" WEST, A DISTANCE OF 61.38 FEET;
THENCE SOUTH 82°10'21" WEST, A DISTANCE OF 67.60 FEET,
THENCE SOUTH. 69°19'31" WEST, A DISTANCE OF 104.46 FEET,
THENCE SOUTH 84°49'41" WEST, A DISTANCE OF 151.45 FEET
THENCE NORTH 65°49'42" WEST, A DISTANCE OF 83.24 FEET,
THENCE SOUTH 48°21'20" WEST, A DISTANCE OF 62.07FEET;

THENCE SOUTH 86°56'46" WEST, A DISTANCE OF 71.17 FEET,;
THENCE SOUTH 63°33'48" WEST, A DISTANCE OF 112.87 FEET TO THE POINT OF BEGINNING;

EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PARCEL:
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A PARCEL OF LAND LOCATED IN THE SOUTH HALF OF SECTION 4 AND THE NORTH HALF OF
SECTION 9, TOWNSHIP 1 NORTH, RANGE 76 WEST OF THE SIXTH PRINCIPAL MERIDIAN, TOWN
OF GRANBY, COUNTY OF GRAND, STATE OF COLORADO, BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST QUARTER OF SECTION 16,
TOWNSHIP | NORTH, RANGE 76 WEST OF THE SIXTH PRINCIPAL MERIDIAN, AND CONSIDERING
THE NORTH LINE OF THE NORTHEAST QUARTER OF SAID SECTION 16 TO BEAR SOUTH
88°38'53" EAST. WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO;
THENCE NORTH 20°01'49" EAST, A DISTANCE OF 5108.17 FEET TO THE POINT OF BEGINNING;
THENCE NORTH 86°38'35" WEST, A DISTANCE OF 58.98 FEET,

THENCE SOUTH 72°46'32" WEST, A DISTANCE OF 43.49 FEET,

THENCE SOUTH 46°10'36" WEST, A DISTANCE OF 37.60 FEET,

THENCE SOUTH 67°08'56" WEST, A DISTANCE OF 42.49 FEET,

THENCE SOUTH 75°05'11” WEST, A DISTANCE OF 21.02 FEET,

THENCE SOUTH 57°54'37" WEST, A DISTANCE OF 26.49 FEET,

THENCE SOUTH 33°40'26" WEST, A DISTANCE OF 33.91 FEET,

THENCE SOUTH 22°12'44” WEST, A DISTANCE OF 43.97 FEET,

THENCE SOUTH 33°49'06” WEST, A DISTANCE OF 100.58 FEET;

THENCE SOUTH 71°03'11” WEST, A DISTANCE OF 141.99 FEET,

THENCE NORTH 67°22'21" WEST, A DISTANCE OF 29.91 -FEET,;

THENCE NORTH 76°23'53" WEST, A DISTANCE OF 65.61 FEET,

THENCE NORTH 64°07’32" WEST, A DISTANCE OF 47.27 FEET,

THENCE NORTH 40°20'20" WEST, A DISTANCE OF 25.42 FEET,

THENCE NORTH 18°23'18" WEST, A DISTANCE OF .45.29 FEET;

THENCE NORTH 38°58'59" WEST, A DISTANCE OF 29.01 FEET,

THENCE NORTH 64°53'42" WEST, A DISTANCE OF 102.28 FEET,

THENCE NORTH 28°36'31" WEST, A DISTANCE OF 31.73 FEET,

THENCE NORTH 06°02'51" WEST, A DISTANCE OF 43.13 FEET,

THENCE NORTH 14°34'12" WEST, A DISTANCE OF 28.26 FEET,

THENCE NORTH 28°32’18" WEST; A DISTANCE OF 23.62 FEET,

THENCE NORTH 64°58'42” WEST, A DISTANCE OF 25.38 FEET,;

THENCE SOUTH 70°41°17” WEST, A DISTANCE OF 31.29 FEET;

THENCE NORTH 72°46’04" WEST, A DISTANCE OF 26.87 FEET,

THENCE NORTH 22°36’35" WEST, A DISTANCE OF 40.17 FEET,

THENCE NORTH 19°52'45” WEST, A DISTANCE OF 29.06 FEET;

THENCE NORTH 32°33'41" WEST, A DISTANCE OF 46.08 FEET,

THENCE NORTH 17°20'50" WEST, A DISTANCE OF {r3.64 FEET,

THENCE NORTH 10°04'53” WEST, A DISTANCE OF 44.86 FEET,;

THENCE NORTH 00°07’562" WEST, A DISTANCE OF 58.85 FEET,

THENCE NORTH 14°38'27" WEST, A DISTANCE OF 23.58 FEET,

THENCE NORTH 30°14'12" WEST, A DISTANCE OF 56.79 FEET;

THENCE NORTH 21°45'07" WEST, A DISTANCE OF 32. 76 FEET,

THENCE NORTH 30°19'22" WEST, A DISTANCE OF 80.99 FEET,

THENCE NORTH 28°04'59" WEST, A DISTANCE OF 63.70 FEET,

THENCE NORTH 08°56' 26" WEST; A DISTANCE OF 45.60. FEET,

THENCE NORTH 00°33'55" WEST, A DISTANCE OF 65.20 FEET;

THENCE NORTH 00°08'07" WEST, A DISTANCE OF 55.27 FEET,

THENCE NORTH 00°44'36" WEST, A DISTANCE OF 29.16 FEET;
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THENCE NORTH 17°01'54" WEST, A DISTANCE OF 28.62 FEET,
THENCE NORTH 21°48'52" WEST, A DISTANCE OF 36.06 FEET,
THENCE NORTH 01°20'59" WEST, A DISTANCE OF 53.53 FEET,
THENCE NORTH 12°18'25" EAST, A DISTANCE OF 83.18 FEET;
THENCE NORTH 16°30’13” EAST, A DISTANCE OF 34.31 FEET,;
THENCE NORTH 02°51'41” EAST, A DISTANCE OF 63.32. FEET,
THENCE NORTH 11°00°'02" WEST, A DISTANCE OF 46.57 FEET,
THENCE NORTH 25°44'16" WEST A DISTANCE OF 98.47 FEET;
THENCE NORTH 05°36'56" WEST, A DISTANCE OF 30.39 FEET;
THENCE NORTH 36°24'16" WEST, A DISTANCE OF 52.00 FEET;
THENCE NORTH 36°32'26" WEST, A DISTANCE OF 26.84 FEET,
THENCE NORTH 11°53'56" WEST, A DISTANCE OF 183.27 FEET,
THENCE NORTH 14°25'52" EAST, A DISTANCE OF 52.02 FEET,
THENCE NORTH 29°20'26” EAST, A DISTANCE OF 62.68 FEET,
THENCE NORTH 69°27'19" EAST, A DISTANCE OF 39.30 FEET,
THENCE NORTH 62°30°26" EAST, A DISTANCE OF 59.69 FEET,
THENCE NORTH 80°28'14" EAST, A DISTANCE OF 45.30 FEET;
THENCE NORTH 88°49'59" EAST, A DISTANCE OF 49.02 FEET;
THENCE SOUTH 76°19'15" EAST, A DISTANCE OF 95.86 FEET,
THENCE SOUTH 50°44'24" EAST, A DISTANCE OF 34.79 FEET;
THENCE SOUTH 24°59'26" EAST, A DISTANCE OF 37.55 FEET,
THENCE SOUTH 37°11'45" EAST, A DISTANCE OF 106.64 FEET,
THENCE SOUTH 72°24'45" EAST, A DISTANCE OF 41.23 FEET,
THENCE SOUTH 82°42'20" EAST, A DISTANCE OF 55.66 FEET;
THENCE SOUTH 72°07'20" EAST, A DISTANCE OF 98.19 FEET,;
THENCE SOUTH 61°53'35” EAST, A DISTANCE OF .66.69 FEET,
THENCE SOUTH 53°49'55" EAST, A DISTANCE OF 50.01 FEET;
THENCE SOUTH 42°34'36" EAST, A DISTANCE OF 37.86 FEET,
THENCE SOUTH 34°30'47" EAST, A DISTANCE OF 28.33 FEET;
THENCE SOUTH 47°23'55” EAST,; A DISTANCE OF 147.93 FEET,
THENCE SOUTH 45°48'22" EAST, A DISTANCE OF 48.35 FEET,
THENCE SOUTH 32°09'35” EAST, A DISTANCE OF 76.73 FEET,
THENCE SOUTH 41°26'43" EAST, A DISTANCE OF 48.00 FEET,
THENCE SOUTH 45°12'35" EAST, A DISTANCE OF 61.63 FEET,
THENCE SOUTH 36°20°'51" EAST, A DISTANCE OF 70.53 FEET;
THENCE SOUTH 46°15'19" EAST, A DISTANCE OF 61.48 FEET;
THENCE SOUTH 53°40'48” EAST, A DISTANCE OF 62.84 FEET;
THENCE SOUTH 02°31'08" EAST, A DISTANCE OF 54.11 FEET,;
THENCE SOUTH 15°16'49” EAST, A DISTANCE OF 78.97 FEET;
THENCE SOUTH 18°12'50" EAST, A DISTANCE OF 112.80 FEET,
THENCE SOUTH 12°10'47” EAST, A DISTANCE OF 100.50 FEET;
THENCE SOUTH 06°29'41” EAST, A DISTANCE OF 129.73 FEET,
THENCE SOUTH 16°49'46" WEST, A DISTANCE OF 87.50 FEET,
THENCE SOUTH 01°11'55" WEST, A DISTANCE OF 154.65 FEET,
THENCE SOUTH 18°35'11” WEST, A DISTANCE OF 43.36 FEET;
THENCE SOUTH 09°35'21" WEST, A DISTANCE OF 85.95 FEET,
THENCE SOUTH 55°07'08” WEST, A DISTANCE OF 29.42 FEET TO THE POINT OF BEGINNING.
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EXHIBIT 2

SERVICE PLAN FOR
SOLVISTA METROPOLITAN
DISTRICT NO.2

L INTRODUCTION
A, General Information about the Districts.

This Service Plan (“Service Plan™) for SolVista Metropolitan District No. 2 (“Tax
District™) constitutes the service plan for one of two new Title 32 special districts within the
boundaries of the Town of Granby to be named SolVista Metropolitan District No. 1 (“Service
District”) and SolVista Metropolitan District No. 2 (“Tax District”) (individually referred to as
“District” or collectively referred to as the “Districts™). '

1. Location and General Description.

The SolVista Golf & Ski Ranch development consists of approximately 5,000
acres as described on Exhibit A-1 hereto (the “Development” or the “Property™), which is
planned to be developed as a multiple-use development. The Property is located in the Town of
Granby (“Town”), Colorado (“State”). SolVista Corp. (formerly known as SilverCreek Holding
Co., Inc.)(*Company™), is the owner and developer of the Development.

The Planned Development Overlay District Preliminary Plan for SolVista Golf &
Ski Ranch, (“Development Plan™), sets forth the zoning for the development of the Property.

The purpose of this Service Plan is to establish a public entity that can provide
financing, participate in Intergovernmental Agreements and provide for operations for the
essential community-wide infrastructure and public facilities and services that will serve the
. Development. Without the Districts, the financing would be more expensive than necessary and
the cohesive development of the mixed use Development as well as the ongoing operation and
maintenance would be less certain.

2. Boundaries of the Districts upon Full Build-Out.

Currently the boundares of the Tax District and Service District contain
approximately 3,570 acres of property, with the future expectation of inclusion into the Tax
District of an additional 1,367 acres of property that currently overlaps or is contained within the
boundaries of two existing Districts: the SolVista Metropolitan District (“Old District”) and the
Silver Creek Water & Sanitation District (“SCWSD”). The expectations of the Districts are as
follows:

(a) 0ld District shall consent to the organization of SolVista Metropolitan
District Nos. 1 & 2;

(v)  Upon full integration of the additional 1,367 acres of property into the Tax
District, Old District may dissolve;

() The portion of the Development within the boundaries of SCWSD shall be
municipally excluded by the Town of Granby as necessary; and

1
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(@) The services provided or potentially provided by SCWSD shall be
provided and facilities owned, operated and maintained either by the Town
of Granby, the Districts, or some other more economic and efficient water
and sewer service provider that is reasonably available.

3. Boundaries, Service Area, Population, and Assessed Valuation Estimates.

The service areas of the Districts are generally described as all real property
within the collective boundaries of the Districts. The boundaries of the Districts are more
particularly depicted in the maps contained in Exhibit A-2. Legal descriptions of the current
boundaries of the Service District and the Tax District are attached as Exhibit B-1.

Jt is cumently anticipated in the Development Plan that at full build out the
Development will include 'approximately 5,000 acres of mixed use development, including
approximately 2,100 single family homes, 2,119 multi-family homes, and approximately
655,000 square feet of non-residential space. Figure I - 1, at the end of this Section, contains a
general “Development Plan” for the community, followed by Table I - 1, containing
development projections.

The Service District will contain approximately 7 acres of land. The acreage
within the boundaries of the Tax District will be separate and distinct from that of the Service
District and will ultimately cover approximately 5,000 acres of land within the Development.
Legal descriptions of the additional property that is expected to be included within the ultimate
boundaries of the Tax District are attached as Exhibit B-2.

The “Service Area” (the jurisdictional area which may legally be served) of the
Service District will consist of the entire area of the Development, including all property within
the Tax District’s boundaries as described in this Service Plan. The Board of Trustees of the
Town and the Board of Directors (“Board”) of each District shall be deemed to have consented
as necessary to the overlapping of Service Areas as set forth herein in accordance with Section
32-1-107, C.R.S. The Tax District will have the power to impose property taxes only within its
legal boundaries but the Service District will be permitted to provide public services and
facilities throughout both Districts pursuant to the Service Plans and District IGA. The Service
District may also furnish services outside of the Districts’ boundaries, but not outside the Town’s
boundaries without Town Approval.

Additional property may be included in the Tax District in accordance with the
provisions of the Act, subject to compliance with Section 32-1-401(1)(c), C.R.S. Under the Act,
the fee owner or owners of 100% of any property proposed for inclusion may petition the Board
of either District for the inclusion of property into such District. Further, less than all of the
owners of an area may petition either District for inclusion, or the Board may adopt a resolution
calling for an election on inclusion of the property within such area. Property may also be
excluded from the District. The Boards of the Districts will have discretion to approve
inclusions or exclusions without an amendment or modification of the Service Plan, subject to all
limitations and Town Approvals set forth in the Town IGA.

The Cornpany has projected the build-out of the Development based upon present
market forecasts. The Development projections are incorporated into the Financial Plan set forth

2
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in Exhibit D. The projected population of the Development at full build-out is 12,657 persons
(estimated at three (3) persons per household)., The actual valuation of all property within the
Tax District at $350,000 per single family unit, $250,000 per multi-family unit, and at $100 per

square foot of non-residential space is projected to be $1,330,250,000 at full build-eut in 2033. .

The assessed valuation of property within the Tax District set forth below and shown in the

Financial Plan is based upon the Company’s projections of actual values of improved property -

and present State property tax law.

The current estimated assessed value based upon information currently available
for the property within the ultimate Districts boundaries for the tax year ending 2004 is estimated
to be $4,081,700. .

4, Bstimated Build-Out Schedule.

Build-out of the residential portion of the Development is anticipated over a 30-
year period commencing in 2003. There will be multiple phases of development; however, the
public infrastructure improvements are anticipated to be fully integrated to serve the planned
build-out of the Development. All development projections are, of course, dependent upon
market activity, governmental regulation, and other factors over which there may be little
control.

5. Dual District Structure.

The organization of the Service District to finance, construct, manage and operate
public facilities and services throughout the Development, and the establishment of the Tax
District to produce property tax and other revenue sufficient to pay the costs of operations and
debt service expenses incurred for the public improvements, until such obligations are
discharged, will create mutual benefits for the Development and for the Town. In general, these
benefits are: (i) coordinated administration of construction, completion and operation of the
public improvements needed for the Development by the Service District rather than an owners’
association; (ii) maintenance of uniform property tax levies and reasonable tax burdens on all
properties within the Tax District through sound management of the financing and operation of
public improvements helping to assure that no area within the Development becomes obligated
for more than its share of the costs of public improvements and operations; and (iii) assurance
that all public improvements needed for the Development are constructed and paid for in a timely
and cost effective manner without any cost to the Town. Each of these concepts is addressed in
greater detail in the following paragraphs.

The use of the Service District and Tax District in tandem to finance the costs of
public improvements in the Development will assure that bonds are issued at market interest
rates. The Financing Plan for the Districts anticipates that bonds issued by the Service District
will be secured by the limited tax obligation pledge of the Tax District, and may also be secured
by revenue generated under a developer fee agreement with the Company, which effectively
places the risk of development with the Company until such time as it has successfully developed
a property tax base within the Development at a level sufficient to pay for the financing costs of
the public improvements while maintaining reasonable tax levies. The use of a dual district
structure allows the Service District to coordinate the timing and issuance of bonds in such a way
that improvements required for the Development are constructed only when needed. The
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combination of appropriate control of the timing of financing and the ability of the Districts to
obtain market interest rates from bond investors will benefit all property owners within the
Development. The dual district structure reduces inherent risks with other alternatives and
should result in lower rates on District bonds in the long term.

: The interrelationship between the Districts is governed, generally, by a master
intergovernmental agreement (“District IGA”) which will be executed by the Districts clarifying
the dual responsibilities and the nature of the functions and services to be provided by each
District. The District IGA will be written to assure (i) the orderly provision of essential services
and faciliies and (ii) the economic administration of the Districts® fiscal affairs. As a
consequence of the integrated structure of the Districts, information provided within the Service
Plan often concerns and relates to both the Service District and the Tax District.

. r

As presently planned, build-out of the Development will proceed in multiple
phases over the next 30 years, each of which will require the extension of public improvements
and services planned in corresponding construction phases. The dual district structure will assure
that the construction and operation of each phase of public improvements will be administered
consistently with a practicable and economical long-term consolidated financial plan. The
availability of the Service District as the entity responsible for the financing and construction of
each phase of public improvements and for the management and operation of such improvements
will facilitate the implementation of the Financing Plan through all phases of construction and
will ensure the coordinated provision of services within the Service Area without Town
involvement or funding.

The dual district structure will also assure that public improvements and services
needed for future build-out of the Development will be provided when needed, but not sooner.
Absent an appropriate mechanism to guarantee timely completion of future improvements, the
Company or another developer might be influenced to cause improvements to be financed and
completed well before they are needed regardless of economic consequences, simply to
implement the Financing Plan. Appropriate agreements between the Service District, Tax District
_and Company will provide for the continuation of financing for future public improvements
thereby helping taxpayers to avoid long-term debt service costs associated with financing
improvemenis too early. This, in tum, allows the full costs of public improvements to be
allocated fairly over the full build-out of the Development and avoids the imposition of
disproportionate cost burdens upon the initial phases of the Development.

6. Board of Directors — Town Representative.

Provision will be made to provide notice of meetings, meeting materials, and all
other documents and notices provided to a member of the Boards of Directors of the Districts to -
a Town appointed representative (“Town Representative”). Town Representative will be
authorized to participate as a non-voting attendee to all Boards of Directors meetings of both of
the Districts, including access to Executive Sessions and Executive Session materials to the full
extent allowed by law. '
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II.  SPECIFIC FACILITIES AND SERVICES NEEDED FOR DEVELOPMENT OF
THE PROPERTY.

A. Existing Services and Districts.

There are currently no other governmental agencies or organizations in existence
within the Service Area that have the willingness to undertake the financing, completion and
economical operation of all of the public improvements to be fumished by the District.
Consequently, the organization of the Districts is necessary for the provision of public
improvements and services in the Development and for the development of the property itself as
contemplated in the Development Plan. The Service District will operate and maintain the public
improvements within the Development on a long-term basis, the Tax District will provide the tax
base necessary to pay for the public improvements and services needed for the Development, and
the Service Plari demonstrates how the Tax District will work in cooperation with the Service
District as proposed in its Service Plan filed concurrently herewith. The two Districts will work
together to serve the Development and to provide the necessary public improvements and
services needed by the residents within the Development in accordance with the District IGA.

B. Needed Facilities and Services.

In light of the lack of existing, available, economic and efficient services the
District anticipates the need for the design, financing, acquisition, construction, and economical
operation and maintenance of a number of public improvements to serve the Development. To
allow for the appropriate development of the Property in accordance with the Development Plan
submitted to and approved by the Town, the Town authorizes the Districts to provide the
. following services and/or facilities: Streets, Roadways and Drainage; Traffic and Safety
Protection; Parks and Recreation; Sanitation; Water; Transportation; and Mosquito Control. In
_ accordance with the Town IGA and as described in Section V below, the Town authorizes and
the Districts agree to help finance through their Bond Proceeds jointly funded improvements for
downtown improvements and for park facilities on a site to be dedicated by Developer in
Planning Area 1 of the SolVista.Preliminary Plan. The Districts’ contributions to Joint
Improvements Funds shall be disbursed to the Town in accordance with the agreements between
the parties.

C. QOverlapping Districts.

A portion of the boundaries, of the Old District currently overlap with and are
incorporated within the boundaries of the Silver Creek Water & Sanitation District (“SCWSD”).
The boundaries of the new Districts currently include portions of the Old District that are not
within such overlapping areas, and it is expected, at full build-out, that the boundaries of the new
Districts will contain these overlapping areas as well. The water and sewer service of SCWSD,
while potentially available to property in the new Districts, is currently not economically,
efficiently, and reasonably available to the Development. The Districts also have an obligation
to their inhabitants and property owners within the Districts” service area to serve and promote
the health, safety, prosperity, security and general welfare of its inhabitants. The Development is
best able to provide these services in the best interests of the Districts through the Town of
Granby and/or other special districts. )
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D. Existing Districts.

The boundaries of the SCWSD currently are adjacent to and do not overlap the
boundaries of the new Districts. It is expected, at full build-out, that most or all of the area
currently within the boundaries of the Old District shall be included within the new Districts and
provision of all metropolitan district services and facilities will be through the Service District
and the financial support therefore will be through the Tax District. The Old District has
consented to the organization of the new Districts and will cooperate in the ultimate inclusion of
property and consolidation of services, facilities, rights, and obligations in the new Districts
pursuant to intergovernmental agreement(s) approved by the Town. If the Town elects to own,
operate, and maintain the water and sewer functions and facilities for the new Districts, the new
Districts shall cooperate in transferring those rights, duties and obligations accordingly.

1

III. GENERAL POWERS OF TAX DISTRICT

The Districts will have all powers and authorities granted under the Act to provide the
services and facilities described in the Service Plan both within and without its boundaries,
subject to the limitations set forth in the Service Plan and the Town IGA. Subject to the Town
IGA, the powers and authorities of the Districts will be further refined in the District IGA.

In general, the Service District will have power and anthority to provide the services and
facilities described in this Section III both within and outside its boundaries, but not outside the
boundaries of the Town without the Approval of the Town, and in accordance with applicable
law. The Tax District will have the power to finance public improvements, impose property
taxes, and collect revenue or take other actions in cooperation with the Service District that may
be necessary to provide the services and facilities needed within the Service Area. Until the
Service District is consolidated or dissolved in accordance with the District IGA, only the
Service District will have the authority to provide services and complete public improvements
within the Service Area. The powers and authorities of the Districts will be further refined in the
District IGA. In general, the Tax District shall have authority to provide, finance, and pay for the
following services and facilities, in accordance with the terms of the District IGA:

A. Streets, Roadways and Drainage. The design, financing, acquisition,
installation, construction, operation, and maintenance of arterial, collector and local streets and
other roadway improvements, including without limitation curbs, gutters, culverts, storm sewers
systems, including without limitation lines, channels, detention ponds, flood and surface drainage
disposal works and facilities, retaining walls and appurtenances, and other drainage facilities, as
well as sidewalks, bridges, parking, paving, lighting, grading, landscaping, entrance facilities,
undergrounding of public utilities, and other street improvements, together with all necessary,
incidental, and appurtenant facilities, land and easements, and all necessary extensions of and
improvements to such facilities and systems within and without the boundaries of the District,
but not outside the boundaries of the Town without the Approval of the Town,

B. Traffic and Safety Protection. The design, financing, acquisition, installation,
construction, operation, and maintenance of traffic and safety protection facilities and services
through traffic and safety controls and devices on all streets and roadways, as well as other
facilifes and improvements, including without limitation street lighting and signage,
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signalization at intersections, traffic, area identification, directional assistance, and driver

information signs, and security systems and services, together with all necessary, incidental, and

appurtenant facilities, land and easements, and all necessary extensions of and improvements to
such facilities and systems within and without the boundaries of the District, but not outside the
boundaries of the Town without the Approval of the Town.

C. Parks and Recreation. The design, financing, acquisition, installation,
construction, operation and maintenance of public parks and recreation facilities or programs,
including without limitation grading, soil preparation, sprinkler systems, playgrounds, playfields,
ski areas and/or ski lifts, golf courses, bike, hiking and nature trails, pedestrian and equestrian
trails, pedestrian bridges, picnic areas, a swimming pool facility, lakes, open spaces, common
area landscaping and weed control, outdoor lighting of all types, and other recreational facilities,
together with all necessary, incidental and appurtenant facilities, land and easements, and all
necessary extensions of and improvernents to such facilities and systems within and without the
boundaries of the District, but not outside the boundaries of the Town without the Approval of
the Town. All recreation facilities will be available to all Town residents on similar terms and
conditions as applicable to in-District residents, at rates equivalent to in-District resident rates,
but taking into account the tax subsidy of such District residents.

D. Sanitation. The design, financing, acquisition, installation, construction,
operation and maintenance of storm and sanitary sewer systems, including without limitation
collection lines, lift stations, wastewater treatment facilities (financing only), flood and surface
drainage, related disposal works and facilities, and solid waste disposal facilities or waste
services, and all necessary equipment and improvements, together with all necessary, incidental
and appurtenant facilities, land and easements, and all necessary extensions of and improvements
to such facilities and systems within and without the boundaries of the District, but not outside
the boundaries of the Town without the Approval of the Town.

E. Water. The design, financing, acquisition, installation, construction, operation
and maintenance of water systems, including without limitation water distribution and
transmission lines, hydrants, storage tanks and reservoirs, water treatment, transmission and
distribution facilities, wells, imrigation systems and pumping facilities, and all necessary
equipment and improvements, together with all necessary, incidental and appurtenant facilities,
land and easements, and all necessary extensions of and improvements to such facilities and
systems within and without the boundaries of the District, but not outside the boundaries of the
Town without the Approval of the Town.

F. Transportation. The design, financing, ecquisition, installation, construction,
operation and maintenance of public transportation system improvements, including
infrastructure facilities (i.e., bus stops, parking areas) for transportation equipment, bus systems,
parking lots, structures, roofs, covers, and facilities, together with all necessary, incidental and
appurtenant facilities, land and easements, and all necessary extensions of and imiprovements to
such facilities and systems within and without the boundaries of the District, but not outside the
boundaries of the Town without the Approval of the Town.

G. Mosquito Control. The design, financing, acquisition, installation, construction,
operation and maintenance of systems and methods for the elimination and control of
mosquitoes, rodents, and other pests.
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H. Miscellaneous Services. The design, financing, acquisition, installation,
construction, operation and maintenance of television relay and translator systems and related
electronic and cable facilities, subject to the Town IGA and all limitations under the Act,
together with all necessary, incidental, and appurtenant facilities, land and easements, and all
necessary extensions of and improvements to such facilities and systems within and without the
boundaries of the District, but not outside the boundaries of the Town without the Approval of
the Town. '

L Other Services. The Tax District may, in cooperation with the Service District,
provide, finance and pay for other services and facilities authorized under the Act or by law,
subject to the Approval of the Town, if needed to serve the Development and not otherwise
provided by the Town or other governmental agencies within the Service Area.

J. Legal Powers. The powers of the Tax District will be exercised by the Board to
provide the services and facilities contemplated in the Service Plan. The authorized facilities and
services, along with other activities permitted by law, will be undertaken in accordance with, and
pursuant to, the procedures and conditions set forth in the Act, other applicable statutes, the
Service Plan, and the Regulations of the Town, if applicable.

K. Other Authorities. In addition to the powers enumerated herein, the Board shall
also have the following authorities:

1. To amend the Service Plan as necessary, subject to compliance with all
statutory procedures set forth in the Act. See Section VILA.l. The Tax District shall have the
right to amend the Service Plan independent of any participation by the Service District,
provided, however, that the Tax District shall not be permitted to amend those portions of the
Service Plan which materally affect, impair, or impinge upon the rights or powers of the Service
District without the Service District’s consent;

2. In cooperation with the Service District, to revise, resize, reschedule, and
restructure the financing, construction and operation of the. various public improvements and
facilities in order to accommodate the rate of development within the Service Area, the costs of
public improvements, and inclusions of property into the Districts, or, subject to agreements with
the Town, the provision of any public improvement, facility or service by the Town or another
entity;

3. To exercise all necessary and implied powers under the Act to provide the
facilities and services herein authorized for the District.
IV. DESCRIPTION OF FACILITIES AND IMPROVEMENTS
A. General.
The Tax District will exercise its statutory powers and the authority set forth in

the Service Plan to finance and pay for the public facilities and improvements needed to serve the
Development. The Service District will exercise its statutory powers and authority set forth in its
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Service Plan to acquire, construct, install, operate and maintain the public facilities and
improvements to be furnished by the District, either directly or by contract, or by acquisition
from the Company or other persons. After completion, the Service District will operate and
maintain the public improvements unless the Town elects to operate and maintain them. If
appropriate, the Service District may contract with various public-and/or private entities to effect
such functions and activities, including without limitation the District IGA and acquisition and
reimbursement agreements with the Company or other developers.

General information relating to each type of public improvement to be furnished
by the District has been prepared by the District Engineer and is set forth in this Section. It is
important to note that the engineering information contained in the Service Plan is preliminary in
nature but representative of the magnitude of capital costs, and that modifications to the type,
configuration, quantity, location, and costs of the public improvements may be necessary as
development progresses. The District will acquire, construct and install only the major public
improvements generally described in the Service Plan, unless the Approval of the Town is first
obtained. All plans and specifications for public facilities and improvements within the
Development must be submitted to the Town for Approval in accordance with the Regulations,
To the extent practicable, the Service District and Company will coordinate the submittal of
plans for all public improvements to be installed within each major phase of the Development
together with current development applications. All public facilities shall be designed and
installed in such a manner to be compatible with the facility and service standards of the Town,
other governmental agencies and utility providers, if applicable to the Development.

Construction of all public facilities and improvements will be engineered and
scheduled to allow for proper sizing and phasing consistent with the need for services within
each major phase of the Development. All descriptions of specific facilities and improvements
to be constructed and their costs are estimates only and are subject to modification and revision
as actual engineering design, development plans, market conditions, governmental requirements,
and construction scheduling may require.

B. General Design Standards.

All public improvements within the Development will be acquired, constructed,
installed, completed, operated and maintained by the Service District in conformance with
current Regulations of the Town and other utility providers. A general description and the
estimated costs of the public improvements within the Districts are set forth in Exhibit C.
Design and specifications for the public improvements must be approved by the Town. The
public improvements will be installed as set forth in the SolVista Preliminary Plan and the
Development Plan in accordance with all Regulations and procedures of the Town and other
govemmental agencies, if required. The Town may specify procedures and provisions that must
be followed to assure compliance with all applicable Regulations and the implementation of the
Service Plan. The location, installation, and completion of the public improvements needed for
the Development as authorized in the Service Plan shall be exempt from the provisions of
Section 30-28-110, C.R.S., or similar laws.

There follows a preliminary engineering survey of the public improvements that
will be financed, acquired and completed by the Service District in cooperation with the Tax
District to serve the Development:

iy
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1. Streets, Roadways. Drainage Improvements, Traffic Safety System.

a. General. The Service District will construct and complete the
arterial and collector streets and other road improvements and install and complete the necessary
storm drainage systems, improvements and facilities as needed to serve the Development in
accordance with the design criteria, standards, and specifications approved by the Town. Other -
roads within the Development may be installed by the Company or other developers. The
proposed street improvements will accommodate anticipated traffic within the Development.
The improvement of offsite roads within the Service Area will be completed in accordance with
State, County, and Town requirements, as applicable.

The storm drainage system will include a network of gutters, drain
inlets and outlets, ditchés, culvert pipes, detention ponds, and erosion control measures. The
Service District will design and install storm drainage improvements associated with the street
improvements. Any drainage facilities associated with overlot grading will be designed and
installed by the Company or other developers. Any drainage facilities associated with individual
lots will be designed and installed by builders or lot owners. The Service District will maintain
or administer all applicable licenses and discharge permits, and be responsible for compliance
with the terms and conditions thereof.

b. Town Standards. Streets will be designed, installed, completed,
and maintained in accordance with the design criteria, standards and specifications set forth in
Article 5 of the SolVista Preliminary Plan. Drainage facilities will be designed in accordance
with the design criteria, standards and specifications approved by the Town. Drainage facilities
will be designed to prevent major damage or flooding of residences in a one-hundred year storm. |

c. Landscaping. Landscaping may be installed and maintained by the
Service District along certain streets. The Service District may install and maintain other
landscaped areas within the Development, including entry features at major street entrances to
the Development. Additional landscaping features may be installed by the Company or other
developers and maintained by the Service District.

d. Signals and Signage. Traffic controls and signage may be installed
along streets to control the flow of traffic and provide for safety protection within the
Development.  Streetlights are proposed to provide street lighting as needed within the
Development and in accordance with applicable agreements with the Town.

e.  Operation and Maintenance. All streets, except private streets, will
be operated and maintained by the Service District. All storm drainage facilities, including
gutters, drain inlets and outlets, culvert pipe, detention ponds, and other appurtenances, will be
operated and maintained by the Service District.

2. Sanitary Sewer System.

a. General. The Service District will construct and complete all
public sanitary sewer facilities necessary to convey wastewater from the Development for
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treatment at the Granby Sanitation District wastewater treatment facility and internal small-
diameter collection lines.

b. Sewer Standards: The sanitary sewer lines will be designed and
installed to conform to current standards, specifications and regulations of the Colorado
Department of Public Health and Environment (“State Health Department”), Granby Sanitation
District, and the Town.

c. Operation and Maintenance. All interceptor lines, sanitary sewers
and related facilities will be operated and maintained by the Service District, the Town, or

Granby Sanitation District if accepted by that District or the Town.

3. Water System.

i

a. General. The Service District will construct and complete all
public water transmission and major distribution lines and appurtenant facilities necessary to
" furnish potable water within the Development for interconnection to the Town water system.
Alternately, the feasibility of a separate supply, treatment, storage, and distribution system for
potable and/or irrigation water may be considered to satisfy the water service requirements
within the Development. . The Service District will review strategic planning for such alternate
water system with the Town, particularly with respect to new water treatment facilities. Water
demand and flow criteria are currently being developed.

b. Water Line Standards, The watler distribution lines and other water -

facilities will be designed and installed to conform to current standards, specifications and
regulations of the State Health Department, if applicable.

c. Operation and Maintenance. All water transmission and
distribution lines and appurtenant facilities will be operated and maintained by the Service
District or the Town, if accepted by the Town.

4, Park and Recreation.

Park and recreation facilities may include parks, open space, playfields,
ski areas and/or ski lifts, golf courses, recreation facilities, trails, common area and boulevard
landscaping. The Districts also propose to construct a swimming facility. All park and
recreation facilities will be constructed in accordance with the design criteria, standards and
specifications approved by the Town, unless otherwise approved by the Town, standards of other
governmental agencies, if applicable, and engineering and design requirements appropriate for
the specific facility. All park and recreation facilities will be operated and maintained by the
Service District. All recreation facilities will be available to all Town residents on similar terms
and conditions as applicable to in-District residents, at rates equivalent to in-District residents,
but taking into account the tax subsidy of such District resident rates.

5. Transportation.

The Service District proposes to provide transportation functions and facilities in
cooperation with the Tax District.

11
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C. Estimated Costs of Public Improvements. and Capital Expenditure Plan.

The estimated costs of all public improvements to be acquired, constructed,
installed and completed by the Service District within the Development and those Improvements
to be jointly funded with the Town are $35,000,000 (based upon projected available financing as
reflected in Exhibit C, plus 31.0 million for transportation, plus the 8% Town allocation and the
costs of issuance). The Company will not be compensated for land dedicated to the Service
District which must under Town Regulations be dedicated for public use, except that the Service
District may compensate the Company for land located outside the Districts® boundaries or land
acquired from other persons. The preliminary engineering survey of the District facilities and
improvements as shown in Exhibit C may be modified, changed and revised as necessary to
provide the public improvements to be furnished by the District without any amendment or
modification of the Service Plan, unless suth change constitutes a material modification as
provided in Section VILA.1.

V. FINANCIAL PLAN

A. Administration and Operation Costs

Initial costs of general administration and operations of the Districts are set forth
in the Financing Plan. These costs have been estimated based upon typical expenses incurred for
special districts in general. Any increases in such costs over time will be funded by property
taxes, fees, charges, and other revenue sources generally available for such purposes as
determined during the annual budget process in accordance with the District IGA.

B. Financing Plan

The Financing Plan as set forth in Exhibit D demonstrates that the consolidated
financial management and operations of the Districts will (i) provide economic and sufficient
services within the Districts, (ii) result in the discharge of the Districts® proposed indebtedness on
a reasonable basis, and (iii) protect future property owners within the Tax District flom
unreasonable property taxes and bond defaults.

The Financing Plan includes projected revenues. derived from property taxes
collected within the Tax District, developer fees from the Developer Fee Agreement, capital fees,
specific ownership taxes, and other revenue generally available each year, including the first
budget year commencing in the 2004 fiscal year through the 2039 fiscal year, when the
Financing Plan projects the Service District debt to be retired. The District IGA will provide that
the obligation of the Tax District to pay the Service District for the costs of financing the public
improvements to be furnished by the District and for annual service costs shall constitute voter-
approved multiple-fiscal year financial obligations of the Tax District. Accordingly, Tax District
property tax levies certified to make necessary payments to the Service District may be
characterized as financial obligations exempt from spending limits, after voter. approval is
obtained pursuant to Article X, Section 20 of the Colorado Constitution (“TABOR”). The
Service District may enter into funding, acquisition and reimbursement agreements with the
Company or other developers, and may issue revenue bonds, bond anticipation notes or other
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multiple-fiscal year financial obligations to fund the costs of the public improvements and other
interim expenses, until such time as revenues are available from the Tax District or other sources
and the Financing Plan can be reasonably implemented. Any funds advanced by the Company or
other persons for the purposes of designing, constructing and installing the improvements may be
reimbursed from property taxes collected by the Tax District and other available revenue sources.

The Financing Plan shows how the financial operations of the Districts will be
consolidated. Preliminary debt repayment schedules for each series of the District bonds
(assuming a 25-year term, no credit enhancement, and a coupon interest rate of 6.50%) are
attached as Exhibit D. The District bond series coincide with the major phases of construction of
the public improvements. The Town will be provided with copies of final bond documents,
together with supporting documentation for each series of District bonds.

Prior to the issuance of long-term bonds, the Service District may issue limited
property tax supported revenue bonds, bond anticipation notes, or other multiple-fiscal year
financial obligations secured by the revenues generated under the District IGA and the Developer
Fee Agreement. Credit enhancement may be provided for any obligation of the Service District.
The Tax District may make multiple-fiscal year financial obligation pledges to the Service
District secured by property taxes to fund the acquisition and completion of the public
improvements for the Development. Revenue from such sources and other available funds will
be used to retire the Service District bonds or other multiple-fiscal year financial obligations.
The Tax District may also issue limited tax general obligation bonds directly, subject to the
approval of the Service District in accordance with the terms of the District IGA.

The Districts intend to issue limited tax general obligation and/or revenue bonds
secured primarily by (i) property taxes from levies of the Tax District and (ii) revenue from other
available sources. The property tax levy of the Tax District will not exceed 50 mills for
operating and debt repayment purposes, unless otherwise Approved by the Town; provided,
however, in the event that the method of calculating assessed valuation is changed after the
approval of the Service Plan by any change in law or method of calculation or by any change in
the percentage of actual value used to determine assessed valuation pursuant to Section 39-1-
104.2, C.R.S., and Article X, Section 3 of the State Constitution, the mill levy limitation shall be
increased or decreased to reflect such change, as reasonably determined by the Board of the Tax
District so that, to the greatest extent possible, the actual property tax revenues generated by the
mill levy as adjusted are neither enhanced nor diminished as a consequence of such adjustment.

The Service District is not expected to have a separate property tax levy. No
provision of the Service Plan shall be construed to restrict the issuance of any form or type of
bond, note, or other multiple-fiscal year financial obligation of either District. The Financing
Plan illustrates that adequate revenues are available from various sources for the payment of debt
issued to provide public improvements for the Development, thus eliminating risks of excessive
property tax levies or bond defaults.

All bonds issued by the Districts may be payable from eny and all legally
available revenues of the Districts, including general ad valorem taxes to be imposed upon all

taxable property within the Taxing District. Any debt exceeding fifty percent (50%) of the
valuation for assessment of the taxable property in the Taxing District must be issued in
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compliance with Colorado law, and specifically, Section 32-1-1101(6), C.R.S. as may be
amended.

Altemate financing plans may be implemented by the Districts without having to
amend or modify the Service Plan, if (i) subsequently determined by the Service District to be in
the best interests of the Districts and (ii) in material compliance with the general projections in
the Financing Plan. For example, the Service District may issue variable rate bonds or notes, if
interest and other issuance costs thereon are less than the financing costs projected in the
Financing Plan, particularly during the initial years of development until the assessed valuation
of property in the Tax District is sufficient to comply with statutory debt to assessed valuation
ratios. Alternatively, the District may issue unsecured or partially credit enhanced, non-rated
bonds with fixed interest rates to institutional or accredited investors, which might cause interest
rates, debt service and other issuance costs to be higher than the financing costs in the Financing
Plan. In such event, the District will reduce the size of the bond issue so that debt service
payments can reasonably be made from the projected revenue expected to be available to the
Districts. : '

The Districts shall, without limiting other financing alternatives or having to
amend or modify the Service Plan, be entitled to change the structure of the Financing Plan,
including without limitation by obtaining financing directly from the Company or financial
institutions in compliance with State law, so long as aggregate debt and mill levy limits are not
exceeded. For example, the Service Districts may obtain funding directly from the Company or
other developers and repay or reimburse such financial obligations from property tax collections
and other revenues generated under the District IGA and Developer Fee Agreement or from other
available funds of the Districts. The Service District shall also be entitled to issue contingent
repayment obligations in amounts not to exceed 20% of the debt estimated in the Service Plan on
condition that the provisions of such contingent repayment obligations are (i) in compliance with
State law, (ii) subordinate to senior debt obligations of the Districts, and (iii) subject to the mill
levy limitation specified herein. The Districts shall have the authority to utilize excess property
valuation/debt capacity which may be developed within the Districts to accomplish additional
financing, if the projections contained in the Financing Plan are lower than actually realized
within the Development, and the District tax levy will not exceed the mill levy limits as set forth
herein.

Upon Approval of the Service Plan, the Service District will continue to develop
and refine the cost estimates for the public improvements needed for the Development and
implement a viable Financing Plan therefore. Costs for conmstruction, engineering and
contingencies, capitalized interest, reserve requirements, credit enhancement or letter of credit
fees, and other costs of financing will be included in the Financing Plan, as appropriate. All
construction cost estimates are based upon current prices and assume construction in compliance
with applicable Town and State requirements. The total estimated costs of all public
improvements, capitalized interest, and related issuance and organizational costs are
approximately $35.0 million. The Districts shall have the authority to issue or incur limited tax
general obligation indebtedness (secured by a property tax levy not to exceed the mill levy limits
set forth herein), revenue debt, and other multiple-fiscal year financial obligations in amounts
sufficient to finance and construct all public improvements specified under the Service Plan, if
not greater than $40.0 million, without the need to obtain the Approval of the Town or process
any amendment or modification of the Service Plan. The Districts shall not incur indebtedness
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greater than $40.0 million in the aggregate, exclusive of refundings or other refinancings, without
the Approval of the Town.

A portion of the total authorized property tax levy not to exceed 5 mills will be
reserved, in accordance with the Town 1GA, in a “Transportation Fund”. This Transportation
Fund will be comprised of funds restricted for transportation functions and transportation
facilities. ' .

The Service District may seek debt authorization from its electorate in excess of
$40.0 million to account for contingencies or other unforeseeable expenses. Modifications of all
capital cost estimates shall likewise be permitted, if not materially greater than the estimates set
forth in the Service Plan. Final determination of the amount of debt for which voter approval
will be sought from the Districts’ electorate will be made, from time to time, by the Board in
accordance with the terms of the District IGA. All ballot questions will be filed with the Town.
Authorization to issue bonds and enter into the various agreements described herein will be
sought from the Districts’ electorate in accordance with the terms of the District IGA, the Act,
and the State Constitution.

The Service District presently anticipates issuing debt in the amounts and for the
following purposes stated below. These amounts reflect the estimates contained in Exhibit C,
plus $1.0 million for transportation, plus the estimated costs of Bond Issuance, and the 8%
commitment to jointly funded improvements with the Town, generally allocated two-thirds to
downtown improvements, and one-third towards park improvements.

1. Sanitary Sewer $ 5,000,000
2. Water System $ 9,700,000
3. Roads (includes traffic safety) $ 17,000,000
4, Park & Recreation $ 2,000,000
5. Drainage $ 300,000
6. Transportation $ 1.000.000
Total $ 35,000,000

In addition, the District will seek authorization for taxes for .operation and
maintenance of the Districts’ systems and facilities in the amount of up to $2,875,000 annually.

An amount equal to 8% of the total Bond Proceeds is expected to be provided to
the Town for jointly finded improvements expected to cost approximately $2.80 million in 2003
dollars, allocated approximately 67% for downtown improvements and approximately 33% for
park facilities on a site to be dedicated by Developer in Planning Area 1 of the SolVista
Preliminary Plan (“the Joint Improvement Funds”). The Districts’ contributions to Joint
Improvements Funds shall be disbursed to the Town according to the following schedule: The
Town shall receive 0.00% of the total proceeds from the first $10.0 million of District General
Obligation Bonds, 8.00% of the total proceeds from the second $10.0 million of District General
Obligation Bonds, 16.00% of the total proceeds from the third $10.0 million of District General
Obligation Bonds, and 8% of the total proceeds from subsequent issues of the District General
Obligation Bond as contemplated in this Service Plan. If the Districts ultimately issue less than
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$30 million of General Obligation Bonds, the parties will adjust District disbursements to the
Joint Improvement Funds in accordance with the Town IGA to effectuate their agreement that
such payments shall equal 8% of the Districts’ total bond proceeds.

In addition to property taxes and developer fees, which may be increased to fund
the costs of the public improvements, the Districts may also rely upon various other revenue
sources authorized by law to fund their financial obligations. These include the power to
establish fees, rates, tolls, penalties, or charges as provided in the Act. Developer fees may also
be imposed for the various public improvements made by the District. The Financing Plan has
been developed without reliance upon all possible sources of revenue available to the Districts,
but this will not preclude the Districts from implementing any revenue source legally available to
the Districts, if needed to fund debt service, operations or other expenses.

Another possible revenue source of the Districts is the assessment of arf
Availability of Service Charge, which may able to assessed as provided by State law in the
maximum amount of 50% of the water or sewer Service Charge assessed to connect customers or
the average of such charge. The Availability of Service Charge is able to be assessed to vacant
lots which lie within 100 feet of a water or sewer main. Proceeds of Availability of Service
Charges are restricted by statute to be spent only for Debt Service on Bonds issued for the
purposes of constructing the mains lying within the 100 feet statutory requirement.

The Financing Plan does not project any significant accumulation of fund
balances which might represent revenues in excess of limits imposed by TABOR. It is
anticipated that certain operations of the Service District may qualify as “enterprises” under
TABOR. If operations of the Service District do not qualify as entezpnses under TABOR,
revenues from all sources which exceed the permitted level of expenditures in any year will be
refunded to taxpayers, unless a vote approving the retention or “de-Brucing” of such revenues is
obtained. The Districts will seek voter approvals in advance at the organizational election, so that
fluctuations in District revenue from year to year do not create a TABOR refund requirement.
To the extent that annual District revenues exceed TABOR limits without prior voter approval,
the Districts will comply with the provisions of TABOR and either refund any excess revenue or
obtain voter approval to retain such amounts. At the discretion of its Board, the Service District
may establish enterprises or other qualifying entities to manage, finance, construct, and operate
facilities, services, and programs.

The estimated costs of the public facilities and improvements to be acquired,
constructed and installed by the Districts, including the costs of acquisition of land, engineering,
legal, and administrative services, initial proposed indebtedness, capitalized interest and other
financing costs, and other major expenses related to such facilities and improvements, are set
forth in the Financing Plan. For full build-out of the Development, the principal costs of all
iterns are not expected to exceed $35.0 million.  If for any reason build-out does not occur as
anticipated, the capital improvements will be deferred or phased to coincide with actual
development, and unnecessary expenditures will be avoided. Organizational costs authorized
under the Act are estimated to be $40,000. Interim expenses of the Districts funded by the
Company will be reimbursed from available revenue sources, including bond proceeds.

The principal amount of voter-authorized debt shall not exceed $40.0 million
exclusive of refundings or other refinancings, unless otherwxse approved by the Town. The
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maximum interest rate on District bonds is estimated to be 14%. The maximum underwriting
discount is estimated to be 3%. It is anticipated that each series of District bonds, when issued,
will mature not more than 40 years from the date of issuance, with the first maturity being not
later than three years thereafier as required by the Act. Maturities may, however, be extended to
reduce annual debt service costs. District bonds may be refunded in accordance with State law.

The consolidated Financing Plan demonstrates that, at the projected levels of

development, the Districts will have the economic ability to (i) finance the public improvements

"needed for the Development, (ii) provide services and pay for service costs likely to be incurred

by the Districts, and (iii) discharge the proposed indebtedness of the Districts on a reasonable

basis relying upon reasonable tax levies. No funds or assets of the Town will be pledged as

security for the repayment of debt incurred by the Districts, and the Town shall have no financial
liability of any nature for the debt of the Districts or their operations.

C. Risk Disclosure. The ability of the Districts to meet the projections upon which
the financial plan is premised is subject to various risks and uncertainties, including but not
necessarily limited to, actual development that occurs within the Districts’ boundaries and the
sale of lots/construction of homes as might occur within the area and actual market valuation of
property within the Districts’ boundaries. Development in the Districts will be impacted by
many factors including governmental policies regarding land development, the availability of
utilities, construction costs, interest rates, competition from other developments and other
political, legal and economic conditions.

VI. PROPOSED AND EXISTING AGREEMENTS
A, District IGA

The relationship between the Service District and Tax District, including the
terms for financing, acquiring, constructing, and operating the public services and improvements
to be furnished by the District, will be established in one or more intergovernmental agreements
between the Districts, generally referred to as the “District IGA.” Such agreements shall
constitute binding and enforceable agreements between the Districts regarding the
implementation of the authorities and powers set forth in the Service Plan.

: The District IGA will provide comprehensive procedures and requirements for the
payment of: (i) capital costs of the public improvements, including any payments to the Town;
(ii) administrative, operational and maintenance expenses of the Districts; (iii) costs of issuance
of District bonds and payment of debt service, funding and reimbursement agreements, and
related financing expenses of the Districts; and (iv) other costs associated with the construction,
acquisition, operation and maintenance of all public improvements and services needed for the
Development and the administration of the affairs of the Districts by the Service District.

The Service District will be generally responsible for management of the
financing program, contracting for and supervising the acquisition and construction of all public
improvements within the Service Area, including the preparation of engineering plans and
specifications, and public bidding and contracting. Upon completion of the public
improvements, the Service District will be responsible for the operation and maintenance of all
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facilities not subsequently transferred to another governmental agency. The Tax District will pay
the Service District for operating and maintaining the improvements and administering the affairs
of the Districts in accordance with the terms of the District IGA. The Service District will also
be responsible for management, recordkeeping, and financial planning services for the Tax
District. The Tax District will also pay the Service District for debt service costs and any major
capital repairs or replacement of the facilities in accordance with the terms of the District IGA.

B. Town IGA.

The relationship between the Districts and the Town is reflected in the Town IGA
attached hereto as Exhibit F. Specifically, the Agreement provides for the Districts to maintain
roadways within the Districts’ boundaries in accordance with Town standards, construct water
systems to Town standards and convey the same to the Town, construct wastewater systems to
the Town and Granby Sanitation District standards and convey the same, if requested, to the
Town or the Granby Sanitation District, and related statements of obligation between the
Districts and the Town.

C. Developer Fee Agreement.

The Service District may enter into a Developer Fee Agreement with the
Company and other developers to install the public improvements to be furnished by the District.
Under the Developer Fee Agreement, the Company and other developers will be obligated to pay
a developer fee in the estimated amount of $1,500 per lot or equivalent unit. The Service District
may increase the developer fee as necessary to fund the capital costs of the public improvements.
If a Developer Fee Agreement is entered into, the developer fee will constitute an unconditional
obligation of, and lien against, each lot within the Development until paid.

D. Other Agreements/Authority

To the extent necessary, the Tax District may enter into additional
intergovernmental and private agreements to ensure the long-term provision of the public
facilities and services needed for the Development and for the effective management of District
affairs.. Agreements may also be entered into with the Company, other developers, owner
associations, and other service providers to discharge any facility or service responsibility of the
Districts.
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VIL OTHER REQUIREMENTS

A. Additional Requirements. The Tax District shall be subject to the following
additional requirements:

L Any material change in the Service Plan will be submitted to the Town,
and if the Town determines that such change constitutes a “material modification” of the Service
Plan pursuant to Section 32-1-207, C.R.S., it shall be subject to Approval by the Town in
accordance with the provisions of the Act.

2. The Districts shall cooperate to implement their Service Plans and to
discharge their responsibilities to fumish services and facilities needed for the Development.
The failure by either District to perform its responsibilities under the SerVice Plan or District
IGA shall constitute a material modification of the Service Plan pursuant to Section 32-1-207,
C.R.S., which may be enjoined by the other District, unless its Approval is first obtained.

3. Unless otherwise approved in writing by the Town Board of Trustees,
which approval shall not be unreasonably withheld, delayed or conditioned, the District’ bonded
debt shall be subject to an aggregate limit of $40.0 million, a maximum net effective interest rate
of 14 percent (14%) per annum, a maximum maturity term of forty (40) years from date of issue
except for refundings at a lower rate of interest, and a 25-year limit on debt authorization
measured from date of election. These limitations were established and agreed based upon
current financial market conditions, and current construction costs generally. District requests
based upon changes in these and other relevant and appropriate factors shall be given favorable
consideration. No such change shall be deemed a material modification of the Service Plan.

4, Neither District shall apply for or claim any entitlefnent to Conservation
Trust Fund money for which the Town is eligible to apply.

S. The Town’s remedies for failure of any District to comply with this
Agreement or any material provision of its approved Service Plan shall include authority for the
Town, upon a finding of such failure by the Board of Trustees, following notice to the District
and an opportunity to be heard, to withhold the issuance of any related permit, authorization,
acceptance or other administrative approval needed or required by the District. .

6. The consolidation of either or both Districts with any other special district
shall be subject to the prior approval of the Town. Each District will take all action necessary to
dissolve pursuant to Title 32, Article 1, Part 7, CR.S., as amended from time to time, at such
time as it does not need to remain in existence to own, operate or maintain facilities, or to
discharge its financial obligations.

7. On or before January 31 of each year, the Service District will file an
annual report with the Town which explains all major actions taken by the Districts during the
preceding year to implement the functions of the Districts as set forth in the Service Plans,
together with projections for the ensuing fiscal year and such other available information as the
Town may request. The Service District shall also file copies of the Districts’ statutory audits
with the Town.
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8. The Service District shall file any ballot issue or bond financing (including
interest rates and security terms) with the Town in advance of its certification or unplementatlon
The Town may, pursuant to’ the provisions of Section 32-1-207(3) (a), C.R.S., enjoin any
proposed action in connection therewith which is not in material compliance thh the Service
Plan. The Service District will work cooperatively with the Town to implement the various
provisions of the Service Plan.

9. The Company or other developers shall provide a written disclosure to the
first buyer of any residential lot within the Development in accordance with Section 38-35.7-101,
C.R.S.

VIII. CONCLUSION !

It is submitted that the Service Plan establishes, as required by the Act, that:

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

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

C. The Districts acting in cooperation are capable of providing economical and
sufficient service to the area within their boundaries (and within the Service
Area); and

D. The area included in the Districts (and within their Service Area) has, and will
have, the financial ability to discharge the proposed indebtedness on a reasonable
basis.

Therefore, it is requested that the Board of Trustees of the Town of Granby,
Colorado, which has jurisdiction to Approve the Service Plan pursuant to §32-1-204.5, C.R.S,,

adopt a resolution approving the Service Plan for SolVista Metropolitan District No. 1 without
condition or modification.
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ADDENDUM

‘Definitions. Unless the context requires otherwise, the terms defined in the Service Plan
" shall have the meanings as follows:

1.

2.

10.

11.

12.

13.

14.

“Act” means Article 1 of Title 32, CR.S.

“Approval” means the review and approval by the Town of any specific bond
financing, construction or development plan for the public improvements installed
within the Districts in accordance with the provisions hereof.

“Board” means the Board of Directors of either District.

“Boards” means the Boards of Directors of both Districts.

“Company” or “Developer” means SolVista Corp., a Colorado corporation, and
its successors, transferees and assigns.

“De-Brucing” means a voter approved retention of revenues from all sources
which exceeds the permitted level of expenditures in any year under TABOR.

“Development” means the development known as SolVista or the SolVista Golf
& Ski Ranch located in the County of Grand, Colorado, as more specifically
described in Exhibit A-1.

“Development Plan” means Planned Development Overlay District Preliminary
Plan for SolVista Golf & Ski Ranch and all amendments thereof subsequently.
approved by the Town.

“District Engineer” means Meurer Associates, of Lakewood, Colorado 80228, and
any other professional engineer designated by the Service District.

“District IGA” means a master intergovernmental agreement that will be executed
by the Districts clarifying the dual responsibilities and the nature of the functions
and services to be provided by each District.

“District” or “Districts” means the Service District or the Tax District separately,
or the Service District and the Tax District collectively, as applicable.

“Enterprise’” means an enterprise as defined under TABOR.

“Financing Plan” means the consolidated financial plan for the Districts set forth
in Section V and Exhibit D of the Service Plan.

“Regulations” means all codes, ordinances, rules, regulations, and other governing
laws of the Town and other govemmental agencies, as applicable; provided,

Addendum - 1
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16.

17.

18.

19.

20.

21.

EXHIBIT 2

however, that where any such regulations are inconsistent with the SolVista
Preliminary Plan, the provisions of the SolVista Preliminary Plan shall be
controlling. .

“Service Area” means the jurisdictional area that the Service District will be,
serving, which encompasses the entire area of the Development, including all
property within the Tax District’s boundaries as described in its Service Plan. '

“Service District” or “Control District” means SolVista Metropolitan District No.
1. ,

“Service Plan” means the Service Plan for the Service District.

“SolVista Preliminary Plan” means the Planned Development Overlay District
Preliminary Plan for SolVista Golf & Ski Ranch, and all amendments thereof
subsequently approved by the Town.

“TABOR” means Article X, Section 20 of the State Constitution.

“Tax District” or “Financing District” means SolVista Metropolitan District No.
2.

“Town IGA” means an intergovcrximcntal agreement among the Town of Granby,
Service District and Tax District attached in Exhibit F.
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EXHIBIT A-1 ‘ -

MAP SHOWING THE BOUNDARIES OF THE SOLVISTA GOLF & SKI RANCH DEVELOPMENT
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/%\ EXHIBIT A-1
Township 1 North,.Range 76 West of the 6th P.M., County of Grand, Stats of Colorado

\
North —_— A o N N L LA B O
A D

\ ' 3 2 3 8 7
e\ O T by ' :
T £
T £ :/// /,/"////’/ H g -
17 7 |
MR

iy

" «/ﬂ, /{/} //4 ¥
ey A 7 747 .
A\S 2 2 . -

A\ L i

G4 7 //’2'/{// 7
-,
v

S rse Ay

7
/1]

77
: 7 %f///,J
///////Z,///;//A”
i
o

il
ViRuE

(o
.
//,/é)éy .
g L 07
7 4‘;,4*,;{; 7 /;
20 il
77 _
7 £

T
70777

.

N7 71000
e / j

A T s

II V) 4037ack

.

aphic Sczle In Foot .
4 fnch = 4000 foot s

HWMD 001303




EXHIBIT 2

EXHIBIT A-2.

Mar SHOWING THE BOUNDARIES OF THE DISTRICTS
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EXHIBIT B "

LEGAL DESCRIPTION OF THE CURRENT BOUNDARIES OF THE DISTRICYS
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EXHIBIT B-1

Description of Service Distriet Boundary

That portion of Section 4, Township 1 North, Range 76 West of the 6* P.M., County of Grand, State of Colorado,
described as follows:

That portion of the SW 1/4NW 1/4, located north of the Denver and Rio Grande Western Railroad right-of-way.

preparad by: David Castnor Job # 88214.40

date preparad; 05/07/03 Servico District
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EXHIBIT B-1
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EXHIBIT B-1

Description of Property Located Within Initial Tax District Boundary

That portion of Township I North, Range 76 West of the 6th P.M,, County of Grand, State of Colorado, described as
follows:

Section 3, Township 1 North, Range 76 West of the 6th P.M., County of Grand, 5tate of Colorado.

SW1/4SW1/4, EXCEPT that portion located within the Denver and Rio Grande Western Railroad right-of-way; and
N1/25W1/4; and
SW14SW1/4;

Section 4, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

SE1/4NE1/4; and ’

81/2, EXCEPT that portion located within the Denver and Rio Grnde Wester Railroad right-of-way; and
SE1/4NW1/4, EXCEPT that portion located within e Denver and Ric Grande Wester Railroad right-of-wuy; and
That portion of the SW1/4NW1/4 located south of the Denver and Rio Grande Western Railroad right-of-way;

Section 5, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado,

Lots 5 & 6; and

NWI/4SE1/4; and .
That portion of the W1/28W1/4, being & parcel excepted in the description of "The Silver Creck Water & Sanitation
District®, recorded in the real property records of Grand County, Colorado on August 18, 1982 in Book 314 at Pags
856, EXCEPT that portion located within the Silversage Subdivision;

Section 6, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorade.

That portion of the NE1/4SE1/4, lying south of a parcel described in the description of "The Silver Creek Water &
Sanitation District", recorded in the real property records of Grand County, Colorado on August 18,1982 in Book
314 at Page 856, north of the Silversage Subdivision ani east of the Kellner Outright Exemption; and .

S1/2 SE1/4, lying westerly of U.S, Highway, southerly of the north boundary line of that perpetual non exclusive
essement recorded in the real property records of Grand County, Colorado in Book 435 at Page 742, and easterly of
Clubhouse Cabins and The Village at Saddle Ridge, Grand Elk Ranch and Club, recorded in the real property
records of Grand County, Calorado at Reception Number 2001-011667, EXCEPT the Ocean Spray Ouuight
Exemption recorded in the real property records of Grand County, Colorado at Reception No. 285776;

Section 7, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

That portion of NE1/4NEL/4, lying westerly of U, S. Highway 40, EXCEPT (1) that parce! recorded in the real

property records of Grand County, Colorado in Book 151 at Page 17 and (2) that parcel recorded in the real property

records of Grand County, Colorado in' Book 145 at Page 168; and

That portion of the NE1/4SE1/4, being all of the property described in the deed to Val Moritz Village, Inc, recorded
) in the real property records of Grand County, Coloredo on July 14, 1971, in Book 178 at Page 709;

prepared by David Costner job # 98214.40
dale prepared: 05/07/2003 TaxDisirict
fot and on behalf of GEOSURY, inc. G\GsosunASilverCiiDrawings1932 14-40\Exhb B-1TaxDistcLdos
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EXHIBIT B-1

Section 8, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

Lots1 &£2;and
E1/2E1/2; and

© NW1/45E1/4; and
E12NWI1/ANW1/4; and
NWI/M4NWI1/4NW1/4;

Section 9, Township 1 North, Range 76 West of the 6th P,M., County of Grand, State of Colorado,

Lots1,2,3,7,8&9; and

NE1/4SW1/4; and

E1/2NW1/4; and

NI1/2NE1/4, EXCEFT that portion located within the Denver and Ric Grande Western Railroad right-of-way;

Section 10, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State ?f Colorado.
NW1/4NW1/4, EXCEPT (hat portion located within the Denver and Rie Grande Western Railroad right-of-way;
Section 15, Towaship 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.
SW1/45W1/4;

Section 16, Township 1 North, Range 76 West of the 6th P.M,; County of Grand, State of Colorado.

SEl/4, EXCEPT
(1) the 234,581 acre parcel contained in the "Court Order of Annexation” Case No. 82-CV-67, recorded in the real
property records of Grand County, Colorado on August 30, 1985 in Book 380 at Page 378, (2) the 50.459 acre
parce} contained in the "Court Order of Annexation® Case No. 82-CV-67, recorded in the real property records of
Grand County, Colorado on May 8, 1984 in Book 350 at Page 154, (3) the Kicking Horse Lodges subdivision, (4)
Phase 1 of the Summit at SilverCreek platted as The Summit at SilverCreek Condominiums by the As Built Plat

- recorded in the real property records of Grand County, Colorado on February 22, 1985 at Reception No. 226723,
and (5) the 2.4 acre Open Space Parcel of The Mountainside at SilverCreek Phase I subdivision; and
N1/2, EXCEFT (1) the 11.91 acre Open Space parcel shown on the Final Plat of Ski Haven Estates-Phase I
Subdivision, (2) the 50,459 acre parcel contained in the "Court Order of Annexation” Case No. 82-CV-67, recorded
in the real property records of Grand County, Colorado on May 8, 1984 in Book 350 at Page 154, and (3) the 11.52
acre parcel described in ATTACHMENT lattached hereto (4) the 100.91 acre parcel described in the "Court Order,
of Annexation" Case No. 82-CV-67, recorded in the real properly records of Grand County, Colorado on August 30,
1985 in Book 380 at Page 378, and (5) the 234.58] acre parcel described in the "Court Order of Annexation” Case
No. 82-CV-67, recorded in the real property records of Grand County, Colorado on August 30, 1985 in Book 380 at
Page 378;

Section 17, Township 1 North, Range 76 West of the 6th P.M,, County of Grand, State of Colorado.

E1/2NE1/4, EXCEPT the 10.11 acre parce] described in ATTACHMENT 2 attached hereto; and
SE1/4; EXCEPT the 10.11 acre parcel described in ATTACHMENT 2 attached hereto; and

E1/28W1/4;
. 4.40
prepared by: David Costner job # 0821
date prepared: 05/07/2003 YaxDistrict
for and on behalf of GEOSURY, Inc. GAGeosUMSIveCADRWing\I8214-4 0 hiil B-1TexDislkicLdes
Lafayette, GO 80026 303 666 0379 Pénted: S7/2003 1232 PMbyd

i

HWMD 001310




EXHIBIT 2

EXHIBIT B-1

Section 20, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

NE1/4, EXCEPT (1) Val Moriiz Village (First Filing), (2) Moritz Village (Second Filing), (3) that parcel of land
described in Exhibit "A” fn "Court Order of Annexation®, Case No. 82-CV-67, recorded in the real property records
of Grand County, Colorado on April 8, 1983 in Book 326 at Fage 506; and

NI/25E1/4, EXCEPT (1) described in Exhibit * A" in "Court Order of Annexation", Case No, 82-CV-67, recorded
in the real property records of Grand County, Colorado on April 8, 1983 in Book 326 at Page 506, (2)Val Mcritz
Village (First Filing), and (3) Moritz Village (Second Filing); and

NEUANW1/4;

Section 21, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

N1/2, EXCEPT (1) Val Moritz Village (First Filing), (2) Val Moritz Village (Second Filing), (3) that parce! of land
described s the 39 acre parcel described in ATTACHMENT 3 attached hereto; (4) those parcels of land described in
Exhibit "A" in "Court Order of Annexation", Case No. 82-CV-67, recorded in the real property records of Grand County,
Colorado on September 4, 1984 in Book 357 at Page 340, and (5) that parcel of land described in Exhibit "A" in
“Court Order of Annexation", Case No. 82-CV-67, recorded in the real property records of Grand County, Colorada
on April 8, 1983 in Book 326 at Page 506; and

SW1/4, EXCEPT (1) Val Moritz Village (First Filing), (2) Val Moritz Village (Second Filing), and (3) SE1/4SW1/4;

Section 22, Township 1 North, Range 76 West of the 6th P.V1., County of Grand, State of Colorado,
WIANW1/4;

Section 28, Township 1 North, Range 76 West of the 6th P.V1,, County of Grand, State of Colorado.

Section 28, EXCEPT (1) Val Moritz Village (First Filing), and (2) that portion conveyed by Val Meritz Group, Ltd.,
d/b/a SilverCreek Development Company, a Colorado limited partnership to Highlands Property Owners Group,
Inc.,  Colorado non-profit corporation by instrument recorded August 1, 1990, in Book 467 at Page 130;

Section 29, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

El/2NE1/4, EXCEPT (1) Val Moritz Village (First Filing) and (2) the tract of land conveyed by Plaza Resources
Company to Grand Investments, LLC by Special Warranty Deed recorded October 13, 1995 at Reception No.
95008910; and

" SWI/4NE1/4, EXCEPT (1) Val Moritz Village (First Filing) and (2) the tract of land conveyed by Plaza Resources
Company to Grand Investments, LLC by Special Warranty Deed recorded October 13, 1995 at Reception No,
95008910; and

SE1/4, EXCEPT (1) Val Moritz Village (First Filing) and {2) the tract of land conveyed by Plaza Resources
Company to Grand Investments, LLC by Special Warranty Deed recorded October 13, 1995 at Reception No,
95008910; and )
Lots 1 through 21, 23, and 25 through 32, Block 1, and Lots 1 through 11, and 13 through 17, Block 2, Val Moritz
Village (First Filing).

Section 32, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colerado.
NE1/4, EXCEPT that portion located within U, S. Highway 40;

: . 90214.40
prepared by: David Costnar job ¥
dale prepared: 05/07/2003 TaxDistric!
for and on behalf of GEOSURV, Inc. CACoOoSUMSIVerCAD A \5821 44 ExhbH B-1TaxDistieLdos
Lataysits, CO 80026 303 666 0379 Printad: S/7HI003 12:32PM by ¢
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EXHIBIT 2

EXHIBIT B-1

Section 33, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

NWI1/4NEV/4; and ) :
S1/2NE1/4, EXCEPT (1) that portion conveyed by Val Meritz Investment Group, et al. to Grand County by
instruments recorded May 18, 1983, in Book 328 at Page 625 and 628, June 8, 1983, in Book 329 at Page 809, May
22, 1984, in Book 350 at Page 946 and 947, July 18, 1984, in Book 354 at Page 124, June 17, 1985, in Book 375 at
Page 46 and 48, August 23, 1985, in Book 379 at Page 963 and September 25, 1985, in Book 381 al Page 755 and
(2) that portion conveyed by Val Moritz Group, Ltd., d/b/a SilverCreek Development Company, 2 Colorado limited
partnership to Highlands Property Owners Group, Inc., a Colorado non-profit corporation by instrument recorded
August 1, 1990, in Book 467 at Page 130; and

NWM4; -
b # 68214.40
prepared by: David Costnar Io
date prapared: 05/07/2003 TaxDistrict
for and on behall of GEOSURY, Ine. a 52144 B TarDis
Lafayette, GO 80026 303 666 0379 GaosiSivoCOmwmgsd Pﬁm:du: MM potny 1mmumhyd
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EXHIBIT 2

o ... | EXHIBIT B-1

* ATTACHMENT 1 to Parcel Description

That portionof Section 16, Townslip | North, Renge 75 West of the Sixth Principle Meridian, County of Grand, °
State of Colorado, described as follows: - .

The Basis of Bearings is the nort}; line of the nnﬂhwesmne quarter of Section 16, Tuwmth 1 Nurﬂ:, Range 76
‘West of the Sixth Pnnmple Meridian md is assnned lobw S 85(13'21" E..-.

COMMENCING at the northwest comer of sajd Secuon 16' Thence S 42°10'13" Ea dxst:mce of 2450.97 feet 10 the_ J )
) PO]NT QF BEGINNNG: .

. v

Thence szms-sa- W a distance 0f 56829 ieet;, T,
Thence §29°22°10% W a tistance 6£137,17 feey; : . . -
Thence 8 58°58457 W a distance of316.67 ety
Thense § 00°28'04" W a distance of78.02 feet;
Thencé N 89°26'23" W a distance 0£284,72 fect;
Thence N 06°25'43" E a distance of 874,71 Teet; N
. Thence S B5°43'11" E a distance Df731.96 feet 10 be POINTGF BEGINNING.

' Containing 11.52 acres, more ar lss.'

SR
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EXHIBIT B-1

’

ATTACHMENT 2 to Parcel Description

Tha! porticn of Section 17, Township 1 North, Range 76 West of the Stxthl’nnc;ple Mendmn, County of
Grand, State of Colorado, described as falIows. )

. The Basis ofBearmgs i the north lize of the northwest one quarter of Section 16, Townskip 1 Nonh,
Range 76 West of the Sixth Pnncxple Meridian and is assumed tobear § 150321 E..

BEGINNING at the viorthwest curner of said Section 16:-

Thence S 08°1235" W a distance 0f2804.34 feet;
Thence along a curve 1o the right a distmce 0f70.59 fee said curve Iaving & radiny of 191,39 foct i dzlta angle of
* 21°08'00" & tapgent distance of 35,70 fe=t and a chord distance of 70,19 oetwhichbears N 19°24'31* W
- * Thepce N 08°50°31" W 4 distance 67489.19 fet; .
Thence nlong a curve 10 the left a diftance of 366.66 feet said curve Yaving ¢ sadins of2600 00 feeta delt aogle of

8°04'48" 2 tangent distance of 1 3,63 fest anda chon:l distance 0f 36636 featwh:chbea.rs N12°952'55"W
Thexice N20°5231"Es dislance of1179.90- feet;

Thence N 1195513 W a distance of 326.62 feet;

Thence N 09°25'00" E'a distence of 441,31 feets .

Thencc N g5°4627 E a distance of 155.89 feet 1o thie POINT OF BEGINNING

Centairing 10.11 acres, more orless.

W

e
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EXHIBIT B-1

ATTACHMENT 3 to Parcel Description

NO. B CONDOMINIUM DEVELOPMENT AREA

July 1, 1982

LEGAL DESCRIPTION:

That portion of the North 1/2 of Section 21, Township 1 North, Range
- 76 West of the 6th P.M., Grand County, Colerado, more particularly
described as follows: .

Considering the South line of the Northeast 1/4 of said Section 21 as
bearing South 88°36'18" East and with all bearings contained herein
relative thereto, beginning at the Southwest corner of the Northeast
1/4 of said Section 21; thence along the South line of the Northeast
1/4 of said Section 21, South B8°36'19" East 1081.87 feet; thence
North 00°00'00" East 941,94 feet; thence North 84°p0'po" West 600.00
feet; thence North 67°00'Qp™" West 500.00 feet; thence North 45°00'00"
West 300.00 feet; thence North 25%00'00" West 280.00 feet; thence on
a line bearing North 20°00'00" West to the said lines intersection
with the Basterly’ boundary line of Val Moritz Village (Second
Filing), according to the plat on files in the Office of the Clerk and
Recorder, records of szid county; thence Southerly along thée Basterly
boundary line of said val Moritz Village (Second Filing) to a line
which bears South 65°00'00" East and passes through the POINT OF
BEGINNING; thence along said line South 65°00'00" Bast to the POINT
OF BEGINNING. :

The above described parcel contains 39 acres more or less.

COUNTY OF GRAND :
STATE OF COLORADO

10
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E IT B-2

LEGAL DESCRIPTION OF THE ADDITIONAL PRdPER’!‘Y EXPECTED TO BE INCLUDED IN
THE BOUNDARIES OF THE TAX DISTRICT

Addend}lm -2
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EXHIBIT 2

Exhibit B-2

Description of Property Expected to be Included In Tax District

That portien of Township 1 North, Range 76 West of the 6th P.M., Connty of Grand, State of Colorado, described as
follows: ‘

. Section S, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

S1/2NE1/4, EXCEPT that portion located within the Denver and Rio Grande Western Railroad right-of-way; and
SW1/4SEV/4; and

SW1/4, EXCEPT (1)that portion located within the Silversage Subdivision (2) that parcel excepted in Section 5 in
the description of "The Silver Creek Water & Sanitation District", recorded in the real property records of Grand
County, Colorado on August 18,1932 in Book 314 at Page 856; and

S12NW1/4,

Section 6, Township 1 North, Range 76 West of the 6th P.M.,, County of Grand, State of Colorado.

That portion of Section 6 described in "The Silver Creek Water & Sanifation District", recorded in the real property
records of Grand County, Colorado on August 18,1982 in Book 314 at Page 856, located east of the easlerly right of
way line of U.S. Highway 40;

Section 7, Township 1 Noxth, Range 76 West of the 6th P.M,, County of Grnnd, State of Colorado,

That portion of the NE1/4SE1/4, lying east of U.S. Highway 40, EXCEPT (1) The Inn at SilverCreek Subdivision,
(2) all of the propexty described in the deed to Val Moritz Village, Inc, recorded in the real property records of
Grand County, Colorado on July 14, 1971, in Book 178 at Page 709, and (3) that portion lying north of the propeny
described in said Book 178 at Page 709,

Section 8, Township 1 North, Range 76 West of tha 6¢h P.M., County of Grand, State of Colorado,

E12NW1/4, EXCEPT (1) the Silversage Subdivision, (2) the Innsbruck-Val Morilz Subdivision, and (3) The Inn at
SilverCreek Subdivision; and
NE1/45W1/4, EXCEPT (1) that portion located within the lnnsbruck-Val Momz Subdivision, and (2) that portion
Iocated within the Lakeview Subdivision; and
That portion of the W1/2SW1/4, described as follows: )
BEGINNING at the southwest comer of Section 8; thence along the west line of Section 8, N 07°02'09" E, 1304.65
to the northwest comer of the southwest one quarter of the southwest one quarter ‘of Section 8; thence departing said
west linc N 23°36'45" E, 285.82 feel to a point on the southerly line of Village Roed; thence along the soutierly line
of Village Road the following thre¢ courses: 1) N 72°00°00" E, 207.66 feet 2) 168.94 feet along the arc of & curve lo
the left having a radiug of 440,00 feet, a central angle of 22°00'00" and a long chord which bears N 61°00'00" E,
167.91 feet 3) N 50°00°00" E, 175.15 feet; thence $39°59'59" E, 30.00 fect to a point on the easterly line of Nymph
Drive; thence along the easterly lins of Nymph Drive the following two courses: 1) § 39959'59" E; 8,20 feet 2)
130.66 feet along the arc of a curve to the right having a radius of 280.00 feet, a central anglo of 26°44'14" and a
long chord which bears S 26°37'54* E, 129.48 feet to the northwest corner of Lot 5, Block 5; thence along the
northerly line of Lot 5 N 76°44'14" B, 135.12 feet; thence along the easterly line of Lots 5, 4 3 and 2, Block 5,
8 04°15'15" E, 435.00 feet to the northeast corner of Lot 1, Block 5; thence along the easteriy and southerly lines of
Lot 1 the following two courses: 1) 8 15°16'16"* W, 127.52 feet 2) N 63°19'18" W, 140,00 feet to a point on the
easterly line of Nymph Drive; thence along the easterly line 41.93 feet along the arc of a non-tangent curve lo the
right having & radius of 230.00 feet and a central angle of 10°26'47" to the north comer of Lot 12, Block 4; thence
along the noxtherly, easterly and southerly lines of Block 4 the following nine conrses; 1) 852°52'31" E, 140,00 feet
2) § 54°46°'02" W, 314.39 feet 3) §29°2700" W, 115.57 feet 4)S 06°34'33" E, 135,29 feet 55 S 05°20'29" W,
144.50 feet 6) S 27°08'50" W, 141.09 feet 7) 5 48°37'10" W, 199.82 feet 8) S 18°50'13" W, 171.02 fest 9)
N 54°26'51" W, 130.00 feet to a point on the easterly line of Crystal Drive; thence along the easterly linel 5,00 feel
slong the erc of a non-tangent curve to the right having a radius of 50.00 feet and a central angle of 17°11'20" to the

crepared by: David Gostner Job # 88214.40
gale prepared: 05/07/2003 Exhitit B2
for and on behelf of GEOSURV, Ine, G — Bz
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EXHIBIT 2

Exhibit B-2

northeast corner of Lot 12, Block 3; thence along the easterly and southerly lines of Lots 12 and 11, Block 3, the
following two courses: 1) S 37°15'32" E, 183.87 feet 2) S 85°44'44" W, 345.00 feet to the POINT OF BEGINNING.

Section 15, Towuship 1 North, Range 76 West of the 6th-P,M., County.of Grand, State of Colorado.

NW1/4, EXCEPT (1) that portion located within the Denver and Rio Grnfxde Western Railroad right-of-way, and (2)
the 23.99 acre open space parcel shown on the Final Plat of Eaglecrest Subdivision; and
NW1/4SW1/4; .

Secﬁ&,n 16, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

That portion of Section 16, described as (A) the 50.459 acre parcel contained in the "Court Order of Annexation”
Case No. 82-CV-67, recorded in the real property records of Grand County, Colorado on May 8, 1984 in Book 350
at Page 154, (B) the 11.52 acre parcel described in ATTACHMENT 1 attached hereto, (C) those parcels described in
Exhibit "B" and "C" in "Cpwit Order of Annexation®, Case No. $2-CV-67, recorded in the rea! propesty records of
Grand County, Colorado on April 8, 1983 in Book 326 at Page 506, (D) the 100.91 acre parcel contained in lhe
"Court Order of Annexaticn" Case No, 82-CV-67, recorded in the real property records of Grand County, Colorado
on August 30, 1985 in Book 380 at Page 376, and (E) the 234.581 acre parcel contained in the "Court Order of
Angexation” Case No. 82-CV-67, recorded in the real property records of Grand County, Colorado on Augnst 30,
1985 in Book 380 at Page 378, EXCEFPT (1) the 1 1.91 acre Open Space parcel shown on the Final Plat of Ski Haven
Estates-Phase I Subdivision, (2) that portion of Phase T of the Summit at SilverCreek platted as The Sumnmit at
SilverCreek Condominiums by the As Built Plat recorded in the real property records of Grand County, Colorado on
February 22, 1985 at Receptjon No, 226723, (3) The Mountainside at SilverCreek Phase I Subdivision (including
the 2.4 acre open space parcel), (4) The Mountainside at SilverCreek Phase Il subdivision (including the 0.22 acre
open space parcel), (5) the Kicking Horse Lodges subdivision, (6) Lots I and 2, Block 4 and the Open Space parcels
as shown on the final plat of Silvergate Subdivision, and (7) the property described in the Quitelaim Deed from
SilverCreek Development Company to The Summit at SilverCreek Homeowner's Associstion, recorded on April 23,
1990 in Book 462 at Page 890; ’

Section 17, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

That portion of the E1/2E)/2, described as the 10.11 acre parcel described in ATTACHMENT 2 atiached hereto;
Section 20, Township 1 North, Range 76 West of the 6th P.MV., County of Grand, State-of Colorado.

That pertion of the BI/2B1/2, described in Exhibit "A" in *Courl Order of Annexation”, Case No. 82-CV-67,
recorded in the real property records of Grand County, Colorado on April 8, 1983 in Book 326 at Page 506;
EXCEPT (1) the 7.8 acre open space parcel shown on the final plat of Westridge Subdivision (2) Val Moritz Village
(First Filing) and (3) Val Moritz Village (Second Filing);

Section 21, Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

Tﬁe 39 acre parcel described in ATTACHMENT 3 attached hereto; and )

All of those parcels of land described in Exhibit "A" jn "Court Order of Annexation", Case No. 82-CV-67, filed
September 4, 1984 in Book 357 at Page 340; and

SW1/4NW1/4, EXCEPT (1) Val Moritz Villige (Second Filing)

Section 29, Tewaship 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado.

NWI1/4NE1/ANE1/4, EXCEPT (1) Val Moritz Village (First Filing), and (2) the tract of land conveyed by Plazz .
Resources Company to Grand Investments, LLC by Special Warmranty Deed recorded October 13, 1995 at Reception .

No. 95008910.
14.40
prapared by: David Costner Job # 032
dale prepared: 05/07/2003 Exhibit B2
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I Township 1 North, Range 76 West of the 6th P.M., County of Grand, State of Colorado
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EXHIBIT 2

T EXHIBIT B-2

Attachment 1 ' o .

That portion of Section 16, Townshlp 1 Nonh, Range 75 ‘West of the Sxxtthnmplz Meridian, County of Grand,
State of Colarado, described es follows:

The Basis ofBéanngs isthe nonh line of the nonhwest one quarter of Saction 16, Townslnp l Norlh, Range 76
West of the Sixth Prmctple Meridlan and is assumed 10 bear S85(1321"E

COMMENCING at lh: northwmcum:r of said Sectlnn 16, Thence § 42°1013" Ea &slance 0f2450.97 feet to theﬁ
POIN'I' OFBEGB‘INB‘?G: . )

'I'h:mc s 26"45’38' W distance of 568.29 fecl; .
Thence S29°22'10° W a fistance 0f137.17 feet;
Thence §58°58'49° W a distance’of 316,67 festy
. Thence S00°2804* Wa di:tznee of 78.02 feet;
. Thenté N 89°26'23""W B distance of 284,72 feet; ° ,
Thence N 06°25'437 E u distance of 87471 Teet; . .
. Thenee 8§ 89°43'11" E 2 distance of 781,96 fezt mthe?OIN’F OF BEGINNING.

" Containing 11.52 acres, more or fess.
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EXHIBIT B-2 ’ o o

Attachment‘ 2

Thal portion of Scction 17, Township 1 North, Rnngc 76 West of th: Sxxth Frinciple Mendmn, County of
Grand, Stats of Colomdo, described as fo]luwa

’ ‘The Basis of Bearings fs the north line of the, northwest ope quarter of Section 16, Township 1 Nonh,

Range 76 ‘West of the Sthnncxple Meridian and is assumed 10 beer S 35(13'217E.

BEGINNING ot the dorthwest cbm:r of said Section 16; -

Thence S 08"12‘35" Wa dxstzm:a of‘z804.34 fest;
Thence glong a curve to the right a distance of 70.59 feetsmd carve having & radius of 19139 feet & delm angle of

" 21°08'00" 2 tangent distance of35.70 feat and a chord distance of 70.19 feet whichbcalsN 1972431"'W
" Thence N 089503 1" W & distance 6£489.10 fests

Thence along a curve to the left a distance of 366.66-feet said cowrve lnvmgnrndms of!ﬁm .00 feet s delta angle ¢ of
§°04'43" a 1angent distance of 183,63 feet and 2 chord distance 0f 366.36 feet whlchbeamN 12°52'55° W
Thesice N 20°52'31" E a distance of 1179.90 feet; ~

Thence N 11°55'13" W a. 'distance 01326.62 feet;

Thence N 09°25'00° ‘E'a distance of 441,31 feet; .

Tbcnch 85°46'27" E & distance of 155,89 ﬁ:et 1o the POINT OFBEGI}NTNG.

Contaiing 10.11 acres, more or less,
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Attachment 3

NO. 8 CONDOMINIUM DEVELOPMENT AREA
. July 1, 1982

LEGAL DESCRIPTION:

That portion of the North i/z of Section 21, Township 1 Neorth, Range
76 West of the 6th P.M., Grand County, Colorado, more particularly
described as follows:

Considering the South line of the Northeast 1/4 of said Section 21 as
bearing South 88°36'19* East and with all bearings contained herein
relative thereto, beginning at the Southwest corner of the Northeast
1/4 of said Section 21; thence along the South line of the Northeast
1/4 of said Section 21, South 88°36'19" EBast 1081.87 feet; thence
North 00°00°00" East 941.94 feet; thence North 84°00'00" West 600.00
feet; thence North 67°00'00" West 500.00 feet; thence North 45°00'00"
West 300.00 feet; thence North 25°00'0gQ" West 280.00 feetr; thence on
a line bearing North 90°060'00" West to the said lines intersection
with the Easterly boundary line of Val Moritz Village (Second .
Filing), according to the plat on file in the Office of the Clerk and
Recorder, records of said county; thence Southerly along the Easterly
boundary line of said Val Moritz Village (Second Filing) to a line
which bears South 65°00'00" East and passes through the POINT OF
BEGINNING; thence along said line South 65°00'0Q" Bast to the POINT
OF BEGINNING. .

The above described parcel contains 39 acres more or less.

COUNTY OF GRAND !
STATE OF COLORADO
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ENGINEERING SURVEY OF ESTIMATED COSTS OF PUBLIC IMPROVEMENTS
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Metro District Capital Projects, 2003 )

Metro, Capital | Categorized Costs (Rounded)
{2003-2023) | Category Costs Plus10% | Tota
South Mountain ]
Water Reservoirs (1 @ 100 acre ft.) 500,000 | Water : 8,810,000 9,700,000
SolVigta Drive South 3,330,000 | Sewer 3,984,000 4,400,000
South Mt. West Collector Road (15,000 L.F 1,500,000 | Roads 13,551,500 14,900,000
South Mt, East Collector Road {15,000 L.E)) 1,750,000 | P&R 1,457,000 1,600,000
Slope Stabilization 400,000 | Drainage 200,000 300,000
Sewer Main Lines (15,000 L.F.) 1,440,000 | Total 28,002,500 | 2,800,250 | 30,500,000
Trail System Upgrades 200,000
Blasting and Rock Handling 450,000
Overall Master Storm Drainage 100,000
Contingency (10%) 940,000
10,610,000
Sadille Mountain Area
Village Commons ’ 300,000
Water Reservoirs (2 (@) 100 acre i, each) 1,000,000
Bury Overhead Power Lines 200,000
Village Road Improvements 120,000
SolVista Drive North/Intersection Improv. - 600,000
CR 894 Road Improvements 400,000
Golf Lot Subdivision Road 300,000
Slope Stabilization 400,000
Shallow Utilities (4,000 L.F.) 0
scape and Revegetation . 567,000
.rade Landscape of Existing Infrastructure 0
‘trail System Upgrades 250,000
Blasting and Rock Handling 886,500
Overall Master Storm Drainege 100,000
Wetland Mitigation 400,000
Entry Way/Resort Signage 40,000
Base Lodge Remodel 0
Raw Water Transfer Line 270,000
South Entrance Eng. And Design ) 75,000
Accel/Deceleration Hwy 40 (Village & Meadows) 400,000
Sewer Lift Station (Relocate & South Min,) ) 844.000
Water Main Lines 2,140,000
Water Tanks and Connection Lines (1) 1,600,000
Water Booster Pumps {1} 700,000
Contingency (10%) 820,000
12,412,500
North Property
K.ibab Sewer Line 400,000
North Sewer and Water Trunk Lines 2,600,000
SolVista Drive North 2,940,000
Water Supply Wells 1,300,000
Contingency (10%) 720,000
7,960,000
Total 30,982,500
=
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EXHIBIT 2

Stan Bernstein and Associates, Ine. -
Financial Planners and Consultants _
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
8400 East Prentice Avenue, Penthouse
Greenwood Village, Coloradp 80111
Telephone: 303-409-7611  Fax: 303-409-7612 Email: stanplan@earthlink net

MEMORANDUM

TO:  Mr. James P. Collins, Esq,
Mr. David O’Leary, Esq.
Mr, Paul Timmios, Esq.
. Mr. Steve Amsbaugh, Vice President Real Estate Development
Ms. Marise Cipriani, Chairman and President

FROM: Stan Bemnstein

DATE: February 18,2003

SUBJECT: Financing Plan Re: SolVista Metropolitan District #1 — Service District

Attached for you review is a fourth draft of a Financing Plan for SolVista Metropolitan
District # 1 (“Service District”) associated with the property proposed to be annexed to -
the Town of Granby. The Financing Plan is based upon the construction of 2,100 single
family homes with an assumed average uninflated value of $350,000; 2,119 multi-family
units with an assumed average value of $250,000, and the phased construction of 655,000
square feet of non-residential space with an assumed average market value of $100 per
square foot — see Schedule 1, page 2 of SolVista Metropolitan District #2 (“Financing
District”) for detailed buildout assumptions. The Financing Plan also assumes that an 18-
hole golf course will be completed by the end of 2003.

Exhibit I (Combined General and Debt Service Funds Cash Flow Forecast — 2004 —

2039), page 1, indicates that SolVista Development Company will advance (pursuanttoa .
cost recovery and note payable agreement) as much as $31,900,000 to the Service District
to help defray the District’s capital improvement costs as presented on Schedule I, page 2
~—it is assumed that these advances will be repaid by future revenue bond proceeds issued
by the Service District (these revenue bonds will presumably be supported by a general
obligation pledge by the Financing District). It is assumed that revenue bonds will be
issued by the Service District at interest rates averaging 6.5% and maturing serially over

no longer than a twenty-five year period as follows (see Schedule 2, page 3 for detailed
debt service schedules): .

Ty
1

HWMD 001327




EXHIBIT 2

Memorandum

February 18, 2003

Page ii
o 12/1/2008 $ 4,000,000
e 12/1/2011 $10,000,000
e 12/1/2017 $10,500,000
o 12/1/2023 $10,500,000
s Totals $35,000,000

It is assumed that (i) pursuant to an IGA with the Town of Granby, the Town will receive
8% ofthe second $10 million of bonds issued by the Service District, 16% of the third
$10 million of bonds issued by the Service District, and 8% of all additional bonds issued
by the Service District, and (i) the remaining net proceeds of the proposed revenue bonds
(831,149,200) will either be used to fund needed capital improvements or to reimburse
Sol Vista Development Company for capital improvement costs previously advanced to
the Service District for capital improvements.

It is assumed that revenue bonds will not be issued uatil the board of directors of the
Service District believes that it will be able to pay all Service District debt service and
operating expenditures with property tax revenues generated from the Financing
District’s 50.0 mill levy (45 mills after 2027).

It is assumed that all of the property taxes generated from Financing District’s 50.0 debt
service mill levy (45 mills after 2027) will be transferred to the Service District for the
purposes of enabling the District to fund its revenue bond debt service, administrative,
operating, recreation, transportation and road maintenance expenditures as detailed on
Exhibit 1, page 1. It is also assumed that revenues generated from a $1,500 per residence
Capital Improvement Fee will be used to fund Service Districts operating and capital
costs as presented on Schedule 2, page 3. '
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EXHIBIT 2

Memorandum
February 18, 2003
Page iii

Stan Bernstein and Associates, Inc. has developed the above information based upon key
assumptions regarding real estate development plans and values provided by SolVista
Development Company (the “Developer”). An assumed residential assessment rate of
8.11% of actual value has been assumed for the entire forecast period — while it is likely
that this rate will decline in future years, it is assumed that such declines (and related
declines in assessed value) will be offset by inflation and appreciation of residential real
estate (i.e., no inflation has been assumed for estimating the District’s future assessed
valuation). Capital improvement infrastructure cost estimates were developed by the
Developer’s engineers (the timing and phasing of these infrastructure costs was reviewed
by officials of the Developer for appropriateness). Operating and administrative costs
should be viewed as ample allowances (detailed cost analyses have not been performed)
for providing high quality service levels — especially when the relatively large
contingency allowance is taken into consideration. Stan Bernstein and Associates, Inc.
has not independently reviewed, evaluated, examined, or audited such assumptions and,
consequently, does not vouch for the achievability of the Cash Flow Forecasts presented
on Exhibit I or on supporting Schedules 1, 2 and 3. Furthermore, because of the inherent
nature of prospective financial information and because of the uncertainties of attempting
to predict future events, actual results (including the amounts and timing of the issuance
of revenue bonds expected to be issued by the Service District which will be used to
repay developer capital improvement related advances made to the Service District) are
likely to vary from forecast results and such variation could be material. Stan Bernstein
and Associates, Inc. has no responsibility to update this Financial Plan.
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EXHIBIT 2

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

MEMORANDUM

TO: Mr. James P. Collins, Esq.
Mr. David O’Leary, Esq.
Mr. Paul Timmins, Esq.
Mr. Steve Amsbaugh, Vice President Real Estate Development
Ms. Marise Cipriani, Chairman and President

FROM: Stan Bernstein
DATE: February 18,2003

SUBJECT: Financing Plan Re: SolVista Metropolitan District #2 — Financing
District

Attached for you review is a fourth draft Financing Plan for SolVista Metropolitan
District #2 (“Financing District”) associated with the property proposed to be annexed to
the Town of Granby. The Financing Plan is based upon the construction of 2,100 single
family homes with an assumed average uninflated value of $350,000; 2,119 multi-family
units with an assumed average value of $250,000, and the phased construction of 655,000
square feet of non-residential space with an assumed average market value of $100 per
square foot — see Schedule 1, page 2 for detailed buildout assumptions. The Financing
Plan also assumes that an 18-h01e golf course will be completed by the end of 2003.

Exhibit I (Combined General, and Debt Service Funds Cash Flow Forecast — 2004 —
2039), page 1, indicates based upon (i) a debt service milt levy of 50.0 (45 after 2027),
and (ii) the SolVista Development Company’s expectations of buildout and values (as
presented on Schedule 1, page 2), that non-rated 6.5% revenue bonds maturing serially
over no longer than a twenty five-year period could be issued by the SolVista
Metropolitan District # 1 (*Service District”) as follows:

o 12/1/2008 $ 4,000,000

o 12/1/2011 $ 10,000,000

o 12/1/2017 $ 10,500,000

e 12/1/2023 $ 10,500,000

e Totals $ 35,000,000
L
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EXHIBIT 2

Memorandum
February 18, 2003
Page ii

Itis assumed that all of the Financing District’s 50.0 mill debt service levy (45 mills after
2027), will be transferred to the Service District on an annual basis to help defray the
costs associated with providing road maintenance, recreation, transportation and
administration services, as well as the debt service payments on revenue bonds, for the
Service District. .

Stan Bernstein and Associates, Inc. has developed the above information based upon key
assumptions regarding rea) estate development plans and values provided by Sol Vista
Development Company. Based upon discussions with Ms. Peggy Dowswell, CPA, the
Districts” accountant, it is assumed that by tax collection year 2004 the Financing District
will have an assessed valuation (excluding the Kicking Horse Condominium project)
ranging from $3.0 to $3.5 million. An assumed residential assessment rate of 8.11% of
actual value has been assumed for the entire forecast period — while it is likely that this
rate will decline in future years, it is assumed that such declines (and related declines in
assessed value) will be offset by inflation and appreciation of residential real estate (i.e.,
no inflation has been assumed for estimating the District’s future assessed valuation).
Stan Bernstein and Associates, Inc. has not independently reviewed, evaluated, examined,
or audited such assumptions and, consequently, does not vouch for the achievability of
the Cash Flow Forecasts presented on Exhibit I or on supporting Schedule 1.
Furthermore, because of the inherent nature of prospective financial information and
because of the uncertainties of attempting to predict future events, actual results
(including the amounts and timing of the issuance of revenue bonds expected to be issued
by the Service District) are likely to vary from forecast results and such variation could
be material. Stan Bemstein and Associates, Inc. has no responsibility to update this
forecast. - ‘

st -
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EXHIBIT 2

8CL. VISTA METROPOLITAN DISTRICT #
CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2039

EXHIBIT | -FORECASTED REVENUES, EXPENDITURES,
AMND FUND BALANCES - UNINFLATED

—RESCRIPTION
BEGINNING FUND BALANCE - JANUARY 1

REVENUES:
PROPERTY TAXES @ 50 MILLS X $6,000 A.V. (45 MILLS AFTER 2027)
SPEC, OWNER TAXES @ 5% OF PROP TAXES
CAPITAL FACILITY FEES @ $1,500 AVERAGE PER UNIT
PROPERTY TAX & 5.0, TAX TRANSFERS FROM SVMD#2
REVENUE BOND ISSUES (NET OF COSTS OF ISSUANCE)
DEVELOPER COST RECOVERY ADVANCES - CAPITAL IMPROVEMENTS
INTEREST EARNINGS OPERATING FUNDS @ 2%
TOTAL REVENUES

TOTAL REVENUES AND FUND BALANCE

GPERATING EXPENDITURES:
ALLOWANCE FOR ADMINISTRATION
ALLOWANCE FOR ROAD MAINTENANCE, REPAIR, REPLACEMENT
ALLOWANCE FOR RECREATION
ALLOWANCE FOR TRANSPORTATION @ 5 MILLS
COUNTY TREASURER FEES @ 3% OF PROP. TAXES
CONTINGENCY ALLOWANCE FOR REPAIR, MAINTENANCE, CAPITAL, ADMIN.
TOTAL OPERATING EXPENDITURES

PAYMENTS TO DEVELOPER FOR COST RECOVERY (FROM NET BONDS)
PAYMENTS TO TOWN OF GRANBY FROM BOND PROCEEDS
GAPITAL INPROVEMENTS
REVENLE BONDS DEBT SERVICE:
SERIES 12/1/2008 REVENUE BONDS
SERIES 12172011 REVENUE BONDS
SERIES 12/1/2017 REVENUE BONDS
SERIES 12/1/2023 REVENUE BONDS
TOTAL REVENUE BONDS DEBT SERVICE
TOTAL EXPENDITURES
EXCESS ANNUAL REVENUES OVER EXPENDITURES
ENDING FUND BALANCE - DECEMBER 31
TOTAL BONDS QUTSTANDING @ DECEMBER 31
PROPERTY TAX TRANSFER FROM SVMD#2:
PROJECTED ASSESSED VALUE SVMD#2
MILL LEVY TRANSFER FROM SVMD#2
PROPERTY TAX TRANSFER FROM SYMD#2

SEE CONSULTANT'S SUMMARY AND DISCLAIMER
solvistar and2draft450milis 02-19-03

SCHEDULE
-BEEERENCE

w

NN - N N

2004 2005

PREUIMIRARY DRAFT 2-18-03
SUBJECT TO CHANGE AND REVISION

2006 2007 2008

2009 2mM0 0 201

0 u2es  IRAT6  AZ333¢ 270284 536055 541989 764989

250 2580

13 13
30,000 30,000
153,000 178,500
1] 0
4,156,000 4,485,000
0 BBS
43359263 4604428

4.330.263 4727883

135,000 135000
o 15000

1} 0
15,000 17,500
8 8

] [
150008 167508

] 2

250 250

13 13
139,288 135,00
207,453 236,405

250

13
227,143
352,530
3,878,500
4,798,000
E4n6
9.262.841

2.523.124

150,000

250 250 250

13 13 13
210,000 334,288 210,000
453,884 674,332 835,640
0 0 5,700,000
2,125,000 1,624,000 212,000
anzz21 An828 15100
2.800.848 2643708 109873002

4330003 3486108 11727981

150,000 200,000 210,000

48504 53641 2 416933
0 0 2380000
0 0 320000

260,000 270,000 274350
o 0 0
o 0 0
1} i} Q
260000 270000 274350
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EXHIBIT 2

BOL VISTA METROPOLITAN DISTRICT #1
CASH FLOW FORECAST ~ BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2039

EXHIBIT | - FORECASTED REVENUES, EXPENDITURES,
AND FUND BALANCES - UNINFLATED

e BESCRIFTION
BEGINNING FUND BALANCE - JANUARY 1

REVENUES:
PROPERTY TAXES @ 50 g_r_.u X 85,000 A.V. (43 MILLS AFTER 2027)
SPEC. DWNER TAXES @ 5% OF PROP TAXES
CAPITAL FACILITY FEES @ $1,500 AVERAGE PER UNIT
PROPERTY TAX & S.0. TAX TRANSFERS FROM SVMD#2
REVENUE BOND ISSUES (NET OF COSTS OF ISSUANCE)
DEVELOPER COST RECOVERY ADVANCES ~ CAPITAL IMPROVEMENTS
INTEREST EARNINGS OPERATING FUNDS @ 2%
TOTAL REVENUES

TOTAL REVENUES AND FUND BALANCE

OPERATING EXPENDITURES: .
ALLOWANCE FOR ADMINISTRATION
ALLOWANCE FOR ROAD MAINTENANCE, REPAIR, REPLACEMENT
ALLOWANCE FOR RECREATION
ALLOWANCE FOR TRANSPORTATION @ 5 MILLS
COUNTY TREASURER FEES @ 3% OF PROP. TAXES

CONTINGENCY ALLOWANCE FOR REPAIR, MAINTENANCE, CAPITAL, ADMIN,

TOTAL OPERATING EXPENDITURES
PAYMENTS TO DEVELOPER FOR COST RECOVERY (FROM NET BONDS)
PAYMENTS TO TOWN OF GRANBY FROM BOND PROCEEDS
CAPITAL IMPROVEMENTS
REVENUE BONDS DEBT SERVICE:
SERIES 12/1/2008 REVENUE BONDS
SERIES 12/1/2011 REVENUE BONDS
SERIES 121/2017 REVENUE BONDS
SERIES 12/1/2023 REVENUE BONDS
TOTAL REVENUE BONDS DEBT SERVICE
TOTAL EXPENDITURES
EXCESS ANMUAL REVENUES OVER EXPENDITURES
ERDING FUND BALANCE ~ DECEMBER 31
TOTAL BOMDS OUTSTANDING @ DECEMBER 31
PROPERTY TAX TRANSFER FROM SVMDi2:
PROJECTED ASSESSED VALUE SVMD#2
MILL LEVY TRANSFER FROM SVMD#2
PROPERTY TAX TRANSFER FROM SVMD/2

SEE CONSULTANT'S SUMMARY AND DISCLAIMER
solvistam 'ndzdraftd5imills 02-15-03

SCHEDULE
-REEERENCE 2012 2013 2014 205 2016 017 2m8 219

NMNRBNND a2 N N

924708  RATATY  O57.607 924454 975540 A21B.528 1584205 1412236

250 250 260 250 250 250 250 250

13 13 13 13 13 13 13 13
261,429 240,000 261,425 240,000 281429 270,000 240,000 240,000
1,425,858 1,587,166 1,851,577 2,041,897 2305848 2496108 2760,319 2,979,532
0 0 ) 0 ¢ 10,185,000 0 )

0 1706000 1,037,000 1,891,000 0 1,849,000 4] 0

1706043 3852180 3169222 4111368 2867050 14824741 AORIET 2248039
2830762 4480750 4426819 AH035842 2562500 16043260 4616563 4680075

220,000 230,000 240,000 250,000 260,000 270,000 280,000 260,000
200,000 225000 250,000 275000 300000 325000 350,000 375000
30,000 35,000 40,000 45,000 50,000 55,000 60,000 65,000
139,790 155,605 181,508 200,161 226,064 244,117 270,620 292,111

. 8 8 8 4 8 8 8 8
150000 175000 250.000 275000 300000 325000 360000 375000
730798 BNA12 981515 1045468 1136071 1219724 1310627 2.397119

Q g Q a 2 BS85000 n 0
Q 13 Q Q 0 1200000 ] g
0 1708000 1037000 1B1L000 0 1843000 o a

303,375 355450 353,350 357,125 359,650 358,526 358,075 358,975

1693473 3532062 202465 AQG0ZS3 2044071 MMASTA A2043%7 A28A9
2671 20018 (33243) HLO0S8 242079  AAZT  (172080)  M4L779)

937,579 8957807 924454 976540 1218528 LSR4208 1412238 1370457

13830000 1AA30000 13,523,000 13200000 12630000 22860000 22580000 Z2,155.000

gggggggg
20.00 000 f0.00 70.00 3000
Pmm.hmmb 1556048 1816078 20016805 2260835 2447168 NNpm.uﬂ »E
PAGE 1A
2/21/200°  © MM
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #
CASH FL.OW FOREGAST - BUDGETARY BASIS - MODIFIED ACCRUAL BATIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2039

EXHIBIT 1 - FORECASTED REVENUES, EXPENDITURES,
AND FUND BALANGES - UNINFLATED

e DESCRIFTION
BEGINNING FUND BALANGE = JANUARY 1

REVENUES:
PROPERTY TAXES @ 50 MILLS X $5,000 A.V. (45 MILLS AFTER 2027)
SPEC. OWNER TAXES @ 5% OF PROP TAXES
CAPITAL FACILITY FEES @ $1,500 AVERAGE PER UNIT
PROPERTY TAX & S.0. TAX TRANSFERS FROM SYMD#2
REVENUE BOND ISSUES {NET OF COSTS OF ISSUANCE])
DEVELOPER COST RECOVERY ADVANGES - CAPITAL _%nggmz._.m
INTEREST EARNINGS OPERATING FUNDS & 2%
TOTAL REVENUES

TOTAL REVENUES AND FUND BALANGE

OPERATING EXPENDITURES:
ALLOWANCE FOR ADMINISTRATION
ALLOWANGE FOR ROAD MAINTENANCE, REPAIR, REPLAGEMENT
ALLOWANCE FOR RECREATION
ALLOWANCE FOR TRANSPORTATION @ 5 MILLS
COUNTY TREASURER FEES @ 3% OF PROP. TAXES
CONTINGENCY ALLOWANCE FOR REPAIR, MAINTENANCE, CAPITAL, ADMIN.
TOTAL OPERATING EXPENDITURES

PAYMENTS TO DEVELOPER FOR COST RECOVERY (FROM NET BONDS)
PAYIENTS TO TOWN OF GRANBY FROM BOND PROCEEDS
CAPITAL IMPROVEMENTS
REVENUE BONDS DEBT SERVICE:
SERIES 12/172008 REVENUE BONDS
SERIES 121/2011 REVENUE BONDS
SERIES 12/1/2017 REVENUE BONDS
SERIES 12172023 REVENUE BONDS
TOTAL REVENUE BONDS DEBT SERVICE
TOTAL EXPENDITURES
EXCESS ANNUAL REVENUES OVER EXPENDITURES
ENDING FUND BALANCE - DECEMBER 31
TOTAL BONDS OUTSTANDING @ DECEMBER 31
PROPERTY TAX TRANSFER FROM SVMD#2:
PROJECTED ASSESSED VALUE SVID#2
MILL LEVY TRANSFER FROM SVMD#2
PROPERTY TAX TRANSFER FROM SVMDi2

SEE CONSULTANT'S SUMMARY AND DISCLAIMER
mulviskar rd2drefra5imills 02-19-03

SCHEDULE
~BEEERENGE

NN N - NN

220 204 2 2022 0 2023 02 2AM

359,225 358,825
B48,350 848,500
aB2.500 879,500
0 ]
2000075 2.087.825

3571658 3653872

3,752,611
o

250
13
300,000

357,175
849,350
880,850

0
2087,975

250 250

13 13
280,288 270,000
3,951,143 4,207,582
10,184,700 0
0 0

2181 40857

34451543 4518701
16,085,100 6.501.528

as6,075 358,725
B47,800 850,150
881,225  BB5625
12 882,500
2085200 2877000

ATSEERG 1402215 AMOEE
(74482) (11092) 322685 436268 (30081S) (I/ES7)  A0MA 206020
1205964 1284872 ALGOTSST 2042826 1742011 1645454 1696435 1902455
21505000 20815000 20.080.000 20.800.000 28760.000 27.655.000 26480000 25235000

2028

250

13
270,000
4,508,894

360,400
B50,775
883,725
879,600
2974400

4911554

2026 2021
1284872 LBOTSS7 2042828 1742011 1845454 1686435

250
13

270,000 °
4,745,652 4,

361,100
849,775
880,850
BB0.8E0
2872515

4997.843

355,825
847,150
882,000
881225
2866200

£.070581

£2.315000 BG207800 73.580.600 77473400 B2501600 BR429.300 SA052.000 BZ.A74700
£0.00 .00 H0.00 £0.00

50.00

2000 5000

50.00
3415750 3310380 3679030 38670 4125080 4421465 ASH2.600 4863735

2/27/200° T aM
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EXHIBIT 2

SOL YISTA METROPOLITAN DISTRICT #1
CASH FLOW FORECAST -~ BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMEER 31, 2004 THROUGH 2018

EXHIBIT | s FOREGASTED REVENUES, EXPENDITURES,
AND FUND BALANCES - UNINFLATED
SCHEDULE

e DESCRIPTION . .BEEERENCE " 2028 2029 030 231 2032 2033 2034 2035
BEGINNING FUND BALANCE - JANUARY 1 1802455 1754422 4754272 1905488 2448948 2425452 2082858 3740853
REVENUES:
PROPERTY TAXES @ 50 MILLS X $5,000 ALV, {45 MILLS AFTER 2027) 225 225 225 225 225 225 225 225
SPEC. OWNER TAXES @ 5% OF PROP TAXES H 11 1" 11 11 11 R & 11
GAPITAL FACILITY FEES @ $1,500 AVERAGE PER UNIT 3 270,000 270,000 270,000 210,000 58,500 0 4] 0
PROPERTY TAX & S.0. TAX TRANSFERS FROM SVMD#2 4695451 4,907,633 5,119,618 5331986 558,178  5704,245 5,740,540 5,740,540
REVENUE BOND 1ISSUES (NET OF COSTS OF ISSUANCE) 2 (] i} 0 ] 0 0 o 0
DEVELOPER COST RECOVERY ADVANCES - CAPITAL IMPROVEMENTS 0 0 0 0 0 0 0 0
INTEREST EARNINGS OPERATING FUNDS @ 2% 38,049 35,088 25085 38.110 425939 4R.509 81.857 74,813
TOTAL REVENUES BONATAE 5212907 54251368 5400342 5045804 5782891  £.802433 58146500
TOTAL REVENUES AND FUND BALANCE 6.806.191 B.O87.378 7179408 7485830 2792799 RA78442 RARRIOY 8556242
OPERATING EXPENDITURES:
ALLOWANGE FOR ADMINISTRATION 380,000 390,000 400,000 410,000 420,000 430,000 440,000 450,000
ALLOWANCE FOR ROAD MAINTENANCE, REPAIR, REPLACEMENT 600,000 625,000 650,000 675,000 700,000 725,000 _ 750,000 775,000
ALLOWANCE FOR RECREATION 110,000 115,000 120,000 125,000 130,000 135,000 140,000 145,000
ALLOWANCE FOR TRANSPORTATION @ 5 MILLS 511,487 634,601 557,714 580,528 603,841 621,578 625,331 625,331
GCOUNTY TREASURER FEES @ 3% OF PROP, TAXES 7 7 7 7 7 7 7 7
CONTINGENCY ALLOWANCE FOR REPAIR, MAINTENANCE, CAPITAL, ADMIN. BI5.000 Azs.000 B75.000 278000 575,000 h75.000 A15.000 B75.000
TOTAL OPERATING EXPENDITURES 2178494 2239807 2302721 2385834 2478848 2486384 2530338 2570438
PAYMENTS TO DEVELOPER FOR COST RECOVERY (FROM NET BONDS) 2 Q 0 a a a a n 1]
PAYMENTS TO TOWN OF GRANBY FROM BOND PROCEEDS 2 Q 2 Q 1] o] Q Q 2
CAPITAL IMPROVEMENTS 1 0 0 1] 4] Q 1] n a
REVENUE BONDS DEBT SERVICE: 2
SERIES 12/1/2008 REVENUE BONDS 2 359,300 357,675 354,475 345,300 324,825 0 o 1]
SERIES 12/1/2011 REVENUE BONDS 2 847,000 851,700 863,225 852,475 840,450 840,150 851,250 850,425
SERIES 12/1/2017 REVENUE BONDS 2 881,850 880,400 882,650 883,275 882,275 879,650 880,400 884,200
SERIES 12/1/2023 REVENUE BONDS 2 886,625 £83.705 RAN.BS0 842,000 BAL.A50 RR0.400 882,650 882275
TOTAL REVENUE BONDS DEBT SERVICE 2918275 2973500 . 2971,200 2973080 2938400 2809200 2614300 2617500
TOTAL EXPENDITURES 5151768 5213107 5273821 S33RB84 Ha6LdA 50850584 GA44538 588238
EXCESS ANNUAL REVENUES OVER EXPENDITURES . (146.033) (150) 15248 241,458 28506 BH2.406 852,795 £27.351
ENDING FUND BALANCE - DECEMBER 31 1734422 1734272 1905488 21469468 2425482 3082858 3740853 4368005
TOTAL BONDS QUTSTANDING @ DECEMBER 31 23.900.000 22480000 20970000 19.380.000 17680000 18,220,000 14660000 428005000
PROPERTY TAX TRANSFER FROM SYMD#2:
PROJECTED ASSESSED VALUE SVMD#2 . 2207400 106920100 111.542.800 116485500 120788200 124275500 125006225 125.006.228
MILL LEVY TRANSFER FROM SVMD#2 . 4500 45.00 4500 4500 4500 45,00 4500 4500
PROPERTY TAX TRANSFER FROM SVMD#2 4603388 4811408 E010.4268 5227448 5436480 AEA2.308 5627080 5627080

SEE CONSULTANT’S SUMMARY AND DISCLAIMER PAGE 18 PAGE 1C
solvistaw andzdraftd5omills 02-159-03 ’ 2/27/200° A
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EXHIBIT 2

. SDLVISTA METROPOLITAH DISTRICT #

CASH ELOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS

“  FORTHE YEARS ENDING DECEMBER 31, 2004 THROUGH 2039

" EXHIBIT | - FOREGASTED REVENUES, EXPENIHTURES,

AND FUND BALANCES - UNINFLATED

+ e RESCRIPTION
- BEGINNING FUND BALANGE - JANUARY 1

. REVENUES:
. * PROPERTY TAXES @ 50 MILLS X $5,000 A.V, (45 MILLS AFTER 2027)

BPEC. OWNER TAXES @ 5% OF PROP TAXES
CAPITAL FACILITY FEES @ $1,500 AVERAGE PER UNIT
PROPERTY TAX & 5.0, TAX TRANSFERS FROM SVMD#2
REVENUE BOND ISSUES (NET OF COSTS OF ISSUANCE)
DEVELOPER COST RECOVERY ADVANCES - CAPITAL IMPROVEMENTS
INTEREST EARNINGS OPERATING FUNDS @ 2%
TOTAL REVENUES

TOTAL REVENUES AND FUND BALANCE

OPERATING EXPENDITURES:
ALLOWANCE FOR ADMINISTRATION
ALLOWANCE FOR ROAD MAINTENANCE, REPAIR, REPLACEMENT
ALLOWANCE FOR RECREATION
ALLOWANCE FOR TRANSPORTATION @ 5 MILLS
COUNTY TREASURER FEES @ 3% OF PROP. TAXES

CONTINGENCY ALLOWANCE FOR REPAIR, MAINTENANCE, CAPITAL, ADMIN.

TOTAL OPERATING EXPENDITURES

PAYMENTS TO DEVELOPER FOR GOST RECOVERY (FROM NET BONDE)
PAYMENTS TO TOWN OF GRANBY FROM BOND PROCEEDS
CAPITAL IMPROVEMENTS
REVENUE BONDS DEBT SERVICE:

SERIES 12/1/2008 REVENUE BONDS

SERIES 12/1/2011 REVENUE BONDS

SERIES 12/4/2017 REVENUE BONDS

SERIES 12/1/2023 REVENUE BONDS

TOTAL REVENUE BONDS DEBT SERVICE

TOTAL EXPENDITURES
EXCESS ANNUAL REVENUES OVER EXPENDITURES
ENDING FUND BALANCE - DECEMBER 31
TOTAL BONDS OUTSTANDING @ DECEMBER 31
PROPERTY TAX TRANSFER FROM BVMD#2:

PROJECTED ASSESSED YALUE SVMDi#2

MILL LEVY TRANSFER FROM SVRD#2

PROPERTY TAX TRANSFER FROM SVMD#2

SEE CONSULTANT'S SUMMARY AND DISCLAIMER

polwvigkbar pd24rafc4somills 62-19-03

SCHEDULE
_REEERENCE

NN = NN

225

1

0
6,740,540
0

0
B7.3R0
5.828.138

10.196.141

460,000

2036

2031

225

1

0
5,740,540
0

11225000 10190000

126066225 126.086.225 125.066.220 125.066.225
4500 4500 45.00 45.00

2038

225

11

0
5,740,540

2038 _JOTALS
43RBO05 4570128 6.398.363 ZABI2a79

225
11
0

i}

8,700
435
6,609,214

5,740,540 118,889,080

o
0
155,248

33,849,200
31,800,000
1326311

5.887.024 192781840
13709402 192.781.94Q

490,000
875,000
185,000
825,331

3,631,650
£.00.200
9.680.850

11,220,600
18,740,000
2,810,000

» 12,381,780

281
55.527.051
31.149.200

2800000
31.900.000
8,227,600
20,843,625
21,760,275

18275975
0407475

12411188 191483726
{an1daed)  1.208.214

128214

Q

108214
1}

5027880 5827.960 A627.000 B.A27.080 116.685051
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #
CASH FLOW FORECAST ~BUDGETARY BASIS - MODIFIED ACCRUAL BASIS PRELIMINARY DRAFT 2-18-03
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2020 SUBJECT TO CHANGE AND REVISION

SCHEDULE 1 - FORECASTED CGAPITAL IMPROVEMENTS COSTS

2004 2005 2006 2 2007 2 2008 2 2009 2 201 20112012 2 Znd3 00 201400 2MS

CAPIYAL IMPROVEMENTS

SANITARY SEWER INFRASTRUCTURE 1,860,000 648,000 0 360,000 1,212,000 0 108000 212,000 @ 0 0 0
DOMESTIC WATER INFRASTRUCTURE . 950,000 1,843,000 927,000 720000 998,000 o] ] 0 0 705000 0 o]
DOMESTIC WATER TREATMENT 0 0 0 2,415,000 0 4] 0 o 0 0 1,037,000 0
ROAD IMPROVEMENTS 1,246,000 1,494,000 1,734,000 1,236,000 4,138,000 1,676,000 1,516,000 0 0 1,000,000 0 1,811,000
DRAINAGE IMPROVEMENTS 0 300,000 0 0 0 0 ] 0 0O 1] 0 0
RECREATION TRAILS 100,000 100,000 100,000 100,000 100,000 0 0 o 0 0 0 0
TRANSPORTATION ) o 0 250,000 250000 250,000 250,000 0 0 o 0 0 Y]
SWIMMING FACILITY ] [i] ] 0 1100.000 [1] 0 g o Q ] 0
TOTAL INFRASTRUCTURE 4156000 4485000 3.011.000 5085000 4798000 2126000 1624000 212000 0 1706.000 1037000 1.811.000

SOURCE: Developers of SolVista

Note1: The above capital Improvement cost estimates do not Include water, sewer, road and dralnage costs assoclated with the
various Sol Vista subdivisions. tils assumed that the developers wlll pay these costs directly.

SEE CONSULTANT'S SUMMARY AND DISCLANER PAGE 2

solvistar ni2dreft450mills 02-15~03 3/27/200 v AN
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #1
GABH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2020

SCHEDULE 1 - FORECASTED CAPITAL -m_avwo<mgmz,_.m COSTS

CAPIALIMPROVEMENTS

SANITARY SEWER INFRASTRUCTURE
DOMESTIC WATER INFRASTRUCTURE
DOMESTIC WATER TREATMENT
ROAD IMPROVEMENTS

DRAINAGE IMPROVEMENTS
RECREATION TRAILS
TRANSPORTATION

SWIMMING FACILITY

TOTAL INFRASTRUCTURE

SOURCE: Davelopers of SolVista

Mots 1: Tho abova capltal Improvement cost estimatas do not include water, se
various Sot Vista subdivisions. It Is assumed that the developers will

SEE CONSULTANT'S SUMMARY AND DISCLAIMER

solvisknm ndldrafedSomilly 52-15-03
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2016 2017 2018 2019 2020 TOTALS

4,400,000
6,244,000
3,456,000
14,800,000
300,000
500,000
1,000,000
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #1

CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BSIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 203t
UNINFLATED DOLLARS

SCHEDULE 2 - FORECASTED REVENUE BOND ISSUES
AND DEBT SERVICE REQUIREMENTS

BOND 1SSUES

DATE OF —SEZEOFBONDTSSUE— ]
PROPOSED PROCEEDS PROCEEDS COSTSOF GROSS
BONDISSUE SOLVISTA TOWN(1) _ISSUANCE _BONDISSUE

12H/2008 3,879,500 0 120,500 4,000,000
120172011 9,380,000 320,000 300,000 10,000,000
12172017 8,985,000 1,200,000 315,000 10,500,000
12112023 8804700  1.280.000 315200  10.500.000
TOTALS 81149200 2800000 1,050,800  235.000.000

12/1/2008 PRINCIPAL REDUCTION
INTEREST @ 6.50%
TOTAL DEBT SERVICE REQUIREMENTS
BONDS OUTSTANDING END OF YEAF

12/1/2011 PRINCIPAL REDUGTION
INTEREST @ 6.50%
TOTAL DEBT SERVICE REQUIREMENTS
BONDS OUTSTANDING END OF YEAR

121112017 PRINGIPAL REDUCTION
INTEREST @ 6.50%
TOTAL DEBT SERVICE REQUIREMENTS
BONDS OUTSTANDING END OF YEAR

12/1/2023 PRINCIPAL REDUCTION
INTEREST @ 6.50%
TOTAL DEBT SERVICE REQUIREMENTE
BONDS OUTSTANDING END OF YEAR

TOTAL BONDS OUTSTANDING END OF YEAR - ALL ISSUE!
CERTIFIED ASSESSED VALUE - DISTRICT #2
DEBT TO ASSESSED %

2 oo PROPRO OO0 DR O

:
k

o Poro polbo Koko Koo

0.00%

o propmo RPErRro PPRPPROo oo

PRELIMINARY DRAFT 2-18-02
SURJECT TO CHANGE AND REVISIOA

E
E
é
:
:

0 0
0 ]
0 o
Q a
1 [}
0 .0
Q ]
Q Q
0 4,000,000
0 0
2 o
Q a
Q a
o 0
o 0
1] 0
] ]
0 0
Q [
1} I}
[1} 1]
0 4.000000
000%  4495%

2009 2010 @ 2014 0 2042 2013

260,000 270,000 274350 303,375 355450
-0 0 ¢ 650,000 650,000
0 0 0 0 0

o 0 o Q Q
260,000 270,000 274350 953378 1.006450
0 10,000 15,000 45,000 100,000
260000 2680000 258350 2883785 2 255450
260,000 270000 274380 303376 285480
4000000 3.980.000 3975000 3930000 3.830.000
0 0 0 0 0

2 1) a 630,000 650,000

] a a 650,000 650,000

] 0 10000000 10.000.000 10,000,000

. 0 v 0 0 0
] [/} 2 Q 0

1] [i] Q 0 ¢}

2 Q ] 0 !}

(i} 0 ] ] 0

)] Q h] [+] 1]

Q Q Q [} 0

(1] 0 0 Q 13

i
i
i
i
i

24.35%  40.99%

-
:
:

Note 1: Pursuant to an IGA with the Town of Granby the Town will receive 8% of of the second $10 million of bonds Izsuad by the District, 16% of the third $10 million of bond:

fssued by the District, and 8% of all addiional bonds Issued by the District

SEE COMNSULTANT'S SUMMARY AND DISCLAIMEF

=olvistam wd2drafe450mills 02-15-02

2/27/26002

PAGE 3

e
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #

CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BS

FORTHE YEARS ENDING DECEMBER 31, 2004 THROUGH 203{

UNINFLATED DOLLARS

SCHEDULE 2 - FORECASTED REVENUE BOND ISSUES
AND DEBT SERVICE REQUIREMENTS

BOND ISSUES
- DATE OF = SEEGF BOND ISSUE — |
PROPOSED  PROCEEDS PROCEEDS COSTSOF GROSS
BONDISSUE SOLVISTA TOWN({1) _ISSUANCE _BONDISSUE
12172008 3,679,500 0 120,500 4,000,000
12172011 9,380,000 320,000 300,000 10,000,000
12M12017 8,985,000 1,200,000 315000 10,600,000
12112023 8804700  1280.000 a15300  10.500.000
TOTALS 31149200 2800000 1050800  35.000.400
ANNUAL DEBT SERVICE REQUIREMENTE
12172008 PRINCIPAL REDUCTION
INTEREST @ 8.50%

12/1/2011

12112017

127112023

TOTAL DEBT SERVICE REQUIREMENTSE
BONDS OUTSTANDING END OF YEAR

FRINCIPAL REDUCTION

INTEREST @ 6.60%

TOTAL DEBT SERVICE REQUIREMENTS
EBONDS OUTSTANDING END OF YEAR

PRINCIPAL REDUGTION

INTEREST @6.50%

TOTAL DEBT SERVICE REQUIREMENTE
BONDS QUTSTANDING END OF YEAR

PRINCIPAL REDUCTION

INTEREST @ 6.50%

TOTAL DEBT SERVICE REQUIREMENTS .
BONDS OUTSTANDING END OF YEAR

TOTAL BONDS OUTSTANDING END OF YEAR - ALL ISSUE!
CERTIFIED ASSESSED VALUE - DISTRICT #2

DEBT TO ASSESSED %

Note 1: Pursuant to an 1GA with the Town of Granby the Town will receiva 8% o
issued by tha District, and 8% of all additional bonds issuad by the Dist

SEE CONSULTANT'S SUMMARY AND DISCLAIMEF

splvistar and2draftiSOmills 02-15-03

014 2018 aug | 27 2018 2019 2020 2031 2022

353950 357,125 350,650 356,525 358,075 358975 3659225 358,825 357,775
850,000 B4T,000 648,350 848,725  B53,125 651,225 848,950  §49,500 849,350

0 0 i} 0 682500 B82500 BB2500 579500 880,850

a [+] [} Q o 2 0 a Q
4203850 1204175 1208000 1205250 1803700 1802700 2080075 2.087.828 2.087.975
105000 115,000 125000 130,060 140,000 150,000 160,000 170,000, 180,000
248,950 242425 234650 2 226525 216,078 2088756 100226 188,828 172778
353950 357125 350650 2 AS6525  A5A075 0 358875 2 350225 2 35RA28 357775
3725000 2610000 3485000 3365000 3215000 3065000 2805000 2735000 2.555.000
200,600 210,000 225000 240,000 2B0,000 275000 250,000 310,000 330,000
650000 637000 §23.350 B0BZIS 593125 576225 | SSA3S0 530500 619350
850000 B4Z.000 848350 848725 853125 851225 848350  B40.500 848350
0 ‘0 0 o 0 0 200,000 210,000 225,000

Q il Q 0 6B250D 682500 682500 669500 655850

[1] 0 [1] Q §B2500 £82.500 882500 879500  830.850

1] [1] 0 10500000 10.500,000 10,500.000 10300000 10.090.000 D.865.000

0 0 0 0 0 0 0 0 o

[/} Q 1} 1] a2 1] Q Q [1]

0 Q Q [+) 1] [} [ 3] 1]

] 0 ] o Q ] [1] Q D]
43525000 43.200,000 12.850.000 22,980,000 22.580.000 22155000 21505000 20.815.000 20.080.000
40,032,100 45212700 48943300 54.423.800 58422200 62315000 66.207.800 73.580.600 77473400
33.79% 29.20% 26.25% 42.46% 38.65% 35.55% 92.48% 28.20% 25.92%

PAGE 3A
2/271/200" 2 RM
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #

CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BS
FOR THE YEARS ENDING DECEMBEER 31, 2004 THROUGH- 203t
UNINFLATED DOLLARS

SCHEDULE 2 - FORECASTED REVENUE BOND ISSUES
AND DEBT SERVICE REQUIREMENTS

BOND ISSUES

“"DATE OF — EZEGF BOND 158UE — ,
PROPOSED PROCEEDS PROCEEDS COSTSOF GROSS

BONDISSUE SOLVISTA TOWN(1) _ISSUANCE _BONDISSUE 2023 2024 2025 20286
12/1/2008 3,879,500 0 120,500 4,000,000 356,075 358,725 360,400 361,100
1211/2011 9,380,000 320,000 300,000 10,000,000 | 847,800 850,450 850,775 849,775
12/412017 8,085,000 1,200,000 315,000 10,500,000 881,225 885625  B83,725  8B0,850
12172023 /804700 1280000 315,300 40,500,000 0 8R2500 B79500  880.850
TOTALS 31448200 2800000  1.050.800 35.000.000 | 2085200 2977000 2.874400 2972575

12/4/2008 PRINCIPAL REDUCTION 180,000 205000 220,000 235000
INTEREST @6.50% 166,075 183726 140400 128,100
TOTAL DEBT SERVICE REQUIREMENTS 356075 2 ASR728 360400  36L100
BONDS OUTSTANDING END OF YEAF | 2365000 2160000 1940000 1.705.000

121172011 PRINCIPAL REDUGTION 350,000 375,000 400,000 425,000
INTEREST @ 6.50% - 497.000 476480 480776 424775
TOTAL DEBT SERVICE REQUIREMENTE B47.800 850150 BS0.775 849778
BONDS OUTSTANDING END OF YEAF 1310000 6935000 6535000 £.110.000

124112017 PRINCIPAL REDUGTION 240,000 260,000 275000 250,000
INTEREST @ 6.50% 641225 B25628 A0R725 590850
TOTAL DEBT SERVICE REQUIREMENTE pa1228 £E5625 883725 880650
BONDS OUTSTANDING END OF YEAR £.625.000 9365000 2.090.000 £.800.000

121112023 PRINCIPAL REDUCTION 0 200,000 210,000 225,000
INTEREST @ 8.50% Q0 682500 669500 655860
TOTAL DEBT SERVICE REQUIREMENTE 0 882500 879500 880850
BONDS OUTSTANDING END OF YEAR 10,500,000 10,300,000 10.090.000 9.865.000

TOTAL BONDS OUTSTANDING END OF YEAR - ALLISSUE!
CERTIFIED ASSESSED VALUE - DISTRICT #2
DEBT TO ASSESSED % 3642%  R_S5%  2002%  2L11%

Note 1: Pursuant to an 1GA with the Town of Granby the Town will receive 8% o
issued by the Distriet, and 8% of alf additional bonds issued by tha Dish

SEE CONSULTANT’S SUMMARY AND DISGLAIMEF

solvista and2drafr4somills 02-12-03 2/27/200 A

2027 2028

355,825 359,900
847,150 847,500

2023
307,675

851,700
880,400

PAGE 38

2030
354,475

853,228
882,650

285,000

50475
854,475
£20.000

550,000
303,225
883,225
4115000

a75,000
507,650
882,650
7435.000

250,000
£90,850
880,850

365,300

{
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #1

CASH FLOW FORECAST -~ BUDGETARY BASIS ~- MODIFIED ACCRUAL BS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 203¢
UNINFLATED DOLLARS

SCHEDULE 2 - FORECASTED REVENUE BOND ISSUES
AND DEBT SERVICE REQUIREMENTS

BOND ISSUES
[ DATE OF ; CNCEOFBOND BSUE — ]
PROPOSED PROCEEDS PROCEEDS COSTSOF GROSS
BONDISSUE SOLVISTA  TOWN({) _ISSUANCE _BONDISSUE 2032 2033 2034 2035 2036 2037 2038 2039 TOTALS
12172008 3,879,500 0 420,500 4,000,000 324,825 0 0 0 (] 0 ) 0 0 8,227,600
121172011 9,380,000 320,000 300,000 10,000,000 848,450 849,150 851,280 850,425 846,675 0 0 0 20,848,625
121112017 8,985,000 1,200,000 315,000 10,500,000 882,275 879,650 880,400 884,200 BB5,725 884,975 881,950 3,631,680 21,760,275
12M4/2023 8804700 1280000 318300 10.500.000 881,880 R80.400 BR2.650 BB3275 882275 879,650 880400 8049200 19278978
TOTALS 31449200 2800000  1.050.800 35000000 | 2938400 2609200 2614300 2617800 2614875 1764625 1762350 9.680.850 70.107.475
ANNUAL DEBT SERVICE REQUIREMENTS
121472008 PRINCIPAL REDUCTION 305,000 0 0 0 0 0 0 0 4,000,000
INTEREST @ 6.50% 15825 (1] Q 1] Q Q Q 0 4.221.600
TOTAL DEBT SERVICE REQUIREMENTE 324,825 [¢] Q Q Q Q Q 0 B221500
BONDS OUTSTANDING END OF YEAR 0 a 0 Q a 0 Q '] Q
12/1/2011 PRINCIPAL REDUCTION 620,000 660,000 705,000 750,000 795,000 0 0 0 10,000,000
INTEREST @ 8.50% 228450 182,150 146.250 100425 51675 [+] Q 0 10.842.625
TOTAL DEBT SERVICE REQUIREMENTE 848,450 849,150 851,280 880425 B46.675 a o 0 20.843.825
BONDS OUTSTANDING END OF YEAR 2910000 2250000 1545000 785000 1] Q Q 1] 4]
12172017 PRINCIPAL REDUCTION 425,000 460,000 480,000 515,000 550,000 585,000 620,000 3,410,000 10,500,000
INTEREST @6.50% 457.278 420,680 400,400 360,200 335725 280,975 261850 221650 311260278
TOTAL DEBT SERVICE REQUIREMENTE BB2275 #79.650 £880.400 B884.200 BBS.725 884,975 881950 3631660 21.760.275
BONDS OUTSTANDING END OF YEAR 6610000 6180000 5680000 5165000 4615000 4030000 3410000 14 o
12/1/2023 PRINCIPAL REDUCTION 330,000 350,000 373,000 400,000 425,000 450,000 480,000 5,680,000 10,500,000
INTEREST @ 6.50% 551.880 530,400 507,650 483,275 457275 420650 400400 369200 B.I754975
TOTAL DEBT SERVICE REQUIREMENTS 881.850 £80.400 882,650 8832758 . 8R2278 878,650 B80.400 8049200 19.275975
BONDS OUTSTANDING END OF YEAF 8160000 7810000 7435000 7.035000 6510000 6160000 5680.000 1] 0
TOTAL EONDS OUTSTANDING END OF YEAR - ALL ISSUE{ Emp.obb 46220,000 44680000 12905000 14225000 10180000 9.080.000 i
CERTIFIED ASSESSED VALUE ~ DISTRICT #2 124275500 125066225 125066225 125,086,225 125086225 125066226 125.066.225 .
DEBT TO ASSESSED % . 14.23% 12.97% 11.72% 10.39% R.968% 8.15% 127%

Note 1: Pursuant to an 1GA with the Town of Granby the Town wil recelve 8% o
jssued by the District, and 8% ofall additional bonds issued by the Distt

SEE CONSULTANT'S SUMMARY AND DISCLAIMEF PAGE 3C

solvista endadraft4s0nills 02-19-93 2/21/200 3
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EXHIBIT 2

SO0 VISTA METROPOLITAN DISTRICT #1

CASH FLOW FORECAST - BUDGETARY BASIS ~ MODIFIED >OO_N=>—. BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2038

UNINFLATED DOLLARS

SCHEDULE 3 - PROJECTED $1,500 PER SFE CAPITAL FACILITIES FEE REVENUE

INCREMENTAL RESIDENTIAL UNITS GOMPLETED
INCREMENTAL SFE'S - NON RESID, (1 SFE/3500 SQ. FT.)
TOTAL SFE'S

CAPITAL FACILITY RATE/SFE

PROJECTED CAPITAL FACILITY FEE REVENUE

SEE CONSULTANT'S SUMMARY AND DISCLAIMER

solvist ~gland2draft450mills 02-19-03 2/27/200"

PRELIMINARY DRAFT 2-18-03
SUBJECT TO CHANGE AND REVISION

2004 2005 2006 2007 2008 2000 2010 2011
20 20 90 90 140 140 140 - 140

Q Q 3 a n 1 83 Q

20 20 3 - AN 151 140 223 140
1500 1500 1500 1500 4500 1800 1500 1500
30,000 30,000 139,286 135.000 227,143 210.000 334,286 210,000

PAGE 4

12 AM

s
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #1

CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2035
UNINFLATED DOLLARS

SCHEDULE 3 - PROJECTED $1,500 PER SFE CAPITAL FACILITIES FEE REVENUE

2012 2013 2014 215 22016 2 2017 2018 2019

INCREMENTAL RESIDENTIAL UNITS COMPLETED 160 160 160 160 160 180 160 160
INCREMENTAL SFE'S - NON RESID, (1 SFE/3500 SQ. FT.) ) 14 Q 14 0 14 0 0 0
TOTAL SFE'S 174 160 174 180 174 180 160 160
CAPITAL FACILITY RATE/SFE 1500 1500 1500 1500 1500 1500 1500 1500
PROJEGTED CAPITAL FACILITY FEE REVENUE 261429 240,000 261429 240000 261429 270.000 240.000 240.000
SEE CONSULTANT'S mtiﬁbhm.hzu DISCLAIMER PAGE 4A

solvist ~olandzdraft450mills 02-19-03 2/27/2007 32 AM
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EXHIBIT 2

80L VISTA METROPOLITAN DISTRICT #1
CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMRBER 31, 2004 THROUGH 2035

UNINFLATED DOLLARS

SCHEDULE 3 - PROJECTED $1,500 PER SFE CAPITAL FACILITIES FEE REVENUE

INCREMENTAL RESIDENTIAL UNITS COMPLETED
INCREMENTAL SFE'S - NON RESID. (1 SFE/3500 SQL FT.) .
TOTAL SFE'S

CAPITAL FACILITY RATE/SFE

PROJECTED GAPITAL FACILITY FEE REVENUE

SEE CONSULTANT'S SUMMARY AND DISCLAMER

solvist: -oland2draft450mills 02~19-03 2/27/%00"

2020 2021

160 160
34 i]

194 160

12 AM

2022

200
0

200

2023 2024 2025 2026 2027

180 180 180 180 180
13 0 Q a 0

193 180 180 180 180

1500 1500 1500 1500 1500 1500 1500 1500
291429 240000 300,000 289288 270,000 270000 270000 270.000

PAGE 4B

il
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #1

CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2035

UNINFLATED DOLLARS

SCHEDULE 3 - PROJECTED $1,500 PER SFE CAPITAL FACILITIES FEE REVENUE

INCREMENTAL RESIDENTIAL UNITS COMPLETED
INCREMENTAL SFE'S - NON RESID. (1 SFE/3500 SQ. FT.}
TOTAL SFE'S

CAPITAL FACILITY RATE/SFE

PROJECTED CAPITAL FACILITY FEE REVENUE

SEE CONSULTANT'S SUMMARY AND DISCLAIMER

solvist xoland2draft450mills D2-19-03 2/217/200

2028 2029 2030 2031 2032 2033 2034 20385
180 180 180 140 39 0 0 1]

i 0 0 0 1 i 0 0

180 180 180 140 39 ] 0 ]
1500 1500 1500 1500 4500 1600 4500 1500
270.000 270.000 270.000 210.000 58500 0 a 0

PAGE 4C

32 AN

-
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #1

GASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2035
URINFLATED DOLLARS

SCHEDULE 3 - PROJECTED $1,500 PER SFE CAPITAL _uu..ynu:u_.—._mm FEE REVENUE

INCREMENTAL RESIDENTIAL UNITS COMPLETED
INCREMENTAL SFE'S - NON RESID. (1 SFE/3500 8Q. FT.)
.._.Q._. AL SFE'S

CAPITAL FACILITY RATEISFE

PROJECTED CAPITAL FACILITY FEE REVENUE

SEE CONSULTANT'S SUMMARY.AND DISCLAIMER

solvists ‘pland2draft450mills 02~319-03 2/27/2007

‘2 AM

-
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EXHIBIT 2

SOL VISTA MEYROPOLITAN DISTRICT #2

CASH FLOW FORECAST -BUDGETARY BASIS - MODIFIED ACCRUAL BASIS PRELIMINARY DRAFT 2-18-03

FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2039 ) SUBJECT TO CHANGE AND REVISION
UNINFLATED DOLLARS

EXHIBIT | - FORECASTED REVENUES, EXPENDITURES,

AND FUND BALANCES - UNINFLATED
SCHEDULE

—_ DESCRIPTION _REFERENGE 2004 2005 2008 207 208 2008 2010 2011
BEGINNING FUND BALANGE - JANUARY 1 T Q 0 2 R ] g o
REVENUES:

PROPERTY TAX REVENUES @ 50.00 MILLS (45 MILLS AFTER 2027) 160,000 175,600 203,985 231,770 2345618 444,985 £661,110 819,255

SPEC. OWNER TAXES @ 5% OF PROP TAXES 7500 8750 10169 11583  17.281 22248 33056 40,963

INTEREST EARNED ON CONTINGENCY FUNDS @ 2% 0 0. 0 0 0 2 i a

TOTAL REVENUES 157,500 183780 213554 243350 362898 467213 £94466 2 B60.248
TOTAL REVENUES AND FUND BALANCE 152500 483760 213554 243350 262008 467213 604166  BS0.218
. OPERATING EXPENDITURES:
TRANSFER OF PROP. & 5.0, TAXES TO SVMD# 153,000 178,500 207453 235405 352,530 453864 674,332 835840
GOUNTY TREASURER FEES @ 3% OF PROP. TAXES 450 5280 8102  A9S  10369 13348 19833 24678
TOTAL OPERATING EXPENDITURES 57500 1B37SD 213554 243350 A2AOR 467213 EO4186  BSN21B

TOTAL EXFENDITURES ) 152,500 483750 213554 243350 362008 467213 6041668 860,218
EXCESS ANNUAL REVENUES OVER EXPENDITURES 0 2 ) 2 o o a )
ENDING FUND BALANCE - DECEMBER 31 ] 0 0 0 0 2 2 a
PROPERTY TAX TRANSFER TO SVMD#1:

PROJECTED AGSESSED VALUE SVMD#2 1 2000000 3500000 4087700 AS35400 £912.350 ASAG300 13.222.200 1A.3R5100 27.858.000

ML LEVY TRANSFER TO SVMD# : 5000 £0.00 50.00 20.00 5000 50.00 50.00 8000

PROPERTY TAX TRANSFER TO SVMDi#H 150000 175000 203385 231770 34A618 444865 2 GBLI10 810255
SEE CONSULTART'S SUMMARY AND DISCL AIMER , PAGE 1

tolvistar ‘and2draft4i50mills 02-15-03 2/27/200° "2 MM
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #2

CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2033
UNINFLATED DOLLARS

EX4IBIT 1 - FORECASTED REVENUES, EXPENDITURES,
AND FUND BALANCES - UNINFLATED
SCHEDULE
—RESCRIETION -REEERENCE

BEGINNING FUND BALANCE - JANUARY 1

REVENUES:
PROPERTY TAX REVENUES @ 50.00 MILLS {45 MILLS AFTER 2027)
SPEC. OWNER TAXES @ 5% OF PROP TAXES
INTEREST EARNED ON CONTINGENCY FUNDS @ 2%
TOTAL REVENUES

TOTAL REVENUES AND FUND BALANCE
OPERATING EXPENDITURES:
TRANSFER OF PROP. & §.0. TAXES TO SVMD#1
COUNTY TREASURER FEES @ 3% OF PROP. TAXES
TOTAL OPERATING EXPENDITURES :
TOTAL EXPENDITURES
EXCESS ANNUAL REVENUES OVER EXPENDITURES
ENDING FUND BALANCE - DECEMBER 31
PROPERTY TAX TRANSFER TO SVMD#1:
PROJECTED ASSESSED VALUE SVMD#2 1
MILL LEVY TRANSFER TO SVMDi
PROPERTY TAX TRANSFER TO SVMD#1

SEE CONSULTANT'S SUMMARY AND DISCLAIMER

golvists dand2drafta50omills 02-19-03

2013 2014 2015 2016 2011 2018 219 2020 2021

a D 1] Q a a a o n
1,556,045 1,815,075 2,001,605 2,260,635 2447,165 2,706,195 2,921,110 3115750 3,310,390
77.802° 50,784 100,080 113,032 122,958 135310 145,056 155768 165620
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1.6833,847 19035820 2101005 23573867 2.509.523 2841005 2007166 2271538 §475910
1,587,166 1,851,377 2,041,837 2,305,848 2,406,108 2,760,319 2,973,532 3,178,065 8,376,508
46,681 54.452 80,048 67819 I3.415 81,188 B7,633 93.473 88,312
1633847 1905829 2101685 2373867 2580523 28410806 3087166 3271638 3476910
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31,120,900 38301500 40032100 45212700 48,843,800 54,123,800 00422200 62315000 66.207.800
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #2

CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2033
UNINFLATED DOLLARS -

EXHIBIT | - FORECASTED REVENUES, EXPENDITURES,
AND FUND BAL ANCES - UNINFLATED
SCHEDULE
e RESGRIPTION _BEEERENGE
BEGINNING FUND BALANCE - JANUARY 1

REVENUES:
PROPERTY TAX REVENUES @ 50.00 MILLS (45 MILLS AFTER 2027)
SPEC. OWNER TAXES @ 5% OF PROP TAXES
INTEREST EARNED ON CONTINGENCY FUNDS @ 2%
TOTAL REVENUES .

TOTAL REVENUES AND FUND BALANCE
OPERATING EXPENDITURES:
TRANSFER OF PROP. & 8.0. TAXES TO SVMD#1
COUNTY TREASURER FEES @ 3% OF PROP. TAXES
TOTAL OPERATING EXPENDITURES
TOTAL EXPENDITURES
EXCESS ANNUAL REVENUES OVER EXPENDITURES
ENDING FUND BALANCE - DECEMBER 31
PROPERTY TAX TRANSFER TO SVMD#1:
PROJECTED ASSESSED VALUE SVMD#2 . 1
PAILL LEVY TRANSFER TO SVMD#
PROPERTY TAX TRANSFER TO SVMD#

EEE CONSULTANT'S SUMMARY AND DISCLAIMER

solvist sland2draft450mills 02-15-03

2022

)]
3,678,030
183,952
0
3,862,962
2852982
3,752,611
119971
3,882,982
3,862,882
2

s]

2023

Q
3,873,670
193,684

1
4,067,364
4,067 354
3,851,143
ezi10
4.067.354
4,067,354
Q

a

2024

Q
4,125,080
205,254
Q
4331.334
4331334
4,207,582
123782
4331334
4331.834
Q

a

. 2023
i}

4,421,485
221,073

2020

2
4,652,800
232,630
[}
4.885.230
4885230
4,745,652
12578
4.885.230
4585230
i}

0

2027

Q

4,883,735
244,187

Q
fi27822

5.127.022

4,981,410
s127.822
f327.922
[
(1]

2028
]
4,603,383
230,169
)]
4833552

4833552

4,695,451
4833582
4833852

9

0 <

2029
0
4,811,408
240,570
[1]
5051975
A081.978
4,907,633
144342
8051975
5.051.975
Q

0

2030
Q
5,019,426
250,571
1]
5270597
5,270,307
5,119,815
150,883
5270307
5,270,397
1]

i}

Z3.580.600 71473400 B2501.600 85429300 93,052000 97674700 102207400 106920100 111,542,800
5000 80.00 50.00 50.00
676,030 3873670 4125080 4421465 4652600 4883735 AG08383 4811405 A019.426
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #2

CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS

FOR THE YEARS ENDING DECEM BER 31, 2004 THROUGH 2033
UNINFLATED DOLLARS :

EXRIBIT | - FORECASTED REVENUES, EXPENDITURES,
AND FUND BALANCES - UNINFLATED

e RESCRIPTION.
BEGINNING FUND BALANCE -~ JANUARY 1
REVENUES:
PROPERTY TAX REVENUES (@ 60,00 MILLS (45 MILLS AFTER 2027)
SPEC, OWNER TAXES @ 5% OF PROP TAXES
INTEREST EARNED ON CONTINGENCY FUNDS @ 2%
TOTAL REVENUES
TOTAL REVENUES AND FUND BALANCE
OPERATING EXPENDITURES:
TRAMSFER OF PROP. & 5.0. TAXES TO SVMD#1
COUNTY TREASURER FEES @ 3% OF PROP. TAXES
TOTAL OPERATING EXPENDITURES
TOTAL EXPEMDITURES
EXCESS ANNUAL REVENUES OVER EXPENDITURES
ENDING FUND BALANCE - DECEMBER 31
PROPERTY TAX TRANSFER TO SVMOD#1:
PROJECTED ASSESSED VALUE SVMD#2
MILL LEVY TRANSFER TO SVMD#
PROPERTY TAX TRANSFER TO SYMD#1

SEE CONSULTANT'S SUMBMARY AND DISCLAIMER
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2031 2032 000 2030020 203400 208300909090 2086 02090 2037 009090 2008

1] Q ] L1 a (1] 1} ]

5,227,448 5,435,469 §5,592,%68 5,627,880 5,627,880 5,627,980 5,627,980 5,627,960
261,372 271,773 279,620 281,359 281,399 281,389 281,399 281,389

9 2 0 a Q 1 i 0
5488820 5707242 5872017 5909379 5900379 5909379 5900370 5908379
5488820 AJ07.242 6872017 5909378 5800379 5809379 5909379 £908.379
5,331,998 5,544,178 5,704,245 5,740,540 5,740,540 5,740,540 5,740,540 5,740,540
156,823 163084 167772 168833  16RA30 168839  16A.839  16A.839
54RR.820 £J07242 5872017 HO0979 A909379 5908473 5908379 580937
54RB.820 EI0T242 5872017 5808379 5909379 5900379 5809379 5809379
a a 2 1] a 1] a 1]

0 0 0 0 [ 0 [ n
116165500 120788200 124276600 125066225 125008.226 125.086.225 125.08B.205 125066225
4500 4500 45.00 45.00 4500 4500 45.00 45,00
B22744R 5435489 5592398 5627980 2 S627.980 G627.980 5.627.980 G.622.980
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EXHIBIT 2

SOL VISTA WETROPOLITAN DISTRICT #2
CASH FLOW FORECAST - BUDGETARY BASIS - MODIFIED ACCRUAL BASIS
FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2039

UNINFLATED DOLLARS

EMHISIT 1 - FORECASTED REVENUES, EXPENDITURES,
AND FUND BALANCES - UNINFLATED :
SCHEDULE

—_ DESCRIPTION _REFERENCE 2039 TOTALS
BEGINNING FUND BALANCE - JANUARY 1 o h]
REVENUES:
PROPERTY TAX REVENUES @ 50,00 MILLS (45 MILLS AFTER 2027} 5,627,980 116,855,964
SPEC. OWNER TAXES @ 5% OF PROP TAXES 261,399 5,832,798
INTEREST EARNED ON CONTINGENCY FUNDS @ 2% a Q
TOTAL REVENUES 5909379 122488789
TOTAL REVENUES AND FUND BALANCE 5.009,378 122.408.7589
OPERATING EXPENDITURES: )
TRANSFER OF PROP. & 8.0. TAXES TO SVMD#1 5,740,540 118,989,080
COUNTY TREASURERFEES @ 3% OF PROP. TAXES 188,839  3.400.679
TOTAL OPERATING EXPENDITURES 5900378 122488759
TOTAL EYPENDITURES 5909379 122488759
EXCESS ANNUAL REVENUES OVER EXPENDITURES V] Q
ENDING FUND BALANCE - DECEMBER 31 Q a
PROPERTY TAX TRANSFER TO SVMDi:
PROJECTED ASSESSED VALUE SVMD#2 1 426.066.225
MILL LEVY TRANSFER TO SYMDI A5.00
PROPERTY TAX TRANSFER TO SVMDiit 5,627,980 116685861
SEE CONSULTANT'S SUMMARY AND DISCLAIMER PAGE 1D
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EXHIBIT 2

50L VISTA METROPOLITAN DISTRICT # i

CASH FLOW FORECAST

FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2035

UNINFLATED DOLLARS

PRELIMINARY DRAFT 2-18-03
SUBJECT TO CHANGE AND REVISON

SCHEDULE 1 - PROJECTION OF ASSESSED VALUATION GENERATED FROM BUILDOUT

ﬂggaﬁmdﬂaaﬂmﬁcz"

Planned

Niumber

Residentlz] - Single Famlily 2,100
Residentlal ~ Mult! Family 2118
Total Resldential 4,219
Non-Resldential Space 855000

TOTAL YALUE - PROJECT

Average Total
PerUnit  Gross Unit
_Price  _Volume

350,000 735,000,000
250.000 5£28.750.000
209775 1.264.730,000

100  £5.800.900

1.330.250.000

2004 2005 2 2008 2 2007 2 2008 0 2008 0 200 00 20400 2m2 0 2013

20 20 20 20 40 40 40 40 60 60
Q 2 10 0 100 100 no 100 100 100
20 20 a0 a0 140 140 140 140 1560 160
o Q 10.000 ] 40,000 0 200000 0 20.000 f

Artual Value Genexated:
From Residential Bulldout
From Non-Residentlal Bulldout
Total Actual Value Generated

Assessed Yaluation Generated;
From Residentlal Bulldout & 8.11% of Value
From Non-Res!dential Buildout @ 29% of Value
Existing Assessed Vajue
Totat incremental Assessed Value
Total Cumulative Assessed Value

Year Assessed Value Ceriified to District
Year Property Taxes Gollected by District

Source for Bulldout: Developers of Sol Vista

SEE CONSULTANT'S SUMMARY AND DISCLAIMER

melvigtn: 1and2draftdS0aills 02-19-02

7,000,000 7,000,000 24,500,000 24,500,000 39,000,000 39,000,000 39,000,000 38,000,000 46,000.000 46,000,000
.Q 2 1000000 0 4000000 0 25,000.000 0 5000000 Q
1.000.000 7000000 25500000 24.500,000 43.000000 39.000.000 68.000.000 39000000 51.000.000 46.000.000

567,700 567,700 1,986,050 1986850 3,182500 3,162900 3,182,900 3,162.800 3,730,600 8.730.800

0 0 290,000 0 1,180,000 0 8,410,000 0 1,450,000 0
A500.000 o ) 1 Q 0 [} i} a 0
4067700 BBZ700 2276850 1980950 4322900 31629800 114872800 31620800 5180600 3730600
40657.700 4635400 6912350 8899200 13222200 16385100 27953000 31120800 36.201.500 40032100

2005 2006 2007 2008 2009 2010 2011 2012 T 2018 2014 ’
2008 2007 2008 2009 2010 2011 2012 2013 2014 . 2019
PAGE2
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT # 2
CASH FLOW FORECAST

FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2035

UNINFLATED DOLLARS

SCHEDULE 1 - PROJECTION OF ASSESSED YALUATION GENERATED FRC

[EUILGOUT {YEAR OF COMPLETION]

LmﬁBuEEBEuBBN
Residential - Single Famlly
Residentlal - Multi Family 2118
Total Resldential
Hon-Residenfial Space 655,000

TOTAL VALUE - PROJECT

Planned Average Total
Number Per Unit Gross Unlt
ofUnits _ Price NMolume

2,100 350,000 735,000,000
280000 520,750,000
4213 299775 1264.750.000

100 65500000
1.330.250.000

Actuzl Yalue Generated:
From Residential Buildout
From Non-Residential Bujldout
Total Actual Value Generated

Assessed Valuation Genorated:
From Residential Bulldout @ 8.11% of Value
From Nen-Residential Bulldout @ 20% of Value
Existing Assessed Value
Total Incremental Assessed Value
Totaf Cumulative Assessed Value
Yeor Azsaceed Valua Corlified to District
Year Property Taxes Collected by District
Source for Bufidout: Developars of Sol Vista

SEE GONSULTANT'S SUMMARY AND DISCLAIMER

solvisty \and2drafts5omille 02~19-03

2025
120

2028
120

120

Q

2029

120
&0

180

0

2030

120
€0
180

b}

2031
80
140
2

57,000,000 57,000,000 57,000,000 57,000,000 57,000,000 57,000,000 57,000,000 43,000,000

0

]

0

a

51.000,000 $7.000.000 57000000 57.000,000

4,622,700 4,622,700

0
i}

0
Q

4,622,700
0
)]

4,622,700
0
1]

Q
§7.000.000
4,622,700

0
1]

a

Q

il

57.000,000 57.000.000 43.000.000

4,622,700
.0
2

4,622,700
0
i}

3,487,300
0
]

1]

4822700 4622700 ASR700 4822700 4622700 4622700 AE22700 3487300 10725
93052000 97674700 102297400 106920100 111542800 116,186,500 120788.200 124275500 125066.220

2025

2026

2026

2027

2/271/20

2027

2028

‘2 ™M

2028

2028

2029

2030

2030

2031
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EXHIBIT 2

SOL VISTA METROPOLITAN DISTRICT #4
CASH FLOW FORECAST

FOR THE YEARS ENDING DECEMBER 31, 2004 THROUGH 2035

UNINFLATED DOLLARS -

SCHEDULE 1 - PROJECTION OF ASSESSED VALUATION GENERATED FRC

[BUILBOUT (VEAR OF COMPLETION]
Description of Development of Units
Resldantial - Single Family 2,100
Resldential - Multi Family 2114
Total Residential 4,219
Non-Resldential Bpace 655,000
TOTAL VALUE - PROJECT

Planned Average
Humber PerUnit

—Price

350,000
250,000
280715

100

Total
Gross Unit
—Nolume

735,000,000
£29,750.000
1.284.750.000
£5.500.000

1.330.260.000

2 oo

Actual Value Geeemted:
From Residential Buldout
From Non-Residential Bulldout
Total Actual Value Generated

Assessed Valuation Qenerated:
From Residential Bulldout @ 8.11% of Valua
From Non-Residential Bulldout @ 25% of Value
Existing Assessed Value
Total Incrementat Assessed Value
Total Cumulstive Asscssed Value
Year Assessed Value Cerified to District
Year Property Taxes Collested by District
Source for Buildout: Developers of Sol Vista

SEE CONSULTANT'S SUMMARY AND DISCLAIMER

solvista andadraftasonills 02-19-03

Ebbao [ =2 =1-]
EEDDQ [ =B~

2034 2035

2035 2036

2/21/200

= eeo B
B

e opo

Ebbco [ =R =N

T AM

2036

2037

2,100

1,264,750,000
5,500,000
1.330.250,000

102,571,225
18,885,000
8,500,000
125.066.225
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EXHIBIT 2

EXHIBIT E -

PRELIMINARY DRAFT BALLOT QUESTIONS
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EXHIBIT 2

. BALLOT ISSUES
FOR

SOLVISTA METROPOLITAN DISTRICT NO.2

#874311 vi
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EXHIBIT 2

O & M MILL LEVY

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 TAXES BE INCREASED
3 ANNUALLY IN THE FIRST FULL FISCAL YEAR, AND BY SUCH
AMOUNT AS MAY BE GENERATED IN SUCCEEDING YEARS, BY THE IMPOSITION
OF A MILL LEVY ON ALL TAXABLE PROPERTY WITHIN THE BOUNDARIES OF THE
DISTRICT FOR THE OPERATION AND MAINTENANCE OF THE DISTRICT’S
SERVICES AND FACILITIES, AND SHALL SUCH MILL LEVY, IMPOSED IN YEAR _____
FOR COLLECTION IN YEAR ____, AND IN EACH YEAR THEREAFTER, BE APPROVED
WITHOUT REGARD TO THE TAX INCREASE LIMITATION CONTAINED IN SECTION
29-1-301, COLORADO REVISED STATUTES, OR TO ANY OTHER TAX INCREASE
LIMITATION UNDER ANY OTHER LAW; AND SHALL THE REVENUE CHANGES
CAUSED BY THE COLLECTION AND SPENDING OF SUCH TAX REVENUES IN
EVERY YEAR BE APPROVED, SO THAT SUCH TAX REVENUES AND ANY
INVESTMENT EARNINGS THEREON MAY BE COLLECTED AND SPENT BY THE
DISTRICT WITHOUT LIMITATION OR CONDITION, AND WITHOUT LIMITING THE
COLLECTION OR SPENDING OF ANY OTHER REVENUES OR FUNDS BY THE
DISTRICT UNDER ARTICLE X, SECTION 20 OF THE COLORADO CONSTITUTION OR
ANY OTHER LAW?

STREET IMPROVEMENTS

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
3 WITH A REPAYMENT COST OF § OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY, AND SHALL SOLVISTA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED § ANNUALLY OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY
REFUNDINGS THEREOF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR
OTHER OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES AND
INTERGOVERNMENTAL AGREEMENTS (THE “BONDS”), ALL FOR THE PURPOSES
OF IMPROVING STREETS THROUGH THE DESIGN, ACQUISITION, INSTALLATION,
CONSTRUCTION AND RELOCATION OF CURBS, GUTTERS, CULVERTS, AND OTHER
DRAINAGE FACILITIES, UNDERGROUND CONDUITS, SIDEWALKS, EQUESTRIAN
TRAILS, BIKE PATHS AND PEDESTRIAN WAYS, PEDESTRIAN OVERPASSES,
MEDIAN ISLANDS, RETAINING WALLS, BRIDGES, OVERPASSES, PAVING,
LIGHTING, GRADING, LANDSCAPING AND IRRIGATION IMPROVEMENTS,
TOGETHER WITH ALL NECESSARY, INCIDENTAL AND APPURTENANT FACILITIES,
EQUIPMENT, LAND AND EASEMENTS, AND EXTENSIONS OF AND IMPROVEMENTS
TO SUCH FACILITIES WITHIN AND WITHOUT THE DISTRICT; SUCH -BONDS TO
BEAR INTEREST AT A MAXIMUM NET EFFECTIVE INTEREST RATE NOT TO
EXCEED __ %, BE REFINANCED AT A NET EFFECTIVE INTEREST RATE NOT IN
EXCBSS OF THE MAXIMUM NET EFFECTIVE INTEREST RATE WITHOUT
ADDITIONAL VOTER APPROVAL AND MATURE, BE SUBJECT TO REDEMPTION
WITH OR WITHOUT PREMIUM, AND BE ISSUED, DATED AND SOLD AT, ABOVE OR
BELOW PAR, AND AT SUCH TIME OR TIMES AND IN SUCH MANNER AND
CONTAINING SUCH TERMS, NOT INCONSISTENT HEREWITH, AS THE BOARD.OF
DIRECTORS MAY DETERMINE; AND IN CONNECTION THEREWITH (I) TO INCREASE

¥B45147 71 1
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EXHIBIT 2

THE DISTRICT’S PROPERTY TAXES IN ANY YEAR, WITHOUT LIMITATION AS TO -
RATE OR AMOUNT, IN AN AMOUNT SUFFICIENT TO PAY THE PRINCIPAL OF,
PREMIUM IF ANY, AND INTEREST ON THE BONDS WHEN DUE, AND (II) TO
AUTHORIZE THE COLLECTION AND SPENDING OF THE PROCEEDS OF THE BONDS,
THE REVENUES FROM SUCH TAXES, ANY OTHER REVENUES USED TO PAY THE
BONDS AND ANY EARNINGS FROM THE INVESTMENT OF SUCH PROCEEDS AND
REVENUES AS VOTER-APPROVED REVENUE CHANGES, AND WITHOUT LIMITING
IN ANY YEAR THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED
AND SPENT BY THE DISTRICT?

TRAFFIC AND SAFETY CONTROL IMPROVEMENTS

4845147 v1 2
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EXHIBIT 2

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
$ WITH A REPAYMENT COST OF § OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY, AND SHALL' SOLVISTA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED § ANNUALLY OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY
REFUNDINGS THEREOF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR
OTHER OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES AND
INTERGOVERNMENTAL AGREEMENTS (THE “BONDS”), ALL FOR THE PURPOSES
OF IMPROVING TRAFFIC AND SAFETY CONTROL THRCOUGH THE DESIGN,
ACQUISITION, INSTALLATION, CONSTRUCTION AND RELOCATION OF A SYSTEM
OF TRAFFIC AND SAFETY PROTECTION IMPROVEMENTS THROUGH TRAFFIC AND
SAFETY CONTROLS AND DEVICES ON STREETS AND HIGHWAYS AND AT
RAILROAD CROSSINGS, INCLUDING BUT NOT LIMITED TO SIGNALIZATION,
SIGNAGE AND STRIPING, AREA [IDENTIFICATION SIGNS, DIRECTIONAL
ASSISTANCE, AND DRIVER INFORMATION SIGNS, ENTRY MONUMENTATION AND
ALL NECESSARY, INCIDENTAL AND APPURTENANT FACILITIES, EQUIPMENT,
LAND AND EASEMENT EXTENSIONS OF AND IMPROVEMENTS TO SUCH
FACILITIES, WITHIN AND WITHOUT THE DISTRICT; SUCH BONDS TO BEAR
INTEREST AT A MAXIMUM NET EFFECTIVE INTEREST RATE NOT TO EXCEED
___%, BE REFINANCED AT A NET EFFECTIVE INTEREST RATE NOT IN EXCESS OF
THE MAXIMUM NET EFFECTIVE INTEREST RATE WITHOUT ADDITIONAL VOTER
- APPROVAL AND MATURE, BE SUBIECT TO REDEMPTION WITH OR WITHOUT
PREMIUM, AND BE ISSUED, DATED AND SOLD AT, ABOVE OR BELOW PAR, AND
AT SUCH TIME OR TIMES AND IN SUCH MANNER AND CONTAINING SUCH TERMS,
NOT INCONSISTENT HEREWITH, AS THE BOARD OF DIRECTORS MAY DETERMINE;
AND IN CONNECTION THEREWITH (I) TO INCREASE THE DISTRICT’S PROPERTY
TAXES IN ANY YEAR, WITHOUT LIMITATION AS TO RATE OR AMOUNT, IN AN
AMOUNT SUFFICIENT TO PAY THE PRINCIPAL OF, PREMIUM IF ANY, AND
INTEREST ON THE BONDS WHEN DUE, AND (II) TO AUTHORIZE THE COLLECTION
AND SPENDING OF THE PROCEEDS OF THE BONDS, THE REVENUES FROM SUCH
TAXES, ANY OTHER REVENUES USED TO PAY THE BONDS AND ANY EARNINGS
FROM THE INVESTMENT OF SUCH PROCEEDS AND REVENUES AS VOTER-
APPROVED REVENUE CHANGES, AND WITHOUT LIMITING IN ANY YEAR THE
AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED AND SPENT BY THE
DISTRICT?

SANITATION IMPROVEMENTS

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
$ WITH A REPAYMENT COST OF $ OR SUCH LESSER AMOUNT
AS MAY BE NECESSARY, AND SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED §$ ANNUALLY OR SUCH LESSER AMOUNT AS
MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS
THEREOF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR OTHER
OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES, AND
INTERGOVERNMENTAL AGREEMENTS (THE “BONDS”), ALL FOR THE PURPOSES
OF PAYING, LEASING OR FINANCING ALL OR ANY PART OF THE COSTS OF

484514771 3
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EXHIBIT 2

DESIGNING, =~ ACQUIRING, '‘CONSTRUCTING, RELOCATING, INSTALLING, -

- COMPLETING AND OTHERWISE PROVIDING WITHIN OR WITHOUT THE
BOUNDARIES OF THE DISTRICT, A SANITARY SEWAGE COLLECTION,
TRANSMISSION, AND DISPOSAL SYSTEM WHICH MAY INCLUDE BUT SHALL NOT
BE LIMITED TO COLLECTION MAINS AND LATERALS, LIFT STATIONS,
TRANSMISSION LINES, SLUDGE HANDLING AND DISPOSAL FACILITIES AND/OR
STORM SEWER, FLOOD AND SURFACE DRAINAGE FACILITIES AND SYSTEMS
INCLUDING BUT NOT LIMITED TO DETENTION/RETENTION PONDS AND
ASSOCIATED IRRIGATION FACILITIES, AND AI'L, NECESSARY, INCIDENTAL, AND
APPURTENANT FACILITIES, EQUIPMENT, LAND AND EASEMENTS, AND
EXTENSIONS OF AND IMPROVEMENTS TO SUCH FACILITIES; SUCH BONDS TO
BEAR INTEREST AT A MAXIMUM NET EFFECTIVE [NTEREST RATE NOT TO
EXCEED __ %, BE REFINANCED AT A NET EFFECTIVE INTEREST RATE NOT IN
EXCESS OF THE MAXIMUM NET EFFECTIVE INTEREST RATE WITHOUT
ADDITIONAL VOTER APPROVAL AND MATURE, BE SUBJECT TO REDEMPTION
WITH OR WITHOUT PREMIUM, AND BE ISSUED, DATED AND SOLD AT, ABOVE OR
BELOW PAR, AND AT SUCH TIME OR TIMES AND IN SUCH MANNER AND
CONTAINING SUCH TERMS, NOT INCONSISTENT HEREWITH, AS THE BOARD OF
DIRECTORS MAY DETERMINE; AND IN CONNECTION THEREWITH (I) TO INCREASE
THE DISTRICT’S PROPERTY TAXES IN ANY YEAR, WITHOUT LIMITATION AS TO
RATE OR AMOUNT, IN AN AMOUNT SUFFICIENT TO PAY THE PRINCIPAL OF,
PREMIUM IF ANY, AND INTEREST ON THE BONDS WHEN DUE, AND (II) TO
AUTHORIZE THE COLLECTION AND SPENDING OF THE PROCEEDS OF THE BONDS,
THE REVENUES FROM SUCH TAXES, ANY OTHER REVENUE USED TO PAY THE
BONDS AND ANY EARNINGS FROM THE INVESTMENT OF SUCH PROCEEDS AND
REVENUES AS VOTER-APPROVED REVENUE CHANGES, AND WITHOUT LIMITING
IN ANY YEAR THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED
AND SPENT BY THE DISTRICT?

WATER IMPROVEMENTS

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
$ WITH A REPAYMENT COST OF $ OR SUCH LESSER AMOUNT
AS MAY BE NECESSARY, AND SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED § ANNUALLY OR SUCH LESSER AMOUNT AS
MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS
THEREOF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR OTHER
OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES, AND
INTERGOVERNMENTAL AGREEMENTS (THE “BONDS”), ALL FOR THE PURPOSES
OF PAYING OR FINANCING ALL OR ANY PART OF THE COSTS OF DESIGNING,
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING, COMPLETING AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE BOUNDARIES OF THE
DISTRICT, A COMPLETE POTABLE AND NONPOTABLE WATER SUPPLY,
TRANSMISSION AND DISTRIBUTION SYSTEM, WHICH MAY INCLUDE BUT SHALL
NOT BE LIMITED TO TRANSMISSION LINES, DISTRIBUTION MAINS AND
LATERALS, FIRE HYDRANTS, METERS, IRRIGATION FACILITIES, AND STORAGE
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FACILITIES, TOGETHER WITH ALL NECESSARY, INCIDENTAL, AND APPURTENANT -
FACILITIES, EQUIPMENT, LAND AND EASEMENTS, AND EXTENSIONS OF AND
IMPROVEMENTS TO SUCH FACILITIES; SUCH BONDS TO BEAR INTEREST AT A
MAXIMUM NET EFFECTIVE INTEREST RATE NOT TO EXCEED __ %, BE
REFINANCED AT A NET EFFECTIVE INTEREST RATE NOT IN EXCESS OF THE
MAXIMUM NET EFFECTIVE INTEREST RATE WITHOUT ADDITIONAL VOTER
APPROVAL AND MATURE, BE SUBJECT TO REDEMPTION WITH OR WITHOUT
PREMIUM, AND BE ISSUED, DATED AND SOLD AT, ABOVE OR BELOW PAR, AND
AT SUCH TIME OR TIMES AND IN SUCH MANNER AND CONTAINING SUCH TERMS,
NOT INCONSISTENT HEREWITH, AS THE BOARD OF DIRECTORS MAY DETERMINE;
AND IN CONNECTION THEREWITH (I) TO INCREASE THE DISTRICT’S PROPERTY
TAXES IN ANY YEAR, WITHOUT LIMITATION AS TO RATE OR AMOUNT, IN AN
AMOUNT SUFFICIENT TO PAY THE PRINCIPAL OF, PREMIUM IF -ANY, AND
INTEREST ON THE BONDS WHEN DUE, AND (Il) TO AUTHORIZE THE COLLECTION
AND SPENDING OF THE PROCEEDS OF THE BONDS, THE REVENUES FROM SUCH
TAXES, ANY OTHER REVENUES USED TO PAY THE BONDS AND ANY EARNINGS
FROM THE INVESTMENT OF SUCH PROCEEDS AND REVENUES AS VOTER-
APPROVED REVENUE CHANGES, AND WITHOUT LIMITING IN ANY YEAR THE
AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED AND SPENT BY THE
DISTRICT?

PARK AND RECREATION IMPROVEMENTS

SHALL- SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
$ WITH A REPAYMENT COST OF § OR SUCH LESSER AMOUNT
AS MAY BE NECESSARY, AND SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED § ANNUALLY OR SUCH LESSER AMOUNT AS
MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS
THEREOF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR OTHER
OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES, AND
INTERGOVERNMENTAL AGREEMENTS (THE “BONDS"), ALL FOR THE PURPOSES
OF PAYING OR FINANCING ALL OR ANY PART OF THE COSTS OF DESIGNING,
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING, COMPLETING AND
OTHERWISE PROVIDING, PUBLIC PARK, OPEN SPACE AND RECREATION
IMPROVEMENTS AND FACILITIES, INCLUDING PARKS, BIKE PATHS, HIKING AND
EQUESTRIAN TRAILS, PEDESTRIAN WAYS, PEDESTRIAN BRIDGES, PEDESTRIAN
MALLS, RECREATION CENTERS, SKI AREAS, SKI LIFTS, GOLF COURSES, PUBLIC
PLAZAS AND COURTYARDS, PONDS, LAKES, RESERVOIRS, SWIMMING POOLS OR
OTHER WATER BODIES OR WATER FEATURES, SIGNAGE, PUBLIC FOUNDATIONS
AND SCULPTURE, MONUMENTATION, ART, TENNIS COURTS, PICNIC AREAS,
PLAYGROUND AREAS, PARK SHELTERS, EVENT FACILITIES, COMMON AREA
LANDSCAPING AND WEED CONTROL, STREETSCAPING, OUTDOOR LIGHTING OF
ALL TYPES, RELATED LANDSCAPING AND IRRIGATION IMPROVEMENTS AND
FACILITIES, TOGETHER WITH ALL NECESSARY, INCIDENTAL AND APPURTENANT
FACILITIES, EQUIPMENT, LAND AND EASEMENTS, AND EXTENSIONS OF AND
IMPROVEMENTS TO SUCH FACILITIES, SUCH BONDS TO BEAR INTEREST AT A
MAXIMUM -NET EFFECTIVE INTEREST RATE NOT TO EXCEED __ %, BE
REFINANCED AT A NET EFFECTIVE INTEREST RATE NOT IN EXCESS OF THE
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MAXIMUM NET EFFECTIVE INTEREST RATE WITHOUT ADDITIONAL VOTER -
APPROVAL AND MATURE, BE SUBJECT TO REDEMPTION WITH OR WITHOUT
PREMIUM, AND BE ISSUED, DATED AND SOLD AT, ABOVE OR BELOW PAR, AND
AT SUCH TIME OR TIMES AND IN SUCH MANNER AND CONTAINING SUCH TERMS,
NOT INCONSISTENT HEREWITH, AS THE BOARD OF DIRECTORS MAY DETERMINE;
AND IN CONNECTION THEREWITH (I) TO INCREASE THE DISTRICT’S AD VALOREM
PROPERTY TAXES IN ANY YEAR, WITHOUT LIMITATION AS TO RATE OR
AMOUNT, IN AN AMOUNT SUFFICIENT TO PAY THE PRINCIPAL OF, PREMIUM IF
ANY, AND INTEREST ON THE BONDS WHEN DUE, AND (II) TO AUTHORIZE THE
COLLECTION AND SPENDING OF THE PROCEEDS OF THE BONDS, THE REVENUES
FROM SUCH TAXES, ANY OTHER REVENUES USED TO PAY THE BONDS AND ANY
EARNINGS FROM THE INVESTMENT OF SUCH PROCEEDS AND REVENUES AS
VOTER-AFPROVED REVENUE CHANGES, AND WITHOUT LIMITING IN ANY YEAR
THE AMOUNT COF OTHER REVENUES THAT MAY BE COLLECTED AND SPENT BY
THE DISTRICT?

TRANSPORTATION IMPROVEMENTS

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
b WITH A REPAYMENT COST OF § OR SUCH LESSER AMOUNT
AS MAY BE NECESSARY, AND SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED § ANNUALLY OR SUCH LESSER AMOUNT AS
MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS
THEREQF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR OTHER
OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES, AND
INTERGOVERNMENTAL AGREEMENTS (THE “BONDS"), ALL FOR THE PURPOSES
OF PAYING OR FINANCING ALL OR ANY PART OF THE COSTS OF DESIGNING,
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING, COMPLETING AND
OTHERWISE PROVIDING FOR A TRANSPORTATION SYSTEM FOR THE PUBLIC BY
BUS, RAIL, OR ANY OTHER MEANS OF CONVEYANCE, WITHIN AND WITHOUT THE
DISTRICT, INCLUDING EQUIPMENT, PARK AND RIDE FACILITIES AND PARKING
LOTS, TERMINAL BUILDINGS AND FACILITIES, SHUTTLE FACILITIES, PARKING
STRUCTURES, SIGNAGE, ROOFS, COVERS, BICYCLE RACKS, OTHER
TRANSPORTATION-RELATED FACILITIES, AND RELATED LANDSCAPING AND
IRRIGATION IMPROVEMENTS, TOGETHER WITH ALL NECESSARY, INCIDENTAL
AND APPURTENANT FACILITIES, LAND AND EASEMENTS, AND EXTENSIONS OF
AND IMPROVEMENT TO SUCH FACILITIES OR SYSTEMS; SUCH BONDS TO BEAR
INTEREST AT A MAXIMUM NET EFFECTIVE INTEREST RATE NOT TO EXCEED __%,
BE REFINANCED AT A NET EFFECTIVE INTEREST RATE NOT IN EXCESS OF THE
MAXIMUM NET EFFECTIVE INTEREST RATE WITHOUT ADDITIONAL VOTER
APPROVAL AND MATURE, BE SUBJECT TO REDEMPTION, WITH OR WITHOUT
PREMIUM, AND BE ISSUED, DATED AND SOLD AT, ABOVE OR BELOW PAR, AND
AT SUCH TIME OR TIMES AND IN SUCH MANNER AND CONTAINING SUCH TERMS,
NOT INCONSISTENT HEREWITH, AS THE BOARD OF DIRECTORS MAY DETERMINE;
AND IN CONNECTION THEREWITH (I) TO INCREASE THE DISTRICT'S AD VALOREM
PROPERTY TAXES IN ANY YEAR, WITHOUT LIMITATION AS TO RATE OR
AMOUNT, IN AN AMOUNT SUFFICIENT TO PAY THE PRINCIPAL OF, PREMIUM IF
ANY, AND INTEREST ON THE BONDS WHEN DUE, AND () TO AUTHORIZE THE
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COLLECTION AND SPENDING OF THE PROCEEDS OF THE BONDS, THE REVENUES -
FROM SUCH TAXES, ANY OTHER REVENUES USED TC PAY THE BONDS AND ANY
EARNINGS FROM THE INVESTMENT OF SUCH PROCEEDS AND REVENUES AS
VOTER-APPROVED REVENUE CHANGES, AND WITHOUT LIMITING IN ANY YEAR
THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED AND SPENT BY
THE DISTRICT?

MOSQUITO CONTROL

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
$ WITH A REPAYMENT COST OF § OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY, AND SHALL SOLVISTA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED § ANNUALLY OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY
REFUNDINGS THEREOF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR
OTHER OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES AND
INTERGOVERNMENTAL AGREEMENTS (THE “BONDS™), ALL FOR THE PURPOSES
OF ACQUIRING, CONSTRUCTING, INSTALLING, COMPLETING, AND OTHERWISE
PROVIDING FACILITIES FOR THE ERADICATION AND CONTROL OF MOSQUITOES,
TOGETHER WITH ALL NECESSARY, INCIDENTAL AND APPURTENANT FACILITIES,
EQUIPMENT, LAND AND EASEMENTS, AND EXTENSIONS OF AND IMPROVEMENTS
TO SUCH FACILITIES WITHIN AND WITHOUT THE DISTRICT; SUCH BONDS TO
BEAR INTEREST AT A MAXIMUM NET EFFECTIVE INTEREST RATE NOT TO
EXCEED __%, BE REFINANCED AT A NET EFFECTIVE INTEREST RATE NOT IN
EXCESS OF THE MAXIMUM NET EFFECTIVE INTEREST  RATE WITHOUT
ADDITIONAL VOTER APPROVAL AND MATURE, BE SUBJECT TO REDEMPTION
WITH OR WITHOUT PREMIUM, AND BE ISSUED, DATED AND SOLD AT, ABOVE OR
BELOW PAR, AND AT SUCH TIME OR TIMES AND IN SUCH MANNER AND
CONTAINING SUCH TERMS, NOT INCONSISTENT HEREWITH, AS THE BOARD OF
DIRECTORS MAY DETERMINE; AND IN CONNECTION THEREWITH (I) TO INCREASE
THE DISTRICT’S PROPERTY TAXES IN ANY YEAR, WITHOUT LIMITATION AS TO
RATE OR AMOUNT, IN AN AMOUNT SUFFICIENT TO PAY THE PRINCIPAL OF,
PREMIUM IF ANY, AND INTEREST ON THE BONDS WHEN DUE, AND (II) TO
AUTHORIZE THE COLLECTION AND SPENDING OF THE PROCEEDS OF THE BONDS,
THE REVENUES FROM SUCH TAXES, ANY OTHER REVENUES USED TO PAY THE
BONDS AND ANY EARNINGS FROM THE INVESTMENT OF SUCH PROCEEDS AND
REVENUES AS VOTER-APPROVED REVENUE CHANGES, AND WITHOUT LIMITING
IN ANY YEAR THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED
AND SPENT BY THE DISTRICT?

REFUNDING

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
$ WITH A REPAYMENT COST OF § OR SUCH LESSER AMOUNT
AS MAY BE NECESSARY, AND SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED § ANNUALLY OR SUCH LESSER AMOUNT AS
MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS
THEREQCF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR OTHER
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OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES, AND -
INTERGOVERNMENTAL AGREEMENTS (THE “BONDS”), ALL FOR THE PURPOSE OF
REFUNDING, REFINANCING OR DEFEASING ANY OR ALL OF THE DISTRICT’S DEBT
OR OTHER OBLIGATIONS AT AN INTEREST RATE THAT IS EQUAL TO, LOWER OR
HIGHER THAN THE INTEREST RATE ON THE REFUNDED BONDS, BUT IS NOT IN
EXCESS OF THE MAXIMUM NET EFFECTIVE INTEREST RATE OF ___ %, SUCH
BONDS TO MATURE, BE SUBJECT TO REDEMPTION, WITH OR WITHOUT PREMIUM,
AND BEISSUED, DATED AND SOLD AT, ABOVE OR BELOW PAR, AT SUCH TIME OR
TIMES AND IN SUCH MANNER AND CONTAINING SUCH TERMS, NOT
INCONSISTENT HEREWITH, AS THE BOARD OF DIRECTORS MAY DETERMINE, AND
IN CONNECTION THEREWITH (I) TO INCREASE THE DISTRICT’S PROPERTY TAXES
IN ANY YEAR, WITHOUT LIMITATION AS TO RATE OR AMOUNT, IN AN AMOUNT
SUFFICIENT TO PAY THE PRINCIPAL OF, PREMIUM IF ANY, AND INTEREST ON THE
BONDS WHEN DUE, AND (II) TO AUTHORIZE THE COLLECTION AND SPENDING OF
'THE PROCEEDS OF THE BONDS, THE REVENUES FROM SUCH TAXES, ANY OTHER
REVENUES USED TO PAY THE BONDS AND ANY EARNINGS FROM THE
INVESTMENT OF SUCH PROCEEDS AND REVENUES AS VOTER-APPROVED
REVENUE CHANGES, AND WITHOUT LIMITING IN ANY YEAR THE AMOUNT OF
OTHER REVENUES THAT MAY BE COLLECTED AND SPENT BY THE DISTRICT?
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INTERGOVERNMENTAL AGREEMENTS .

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED
$ WITH A REPAYMENT COST OF $ OR SUCH LESSER AMOUNT
AS MAY BE NECESSARY, AND SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED $ ANNUALLY OR SUCH LESSER AMOUNT AS
MAY BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS
THEREOF, SUCH DEBT TO BE A GENERAL OBLIGATION OR OTHER OBLIGATION
OF THE DISTRICT EVIDENCED BY INTERGOVERNMENTAL AGREEMENTS,
INCLUDING CONTRACTS OR LEASES, INCURRED FOR THE PURPOSES OF
ENTERING INTO OR PERFORMING INTERGOVERNMENTAL AGREEMENTS WITH
THE TOWN OF GRANBY, SOLVISTA METROPOLITAN DISTRICT NO. 1, OTHER
DISTRICTS, CITIES, COUNTIES, SCHOOL DISTRICTS, PUBLIC IMPROVEMENT
COMPANIES, STATE AGENCIES, AUTHORITIES OR INSTRUMENTALITIES, OR
- OTHER POLITICAL SUBDIVISIONS OR BODIES POLITIC OF THE STATE OF
COLORADO; SUCH DEBT TO CONSTITUTE MULTIPLE FISCAL YEAR OBLIGATIONS
OF THE DISTRICT FOR ANY LAWFUL PURPOSE OF THE DISTRICT,; SUCH DEBT TO
BEAR INTEREST AT A MAXIMUM NET EFFECTIVE INTEREST RATE NOT TO
EXCEED ___% AND TO CONTAIN SUCH TERMS, NOT INCONSISTENT HEREWITH, AS
THE BOARD OF DIRECTORS MAY DETERMINE; AND IN CONNECTION THEREWITH
(I) TO INCREASE THE DISTRICT’S PROPERTY TAXES IN ANY YEAR, WITHOUT
LIMITATION AS TO RATE OR AMOUNT, IN AN AMOUNT SUFFICIENT TO PAY THE
PRINCIPAL OF, AND INTEREST ON THE DEBT WHEN DUE, AND (IT) TO AUTHORIZE
THE COLLECTION AND SPENDING OF ANY PROCEEDS OF THE DEBT, THE
REVENUES FROM SUCH TAXES, ANY OTHER REVENUES USED TO PAY THE DEBT
AND ANY EARNINGS FROM THE INVESTMENT OF SUCH PROCEEDS AND
REVENUES AS VOTER-APPROVED REVENUE CHANGES, AND WITHOUT LIMITING
IN ANY YEAR THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED
AND SPENT BY THE DISTRICT?

REIMBURSEMENT FOR DEVELOPER CONTRIBUTIONS FOR OPERATIONS

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED UP
TO § WITH A REPAYMENT COST OF UP TO § (SUCH AMOUNT
BEING THE MAXIMUM PRINCIPAL AND INTEREST THAT COULD BE PAYABLE
OVER THE MAXIMUM LIFE OF SAID DEBT) AND SHALL SOLVISTA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED § ANNUALLY, OR BY SUCH
LESSER AMOUNT AS MAY BE NECESSARY TO PROVIDE FOR THE PAYMENT OF
SUCH DEBT; SUCH DEBT TO BE EVIDENCED BY LOAN AGREEMENTS AND
PROMISSORY NOTES OR OTHER OBLIGATIONS EXECUTED AND DELIVERED FOR
THE PURPOSE OF REIMBURSING THIRD PARTIES FOR PAYMENT OF THE COSTS OF
OPERATING, MAINTAINING, OR OTHERWISE PROVIDING SYSTEMS, OPERATIONS,
AND ADMINISTRATION FOR CARRYING OUT THE OBJECTS AND PURPOSES FOR
WHICH . THE DISTRICT WAS ORGANIZED, TOGETHER WITH ALL NECESSARY,
INCIDENTAL. AND APPURTENANT PROPERTIES, FACILITIES, EQUIPMENT,
PERSONNEL, CONTRACTORS, CONSULTANTS, AND COSTS AND ALL LAND,
EASEMENTS, AND APPURTENANCES NECESSARY OR APPROPRIATE IN
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CONNECTION THEREWITH, OR FOR THE PURPOSE OF REFUNDING OBLIGATIONS -
ISSUED FOR SUCH PURPOSES WHETHER OR NOT SUCH REFUNDING OBLIGATIONS
ARE ISSUED AT A LOWER INTEREST RATE; SUCH OBLIGATIONS BEING PAYABLE
FROM AD VALOREM PROPERTY TAXES LEVIED AGAINST ALL TAXABLE
PROPERTY WITHIN THE DISTRICT BY A MILL LEVY IMPOSED WITHOUT
LIMITATION OF RATE AND IN AMOUNTS SUFFICIENT, TOGETHER WITH ANY
OTHER LEGALLY AVAILABLE REVENUES OF THE DISTRICT, TO PAY THE
PRINCIPAL OF AND INTEREST ON THE OBLIGATIONS IN EVERY YEAR; SUCH
OBLIGATIONS BEARING A FIXED OR VARIABLE RATE OR RATES OF INTEREST AT
A MAXIMUM NET EFFECTIVE INTEREST RATE NOT TO EXCEED ___ % PER
ANNUM; SUCH OBLIGATIONS TO BE DELIVERED AT ONE TIME OR FROM TIME TO
TIME IN AN AGGREGATE AMOUNT NOT TO EXCEED THE MAXIMUM AUTHORIZED
PRINCIPAL AMOUNT AND REPAYMENT COST, TO MATURE OR COME DUE AND .
HAVE SUCH TERMS AND CONDITIONS AS THE BOARD OF DIRECTORS OF THE
DISTRICT MAY DETERMINE, INCLUDING PROVISIONS FOR REDEMPTION OF SUCH
OBLIGATIONS; AND IN CONNECTION THEREWITH, AS A VOTER-APPROVED
REVENUE CHANGE, SHALL PROCEEDS OF THE OBLIGATIONS AND OF THE AD
VALOREM PROPERTY TAX MILL LEVY, AND ANY INVESTMENT EARNINGS
THEREON, BE COLLECTED AND SPENT WITHOUT LIMITATION OF RATE OR
CONDITION, AND WITHOUT LIMITING THE COLLECTION OR SPENDING OF OTHER
REVENUES OR FUNDS BY THE DISTRICT UNDER ARTICLE X, SECTION 20 OF THE
COLORADO CONSTITUTION OR BY OTHER LAW?

DE-BRUCING

SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 BE AUTHORIZED TO
RETAIN ALL REVENUES IT RECEIVES FROM ITS RATES, FEES, TOLLS, AND
CHARGES (BOTH OPERATING AND CAPITAL IN NATURE) FOR FACILITIES AND
SERVICES, REIMBURSEMENTS, AND ANY AND ALL GRANTS AND OTHER
REVENUES IT RECEIVES IN __ AND IN ALL SUBSEQUENT YEARS; AND SHALL
THE DISTRICT BE AUTHORIZED TO SPEND SUCH REVENUES AS A VOTER-
APPROVED REVENUE CHANGE AND AN EXCEPTION TO ANY SPENDING
LIMITATIONS WHICH MIGHT OTHERWISE APPLY, WITHOUT LIMITING THE
COLLECTION AND SPENDING OF OTHER REVENUES OF THE DISTRICT IN ANY
YEAR?

TERM LIMITS

SHALL MEMBERS OF THE BOARD OF DIRECTORS OF SOLVISTA
METROFOLITAN DISTRICT NO. 2 BE AUTHORIZED TO SERVE WITHOUT
LIMITATION ON THEIR TERMS OF OFFICE PURSUANT TO THE RIGHT GRANTED TO -
VOTERS OF THE DISTRICT IN ARTICLE XVIII, SECTION 11 OF THE COLORADO
CONSTITUTION TO LENGTHEN, SHORTEN, OR ELIMINATE THE LIMITATIONS ON
TERMS OF OFFICE GENERALLY IMPOSED BY SUCH SECTION?
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INTERGOVERNMENTAL AGREEMENT
- Between
THE TOWN OF GRANBY, COLORADO
And j
SOLVISTA METROPOLITAN DISTRICTS NOS. 1 and 2

THIS AGREEMENT is made and entered into as of this day of
, 2003, by and between the TOWN OF GRANBY, a municipal corporation
and political subdmsmn of the State of Colorado ("Town"), and SOLVISTA
METROPOLITAN DISTRICT NO. 1 and SOLVISTA METROPOLITAN DISTRICT
NO. 2, quasi-municipal corporations and political subdivisions of the State of Colorado (the
"Districts”). The Town and the Districts are collectively referred to as the Parties.

i

RECITALS

WHEREAS, the Districts were organized as a means of furnishing certain capital
facilities and services in connection with the development of property recently annexed to.the
Town under the name "SolVista Annexation to the Town of Granby" (the "SolVista
Annexation"); and

WHEREAS, the Districts are authorized to provide financing and to exercise powers as
more fully set forth in the Districfs' Service Plans dated __,2003 and approved by
the Town on ___, 2003 (the "Service Plans"); and ‘ \

WHEREAS, the Service Plans make reference to the execution of an intergovernmental
agreement between the Town and the Districts; and

WHEREAS, the Town and the Districts have determined it to be in the best interests of
their respective taxpayers, residents and property owners to enter into this Intergovernmental
Agreement ("Agreement") to promote the coordinated development of the SolVista Annexation

propety;

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

COVENANTS AND AGREEMENTS

1. Town Land Use Powers Exclusive. The Town shall have and will exercise sole and
exclusive jurisdiction over land use and building, e.g., zoning, subdivision, buxldmg pem:ut
decisions affecting property within the boundaries of both Districts (subject to the provisions of
the Annexation and Development Agreement between the Town and SolVista Corp. (the
“Annexation Agreement”) and the Planned Development Overlay District: Preliminary Plan for
the SolVista Golf & Ski Ranch (the “SolVista Preliminary Plan”)). Neither District shall take
any action contrary to such decisions or orders of the Town, nor will any District take or attempt
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to take any action, either directly or by omission, in violation of, or that would frustrate or render
ineffective any such decision or order except based solely upon economic or physical feasibility
considerations or for other utility-based reasonable cause. District projects shall be subject to
Town regulatory authority as provided by state law. :

2. Change in Boundaries, Service Area. Except as provided in the Service Plans for the
eventual inclusion of all of the SolVista Annexation property into the SolVista Metropolitan
District No. 2 ("District No. 2"), the inclusion of property located within the Town into, and the
exclision of property from each District, and the furnishing of services outside the legal
boundaries of the Districts, shall be subject to the prior approval of the Town, which approval
shall not unreasonably be withheld, delayed or conditioned. In no event shall either District
include into its legal boundaries any property not located within the corporate limits of the Town
at the time of inclusion. No inclusion or exclusion of property conforming with this Section.2
shall constitute a material modification of the Service Plans.

3. Ownership and Operation of Facilities. The Districts shall undertake ownership,
operation and maintenance of those public facilities, and shall furnish related services, as set
forth in the attached Schedule of Facilities Disposition, and shall dedicate and convey to the
Town or its Designee those facilities shown for such dedication and conveyance on said
Schedule. The Parties intend that the Town own and operate all facilities that it desires to own or
to require the conveyance to the Town’s Designee. It is generally the intent that the Town own
and operate the water system, that the Town provide or arrange for sanitation services through
the Granby Sanitation District, and that the Districts provide road maintenance, drainage,
landscaping, and recreational maintenance, as provided in this Agreement and in the Service
Plans.

4, Construction of Infrastructure. The obligations of the SolVista Developer under the
Annexation Agreement for the SolVista Annexation to construct water, wastewater, street and
roadway, traffic safety, drainage, landscaping, and recreational infrastructure within the said
annexation property may be performed by the Districts. All infrastructure constructed by the
Districts shall be designed and constructed to Town standards or other standards agreed to by the
Town in writing in advance of construction. Notwithstanding the foregoing, road, street and
appurtenant improvements shall be designed and constructed in conformity with Article 5 of the
SolVista Preliminary Plan or to other standards agreed to by the Town in writing in advance of
construction. The Districts shall convey those facilities identified in the attached Schedule of
Facilities Disposition for conveyance to the Town or its Designee free and clear of all liens and
encurmbrances, and shall certify that the facilities were constructed to the standards acceptable to
the Town or its Designee. As provided by the Service Plans, primary responsibility for
infrastructure constructed by the Districts shall rest with the SolVista Metropolitan District No. 1
("District No. 1").

5. Street Maintenance and Services. Until such time as the Town elects to assume
operation and maintenance responsibility for same, the streets and associated drainage,
landscaping, traffic safety protection and transportation improvements required for the Sol Vista
Annexation property shall be maintained by the Districts to the same standards generally
applicable in other areas of the Town through fee assessments or property tax levies dedicated to
that purpose. By separate agreement entered into at or before issuance of the first District bonds
to pay for street improvements, the Districts shall provide security to the Town for the
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performance of this obligation through a general obligation pledge approved by the voters of the
District, or by some other mechanism satisfactory to the Town, that will enable the Town to
access the dedicated revenues to cure any default in the performance of the Districts' obligations.
hereunder which continues more than 30 days after notice of such default from the Town to the
District. '

6. Municipal Exclusion. The effective and coordinated provision of water and wastewater
services demand that such services be coordinated through the Town and not through the Silver
Creek Water and Sanitation District ("SCW&SD"), which currently contains a portion of the
SolVista Annexation property within its boundaries and is currently providing water and sanitary
sewer service to portions of that property. To that end, Districts will support and cooperate with
the Town to effect a municipal exclusion pursuant to §32-1-502, C.R.S., of property which lies
within both the Town and the SCW&SD, and will support the taking of possession by the Town
of those assets, facilities, easements, water rights, and contractual obligations and commitments
held by SCW&SD and needed for the provision of service within the said area. Further, upon
completion of the exclusion proceedings, the Districts chall exercise their best efforts, within the
provisions of state law, to include those portions of the SolVista Annexation property excluded
from the SCW&SD into the boundaries of District No. 2.

7. Service Plan Approval Conditions. The District will comply with the following
provisions, which are also conditions of the Town's approval of their respective Service Plans:

a. Unless otherwise approved in writing by the Town Board of Trustees, which
approval will not be unreasonably withheld, delayed or conditioned, the Districts' bonded
debt shall be subject to an aggregate limit of $40,000,000, a maximum net effective
interest rate of fourteen percent (14%) per annum, a maximum maturity term of forty (40)
years from date of issue except for refundings at a lower rate of inierest, and a twenty-five
(25)-year limit on debt authorization meagured from date of election. These limitations
‘were established and agreed based upon current financial market conditions, and current
construction costs generally, District requests based upon changes in these and other
relevant and appropriate factors shall be given favorable consideration. No such change
shall be deemed a matetial modification of the Service Flan.

b. The total mill levy in either District, combined to include both general operations
and debt service, shall not exceed 50 mills unless approved by the Town; provided,
however, in the event that the method of calculating assessed valuation is changed after
the date of this Agreement by any change in law or method of calculation or by any
change in the percentage of actual value used to determine assessed valuation pursuant to
Section 39-1-104.2, C.R.S., and Article X, Section 3 of the State Constitution, the mill
levy limitation shall be increased or decreased to reflect such change, as reasonably
determined by the Board of Directors of District No. 2 so that, to the greatest extent
possible, the actual property tax revenues generated by the mill levy as adjusted are
neither increased nor diminished as a consequence of such adjustment.

c. Neither District shall apply for or claim any entitlement to Conservation Trust
Fund money for which the Town is eligible to apply.
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d. The Town's remedies for failure of any District to comply with this Agreement or
any material provision of its approved Service Plan shall include authority for the Town,
upon a finding of such failure by the Board of Trustees, following notice to the District
and an opportunity to be heard, to withhold the issuance of any related permit,
authorization, acceptance or other administrative approval needed or required. by the
District.

e. The consolidation of either or both Districts with any other special district shall be
subject to the prior approval of the Town. Each District will take all action necessary to
dissolve pursuant to Title 32, Article 1, part 7, C.R.S., as amended from time to time, at
such time as it does not need to remain in existence to own, operate or maintain facilities,
or to discharge its financial obligations.

f On or before January 31' of each year, the Service District will file an annual
report with the Town which explains all major actions taken by the Districts during the
preceding year to implement the functions of the Districts in accordance with the Service
District Service Plan, together with projections for the ensuing fiscal year and such other
available information as the Town may request. The Service District shall also file copies
of the Districts’ statutory audits with the Town.

8. Board irectors — Town Representative. The Districts shall provide notice of
meetings, meeting materials, and all other documents and notices provided to a member of the
Boards of Directors of the Districts to a Town appointed representative (“Town Representative”).
The Town Representative will be authorized to participate as a non-voting attendee at all Boards
of Directors meetings of both of the Districts, including access to Executive Sessions and
Executive Session materials to the full extent allowed by law.

9, Revenue Sharing Arrangements.

a. The Town shall share revenue with the Service District in accordance with the
provisions of the Annexation Agreement. The Service District shall use the proceeds
available from such revenue sharing solely to defray the costs of public improvements
constructed by the Districts pursuant to the Service Plans.

b. An amount equal to 8% of the Districts' total bond proceeds will be provided to
the Town by the Service District towards jointly funded improvements that would
qualify as metropolitan district public infrastructure improvements (e.g. streets, water,
sanitation, sewer, transportation, park and recreation, and landscaping) as provided by
the Districts’ Service Plans and approved by Bond Counsel as a lawful use of the
Districts’ bond proceeds (“qualified improvements”). These District contributions shall
be allocated approximately 67% for downtown improvements, and approximately 33%
for recreation facilities on a site to be dedicated by the SolVista Developer in Planning
Area 1 of the SolVista Preliminary Plan (hereinafter collectively referred to as the “Joint
Improvements Funds®).

c.  The Districts' contributions to Joint Improvements Funds shall be disbursed to the
Town generally according to the following schedule: the Town shall receive 0.00% of
the total proceeds from the first $10 million of District General Obligation Bonds, 8.00%
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of the total proceeds from the second $10 million of District General Obligation Bonds,
16.00% of the total proceeds from the third $10 million of District General Obligation
Bonds, and 8.00% of the total proceeds from all subsequent issues of the District General
Obligation Bonds contemplated in the Service Plans. If the Districts ultimately issue less
than $30 million of General Obligation Bonds, the parties will adjust District
disbursements to the Joint Improvement Funds to effectuate their agreement that such
payments shall equal 8% of the Districts’ total bond proceeds.

10.  Transportation. The Service Plans authorize the Districts to exercise transportation
powers, but do not contain detailed facilities descriptions or cost estimates associated with them,
nor does the Financial Plan show how they are to be financed. Nevertheless, the Town's
approval of a mill levy cap of 50 mills is based in part upon the Districts' commitment, herein
expressed, to use approximately 5 mills thereof for facilities and services to fumish an internal
public transportation system with a link between the SolVista Annexation Property and the
downtown and other commercial areas of the Town. It is not presently possible to determine
when the need for this service will become sufficient to warrant implementing it. Accordingly,
the Parties shall review this matter no less frequently than every two years, beginning in 2006, to
determine when such service shall be implemented and the terms and conditions thereof. Upon
implementation of such services, approximately 5 mills of the Districts' property tax levy will be
reserved in a “Transportation Fund” of District No. 1 and restricted for transportation facilities
and services.

11.  Mosquito Control, Television Powers. The Service Plans authorize the Districts to
exercise mosquito control and television relay and translation powers, but do not contain detailed
facilities descriptions or cost estimates associated with cither of these powers, nor does the
Financial Plan show how they are to be financed. Moreover, cable television services will be
provided to the SolVista Annexation Property by and through the Town's existing cable
television franchisee, and the Districts will not be involved in these functions. Therefore, before
either District undertakes to provide mosquito control or television relay and translation services
or functions it shall submit facilities and services descriptions, cost estimates and a financial plan
to the Town with respect thereto and shall not exercise either of these powers without the prior
approval of the Town, which approval may be granted, and the powers thereafter exercised,
without the need for amendment of either Service Plan.

12. Precedence, Recognizing that full development of the SolVista Annexation property

- may take up to 30 years, the Town approved the Service Plans with sufficient flexibility to
accommodate and enable the Districts to respond to changed conditions over time, while still
relying upon the provisions of this Agreement to enable it to exercise appropriate control and
supervision of the Districts as provided by state law. Accordingly, any conflict or inconsistency
between the Service Plans and this Agreement shall be resolved in favor of the provisions of this
Agreement,

13.  Entire Agreement of the Parties. This written Agreement constitutes the entire

agreement between the Parties and supersedes all prior written or oral agreements, negetiations,
or representations and understandings of the Parties with respect to the subject matter contained
herein.

14. Amendment. This Agreement may be amended, modified, changed, or terminated in

. .
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whole or in part only by written agreement duly authorized and executed by the Parties hereto,
without necessarily requiring amendment to any Service Plan. The need for formal amendment
to any Service Plan shall be determined according to state law then in effect.

15.  Enforcement. This Agreement may be enforced in law or in equity for specific
performance, injunctive, or other appropriate relief, including damages, as may be available
according fo the laws and statutes of the State of Colorado. By executing this' Agreement each
Party commits itself to perform pursuant to these terms contained herein, and a breach hereof
which results in recoverable damages shall not canse the termination of any obligations created
by this Agreement unless such termination is declared by the Party not in breach hereof.

16.  Yenue. Venue for the trial of any action arising out of any dispute hereunder shall be in
the district court of the State of Colorado serving Grand County pursuant to the appropriate rules
of civil procedures. :

17.  Scope of Benefits. Except as otherwise stated herein, this Agreement is intended to
describe the rights and responsibilities of and between the named Parties and is not intended to,
and shall not be deemed to confer any rights upon any persons or entities not named as parties,
nor to limit in any ways the powers and responsibilities of the Town, the Districts, or any other
entity not a party hereto.

18.  Effect of Invalidity. If any portion of this Agreement is held invalid or unenforceable
for any reason by a court of competent jurisdiction, such portion shall be deemed severable and
its invalidity or unenforceability shall not affect the validity or enforceability of any other portion
or provision hereof.

19.  Assignability; Successors. Other than as specifically provided for in this Agreement
relating to the conveyance of facilities to a Designee of the Town, neither the Town nor the
District shall assign their rights or delegate their duties hereunder without the prior written
consent of the other Party. The rights and obligations created hereby shall be binding upon and
inure to the benefit of the Parties hereto and their respective successors and permitted assigns.
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IN WITNESS WHEREOF, the Districts and the Town have caused this Agreement to be
duly executed as of the day first above written.

SOLVISTA METROPOLITAN
DISTRICTNO. 1
By:

ATTEST:

By:

+

SOLVISTA METROPOLITAN
DISTRICT NO. 2
By:

ATTEST:

By:
TOWN OF GRANBY
By:
Its:

ATTEST:

By:

SolVists Meird\Agreements
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SCHEDULE OF FACILITIES
DISPOSITION

Streets and Roadways; Traffic & Safety Protection

Owned, operated and maintained by District.
Transportation
Owned, operated and maintained by District.
Parks & Recreation
Owned, operated and maintained by District.
Sanitation

Sanitary sewer facilities: Upon acceptance, conveyed to Town or Granby Sanitation District (at
‘Town election) for operation and maintenance.

Stormwater/drainage facilities: Owned, operated and maintained by District.

| Water
Potable water facilities: Upon acceptance, conveyed to Town for operation and maintenance.
Non-potable water facilities: Owned, operated and maintained by District.

Mosquito Confrol; Miscellaneous

Owned, operated and maintained by District.

A

HWMD 001376




EXHIBIT 2

MASTER INTERGOVERNMENTAL AGREEMENT )

THIS MASTER INTERGOVERNMENTAL AGREEMENT (“Agreement”) is made and
entered into as of this ___ day of , 2003, by and between SOLVISTA
METROPOLITAN DISTRICT NO. 1 (“Service District™) and SOLVISTA METROPOLITAN
DISTRICT NO. 2 (“Tax District”; collectively, “Districts”), each of which is a quasi-municipal
corporation and political subdivision of the State of Colorado operating within the Town of
Granby (“Town”), Colorado, and organized under the provisions of the Special District Act,
Article 1 of Title 32, C.R.S. : '

RECITALS

WHEREAS, The Districts were organized to facilitate the development of the SolVista
Golf & Ski Ranch Development (the “Development”) by cooperatively providing for the
financing and construction of the Infrastructure, and furnjshing services for the use and benefit of
the property owners, residents and users of the Infrastructure (as defined below) within the
Service Area of the Districts. ’

WHEREAS, The Service Plans of the Districts, which have been previously approved by
the Town, require that the Districts enter into a Master Intergovernmental Agreement to, among
other matters, coordinate the financing, processing of construction, and the operation and
maintenance of the Infrastructure and the provision of services needed within the Districts’
Service Area. :

WHEREAS, The Financing Plan of the Service Plans for the Districts provide that the
Tax District will produce revenue sufficient to pay the costs of operations and debt service
expenses incurred for the financing and processing of construction costs of the infrastructure
needed within the Service Area of the Districts, will impose a property tax levy on all taxable
property within the boundaries of the Tax District and remit the taxes and other revenue collected
by the Tax District to the Service District.

WHEREAS, Section 18(2)(a) and (b), Article XIV of the Colorado Constitution, Section
29-1-203, C.R.S., and Section 32-1-1001, C.R.S., empower the Districts to enter into contracts
and agreements with one another to provide intergovernmental services and facilities, including
the sharing of costs, the imposition of taxes, and the incurring of debt, when so authorized by
their respective governing bodies.

WHEREAS, the authorization of the Districts to incur indebtedness and other obligations
and to enter into agreements relating thereto, including this Agreement, and to levy property
taxes, and enter into agreements relating thereto, including this Agreement, in order to provide
for the financing and processing of the public infrastructure and to furnish the services needed
within the Service Area of the Districts shall be subject to or effective upon voter approval
thereof by the electors of the Districts. Such electoral action constitutes the legal authorization
for this Agreement, and the performance of the terms of this Agreement requires no further
electoral approval from either District.

WHEREAS, The governing bodies of the Districts hereby determine that the terms,
conditions, and provisions of this Agreement are in the best interests of the Districts and are
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necessary to implement the provisions of the Service Plan with respect to the intergovemmental
cooperation between the Districts and to establish the respective duties and responsibilities of the
Districts conceming the economic and efficient development of the Infrastructure and the
provision of services within the Service Area of the Districts.

NOW, THEREFORE, in consideration of the mutual performance of the covenants,
agreements, and stipulations hereinafter set forth, the contracting Parties agree as follows:

AGREEMENT

In consideration of the agreements, terms and conditions set forth in this Agreement, the
adequacy and sufficiency of which are mutually acknowledged, the Districts agree as follows:

SECTION 1. DEFINITIONS AND CONSTRUCTION OF AGREEMENT

Section 1.1 Definitions. For all purposes of this Agreement, unless the context
expressly indicates differently, the terms defined in this Section shall have the following
meanings. If any term is capitalized in this Agreement but not defined hereunder, it shall have
the meaning set forth in the Service Plan.

a. “Agreement” means this Intergovernmental Agreement between the
Districts, as may be amended or supplemented in writing from time to time.

b. “Financing Plan” means the financial plan of the Districts as set forth in
the Service Plans and the Exhibits thereto, including any amendment or
modification thereof approved by the Town.

c. “Board” or “Boards” mesns the Board of Directors of SolVista
Metropolitan Districts Nos. 1 & 2, or either individual District, as applicable,

d. “Town” means the Town of Granby, Colorado.

€. “Default” or “Event of Default” means one or more of thé events
described in Section 6.1,

f. “Developer Advances” means all funds advanced to the Service District by
developers or other persons pursuant to any reimbursement, acquisition or
redevelopment agreements, including without limitation any infrastructure
acquisition or reimbursement agreements, and any bonds, notes or other
obligations evidencing or securing such borrowing, that are applied for payment
of costs incurred for the organization and operations of the Districts, Process of
Construction of the Infrastructure, management fees, interest, and other public
purposes authorized for the Districts, and are repayable from legally available
revenues of the Districts.

g "District" or *Districts” means the special districts and political
subdivisions of the State of Colorado know as either SolVista Metropolitan
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District No. 1 or SolVista Metropolitan District No. 2, as applicable, or both -
Districts, .

b, “Election” means the special election conducted by each District on
November 4, 2003, at which the electors of each District avithorized the Districts
to incur Obligations and enter into agreements related thereto, including without
- limitation this Agreement.

i “Fiscal Year Budget” means the annual District budget and appropriation
resolution duly edopted or amended by the Board in accordance with State law.

i “Infrastructure” means the facilities to be furnished by the Districts
described in the Service Plans.

k. “Obligations” means all general obligation limited tax bonds, revenue
bonds, notes, contracts, or reimbursement, acquisition or development agreements
of the Districts, including this Agreement, Developer Advances and refinding
Obligations, subject to the “Maximum Debt Authorization” as set forth in the
Service Plans or the Town IGA (as defined below).

L “Process of Construction” or “Processing of Construction” or “Process”
means activities, in part or all together, of the Service District with respect to
providing and/or acquiring the Infrastructure, including without limitation the
planning, designing, cngineering, testing, permitting, inspecting, construction,
construction management, installation or completion of the Infrastructure.

m. “Required Mill Levy” means the mill levy required to be imposed in

accordance with State law upon all real and personal property in the Tax District,

at the rate determined annually by the Service District, and the property tax

revenue generated therefrom, subject to the following: (i) all terms and limitations

set forth in the ballot questions authorizing the Obligations and mill levies

approved at the Election; (ii) the rate must be sufficient to pay, when due, the

Obligations of the Districts, subject to any mill levy limitations; and (iii) the rate -
must be sufficient to.pay, when due, all administrative and operating expenses of
the Districts, subject to any mill levy limitations, but combined with the mill levy

rate imposed in subpart (ii) above, not to exceed an aggregate of 50 mills subject

to Gallagher adjustments. In the event that the method of calculating the assessed

veluation of property within the Districts or the percentage of actual valuation

used to determine assessed valuation of the Districts is changed by State law the

Required Mill Levy shall be adjusted such that the actual property tax revenues

generated by the mill levy as adjusted are neither increased nor diminished as a

consequence of such adjustments.

il “Service Area” means the Service Area of the Districts as described in the
Service Plans.
o. “Service Plan” or “Service Plans” means the Service Plan of either

District, or the Service Plan of both Districts, if applicable, as may be amended or
3
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modified in writing from time to time with the approval of the Town. If thereisa
conflict between the provisions of the Service Plans, the Service Plan of SolVista
Metropolitan District No. 1 (“Service District”) shall be controlling.

P “Town IGA” means the means the Inter'govemmenta] Agreement between
the Districts and the Town of Granby, as may be amended or supplemented in
writing from time to time:

Section 1.2 Construction of Agreement. For all purposes hereunder, unless the
context expressly indicates differently, all definitions, terms, and words shall include both the
singular and plural. ‘Whenever “shall” or “will" is used herein, it shall be mandatory; “may”
denotes that it i preferable or permissible, but not mandatory. Whenever “Party” or “Parties” is
used herein, it shall refer to either District or both Districts. A reference herein to an act of
“approval” may, if applicable, include a determination of either approval or disapproval.
References to sections herein are to sections of this Agreement, unless otherwise specified.

SECTION 2. PURPOSE

The purpose of this Agreement is to establish the intergovernmental relationship between
the Districts and to implement the terms of the Service Plans with respect to the financing,
Processing of Construction, operation and maintenance of the Infrastructure, and the provision of
services within the Service Area. The Districts contemplate that other intergovernmental
agreements may be entered into, from time to time. This Agreement shall, in all circumstances,
be interpreted consistently with the Service Plan, the Town IGA, and the intended
responsibilities of each District in implementing the Service Plan.

SECTION 3. REPRESENTATIONS AND WARRANTIES

Section 3.1  Representations and Warranties by Districts. The Board of each District
represents, acknowledges, warrants, and agrees for the benefit of the other District that to the best
of its actual knowledge:

a, The District knows of no litigation, proceeding, initiative, referendum,
investigation, or threat of any of the same contesting the organization or powers of the District or
its officials or its authority to enter into and perform its obligations under this Agreement;

b. The execution and delivery of this Agreement and the documents required
hereunder and the consummation of the transactions contemplated by this Agreement will not (i)
conflict with or contravene any law, order, rule or regulation applicable to the District or to the
District’s governing documents; (ii) result in the breach of any of the terms or provisions or
constitute a default under any agreement or other instrument to which the District is a party or by
which it may be bound or affected; or (iii) permit any party to terminate any such agresment or
instrument or to accelerate the maturity of any indebtedness or other obligation of the District;

¢. . TheBoard of each District has duly approved this Agreement;

d. This Agreement is a valid and binding obligation of both of the Districts
enforceable according to its terms, except to the extent limited by bankruptcy, insolvency and

4
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other laws of general application affecting creditors’ rights and by equitable principles, whether
considered at law or in equity, and subject to all limitations set forth herein;

e. All property tax revenue from the Required Mill Levy received by either
District shall be used only for the payment of administrative, operating and maintenance
expenses of the Districts, repayment of the Obligations, payment of Process of Construction
costs of the Infrastructure , or as may otherwise be provided in this Agreement;

f. Each District may rely upon and enforce all representations, warranties,
and agreements set forth in this Agreement; and

' The Districts, and not the Town, shall be responsible for paying all debts
and liabilities of the Districts, including without limitation the Obligations, as provided in this
Agreement.

Section 3.2  Performance of Agreement. The Districts acknowledge that the
performance of this Agreement is essential to the complete implementation of the Service Plans
and that any material departure from the terms of this Agreement by either District, including
failure or omission to perform any act required hereunder, or any unilateral attempt by either
District to materially alter the terms of or to terminate this Agreement, except as authorized
hereunder, is and shall constitute a material departure from the Service Plan which, in addition to
any other remedy set forth herein, the other District shall be entitled to enjoin in accordance with
Section 32-1-207, C.R.S.

SECTION 4. SERVICE DISTRICT RESPONSIBILITIES

Section4.1  General Responsibiliies. =~ The Service District shall exercise such
duties and authority and shall have all the powers as are genenily provided by State law and in
the Service Plans. The Service District, in its discretion, shall perform the following services and
exercise the following powers:

a. Manage and control the financing of the Infrastructure, the Processing of
Construction of the Infrastructure, the administration and operations and maintenance
responsibilities of the Districts, and the completion of all actions, activities and work required to
implement the Service Plans;

b. Budget and appropriate monies for public purposes and provide for the
payment of all expenses of the District;

, C. Establish uniform rules and regulations for the inclusion of property into
the Tax District in accordance with the provisions of the Service Plans;

d. Adopt and enforce uniform rules and regulations for administrative and
operational purposes applicable throughout the Service Area;
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e. Establish all necessary service charges, connections fees, tap fees,
development fees, and other rates, fees, tolls and charges for the provision of Infrastructure and
services within and without the boundaries of the Districts;

f Negotiate, prepare and enter into all applications, permits, licenses,
agreements or other documents necessary to secure all applicable federal, State, regional, and
local epprovals or other govemmental authorizations for the financing and Process of
Construction and operation and maintenance of the Infrastructure;

. Own, operate and maintain the Infrastructure until transferred to the Town
or another public agency; and

h. Take all other actions required to implement and comply with the Service
Plan and all agreements affecting the business affairs and interests of the Districts to which either
District is or may become a party.

Section 4.2  Financing of Infrastructure. The Service District shall finance and provide
for the Process of Construction of the Infrastructure, as required for each phase of Infrastructure
development, by incurring Obligations in accordance with the Service Plans or by use of
accumulated fund balances. The Obligations incurred by the Service District shall be issued,
paid and discharged, and proceeds of the Obligations shall be applied and expended in
accordance with the Service Plan. The Service District will incur no Obligation in excess of the
“Maximum Debt Authorization” for Infrastructure set forth in the Service Plans, as may be
subsequently amended with the approval of the Town. The Service District shall apply and
expend the revenues generated by the Required Mill Levy, only for (i) the administration,
operations and maintenance responsibilities of the Districts, (ii) the repayment of Obligations
incurred for Infrastructure, including without limitation all-Obligations issued pursuant to
Developer Advances, (iii) payment of Process of Construction costs of the Infrastructure, until
guch Obligations have been discharged, and the Infrastructure has been completed, end(iv)
payment of Process of Construction costs.

The Service District may issue revenue debt to pay for the Obligations
incurred by the Service District, Debt service on all Obligations will be paid by the Service
District from ad valorem property tax revemie received from the Tax District. The Service
District shall also enter into revenue sharing arrangements with the Town to provide for the cost
of providing Town services and joint improvement costs of the Town and the Districts pursuant
to the terms and conditions of the Town IGA. These “Joint Improvement Funds” shall be
disbursed to the Town in accordance with the Town IGA.

Section 4.3  Completion of Infrastructure. The Service District shall be responsible for
the completion of the Infrastructure in accordance with the provisions of this Agreement and the
Service Plan. The Service District shall, in its discretion, make all determinations relating to the
expenditure of proceeds of the Obligations for Processing of Construction of the Infrastructure
and the payment of all Process of Construction costs, or for any other purpose with respect to the
implementation, performance, or enforcement of the terms of this Agreement. The Service
District shall transfer the Infrastructure, except for certain designated improvements, to the Town
or another public agency for future ownership, operation and maintenance in accordance with the
provisions Service Plans and/or the applicable Town Code provisions. The Service District shall

6
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own, operate and maintain for the benefit of the Districts any Infrastructure which is not ~
transferred to the Town or another public agency.

Section 4.4 ~ Management of Districts. The Service District shall manage and
administer all business affairs of the Districts, including without limitation the hiring and
engagement of all employees, independent contractors, consultants, advisors, accountants,
auditors, attorneys and other personnel, record-keeping, accounting and financial services, and all
actions relating to statutory compliance.

Section 4.5  Costs of Administration and Operations. The Service District shall (i)
manage, operate, maintain, repair and replace when necessary, all Infrastructure not transferred to
the Town or another public agency, and (ii) generally administer the operations and business of
the Districts, including without limitation the payment of all costs associated therewith. On or
before September 15 of each year, the Service District shall advise the Parties of the costs of
administration and operations and the funding requirements, subject to any limitation under the
Required Mill Levy, for the next budget period and present a preliminary Fiscal Year Budget for
adoption by the Boards of Directors of each of the Districts in accordance with statutory
requirements.

SECTION 5. TAX DISTRICT RESPONSIBILITIES

Section 5.1  Imposition of Required Mill Levy. Until such time as all Obligations,
including all Obligations issued pursuant to Developer Advances have been paid in full or
payment thereof has been provided for, and all of the Infrastructure has been completed and paid
for, the Tax District shall:

a. Certify the Required Mill Levy at least 15 days before all applicable
deadlines in accordance with State law and provide notice of such certification to the Service
District. On or before September 15 of each year, the Service District shall determine and advise
the Tax District of the Required Mill Levy to be included in the Fiscal Year Budget for the next
fiscal year, and the Tax District shall then adopt a resolution establishing the Required Mill
Levy. When collected, the revenues generated by the Required Mill Levy, together with any
specific ownership taxes received by the Tax District and any other revenues, shall be remitted to
the Service District in accordance with the provisions of this Agreement.

b. The provisions of this Section are hereby declared to be the certificate of
the governing body of the Tax District to Grand County authorizing the Required Mill Levy to
be levied by Grand County, from year to year, as required by law for the purposes set forth
herein. .

c 1t shall be the duty of the governing bodies of each District annmally, at the
time and in the manner provided by law for the adoption of the Fiscal Year Budget and the levy
of property taxes, to ratify and carry out the provisions of this Section with reference to the
establishment, levy and collection of the Required Mill Levy, subject to the provisions of this
Agreement. The goveming bodies of both Districts shall levy, certify, and collect the Required
Mill Levy for the purposes and in the manner provided by law and for the purposes and in the
manner set forth in this Agreement. The Tax District in cooperation with the Service District
shall pursue any reasonable remedy available to collect, or cause the collection of, delinquent
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property taxes and remit amounts realized from the sale of any property for delinquent taxes to
the Service District in accordance with the provisions of this Agreement The Tax District, in
cooperation with the Service District, shall budget and appropriate monies for pubhc purposes
and provide for the payment of all expenses of the District, as necessary.

d. The Tax District shall be prohibited from retaining, appropriating,
expending, pledging or otherwise encumbering any portion of the revenues generated by the
Required Mill Levy, any specific ownership taxes, or any other revenues that are received by the
Tax District for any purpose, and all of such revenues and monies shall be immediately
transferred and paid to the Service District in accordance with the provisions of this Agreement.

e. The Tax District shall pay to the Service District all revenue raised from
mill levies assessed by the Tax District to offset the operating expenses and debt service incurred
by the Service District for provisions of services to property within the Tax District. This
obligation shall constitute debt of the Tax District.

f The Tax District shall assign all revenue raised from all sources, including,
but not limited to charges, fees, specific ownership taxes, and interest, to the Service District in
order to offset the expenses of the construction of the public improvements and the Service
District’s costs of operation and maintenance of such public improvements.

g At any and all times, the Tax District shall, to the extent authorized by
law, pass, make, do, perform, execute, acknowledge and deliver any and all further acts,
conveyances, assignments, transfers, certifications, and assurances as may be necessary or
desirable for better assuring, effecting, confirming, undertaking and completing any and all
obligations, duties, responsibilities, and acts, or as may be reasonably required to carry out the
terms and purposes of this Agreement and to comply with the Service Plans , as applicable.

h. The Tax District shall issue Bonds at the request of the Service District, to
the extent permitted by law.

Section 52  Rates, Fees and Charges. The Tax District shall adopt, impose, collect and
remit to the Service District such rates, fees, tolls and charges as are established by the Service
District pursuant to Section 4 in order to find the administrative and operating expenses of the
Districts. The procedures for adopting, budgeting and transferring such fees for both Districts
will be established by the Service District.

Section 5.3  Tax District Obligations. The Tax District shall incur no Obligations,
Developer Advances, or direct costs for Processing of Construction of the Infrastructure or any
other purpose, unless otherwise approved in writing by the Service District.

Section 5.4  Dissolution of the Service District. Upon receipt of notice and the
dissolution of the Service District in accordance with its Service Plan, the Service District shall

transfer, and the Tax District shall accept responsibility for the operation and maintenance of any
. Infrastructure located within the Tax District, which has not been transferred to the Town or
another public agency.
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SECTION 6. EVENTS OF DEFAULT AND REMEDIES

Section 6.1  Bvents of Default by Districts. Subject to the texéns of Section 6.5, Default
or an Event of Default by either Party under this Agreement shall mean one or more of the
following events:

a. Any representation or warranty made in this Agresment by a Party which
was materially inaccurate when made or shall prove to be materially inaccurate; or

b. A Party fails to substantially observe, comply with or perform any
material responsibility, obligation, or agreement required of it under this Agreement; provided,
however, that failure on the part of the Service District to observe or perform any responsibility
or obligation hereunder shall not relieve or release the Tax District from imposing the Required
Mill Levy, and that failure by either District to observe or perform any other responsibility or
obligation hereunder shall not relieve or release the other District from making any payment or
otherwise performing its responsibilities hereunder,

Section 6.2  Cure Period. Upon the occurrence of an Event of Default by either Party,
such Party shall, upon written notice from the other Party, proceed promptly to cure or remedy
such Default. Such Default shall be cured within 30 days (immediately with respect to a
Required Mill Levy or monetary payment Default) after receipt of such notice, or, if such default
is of a nature which is not capable of being cured within such time period, curative action shall
be commenced within the cure period and diligently pursued to completion.

Section 6.3  Remedies on Default. Whenever an Event of Default occurs and is not
cured or cure undertaken in accordance with the provisions of Section 6.2, the non-defaulting
Party may take any one or more of the following actions:

a. Recovery of actual costs and damages, including reasonable attorney fees
and related expenses, through any action available at law or in equity, including without
limitation the right to certify to Grand County for collection against all taxable property within
the Tax District, the amount of such costs and damages as a delinquent fee for services provided
by the Service District in accordance with the procedures set forth in Section 32-1-1101(1)(e),
CR.S., or other special proceedings;

b. In the event that the Tax District has not certified the Required Mill Levy,
the Service District may enforce the Tax District’s obligation to certify the Required Mill Levy
by mandamus or other action or special proceeding; and

c. Any other remedy available at law, in equity, or specified under the terms
of this Agreement or the Service Plan, including without limitation specific performance.

Section 6.4  Waivers. Except as otherwise expressly provided in this Agreement, any
delay by either Party in asserting any right or remedy under this Agreement shall not operate as a
waiver of any such right or limit such right in any way. Any waiver in fact made by such Party
with respect to any Default by the other Party shall not be considered as a weiver of rights with

9
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respect to any other Default by the non-defaulting Party or with respect to the particular Default, -
except to the extent specifically waived in.writing, It is the intent of the Parties that this
provision will enable each Party to avoid the risk of being limited in the exercise of any right or-
remedy provided in this Agreement by waiver, laches or otherwise at a time when it may still
hope to resolve any problem created by such Default,

Section 6.5  Unayoidable in P ce. All periods of time in this Agreement
are subject to this Section. Neither Party shall be considered in Default of its obligations under

this Agreement in the event of delay due to (i) causes beyond its control and without its fault or
negligence, including without limitation acts of God, public enemies, the Town, Federal, State or
other local governments, the other Party or third parties, litigation concerning the validity and
enforceability of the Service Plans, contracts implementing the Service Plans, or this Agreement
or relating to transactions contemplated herein (including the effect of petitions for initiative or
referendum), fires, floods, epidemics, restrictions, strikes, embargoes, and unusually severe
weather or the delays of contractors or materialmen due to such causes; (ii) bankmuptcy,
insolvency or similar action, or any foreclosure or other exercise of remedies of any creditor or
lender; and (m) without limiting the foregoing, any action or inaction of the Town, its officers,
agents, agencies, departments, committees, Board of Trustees which delays, directly or
indirectly, the District’s ability to comply with any construction schedule or requirement for any
Infrastructure project. In the event of the occurrence of any such delay, the time or times for
performance of the obligations of the Party claiming delay shall be extended for the period of the
delay; provided that the Party seeking the benefit of the provisions of this Section shall, within
30 days after such Party knows of such delay, first notify the other Party of the specific delay in
writing and claim the right to an extension for the period of the enforced delay; provided, further,
that either Party’s failure to notify the other of an event constituting an enforced delay shall not
alter, detract from or negate its character as an enforced delay, if such event of enforced delay
was not known or reasonably discoverable by such Party.

Section 6.6  Rights and Remedies Cumulative. The rights and remedies of the Parties
under this Agreement are cumulative, and the exercise by either Party of any one or more of such
rights shall not preclude the exercise by it, at the same or different times, of any other right or
remedy specified herein for any other Default by the other Party.

SECTION 7. MISCELLANEOUS PROVISIONS

Section 7.1  Title of Sections. Any title of the several parts and sections of this
Agrecment are inserted for convenience or reference only and shall be disregarded in construing
or interpreting any of its provisions.

Section 7.2  Effective Date. This Agreement shall be in full force and effect and be
legally binding upon SolVista Metropolitan Districts Nos. 1 & 2 upon the date of its execution
by the Parties.

Section 7.3  No_Third-Party Beneficiary. No third-party beneficiary rights shall be

created in favor of any person not a Party to this Agreement, unless the Parties mutually agree
otherwise in writing.

10
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Section 7.4 Applicable Law. The laws of the State of Colorado shall govern the ~
interpretation and enforcement of this Agreement. Venue shall be exclusive to the State District
Court in and for Grand County. )

Section 7.5  Assignment. This Agreement shall not be assigned, in whole or in part, by
either Party without the approval in writing of the other Party. This Agreement shall be binding
on the Parties, their successors and assigns.

Section 7.6  Seversbility. If any provision of this Agreement is held to be illegal,
invalid or unenforceable, in whole or in part, under present or future laws, such provision shall
be fully severable, and this Agreement shall be construed and enforced as if such illegal, invalid
or unenforceable provision had never comprised a part of this Agreement. The remaining
provisions of this Agreement shall remain’in full force and effect and shall not be affected by the
illegal, invalid or unenforceable provision or by the severance of such provision from this
Agreement. Further, in lieu of such illegal, invalid or unenforceable provision, there shall be
added, as part of this Agreement, a provision as similar in terms to such illegal, invalid, or
unenforceable provision as may be possible and still be legal, valid and enforceable, and this
Agreement shall be deemed reformed accordingly. Without limiting the generality of the
foregoing, if all or any portion of the payments required by the terms of this Agreement are
determined by a court of cormpetent jurisdiction in a final non-appealable judgment to be contrary
to public policy or otherwise precluded, the Parties shall proceed in good faith to promptly
restructure and/or amend this Agreement, or to enter into a new agreement to effectuate such
purpose.

Section 7.7  Service Plan Modifications. Neither District shall publish, without
providing prior written notice to the other District and the Town, any notice pursuant to Section
32-1-207(3), C.R.S., of its intent to undertake the construction of any Infrastructure, the issuance .
of Obligations, the imposition of the Required Mill Levy or any other tax, rate, toll, fee or
charge, or any other proposed activity of such District which is not consistent with the terms of
its Service Plan or this Agreement and which would require that any action to enjoin such
activity as a potential or actual material departure from the Service Plan of such District be
brought within 45 days of such notice.

Section 7.8 Cooperation Reparding Other Service Districts. Subject to the terms of

their Service Plans, the Districts will cooperate with one another and with any other special
district (except the Silver Creek Water & Sanitation District) organized within the Service Area
to finance the Process of Construction of Infrastructure needed within the Service Area.

Section 7.9  Amendments. This Agreement may be amended, in whole or in part, by
written instrument executed by the Parties. Each amendment, which is in writing and signed and
delivered by the Parties, shall be effective to amend the provisions hereof,

Section 7.10 Entirety. This Agreement constitutes the entire agreement between I:.he
Parties with respect to the subject matter hereof and replaces in their entirety any prior

agreements, understandings, warranties or representations between the Parties with respect to the
subject matter hereof.

11
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Section 7.11  Counterparts. This Agreement may be executed in counterparts, each of ~
which shall constitute one and the same instrument,

Section 7.12  Notices. A notice or demand under this Agreement by either Party to the
other Party shall be in writing and shall be deemed sufficiently given if delivered in person, by
prepaid overnight express mail or national overnight courier service, or if forwarded by
registered or certified mail, postage prepaid, retum receipt requested, and addressed as follows:

a, Until subsequently changed, to:

SolVista Metropolitan District No. 1 or
SolVista Metropolitan District No. 2
Attention; . Chairman

Post Office, Box 1110

Granby, Colorado 80446

With a copy to:

James P. Collins, Esq.

Collins Cockrel & Cole, P.C.
390 Union Boulevard, Suite 400
Denver, Colorado 80228-1556

And a copy to:

The Town of Granby

c/o Town Manager -

Zero Street and Jasper Avenue
Box 440

Granby, Colorado 80446

b. Or to such other address with respect to either Party as that Party may,
from time to time, designate in writing and forward to the other Party as provided in this Section.
Notices shall be deemed given upon such personal, courier or express mail delivery, or on the
third business day following deposit in the U.S. Mail as provided herein,

Section 7.13  Good Faith of Parties. Except where any matter is expressly stated to be in
the sole discretion of a Party, the Parties agree that in the performance of this Agreement or in
considering any requested extension of time, each Party will act in good faith and shall not act
unrcasonably, arbitrarily, capriciously, or unreasonably withhold or delay any approval required
by this Agreement.

Section 7.14 Time. Unless the context indicates differently, all references herein to days
shall be to calendar days, and all references herein to periods of time shall be to consecutive d?.ys
or continuous periods of time. If the day for any performance or event provided for herein is 2

Saturday, Sunday or other day on which either national banks or the office of the Clerk qf the
Town are not open for the regular transaction of business, such day shall be extended until the

12
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next day on which such banks and office are open for the transaction of business. All times shall
be of the essence.

Section 7.15 Further Assurances. The Parties agree to adopt or approve such
resolutions, regulations and agreements, to execute such documents or instruments, and to take
such action as shall be reasonably requested by the other Party to confirm or clarify the intent of
the provisions hereof and to effectuate the agreements herein contained and the‘intent hereof, If
all or any portion of the Infrastructure improvements, Obligations or agreements approved in
connection with this Agreement are asserted or determined to be invalid, illegal or are otherwise
precluded, the Parties shall cooperate in the joint defense thereof, and if such defense is
unsuccessful, the Parties will use reasonable, diligent, good faith efforts to amend, ‘reform or
replace such precluded matters,

Section 7.16  Certifications.  The Parties agree to execnie such documents or
instruments as the other Party may reasonably request to verify or confirm the status of this
Agreement, or other intergovernmental agreements between the Districts, and of the performance
of the obligations hereunder and such other matters as the requesting Party may reasonably
request,

Section 7.17 Survival of Representations and Warranties. No representations or
warranties whatever are made by any Party to this Agreement, except as specifically set forth in
Section 3. The representations and warranties made by the Parties to this Agreement, and all
covenants and agreements to be performed or complied with by the Parties under this Agreement
shall be continuing while this Agreement is in effect.

IN WITNESS WHEREOF, the Districts have caused this Agreement to be duly executed
as of the day first above written.

SOLVISTA METROPOLITAN DISTRICT NO. 1

By:
Chairman

ATTEST:
Secretary

SOLVISTA METROPOLITAN DISTRICT NO. 2

By:

Chairman
ATTEST:
Secretary
13
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FIRST AMENDMENT TO
SERVICE PLAN
OF
GRANBY RANCH METROPOLITAN DISTRICT
(FORMERLY SOLVISTA METROPOLITAN DISTRICT NO. 2)
ORIGINALLY APPROVED BY THE TOWN OF GRANBY, COLORADO

ON JULY 22,2003

Prepared by:

White, Bear & Ankele
Professional Corporation
1805 Shea Center Drive, Suite 100
Highlands Ranch, CO 80129

First Amendment to Service Plan approved by the Town of Granby
on

June 27, 2006
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L INTRODUCTION

This First Amendment to the Service Plan (this “Amendment™) of Granby Ranch
Metropolitan District (formerly named “SolVista Metropolitan District No. 2" and hereinafter
referred to as the “District”), constitutes an amendment to certain provisions of the original
service plan for the District (the “Original Service Plan™) dated as of March, 2003, and approved
by the Board of Trustees of the Town of Granby (the “Town") on July 22, 2003. The District
was organized pursuant to the terms of the Original Service Plan to serve the needs of the
Granby Ranch development and existing community.

This purpose of this First Amendment is to clarify and, to the extent necessary, amend
certain provisions of the Original Service Plan relating to the District’s ability to impose ad
valorem property taxes in order to reflect the intent of the Town and the District at the time of
approval of the Original Service Plan, as more particularly set forth below.

IL AMENDMENT

A. The fifth paragraph of Section (V)(B) - “Financing Plan” of the Original Service
Plan is amended and restated in its entirety as follows:

«The Districts intend to issue limited tax general obligation and/or revenue bonds secured
primarily by (i) property taxes from levies of the Tax District and (ii) revenues from other
available sources. The property tax levy of the Tax District will not exceed 50 mills for
operating and debt repayment purposes, unless otherwise Approved by the Town; provided,
however, in the event that the method of calculating assessed valuation is changed after May 1,
2003, by any change in law or method of calculation or by any change in the percentage of actual
value used to determine assessed valuation pursuant to Section 39-1-104.2 C.R.S,, and Article X,
Section 3 of the State Constitution, the mill levy limitation shall be increased or decreased to
reflect such change, as reasonably determined by the Board of the Tax District so that, to the
greatest extent possible, the actual property tax revenues generated by the mill levy as adjusted
are neither enhanced nor diminished as a consequence of such adjustment.”

B. In addition, the Service Plan is hereby further amended to whatever exient may be
necessary to provide that any mill levy limitation therein shall be increased or decreased in the
event that the method of calculating assessed valuation has been or is changed after May 1, 2003,
by any change in law or method of calculation or by a change in the percentage of actual value
used to determine assessed valuation pursuant to Section 39-1-104.2 C.R.S., and Article X,
Section 3 of the State Constitution, so that to the greatest extent possible, the actual property tax
revenues generated by the mill levy as adjusted are neither increased nor diminished as a
consequence of such change.

1. RESOLUTION

Except as specifically amended as set forth above, all other provisions of the Service Plan
shall remain in full force and effect.

HWMD 001723
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It is requested that after a public hearing conducted pursuant to Section 32-1-201, ef seq.,
C.R.S., the Town of Granby Board of Trustees adopt a resolution of approval of this Amendment
based upon the information tendered herewith.

Respectfully submitted,

WHITE, BEAR & ANKELE

Professional Corporation M
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SECOND AMENDMENT TO
SERVICE PLAN
OF
GRANBY RANCH METROPOLITAN DISTRICT
(FORMERLY SOLVISTA METROPOLITAN DISTRICT NO. 2)
ORIGINALLY APPROVED BY THE TOWN OF GRANBY, COLORADO

ON JULY 22,2003 AND AS AMENDED ON JUNE 27, 2006

Prepared by:
Seter & Vander Wall, P.C.
7400 East Orchard Road, Suite 3300

Greenwood Village, CO 80111

Second Amendment to Service Plan approved by the Town of Granby
on

October 11, 2016
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L. INTRODUCTION

This Second Amendment to the Service Plan (the “Second Amendment”) of Granby
Ranch Metropolitan District (formerly named “SolVista Metropolitan District No. 2 and
hereinafter referred to as “GRMD”), constitutes an amendment to certain provisions of the
original service plan for GRMD (the “Original Service Plan”) approved by the Board of Trustees
of the Town of Granby (the “Town”) on July 22, 2003, and the First Amendment to the Service
Plan of the Granby Ranch Metropolitan District approved by the Town on June 27, 2006 (the
“First Amendment”) (together, the “Service Plan”).

GRMD was organized by the Original Service Plan to serve the needs of the Granby
Ranch development and existing community.

This purpose of this Second Amendment is to clarify and, to the extent necessary, amend
provisions of the Service Plan relating to GRMD?’s ability to impose ad valorem property taxes,
to note that the District IGA between GRMD and Headwaters Metropolitan District (formerly
named “SolVista Metropolitan District No. 1”” and hereinafter referred to as “HMD”) will be
terminated and replaced with a road maintenance and snow removal agreement, and to clarify
that the relationship between GRMD and HMD as otherwise set forth in the Service Plan is
terminated and rendered null and void.

I AMENDMENT
A. Section V.B., page 13 (as amended by the First Amendment).

1. The phrase “The property tax levy of the Tax District will not exceed 50
mills for operating and debt repayment purposes, unless otherwise
Approved by the Town; provided, however, in the event that the method
of calculating assessed valuation is changed after May 1, 2003” is
amended as follows:

a. “The property tax levy of GRMD will not exceed a total combined
mill levy of 60 mills for operations, maintenance and debt
repayment, with a limit of 50 mills for debt and 50 mills for
operations and maintenance, unless otherwise Approved by the
Town; provided, however, in the event that the method of
calculating assessed valuation is changed after November 1, 2016”

B. Modification of Relationship Between the District and HMD
The Original Service Plan makes references to the relationship between HMD (as the

Service District) and GRMD (as the Tax District) concerning the roles of each district, and to the
existence of a “District IGA” to further detail this relationship.

{00244506} 2

HWMD 001899



EXHIBIT 4

The Original Service Plan is amended as a whole to clarify that the District IGA between
GRMD and HMD will be terminated, GRMD will provide all of its own operation and
maintenance functions, including debt issuance and repayment, and that GRMD will enter into
an agreement with HMD regarding the funding of road maintenance and snow removal for the
roads located within GRMD. The Service plan is further amended to clarify that any obligation
of GRMD, other than as set forth in the road maintenance and snow removal agreement, to
provide funds to HMD, or any delegation of power or delegation of approval or disapproval
authority to HMD of any acts of the District, are repealed and rendered null and void with the
intent that any role or relationship of GRMD as a “Tax District” and HMD as a “Service
District” is terminated.

II.  NO ADDITIONAL CHANGES

Except as amended herein, all other provisions of the Service Plan shall remain in full
force and effect.

(00244506} 3
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JOINT RESOLUTION OF HEADWATERS METROPOLITAN DISTRICT (; 57,
GRANBY RANCH METROPOLITAN DISTRICT g

TO ESTABLISH A CAPITAL FACILITIES FEE

WHEREAS, the Headwaters Metropolitan District (“Headwaters”) and Granby Ranch
Metropolitan District (“Granby Ranch”; Headwaters and Granby Ranch collectively, the
“Districts™) were organized to ‘provide services, programs and facilities, including the
construction, completion, maintenance and operation of public infrastructure within and without
the boundaries of the Districts, in accordance with the Service Plans of the Districts; and

WHEREAS, the Districts have determined that it is in the best interest of the Districts to
acquire, finance, construct, maintain, provide and administer certain improvements and services
benefiting the property within the Districts, including, without limitation, services, streets and
roadways, traffic safety and control, transportation, drainage, water and sanitary sewer
transmission improvements and offsite capacity improvements, non-potable water facilities,
storm drainage, park and recreation improvements, and right-of-way landscaping (collectively
the “Improvements”); and .

WHEREAS, the Districts will incur significant expenses for the financing, acquisition,
construction, installation, maintenance, operation and/or administration of the Improvements;
and

WHEREAS, pursuant to the authority set forth in Section 32-1-1001(1)(3), C.R.S., the
Districts may establish, fees and charges for the use and the funding of expenses incurred for such
services, programs and facilities of the Districts; and.

WHEREAS, the establishment of a fair and equitable capital facilities fee (the “Facilities
Fee”) will provide a source of funding to pay for costs incurred by the Districts for the financing,
acquisition, construction, installation, maintenance, operation and/or administration of the
Improvements, which are generally attributable to the persons subject to such charges, and such
fees and charges are necessary to provide for the health, safety, prosperity, security and general
welfare of the Districts and their inhabitants and for the orderly and uniform administration of
the Districts’ affairs; and

WHEREAS, Headwaters will impose and collect the Facilities Fee as set forth herein
relative to real property within the District (the “Property”). .

WHEREAS, Headwaters will also impose and collect the Facilities Fee in one or more
Capital Facilities Fee Agreements (collectively, -the “Capital Facilities Agreement”’) between
Headwaters and Granby Realty Holdings, LLC or Aspen Meadows Condominiums, LLC, which
are incorporated herein by reference relative to real property within the District (the “Property™).

NOW, THEREFORE, BE IT RESOLVED that the Board of Directors of the
Headwaters Metropolitan District and the Board-of Directors of the Granby Ranch Metropolitan
District hereby adopt and establish a Capital Facilities Fee as follows:

SolViita / Resolutions
Capital Facilities Fee Resolution 060105
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Section 1.  Facilities Fee. A Facilities Fee is hereby established to be collected by
Headwaters in coordination with Granby Ranch. The Boards of Directors of the Districts find
that the Facilities Fee calculation contained herein is fair and equitable, and approximates a pro
rata calculation of a portion of the appraised value of the Improvements, which are not otherwise
funded by the Districts, The Facilities Fee shall be paid to Headwaters by the owner of each lot
or parcel of land within the Property (“Lot”) on or before the date (the “Dué Date”) of issuance
of a building permit by the Town of Granby, Colorado (“Town™), for any buildings on such Lot.
The Facilities Fee shall be payable in the amount, initially, of:

(8)  Six Thousand Two Hundred Fifty Five Dollars ($6,255) for each
residential dwelling unit (including, without limitation, condominiums,
townhouses, apartments and any other attached dwelling units, and
detached single family dwelling units) being constructed on such Lot; and

(b)  Six Thousand Two Hundred Fifty Five Dollars (86,255) per single family
equivalent as set forth in Exhibit A attached hereto, and for property
utilized for commercial, office or industrial use being constructed on a
Lot;

and shall hereafter be in such amounts as are determined from time to time by the
Boards of Directors of the Districts to fund the actual costs of the Improvements, not to exceed a
cumulative increase of ten percent (10%) per year. The owner or owners of a Lot is/are referred
to in this Resolution as the “Responsible Party,” and if the Responsible Party consists of more
than one party, then the obligation to pay the Facilities Fee shall be the joint and several
obligation of all of the parties constituting the Responsible Party. No Lot or Responsible Party
shall be exempt from the Facilities Fee..

Section 2. Method of Payment and Use of Facilities Fee. The Facilities Fee shall be
payable by the Responsible Party to Headwaters in cash or other acceptable funds pursuant to the
terms of this Resolution and the Capital Facilities Agreement. Headwaters shall collect, or cause
the collection of, the Facilities Fee from each Responsible Party on or before the date of issuance
of a building permit by the Town for the construction of any buildings on such Lot. The
imposition of the Facilities Fees by Headwaters is solely for the purpose of financing the
acquisition, reimbursement, construction, replacement, maintenance and repair of Improvements,
which may include, without limitation: (1) the issuance of bonds or (2) reimbursement of
amounts advanced by other parties.

Section 3. Late Fees. Until paid, all Facilities Fees shall be subject to accrual of
interest at a rate of 12% per annum from the Due Date, and Headwaters shall have the following
rights and remedies: (i) if the default is a failure to pay, to declare by written notice such
defaulted Facilities Fee immediately due and payable in full; (ii) to collect or foreclose its lien
against the Lot for which such Facilities Fee is in default pursuant to Section 32-1-1001(1)(),
C.R.S. or as otherwise provided by Colorado law; or (iii) to initiate an action at law or in equity
for actual (but not punitive or consequential) damages arising from any breach of the Capital
Facilities Fee Agreement or for specific performance. The prevailing Party shall be entitled to
recover its costs and expenses, including reasonable attorneys’ fees, in connection with any
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enforcement action, and such costs and expenses incurred by Headwaters shall be secured by its

lien against the Lot to which such costs and expenses are allocable.

Section 4. Fees Constitute Lien. The Facilities Fee imposed hereunder is imposed by

Headwaters pursuant to Section 32-1-1001(1)(j), C.R.S., for the purpose of furnishing public
facilities serving properties within the Districts and is deemed by the Districts to be necessary in
order to fulfill their governmental purposes. As a result, the Facilities Fee, together with any late
fees or penalty interest due thereon, constitutes a valid, perpetual lien on and against the
Property, such lien securing the payment of such Facilities Fee until paid in full. All such liens
shall be in a senior position as against all other liens, whether or not of record, affecting the
Property, other than the lien created by the imposition of the Amenity Fee established by a joint
.resolution of the Boards of Directors of the Districts on the date hereof, which lien is pari passu
to that of the Facilities Fee. Upon request by the owner of any Lot, Headwaters shall issue a
certificate stating the amount(s) of the Facilities Fee(s) that have been paid with respect to such
Lot. Such certificate shall be furnished within 30 days after receipt of such request. All
interested parties shall be entitled to rely upon such certificate. Headwaters acknowledges and
agrees that each Responsible Party shall be obligated to pay only the Facilities Fee payable with
respect to the Lot or residential unit owned by such Responsible Party, and the lien referenced
herein with respect to such Lot or residential unit secures payment of only such Facilities Fee
(together with any late fees or penalty interest thereon).

Section 5. Collection Provisions. All Facilities Fees, late fees and penalty interest shall

be paid to Headwaters, in cash or an equivalent form made payable to “Headwaters Metropolitan
District.”” In the event that any such amount is not paid when due, Headwaters shall direct its
General Counsel to undertake collection efforts for any and all outstanding amounts, in accordance
with the following procedures. Headwaters (or, if so directed, its General Counsel) shall send, by
certified mail, a delinquency notice to the Responsible Party for which Headwaters has not received
Facilities Fees five days after the due date thereof. In the event that such delinquent Facilities Fees
have not been received by Headwaters 35 days after the mailing of such notice, Headwaters (or, if
so directed, its General Counsel) shall send to such Responsible Party, by certified mail, a notice of
intent to lien. In the event that the delinquent Facilities Fees have not been paid ten days after the
mailing of such notice of intent to lien, Headwaters (or, if so directed, its General Counsel) shall
record a lien statement with respect to such unpaid Facilities Fees and shall immediately commence
foreclosure proceedings with respect to the subject property. Headwaters shall be entitled to charge
reasonable legal fees and costs to the Responsible Party for said collections efforts.

This Joint Resolution was duly adopted by the Board of Directors of the Headwaters

Metropolitan District and the Board of Directors of the Granby Ranch Metropolitan District at
their coordinated special meeting held on May 26, 2005, to become effective immediately.

HEADWATERS METROPOLITAN DISTRICT

By

97 =
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ATTEST:
T /o
Secretary U

GRANBY RANCH METROPOLITAN DISTRICT
BL%%%‘ C
President / 4
ATTEST:

A__.

By

Secretiry 0
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EXHIBIT A
HEADWATERS METROPOLITAN DISTRICT

SINGLE-FAMILY EQUIVALENT (SFE) SCHEDULE
FOR COMMERCIAL USES

Residential Dwelling Unit (including, without limitation, condominiums, townhouses, apartments and any
other attached dwelling units, and detached single family dwelling units) - 1.0 SFE

Hotels and Motels (per double person room, but not including restaurant, bar, swimming pool areas, etc, —
at their respective fees:

(c) without kitchens - .5 SFE
(d) with kitchens - 1,0 SFE

Mobile Home - 1.0 SFE

Cafes, Restaurants, Bars, Private Clubs - 4.0 SFE
Drive-in Restaurants, per car space - .25 SFE
Filling Stations and Garages

(2) without washing racks - 2,0 SFE
)] Additional — each washing rack - 1.0 SFE

Laundry (self-service; per washer) - ,25 SFE
Schools — per student or faculty member (w/o pool)

(a) without cafeteria - .02 SFE
®) with cafeteria - .04 SFE

Hospitals — per bed - 1.0 SFE

Auto Dealers (per 1,000 sq. ft. of building; minimum one times single family rate) -.3 SFE
Barber Shops (per chair, minimum = one times single family r;te) -.25 SFE ‘ |
Beauty Shops (per chair, minimum = one times sipglc family rate) - .4 SFE

Boarding House (per‘bed) -.25 SFE

Boarding School (per bed) - .25 SFE

Bowling Alleys (per lane, excluding bars, restaurants, ete.) - .15 SFE

Car Wash, Do-It-Yourself (per stall, coin operated, at 10 gallons or less per car) - 1.0 SFE

Car Wash, Mechanical (per stall w/o conveyor, over 10 gallons per car) - 1.5 SFE

A-1




18.

19,

20.

21

22,

23,

24,

25.

26.

27.

28.

29,

30.

31

32.

33.

34,

35.

36.

37.

38.

39,

Case No. 1:23-cv-01351 Document 1-5 filed 05/26/23 USDC Colorado pg 6 of 7

EXHIBIT 5

Car Wash, Conventional - 10.0 SFE
Churches (per 1,000 sq. ft.; not including kitchens and dining rooms) - .4 SFE
Cleaners

(a) per 1,000 sq. &, plus (b) - 1.0 SFE
(b) per press — 1.5 SFE

Convalescent Homes (per bed) - .25 SFE
Convents (per bed) - .25 SFE

Country Clubs (per 1,000 sq. f. of general building area plus restaurant, bars, pools, etc., at their respective
rates) — 1.5 SFE :

Drug Stores, w/o fountain service (per 1,000 sq. ft.) - 1.0 SFE
Drug Stores, with fountain service (Add (a) and (b))

(a) per 1,000 sg. ft. - .8 SFE
(b) per chair - .1 SFE

Factories (per 1,000 sq. fi.; not including industrial wastes which shall be assigned a rate appropriate to
each case) - .75 SFE

Fraternal Organizations (per 1,000 sq. ft. of general building; plus extras) - .5 SFE

Grocery Stores and Super Markets (per 1,000 sq. ft.) - .8 SFE

Office Buildings and Clinics (per 1,000 sq. £) - .75 SFE

Public Institutions — Other than Hospitals (per 1,000 sq. ft.} - .75 SFE

Auxiliary Dining Room - open not more than 20 hours per week (per 1,000 sq. ft.) — 2.0 SFE
Stores (other than specifically listed and without restrooms or watex"—- per 1,000 sq. ft.) - .5 SFE

Stores (other than specifically listed, with restrooms ~ per 1,000 sq. ft., minimum — one times single family
rate) - .5 SFE

Drive-thru Drive-ins (per drive-thru lane) — 2.0 SFE

Public Swimming Pool (when connected to the system — 1.0 SFE per 1,000 sq. fi. of net area of pool; see
Country Club for building unit)

Theater (includes snack bar; per seat) - .02 SFE
Theater/Drive-in (per car space; includes snack bar) - .04 SFE
Warehouse (per 1,000 sq. ft.) - .15 SFE

Private Swimming Pools (home pools, per 1,000 sq. &. net area)— 1.0 SFE

A-2
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Public Restrooms (per restroom) — 1,0 SFE
#+*Note: The minimum Fee for all users is one times the single family rate

Hot Tubs or Spas — No Fee assessment will be made for Hot Tubs installed on Single Family Lots. Hot
Tubs in Multi-Family and Commercial properties shall be assessed & Fee at the rate of .2 SFE per 300
gallons

Saunas (per 500 sq. ft.) - 1.0 SFE

Healih Clubs (per shower stall) - .30 SFE
#*#*Note: The minimim Fee for all users is one times the single family rate

Other Uses: as determined by the Board of Directors
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INTERGOVERNMENTAL AGREEMENT BETWEEN THE TOWN OF GRANBY,
COLORADO, HEADWATERS METROPOLITAN DISTRICT AND GRANBY RANCH
METROPOLITAN DISTRICT, CONCERNING THE FACILITATION OF PAYMENT

OF CAPITAL FACILITIES FEES.

THIS INTERGOVERNMENTAL AGREEMENT (the "Agreement") is made and
entered into as of this l / day of April, 2006, by and between the TOWN OF GRANBY, a
municipal corporation and political subdivision of the State of Colorado ("Town"),
HEADWATERS METROPOLITAN DISTRICT (""Headwaters") and GRANBY RANCH

METROPOLITAN DISTRICT ("Granby Ranch"), quasi-municipal corporations and political
subdivisions of the State of Colorado, formerly known as SOLVISTA METROPOLITAN
DISTRICTNO. 1 and SOLVISTA METROPOLITAN DISTRICT NO. 2, respectively. Headwaters
and Granby Ranch are collectively referred to herein as the "Districts.” The Town and the Districts
are collectively referred to herein as the "Parties."

RECITALS

WHEREAS, Article X1, Section 7, of the Colorado Constitution allows the State and its
political subdivisions to give direct or indirect assistance to any other political subdivision as may be
authorized by general statutes; and

WHEREAS, Article XIV, Section 18(2)(a) of the Colorade Constitution supports the
cooperation or contracting by or among any of its political subdivisions to provide any function or
facility lawfully authorized to each of the sooperating nnire, including. swithout limitation. the
sharing of costs, the imposition of taxes, or the incurring of debts; and

WHEREAS, Sections 29-1-201 and 203, C.R.S., permit and encourage governmental
entities to make the most efficient and effective use of their powers and responsibilities by
cooperating and contracting with other governmental entities to provide any function, service or
facility lawfully authorized to each, including the sharing of costs; and

WHEREAS, the Districts were organized as a means of furnishing certain capital facilities
and services in connection with the development of property within their boundaries, which are
entirely within the boundaries of the Town (as more particularly described in their Service Plans,
defined below, the "Facilities"); and

WHEREAS, the Districts are authorized to provide financing and to exercise powers as
more fully set forth in their Service Plans approved by the Town on July 22, 2003 (the "Service
Plans"); and
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WHEREAS, in order to provide one source of funding of such Facilities, including to
provide for the payment of any debt issued for such purpose, the Districts have previously adopted
on May 26, 2005, a “Joint Resolution of Headwaters Metropolitan District and Granby Ranch
Metropolitan District to Establish a Capital Facilities Fee™ (the “Original Fee Resolution”)
pursuant to which the Districts imposed a “Capital Facilities Fee” payable on the date a building
permit is issued by the Town for any individual lot within the Districts; and

WHEREAS, Granby Ranch intends to issue certain general obligation bonds (the "Bonds"),
including but not limited to its Limited Tax General Obligation Bonds, Series 2006 to be issued
pursuant to an Indenture of Trust executed by Granby Ranch, which Bonds are to be payable from
and secured by certain ad valorem property taxes as well as the Capital Facilities Fees; and

WHEREAS, in connection with the issuance of the Bonds, the Districts anticipate adopting a
resolution amending and restating the Original Fee Resolution pertaining to Capital Facilities Fees
and, as aresult, "Capital Facilities Fees" as used hereafter in this Agreement shall mean and refer to
Capital Facilities Fees imposed by the Original Fee Resolution or any amendment or restatement
thereof; and

WHEREAS, the Districts have requested that the Town assist them in ensuring that the
Capital Facilities Fees are paid to the Districts when due, in accordance with the Original Fee
Resolution or any amendment or restatement thereof; and

WHEREAS, the Town acknowledges that without the assistance of the Town as set forth
herein, the Districts could not ensure payment of the Capital Facilities Fees when due, and, as a
result, the amount of Bond proceeds avajlable to fund the Facilities could be adversely impacted;
and

WHEREAS, the Town Board of Trustees, upon consideration of the impacts of development
within the Town on the ability of the Districts to fund the Facilities, has determined that it is in the
best interests of the citizens of the Town to enter into an Intergovernmental Agreement with the
Districts for the purpose of ensuring payment of the Capital Facilities Fees as provided herein; and

WHEREAS, the Town and the Districts desire to define the rights and obligations with
respect to ensuring payment of Capital Facilities Fees prior to issuance of building permits for
development with the Districts. :

NOW, THEREFORE, in consideration of the Recitals stated above, and the mutual
covenants and promises of the parties hereto, the receipt and sufficiency of which is acknowledged,
the Town and the Districts agree as follows:
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SECTION 1

REQUIREMENT FOR ISSUANCE OF BUILDING PERMITS

1.1  During the term of this Agreement, for requests for building permits that are
processed by the Town for zoning or building review, the Town shall not approve the zoning portion
of such building permit for any property within the boundaries of the Districts until the applicant
provides a signed acknowledgment from Granby Ranch and building plans stamped by Granby
Ranch indicating the applicant’s payment of the required Capital Facilities Fee and stamped building
plans, which acknowledgement Granby Ranch agrees to provide to any property owner in exchange
for the applicable Capital Facilities Fee. Notwithstanding any of the foregoing, the Parties
acknowledge that certain building permits may have been issued for property within the boundaries
of the Districts prior to the date of execution of this Agreement and the Town shall not be
responsible for obtaining any acknowledgement of payment of the applicable Capital Facilities Fee
for such properties.

SECTION 2

USE OF CAPITAL FACILITIES FEES REVENUES

2.1 Capital Facilities Fee funds may only be used by the Districts for costs of the
Facilities, including payment of the Bonds, as more particularly provided in the Original Fee
Resolution or any amendment or restatement thereof.

SECTION 3

LIABILITY AND INDEMNIFICATION

3.1 The Districts shall indemnify, defend and hold the Town and its officers, agents and
employees harmless from and against any and all claims or liability arising from the Town’s
implementation of this Agreement or the Town’s enactment of ordinances or resolutions pursuant to
“this Agreement, or the Town's involvement in any manner with the Capital Facilities Fee.
Specifically, this indemnification shall include, but not be limited to, any legal action by any party
contesting this Agreement, the implementation thereof by the Town, any enabling ordinances or
resolutions of the Town or the validity of the Capital Facilities Fees on the grounds of
unconstitutionality, lack of authority, preemption by State law, or an alleged violation of Section 20
of Article X of the Colorado Constitution, or any other basis. The Districts shall also indemnify,
defend and hold the Town, and its officers, agents and employees, harmless from and against any
and all claims arising from any breach or default in the performance of the obligations on the
Districts' part to be performed under the provisions of this Agreement, or arising from any
intentional acts, negligence or omissions of the Districts or any of their directors, officers, agents,
and employees. Such indemnification by the Districts as provided in this Section shall include all

—3—
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costs, attorneys” fees, expenses and liabilities incurred in the defense of any claim or any action or
proceeding brought on any such claim. Provided, however, nothing contained herein waives or is
intended to waive any protections that may be applicable to the Districts or the Town under the
Governmental Immunity Act, Section 24-10-101, et seg., C.R.S., or any other rights, protections,
immunities, defenses or limitations on liability provided by law, and subject to any applicable
provisions of the Colorado Constitution and applicable laws. In the event the Town is named as a
party in any legal action covered by the foregoing indemnification provisions, in consultation with
the Town, the Districts shall select legal counsel to represent the Town in such action.

SECTION 4

TERM OF AGREEMENT

4.1 The term of this Agreement shall commence upon execution hereof and shall end on
the date on which the Districts have provided notice to the Town that all Capital Facilities Fees
required with respect to property in the boundaries of Granby Ranch have been paid.

SECTION 5
REMEDIES

5.1 If a party violates or breaches or fails to keep or perform any covenant, agreement,
term or condition of this Agreement at the time designated; or in the event a party is in default or in
violation of a term of this Agreement for which no specific time is designated, and the default or
violation continues or is not remedied within thirty (30) days after notice in writing is given by the
non-breaching party to the other party specifying the matter claimed to be in default, the non-
breaching party shall be entitled to pursue all remedies available at law or in equity to enforce the
terms of this Agreement, including the right of specific performance. Provided, however, with
respect to any default that cannot be cured within thirty (30) days, such legal remedies shall not be
pursued if the breaching party takes all steps necessary to cure the default within such period and
thereafter continuously exercises due diligence to cure the default.
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SECTION 6
NOTICES

6.1 All notices that may be required or given pursuant to this Agreement by a party to
the other, shall be deemed to have been fully given when made in writing and deposited in the
United States first class mail, postage prepaid, and addressed as follows:

If to the Town:

Town of Granby

62543 US Highway 40, Unit 100
P.O. Box 440

Granby, Colorado 80446

With copies to:

Mr. Scotty P. Krob

Attorney at Law

8400 E. Prentice Avenue, Penthouse
Greenwood Village, Colorado 80446

If to the Districts:

Headwaters Metropolitan District
Robertson & Marchetti

28 Second Street, Suite 213
Edwards, CO 81632

Attention: Ken Marchetti

~ With copies to:

Mr. Gary White

White Bear & Ankele Professional Corporation
1805 Shea Center Drive, Suite 100

Highlands Ranch, Colorado 80130



.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year

first above written.
TOWN OF GRANBY, COLO O
By:

Edward Wang, Mayor g
ATTEST/@/W/ Q@d/

Deb Hess, Town Clerk %
.".,.‘. \:%'_.'.
HEADszERs OLITAN DISTRICY OO
\
A\

Pres ent - /

ATTESTMML/LV

Secretéry 0
GRAN NC OPOLITAN DISTRICT
@;7 /j/ ,4_)
Pﬂiem j )/
ATTEST: %W«“—/
Secretary
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AMENDED AND RESTATED JOINT RESOLUTION OF THE BOARD OF
DIRECTORS OF
HEADWATERS METROPOLITAN DISTRICT AND GRANBY RANCH
METROPOLITAN DISTRICT
TO ESTABLISH A CAPITAL FACILITIES FEE

WHEREAS, pursuant to orders of the District Court in and for Grand County, Colorado,
Headwaters Metropolitan District ("Headwaters") and Granby Ranch Metropolitan District
(“Granby Ranch” and, together with Headwaters, the "Districts") have been duly and validly
organized as metropolitan districts in accordance with Colorado law; and

WHEREAS, pursuant to Section 32-1-1001(1)(j), Colorado Revised Statutes ("C.R.S."),
the Districts are authorized to fix and impose fees, rates, tolls, charges and penalties for services
or facilities provided by the Districts which, until paid, shall constitute a perpetual lien on and

"against the property served, the revenues from which fees, rates, tolls and charges may be

pledged to the payment of any indebtedness of the Districts; and

WHEREAS, the Service Plans for the Districts similarly empower the Districts to impose
fees, rates, tolls, charges and penalties for services and facilities; and

WHEREAS, development is presently underway within Granby Ranch and, as a result,
the Districts determined that there is an immediate need to commence the provision of
infrastructure to serve such development, as contemplated by the Service Plan (such
infrastructure, as more particularly described in the Districts’ Service Plans, referred to herein as

the “Improvements™); and

WHEREAS, the Districts have determined that it does not have sufficient existing
funding to provide such infrastructure; and

WHEREAS, in order to provide one source of funding of such infrastructure, including to
provide for the payment of any debt issued for such purpose, the Districts have previously
adopted on May 26, 2005, a “Joint Resolution of Headwaters Metropolitan District and Granby
Ranch Metropolitan District to Establish a Capital Facilities Fee” (the “Original Fee
Resolution”) pursuant to which the Districts imposed a “Capital Facilities Fee” and, in
connection therewith, Headwaters entered into certain Capital Facilities Fee Agreements (the
“Fee Agreements”) with Granby Realty Holdings LLC, and Aspen Meadows Condominiums,
LLC, which Fee Agreements provide for the payment by such landowners of the Capital
Facilities Fees in accordance with the Original Fee Resolution; and

WHEREAS, Granby Ranch has determined to issue its Limited Property Tax General
Obligation Bonds, Series 2006 (the “Series 2006 Bonds™) to provide for the funding of the
Improvements, which Series 2006 Bonds are to be secured, in part, by the Capital Facilities Fees;

and

GRMD_4137
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WHEREAS, the Series 2006 Bonds will be issued by Granby Ranch pursuant to a Trust
Indenture dated as of June 1, 2006 (the “Indenture”) between Granby Ranch and American
National Bank, as trustee (the “Trustee”); and

WHEREAS, in connection with the issuance of the Series 2006 Bonds, the Districts
desire to amend and restate the Original Fee Resolution to clarify certain provisions thereof, to
record certain findings made with respect to the Capital Facilities Fees and to make such other
changes as they have determined necessary to facilitate issuance of the Series 2006 Bonds; and

WHEREAS, the Districts have developed a plan of finance for the provision of the
Improvements within their boundaries in a time frame sufficient to meet the needs of anticipated
development, which plan anticipates the funding of such Improvements through developer
contributions and the issuance by Granby Ranch of the Series 2006 Bonds; and

WHEREAS, the Districts have developed a structure for the imposition of Capital
Facilities Fees and have determined that such structure is sufficient to defray a portion of the
costs of the Improvements in the development in Granby Ranch and that the resulting Capital
Facilities Fees are reasonably related to such costs,; and

WHEREAS, the Districts find that the Capital Facilities Fees set forth herein are
reasonably related to the services and facilities anticipated to be provided by the Districts, and
that the issuance of the Series 2006 Bonds as described above constitutes a component of, and
necessary step in, the provision of services and facilities serving the property subject to the
Capital Facilities Fees; and

NOW THEREFORE, the Headwaters and Granby Ranch Boards of Directors hereby
RESOLVE that the Original Fee Resolution is amended and restated in its entirety as follows:

L. A one-time "Capital Facilities Fee" is hereby established for all property within
Granby Ranch’s boundaries, commencing June 1, 2005, at the rate of (a) $6,255.00 per
residential dwelling unit (including, without limitation, condominiums, townhouses, apartments
and any other attached dwelling units and detached single-family dwelling units; and (b) with
respect to property utilized for commercial, office or industrial uses, $6,255.00 per single-family
equivalent, as set forth on Exhibit A hereto; provided, however ,that said Capital Facilities Fees
are subject to increase as the Districts may determine necessary to fund the actual costs of the
Improvements, but not in excess of a camulative increase of 10% per year.

2. The Capital Facilities Fee shall become due and owing on the date (the “Due Date™)
which is the earlier of: (i) the date a building permit is issued for any individual lot; or (ii) the date
specified in any prepayment contract. The specific amount of the Capital Facilities Fee due will be
as specified in any prepayment contract relating to Capital Facilities Fees, or shall be the rate in
effect as of the date of issuance of said building permit. All Capital Facilities Fees due hereunder

shall be paid to Granby Ranch.

2 GRMD_4138
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3. Interest will accrue on any outstanding Capital Facilities Fee, from the Due Date,
at the rate of 12% per annum, pursuant to Section 29-1-1102(7), C.R.S.

4. The Capital Facilities Fee imposed hereunder is imposed by the Districts pursuant
to C.R.S. Section 32-1-1001(1)(§) for the purpose of furnishing public facilities serving
properties within Granby Ranch and is deemed by Granby Ranch to be necessary in order to
fulfill its governmental purposes. As a result, the Capital Facilities Fee constitutes a valid,
perpetual lien on and against the affected property, such lien securing the payment of such
Capital Facilities Fee together with any late fees or penalty interest due thereon, until paid in full.
‘Such lien shall be in a senior position as against all other liens, whether or not of record,
affecting said property, other than the lien securing payment of the Amenity Fees (imposed
pursuant to a resolution of the Districts adopted on May 26, 2005) which Amenity Fees shall be
secured on a parity basis with the lien thereon securing payment of the Capital Facilities Fees.
After any Capital Facilities Fee is paid in full, together with any applicable late fees, interest and/or
legal fees, the Districts shall record a release of lien for the applicable lot or property in the public
records of the Grand County Clerk and Recorder's Office.

5. All Capital Facilities Fees, late fees and penalty interest shall be paid to Granby
Ranch in immediately available funds. In the event that any such amount is not paid when due,
Granby Ranch shall direct its General Counsel, to undertake collection efforts for any and all
outstanding amounts, in accordance with the following procedures, subject to the last sentence of
this paragraph 5. Granby Ranch (or, if so directed, its General Counsel) shall send, by certified
mail, a delinquency notice to the owner of any property for which Granby Ranch has not received
Capital Facilities Fees five days after the due date thereof. In the event that such delinquent
Capital Facilities Fees have not been received by Granby Ranch 35 days after the mailing of such
notice, Granby Ranch (or, if so directed, its General Counsel) shall send to such property owner,
by certified mail, a notice of intent to lien. In the event that the delinquent Capital Facilities Fees
have not been paid ten days after the mailing of such notice of intent to lien, Granby Ranch (or, if
so directed, its General Counsel) shall record a lien statement with respect to such unpaid Capital
Facilities Fees and shall immediately commence foreclosure proceedings with respect to the
subject property. Granby Ranch shall be entitled to charge the legal fees and expenses incurred
in the collection effort to the owners of any such property for said collections efforts.
Notwithstanding any of the foregoing, the Trustee shall also have the right, and in the event of a
default by Granby Ranch under the Indenture, the Trustee shall have the sole right and obligation,
to carry out such collection efforts and charge the legal fees and expenses incurred to the owners
of any such property for said collections efforts. Furthermore, the Districts hereby covenant that,
in the event that the lien imposed hereby is purported to be extinguished as the result of any
foreclosure proceeding, the Districts will reassert such lien as a perpetual lien until paid
authorized pursuant to C.R.S. §32-1-1001(1)().

6. The Districts hereby covenant, for the benefit of the owners of property within
Granby Ranch, that all proceeds of the Capital Facilities Fees imposed hereunder will be used
solely for the purpose of financing the acquisition, reimbursement, construction, replacement,
maintenance and repair of the Improvements, including but not limited to paying debt service on,
and other costs related to, the Series 2006 Bonds and any obligations refunding such Series 2006
Bonds and reimbursement of amounts advanced by other parties.

GRMD_4139
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7. Headwaters hereby covenants, for the benefit of Granby Ranch and holders of the
Series 2006 Bonds, that it shall direct the obligors of the Fee Agreements to pay the Capital
Facilities Fees directly to Granby Ranch as provided in this Resolution. Notwithstanding the
foregoing, in the event that Headwaters receives any Capital Facilities Fees while the Series 2006
Bonds or any refundings thereof remain outstanding, Headwaters shall promptly remit the same

to Granby Ranch.

8. If any clause or provision of this Resolution is adjudged invalid and/or

unenforceable by a court of competent jurisdiction or by operation of any law, such clause or
provision shall not affect the validity of this Resolution as a whole, but shall be severed

herefrom, leaving the remaining terms intact and enforceable.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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4

ADOPTED AND APPROVED this Y/{ day of Jun _, 2006.

HEADWATERS METROPOLITAN

DISTRICT
() ;?4
%/ /M/c’/( /J
651de
ATTEST:
ULV(\Ouuu\/(«/L’
Secretax%r ﬂ
(SEAL)
GRANBY RANCH METROPOLITAN
DISTRICT
i
yé/ «</
Pres1
ATTEST:
W%/AL
Secretary’ J

(SEAL)
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EXHIBIT A
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EXHIBIT A
HEADWATERS METROPOLITAN DISTRICT

SINGLE-FAMILY EQUIVALENT (SFE) SCHEDULE
FOR COMMERCIAL USES

Residential Dwelling Unit (including, without limitation, condominiums, townhouses, apartments and any
other attached dwelling units, and detached single family dwelling units) - 1.0 SFE

Hotels and Motels (per double person room, but not including restaurant, bar, swimming pool areas, etc. —
at their respective fees:

(c) without kitchens - .5 SFE
(d) with kitchens - 1.0 SFE

Mobile Home - 1.0 SFE

Cafes, Restaurants, Bars, Private Clubs - 4.0 SFE
Drive-in Restaurants, per car space - .25 SFE
Filling Stations and Garapes

(a) without washing racks - 2.0 SFE
(b) Additional ~ each washing rack - 1.0 SFE

Laundry (self-service; per washer) - .25 SFE
Schools — per student or faculty member (w/o pool)

(a) without cafeteria - .02 SFE
® with cafeteria - .04 SFE

Hospitals — per bed - 1.0 SFE

Auto Dealers (per 1,000 sq. ft. of building; minimum one times single family rate) -.3 SFE
Barber Shops (per chair, minimum = one times single family r;te) -.25 SFE .
Beauty Shops (per chair, minimum = one times si{lgle family rate) -.4 SFE

Boarding House (per.bcd) -.25 SFE

Boarding School (per bed) - .25 SFE

Bowling Alleys (per lane, excluding bars, restaurants, etc.) - .15 SFE

Car Wash, Do-It-Yourself (per stall, coin operated, at 10 gallons or less per car) - 1.0 SFE

Car Wash, Mechanical (per stall w/o conveyor, over 10 gallons per ear) - 1.5 SFE

A-1
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15.

20.

21,

22,

23,
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29,
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31.
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35.

36.

37.
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39.
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Car Wash, Conventional - 10.0 SFE
Churches (per 1,000 sqg. f.; not including kitchens and dining rooms) - .4 SFE

Cleaners

(a) per 1,000 sg. ft. plus (b) — 1.0 SFE
(b) per press— 1.5 SFE

Convalescent Homes (per bed) - .25 SFE
Convents (per bed) - .25 SFE

Country Clubs (per 1,000 sg. ft. of general building area plus restaurant, bars, pools, etc., at their respective
rates) — 1.5 SFE .

Drug Stores, w/o fountain service (per 1,000 sq. ft.) - 1.0 SFE
Drug Stores, with fountain service (Add (a) and (b))

(a) per 1,000 sq. ft. - .8 SFE
(b) per chair- .1 SFE

Factories (per 1,000 sq. ft.; not including industrial wastes which shall be assigned a rate appropriate to
each case) - .75 SFE

Fraternal Organizations (per 1,000 sq. ft. of general building; plus extras) - .5 SFE

Grocery Stores and Super Markets (per 1,000 sq. ft) - .8 SFE

Office Brildings and Clinics (per 1,000 sq. ) - .75 SFE

Public Institutions — Other thar Hospitals (per 1,000 sq. ft.) - .75 SFE

Auxiliary Dining Room — open not more than 20 hours per week (per 1,000 sq. ft.) - 2.0 SFE
Stores (other than specifically listed and without restrooms or wate; — per 1,000 sq. f.) - .5 SFE

Stores (other than specifically listed, with restrooms — per 1,000 sq. ft., minimum — one times single family
rate) - .5 SFE '

Drive-thru Drive-ins {per drive-thru lane) — 2.0 SFE

Public Swimming Poal (when connected to the system — 1.0 SFE per 1,000 sq. ft. of net area of pool; see
Country Club for building unit)

Theater (includes snack bar; per seat) - .02 SFE
Theater/Drive-in (per car space; includes snack bar) - .04 SFE
‘Warehouse (per 1,000 sq. ft.) - .15 SFE

Private Swimming Pools (home pools, per 1,000 sq. ft. net area) ~ 1.0 SFE

A-2
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Public Restrooms (per restroom) — 1.0 SFE
#+#Npte: The minimum Fee for all users is one times the single family rate

Hot Tubs or Spas — No Fee assessment will be made for Hot Tubs installed on Single Family Lots. Hot
Tubs in Multi-Family and Commercial properties shall be assessed a Fee at the rate of .2 SFE per 300

gallons
Saunas (per 500 sq. ft.)—1.0 SFE

Health Clubs (per shower stall) - .30 SFE
#¥Note: The minimim Fee for all users is one times the single family rate

Other Uses: as determined by the Board of Directors

GRMD_4145
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Redwood Capital Finance Company, LLC
150 Califomia Street, 22™ Floor

San Francisco, California "94111
Attention: Brian Heafey

DEED OF TRUST,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS DOCUMENT -SECURES FUTURE ADVANCES TO . FINANCE. CONSTRUCTION OF
IMPROVEMENTS ON THE ENCUMBERED, REAL PROPERTY, AND IS MADE PURSUANT TO A
REVOLVING CREDIT ARRANGEMENT AS IDENTIFIED IN C.R.S. SECTION.38-39-106(3).

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING
(“Deed of Trust”) is made as of June 1, 2005, by GRANBY REALTY HOLDINGS LLC ("Trustor”), to the
Public Trusiee of the County of-Grand, State of Colorado, as Trustee ("Trustee”), for.the benefi of
REDWOOD CAPITAL FINANCE COMPANY, LLC, a Delaware limited company, as Beneficlary
("Beneficlary®). . ) :

ARTICLE 1. GRANT IN TRUST

1.4 GRANT. For the purposes of and upon the terms and conditions in this Deed of Trust, Trustor
irrevocably grants, bargains, sells, conveys and assigns to Trustee, in trust for the benefit of
Beneficiary, with power of sale and right of entry and possession, all of that real property located in
the Town of Granby, County of Grand, State of Colorado, described on Exhibit A altached hereto,
together with all:right, fitle, Interest and priviieges of Trustor In and:to all streets, ways, roads and
alieys used in connection with or pertaining to such real property, and. together with all
development rights or credits, air rights, water, waler rights and water stock related to such real
property, and all minerals, oil and gas, &nd other.hydrocarbon substences in, on or under the real
property, and all appurtenances, easements, rights - and. rights of way ‘appurtenant or related
thereto; all buiidings, other improvements and fixtures now or hereafier located on the real
property, including, but not fimited.to, all -apparatus, ‘equipment, and appliances used in the
operation or occupancy of the real property, it being-intended by the parties that all such ltems shall
be conclusively considered to be a part of the real property, whether or not attached or affixed to
the real property (the "Improvementa"; all interest or estate which Trustor may hereafter acquire In
the properly described above, and all additions and accretions thereto, and the proceeds of any of
the foregoing; {all of the foregoing being collactively referred to as the “Subject Property”). The
listing of specific rights or property shall not be interpreted as a limit of general ferms.

ARTICLE 2, OBLIGATIONS SECURED

2.1 D, Trustor makes this Deed of Trust for the purpose of securing. the
following obligations (“*Secured Obligations”): i

(a) Payment to Beneficiary of all sums at any time owing under that certain promissory note
("Note") of even date herewith, in the principal amount of TWENTY-NINE MILLION FIVE
HUNDRED THOUSAND AND 00/100THS - DOLLARS ($28,500,000.00) executed by
Trustor, and payable fo the order of Beneficiary, as lander; and

Woss 92
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) Payment and performance of all covenants and obligations of Trustor under this Deed of
Trust; and

(c) Payment and performance of all covenanis and obligations on the part of Trustor under
() that certain Loan Agreement ("Loan Agreement’) of even date herewith, by and between
Truster and Beneficiary; and (i) each other Loan Document (as defined in the Loan

Agreement) to which Trustor Is a party;

() Payment and performance of all future adwances and other obligations that the then record
owner of all or part of the Subject Property may agree to pay and/or perform (whether as
principal, surety or guarantor) for the benefit of Beneficiary, when such future edvance or
obligation is evidenced by a wiiting which reciles that it is secured by this Deed of Trust; and

() All modifications, extenslons and renewals of any of the obligations secured hereby,
however evidenced, Including, without Imitation: () modifications of the required principal
payment dates or Inferest paymant dates or both, as the case may be, deferring or
accelerating payment dates wholly or partly; or (i) modifications, extensions or renewals at a
diferent rate of interest whether or not In the case of a nole, the madification, extenslon or
renewal I3 evidenced by a new or addifonal promissory note or notes.

2.2 {BLIGATIONS. The term "obligations™ Is used hereln In #ts broadest and most comprehensive
sense and shall be deemed to Include, without limitation, ail Interest and charges, prepayment
charges, lale charges and loan fees at any time accrulng or assessed on eny of the Secured
Obligations. Solely for purposes of applying C.R.S. § 38-38-108, this Deed of Trust sacures future
advances up to the tolal maximum principal amount of $32,450,000. This Deed of Trust shall be
effective to sscure payment of all advances under the Note, both obligatory and optional, up to
such amount outstanding from time to time, to the same extent and with the same effect and
priority as if such total amount had been fully disbursed on or before the date of recording of this
Deed of Trust.

2.3 INCORPOBATION. All terms of the Secured Obligations and the documents evidencing such
obligations are Incorporated herein by this reference. All persons who may have or acquire an
interest In the Subject Property shall be deamed to have notice of the terms of the Secured
Obligations and to have netice, if provided therein, that: (a) the Note or the Loan Agreemsnt may
permit barrowing, repayment and reborrawing so that repayments shall not reduce the amounts of
the Secured Obligations to the extent reborrowsd; and (b) the rete of Interest on one or more
Secured Obligationa may vary from time to ime.

ARTICLE 3. ASSIGNMENT OF LEASES AND RENTS

34 ABSIGNMENT. Trustor hereby Irevocably assigns fo Beneficiary all of Trustor's right, {itle and
interest in, to and under: (a) ali leases of the Subject Property or any portion thereof, all licenses
and agreements relating to the management, leasing or operation of the Subject Property or any
portion thereof, and all other agresments of any kind relating to the use or occupancy of the
Subject Property or any portion thereof, whether now existing or entered into efter the date hereof,
if any (*Leases"); and (b) the rents, lssues, deposits and profits of the Subject Property, Including,
without imitation, &ll amounts payable and all rights and benefits accruing to Trustor under the
Leases ("Payments®). The ferm “Leases” shall also include all guarantees of and security for the
lessess' performance thereunder, and all amendments, extensions, renewals or modifications
thereto which ‘are permitted hereunder. This s a present and sbsolute assignment, not an
assignment for security purposes only, and Beneficlary's right to the Leases and Payments is not
contingent upon, and may be exercised without possession of, the Subject Proparty.

GRANT OF LIGENSE. Beneficlary confers upon Trustor a license ("License) to collect and retain
the Payments as they becomae due and payable, until the occurrence of a Defaull (as herelnafier
defined). Upon a Default, the Liconse shail be automatically revoked end Beneficiary may collect

3.2
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and apply the Payments pursuant fo Section 6.4 without notice and without taking possession of
the Subject Property. Trustor hereby Jrrevocably authorizes and directs the lessees under the
Leases to rely upon and comply with any notice or demand by Beneficlary for the payment to
Beneficiary of eny rental or other sums which may at any time become due under the Leases, of
for the performance of eny of the lessees’ undertakings under the Leases, and the lassees shall
have no right or duty to inquire as to whether any Defeult has actually occurred or Is then existing
hereunder. Trustor hereby rolleves the lessees from any Hability to Trustor by reason of relying
upon and complying with any such notice or demand by Beneficlary.

B 88K . The foragoing irevocable Aesignment shall not cause Beneficiary to
be: &) @ morigagee in possassion; (b) responaible or liable for the control, care, management or
repalr of the Subject Property or for performing any of the terms, agreements, undertakings,
obligations, representations, warranties, covenants and conditions of the Leases; or (c) responsible
or liable for any waste committed on the Subject Property by the {essees under any of the Leases
or any other partles; for any dangerous or defective condition of the Subject Property; or for any
negligence in the management, upkeep, repalr of controi of the Subject Property resulting in loss or
injury or death to any Lessee, licensee, employee, Invitee or olher person. Beneficlary and Trusiee
shall not directly or indirectly be liable to Trustor or any other person as a consequence of: (i) the
exerclse or fallure to exercise any of the rights, remedles or powars granted to Beneficiary or
Trustee hereunder; or (il) the failure or refusel of Beneficlary to perform or discharge any obllgation,
duty or liability of Trustor arising under the Leases.

33

REPRESENTATIONS AND Wi ARRANTIES, Trustor represents and warrants that: (a) prior to the
date of this Deed of Trust, Trustor delivered to Beneficiary a true, accurate and complete list of all
Leases, if any; (b) all existing Leases, if any, are in full force and effect and are enforceable in
accordance with thelr respeciive terms, and no breach or default, or event which would constitute a
treach or default after notice or the pasaage of ime, or bath, exists under any existing Leases on
the part of any party; () no rent or other payment undar any exisiing Lease has been paid by any
lessoe for more than one (1) month in advance; and (d) none of the lessor's Interests under any of
the Leasee haa been transferred or assigned.

3.4

3.5 COVENANTS. Trustor covenants and aprees at Trustor's sole cost and expense to; (a) perform
the obligations of fessor contained in the Leases and enforcs, by sll available remedies,
performance by the lessees of the material obligations of the lessees contalned In the Leases; (b)
give Benefidary prompt written notice of any default which occurs with respect to any of the
Leases, whether the default be that of the lessae or of the {essor; (c) Intentionally omitted; (d)
deliver to Beneficlary fully executed, counterpart original(s) of each and every Lease if requested to
do so; and (e) execute and record such additional assignments of any Lease or specific
subordinations of any Lease to the Deed of Trust, In form and substance reasonably acceptable io
Beneflclary, as Beneficlary may reasonably request. Trustor shall not, without Beneficlary's prior
writlen consent or as otherwise permitted by any provisicn of the Loan Agreement; (i) enter into
any Leases afier the date of this Deed of Trust; (i) execute any other assignment relating to any of
the Leases; (Ifl) discount any rent or other sums due under the Leases or collect the same In
advance, other than to collect rent one (1) month in advanca of the time when it becomes due; (V)
terminate, modify or amend any of the terms of the Leasges or In any manner releass or discharge
the lassees from any obligations thereunder; (v) consent to any assignment or subletling by any
lessee; or (Vi) subordinate or agree to subordinate any of the Leases to any other deed of trust or
ancumbrance. Any such attempted action In violation of the provisions of this Section 3.5 shall be
null and void. Without in any way limiting the requirement of Beneficiary's consent hereunder, any
aums received by Trustor In conelderation of any terminatlon {or the release or discharge of any
lessee), modification or amendment of any Lease shall be applied to reduce the outstanding
Secured Obligations and any such sums received by Trustor shall be held in trust by Trustor for

such purpose.

. Wihin thirty (30) days after written request by Beneficiary, Trustor

3.6 ESTOPPEL CERTIFICATES:
shall deliver to Beneficiary and to any party designated by Bensficiary estoppel ceriificates
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executed by Trustor and by each of the lessees, in racordable form, certifylng (if such be the case):
(8) that the foragoling assignment and the Leases are In full force and efiect; (b) the date of each
{esseo's most recent payment of rent; (c) that there are no defenses or offsets outstanding, or
stating those claimed by Trustor or lessees under the foregolng assignment cr the Leases, as the
case may be; and (d) any other Information reasonably requested by Benaficlary.

ARTICLE 4, SECURITY AGREEMENT AND FIXTURE FILING

41 SEGURITY INTEREST. Trustor hereby grants and assigns to Beneficiary as of the “Effective
Data® (defined in the Loan Agreement) a security Interest, to secure payment and performance of
all of the Secured Obiigations, in all of the following described personal property in which Trustor
now or at any time hereafter has any interest {collectively, the *Collaterel®):

All goods, bullding and other materials, supplfes, work in process, equipment, machinery, fixtures,
furniture, furnishings, signs and other personal property and embedded sofware therein,
wherever situated, which are or are to be incorporated Into, used In connection with, or
appropriated for use on (i) the real property described on Exhibit. A. attached hereto and
incorporated by reference herein (lo the extent the same are not effectively made a part of the
real property pursuant to Section 1.1 above) or (1) the Improvements {which real propesty and
improvements are collactively referred to herein as the Subject Property); together with all rents,
|ssues, deposite and profits of the Subject Property (to the extent, if any, they are not subject to
Articla 3); all inventory, accounts, cash recalpts, deposit accounta, the Lockbox Account and all
Accounts (including the Tex and Insurance Account, Operating Expense Account and the
Security Deposit Account) {each as defined in the Security Agreement and Lockbox Agreement
dated as of the date hereof among Borrower, Lender and Servicer (as defined therein)); the
Account (as defined in the Loan Agreement) into which Loan proceeds and borrower's funds shall
be deposited from time to time; accounts receivable, contract rights, general Intangibles, chattel
paper (whether elactronlc or tanglble), instruments, documents, notes, drafls, Istlers of credit,
fetter of credit rights, supporting obligations, insurance policies, Insurance and condemnation
awards and proceeds, any other rights to the payment of money, trade names, trademarks and
service marks arising from or relaled to the Subject Property or any business now or hereafter
conducted thereon by Trustor (including ali of Trustor's right, title and Interest to the Vilage
Homes Opllon Agresment (as defined in the Loan Agreement)); ell rights of Trustor under any
interast rate hedge, cap, swap or similar agreement; all of Trustor's rights of svery kind under or
pursuant to the Declarations (as defined below), and all of Trustors rights under or pursuant to
any and all other documents which may hereafier be executed or otherwise made effective with
respect to the creation or modification of one or more common interest communities on the
Subject Property or the creation of cne of more associations to govern or administer such
communities, including, without limitation, afl development rights, special declarant rights, rights
with respect to any architectural review committee, and other rights of Trustor as a declarant, a
auccessor declerant or an assignee of declarant under such declarations; all permits consents,
approvals, licenses, authorizations and other rights granted by, gven by or obtalnaed from, any
govemmental entity with respact to the Subject Property; all deposits or other security now or
hereafter made with or given to utility companies by Trustor with respect to the Subject Property;
all advance payments of insurance premiums mede by Trustor with respect to the Subject
Property; &ll plans, drawings and specifications relating to the Subject Property; all loan funds
held by Beneficlary, whether or not disbursad; all funds deposited with Beneficiary or another
depository pursuant to the Loan Agreement or any other Loan Documents; all reserves, deferred
payments, deposits, accounts, refunds and payments of any kind related to the Subject Property
or any portion thereof; together with all replacements and proceeds of, and additions and
accessions to, any of the foregoing; together with all books, records and flles relating to any of the
foregoing. To the extent that any of the Collatersi is deemed to be rea! property or a real property
interest under the laws of the State of Colorado, then the same shall be deemed included within
the definition of Subject Property as set forth above and Included within the grant and
conveyance to the Trustee. *Dedarations’ shali mean the following: (i) Master Deciaration of
Covenants, Conditions and Restrictions and Reservation of Easements for Sliver Creek (recorded
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June 1, 1683), (il) Designation of Teritory (recorded January 17, 1984); (lli) First Amendment to
Master Declaration of Covenants, Conditions and Restrictions and Reservation of Easements for
Sliver Creek (recorded December 12, 1997); (iv) Decieration of Covenants, Conditions, and
Restrictions for Slivar Creek Davelopment Area (recorded May 11, 2000); (v) Large Planned
Community Affidavit, Silver Creek Davelopment Area (recorded May 11, 2000); (vi) Declaration of
Covenant, SolVista Golf & Ski Ranch (recorded August 14, 2003); (vi) Amendment to Large
Pianned Communily Affidavit, Silver Creek Development Area (recorded November 10, 2003);
(vil) Supplemental Decleration (recorded March 7, 2005); and (ix) Declaration of Covenants,
Condtlons, and Restrctions for Sliver Creek Resldential (recorded May 11, 2000).

As {o all of the above described personal property which is or which hereafter becomes a Hixture®
under applicable law, this Deed of Trust constitutes a fixture filing under Sections 4-8-313 and
49402 of the Uniform Commercial Code, as In affect in the State of Colorado from time (o {ims
{*UCC"), and I8 acknowledged and agresd to be a “construction mortgage" under such Sections.

ES, Trustor represents and warrants that: (a) Trustor has,

42 BEPRESENTATIONS AND WARRANTIES
or will have, good title to the Collateral; (b) Trustor has made no presently effective assignment or
encumbrance of the Collateral, and no financing statement covering any of the Collateral has been
delivered to any other person or entity; and (c) Truslor's principal place of buginess is located at the
address shown In Section 7.11.

43 RIGHTS OF BENEFICIARY. In addition to Beneficlary's rights as a "Secured Party” under the
UCC, Beneficiary may, but shall not be obligated to, &t any time without notice and at the expanse
of Trustor; (a) give notice to any person of Beneficlary's righta heraunder and enforce such rights at
law or in equity; (b) insure, protect, defend and preserve the Collateral or any rights or Interasts of
Benaficlary therein; (c) inspect the Collateral; and (d) upon the occurrence of & Default, endorss,
collect and receive any right to payment of money owing to Trustor under or from the Collateral.

4.4 RIGHTS OF BENEFICIARY ON DEEAULT. Upon the occurrence of a Default under this Doeed of
Trust, then In eddition to all of Beneficlary's rights as a *Secured Party” under any Loan Document,
the UCC or otherwise at law:

(@) Boneficlary may () upon wiitten notice, require Trustor to assemble any or all of the
Gollateral and meke H ovallable to Beneficlary at a place designated by Beneficlary;
(i) without prior notice, entar upon the Subject Praperly or other place where any of the
Collateral may be bcated and take possession of, collect, sell, and dispose of any or all of
the Collateral, and store the same at focations acceptable to Beneficiary at Trustor's
axpense; (i) sell, assign and dellver at any place and in any lawful manner gli or any part of
the Collatera) and bid and become purchaser at any such salss; and

®) Beneficlary may, for the account of Trustor and at Trustors expense: () opserate, use,
consume, sell or dispose of the Collateral as Beneficlary deems appropriate for the purpose
of performing any or all of the Secured Obligetions; (f) enter into any agresment,
compromiss, or settement, including Insurance claims, which Bensficlary may deem
desireble or proper with respect to any of the Collateral; end () endorse and deliver
evidences of titte for, and recelve, enforce and collect by legal action or otherwise, all
indebtedness and cbligations now or hereafter owing to Trustor in connection with or on
account of any or all of the Collateral.

(c) Notwithstanding any other provision hereof, Beneficlary shall not be deemed to have
accepted any propery other than cash in satisfaction of any obligation of Truster to
Beneficlary unless Trustor shall make an express written election of sald remedy under
Section 4-9-506 of the UCC, or other applicable law,

4.5 ) \ £Y. Trustor hereby irrevocably appoints Beneficlary as Trustor's

POWER _OF ATTORNEY.
atomney-n-fact (such agency being coupled with an Interest), and as such attorney -in-fact
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Beneficlary may, without the obligation to do 80, In Benefiddary’s name, or in the name of Trustor,
prepare, execute and file or record financing statements, continuation statements, applications for
registration and like papers necassary to create, perfect or preserve any of Beneficlary's security
interests end rights In or to any of the Collateral, and, upon a Default hereunder, take any other

action required of Trustor hereln; prinidad, nmy_gf. that Beneficlary as such attomey-in-fact shail
be accountable only for such funds as are actually received by Beneficiary.

POSBESSION AND USE OF COLLATERAL. Exceptas otherwise provided In this Section or the
other Loan Documents, so long as no Default exists under this Deed of Trust or any of the Loan
Documents, Trustor may possess, use, move, transfer or dispose of any of the Collateral In the
ordinary course of Truetor's business and In accordance with the Loan Agreement.

ARTICLE 5. RIGHTS AND DUTIES OF THE PARTIES

TITLE. Trustor represents and warrants that, except as disclosed to Benoficiary in a writing which
refers to this warranty, Trustor lawfully holds and possesses fee simple litle to the Subject Property
without limitation on the right 1o encumber, and this Deed of Trust is a first and prior llen on the
Subject Property, except that the pereonal property of Trustor listed on Extiibit B attached hereto
{such personal properly, the “Excluded ltems”) is subject to a prior lien (a copy of the
documentation giving rise to which has been providad fo Beneficiary by Trustor), and accordingly
this Deed of Trust is a secend lien en the Excuded Htems.

w3

AXES AND A SSMENTS. Subject to Trustor's rights to contest payment of taxes as may be
provided In the Loan Agreement, Trustor shall pay prior to delinquency all taxes, agsessments,
levies and charges Imposed by any public or quaskpublic authority or utllity company which are or
which may become a lien upon or cause a loss in value of the Subject Property or any Interest
therein. Trustor shall also pay prior to delinquency all taxes, assessmants, iovies and charges
imposed by any public authority upon Beneficiary by reason of its interest in any Secured
Obligation or in the Subject Property, or by reason of any payment made to Beneflclary pursuant to
any Secured Obligation; provided, howavér, Trustor shall have no obligation to pay taxes which
may be Imposed from time to tme upon Beneficlary and which are measured by and imposed upon
Eeneficlary’s net income.

TAXAND INSURANCE IMPOUNDS. At Benoficlary’s option at any time afier the first occasion on
which an Event of Default shall have cccurred, Trustor shall, until all Secured Obligations have
been pald In full, pay to Beneficlary monthly, annually or as otherwise directed by Beneficiary an
amount estimated by Beneficiary to be equal to: (a) all taxes, asseasments and levies imposed by
any public or quasi-public authorily or utility company which are or may become a lien upon the
Subject Property and wili become due for the tax year during which such payment is so directed;
and (b) premiums for fire, other hazard and morigage Insurance next due. [f Beneficiary
determines that any amounts pald by Trustor are insufficient for the payment In full of such taxes,
sssessments, levies and/or Insurance premiums, Beneficlary shell notify Trustor of the increased
amounts required to pay all amounts due, whereupon Trustor shall pay to Beneficiary within thirty
(30) days thereafier the additional amount as stated In Beneficiary's notice. All sums so paid shall
not bear inferest, except to the extent and In any minimum emount required by law; and Beneficiary
shall, unless Trustor Is otherwise In Default haraunder or under any Secured Obligation, apply sald
funds to the payment of, or at the sole option of Beneficiary release sald funds to Trustor for the
application to and payment of, such sums, taxes, assessments, levies, charges, and insurance
premiums. Upon Default by Trustor heraunder or under any Secured Obligation, Beneficiary may
apply all or any part of sald sums to any Secured Obligation and/or to cure such Default, in which
avent Trustor shall be required to restore all amounts so applied, as well as o cure any other
avanis or conditions of Default not cured by such application. Upon assignment of this Deed of
Trust, Beneficlary shsll have the right to assign all amounta collected and in its possession to its
assignee whereupon Beneficlary and its Trustee shall be released from all liabllity with respect
thereto.
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8, Trustor shall promplly pay and perform each

SHARGES. Trustor shall immediately discharge any lien not
that hes or may attain priority over this Deed of Trust. Trustor

2inTadd

shall pay when dua all obligations secured by or reducible 1o lens and encumbrances which shall
now or hereafter encumber or appear to encumber all or any part of the Subject Property or any
interest therein, whether senlor or subordinate hereto.

5.4
5.5
56
(@
®)
5.7

The following (whether now existing or hereafter arising) are all absolutely and irrevocably
assigned by Trustor to Beneficlary and, at the request of Beneficiary, shall be paid directly to
Beneficiary: () all awards of damages and all other compensation payable directly or
indirectly by reason of a condemnation or proposed condemnation for public or private use
affecling all or any part of, or any interest In, the Subject Property; (fl) all ather cleims and
awards for damages (o, or dscrease in value of, all or any part of, or any Interest In, the
Subject Property; () all procesds of any insurance policies payable by reason of loss
sustained to all or any part of the Subject Property; and () all interest which may accrue an
any of the foregaing. Subject to applicable law, and without regard to any requirement
contained in Section 5.7(d), Beneficiary may at its discration apply all or any of the proceeds
it receives to ils expenses In setting, prosecuting or defending any claim and may apply the
balance to the Secured Obligations in any order, and/or Bensficiary may release all or any
part of the procesds to Trustor upon any conditions Beneficiary may impose. Beneficlary
may commence, appear In, defend or prosecute any assigned claim or action and may
adjust, compromise, esfile and collect all clalms and ewards assigned to Bensficiary;
provided: howavet, in no event ehall Beneficiary be responshle for any fallure to collect any

‘cdalm or award, regardiess of the cause of the failure, inciuding, without limitation, any

malfeasance or nonfeasance by Beneficiary or its employees or agents,

So long as thera Is no Event of Default, Beneficiary shall permit Insurance proceeds held by
Benefidary 1o be used for repalr or restoration, conditioned upon the following: (@) the
deposit with Beneficlary of such additional funds which Beneficlary reasonably determines
are neaded to pay all costs of the repeir or restoration, (inciuding, without Emitation, taxes,
financing charges, Insurance and rent during the repalr period); {1l the estabishment of an
arangement for llen releases and “disbursement of funds reasonably acceptable to
Benaficiary; (t) the delivery to Beneficiary of plans and specifications for the wark, a contract
for the work signed by a contractor acceptable to Beneficlary, a cost breakdown for the work
and a payment and performance bond for the work, all of which shall be reasonably
acceptable to Beneficiary: and (iv) the dellvery to Beneficiary of evidence reasonably
acceplable to Beneficiary (aa) that after completion of the waork the Income from the Subjest
Praperty will be sufficlent to pay all expenses and dabt sarvice for the Subject Property; (bb)
of the continuation of Leases reasonably acceptable 1o and required by Beneficlary; (cc) that
upon completion of the work, the value of the Subject Proparty will be at least as great as It
was before tha damage occurred; {dd) that there has been no material adverse change in
the financial condition or credit of Trustor since the date of this Desd of Trust; and (es) of the
satisfaction of any additional conditions that Beneficiary may reasanably establish 1o protect
its security. Trustor hereby acknowledges that the conditions described above are

reasonable.

Trustor covenants: () ta insure the Subject Property agalnst such risks as Beneficiary may
reasonebly requlre and, at Bensficlary’s request, to provide evidencs of such insurance to
Beneficlary, and to comply with the requirements of any Insurance compantes (nsuring the
Subjoct Property; (1) to kesp the Subject Properly in good condition and repair; (if) except in

-~

1]
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the ordinary course of operation of the golf course and ski facility which are part of the
Subject Property and except for the construction contemplated by the Loan Agreement, not
to remove or demolish the Subject Property or any part theraof, not to alter, restore or add to
the Subjact Properly except in the ordinary course of development and operation of the
Subject Property, and not to Initiate or acqulesce in any change in any zoning or other land
classification which affects the Subject Property excapt In the ordinary course of
development and operation of the Subject Property without Beneficlary's prior written
consent or as provided in the Loan Agreement; (iv) to complete or restore promptly and in
good and workmanlike manner the Subjec Property, or any par thereof which may be
demaged or destroyed, without regard to the adequacy of insurance proceeds; (v) to comply
with all laws, ordinances, regulations and stendards, and all covenants, conditions,
restrictions end equitable sarviiudes, whether public or private, of every kind and character
which affect the Subject Property and pertaln to acts committed or conditions existing
thereon, including, without limitation, any work, alerafion, Improvement or demolition
mandated by such laws, covenants or requirements; (vi) not to commit or permit waste of the
Subject Property ar Collateral; and (vi) to do all other acts which from the chanacter or use of
the Subject Property may be reasonably necessary to maintain and presarve Hits value.

(1)} Without limitation on the generality of the provisions of Section 5.7(a)(ii) above, and except
as otherwise provided in the Loan Agreement of to the extent already created as of the date
of this Deed of Trust, Trustor shall not, without ths prior written consent of Beneficlary, which
may be withheld in Beneficiary's sole discretion, consent to or allow the creatlon of any so-
called special districts, special improvement districts, benefit assessment districts or gimilar
districts of any nature, or any other body or entity of any typs, or allow fo occur any other
event that would or might result In the imposition of any additional taxes, assessments or
other monetary obligations or burdens on the Subject Property, and this provision shall serve

RD_NOTICE. to any such district or districts or eny governmental entity under

whose authorily such district or digtricts exist or sre belng formed that, should Trustor or any

other person or entlty include all or any porticn of the Subject Property in auch district or
districts, whether formed or In the process of formation, without first cbtaining Beneficiary’s
express writtan consant, then tha lien of this Deed of Trust and the rights and Interests in the

Subject Property arising by vitue of this Deed of Trust In favor of Beneficiary or iis

successors In Interest (which term shall Include, without limitetion, any foreclosure purchaser

or purchaser acquiring by deed-in-fieu of foreciosure, and any transferes of the Subject

Property following the completion of forectosure or any deed-in-lieu thereof) shall be senior

and superior to any taxes, assessments, levies and cherges of any nature, or any llens

(whether statutory, contractual or otherwise) levied or Imposed upon the Subject Property or

any portion thereof as a result of the inclusion of the Subject Property in such district or

districts,

5.8

EEENSE AND NOTICE OF LOSSES. CLAIMS AND ACTIONS. At Trustor's sole expense,
Trustor shall protect, preserve and defend the Subject Property and Collateral and title to and right
of possession of the Subject Property and Collateral, the security hereof and the rights and powers
of Beneficlary hereunder against all adverse claims. Trustor shall give Beneficlary prompt notice in
writing of the assertion of any clalm, of the filing of any action or procseding, of the occurrence of

any damage to the Subject Property or Collateral and of any condemnation offer or action.

(a) Trustor shall pay to Trustee compensation and relmbursement for services and expenses In
the administretion of this trust pursuant to C.R.S. Section 38-37-103, Including reascnable
attomeys' fees. Trustor shall pay to Beneficlary reasonable compensation for services
rendered conceming this Deed of Trust, Including, without limitation, any statement of
amounts owing under any Secured Obligation, Benefidary shall not direclly or Indirectly be

GPGJ000862
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flable to Trusior or any other person as a consequence of () the exercise of the rights,
remedies or powers granted to Beneficlary In this Deed of Trust; (1)) the fallure of refusal of
Benaficiary to perform or discharge any oblipation or Hablifty of Trustor under any agreement
related to the Subject Property or under this Deed of Trust; or (ilj) any loss sustained by
Trustor or any third party resulting from Beneficlary’s failure to lease the Subject Property
after @ Default or from awy other act or omission of Beneficiary in managing the Subject
Property after a Default unless the loss is caused by the gross negligence or wiliful
misconduct of Beneficiary and no such fabliity shall be asserted against or imposed upon
Beneficlary, and all such Uability Is hareby expressly waived end released by Trustor.

) Trustor Indemnifies Beneficiary against, and holds Beneficiary harmless from, ell losses,
damages, llabllities, clalms, causss of action, judgments, court cosls, reasonable atlomeys'
fees and other legal expenses, cost of evidence of titls, cost of evidence of value, and other
expenses which elther may auffer or incur: (i) by reason of this Deed of Trust; (I)) by reason
of the execution of this trust or in performance of any act required or pamitted hereunder or
by law; (i) as a result of any failure of Trustor to parform Trustor's obligations; or (v) by
reason of any alleged obligation or undertaking on Beneficlary's part to perform or discharge
any of the representations, warrenties, conditions, covenants or other obligations contained
in any other document releted to the Subject Property. The above obligation of Trustor to
indemnify and hold harmless Beneficlary shall survive the release and cancellation of the
Secured Obligations and ths release and reconveyance or partial release and reconveyance
of this Deed of Trust.

{c) Trustor shell pay all amounis and indebtedness arlsing under this Section 5.10 immediately
upon demand by Beneficiary together with Interest thereon from the date of such demand at
the rate of interest then applicable to the principal balance of the Note as specified therein.

SUBSTITUTION OF TRUSTEES. From time to time, by a writing, signed and acknowledged by
Benaficlary and recorded in the Office of the Recorder of the County in which the Subject Property
is situated, Beneficiary may appoint another trustee to act In the place and etead of Trustee or any
successor. Such writing shall set forth any information required by law. The recordation of such
Instrument of substituticn shall discharge Trustse herein nemed and shall appolnt the new trustes
as the trustee hereunder with the same effect as if originally named Trustee herein. A wriling
recorded pursuant to the provisions of this Section 5.11 shall ba conclusive proof of the proper

substitution of such new Trustee.

5.11

DUE.ON SALE QR ENCUMBRANCE Except as otherwise provided In the Loan Agreament, If the
Subject Property or any Interest therein, or if any portion of the limited liabllity company Interests in
Trustor, shall be sold, transferred, mortgaged, assigned, further encumbered or leased, whether
diractly or indirectly, whether voluntarily, Involuntarily or by operation of law, without the prior
written consent of Beneficlary, THEN Beneficiary, in Its sole dscretion, may declare all Secured
Obligations immediately due and payable.

512

RELEASES, EXTENSIONS, MODIFICATIONS: . SECURITY. Without notice to
or the consent, approval or agreement of any persons or entities having any interest at any time in
the Subject Property cr in any manner obligated under the Secured Obligations (‘interested
Parties”), Beneficiary mey, from time to time, release any parson or entily from [fabillty for the
payment or performance of any Secured Obligation, teke any action or make any agreement
extending the maturlty or otherwise altering the terms or increasing the amount of any Secured
Oblipation, or accept additional securlty or releass all ora portion of the Subjact Proparty and other
aecurity for the Secured Obilgations. None of the foregoing actions shall release or reduce the
parsonal llabliity of any of said Interested Parties, or release of Impalr the priority of the llen of this

Deed of Trust upon the Subject Property and Collateral.

513

EASE: PARTIAL RELEASE' Beneficiary shell release this Deed of Trust and the lien hereof
by proper Instrument upon payment and discharge of all Secured Obligations, Including payment of

5.14 .
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all reasonable expenses incurred by Beneficiary in connaction with the execution of such relessa.
In addition, Trustor shall be entitled to releases of porlions of the Subject Property from the llen of
this Deed of Trust as set forth In Saction 2.14 of the Loan Agreement.

515 SUBROGATION, Beneficlary shall be subrogated to the lien of all encumbrances, whether
released of record or not, pald in whole or In part by Beneficlary pursuant to this Deed of Trust or
by the procseds of any loan secured by this Dead of Trust.

RIGHT OF INSPECTION. Bensficlary, its agents and employees, may enter the Subject Property
at any reasonable tiriie, after reasonable notice to Trustor, for the purpose of inspecting the Subject
Property and ascertaining Trustor's compliance with the terms hereof,

§.18

517 WETLANDS. Trustor hersby represents and warrants to Beneficlary that any portion of the
Subject Property consisting of or classified as wetlands, tidelands, or swamp and overflow lands
shall not be developed in any manner which would viclate any applicable statute, ordinance, rule or
regulation of, or ownership or other right of, any fedsral, stale or local governmental authority.
Trustor shall Indemnify, defend and hold Beneficiary harmless from and agalnst any and all losses,
costs, claims, damages, liabililes, causes of action, judgments, court costs, reasonable attorneys’
fees and other legal expenses which directly or Indirectly arise out of or are In any way connected
with the presence on the Subject Property of wetiands, tidelands or swamp and overflow lands, or
any breach of the forgoing representation and wamanty. The forgoing obligation of the Trustor to
indemntfy, defend and hold harmless Beneficlary shall survive the satisfaction, release andlor
cancallation of the Secured Obligations and the relesse or pariial release of this Deed of Trust.

ARTICLE 6. DEFAULT PROVISIONS

6.1 DEFAULT. For all purposes hereof, the term “Default” shall mean (a) at Beneficiary's option, the
fallure of Trustor 1o make any payment of principal or interest on the Note or to pay any other
amount due hereunder or under the Note when the same is dua and payabls, whether at maturity,
by acceleration or otherwise; (b) the fallure of Trustor to perform any non-monetary obligation
hereunder, or the failure to be trua of any representation or warranty of Trustor contained herein
and the continuance of such failure for thirty (30) daye after notics, or within any longer grace
pericd, if any, allowed in the Loan Agreement for such failure; or (c) the existence of any Event of
Default as defined in the Loan Agresment.

6.2 W At any time after Default, Beneficiary shail have all the foliowing rights
and remedies:

(8) With or without notice, o declare alf Secured Obligations Immediately dus and payable;

®) With or without notice, and without releasing Trustor from any Secured Obligation, and
wlithout bacoming a morigagse In possession, to cure any breach or Defaull of Trustor and,
in connection therewlth, to enter upon the Subject Proparty and do such acts end things as
Beneficiary deems necassary o desirable to protect the security hereol, Including, without
fimitation: (i) to appear in and defend any action or proceeding purporting to affect the
securlty of this Deed of Trust or the rights or pawers of Beneficlary under this Deed of Trust;
() to pay, purchase, contest or compromise any encumbrance, charge, llen or claim of lien
which, in the sole judgment of Beneficlary, Is or may be senlor In priority o this Deed of
Trust, the judgment of Beneficlary being conclusive as between the parties hereto; (i to
obtain insurance; (iv) to pay any premiuma or charges with respect to Insurence required to
be carried under this Deed of Trust; or (v) fo employ counsel, accountants, centractors and
other appropriate persons;

(c) To commence and maintain an action or actions in any court of competent juriadiction to
foreclose this Instrument as a mortgags of to obtain specific enforcement of the covenants of

10
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Trustor hereunder, and Trustor agrees that such covenants shall be specifically enforceable
by injunction or any other appropriete equitable remedy and that for the purposes of any sult
brought under this subparagraph, Trustor waives the defense of laches and any applicable
statute of imitations;

(d) To apply to a court of competent Jurisdiction for and obtain appointment of a recaiver of the
Subject Property as a matter of strict right and without regard to the adequacy of the security
for the repayment of the Secured Obligations, the exislence of a deciaration that tha
Securad Obligations are immediately due and payable, or the filing of & notice of dofault, and
Trustor hereby consents to such appolntment;

(e) To entsr upon, possass, manage and operate the Subject Property or any pant thereof, to
take and possess all documents, books, records, papers and accounts of Trustor or the then
owner of the Subject Property, to make, terminate, enforca or modify Leases of the Subject
Property upon such terms and conditions as Beneficlary deems proper, to make repalrs,
alterations and improvements to the Subject Property as necesssry, in Beneficiary's scle
judgment, to protect or enhance the security hereof;

()] In person, by agent or by receiver, to enter upon, possess, manage and operate the Subject
Property or any part thereof, to take and possess &ll documents, books, records, papers and
accounts of Trustor or the then owner of the Subject Property, to make ropalrs, alterations
and improvements to the Subject Property, and to do other acls, as necessary, In
Benefidary's sole judgment, to protect or enhance the security hereof. Without limiting the
forgoling, and either with or without taking possession, Benaficlary, in its own name, shall
have the right to terminate the license granted to Trustor in Section 3.2 hereof to receive the
Payments and sus for or otherwise collect and recelve such Payments, including those past
due and unpald, and apply the same as provided below In this Section 6.2(e). Without
fimiting the generality of the forgoing, Beneficlary may make, modify, enforce, cancel or
accept surrender of any Lease; remove or evict any lesses; increase or decrease Payments
under any Lease; appear In and defend any action or proceeding purporiing to affect the
Subject Property; perform and discharge each and every obligation, covenant and
agreement of Trustor contalned in ay Lease; perform the obligations of Trustor under any
purchase agresment effocting the Subject Property; continue the dsvelopment, marketing
and sale of the Subject Propery or any portion thereof; complete any construction or
development of the Subject Property; use all stores of meterials and supplies on the Subject
Property and replace and replenish such items at the expense of the recsivership esiate;
borrow from Beneficiary such funds as may ba reasonably be necessary to the effective
exercise of the recelver's powers on such terms as may be agreed upon by the receiver and
Beneficiary, but not In excess of the Dsfault interest Rate (as defined in the Note); and
gonerally do anything which Trustor could legally do if Trustor were stil in possession.
Beneficlary may also take poasession of any and ali Payments that may previously have
been collectad by or on behalf of Truster and that remain In the possession or control of
Trustor, whether or not commingled with other funds of Trustor, and togsthar with any bank
or similar accounts In which payments may have been deposited or held. Upon request of
Bensficiary, Trustor shall assemble and make evallable to Beneficiary at the Subject
Praperty any of Collateral which is not located thereat or has baen removed therefrom, The
entering upon and taking pessession of Subject Property, the collection of any payments
and the application thereof as aforesald, shell not cure or walve any Default theretofora or
thereafter occurring or affact eny notice of Default hereunder of invalidate any act done
pursuant to any such natice. Beneficlary or Beneficlary’s agent shall have access to the
books and records used In the operation and maintanance of the Subject Property and shall
be [lable to account for those Payments actually received. Benoficiary shell not be liable to
Trustor, anyone daiming under or through Trustor or anyone having an Interest In the
Subject Property by reason of anything done or left undone by Beneficlary. WNothing
contained In thie Section 8.2 shall require Beneficlary to Incur any expense or do any act i
the Payments are not sufficlent to meet the costs of taking control of and managing the

1
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Subject Proparty and collecting the Payments, any funds expended by Benaficlary for-such
purposes shall bacome Indebledness of Trustor to Beneficlary secured by this Deed of
Trust. Such amounts, together with Interest and reascnable attomeys’ fees, if applicable, as
provided in Section 6.8 hereof, shall be immediately due and payeble in accordanca with the
provisions hereof. Notwithstanding Beneficlary’s continuance in possession or receipt in
application of Payments, Baneficiary shall ba entitled to exercise every right provided for in
this Deed of Trust or by law upon of after the occurrencs of a Default, including the right to
exercise the power of sale. Any of tha aclions refemed to in this Section 6.2(e) may be taken
by Beneficiary at such ime as Beneficlary Is a0 entitled, without regard to the adequacy of
any of the Secured Obligations. All Payments collected by or on behalf of Beneficlary shall
be applied as follows: () first, to the payment of all reasonable of fees of the recelver
approved by the courts; () second, to the payment of all prior and current real estate laxes
and special assessments with respact to the Subject Property; (i) third, to the payment of
premiums then due for tha insurance required by the provisions of this Daed of Trust; (iv)
fourth, to the payment of payment of expenses incurred for normal malntenance of the
Subjact Property In such order of priority as Beneficlary shall deem proper, Including the
payment of reasonable management, brokerage and attomeys' fees and the disbursement
and maintenance without interast of a resesve for replacement; (v) fifth, (A) if recalved prior
to any foreclosure sale of the Subject Property, then fo Beneficiary for payment of the
indebledness secured by this Deed of Trust then due and payable, but no such payment
mads after accateration of the Indebtedness secured hereby shall affect such accelerafion,
and (B) if recelved during or with respect to the period of redemption after a foreciosure sale
of the Subject Property, then:

(ag)  If the purchaser at the foraclosure sale s not Beneficiary, first to Beneficlary to
the extent of any deficlency of the sale proceeds lo repay the indebtedness secured
hereby, second to the purchaser as a credit to the redemption price, but only If the
Subject Property is not redesmed, then (to the extent allowable under Colorado law or
other applicable siate law) to the purchaser of the Subject Property; end

(bb)  If the purchaser at the foreclosure sale ia Beneficlary, to Beneficlary to the extent
of any deficlency of the sale proceeds 1o repay the indebtedness secured hereby and the
balance to be retained by Beneflclary as a credit to the redemption price, but if the
Subject Property (s not redeemed, then (to the extent aliowable under Colorado law or
other applicable state law) to Beneficiary, whether or not such deficiency exists;

The rights and powers o Beneficiary under this Deed of Trust and the application of
payments as provided above shall continue untl expiretion of the redemption period from
any foreclosure sale, whether or not any deficiency remains after a foreclosure sale;

()] “To resort to and realize upon the security hereunder and any other security now or later held
by Beneficiary concutrently or successively and in one or several consolidated or
independent judicial actions or {ewfully taken non-judicial proceedings, or both, and to apply
the proceeds received upon the Secured Obligations all in such order and manner a3
Bensficiary determines In its sole discretion; and

(h) Upon sale of the Subject Property at any judiclal or nan-judicial foreclosure, Beneficlary may
credit bid (es determined by Beneficiary In its sole and absolute discration) all or any portion
of the Secured Obligations. In determining such credit bid, Beneficiary may, but Is not
obligated to, take info account ali or any of the following: () appraisais of the Subject
Property es such appraisals may be discounted or adjustad by Beneficlary in its sole and
absolute underwriting discretion; () expenses and costs Incurred by Beneficlary with respect
fo the Subject Property prior to foreclosure; (&) expenses and costs which Beneficlary
anticipates will be incurred with respect to the Subject Property aiter foreclosure, but prior to
resale, including, without Imitation, costs of structural reports and other due diligence, costs

to camy the Subject Property prior to resale, costs of resale (e.p. commissions, reasonable
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attomeys' fees, and taxes), costs of any hazardous materials clean-up and monitoring, costs
of deferred maintenance, repalr, refurblshment and retrofit, coste of defending cr settiing
Itigation affecting the Subject Property, and lost opportunity coats (if any), including the time
value of money during any anticipatsd holding period by Beneficlary; (v) declining trends In
real property values gensrally and with respact to properties similar to the Subject Property;
(v) anticipated discounts upon resals of the Subject Property as a distressed or foreclosed
property; (v the fact of edditional collateral (f any), for the Secured Obligations; and
(vil) such other factors or matters that Beneficlary (In its scle and absoiute discretion) deems
appropriate. In regard to the above, Trustor acknowledges and agrees that: (a) Benoficiary
is not required to use any or all of the foregoeing faclors to determine the amount of its credit
bid; (b) this Section dees not impose upon Beneficlary any additional obilgations that are not
Imposed by law at the time the credit bid Is mads; (c) the amount of Beneficiary's credit bid
need not have any relation to any loan-to-value ratios previsusly discussed between Trustor
and Beneficiary; and (d) Beneficlary’s credit bid may be (at Bensficiary's sole and absolute
discretion) higher or lower than any appralsed value of the Subject Property.

APPLICATION OF FORECLOSURE SALE FROCEEDS, Except as otherwise may be requlred by
applicable law, Trustes shall apply all proceeds of any foreclosure sale as follows: (a) to the costs
and expenses of exerclslng the powar of sale and of sale, including the payment of Trustee's fees
and reasonable attomeys' fees actuaily Incurred pursuant to C.R.S. Section 38-37-103; (b) to
payment of all sums expended by Beneficlary under the terms hereof and not then repald, with
accrued interest at the rate of interest specified In the Note to be applicable on or after maturity or
acceleration of the Note; (c) to payment of all other Secured Obligations; and (d) the remainder, if
any, to the person or parsons legally entitled thersto,

6.3

LICA : J All sums received by Beneficiary under this Dead of Trust,
other than sums referred to In Section 6.3 shail, unless expressly provided to the contrary
alsewhero, be applled to: (a) all costs and expenses Incurred by Beneficlary, Trustee or any
recaiver under Section 8.2(d), Including, without limitation, reasonable afttomays’ fess; and (b) the
remainder, In payment of the Secured Obligations In such order as Beneficiary shall determine in
its sole discretion; provided, however, Beneficiery shall have no liabllity for funds not actually
recaived by Beneficiary (o, in the case of a credit bid, deemed received).

6.4

J Nelther Beneficlary's nor Trustee's nor any racsiver's entry upon and
taking possession of all or any part of the Subject Properly and Collateral, nor any collection of
rents, Issues, profits, insurance proceeds, condemnation proceeds or damages, other security or
praceeds of other security, or other sums, nor the appiication of any collected sum to any Securad
Obligation, nor the exercise or faflure to exercise of any other right or remedy by Baneficiary or
Trustee or any recelver shall cure or waive any breach, Default or notice of default under this Deed
of Trust, or nullify the effect of any notica of default or sale (unless all Secured Obligations then due
have been peid and performed and Trustor has cured ail other defaults), or Impalr the status of the
sacurity, or prejudice Beneficlary or Trustee in the exercise of any right or remedy, or be construed
as an affirmation by Beneficiary of any tenancy, lease or option or a subordination of the lien of thig
Deed of Trust.

6.5

PAYMEN: OBTS. EXPENSES AND ATTORNEYS' FEES. Truetor agrees to pey fo
Beneficiary, within ten (10) days after demand, all costs and expenses incurred by Trustee and
Beneficlary pursuant to Section 6.2 (Including, without limHatlon, court costs and reaschable
aftorneys’ and paralegals’ fees, whether Intemal or external and whether Incurred In litigation or
not) with interest from the date of notice of expenditure until sald sums have been peld at the rate
of interest then applicable to the principal balance of the Note as specified therein.

POWER TO FILE NOTICES AND. CURE DEBAULIB. Trustor hereby imevocably appoints
Beneficlary and Hs successors and assigns, es its attorney-in-fact, which agency is coupled with an
Interest, (a) fo execute and/or record any notices of completion, cessation of labor, or any other
notices that Beneficiary desms eppropriate fo protect Beneficlary's interest, (b) upon the [ssuance

6.7
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of a deed pursuant to the foreclosure of this Deed of Trust or the dellvery of a deed In lieu of
{foreclosure, to execute all Instruments of assignment or further assurance with respect to the
Leases and Payments in favor of the grantee of any such deed, as may be nacessary or desirable
for such purpose, (c) to prepare, execute and file or record financing statements, continuation
statements, applications for registration and like papers necsssary fo create, perfect or preserve
Bensficiary's security interests and rights In or to any of the Collateral, and (d) upon the occurrence
of an event, act or omission which, with notice or passage of time or both, would constitute a
Default, Beneficiary may perform any obligatlon of Trustor hereunder; provided. . however, that:
() Beneficiary as such attorney-In-fact shall only be accountable for such funds as are actually
recsived by Beneficiary; and (il) Beneficiary shall not be lable to Trustor or any other person or
entity for any failure to act under this Section.

ARTICLE 7. MISCELLANEOUS PROVISIONS

7.1 ADDITIONAL PROVISIONS. The Loan Documents contaln or incorporate by reference the entire
agreement of the parties with respect to matlers contemplated herein and supersede all prior
negotiations. The Loan Documents grant further rights to Beneficlary and contaln further
agreements and affirmative and negative covenants by Trustor which apply to this Deed of Trust
and to the Subject Property and such further rights and agreements are incorporated hereln by this
reference.

7.2 MERGER. No merger shell occur as a result of Beneficiary’s acquiring any other estate In, or any
other llen on, the Subject Property unless Beneficlary consents to a merger In writing.
Furthermore, the assignment of the Payments and other llens, security interesis, rights and
remedies granted hereunder to Beneficiary, and the covenants, representations, warranties and
obligations or Trustor which are not satisfled or discharged by any forecloaure of the Subject
Property, shall survive such foreclosure and remain In force and affect thereafter, @ belng
acknowledged and agreed that all obligations of Trustor and rights and remodles of Beneficlary set
forth herein are contractual in nature, and such obligations, rights and remedies, and all liens,
assignments, sacurity Inlerests and other security provided to Beneficlary hereunder and under the
other Loan Documents {but excluding the llen against the Subject Property or portions thereof that
are foreclosed), shall not be extingulshed by the subject foreclosure.

OBLIGATIONS OF STOR, JOINT AND: SEVERAL. If more than one person has executed
this Deed of Trust as *Trustor, the obligations of all such persons hereunder shall be Joint and
several,

74 ONT RTR—

WAIVER OF MARSHALING RIGHTS. Trustor, for itself and for all parties claiming through or
under Trustor, and for all parties who may acquire a lien on or interest In the Subject Property,
hereby walves all rights to have the Subject Property and/or any other property, including, without
limitation, the Collateral, which is now or latar may be security for eny Secured Obligation ("Other
Proparty”) marshaled upon any foreclosure of this Deed of Trust or on a foreclosure of any other
security for any of the Secured Obligations. Beneficlary shall have the right to sell, and any court In
which foraclosure proceedings may be brought shall have the right to order a sale of, the Subject
Property and any or all of the Callateral or Other Property as a whale or in separate parcels, in eny
order that Baneficiary may designate,

7.3

7.5

J INST] ON. When the [dentity of the pariles or other circumstances make I
appropriate the masculine gender Includes the feminine and/or neuter, and the singular number
includes the plurel. The term "Subject Property” meane eli and any part of the Subject Propsrty
and any Interest in the Subject Property.

7.8

14
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SUCGESSORS IN INTEREST. The terms, covenanis, and conditions herein containad shall bs
binding upon and inure to the benefit of the helrs, successors and assigns of the parties hereto;
provided, however, that this Section 7.7 does not waive or modify the provisions of Saction 5.12.

Ty

7.7

EXEGUTION IN COUNTERPARTS. This Deed of Trust mey be executed In any numbser of
counterparts, each of which, when executad and dellvered to Beneficiary, will be deemed to be an
original and ali of which, taken together, will ba deemed to be one end the same Instrument.

7.8

7.9 QOVERNING LAW: FORUNM, This Desd of Trust shall be governed by, and construed snd
enforced In accordance with, the laws of the State of Callfornia, except that (a) the nature and
incidents of the real property interest created by this Deed of Trust, the procedure for perfecting
that Interest and the procedure for enforcing the rights and remedies of Beneficlary under this Deed
of Truet agalnst the Subject Property, and (b) the creation, perfection, priority and enforcement of
the security Interests in the Coflateral granted by Trustor under this Dead of Trust, shall be
governed by and construed In accordance with the laws of the State of Colorado. Trustor and
Beneficiary Imevocably agree that, except as Beneficiary may elect in the exercise of its rights
under Section 6.2 above, any legal action or proceeding arsing out of or relating to this Deed of
Trust or the Secured Obligations may be instituted and conducted only in any state or federal court
sliting in San Francisco County, Callfornla, and that the exclusive venue for any such action or
proceeding shall be In San Franclsco County, California. Trustor hereby Irevocably submils
generally and unconditionally to the jurisdiction of any such court for any such legal action or
proceeding and hereby Imevocably waives to the fullest extent permitted by law any objection which
Trustor may now or hereafter have to such jurisdiction of any legal action or proceeding or to the
taying of venue In San Francisco County, Callfornla.

7.10 INCORPORATION. .Exhiblig A and B, as ettached, are incorporated Into this Deed of Trust by this
referencs.

7.11 NQTICES. All notices or other communications required or permitted under this Deed of Trust
musi be in writing and must be personally dalivered; malled by U.S. registered or cortified mall,
relum receipt requested, poslage prepald; sent by nationally recognized private courier service; or
transmitted by telecopy, delivered or addressed to the appropriate party at its respective address
set forth below.

1 Teustor: "~ 1 Granby Realty Haldings LLC
989 Village Road

P.O. Box 1110

Granby, CO 80448

Atin: Gereld E. Engle

Bensficiary: Redwaod Capital Fingnog Company, LLC
160 California Street, 22™ Floor

San Francisco, Callfornia 84111

Atin: Brian Heafey

Any party may change its address by giving written notice to the other party In accordance with this
Section 7.41. If any notice or other communication Is given by regiatered or certified mail, it will be
sffective saventy-two (72) hours after it is deposited in the U.S. mall, postage prepald; or if given by any
other permitted means, when It Is received at the above address.

742 NON-WAIVER. No walver of any Default or breach by Trustor hereunder or under any of the other
Loan Documents shall be Implied from any omission by Beneficiary to take action on account of
such Default or breach, and no express walver shall affect any Default or breach other than the
Default or breach specified in the walver and the walver shell be operative only for the time and to
the extent therein stated. A walver of any covenant, term or condition contained hereln or In any of

15
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the other Loan Documenis shail not be construed as & walver of any subsequent breach of the
same covenent, ferm or condition. The acceptance by Beneficlary of any sum In an amount less
than the sum then due shall ba deemed an acceptance on account only and upon condltion that it
shall not constitute @ waiver of the obligation of Trustor to pay the entire sum then due, and
Truslor's fallure to pay such entire sum then due shall be and continue to be a Default
notwithatanding such acceptence of such amount on account, as aforesaid, and Beneficlary or
Trusiee shall be at all imes thereafter and untll the eniire sum then due shall have been pald, and
notwithstanding the ecceptance by Beneficlary thereafier of further sums on account, or otherwise,
antitled 1o exercise all rights In this Deed of Trust conferred upon them, or either of them, upon the
occurrence of a Dafault, and the right to proceed with a sale under any notice of Default and
elaction lo sefl, shall In no way be impaired, whether any of such amounts are recsived prior or
subsequent io such notice. Consant by Beneficlary to any transaction or aclion which is subject to
consent or approval of Beneficiary hereunder or under any of the other Loan Documents ehzli not
be deemed a waiver of the right to require such consent or approval to future or successive
transactions or actions.

7.13 IIME. Time Is of the essence of this Deed of Trust and sach provision hereof of which time is an
element.

7.14 CORRECTIONS. Trustor will, upon request of Beneficlary or Trustee, promptly correct any defect,
efror or omission which may be discovered in the contents of this Deed of Trust or In the execution
or acknowledgment hereof, and will executs, acknowledge and deliver such further instruments
and do such further acts as may be necessary or as mey be reasonably requested by Beneficiary
or Trustes to carry out moro effectively the purposes of this Desd of Truet, to subject to the llen and
security interest hareby created any of Trustor's properties, rights of intereet covered or intended to
be covered hereby, and to perfect and malntain such lien and security Interest.

16
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IN WITNESS WHERE OF, Trustor has executed this Desed of Trust as of the day and year set forth above.

“TRUSTOR"
GRANBY REALTY HOLDINGS LLC,
a Colorado iimiled ligbility company

BY: S
Gerald E/Engle, Manager

(ALL SIGNATURES MUST BE ACKNOWLEDGED)

17
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STATE OF COLORADO ¥
) ss.
COUNTY OF ; )
The foregoing Instrument was- acknowledged before me-this \st day of e , 20086, by
Gevald £, £ XN \e._, a5 Manager of Granby Reeity'Holdings LLC, a Colorado limited liabllity company.

Notary Public ~

SP 1125292 v5
6/1405 1:54 PM (25852.0038)
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EXHIBIT A
DESCRIPTION OF SUBJECT PROPERTY

All the certaln real property located In the County of Grand, State of Colorado, described as follows:

The following property located in Township 1 North, Range 76 West of the 6™ P.M,,
County of Grand, State of Colorado:

Section 3:

The SW1/4SW1/4, EXCEPT that portion lying within the Denver and Rio Grande
Western Railroad right-of-way;

N1/2SW1/4;

SW1/4NW1/4.

Section 4:

The S1/2, EXCEPT that portion located within the Denver and Rio Grande Western
Railroad right-of-way;

S1/2NW1/4, EXCEPT that portion located within the Denver and Rio Grande Western
Railroad right-of-way;

SE1/4NE1/4, EXCEPT S1/2NW1/4 and the NE1/4 NE1/4 SW1/4 of Section 4,
Township 1 North, Range 76 West of the 6th P.M. lying northerly of the Denver and Rio
Grande Western Railroad right-of-way.

Section 5:

The SW1/4, EXCEPT SILVERSAGE SUBDIVISION;

W1/28E1/4,

Lot 5;

Lot 6;

$1/2N1/2, EXCEPT that portion located within the Denver and Rio Grande Western
Railroad right-of-way.

Section 6: \

That portion of the S1/2NE1/4 located east of Highway 40;

That portion of the N1/2SE1/4 located east of Highway 40 and north of (1) the
SILVERSAGE SUBDIVISION, and (2) the tract of land conveyed by SilverCreek
Development Company to Teddy Gene Kellner by the Warranty Deed recorded in the
real property records of Grand County, Colorado on January 6, 1987, in Book 410 at
Page 642.

Section 7 (Entrance Parcel):
That portion of the NE1/4SE1/4 lying Easterly of Highway 40, EXCEPT (1) THE INN
AT SILVERCREEK SUBDIVISION, and (2) that portion lying north of the property

18
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described in the deed to Val Moritz Village, Inc. recorded in the real property records of
Grand County, Colorado on July 14, 1971, in Book 178 at Page 709.

Section 8:

NWI1/4ANW1/ANW1/4;

E1/2NW1/4NW1/4;

E1/2NW1/4, EXCEPT (1) THE SILVERSAGE SUBDIVISION, (2) THE INNSBRUCK-
VAL MORITZ SUBDIVISION, and (3) THE INN AT SILVERCREEK SUBDIVISION;
NE1/4SW1/4, EXCEPT (1) that portion located within THE INNSBRUCK-VAL
MORITZ SUBDIVISION, and (2) that portion located within THE LAKEVIEW
SUBDIVISION;

Lots 1 and 2;

E1/2E1/2;

NWI1/4SE1/4,

Section 9:

Lots1,2,3,7,8and 9;

NE1/4SW1/4;

E1/2NW1/4;

N1/2NE1/4, EXCEPT that portion located within the Denver and Rio Grande Western

Railroad right-of-way.

Section 10:
NW1/4NW1/4, EXCEPT that portion located within the Denver and Rio Grande Western

Railroad right-of-way.

Section 15:

W12W1/2;

E1/2NW1/4, EXCEPT (1) the 23.99 acre open space parcel shown on the Final Plat of
EAGLECREST SUBDIVISION, and (2) that portion located within the Denver and Rio
Grande Western Railroad right-of-way.

Section 16:

ALL, EXCEPT (1) the 11.91 acre open space parcel shown on the Final Plat of SKI
HAVEN ESTATES - PHASE I SUBDIVISION, (2) that portion of Phase I of THE
SUMMIT AT SILVERCREEK platted as THE SUMMIT AT SILVERCREEK
CONDOMINIUMS by the As Built Plat recorded in the real property records of Grand
County, Colorado on February 22, 1985 at Reception No. 226723, (3) THE
MOUNTAINSIDE AT SILVERCREEK PHASE I SUBDIVISION (including the 2.4

19

GPGJ000974



Case No. 1:23-cv-01351 Document 1-8 filed 05/26/23 USDC Colorado pg 21 of 25

Exeb AR 131 0GR BI0 R0 1 10LR: 0 R

20 -5T5RTR C8/02,220T A3:31F DY SARR L RUSENE
21 «F 28 R 128,36 N .08 GRAND COUNTY CRERK

acre open space parcel shown on the final plat of such subdivision), (4) THE
MOUNTAINSIDE AT SILVERCREEK PHASE II SUBDIVISION (including the 0.22
acre open space parcel shown on the final plat of such subdivision), (5) THE KICKING
HORSE LODGES SUBDIVISION, (6) Lots 1 and 2, Block 4, SILVERGATE
SUBDIVISION, (7) the two open space parcels shown on the final plat of SILVERGATE
SUBDIVISION, and (8) the property described in the Quit Claim Deed from SilverCreek
Development Company to The Summit at SilverCreek Homeowner's Association,
recorded in the real property records of Grand County, Colorado on April 23, 1990 in
Book 462 at Page 890..

Section 17:
E1/28W1/4;
SEl/4;
E1/2NE1/4.

Section 20:

NE1/4NW1/4;

NE1/4, EXCEPT (1) VAL MORITZ VILLAGE (SECOND FILING), and (2) the 7.8 acre
open space parcel shown un the final plat of WESTRIDGE SUBDIVISION;

N1/2SE1/4, EXCEPT (1) VAL MORITZ VILLAGE (FIRST FILING), and (2) VAL
MORITZ (SECOND FILING);

SE1/4SE1/4, EXCEPT VAL MORITZ VILLAGE (FIRST FILING).

Section 21:
ALL, EXCEPT (1) VAL MORITZ VILLAGE (FIRST FILING), and (2) VAL MORITZ

VILLAGE (SECOND FILING).

Section 22:
W1/2NW1/4,

Section 28: .

ALL, EXCEPT (1) VAL MORITZ VILLAGE (FIRST FILING), and (2) that portion
conveyed by Val Moritz Group, Ltd., d/b/a SilverCreek Development Company, a
Colorado limited partnership to Highlands Property Owners Group, Inc., a Colorado non-
profit corporation by instrument recorded August 1, 1990, in Book 467 at Page 130.

Section 29:

NE!/ANE1/4;

S1/2 NE1/4;

SEl/4;

EXCEPT FROM SAID SECTION 29 (1) VAL MORITZ VILLAGE (FIRST FILING),

and
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(2) the tract of land conveyed by Plaza Resources Company to Grand Investments, LLC
by Special Warranty Deed recorded October 13, 1995 at Reception No. 95008910.

Section 32:
NE/4, EXCEPT that portion lying within the Highway 40 right-of-way.

Section 33;

NWwW1/4;

NWI1/4NE1/4;

S1/2NE1/4, EXCEPT (1) that portion conveyed by Val Moritz Investment Group, et al. to
Grand County by instruments recorded May 18, 1983, in Book 328 at Page 625 and 628,
June 8, 1983, in Book 329 at Page 809, May 22, 1984, in Book 350 at Pages 946 and 947,
July 18, 1984, in Book 354 at Page 124, June 17, 1985, in Book 375 at Pages 46 and 43,
August 23, 1985, in Book 379 at Page 963 and September 25, 1985, in Book 381 at Page
755, and (2) that portion conveyed by Val Moritz Investment Group, Ltd., d/b/a
SilverCreek Development Company, a Colorado limited partnership to Highlands
Property Owners Group, Inc., a Colorado non-profit corporation by instrument recorded
August 1, 1990, in Book 467 at Page 130.

Commercial West Parcel:

That portion of Section 6 and Section 7, Township 1 North, Range 76 West of the Sixth
P.M., Grand County, Colorado, more particularly described as follows:

All information contained herein is based upon the location of the existing B.L.M. brass
cap monuments as established by the Bureau of Land Management dependent resurvey of
a portion of Township 1 North, Range 76 West of the Sixth P.M,, accepted October 10,
1979 and filed in the Colorado State Office November 1, 1979.

Considering the North line of the Northwest one-quarter (NW1/4) of the Northeast one-
quarter (NE1/4) of said Section 7 as evidenced by an existing B.L.M. brass cap
monument at the Northwest corner of the Northwest one-quarter (NW1/4) of the
Northeast one-quarter (NE1/4) of said Section 7 and an existing B.L.M. brass cap
monument at the Northeast corner of the Northwest one-quarter (NW1/4) of the
Northeast one-quarter (NE1/4) of said Section 7 as bearing South 89° 11’ 02" East and
with all bearings contained herein relative hereto.

Beginning at the Northwest corner of the Northwest one-quarter (NW1/4) of the
Northeast one-quarter (NE1/4) of said Section 7,
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thence along the North line of the Northwest one-quarter (NW1/4) of the Northeast one-
quarter (NE1/4) of said Section 7 South 89° 11' 02" East, 980.44 feet to the True Point of
Beginning,

thence continuing along the North line of the Northwest one-quarter (NW1/4) of the
Northeast one-quarter (NE1/4) of said Section 7 South 89° 11’ 02" East, 334.12 feet to the
Northeast corner of the Northwest one-quarter (NW1/4) of the Northeast one-quarter
(NE1/4) of said Section 7,

thence along the East line of the Northwest one-quarter (NW1/4) of the Northeast one-
quarter (NE1/4) of said Section 7 South 07° 12' 35" West, 1,277.49 feet to the Southeast
corner of the Northwest one-quarter (NW1/4) of the Northeast one-quarter (NE1/4) of
said Section 7 as evidenced by an existing B.L.M. brass cap monument, said point also
being the Southwest corner of the Northeast one-quarter (NE1/4) of the Northeast one-
quarter (NE1/4) of said Section 7,

thence along the South line of the Northeast one-quarter (NE1/4) of the Northeast one-
quarter (NE1/4) of said Section 7 South 87° 57' 16" East, 912.53 feet,

thence North 02° 02' 44" East, 75.00 feet,

thence South 87° 57' 16" East, 114,54 feet to a point on the West right-of-way line of
Highway 40, said point being on a curve concave to the Southwest, having a partial
central angle of 01° 51' 52" and a radius of 1,282.50 feet, a radial line through said point
bears North 82° 24' 55" East, :

thence Northwesterly along the arc of said curve and said West right-of-way line 41.73
feet to the end of said curve, a radial line through said end of curve bears North 80° 33'
03" East,

thence along the West right-of-way line of said Highway 40, North 00° 58' 57" West,
243 .40 feet to an existing highway right-of-way marker set in concrete,

thence along the West right-of-way line of said Highway 40, North 14° 24' 04" West,
19.16 feet to the Southeast corner of that certain parcel of land described in Deed
recorded in Book 151, Page 17, records of said County,

thence along the South and West and North lines of said described parcel the following
courses and distances,

North 78° 54' 04" West, 232.66 feet,

thence North 14° 24' 04" West, 572.10 feet,

thence North 75° 35' 56" East, 210.00 feet to the Northeast corner of said described
parcel, said point being on the West right-of-way line of said Highway 40,

thence along said West right-of-way line North 14° 24' 04" West, 781.76 feet to the
Southeast comer of that certain parcel of land described in Deed recorded in Book 194,
Page 624, records of said County,

thence along the South and West and North lines of said described parcel the following
courses and distances , South 75° 35' 56" West, 300.00 feet,

thence North 14° 24' 04" West, 382.76 feet,

thence South 89° 54' 04" East, 330.53 feet to the Northeast corner of said described
parcel, said point being on the West right-of-way line of said Highway 40,

thence along said West right-of-way line North 14° 24' 04" West, 61.97 feet,

22

GPGJ000977



Case No. 1:23-cv-01351 Document 1-8 filed 05/26/23 USDC Colorado pg 24 of 25

EXEUEINY 50 00 SRRV (R 40 ) R

Fonh-BETI8 T WR,A2/0003 PR:31R DT SANA
2% oF 70 R UIG.8F L b.A3 CREND OOUNTY ‘JSER"

thence North 89° 54' 04" West, 695.50 feet,
thence South 04° 06' 34" West, 836.61 feet, more or less to the True Point of Beginning.

EXCEPT: Any portion of subject propert);' lying within the property described in Book
154 at Page 119,

Lots 1 through 21, 23, and 25 through 32, Block 1,
Lots 1 through 11, and 13 through 17, Block 2,
VAL MORITZ VILLAGE (FIRST FILING),
County of Grand,

State of Colorado.
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EXHIBIT B
EXCLUDED ITEMS

Property subject to that certain Deed of Trust dated as of July 28, 1888 by SiiverCreek Holding Co., Inc.
(predecassor in Interest to Trustor) In favor of Bombardler Capilal Inc.
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