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WINDSHIRE PARK METROPOLITAN
DISTRICTSNOS. 1 & 2

CONSOLIDATED SERVICE PLAN
CHAPTER I. INTRODUCTION

A General Overview. This consolidated service plan (“Service Plan) for Windshire
Park Metropolitan Districts Nos. 1 and 2 (individually referred to as “District” or collectively
referred to as the “Districts”) constitutes a combined service plan for two Title 32 special
districts within the boundaries of the Town of Windsor (“Windsor” or the “Town”) proposed to
be organized to serve the needs of a new community which will be known as “Windshire Park”
or the “Project” owned and developed by Windsor Farm Investments, LLC, a Colorado limited
liability company (“Developer”). Windshire Park Metropolitan District No. 1 shall hereinafter
be known as “the Service District,” and Windshire Park Metropolitan District No. 2 shall
hereinafter be known as “the Financing District.”

The limited and specific purpose of the proposed Districts is to establish public entities
that can provide financing, participate in Intergovernmental Agreements and provide for
operations for additional enhancements to the standard community wide infrastructure and public
facilities and services that will serve Windshire Park (the “Enhancements”). The standard public
facilities and infrastructure for the Project shall be provided by the Developer pursuant to a
Windshire Park Subdivision Development Agreement currently being negotiated between the
Town and Developer (the “Development Agreement”). An Addendum to the Development
Agreement shall be executed in conjunction with and as a precondition to the formation of these
Districts. The public improvement Enhancements for the Windshire Park area outlined below
shall be either dedicated to the Town of Windsor, Colorado pursuant to Intergovernmental
Agreements, retained by the Service District for the use and benefit of the Districts' inhabitants
and taxpayers, or dedicated to another public entity pursuant to approved Intergovernmental
Agreements for ownership, operations and maintenance. Without the Districts, the financing for
the Enhancements would be more expensive than necessary and the cohesive development of
Windshire Park as well as the ongoing operation and maintenance of public improvements would
be less certain.

Enhancements to be provided by the Districts shall include the types of facilities and
improvements described in Chapter 111 below. This Service Plan addresses the Enhancements
which are expected to be provided by the Districts and demonstrates how the Districts will work
together to provide the Enhancements to the standard public improvements.

Windshire Park is located generally west of 15" Street - Weld County Road #15, east of
17" Street, and north of Jacoby Road - Weld County Road 68.5. The Districts are anticipated to
consist of approximately 202.645 acres divided into two or more development areas planned for
primarily residential development and possibly commercial development within boundaries of
the Financing District. Figure | - 1, at the end of this Chapter, contains a general “Development
Plan” for the community, followed by Table I - 1, containing development projections. The



Developer anticipates the need for only one Financing District at this time, but reserves the right
to divide the Financing District into two or more Financing Districts with the same rights and
obligations to coincide with the multiple development phases in Windshire Park subject to Town
Approval.

This Service Plan has been prepared with sufficient flexibility to enable the Districts’ to
provide required services and facilities under evolving circumstances to meet the needs of the
community. While the assumptions upon which this Service Plan are generally based are
reflective of the anticipated initial zoning for the property within the proposed Districts, the cost
estimates and the Financing Plan are sufficiently flexible to enable the Districts to provide
necessary services and facilities without the need for repeated amendments to the Service Plan.
Modification of the proposed configuration of Enhancements, scheduling of construction of such
Enhancements, as well as the locations and dimensions of various facilities, improvements, and
Enhancements shall be permitted to accommodate development needs consistent with zoning and
future development approvals for the property.

The additional public infrastructure Enhancements being constructed by the special
districts shall fit within the standard special district powers and services and are expected to
include those facilities and infrastructure as hereinafter described in Chapter 11l below. The
Town of Windsor has requested that new special districts seeking to recover costs for public
improvements provide these District “Enhancements” to the standard public improvements
typical to special districts. Windshire Park Metropolitan District No. 1 will serve as the Service
District and pay for operation and maintenance of those facilities and infrastructure
“Enhancements” not dedicated to the Town or any other public entity for ownership and
operation. This Service Plan addresses the Enhancements which will be provided by the special
districts and demonstrates how these two districts will serve the needs of the Windshire Park
service area.

1. Multiple District Structure. This Service Plan is submitted in accordance
with Part 2 of the Special District Act (8 32-1-201, et seq., C.R.S.). It defines the powers and
authorities of, as well as the limitations and restrictions on, Windshire Park Metropolitan District
Nos. 1 and 2. Windshire Park Metropolitan District No. 1 shall be referred to as “Service
District,” and Windshire Park Metropolitan District No. 2 (and any future division into additional
districts) shall be referred to as “Financing District(s).” Service District and Financing District
are sometimes collectively referred to as “the Districts” and individually as “District.”

The use of a consolidated Service Plan for the Districts will help assure
proper coordination of the powers and authorities of the independent Districts, and will help
avoid confusion regarding the separate, but coordinated, purposes of the Districts which could
arise if separate service plans were used. Unless otherwise specifically noted herein, general
provisions of this Service Plan apply to all Windshire Park Metropolitan Districts. Where
possible, however, specific reference is made to an individual District to help distinguish the
powers and authorities of each District. The “Combined Financial Plan” discussed in Chapter V
refers to a collective financial plan for all Districts. It is intended to be read as a unified financial
plan, which may be used for public improvements for Windshire Park.



Service District will be responsible for managing the construction and
operation of facilities and improvement Enhancements for Windshire Park as well as
coordinating the financing and management of the Enhancements, public facilities and services
as approved by the Town of Windsor throughout Windshire Park. The Financing District will be
responsible for producing 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, creating mutual benefits for Windshire Park and the Town.

Various agreements are expected to be executed by the Districts as
necessary to clarify the nature of the functions and services to be provided by each District. The
agreements will be designed to help assure the orderly development of essential services and
facilities resulting in a community which will be both an aesthetic and economic asset to
Windsor. Additionally, an intergovernmental agreement (“Town IGA”) may be entered into
between Service District and Windsor setting forth how the two entities will work together to
provide long-term operations and maintenance of all facilities, and how they will work in tandem
to streamline the review and approval of each phase of development within Windshire Park.

The establishment of Windshire Park Metropolitan District No. 1 as
Service District which will own and operate the public facilities throughout Windshire Park, and
the establishment of Windshire Park Metropolitan Districts No. 2 as Financing District which
will generate the tax revenue sufficient to pay the costs of the capital improvements and
maintenance, will create several benefits for the inhabitants of the community and Windsor. In
general, those benefits are: (a) coordinated administration of construction and operation of public
improvements, and delivery of those improvements in a timely manner; (b) maintenance of
reasonably uniform mill levies and reasonable tax burdens on all areas of Windshire Park
through proper management of the financing and operation of public improvements; and (c)
assured compliance with state laws regarding taxation in a manner which permits the issuance of
tax exempt debt at the most favorable interest rates possible. Each of these concepts is addressed
in greater detail in the following paragraphs.

2. Benefits of Multiple District Structure.

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

The multiple district structure will also help assure that
Enhancements will be provided when they are needed, and not sooner. Appropriate development
agreements between Service District and the developer will allow the postponement of financing
for improvements which are not needed until well into the future, thereby helping residents avoid
the long-term carrying costs associated with financing improvements too early. This, in turn,



allows the full costs of public improvements to be allocated over the full build-out of Windshire
Park and helps avoid disproportionate cost burdens being imposed on the early phases of
development.

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

C. Bond Interest Rates. Some have asserted that Colorado law may
require that before Financing District may raise mill levies or increase other revenues to pay debt
service on bonds, they must fully exhaust their operating revenue. This has the potential result of
rendering a district operationally bankrupt before it can raise mill levies for payment of debt
service. This requirement, if ultimately upheld by the Colorado courts, adversely affects the
ability of a district to issue bonds at attractive rates since the bond markets may dictate
unreasonably high interest rates in a single district structure to compensate for this risk.
Separation of the financing and service functions of the Districts into two or more districts will
help eliminate this problem. Consequently, the multiple district structure is less risky and will
allow bonds or other obligations to be issued to finance public improvements at lower rates than
if a single special district is organized.

3. Configuration of Districts. In order to implement the multiple district
structure, the boundaries of Service District and Financing District were configured to
approximate the original plan for phases of development. A map showing the boundaries of the
Districts is provided in Exhibit C. The combined acreage of the Districts covers all acreage
within Windshire Park. Legal descriptions and a map of the property within the boundaries of
the Districts are attached to the end of this Service Plan as part of Exhibits B and C. The
boundaries of the individual Districts may change through future inclusions and exclusions
and/or through future division of the Financing District into two or more Financing Districts to
coincide with the phases of development in Windshire Park as referenced herein.

The “service area” (the area legally permitted to be served) for Service
District will consist of the entire Windshire Park community, including the property within
Financing District’s boundaries. This area may be expanded to serve new development. Service
District will have power to impose taxes only within its legal boundaries, but will be permitted to
provide public services to the entire community as well as to property or individuals outside of
Windshire Park. Financing District will have power to assess taxes and other charges permitted
by law.

It is currently anticipated that no residential units will be located within
Service District, and that at build-out Service District will include only open space, park and/or



reservoir uses, although development could occur at some future date. The Developer has
projected the build-out of the Windshire Park Development based upon present market forecasts.
The Development projections are incorporated into the Financial Plan set forth in Exhibit F.
These projections estimate that the Financing District will contain primarily residential
properties within Windshire Park, expected to consist of approximately 616 residential units,
comprised of 550 single-family units and 66 multi-family units (town homes). The projected
population of Windshire Park at full build-out is 1,540 persons (based upon an average of 2.5 per
residence), and the projected total valuation is approximately $192,350,000, at $350,000 per
single-family unit for 250 units, $300,000 per single-family unit for 300 units, and $225,000 per
multi-family unit (town home) for 66 units. The assessed valuation of property within the
Financing District set forth below and shown in the Financial Plan is based upon the Developer’s
projections of actual values of improved property and present State property tax law.

Any changes in the boundaries of either the Service District or the
Financing District shall be approved administratively on the condition that all property originally
in one of the districts remains in one of the Windshire Park Metropolitan Districts. Otherwise,
the inclusion or exclusion of any property into or from the boundaries of the Districts shall be
subject to the prior approval of the Board of Trustees for the Town of Windsor.

Additional property may be included in the Districts 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. Districts acknowledge that if
property is included within their boundaries, the construction of improvements therein shall be
subject to approval by the Town.

4. Long-Term District Plan. After all bonds or other debt instruments have
been issued by the Districts and adequate provision has been made for payment of all debt of
Service District and Financing District, the electorate of the Districts will have the opportunity to
consider either the consolidation of Service District and Financing District into a single entity, or
the dissolution of Financing District in accordance with state law. Service District and Financing
District will consider consolidation and/or dissolution at the time each District’s debt has been
paid and adequate provision has been made for operation of all Service District facilities.
Ultimately, control of these decisions will rest with the electorate in each District; but it is
planned that Service District will continue in perpetuity to operate and maintain the signage,
greenbelts and open spaces, clubhouse and/or pool, raw water system, maintenance facilities, and
landscaping for the Districts. The non-potable water irrigation water system, and any extension
of the non-potable water irrigation system to the lots, is expected to be operated and maintained
through the Service District as well.




5. Existing Services and Districts. There are currently no other entities in
existence in the Windshire Park area which have the ability and/or desire to undertake the design,
financing and construction of Enhancements planned for the community. Of the standard public
infrastructure being constructed by the Developer in accordance with the Development
Agreement and other agreements and understandings, the Town of Windsor is anticipated to
provide service for streets and roadway improvements pursuant to agreements reached with the
Developer upon dedication of those facilities to the appropriate entity. It is the Developer’s
understanding that these public entities do not consider it feasible or practicable for their entities
to provide the Enhancements outlined in this Service Plan for the Windshire Park community.
Consequently, use of the Districts is deemed necessary for the provision of these additional
enhancements to the standard public improvements to Windshire Park.

In order to minimize the proliferation of new governmental structures and
personnel, Service District intends to utilize existing entities as much as possible for operations
and maintenance of public improvements. The timing for conveyance of improvements to
Windsor will be developed by mutual agreement between Service District and Windsor as
generally described above and in Chapter VI hereof.

It is possible that other key operations and maintenance services may be
provided by other entities by appropriate agreements with Service District. Consequently, while
Service District and Financing District will exist to finance capital improvements and coordinate
the provision of services, they are expected to utilize existing entities and personnel as much as
possible.

6. Property Owner Associations. The Districts will work with the applicable
property owners association.

B. General Financial Information and Assumptions.

The current estimated assessed value based upon information currently available
for the property within the Districts boundaries for the tax year ending 2004 is estimated to be
negligible.

The Financing Plan is set forth in Exhibit F and demonstrates that the financial
operations of the Districts will (i) provide economic and sufficient services within the Districts;
(if) have the financial ability to discharge the proposed Districts indebtedness on a reasonable
basis; (iii) protect future property owners from onerous property taxes or District bond defaults;
and (iv) not subject the Town to any present or future liability with respect to District bonds or
other obligations.

The Districts may levy a small property tax for operating purposes, and such
levies may be exempt from spending limits, if voter approval is obtained pursuant to Article X,
Section 20 of the Colorado Constitution (“TABOR”). The Districts may issue revenue or bond
anticipation notes to fund the costs of the Enhancements to public improvements and other
interim expenses, until such time as bond proceeds and other revenues are available from the
Districts or other sources. The Districts may also borrow funds from Developer or other parties



or enter into funding agreements with such parties to initiate the capital plan pending the
issuance of the District bonds. Any funds advanced by Developer or other parties will be
reimbursed from available revenue sources of the Districts.

The Financing Plan shows how the financial operations of the District may be
implemented. Preliminary debt repayment schedules for the Districts limited tax cash flow
bonds (assuming a 30-year term, no credit enhancement, a 35.0 mill cap, and an interest rate of
8.0%) are attached as Exhibit F. The Districts bonds will be issued in multiple series. The final
bond financing plan, together with supporting documentation, will be filed with the Town.

Prior to the issuance of long-term bonds, the Districts may issue bond anticipation
notes or other multiple-fiscal year financial obligations secured by the revenues generated from
property taxes and non-potable irrigation system fees collected by the Districts. Credit
enhancement may be provided for any obligation of the Districts, if necessary. The Districts
may make multiple-fiscal year financial obligation pledges secured by property taxes, specific
ownership taxes and the revenue from irrigation system impact fees (defined below) to fund the
acquisition and installation of the Enhancements to public improvements for Windshire Park.
Revenue from property taxes, specific ownership taxes and irrigation system impact fees and
from other available sources will be used to retire District bonds, other debt or multiple-fiscal
year financial obligations.

The Service District intends to issue limited tax general obligation and/or cash
flow bonds secured primarily by (i) property taxes from levies not to exceed 35.0 mills, and (ii)
revenue from the irrigation system impact fee, unless otherwise approved by the Town. The
one-time irrigation system impact fee against the Windshire Park property is anticipated by the
Developer to be assessed at rates of $2,750 per dwelling unit and, which amounts the Districts
may decrease or eliminate. The obligation of the landowner to pay the irrigation system impact
fee shall create a perpetual statutory lien on the Windshire Park property pursuant to Section 32-
1-1001(1) (j), C.R.S. The property tax levy of the Districts is expected to be 35.0 mills for both
operating and debt repayment purposes as shown in Exhibit F. The Districts debt will be sized
and phased based upon reasonable development assumptions, irrigation system impact fee
revenue, property tax projections, and interest rates.

The 35.0 mill levy cap projected herein may, however, be increased or decreased
as provided hereafter. The 35.0 mill tax rate may be increased to compensate for any decreases
in the assessed valuation of the property within the Districts necessitated by state law pursuant to
Article X, Section 3 of the Colorado Constitution commonly referred to as the Gallagher
Amendment, requirements for tax cuts or decreases in tax revenue mandated by TABOR, or any
other legislation causing a reduction in the assessed valuation of residential properties. In the
event of legislation implementing changes in the ratio of actual valuation to assessed valuation
for residential real property, pursuant to Article X, Section 3(1)(b) of the Colorado Constitution,
the mill levy limitation provided herein will be increased or decreased as to all taxable property
in the Districts to reflect such changes; so that to the extent possible, the actual tax revenues
generated by the mill levy, as adjusted, are neither diminished nor enhanced as a result of such
changes.
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The 35-mills limitation on the property tax levy of the Districts for any series of
bonds shall terminate at such time as the assessed valuation of all property within the Districts is
at least 200% of the aggregate outstanding principal indebtedness of the Districts.

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 the Districts;
provided that the projections in the Service Plan are not materially modified. The Financing Plan
illustrates that adequate revenues are available from various sources for the payment of debt
issued to provide public improvements for Windshire Park, thus eliminating risks of excessive
property tax levies or bond defaults or other potential risks of financing.

Alternate financing plans may also be implemented without having to amend or
modify the Service Plan, if subsequently determined by the Districts to be in its best interests and
if in material compliance with the projections in the Service Plan. The Districts may issue
variable rate bonds or notes, if interest and other issuance costs are less than the financing costs
projected in the Financing Plan. Alternatively, the Districts may issue unsecured or partially
credit enhanced, non-rated, fixed rate bonds to financial institutions, which might cause interest
rates, debt service and other issuance costs to be higher than the financing costs projected in the
Financing Plan. In such event, the Districts will reduce the size of the bond issue so that bond
repayments can be made from the projected revenue 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 enabling the Districts to obtain financing directly from
Developer, other developers, financial institutions, or accredited investors in compliance with
State law. The Districts may obtain funding directly from Developer and repay and reimburse
such obligations from property tax collections, specific ownership taxes, and revenues generated
under the irrigation system impact fee or from other available funds of the Districts. The
Districts shall also be entitled to issue contingent repayment obligations 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 maximum property tax levy authorized herein. The Districts shall obtain an
opinion from bond counsel for any bonds issued to Developer.

Upon approval of the Service Plan, the Districts will continue to develop and
refine the cost estimates for the Enhancements to public improvements needed for Windshire
Park and to implement a viable bond financing plan therefore. Costs for construction,
engineering and contingencies, capitalized interest, reserve requirements, credit
enhancement/letter of credit fees, and other costs of financing will be included in the bond
financing plan, as appropriate.  All construction cost estimates assume construction in
compliance with the requirements of the Town and other governmental agencies, if applicable.

The total estimated costs of all public improvements to be financed by the
Districts are estimated to be $21,897,450, of which, $6,112,800 is estimated to be metropolitan
district Enhancements (not including capitalized interest, and related issuance and organizational
costs). The Districts shall have the authority to obtain financing for the Enhancement’s portion
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of the public improvements and shall be authorized to issue or incur limited tax general
obligation indebtedness (secured by a property tax levy not to exceed 35.0 mills), revenue debt,
and other multiple-fiscal year financial obligations in an amount sufficient to finance and
construct all public improvements specified under the Service Plan, if not greater than
$7,400,000, without the need to obtain the Approval of the Town or to process any amendment
or modification of the Service Plan. The Districts shall not (i) seek authorization from its
electorate to incur indebtedness greater than $7,400,000, exclusive of refundings or other
refinancings, without the Approval of the Town. Modifications of all capital cost estimates shall
likewise be permitted, if the total costs of all estimates are not materially greater than the
estimates set forth in the Service Plan. All ballot questions will be filed with the Town prior to
certification pursuant to State election laws. Authorization to issue bonds and enter into the
various agreements described herein will be sought from the Districts’ electorate pursuant to the
Act and Colorado Constitution.

Contractual debt obligations as are contained in the Master IGA shall not count
against the total combined new money debt limit (“debt limit”) as set forth below. The
maximum allowable contractual debt limit hereunder shall be $7,400,000, although the
Financing Plan anticipates only $5,785,000 in debt currently, the difference is intended to allow
flexibility in refinancings, refundings, re-issuance, restructuring of debt, inflation, organization
and capitalized interest costs. This $7,400,000 debt limit is exclusive of construction financing
notes (i.e. notes or other financial obligations, if any, issued by the District to the Developer to
evidence the Districts’ obligation to repay the Developer’s advances for construction costs). The
financing assumptions are set forth in the attached Financial Plan. For purposes of this Service
Plan, debt shall be considered any financial obligations of the Districts payable wholly or in part
from ad valorem taxes collected on real property in the District and for the purposes of
financing, acquiring, constructing, or improving any of the public improvements contemplated
herein. The debt limit shall not be increased unless approved by the Town of Windsor and as
permitted by statute. Any change in debt limit shall be considered a material modification of the
Service Plan unless otherwise permitted herein.

The anticipated costs of the Enhancements and the standard public infrastructure
are contained in Chapter 1VV. The Districts may obtain financing for the Enhancements to capital
improvements needed for Windshire Park through the issuance of general obligation bonds or
other debt instruments by Service District and from revenue bonds or other instruments issued by
Service District. General obligation debt will be payable from revenues derived from ad valorem
property taxes and from other sources within Financing District. It is currently anticipated that
significant credit enhancement and security for debt issued by Service District will be provided
by the Developer, or more likely that debt obligations will be issued to the developer in exchange
for improvements. Service District will issue general obligation debt after determination that the
assessed valuation of Financing District is sufficient to pay debt service with reasonable mill
levies, thereby reducing risk to property owners. The preliminary financial forecast for the
Districts is contained in Exhibit F to this Service Plan. This “Combined Financial Plan”
demonstrates one method, which might be used by the Districts to finance the cost of
infrastructure. At the time bonds or other debt instruments are proposed to be issued, alternative
financing plans may be employed and may be utilized by the Districts. If expected increases in
property values, and resulting increases in property taxes, are not realized the bonds proposed to
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be issued to the developer as shown in the Combined Financial Plan, may not be fully retired at
maturity. The unpaid obligation therefore, however, will cease to exist and the developer will
not be fully reimbursed.

Due to the credit enhancement and other support expected to be received from the
developer, the Combined Financial Plan demonstrates that the cost of infrastructure described
herein can be provided with reasonable mill levies, specifically established at 35 mills. The
figures contained herein depicting costs of infrastructure and operations will not constitute legal
limits on the financial powers of the Districts; provided, however, that the Districts shall not be
permitted to issue bonds which are not in compliance with the bond registration and issuance
requirements of Colorado law.

The financial structure contemplated in the Combined Financial Plan
demonstrates that the risks associated with development of Windshire Park will be borne initially
by the developer of the project. The entire risk of development will rest with the developers until
such time as Service District has the ability to issue or pay upon general obligation debt. At such
time as general obligation debt is issued, the responsibility for payment of the costs of
infrastructure needed for Windshire Park will be shifted, incrementally, to Service District.
General obligation debt issued by Service District will limit the responsibility for repayment of
such debt to Financing District. In this manner, Windsor can be assured that the risks of
development and the responsibility for repayment of debt issued for Windshire Park will be
borne solely by the residents and property owners of Windshire Park, and will not become the
responsibility, in any degree, of Windsor. Additionally, Windsor can be assured that mill levies
paid by Windshire Park residents cannot exceed acceptable levels, because a cap of 35 mills will
be established subject to “Gallagher adjustments” (as defined below) and the 35-mills limitation
terminating only at such time as the assessed valuation of all property within the Districts is at
least 200% of the aggregate outstanding principal indebtedness of the Districts.

C. Contents of Service Plan.

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

The assumptions contained within this Service Plan were derived from a variety
of sources. Information regarding the present status of property within the Districts, as well as
the current status and projected future level of similar services was obtained from the developer.
Construction cost estimates were assembled by Northern Engineering Services, Inc. and Summit
Land Management Services, both of which have experience in the costing and construction of
similar facilities. Financial recommendations and advice in the preparation of the Service Plan
were provided by Stan Bernstein and Associates, Inc., which has experience as financial
consultants to numerous special districts. This Service Plan was assembled by White Bear and
Ankele, Professional Corporation, 1805 Shea Center Drive, Suite 100, Highlands Ranch,
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Colorado, 80129, telephone 303-858-1800, District Counsel, which represents numerous special
districts.

D. Modification of Service Plan.

This Consolidated Service Plan has been designed with sufficient flexibility to
enable the Districts to provide required services and facilities for Windshire Park under evolving
circumstances without the need for numerous amendments. While the assumptions upon which
this Service Plan are generally based are reflective of current zoning for the property within
Windshire Park, the cost estimates and Combined Financial Plan are sufficiently flexible to
enable the Districts to provide the Enhancements to the general services and facilities without the
need to amend this Service Plan as zoning changes. Modification of the Enhancement services
and facilities, and changes in proposed configurations, locations, or dimensions of the
Enhancements shall be permitted to accommodate development needs consistent with then-
current zoning for the property. Modification of the Enhancements and other changes
contemplated in the preceding sentence, shall be subject to approval by Windsor pursuant to the
Intergovernmental Agreement which is set forth in Exhibit G hereof.
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FIGURE I -1

Development Plan
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TABLE I -1

Development Projections

200 | 200 | 200 | 200 | 200 | 201 | 201 | Tota
5 6 7 8 9 0 1 I
Single Family — Price Point A - $350,000/unit
(Windshire Park Metropolitan Dist. No. 2) | ---—- 40| 60| 60| 60| 30| ---—-- 250
Single Family — Price Point B - $300,000/unit
(Windshire Park Metropolitan Dist. No. 2) | -———- 50| 70! 70| 70| 40/ ----- 300
Multi-Family Townhomes - $225,000 per unit)
(Windshire Park Metropolitan Dist. No. 2) | ccceo | ——--- — | 18! 36| 12| --—--- 66
SERVICE DISTRICT PARCEL
(Windshire Park Metropolitan Dist. No. 1) | ===== | ===== | ===== | mmeem | mmmen | coee | oo | oo
TOTAL UNITS 90| 130 | 148 | 166 | 82 | ----- 616
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CHAPTER Il - NEED FOR DISTRICTS AND GENERAL POWERS

A. Need for Metropolitan Districts.

The property in the Windshire Park Metropolitan Districts is currently
being developed. Additional construction and expansion in the future is contemplated.
No other entities exist which will finance the construction of the Enhancements
contemplated herein. Operations and maintenance of some Enhancements will be
assumed by Windsor in the future. The IGAs referred to in Chapter VI hereof address
and define the activities to be undertaken by various entities, including Windsor, with
regard to public improvements.

B. General Powers of Districts.

Each District has power and authority to provide the services and facilities
described in this Chapter both within and outside its boundaries in accordance with law.
The powers and authorities of each District may be further allocated and further refined
in an Intergovernmental Agreement between the Districts (“Master IGA”) which may be
voted upon and approved by their respective electorates. For purposes of the Control Act
and applicable laws, the Master IGA shall not constitute an amendment of this Service
Plan, but shall constitute an integral element of the plan for the Districts and shall be
considered a binding agreement between the Districts regarding implementation of the
powers contained in this Service Plan.

Contractual debt obligations as are contained in the Master IGA shall not
count against the total combined new money debt limit (“debt limit”) as set forth herein.
The maximum allowable contractual debt limit for financing the metropolitan district
enhancements outlined herein shall not exceed $7,400,000 as set forth in this Service
Plan without additional approval of Town.

Recognizing that the standard public infrastructure within Windshire Park
shall be provided pursuant to the Development Agreement and any amendment thereto,
and further recognizing that the specific and limited purpose of this Consolidated Service
Plan is to provide for Metropolitan District “Enhancements”, each of the Districts shall
have authority to provide those services, facilities, and infrastructure as described in
Chapter 111 below as well as the following:

1. Legal Powers. The powers of the Districts will be exercised by
their Boards of Directors to the extent necessary to provide the services contemplated in
this Service Plan. The improvements and services as described in this Service Plan,
along with all other activities permitted by law, will be undertaken in accordance with,
and pursuant to, the procedures and conditions contained in the Special District Act, other
applicable statutes, and this Service Plan, as any or all of the same may be amended from
time to time.
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2. Other. In addition to the powers enumerated above, the Boards of
Directors of the Districts shall also have the following authority:

a. To amend this Service Plan as needed, subject to the
appropriate statutory procedures, including, by written notice to Windsor pursuant to
§ 32-1-207, C.R.S., notice of actions which the Districts believe are permitted by this
Service Plan but which may be unclear. In the event Windsor elects not to seek to enjoin
any such activities under said statute, such election shall constitute agreement by
Windsor that such activities are within the scope of this Service Plan. The Districts shall
have the right to amend this Service Plan independent of participation of the other
Districts; provided, that the Districts shall not be permitted to amend those portions of
this Service Plan which affect, impair, or impinge upon the rights or powers of the other
Districts without such District’s consent; and

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

C. To provide all such additional services and exercise all
such powers as are expressly or impliedly granted by Colorado law, and which the
Districts are required to provide or exercise or, in their discretion, choose to provide or
exercise; and

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

e. Any amendments to this Service Plan, or other changes
with respect to the construction of improvements or the provision of additional services,
shall be subject, in all circumstances, to approval by Windsor and/or pursuant to the
Town Intergovernmental Agreement (if applicable) which is set forth in Exhibit G hereof.

C. Consolidation.

The Windshire Park Metropolitan Districts shall be permitted to file a
request with the Weld County District Court to consolidate its Districts after notice and
approval of the Town of Windsor without the necessity of a Service Plan Amendment.
CHAPTER Il - DESCRIPTION OF POWERS, FACILITIES AND IMPROVEMENTS

The following section describes the powers, facilities and improvements expected
to be provided by the Districts both within and without their boundaries. This description

is preliminary only and will be subject to modification and revision as engineering plans,
financial factors, and construction scheduling and costs may require. The Service District
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and Financing District will be permitted to exercise their statutory powers and their
respective authority set forth in this Service Plan. The improvements shall be subject to
the limitations on the powers of the Districts as set forth in this Service Plan.
Improvements not specifically described herein shall be permitted as long as they are
necessary and appurtenant to those improvements generally contemplated in the Service
Plan and are within the Districts' financial ability to provide such improvements. As
noted herein, the Financing District will finance and pay its taxes and other revenue over
to the Service District for construction, operation, and maintenance of the public facilities
and improvements needed to serve Windshire Park. The Service District will be
permitted to exercise its statutory powers and authority set forth herein to finance,
construct, acquire, install, operate and maintain the public facilities and the public
facilities and improvements to be furnished by the District, either directly or by contract,
or by acquisition from the Developer or other persons as further described in this Service
Plan. Where appropriate, the Service District will contract with various public and/or
private entities to undertake such functions, including a Master IGA with the Financing
District, an Addendum to the Development Agreement (if necessary), and an
Intergovernmental Agreement with the Town of Windsor, as further described herein.

The descriptions contained in this Chapter show the conceptual plan for the
enhancements to the standard public facilities and improvements described in Chapter 11
hereof. Detailed information for each type of Enhancement needed for Windshire Park is
set forth in the following pages. It is important to note that the descriptions contained in
this Chapter are conceptual in nature only, and that modifications to the type,
configuration, and location of improvements will be necessary as development proceeds.
All facilities will be designed in such a way as to assure that the facility and service
standards will be compatible with those of Windsor and of other entities which may be
affected thereby.

The Facilities Plan attached hereto as Exhibit E identifies the facilities and
improvements to be designed, financed, and constructed by the Districts. The Facilities
Plan also includes a schedule of estimated costs (in current dollars) and the anticipated
timetable for the construction of such facilities and improvements, as well as an
explanation of the methods, basis, and/or assumptions used to prepare such Plan.

The combined initial total estimated cost of all of the public facilities and
improvements that shall be constructed within the Districts and built in accordance with
the Town’s applicable standards is approximately $21,897,450 (not including other
infrastructure within and without Windshire Park which will be constructed and financed
by Developer) inclusive of contingencies, engineering, construction management, and
offsite improvements, and exclusive of costs of organization. Of this total amount,
approximately $6,112,800 is estimated to consist of Metropolitan District Enhancements.
Diagrams showing the general layout of the proposed facilities and improvements are
attached hereto as Exhibit E.

Upon approval of this Service Plan, the Districts will continue to develop and
refine cost estimates contained herein and prepare for bond issues. Reasonable
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modifications of public facilities and cost estimates shall be permitted. All cost estimates
will be inflated to then-current dollars at the time of bond issuance and construction. All
construction cost estimates assume construction to applicable local, state or federal
requirements.

The following sections contain general descriptions of the contemplated facilities
and improvements which are enhancements to the standard public infrastructure and
which will be financed by Financing District.

A. General.

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

B. General Design Standards.

Improvements within the Districts will be designed and installed by
Service District in general conformance with applicable current standards adopted by
Service District and the Town. The Town has specific design standards and any
applicable design and contract documents that are required by the Town ordinances,
regulations, and rules to be submitted to the Town for these enhanced public
improvements must be reviewed and approved by the Town. A Town IGA as described
in Chapter VI hereof (if required) and the Addendum to the Development Agreement (if
required) executed contemporaneously with the approval of this Service Plan describe the
procedures which will be followed to assure compliance with the requirements of this
Service Plan and applicable Town standards.

C. Non-Potable Water System.

1. District Powers. For the limited and specific purpose of providing
Enhancements, each District shall have the authority to provide the design, financing,
acquisition, installation, operation, construction, and/or operation and maintenance of a
non-potable raw water irrigation system, including but not limited to, water rights, water
supply, treatment, storage, transmission and distribution systems for public or private
purposes, together with all necessary and proper reservoirs, treatment works and
facilities, wells, water rights, equipment and appurtenances incident thereto which may
include, but shall not be limited to, transmission lines, distribution mains and laterals,
storage facilities, land and easements, together with extensions of and improvements to
such facilities and systems within and without the boundaries of the Districts.
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2. Overall Plan. The majority of parks, greenbelts, and recreational
landscapes will be irrigated through infrastructure and distribution systems necessary to
provide raw water. The non-potable Irrigation Water System will be constructed in
accordance with applicable Town standards and financed through the Districts to service
the greenbelts, open spaces, landscaping and common areas within the Districts. The raw
water needed to service a non-potable irrigation water system shall be provided pursuant
to a Lease-Purchase Agreement with the Developer.

The non-potable raw water irrigation system will allow the homeowners to
avoid having to purchase potable water taps and pay for potable water through an
association for this use. The Districts are extending this non-potable raw water irrigation
system to serve each lot for use in the yards within the District. The Districts are
proposing to own or lease and maintain those parts of the system as well as provide for
all of the irrigation water needed for this system. The raw water required by the non-
potable water irrigation system according to the requirements of the Town (in accordance
with the Town’s applicable Non-Potable Irrigation and Distribution System standards)
shall be provided through a Lease-Purchase agreement or other contractual agreement
with the Developer. Initially water shall be leased to the Districts through an Agreement
with the Developer with an ultimate dedication of the necessary water rights to occur
upon a date certain pursuant to a Water Rights Agreement to be executed between the
Service District and the Developer.

The Districts shall be empowered to provide such a non-potable raw water
irrigation system. Any necessary approvals from the Town of Windsor shall be sought
and obtained prior to completion of any raw water system provided within the Districts.
The Districts expect to recover a portion of the costs of the construction and installation
of the extension of the non-potable system to the lots through imposition of appropriate
irrigation water system tap fees or impact fees. Current estimates anticipate an additional
estimated $3.0 million of the $21.9 million in total capital improvements within the
Districts to be spent for the residential non-potable irrigation system.

The costs along with a plan for construction and implementation of the
non-potable raw water irrigation system shall be submitted to the Town of Windsor for its
review prior to installation and implementation as appropriate. The Districts expect to
implement an irrigation water system impact fee on each home, and that these revenues
will be used to pay annual debt service on capital costs incurred to construct the
Enhancements.

3. Cost Estimates.  The estimated construction costs for the
development of the non-potable water systems for Windshire Park are presented in
Exhibit E. Additionally, for information purposes, the estimated construction costs for
the development of the domestic water system in accordance with the Development Plan
are also presented in Exhibit E.

D. Street and Roadway Improvements.
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1. District Powers. For the limited and specific purpose of providing
Enhancements, each District shall have the authority to provide the design, financing,
acquisition, construction, relocation, completion, installation and/or operation and
maintenance of street and roadway improvements, including curbs, gutters, culverts, and
other drainage facilities, pedestrian ways, bridges, parking facilities, paving, lighting,
grading, landscaping, irrigation, and structures; and street-related electric, telephone, and
gas; together with all necessary, incidental, and appurtenant facilities, land and
easements, together with extensions of and improvements to said facilities within and
without the boundaries of the District. All roadway improvements will be constructed to
Town of Windsor standards and are anticipated to be dedicated to the Town for perpetual
ownership, operation, and maintenance.

2. Overall Plan. In addition to all general street improvements
contemplated by the Development Agreement, the Districts shall build or cause to be
built enhanced roadways and parkways within Windshire Park, including enhanced
landscaping and an irrigation system. The Districts have the right and ability to
participate in the sharing of costs associated with additional Street and Roadway
improvements as may be required.

3. Street and Roadway Infrastructure. All public streets and streets
dedicated by plat within the Districts will be owned, operated and maintained by the
Town. The standard streets, roadway infrastructure, snow removal and roadway
maintenance provisions are addressed within the Development Agreement with the
Town.

4. Enhanced Street Landscaping, Signage, Monuments, Lighting.
The Districts will also construct, own and maintain several substantial masonry
monument signs within the project.  These signs, monuments and lighting will be
provided in conjunction with enhanced landscaping and streetscaping to provide an
enhanced appearance to the entire development, including, but not limited to fencing,
identification markers, landscape buffers, shrub and flower beds, mulch beds, irrigated
and non-irrigated turf and native grasses, subdivision identification markers, trees,
together with all necessary, incidental and appurtenant facilities, land and easements, and
all necessary extensions of and improvements to said facilities or systems and other
enhanced landscape features and streetscape design. All such facilities or features shall
comply with all Town of Windsor standards, regulations and ordinances in effect at the
time any such facilities or features are constructed.

5. Cost Estimates.  The estimated construction costs for the
development of the street and roadway system for the project are shown on Exhibit E.

E. Safety Protection.

1. District Powers. For the limited and specific purpose of providing
Enhancements, each District shall have the authority to provide the design, financing,
acquisition, installation, and construction of traffic and safety protection facilities and
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services, including but not limited to traffic and safety controls, devices on streets and
highways and at railroad crossings, environmental monitoring, access gates, signage,
signalization, directional assistance, and driver information signs together with all
necessary, incidental and appurtenant facilities, land and easements, and all necessary
extensions of and improvements to said facilities or systems. The Districts may
potentially financially assist Windsor, rather than build their own facilities.

2. Overall Plan. After conveyance by the Developer of the street
rights-of-way or appropriate easements to the Service District or the Town, the Service
District or the Town is expected to construct standard paving, lighting, landscaping and
other necessary traffic and safety protection devices and controls in accordance with the
Development Agreement. The Districts have the right and ability to participate in the
sharing of costs associated traffic and safety protection improvements as may be
required.

3. Cost Estimates.  The estimated construction costs for the
development of the traffic and safety protection facilities and improvements for the
project are shown on Exhibit

F. Park and Recreation Improvements.

1. District Powers. For the limited and specific purpose of providing
Enhancements, each District shall have the authority to provide the design, financing,
acquisition, construction, relocation, completion, installation and/or operation and
maintenance of public parks and recreation facilities including, but not limited to,
grading, soil preparation, sprinkler systems, playgrounds, playfields, parks, bike paths
and pedestrian ways, trails, open space, landscaping, cultural activities, picnic areas,
pools, ponds, lakes, common area landscaping and weed control, greenbelts, community
recreational facilities, clubhouses, irrigation facilities, and other active and passive
recreational facilities and programs, and all necessary, incidental and appurtenant
facilities, land and easements, together with extensions of and improvements to said
facilities within and without the boundaries of the District. The Districts may potentially
financially assist Windsor, rather than build their own facilities.

2. Parks and Open Space. The Districts anticipate providing
significant enhancements to the park and open space improvements expected to be
constructed within the Districts:

a. Tract C Open Space Park Site. Tract C is a park site that
has been or shall be dedicated to the Town of Windsor. The Districts will provide
funding for the construction and additional enhancements to the park including
equipment, enhanced landscaping, public art, and a non-potable irrigation system in
accordance with Town Standards. All enhancements and facilities constructed in the
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public parks within the Districts shall be dedicated to the Town for ownership, operation
and maintenance in accordance with the Development Agreement and Addendum, and
shall be open and available to the general public and Town citizens free of charge.

b. Open Space Landscape, Trees, Grassing, Greenbelts. The
Districts are currently proposed to contain enhanced open space tracts, greenbelts,
enhanced landscaping, and non-potable irrigation that the Districts will turf and
landscape.

C. Project Signage, Monuments, Entry Features, Open Space.
The Districts will design, construct and maintain signage, monumentation and entry
features throughout the project. Homeowners will benefit from a more communal
continuity of the development. All such facilities or features shall comply with all Town
of Windsor standards, regulations and ordinances in effect at the time any such facilities
or features are constructed.

d. Stormwater Pond. This additional stormwater pond and
drainage area will be provided as an amenity to the residents of Windshire Park and will
be owned and maintained by the Districts.

e. Irrigation System Enhancements. The Districts will receive
non-potable water for its irrigation system through offsite improvements and agreements
reached with the Developer. The Irrigation System Enhancements may include offsite
ponds or onsite ponds, a pumphouse, and a pressurized system to provide non-potable
water to the lots provided as an amenity to the residents of Windshire Park, which will
further enhance, support and supply the non-potable irrigation water within Windshire
Park and onsite improvements will be owned and maintained by the Districts and
constructed in accordance with Town of Windsor ordinances and regulations.

f. Enhancements to Open Space, Trails and Parks. Numerous
open space tracts and pocket parks are currently in the development review process with
the Town of Windsor. The Developer is proposing that the District construct, own and
maintain open space tracts, pocket parks, with or without irrigated areas in multiple areas
throughout Windshire Park. A public trail system is also proposed. All open spaces
within Windshire Park will be turfed, landscaped, and maintained by the Districts. The
non-potable system currently proposed would be extended to serve most or all of these
common areas.

g. Town of Windsor Trails. The Developer is proposing to
provide an enhanced trail to be incorporated into the Town of Windsor system of trails
and pedestrian walkways.

h. Recreation/Roadway Enhancements — Bike Paths. The
Developer is proposing to provide an enhanced recreation/roadway bike path system that
incorporates bike paths and bike lanes into some or all of the internal roadways within
Windshire Park. These schematics and proposed enhancements are included within
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Exhibit E and are in the development review process with the Town. These roadway bike
lanes will be constructed by the Districts and maintained by the Town as part of the
Districts’ roadway system dedicated to the Town. The bike paths will be constructed by
the Districts and maintained by the Districts.

3. Enhanced Recreation Improvements. Standard Recreation
improvements are proposed to be distributed throughout the development in accordance
with the Development Agreement. Currently, most recreational facilities are expected to
be operated by a property owners association; although the Districts may assume this.
The Districts will also design, construct and maintain a clubhouse/pool complex with
cabana, restrooms, and parking. This amenity will be open to all residents as well as
their guests.

4. Trails. Public trails are proposed to provide linkage between the
major development parcels and other major roadways or other features within the
property or immediately adjacent thereto. The public trail system is anticipated to
include a combination of concrete walkways, gravel trails, necessary signage and
identification markers and other ancillary trail hardscape such as benches and tables. All
public trails shall be open and available to the general public and Town citizens free of
charge and shall be dedicated to the Town for ownership, operations and maintenance.

5. Cost Estimates.  The estimated construction costs for the
development of the park and recreation improvements are shown on Exhibit E.

G. Sanitation and Drainage Improvements.

1. District Powers. For the limited and specific purpose of providing
Enhancements, each District shall have the authority to provide the design, financing,
acquisition, construction, relocation, completion, installation and/or operation and
maintenance of storm or sanitary sewers, or both, flood and surface drainage, gutters,
culverts, storm sewers and other drainage facilities, detention ponds, retaining walls and
appurtenances, wastewater treatment and disposal works and facilities, water quality
facilities, and all necessary or proper equipment and appurtenances incident thereto,
together with all necessary, incidental and appurtenant facilities, land and easements, and
all necessary extensions of and improvements to said facilities or systems within and
without the boundaries of the Districts. All sanitation and drainage improvements will be
constructed to applicable Town of Windsor standards and are anticipated to be dedicated
to the Town for perpetual ownership, operation, and maintenance.

2. Overall Plan. The sanitary sewer collection system is expected to
include buried sewer mains, manholes and related appurtenances located predominately
within the Financing District' boundaries. The Districts shall dedicate to the Town all
public wastewater facilities traditionally owned, operated and maintained by Windsor.
The Town will charge system users for its services in accordance with its Town policies.
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The plans for the exact configuration of the sanitary sewer collection system has already
been reviewed and approved by the Town.

3. Storm Drainage. The Developer is expected to construct culverts,
drainage ditches, box culverts, tunnels and drainage facility improvements, including but
not limited to detention ponds, water quality ponds, and off-site drainage facilities as
necessary and in accordance with the Development Agreement. The Districts shall
dedicate to the Town all storm drainage facilities traditionally owned, operated and
maintained by Windsor. The Town, where applicable, will charge drainage system users
for its services in accordance with its Town policies. The plans for the exact
configuration of the storm drainage system has already been reviewed and approved by
the Town.

4. Cost Estimates. The estimated construction costs for development
of the sanitary sewer collection system and storm drainage improvements for Windshire
Park are shown in Exhibit E.

CHAPTER IV - COSTS AND REVENUE SOURCES

A. Cost of Construction and Operation.

1. Public Infrastructure - Capital Costs. The estimated construction
costs for development of the potable and non-potable water systems streets and roadway
improvements, sanitation and drainage improvements, as well as parks and recreation
improvements are shown in Exhibit E. These costs contain a contingency for unknowns.

2. Metropolitan District Enhancements — Capital Costs. The Town of
Windsor has requested that new special districts seeking to recover costs for public
improvements provide “District Enhancements” to the standard public improvements
typical to special districts. Currently the Districts’ capital (infrastructure) costs are
estimated to total approximately $21,897,450 million (in uninflated dollars). It is
assumed that these costs will be paid for by the Developer. It is assumed that
approximately 26.4% of these costs ($5,785,000) will be recouped by the Developer from
Limited Tax Cash Flow Bonds issued by the Districts to the Developer.

Of the total estimated capital infrastructure costs of $21,897,450, the
Developer has identified the following $6,112,800 in “District Enhancements” projects for
which the Districts’ seek authorization to issue $7.4 million of Limited Tax Cash Flow
Bonds to pay for a portion:

e Recreation Trail $ 250,000
e Non-Potable Irrigation System & Storage $1,300,000
e Non-Potable Irrigation Lot Service $1,700,000
e Pool/Clubhouse & Parking Facilities $ 950,000
e Open Space, Landscaping $1,100,000
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e Project Signage, Monuments, Entry Features $ 360,000

Totals without contingency $5,660,000
Totals with 8% contingency allowance $6,112,800

$3.0 million of the $21,897,450 of total capital improvements is estimated
to be spent for the extension of non-potable raw irrigation system to the residential lots.
The District would also impose a $2,750 Irrigation System Impact Fee on each home, and
that it is expected that these revenues will be paid to the Developers as they are collected
by the District pursuant to a Cost Recovery Agreement.

The Districts shall be empowered to provide such a raw water system,
which will be reviewed and considered by the Town of Windsor prior to installation and
implementation. Any necessary approvals from the Town of Windsor shall be sought and
obtained prior to completion of any raw water system provided within the Districts.

3. Annual Operation and Maintenance Costs. Initial anticipated 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. These estimates are preliminary only and will be subject to
modification and revision as engineering plans, financial factors, and construction,
operation, and maintenance costs are determined upon final design and construction.
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 Master Intergovernmental Agreements
between the Districts.

At full development, the annual operational and maintenance costs of the
District Enhancements are initially estimated to total approximately $319,225 as detailed
below.

Irrigation Water System Operations and
Maintenance Allowance $147,840*

Irrigation and Raw Water Costs — Lease and $36,060**
Contingency Allowance

Landscape, Median, and Open Space Bike
Path Maintenance Contingency $ 45,000
Allowance

Metropolitan District Administration,
Management, Auditing, Legal, and $ 50,000
Financial Costs
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Administrative Contingency Allowance $ 25,000

County Treasurer or other fees $ 14,425
TOTAL $ 319,225
* This assumes the District constructs, operates and maintains a

raw water irrigation system serving residential lots, greenbelts,
and open spaces.
*x Raw water may be purchased outright to avoid annual costs.

At full development, the annual operational and maintenance costs for
Windshire Park Enhancements as estimated are shown in Exhibit E.

4. Debt Service. Initially, until the District’s assessed valuation can
support bonds in the open markets, it is the intention of the proponents to issue a limited
general obligation note to the developer for reimbursement of the above-stated
$7,400,000 million of capital costs. 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 the property within the Districts is sufficient to comply with the
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.

This limited general obligation currently provides for a maximum total
mill levy of the District of 35.0 mills, so that no unexpected burden will occur to the
residents of Windshire Park. Accordingly, the debt service schedule would depend upon
the ability of the Districts to produce funds available for debt service at the established
rates from the revenue sources detailed in the following subsection.

5. Description of Cost Estimates. The cost estimates for all
improvements summarized in Exhibit E are based on quantities taken from preliminary
development plans and preliminary utility and drainage plans. The unit prices, based on
recent bids or contracts, were multiplied by the individual quantities. A contingency is
added to the subtotals for each system for unforeseen matters, engineering, staking, and
for construction management to arrive at the total cost estimates. The cost estimates for
improvements and Enhancements and the Financing Plan have been designed to be
sufficiently flexible to enable the Districts to provide necessary services and facilities
without the need for repeated amendments to the Service Plan. Modification of the initial
cost estimates shall be permitted to accommodate development needs consistent with
zoning and future development approvals for the property.

B. Revenue Sources.
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1. Property Taxes. A maximum mill levy of 35.0 mills is proposed to
be assessed, raising approximately $870 per year from the average single-family
residence. This property tax will be in lieu of any homeowner’s association dues or fees,
will be income tax deductible to the property owner, and from which will have all
landscape maintenance and Districts” operation expenses paid.

2. Water Service Charges. The actual cost of operations and
maintenance of the non-potable raw water irrigation water system extended to the
residential lots, including a reasonable amount for depreciation and repair, is estimated at
build-out to total $240 per year. The annual water right lease cost, is estimated at build-
out to total $60 per year for a total annual irrigation water user fee charges of $300 per
year or $25 per month, per unit, for irrigation water use for each lot. These service
charges will fluctuate from time to time based upon actual operation, maintenance and
depreciation allowance required.

3. Irrigation System Impact Fees. The District will impose a $2,750
Irrigation System Impact Fee on each home to extend the non-potable irrigation water
system to each residential lot. It is expected that these revenues will either be paid to the
Developers as they are collected by the District pursuant to a Cost Recovery Agreement
or upon bond issue, will be used as revenues for debt service.

4, Specific Ownership Taxes and Interest Income. These revenue
sources are, of course, expected to be received; but, for conservative estimating purposes,
are not shown.

CHAPTER V - FINANCIAL PLAN SUMMARY

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 Town and District IGAs. It is anticipated that once all of the Districts’ debt is
retired or redeemed, the Districts’ mill levy would be reduced, after the year the final
debt payment is made, to that which the Boards of Directors determine is necessary for
operations and maintenance of District facilities and services.

B. Financing Plan.

The Financing Plan as set forth in Exhibit F 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
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Districts’ proposed indebtedness on a reasonable basis, and (iii) protect future property
owners within the Financing District from unreasonable property taxes and bond defaults.

The Financing Plan includes projected revenues derived from property
taxes collected within the Financing District, developer fees from the Developer Fee
Agreement, capital fees, specific ownership taxes, and other revenue generally available
each year. The Master IGA will provide that the obligation of the Financing District to
pay the Service District for the costs of financing the public improvements to be
furnished by the Service District and for annual service costs shall constitute voter-
approved multiple-fiscal year financial obligations of the Financing District.
Accordingly, the Financing 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 Developer or other developers, and
may issue revenue bonds, bond anticipation notes or other 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 Financing District or other sources and the
Financing Plan can be reasonably implemented. Any funds advanced by the Developer
or other persons for the purposes of designing, constructing and installing the
improvements may be reimbursed from property taxes collected by the Financing District
and other available revenue sources.

Attached to this Service Plan as Exhibit F is a Combined Financial Plan
which shows how the proposed services and facilities may be financed and operated by
the Districts. The Combined Financial Plan includes the proposed operating revenue
derived from ad valorem property taxes to be used by Service District. The Master IGAS
are expected to provide that the obligation of Financing District to pay Service District
for operating expenses incurred for provision of services to property within Financing
District shall constitute “debt” of Financing District. Accordingly, mill levies certified to
make necessary payments to Service District will be characterized as debt service mill
levies notwithstanding that they are imposed to pay contractual obligations for operations
and maintenance services provided by Service District. Service District anticipates
borrowing its initial operating funds from the developer until such time as it is able to
generate operating revenues from Financing District.

The Combined Financial Plan includes the proposed debt issuance by
Service District and Financing District and shows how the financial operations of the
Districts will be coordinated. Financing District is expected to issue general obligation
debt supported by ad valorem mill levies, but limited to the revenue available from a 35.0
mill levy including property taxes required for operating needs. This mechanism will
help assure the transition of appropriate tax revenue to the payment of debt issued to
provide services for Windshire Park. It is presently anticipated that Service District will
issue revenue bonds to the developer or secured by the developer and by financial
commitments received from Financing District. Other financing structures may be used.
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Districts shall be entitled to modify the proposed structure of the Combined Financial
Plan by causing Service District to obtain funding directly from the developer, its lender,
or assigns of developer, provided that all such borrowing shall comply with the
requirements of state law regarding limitations on the amount of general obligation debt
which may be issued. For example, Service District shall be entitled to obtain funding
from the developer rather than issuing revenue bonds and agree to repay the developer
from revenue sources to which Service District might otherwise become entitled pursuant
to the Master IGA or other agreements. Repayment of any advances made by the
developer to the District that is not completed by the later of 30 years from the date the
debt is certified to and accepted by the Districts or 40 years from the organization of the
Districts shall be considered a material modification of this Service Plan subject to
approval by Windsor in accordance with the provisions of § 32-1-207, C.R.S. Districts
shall also be entitled to issue contingent repayment obligations in amounts which exceed
the estimated general obligation debt estimated in this Service Plan on condition that the
provisions of such contingent repayment obligations are in compliance with state law and
are subject to the limitations of state law regarding the limitations on issuance of general
obligation debt. Districts shall have the ability to utilize excess debt capacity which may
be developed within Districts if the assumptions contained in Combined Financial Plan
are more conservative than what actually develops within Windshire Park.

The 35.0 mill tax rate may be increased to compensate for any decreases
in the assessed valuation of the property within the District necessitated by state law
pursuant to Article X, Section 3 of the Colorado Constitution commonly referred to as the
Gallagher Amendment or any other legislation causing a reduction in the assessed
valuation of residential properties. In the event of legislation implementing changes in
the ratio of actual valuation to assessed valuation for residential real property, pursuant to
Article X, Section 3(1)(b) of the Colorado Constitution, the mill levy limitation provided
herein will be increased or decreased as to all taxable property in the District to reflect
such changes; so that to the extent possible, the actual tax revenues generated by the mill
levy, as adjusted, are neither diminished nor enhanced as a result of such changes.

The District intends to issue limited tax general obligation and/or revenue
bonds funded primarily by property taxes from a levy of 35.0 mills and any applicable
fees, tolls, charges, and (if applicable) specific ownership taxes. The District debt will be
sized based upon reasonable development assumptions, fee revenue and property tax
projections, and interest rates. The property tax levy may, however, be increased, if
necessary to cover debt service because of (i) decreases in the assessed valuation of
property within the District necessitated by State law (“Gallagher adjustments”), or (ii)
requirements for tax cuts or decreases in tax revenue mandated by TABOR. The District
shall provide disclosure documents explaining the mill levy to be recorded on the
property within the Districts after the Districts are organized.

The balance of the information contained in this Chapter of this Service
Plan is preliminary in nature. All dollars are stated in 2005, uninflated dollars. Upon
approval of this Service Plan, the Districts will continue to develop and refine cost
estimates contained herein and prepare for bond issuances. All cost estimates will be
inflated to current dollars at the time of bond issuance and construction. Engineering and
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other contingencies, as well as capitalized interest and other costs of financing will be
added. All construction cost estimates assume construction to applicable local, state or
federal requirements.

The maximum general obligation indebtedness for Financing District shall
not exceed $7,400,000. The Districts shall have authority to finance and construct all
facilities contemplated herein without the need to seek approval of any modification of
this Service Plan. The Districts shall also be permitted to seek debt authorization from
their electorates in excess of this amount to account for contingencies. Reasonable
modifications of facilities and cost estimates shall likewise be permitted. Final
determination of the amount of debt for which approval will be sought from each
District’s electorate from time to time will be made by the Board of Directors of each
District based on then-current estimates of construction costs, issuance costs, and
contingencies. Authorization to issue bonds and enter into various agreements described
herein will be sought from each District’s electorate pursuant to the terms of the Special
District Act, and the Colorado Constitution as amended from time to time.

In addition to ad valorem property taxes, and in order to offset the
expenses of the anticipated construction and Service District operations and maintenance
costs, the Districts will also rely upon various other revenue sources authorized by law.
These will include the power to assess fees, rates, tolls, penalties, or charges as provided
in 8 32-1-1001(1), C.R.S., as amended. The Combined Financial Plan assumes various
sources of revenue, including ad valorem property taxes, specific ownership taxes, and
user charges, together with interest earnings on retained amounts. It is possible that a
metered system of user charges will be established.

The Combined Financial Plan does not project any significant
accumulation of fund balances which might represent receipt of revenues in excess of
expenditures under the TABOR Amendment. It is anticipated that the operations of
Service District will qualify as “enterprises” under the TABOR Amendment. If its
operations do not qualify as enterprises under TABOR, revenues from all sources which
exceed the permitted level of expenditures in a given year will be refunded to taxpayers,
unless a vote approving the retention of such revenues is obtained. To the extent annual
District revenues exceed expenditures in this manner, the Districts will comply with the
provisions of TABOR and either refund the excess or obtain voter approval to retain such
amounts.

The estimated costs of the facilities and improvements to be constructed
and installed by the Districts, including the costs of acquisition of land, contingencies,
construction management, offsite improvements, and engineering services, legal services,
administrative services, initial proposed indebtedness, and other major expenses related
to the facilities and improvements to be constructed and installed, are not expected to
exceed $21,897,450. Organizational and general administration costs will be reimbursed
to the developer by the Districts out of their initial revenue sources including debt
instruments.
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The maximum voted interest rate for bonds will be 11%. The proposed
maximum underwriting discount will be voted at 5%, but are expected not to exist
because these are to be directly placed, limited obligation securities. It is estimated that
the limited general obligation bonds, limited obligation revenue bonds, or notes, when
issued, will mature not more than forty (40) years from date of issuance, as required by
statute.

In the discretion of the Boards of Directors, the Districts may set up other
qualifying entities to manage, fund, construct and operate facilities, services, and
programs. To the extent allowed by law, any entity created by the Districts will remain
under the control of its Board of Directors.

The Combined Financial Plan demonstrates that each District will have the
financial capability to discharge the proposed indebtedness with reasonable mill levies
assuming reasonable increases in assessed valuation and assuming the rate of build-out
estimated in the Combined Financial Plan.

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.

CHAPTER VI - PROPOSED AND EXISTING AGREEMENTS

A. Master Intergovernmental Agreements.

As noted in this Service Plan, the relationship between Service District
and Financing District, including the means for approving, financing, constructing, and
operating the public services and improvements needed to serve Windshire Park will be
established by means of Master IGAs to be executed by the Districts. The Master IGAS
will establish extensive procedures and standards for the approval of the design of
facilities, transfer of funds between the Districts, and operation and maintenance of the
facilities. The Master IGAs will also provide for coordinated administration of
management services for the Districts.

B. Town IGA.
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To the extent necessary, Windsor and Service District will enter into an
IGA (“Town IGA”) regarding the nature of the relationship between Service District and
the Town, and setting forth various procedures and agreements regarding the
construction, ownership, operation and maintenance of improvements constructed by
Service District in substantially the same form as contained in Exhibit G. Once executed,
the executed agreement shall be attached to this Service Plan. The Town IGA generally
provides that Service District will be responsible for dealing with developers within
Windshire Park for the covered improvements and that Windsor shall not be required to
do so. Service District shall be responsible for initial review and approval of all plans for
construction of improvements within Windshire Park. Developers of property in
Windshire Park will be required to submit plans for such improvements to Service
District which shall make an initial determination of whether such plans and
specifications are complete and consistent with this Service Plan. Service District shall
be responsible to submit plans for enhanced improvements which it will construct, and
plans for enhanced improvements which developers will construct, to the Town for
approval in accordance with the applicable Town Regulations and/or Town IGA. The
purpose of this structure is to eliminate any need for Windsor to be involved with
developers in the day-to-day review and approval of District improvements within
Windshire Park and to minimize the number of individuals with whom the Town must
deal in plan review and approval process. Windsor will work only with representatives of
the District or the Developer responsible for constructing and installing the infrastructure
who will retain responsibility for assuring that plans submitted to the Town for approval
are consistent with this Service Plan.

C. Other Agreements/Authority.

To the extent necessary, Service District may enter into additional
intergovernmental and private agreements better to ensure long-term provision of the
public facilities, improvements and services needed for the Windshire Park Service Area
and for the effective management of District affairs. Agreements may also be executed
with the Developer, owner associations, and other service providers to discharge any
facility or service responsibility of the Districts. All such agreements are authorized to be
provided by each, pursuant to Colorado Constitution, Article X1V, Section 18 (2) (a) and
Section 29-1-201, et seq., Colorado Revised Statues.

CHAPTER VII - OTHER REQUIREMENTS AND CONCLUSIONS

A. Requirements.

Financing District and Service District shall be subject to the following
additional requirements:

1. Submission of annual reports as described in 8§ 32-1-207(3),
C.R.S., in the form prescribed by Windsor.
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2. Material modifications of this Service Plan, except as
contemplated herein, shall be subject to approval by Windsor in accordance with the
provisions of § 32-1-207, C.R.S.

3. Disclosure to Purchasers. The Districts will use reasonable efforts
to assure that all developers of the property located within the Districts provide written
notice to all purchasers of property in the Districts regarding the District mill levies, as
well as a general description of the Districts” authority to impose and collect rates, fees,
tolls and charges.

B. Conclusions.

It is submitted that this Service Plan for Windshire Park Metropolitan
Districts No. 1 and No. 2 as required by § 32-1-203(2), C.R.S., has established that:

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

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

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

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

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

6. The facility and service standards of the Districts are compatible
with the facility and service standards of Windsor within which the Districts are to be
located and each municipality which is an interested party under §8 32-1-204(1), C.R.S;;

7. The proposal is in substantial compliance with a master plan
adopted pursuant to § 30-28-108, C.R.S.;

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

9. The ongoing existence of the Districts is in the best interests of the
area proposed to be served.
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Therefore, it is roqguested that the Board of Trustees of the Town of Windsor, Colorads,
which has jurisdiction to approve this Service Plan by virtue of §§ 32-1-204.5, C.R.S,, et s5¢g., a5
amended, adopt an Ordinance which approves this conselidated "Service Plap {or Windshire
Park Metropolitan Bistricts No. T and No. 2,7 as submitted.

Respectiully submitied,

White, Bear & Ankele
A Professional Corporation

By: D,_.g/j o)

David §. O’ Leary
Counsel to proponents for the
Windshire Park Metropolitan Districts 4 & 2
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TOWN OF WINDSOR, COLORADO

ORDINANCE NO.

BEING AN ORDINANCE OF THE TOWN BOARD OF THE TOWN OF
WINDSOR, COLORADO, APPROVING THE CONSOLIDATED SERVICE
PLAN FOR WINDSHIRE PARK METROPOLITAN DISTRICT NOS. 1 AND 2
AND AUTHORIZING THE EXECUTION OF AN INTERGOVERNMENTAL
AGREEMENT BETWEEN THE TOWN AND THE DISTRICTS

WHEREAS, the Town of Windsor, Colorado (the "Town"), is a home rule municipality
duly organized and existing under Article XX of the Colorado Constitution; and

WHEREAS, the members of the Windsor Town Board (the "Town Board™) have been
duly elected, chosen and qualified; and

WHEREAS, pursuant to the provisions of the "Special District Control Act", Part 2 of
Article 1, Title 32, C.R.S., the representatives of the Windshire Park Metropolitan Districts No. 1
and No. 2 (the "Districts") submitted to the Town Board a Service Plan dated January 2005
(“Service Plan”) which outlines the terms and conditions under which the Districts will be
authorized to exist; and

WHEREAS, pursuant to Sections 32-1-203 and 204.5, C.R.S., as amended, the
Consolidated Service Plan (the *“Service Plan”) for the Districts has been reviewed and
recommended for approval by the Town Attorney and Town Planning Department, and has now
been submitted to the Town Board for the Town of Windsor, Weld County, Colorado (the
“Town Board”) for its final approval; and

WHEREAS, pursuant to Article XV of the Town of Windsor Home Rule Charter (the
“Town Charter”), the Town Board has full authority to create by ordinance special districts
within the Town; and

WHEREAS, pursuant to the provisions of Title 32, Article 1, C.R.S., as amended, and
Article IV of the Town Charter, the Town Board introduced and approved this ordinance on the
Service Plan (the “Ordinance”) at the first reading at the meeting of the Town Board held on
June 13, 2005 at 7:00 p.m. and at the second reading at the meeting of the Town Board held on
June 27, 2005 at 7:00 p.m.; and

WHEREAS, notice of the date, time and location and purpose of the Ordinance was duly
posted by the Town as required by the Town Charter, and forwarded to the petitioners as well as
the Division of Local Government as required by law; and

WHEREAS, prior to taking final action on this Ordinance, the Town Board did on June
13, 2005, permit public comments on the ordinance, and held a vote to adopt this Ordinance and
take such other action as it deems appropriate; and



WHEREAS, the propesed Distriets lie wholly within the corperate limits of the Town;
and

WHEREAS, Sections 32-1-204.5(3), 32-1-205{1) and 32-1-3G1(3), C.R.S. require that
any petition to the District Court for the creation of a special district, purssant to the Act, which
is confined exclusively within the boundaries of any mumnicipality, shall be approved by the
goverping body of the mumicipatity, whick approval will be based upon the presentation of &
Service Plan defining the powers and authorities of the proposed Districts; and

WHEREAS, the Town Board has considered the Service Plan, and all other testimony
and evidence presented at the first and second reading of this Ordinance; and

WHEREAS, Town Board's approval of the Consolidated Service Plan is subject {0 and
" based upon those conditions and limitations contsined in the Consolidated Service Plan and
attached o this Ordinance, if any.

WHEREAR, the Yown Board further finds that # ig in the best interesty of the citiveny of
Windsor to enter into an Intergovernmental Agreement with the Districts at the time of their
formation for the purpose of assigning the relative rights and responsibilities between the Town
and the Districts with respeet to certain functions, operations, and obligations of the Districts.

NOW, THEREFORE, BE iT ORDAINED BY THE TOWN BOARD OF THE TOWN
OF WINDSOR, COLORADO:

Section 1. The Town Bosrd bereby determines that all of the jurisdictions! and other
requirements of Section 32-1-202(2) and 32-1-284.5{1), C.R.5., and the Town Charter have been
fuisitled, including those relating to the filing and form of the Service Plan and that notice and/or

posting of the public meetings on this Ordinance was gives in the fime and manner required by
law and the Town Charter.

Sechon . The Town Beard further determines that all pertinent facts, matters and
issues were submitied at the first and second reading of this Ordinance; that al] interested parties
were heard or had the opportunity o be heard; and, that evidence satisfactory to the Tows Board
of each of the following was presented:

a. There is sufficient existing and projecied need for orgamzed service in the area to
be served by the proposed Disinicts;

b, The exigting service in the area 10 be served by the proposed Districts is not
adequate for present and projecied needs;

. The proposed Distnicts are capable of providing cconomical and sufficient
services 1o the ares they intend upon serviag;

4. The arez ¢ be mcluded within the propesed Distnicts has, or will have the
financial ability to discharge the proposed indebtedness on # reasonable basis;




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

f. The proposal is in substantial complisnce with the comprehensive master plan
(Windshire Park Development Plan) and the Addendiun thereto designating the
enhancements to the standard public infrastructure fo be construcied by the
Bistricts a8 approved by the Town;

£ ‘The proposal 5 i compliance with any duly adopted long-range water guality
managempent for the area;

h. The creation of the proposed Districts will be in the best interssts of the area to be
served;

i The development proposed for the area to be iacloded within the proposed
Districts wili enhance the guality of the entire community.

Section3.  The Town Board herchy grants and approves by this Ordinance the
Consolidated Service Plan. The services and facilities to be provided by the Districts and the
powers provided by the Districts shall be subject to the Emitations expressed i the Service Plan.
Any muterzal deparhure by the proposed Districts from the provisions of the Service Plan must be
approved by resolution or ordinance of the Town Board as applicable.

Section 4. The officers of the Town are authorized and directed to take sl action
necessary oy appropriate to effectuate the provisions of this Ordinance.

Section S, This Ordimance shail take effect ten (16} days afler publication foliowing
final adoptien,

Section 6. The Mayor and the Town Cletk are hereby authorized to execute, on
behalf of the Town of Windsor, the Interpovernmental Agreement between the Town of
Windsor, Colorado, and the Windshive Purk Metropolitan Districts No. § {the “Town IGA™) i
substantialiy the form presented with this Ordinance, with such technical additions, deletions,
and variations as the Town Atiormey sy deem necessary or appropriate and not Inconsistent
with this Ordinance.

section 1. The performance of the Town IGA by the Town shail be contingent upen
the formation of and the issuance of debt by the proposed Districts for the pupose of securing
sufficient funds for their obligations under the Town 1GA,

Section R The proposed Districts shall not be anthorized to incwr any indebtedaess
until such time as the Districts have approved and executed the Town IGA.

Section 9. The proposed Districts may not be aliowed to dssue debt o levy taxes unti}
such time as the Town approves the Addendun: to the Windshise Park Development Plan,




Section 10,  Repealer. Al acts, orders, resolutions, or parts thereef, of the Tows that
are incongistent or in conflict with this Ordinance, are hereby repea]ef.i to the extent only of such
inconsistency or conflict.

Section11.  Ssverabili#y. Should any part or provision of this Ordinance be adiudged
unenforceable or invalid, such judgment shall net affect, impadr, or invaiidate the remaining
provisions of this Ordinance, it being the intention that the varicus provisions hereof are
severable.

Section 12, The Town Clerk iy hercby directed to advise the representatives of the
Distriets in writing of this action and te aftach 2 certified copy of this Ordinance for the purpose
of fling the same with the District Court of Weld County,

Sectien 13, Any reconsideration of this Ordinance is hersby waived.

INTRODUCED, READ, AND ORDERED PUBLISHED BY THE TOWN BOARD OF
THE TOWN OF WINDSOR, COLORADQ, UPON A MOTION DULY MADE, SECONDED
AND PASSED AT I'TS MEETING HELD ON THE 13" DAY OF JUNE, 2005,

TOWN BOARD
TOWN OF WINDSOR

By

, Mayor

! bereby certify that the above Ordinance was intrpduced to the Town Board of the Towsa

of Windsor at its meeting of . 2005, and posted oy published in accordance
with the Town Chareron , 2005,

ATTEST:
SEAL

. Town Clerk




FINATLY ADOPTED, PASSED, APPROVED AND ORDERED PUBLISHED BY
TITLE AND WITH ANY AMENDMENTS, BY THE TOWN BOARD OF THE TOWN OF
WINDSOR, COLORADQ, UPON A MOTION DULY MADE, SECONDED AND PASSED AT

ITS MEETING HELD ON THE 27 DAY OF JUNE, 2005, BY A VOTE OF iN FAVOR
AND AGAINST.

TOWN BOARD

TOWN OF WINDSOR

By:

» Mayer

APPROVED AS TO FORM:
Town Attomney Town Manager

I hereby certify that the above Ordinance was finally adopted by the Town Board of the

Town of Windsor at #s meeting of the of » 2005, and published by sitle
only, with amendments if any, one time by the Windsor Beacon newspaper on
, 2605,
ATTEST:
SEAL _
By

, Town Clerk




Conditions of Approval

The Cozsolidated Service Plan for the Windshire Park Metropolitan District Nos. 1 & 2
provides that the standard public facilities and infrastructure for the Project shall be
provided by the Developer pursuant to the Windshire Park Subdivision Development
Agreement dated May 9, 2005 (the “"Development Agreernent™ and the public
improvement enhancements {the “Enhancements™ will be coastructed, dedicated,
opetated and maintained in accordance with the terms of this Consolidated Service Plan,

An Addendum o the Development Agreement shall be executed it conjunction with and
25 a precondition to the formeation of these Districts,

The public improvement Enhancements for the Windsor Highlends area cutlined in the
Service Pian shail be either dedicated to the Town of Windsor, Colorads, pursuant to
intergovermnental Agreements, retained by the Service Drstrict for the use snd benefit of
the Districts' inhabitants and taxpayers, or dedicated to ancther public entity pursuant to
approved Istergovernmental Agreements for ownership, operations and maintenance.
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" District 1 Legal Deseription
Tract1, Windshire Park Subdivision, Town of Windsor, County of Weild, State of
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Distric 2 t sgat Description

Al of Windshire Park Subdivision, except Tract §, Town of Windsor, County of
Waid, Siale of Colorado, congisting of approximately 202 351 acres,
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EXHIBIT D
Statutory Contents of this Service Plan

A description of the propused services;
A financial plan showing how the proposed services are fo be financed;

A preliminary engineering or architectural survey showing how the proposed
services are to he provided,

A map of the Districts’ boundaries and an estimate of the population and
valuation for assessment of the Districs;

A general description of the facifities fo be constructed and the standards of such

construction, including a statement of how the facility and service standards of the

Districts are compatible with facility and service standards of Windsor and of
municipalities and special distriets which are interested parties;

A geperal description of the estimated cost of acquiring land, engineering
services, legal services, administrative services, mitial proposed mdebtedness and
estiated proposed maximurn interest rates and discoumts, apd other major
expenses retated 1o the orgasization and initiad operation of the Districts;

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

information satisfactory to establish that each of the foliowing criteria as&et.fﬂﬁh
iz § 32-1-203, C.E.8,, has been met:

a. ‘That there i3 sufficient existing and projected need for erganized servier in
the arsa o be served by the Districts;

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

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

d. That the sres to be inchaded in the Districts has, or will have, the financial
ability to discharge the proposed indebriedness on a reasonable basis;

&, That adequate service is not, or wiil not be availabie to the area through
Windsor, other existing muspicipal or quasi-nunicipal corporations,



incleding existing special districts, withis a reasopable time and on a
comparabie basis;

That the facility and service standards of the Districts are compatibie with
the facility and service standards of Windsor within which the Districts are
to be located and each municipality which is an interested party under
§32-1-204{5, C RS,

That the proposal is in substantial compliance with any master plag
adopted pursaant to § 38-28-106, CR.S,;

That the proposal is in comphiance with any duly adopied city, county,
regional, or state jong-range water quality management plan for the area;
and

That the continued existence of the Districts will be in the best interests of
the area proposed 1o be served.
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LEGEND:

10" Water Line Size (all water
lines shall be 8" unless
( otherwise noted)

Water Line

Hydrant / Blowoff, typical

Note: All lots shall be provided a
water service
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EXHIBIT 3:
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PARK POTABLE WATER
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IRRIGATION POND AND PUMPHOUSE (NOT TO SCALE)
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IRRIGATION POND AND PUMPHOUSE (NOT TO SCALE)

LEGEND:

..... Irrigation Mainline

Irrigation Pond (not
to scale)

Irrigated Lots,
[:I:I:I:‘j% typical

\\\Imgaﬂun Mainline from

& Pumphouse

EXHIBIT 5:
WINDSHIRE
PARK NON-POTABLE
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LOTs




LEGEND:

Direction of Flow
/Sewer Line - all lines are 8"

F‘\
‘\‘ < unless otherwise noted
\\ Manhole, typical
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Note: All lots shall be provided a
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N .
. sewer service

EXHIBIT 6:

WINDSHIRE
o) 600" 200" PARK SANITARY SEWER
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LEGEND:

|:| Improved by Metro District -
Owned and Maintained by the Town of Windsor

N\, Street Type Indicator
@ Reference Exhibit 8: Street Details

\\ Note:
\, All streets are Local Streets unless otherwise noted
_ I \\ (Reference Exhibit 8: Street Details - Type D).

EXHIBIT 7:
_if WINDSHIRE
| PARK

] 600" 900! STREET PLAN
SCALE 1" = 600O" NORTH

METROPOLITAN DISTRICTS
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LEGEND:

/Direction of Flow
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Conveyance

Stormwater Pond
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LEGEND:
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EXHIBIT 11:
WINDSHIRE

\ PARK CLUBHOUSE
© 600! 900 METROPOLITAN DISTRICTS AND
SCALE 1" = 600"0" NORTH PooL




S LEMS Il Land Deveiopment Servioss

Surmmif Land Management Services, Ine.
176 Bltwer T 13, + 1, cupbapd, SO S0 1 (e P Y05 0 Faee (BT0F0T-BTRT

Emisil: anchffkhmiitom = Wb wew. slmni.com

Estimate of Capital Costs

Project Name: WINDSHIRE

SITE DEVELOPMENT COSTS

{EGAL 8 ACCOUNTING % 100,000.00
SHE OPERATIONS % 366,000.00
PROFFESIONAL, FEES $ 30,000.00
PERMITS / FEES £ 5,000.00
SOILS & SURVEY % 356,000.00
EARTHWORK $ F00,000,00
SANITARY SEWER k3 2,000,000.00
WATER UTILITY $ 1,500,000.00
STORM DRAINAGE % 1,708,000.00
CONCRETE ¥ 1,480,000.00
AGPHALY PAVING % 1,900,000.00
STHEET STABLIZATION % 5249,000.00
ERGSION CONTROL $ 50,006.00
PUBLIC UTILITIES (Eloct, Gas, Tele, Conials, Elo.) 4 2,200,000.00
FENCING ¥ F040,000.00
OFF-SITE IMPROVEMENTS {Does Not inchde Off-Slia Briogs Doret} % t 57800000
COUNTY ROAD 15 $705,304.00 Rrevkout
COUNTY ROAD 68 1/} {JACOBY ROAL) $560, 89200 Breakeut
PITH STREET Fide 30400 Brevkour
STREEY STARILIZATION $78 000,00 Breakous
CONTINGENCIES 5% % 751,650.00
Subtotal | $  15,784,650.00
£ 250,000.00 |
NON-POTABLE IRRIGATION SYSTEM & STORAGE % 1,360,000.00
NON-POTABLE IRRIGATION LOT SERVICE 3 1,700,000 40
POOL. { CLUBHCLISE & PARKING FACEITIES 5 950,800.00
OPEN SPACE LANDSCAPING $ 1,100,000.00
PROUECT SIGNAGE, MONUMENTS, ENTRY FEATURES 3 360,500.00
CONTINGENCIES 2% 4 452, 800,00
Subtotal | & 6,112,800.00 |

Page { of 1

Total | § 21,897,450.00 1




EXHIBIT ¥

COMBINED FINANCIAL PLAN
Windshire Park Metropolitan Districts Nos. 12



Stan Bernstein and Associates, Inc.
Financial Planners and Consultants
For Locdd Governmenty, Municipal Bond Underwriters, und Real Estate Developers
8400 East Prentive Ave., Ponthouse
Greenwood Villoge, Colorado 80111
Telephone: 303-409-761 1, Fax: 303-409-7612; Email: stanplan@@earthiink net

MEMORANDIUM
() Dxavid Sean €' Leary, Esq.
biso BiTulic
EROM: Stan Bernstein, Amy Bernstein
SUBJECT: Windshire Park Mefropolitan Districts | — 2 (Consolidated) — Myl

Year Financiol Plan — Braft 2

DATE: February 18, 2008

Attached is the second draflt of a conselidated Financial Plan for Windshire Park Metropolitan
Distriets 1 2 ¢the “Districts™). The Financial Plan is summarized on Exhibit { {page 1, Cash
Flow Forecast) and is based on property tax revenues generated from a 35.00 mill fevy which
would be used to pay (1) estimated administrative, recreation and landscaping maintensnce COoats;
aud (3) the annual debt serviee on Limited Tax Cash Flow Bonds issued by the Districts and
awned by the Developer in exchange for approximaately §5,784,600 of mfrastructure costs
gxpected to be contributed to the District by the Developer during 2005 through 2008 (please
note that the $5,784,600 of bondable infrastmcture costs represent approximately 26.4% of the
estimated tofal nfrastnscture costs in the amonnt of 321,857,450 expected to be contributed to
the Districts by the Developer). Once the Cash Flow Bonds have been redeemed, the Districts’
mil} levy would be substantially reduced - for the year 2039, the year after the final debt service
payrment is made, we have estimated that the District’s mill levy requirament would be between
&.0 and 7.0 mills.

The Financial Plan is based npon (1) Dino’s expected residential land use plan {and related
uninfiated values and buildout rates) a5 presented o Schedule 3, page 2; {5) assessed valuation
resutting from the completion of residential hiving units also presented on Schedule §, page §;
{31} Summenit Land Managernent Services, Inc, estimate of capital improvement costs expected fo
be required by the Districts as presented on Schedule 2, page €; and (iv) the annual debt service
paymnents associated with the District’s issuance of approximately 335,784,800 of Limited Tax
Cash Flow Bonds issued by the District and purchased by the Developer during years 2005
through 2008,



Memarapdurmn
Fehruary 18, 2005
PAGE

ASSESSED VALUATION - SCHEDULE 1, PAGES

The Districts’ assessed vaination {on & combinad District basis) is expected to increase to
_approximately $13.9 suthion at fuli buildout. This is based upon a total of 616 residential units
with an aversge uninflated actual {market} value of $312,256 by the end of 2010, It is assomed
that the stamory residential assessment rate will be 7.96% of actoal valoe - in reality it is Hiely
that next vear's assumed 7.96% residential assessment rate will decrease every other year
(beginning for tax collection year 2008) resuiting in a loss of restdential assessed valuation, but it
is also hkely that imflationary increases m property values will offset these potential losses in
assessed valuation, in other words # is assumed that any future increases in the Districts’
assessed vakiation caused by inflation will be offset by Gallagher Amendment related decreases
in the residential assessiment rate — although this financial plan assumes that inereases in property
values will excesd decreases in the residential assessment rate by an average of 1% annually.

INFRASTRUCTURE COSTS — SCHEDULE 2, Page 6

The Districts” capital {infrastructure} costs, totaling approximately $21.9 million as estimated by
Summit Land Management Services, Ine., are presented in uninflated dollars on Schedule 2. #tis
assumied that these costs will be paid for by the Developer. It is assumed that approximately
26.4% of these costs ($5.785 mitlion} wall be recouped by the Developer from Limited Tax Cash
Flow Beonds issued by the Districts to the Developer.

The $53.785 million of Lipited Tax Cash Flow Bonds wiil be used to pay for a portion of the
following “District Enbancement” projects:

» Recreation Trail 3 23004%)
« Non-Potable Iirigation System & Storage $1,300,000
+ Non-Potable Irrigation Lot Service $1,760,000
+ Pool/Clubhouse & Parking Facilities § 955,060
* Open Space, Landscaping $1,100,000
s  Project Sigoage, Monunents, Entry Featires $ 346,000
s  Contingencies (@ 8% 3 452,800

Totals 36,112 808

Approximately $3.0 million of the £21.9 million of total capital improvements is estimated to be
spent for the residential aon-potable imrigation system. [t is expected that the District will impose
a $2,750 imigation System Impact Fee on each home, and that these revennes wifl be used to pay
annusl debt service on the bonds owned by the Developer.
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DERT SERVICE - SCHEDULE 3, Page 7

The Dhstricts’ debt service requirements are presented on Schedale 3, page 7. It is assumed that
Developer owned Cash Flow Limited Tax Bonds will be issued by District #2 during 2005
through 2008 representing approximately 26.4% of the actual District’s infrastructime costs
funded by the Developer, 1t is assumed that these bonds wili be amortized over & 30-year period
and bear 8.00% interest. In the event that property tax revenues generated from a 35.00 mi# levy
{less adminigtrative, recreation and landscaping maintenance expenditures) are not sufficient to
make annyal interest payments, such unpaid interest payments will be waived by the
Bondbolders. Although not shown in the Financing Plag, it is likely that the Developer owned
Cash Flow Bonds wili be refunded by Imited or general obligation boods issued by the Distnicts
at lower interest rates when the Districts” assessed valuation increases fo appropriate levels.

ADMINISTRATIVE AND LANDSCAPING MAINTENANCE EXPENDITURES -
EXHIBIT L. Page 1

Annual sHowances for admmnistration of the Districts have been estimated to be $60.006 by 2007
(inchuding the $35,000 annual contingency allowance) and may have o be subsidized by the
Developers during the early years of the District  Asnual recreation and landscaping
maintenance costs have been estimated o increase from 35,000 1 2008 to 345,500 by year 2016,
To the extent that these cost estimates arc low, the Districts may not be able to amortize all of the
assumed $5.7835 million of Cash Flow Bonds.

WATER RIGHT LEASE AND WATER IRRICATION SYSTEM OPERATING AND
MAINTENANCE COSTS - EXHIBIT | Pare ]

The Developer has estimated annual water right lease costs to be $60 per year per completed
residential Hving unit, The Developer has assumed that annoal water irrigation systemn operating
and maintenance costs will be approximately 3240 per year per compieted residential untt, §{is
assumed that annual trigation water user fee charges will be implemented in amount of 325 per
month (i.e., $304 per yvear) per completed residential unit; and the revenues generated from these
user charges will be sufficient to pay for water hrigation system lease and operating costs,
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EXIBRIY | - CASH F1OW, Page 1
The Districts’ consclidated cash flow forecasts as presented on Exhibit 1, page 1, indicate that

the Distriets” could afford to issue approximately $5,785 million of bonds based upon a mill fevy
of 35,00 miils and annual administrative, recreation and landscaping maintenance costs as
presented on Exhibit § To the extent that additional administrative services and landscaping
maintenance costs are necessary, it may not be possible to redeem afl of the 35,785 million of
bends without increasing the Districts” mill levy zbove 35,00 mitls,

LM JONS AND DIS MER

Sian Bemstein and Associates, inc. bas assembled the information presested on Exhibit | and
Scheduies 1, 2 and 3 based on mformation provided by others. This information has not been
independently reviewed by Stan Bernstein and Associates, Inc. Consequently, Stan Bemstein
and Associates, Inc. do not vonuch for the achievability of the sssumptions or the results
presented on Exinbit § and Schedules 1, 2 and 3. Furthermore, because events and circamstances
regarding future events are speeniative and unpradictable, it is hkely that the resulés projected on
Exhibit 1, and the supporting schedules, will differ from actual resuits, and such variations could
be materisl. For gxample, # is possible that many unforeseen events could result in the Districts
assessed valuation being less than estimated which could result in a District mill levy i exeess
of the miil levies presented on Exhibit I It is also possihle that administrative, recreation and
landscape maintenance costs could be more than presented on Exhibit 1 Bither of these
circutnstances could resull in the Districts’ inabilisy to redeem or make interest payments on the
Cash Flow Bonds proposad to be issued by the Districts to the Developer.
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EXHIBIT G
Intergovernmental Agrecments




INTERGOVERNMENTAL IMPROVEMENT AGREEMENT
between
THE TOWN OF WINBSOR, COGLORADO
and
WINDSHIRE PARK METROPOLITAN DISTRICTNO. 1

This Intergovernmental Improvement Agreernent {the “Agreement” or "Towsn IGA™) i
made and entered into as of this ___day of . 2065, by and between the
TOWN OF WINDSOR, a home rule municipality and political subdivision of the Sate of
Colorado ("Windsor™ of the “Town"), and WINDSHIRE PARK METROPOLITAN
DISTRICT NO. 1, & guasi-municipsl corporation and political subdivision of the State of
Colorado (the "District® or the “Service Pistrict™).  Windsor and the District are collectively
referred 1o as the “Parties”.

RECITALS

WHEREAS, Windsor bas approved by Ordinance the organization of the District and
has spproved s Consolidated Service Plan {“Service Plan™) for Windshire Park Moetropolitan
Pistrict Nos. 1 and 2 {colizctively the “Districts™); and

WHEREAS, the IMstrict s authorized as a Service Disirict to provide for the
construction, installation, operations and maintenance, angd financing for the capital facilities and
services in conngction with the development of & new community o be constrcted within the
boundaries of Windsor including ail properties within the Distnicts {the “Development™); and

WHERFEAS, the Service Plan provides that the stapdard public facilities and
infrastructure within the Districts shall be provided by the Developer pursoant {o the Windshire
Park Subdivision Development Agreement dated May 9, 2605 (the "Development Agreement™);
ang

WHEREAS, the himited and specific purpose of the propesed Distnicts is to establish
pubiic entities that can previde financing, participate in intergovernmental Agreements and
provide for opermations for additionzl enhancoments to the standard community wide
infrastructure and public facilities and services that will gerve Windshire Park (the
“Enhancernents”T). The public improvement Eahancements for the Windshire Park arca shall be
gither dedicated o the Towsn pursuant to Intergovernmental Agreements, retained by the Distriet
for the use and bonefit of the Districts’ inhabitants and taxpavers, or dedicated to another public
entity pursuant o approved Intergovernmental Agreetnents for owsntrship, operations and
maintesance; and

WHEREAS, An Addendum (o the Development Agreement shall be oxeconted in
copjunction with and as a precondition t© the formation of these Districts reflecting the hmited
scope and purpose of the Districts as well ag the obligations of the Developer o provide the
standard public infrastructure in accordance with the Development Agreement; and



WHEREAS, the public improvement eshancements {the “Enhancements”) the District
has authority 1o provide are as defined and as more fully set forth in the Distriet’s Service Plan;
and

WHEREAS, Windsor and the Distnict desize to set forth in this Agreement their
agreements and understandings regarding the censtruction, ownership, operations and
maiatenance of the FEnbancements to the standard district public infrastructure for the
Development, among other matters set forth herein; and

WHEREAS, the execution and the performance of this Agreement by Windsor and the
Dhstrict shall be contingent upon the execution of an Addendum to the Development Agreement
by developers of property within the Development to address the construction, ownership, and
operation and maintenance of the standard public infrastructure, improvements, facilities and
appurtenances for the Development whichk will be provided by the Developer and which are aot
the subject of this Agreement; anc

WHEREAS, Windsor and the District have determined it o be in the best interests of
their respective iaxpavers, residents, property owners, and constituents 1o snter info s
Intergovernmentsl  [mprovement Agreement {"Agrsement”) to promote the coordinated
development of the Enhancements to the Windshire Park development property and desire o set
forth in this Agreement their agreements and understapdings; and

NOW, THEREFORE, in consideration of the foregoing recitals, the covenants and
mutusl agreciments hercin contained, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowiedged, Windsor and District hereby agree 8
fotlows: '

. GENERAL PROVISHINS
1.1 and i EEiet.

A The Parties hereto acknowiedge that among the purposes of this
Agreement is the desire of the Parties o set forth the understandings and agresments of the
Pastics with respect {o the approval, provision, ownership, and maintenance of Enbhancements to
the standard public snprovements needed for the Development, The Parties acknowledge that
Windsor continues (o require the Developer to adhere to the terms and conditions of the
Development Agresment and 1o assure Windsor of the timely compietion of Improvements, and
Ephancements with the public infrastructore being sufficiently secured by such devaloper o
protect Windsor from the financial burden of completion of such improvements. Windsor has
approved the organization of Districts with sufficient power and suthority to construct all
Esnhaneoments within the Development.  Recognizing that the Digtrict is a governmental entity
and political subdivision of the State of Colorado with power and authority under s Service
Plan to provide for those enbancement o the standard public improvements within the
Development and to protect the public health, safety, and welfare of residents therein, the Parties
agree that the District shall have the primary responsibility for assuring the adequacy apd



completion of the Ephancements for the commmunity and that Windsor shall not bear such
responsibility except as contemplated herein. The Districts agree to record & disclosure against
the property in the form attached as Exhibit A to provide notice to homeowners of the Districty’
functions.

The Dnstrict contempilates the provision of the Enbancements as defined
and described in the Service Plan. The Parties agree that this Agreement shail not be deemed o
constitute an amendment or modification of the Service Plan, and that District shall have the day-
to-day responsibility and discretion to provide Enhancements within the Development, or o
cause such Enhancements to be provided, So long as the District is reasonably impiementing its
Service Plan, Windsor shall not have responsibility or authonty with respect to completion of
such Fnbancements other than as such responsibility and authority is set forth in this Agreement,

B The Enhancements which are the subject of this Apresment shall be
constructed by the District, or by a developer for and oo behalf of the Distnict. Under all
circumstances the District shall remain responsible for secing that said Enbancemnents are
constructed in sccordance with #s obligations to Windsor as set forth in the Service Plan.  The
District shall supply to Windsor such certifications of adequacy of construction and completion,
including as-built drawings, as nuay be requested by Windsor,

1.2 f-onditions Precodent.

A The Parties agree that the Districts shall be Lmited to the approved
fimancing as defailed mm the Disirict’s Service Plan, as may be amended from time to fime, and as
Approved by Windsor, The Snancial ability of District to discharge its obligations hereunder
shall be s condition precedent fo the eobligation of District to coastruct the Enbancements
conternpiated herein, The inteation of this provision is to assure Windsor that lmprovements can
be completed within the Development as a condition to waiver by Windsor of the requirement of
developers to execute a Development Agreement with Windsor, and 16 avoid the imposition of
financial burdens on residents and property owners of the Development which cannot be
reazonably discharged in accordance with the general plan of finance set forth in Service Plan,
So leng as the District provides reasonable evidence of its ability fo implement #s general plan of
finance, and Windsor concurs that the District 15 able {o koplement its general plan of fnsnce,
which concwmTence shall got be unreasonsbly withheld, the condition precedent set forth 1n this
Section 1.2A shali be deemed 10 bave been satisfied by the District,

For purposes of demonstration by the District to Windsor of itz ability to
implement its general plan of finance a5 contemplated i this Section 1.2 A, the District shali
submit the following materials for review by Windsor in conpection with each phase of
development for which the District desires to effectuate the waiver by Windsor of #is requirement
tor a Development Agreement from 2 developer:

{1}  Most recent monthly financial staternent of the District.

{2}  Mostrecent annual audit of the District.



(3} Letter from the District’s accountant or financial advisor containing
the advisor's staternent that the District is Snancially viable, i
reasonably implementing the general plan of finance contained m
Service Plan, and i reasonably capable of providing required
Isprovements,

Upon review of the District's submittal, Windsor shall be deemed o have
concwred with the District’s assertion of its ability to implement its general plan of finance
ustless written objection specifying the nature of the deficiency is received from Windsor by the
Dstrict within ten {16} working days of submittal by the District. Distriet submittals shall be
subject 1o review by the Town adminisirator and shall not require approval by Windsor's Town
Roard, If the Distriet’s submittal is complete, and unless the material presented by the Distriet
fails to reasonably detnonsirate that the District has, or cap reasonably and timely obtain,
sufficient funds fo complete the required improvements, the condition precedent of this Section
1.2 A shail be deemed satisfied,

B. The Parties agree that the obligations of the District and Windsor set forth
herein are several and are severable with respect to each phase of development to be completed
within the Development; mesgning, thut on condition that the District is able to demonsirate a
reasonable fimancial abibity to provide Improvemsents within any phase of development, the
Pistrict’s obligation to complete such Improvements, or cause them to be compileted, and
Windsor's waiver of its requirement for a Development Agreement, shall be effective with
respect to such phase of development only,

C. The conditions precedent set forth in this Section 1.2 shall be applied and
evaluated i conjunction with each phase of development, the Parties recognizing that the
conditions precedent may be safisfied with respect to individual phases of development but not
necessarily ali phases of development. In all phases of development for which the conditions
precedent have not been satisfied, developers of property therein shall be required to execute a
Pevelopment Agreement with Windsor in the form and manner regquired by Windsor, and the
District shali be excused from its obligations ansing hereunder o provide Improvements, of to
cause such Improvements to be provided, for such phase of development.

Z. SPECIFIC PROVISIONS

ements.  The District shail construct, acquire or cause to
be construcied tiie: lmpruvcmf:ﬂts ilstfzd bciow whicii improvements are intended to be retained I
the District’s owsnership or conveyed o Windsor as set forth below,

Al Lrigation Water hmprovements. The Digtriet shall constroct or cause to be
constructed an irrigation Water Systemn which will provide immigation water to greenbelts, open
space and park faciiities a5 well as provide for the pon-potable srigation systermn and water for
the residential lots for use on the yards within the District’s boundaries. The facilities will be

congucted in accordance with Windsor's Minimum Design Standards for Non-Potable



Irrigation and Dislobution Systerns. Nos-regulstions and ordinances then in effect for such
facihities and the District shall maintain as-build drawings of the mfrastructure. The Dhstrict
shalf also comply with Windsor's Non-Potable Irrigation Systemn standards regarding acquisition
of irrigstion water rights necessary to operate and supply its customers through the Irnigation
Water System. District shall affsct adequate guaraniees and assurances that the brrigation Water
System and the waler rights shall not leave District ownership and shall aceme to Windsor
without cost should the District fail to continue the operation and maintenance of the Irrigation
Water Systern. The Developer expects tha{ contracts for 2 raw water lease purchase agreement
for sufficient water rights by the Devcloper o the District to support the Irvigation Water System
will be completed prior to or at the time of completion of the Lrrigation Water System.

The parties acknowiedge that should at any time in the fsture that ‘Windsor
asgumme operational responsibility for the ownership or operational responsibility for the
Irrigation Water System that Windsor shall adopt & system of fees and charges to the customers
in the Districts which will reflect Windsors actual cost of operation and improvement,

The Districts mtend to own, operate and maintain the frmigation Water Systems as
well as provide for all of the imigation water needed for the system. The Districts expect to
recover & portion of the costs of the construction and installation of the non-potable system
through imposition of appropriate tap foes or facilities fees. The rew water peeded o service a
non-potable water system shall be provided pursuant to 2 Lease-Purchase Agreement with the
Beveloper.

The Distmict shall construct Enhancements which it deems fo be in the hest
interest of residents and property owners within the Development in accordance with applicable
Town standards, As-built drawings for any Enhancements wiil be provided 1o the Town upen
completion of the Enhancements, The Parties acknowledge that District shall net be required to
convey or transfer to Windsor any irrigation Water improvements.

B. Additional Enhanced Imorovements. The District shail cause those
additional enhancements to Street Landscape Improvements, Park and Recrsation Improvements,
Landscaping Improvements, and Open Space Improvements a8 defined in Chapter 1T of the
Service Plan to be completed in compiance with Service Plan. The Digtrict reserves the right to
construct those Enhancements which it deems to be in the best interest of residents and property
owners within the Development i accordance with Town standards, The District shall own,
opesate, and maintain ali of the Enhancements which Windsor chooses not to own and which are
constructed as part of the Enhancements described in the Service Plan and all appurtenances
constructed in connection therewith,

Windsor shall enforce any and all ordisances which it now has or may heresfer
enact requiriag the owners of property adjacest to curbs, gutters, and sidewalks {o mamtain and
repair such Improvements, and fo provide snow removal in connection therewith anless District
glects to do so.



Additional Enhancements ag defined in Chapter I of the Service Plan shall be
completed in compliance with the Service Plan and applicable Town or other District standards
and shali be owned, operated, and maintained by either Windsor, the District, or the other public
entities agroeing to the dedication of any Enhancements in accordance with Service Plan and the
rules and regulations to be adopted by the Town or applicable District.  Windsor shall have no
responsibility or rights in connection with those Enhancernents owned, operated and maintained
by the District other than as such responsibilities and nights are made available o or imposed
npon the public at farge.

C. Street Maintenance and Other Services. Until such time as the dedication
to the Town of the facilities, infrasiructure and oblipations to assume opereiion sad maintenancs
responsibility for Enhancements for the Windshire Park Development shall be maintained by the
District to the same standards gewerally applicable in other areas of the Town through fee

assessmnents or property tax levies dedicated to that purpose.

£, Cther Improvements.  All "Other improvements" which are an integral
part of any Enbancements referenced m Sections 2.1 or Chapter Il of the Service Plan, shall be
completed, owned, operated and mainteined a5 part of the Enhancements of which they are an
integral part. Other Enhancements which are oot an integral past of Enhancements referenced in
Sections 2.1 or Chapter [ of the Service Plan shall be owned, operated and maintained by
Exgtrict in accordance with Service Plan,

2.2 Lonvevance of Improvements. The lrrigation Water System wiil be compieted in
accardance with Section 2.1, and is intended to be ownad by the District, It shall be available
hoth physicaily and legally in perpeiity to provide irrigation water to the greenbelts and open
spaces within the District. Sheuld the brrigation Water System be extended 10 the lots within the
District, the extension of the system is intended 1o be owned by the District.

2.3 Facilities Fees.

The Districts shail be empowered to constraet, install, own and operate an
Irrigation Water System to serve the greenbelts, open spaces, and to serve gach ot for use in the
yards within the Districts, which will be reviewed and considered by the Town of Windsor prior
o installation and implementation. Any necessary approvais from the Town of Windsor shali be
sought and oblained prior to completzon of any raw water system provided within the Districts,

The District expects to recover a portion of the costs of the construction and
instaliation of the non-potable system through lmposition of appropriste tap fees or faciiities
fees,

24 BService Charpes.

A Monthly service charges shall be imposed and coliected by the Distric
from ail customers copnected to the lirigation Water System, including Windsor, in accordance
with the standard rates estahlished by the District.



8. it iz acknowledged by the Parties that the Distnct may charge a
Devetopment Fee and Cost of Connection Fee to the Irigaiion Water Systern, including the cost
of metering. The District also intends 10 charge a service charge for imigation water use, which
may fuctzate from time to Hme. Windsor shall not be obligated to pay the Development Fee for
park and open space taps within the Districts.

2.5 Water Rights. Districts or developers are normally requived to convey or cause 1o
he conveyed to Windsor one-half acre-foot of water for each single family equivalent residential
wmt constructed in the Development. The District has negotiated with the Yown for provision of
water service. Accordingly the Windsor water dedication policy shall apply as agreed upon by
the Town iIn accosdance with those agrecments between the Town and Developer. Water and
Raw Water Improvements shall be constsucted in accordance with the requirements of the Town
of Windsor policies and procedures.

2.6 Security. In recopnition of the statas of the District as a governmesntal entity and
political subdivision of the State of Coloradoe, 2ad in reliance by Windsor upon perfosmance of
this Agrecment by the District, Windsor agrees that it shall not require bonds or other fosms of
security from the District or developers within the Development to assure the completion of
fmprovements for subdivisions within the Development.  The District and Windsor agree,
honwever, that failure of the District to performs this Agreement in furtherance of Service Plan
may censtifsde a material modification of such Service Plan which Windsoy shail be entitled to
seek o enjoin.

2.7 Issuance of Building Permits. [n addition to all the requirements pecessary io
obtain & building permit, no building permit shall be issued by Windsor until the Town receives
written confinmation from the District that all fees and charges have been paid to the District for
the property for which a building perradt is raquested.

3. REPRESENTATIONS, DEFAULTS AND REMEDIES

ER| Hepresentations and  Warranties.  in addition fo the other repregentations,

warranties and covepants made by the Parties hersin, the Parties make the following
representations, warranties and covenanis to each other, and may be held Hable for any loss
suffered as & consequence of any misrepresentation or breach under this Section 3.1:

A Each Party has the full right, power and autherity to enter inte, perform
and observe this Agreement.

B. Mesther the execution of this Agreement, the consummation of the
transactions contempiated hereunder, nor the fulfiliment of or by the compliance with the terms
and conditions of this Agreement by either Party will conflict with or result in 2 breach of any
terms, conditions, or provisions of, or constitute & defauht under, or result in the hmposition of
arry probibited lien, charge, or encumbrance of any nature under any agreement, Instruroent,



indenture, of any judgment, order, or decree to which either Party is a pasty or by which either
Party is bound.

C. This Agreement is the valid, binding and legally enforceable obhgation of
the Parties and is enforceable in accordance with is tenms.

. The Partics shall keep and perform 2l of the covenants and agreements
contained herein and shali take no action which could have the effect of rendermg this
Agreement unenforceable in any manner.

E. When fulfilling s obligations under this Agreement, the IDhstrict
represents that it shall comply with al! relevant laws, ordinances, and regulations in effect at the
time of final subdivision piat approval. When oecessary 1o protect the public health, safety and
welfare, the District agrees that # shall be subject to laws, ordinances and regulations that
become effective after final plat approval and before the completion of improvements.

3z Diefault, Bemedies. and Enforcement.

Al The failure to perfortn or observe any covenants, agreements, oF
conditions in this Agreement on the pant of cither Party, and to cure such failure within ten {14}
days of receipt of notice from the other Party of such failure, shall constifizte an Event of Default
hereunder,

B. Upon the cccutrence of as Event of Default, the Parties bereto shali have
the foliowing rights and remedies:

{1)  Either Party may ask & cour! of competent jurisdiction {o enter a
writ of mandamug to compe! the defaulting Party to perform its duties under this Agreement, and
gither Party may seek from a court of competent jurisdiction temporary andfor permanent
restraining orders or orders of specific performance to compel the other 1o perform in accordanee
with the obligations sot forth ynder this Agreement,

{2)  The Partics may protect and enforce their rights under this
Agreement by such sult, action, or special proceedings as they shall deemn appropriate, including
without fimitation any procesdings for the eaforcement of any appropriale legal or equitable
rexedy, of for the recovery of damages caused by breach of this Agreement, including attorneys’
fees and all other costs and expenses incurred in enforcing this Agrecment.

{3)  In the event of a breach of this Agreement by District resulting in
the inadequacy of Improvements needed to provide services within one or more approved phases
of development, Windsor shall be entitied to withhold building permits for construction in
current phases of development and all subsequent phases of development until such breach is
cured by the District, andfor to exercise suchk other remedies that ave available 1o it in faw or is
equity. In the event of a breach by the District which may require an extended period of time io
cure, Windsor agrees 1o work in good faith with the District to permit consiruction to continue



and to issue building permits in such phase of development, and in subsequent phases of
development, as long as the District is reasonably procesding with such cure, it being the
intention of the Parties that development should be permitted to proceed as long as the District is
atternpting in good faith to cure i#s breaches and as long as the interests of Windsor are not
reateriaily advessely affected.

(%) To take or cause to be taken such other actions as they reasonably
deern necessary.

C. No delay or omission of either Party to excrcise apy wight or power
accruing upoen any Event of Default shall exhuaust or impair any such right or power or shaii be
construed 10 be 8 waiver of any such Event of Default, or acquicscence therein.

D. No waiver of any Event of Defauit hereunder by either Party shaill extend
to or affect any subseguent or any other then existing Event of Default or shall impair any rights
or remedies consequent thercon. Upon declamsation of an Event of Default, all rights and
remedies of the Parties provided herein may be exercised with or without notice, shall be
cumulative, may be exercised separately, concurrently, or repeatedly, and the exercise of any
such right or remedy shall not affect or impair the exercise of any other right or remedy.

E. Except as otherwise provided by faw, no recovery of any judgment by {he
Parties shall in aoy manner or 10 any extent sffect any rights, powers, and remnedies of the Parties
hereunder, but such pighis, powers, and rémedies of the Paches shall continue unimpaired as
before.

2N In case either Party ghall have proceeded to enforce any right nader this
Agreemens and such proceedings shall have been discontinued or abandoned for any reasosn, or
shall bave been determined adversely o such Party, then and i every such case the Parties shali
continue as if 8o such procesdings had been taken.

4. MISCELLANEQUS PROVISIONS
4.1  Insurance.

A.  The Parties shail maintain the following ingurance coversge with
companies and in amounts acceptable to each Party's governing board with respeet to completed
Improvements whick are owned by such Party:

(I}  Sufficient insurance of a type and amount to insure against damage
0 Improvements wiich have been completed and for which Acceplance has been accomplished,
o provide for Bil replacement of such Improvements in the event of loss or damage as & result
of acts of God, or otherwise, and sufficient insurance of & type and amount fo insure against
mjury o third pevsons from operation of such Improvements, the latter ngorance to be in a
minimum amouat of §150,000 per persos/per vccurrence and $600,000 total per occurrence, or



in the amount reflecting the cusrent level of governmental immrsunity provided by statule,
whichever is grester.

(23  The Parties shall make provisions for workers' compensation
insurance, social security employment insurance, and unemployment compensation for their
employess performing this Agreement as required by any Jaw of the State of Colorado or the
foderal povernment and shall, upon written request, exhibit evidence thereof {0 the other Party.

{3}  Within thirty (30) days of & written request, each Party shail
farnish to the other, certificates or memorands of insurance showing compliance with the
forogoing requirements. Said certificates or memoranda of each Party shall state that the policy
or policies wilt not be canceled or altered without at Jeast thivty {30) days prior written notics to
each Party.

4.2 ERelabonshio of Partics. This Agreement does not and shall aot be constined as
creafing a relationship of joint vesturers, pariners, or employer-employse behween the Parties.
The Parties intend that this Agreement be interpreted as creating an independent contractor
reiationship.  Pursuant to that intent, 1t 18 agreed that the conduct and control of the duties
reguired by this Agreement shall lie solely with each Party respectively which shall be free to
sxercise reasonable discretion in the performance of its individual duties under this Agreement.

Meither Party shall, with respect to any sctivity, be considered an agent or employee of the other
Party,

43  Lisbility of Parties. No provision, covenant or agreement contsined in this
Agreement, nor any obligations herein inpoesed upon the Puarties nor the breach thereof, ner the
issnance and sale of any bonds by either Party, shall constitute or creste indebtedness or other
financial obligation of the other Party within the meanimg of ary Colorado cosstitutionsl
provision or statitory limitation. Neither Parly shali bave any obligation whatsoever {0 repay
any debt, financial ohligation, or liability of the other Party.

44  Assigoment. Neither this Agreement, nor any of either Party's rights, obligations,
duties or sumthority bercunder may be assigned in whole or in part by either Party without the
prior written consent of the other Party whichk consent shall sot be reasonably withheld. Any
attempted assigmment in violation of this Section 4.4 shall be deemed void and of no force and
effect. Consent o one assignmesnt shall aot be deemed fo be consent to apy subsequent
assigmanent, nor the waiver of any right to consent to such subsequent assignment.

4.5  Modification. tThis Agreement may be modified, amended, changed or
terminated, except as otherwise provided herein, in whole or in part, only by an agreement in
writing duly authorized and executed by both Parties. Mo consent of any third party shall be
required for the segotiation and execotion of any such apreemesnt.

4.6  Seversbility, Invalidation of any of the provisions of this Agreement or of any
paragraph, sentence, clause, phrage, or word herein, or the application theveof in any given



circumstance, by 2 court of competent jurisdiction shali not affect the validity of any otber
provision of this Agreement.

47  Supvival of Obligations. Unfulfilied oblipations of the Parties arising umder this
Agreement shali be deemed (o survive the ﬁxpi:aﬁan or terminstion by court order or otherwise
of this Agreement, and shail be b:ndmg upon and inure fo the benefit of the Partics and their
respective saccessors and pesmitted assigns.

4.8  Governing Law. This Agreement shall be governed and constroed in accordance
with the laws of the State of Colorado.

49  Time Is of the Essence. Time is of the essence hereof: provided, however, that if
the lagt day prrmitted or the date otherwise determined for the performance of any act required
or permitted under this Agreement falls on a Saturday, Sunday or jegal holiday, the time for
performance shall be extended o the next succeeding business day, unless otherwise sxprossly
stated herein.

4.1 Persons Interested Hereln  Excep! as expressly provided in Anticle I hereof,
nothing expressed or implied in this Agreement is intended or shall be construed o confer upoen,
or to give to, any person other that the Parties, any night, remedy, or claim vnder or by reason of
this Agreement or any covenants, terms, conditions, or provisions hereof All of the covenants,
terms, conditions, and provisions in this Agreement by and on bebaif of the Parties shali be for
the sole and exclisive benefit of the Parties.

4,31 Notices. Any potice required or permitted by this Agresment shail be deemed
effective when personally delivered in writing or three {3} days afier notice is deposited with the
1.5, Postal Service, postage prepaid, certified, and refumn receipt requested, and address as
follows;

if 1o Windsor: ‘Town Manager
Town of Windsor
301 Walmut Street
Windsor, Colorado 80350

oo Town Astorney
Jobn ¥Frey, Esq.
Wisdsor Town Atiorney
318 Canyon Avenue, Suite 200
Fort Coltins, Colorado 80521

1f to Pstrict: Engtrict Manager
Windshire Park Metropolitan District No. |
7783 Highland Meadows Parkway, Saite 202
Fort Colling, Colorado 80528



go: Legal Counsel: David 5. ©'Leary, Esq.
White Bear & Ankele, P.C.
E805 Shea Cender Dirive, Suste 100
Highlands Ranch, Colorado 80229

Al notices or documents delivered or required to be delivered umder the
provisions of this Agreement shall be deemed received one £1) day after hand delivery or three
{3} days afier mailing. Either Party by written notice so piovided may change the address to
which future notices shall be sent.

4,12  Recovery of Costs. In the event of any Rtigation between the Parties hereto
concerning the subject maiter hereof, the prevailing Party in such htigation shall be entitled to
receive from the losing Party in addition to the amount of any judgment or other award entered
therein, all reasonable costs and expenses, mcluding attomeys' fees, incurred by the prevailing
Party in such Htigation.

local laws, rules and regulations which are pow, or i the futare may becomne applicable to the
Parties, to their business or operations, Or to actions required to be undsrtaken pursuant to this
Agresinesnt.

414 Instruments of Further Assurance. The Parties each covenant that they will do,
execute, acknowledge, and deliver or cause to be done, executed, acknowledged, and delivered,
such acts, instruments, and transfers a8 may reasonably be reguired for the performance of their

obligations hereunder,

4,15  Intesration. This Agreement constitutes the entire agreement between the Parties
snd no statementis), promise(s), or inducement(s) that is/are not contained in this Agreement and
its Exhibits shall be binding on the Parties,

4,16  Recordation Fither Party may recosd a copy of this Agreement o the Clerk and
Recorder's office of Weld County, Colorado.

417 Ipmuoidy. Nothing contained in this Agreement constitutes s waiver of the
FTown's sovereign inumunity under any applicable state law.

IN WITNESS WHERECT, the Parties hereto have executed this Agreement to be
effective us of the day and year first shove written,

TOWN OF WINDSOR

Mayor

ATTEST:



Town Clerk
AFFROVED AS TO FORM
AND CONTENT APPROVED AS TO FORM
Towsn Manager Town Aftorsiey
STATE OF COLORADO )
) 5.

COUNTY OF )

The foregoing Agreement was acknowledged before me this day of

2005, by as of ihe

Town of Windsor, Colorado.

WTETNESS my hand and official seal.

My commission axpires:

Motary Public

(SEAL)



IN WITNESS WHEREOQF, the Patties herefo have executed this Agreement to be

effective as of the day and year first shove written,

WINDSHIRE PARK METROPOLITAN

DISTRICENG. 1
By:
President
ATTEST:
Secretary
STATE OF COLORADO )
158,

COUNTY OF WELD H

The forepomng Agrecment was ackoowiedged before me this
2065, by as President and by

day of

a5 Secretary of the Windshire Park Metropolitan District No. 1.

WITNESS my hand and official seal,

My comsnission expires;

Notary Public

(SEAL)
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