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L. INTRODUCTION

This 2009 Consolidated Service Plan (“Service Plan”) for Buckhorn Valley Metropolitan
District Nos. 1 and 2 (the “Districts”) is submitted in accordance with the requirements of
Section 32-1-207(2), Colorado Revised Statutes. This Service Plan replaces and supersedes all
prior versions of the Buckhorn Valley Metropolitan Districts Nos. 1 and 2 Service Plan.

This Service Plan is for two special districts organized to serve the needs of a community
known as “Buckhorn Valley.” The Districts are generally located in Lots 1, 3 and 4 in Section
10 and Lots 2 and 3 in Section 11, all in Township 5 South, Range 85 West of the 6th Principal
Meridian, County of Eagle, State of Colorado. The site is bounded on the North by Holy Cross
Electric and Cooley Mesa Road, on the West by private open lands, the South is bounded by
private pasture lands and BLM, and on the East by private residents and BLM land. The site
consists of 368 acres divided into several areas planned for development of single-family
residential, multi-family residential, potential neighborhood commercial areas, and recreational
open spaces. Amended Figure 1, next page, contains a general “Development Plan” for the
community, followed by Table 1 containing the phased development projections.

The primary purpose of the Districts is to provide public improvements to be dedicated to
the Town of Gypsum (“Gypsum” or “Town”) or retained by the Districts for the use and benefit
of the Districts’ inhabitants and taxpayers. The Districts will retain responsibility for
maintenance of the raw water system and will agree with Gypsum on an acceptable standard of
maintenance. This will eliminate the potential burden on the Town for maintenance of
improvements, and will reduce homeowner association costs for property owners.
Improvements to be provided by the Districts shall include the types of facilities and
improvements generally described in Section II.C. below, consisting of streets, drainage
improvements, traffic and safety controls, transportation, park and recreation facilities, water,
sewer, television relay and translators and pest control as needed for the area. The Town will
maintain and operate the sanitary sewer, potable water, streets and drainage improvements once
the improvements have been constructed and accepted by Gypsum.

It is hoped that the Districts’ structure set forth herein can serve as a method by which
development could occur in Gypsum in such a way as to eliminate economic risk to Gypsum,
provide economic benefits to property owners, and place the risk of development on property
developers.

This Service Plan consists of a financial analysis and engineering information showing
how the facilities and services of the Districts can be provided and financed economically.
Numerous items are addressed in this Service Plan in order to satisfy the requirements of law
governing special districts. Those items are listed in Exhibit D attached hereto. This Service
Plan satisfies each of the requirements of Colorado law.
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TABLE I

Phased Development Projections (Based on the Land Use Summary)

Phase 9 Phase 10 -

Phase 11

Phaye 12

Phase 13

Phase 14

Phase 15

Phase 16

Units | Acres | UnMs T Acres | Units | Acres Units | Acres | Unlts | Acres | Units | Acres | Units | Acres | Units Acres
64.0 18.5 - - - - - B B . B . - - - -
- - 60.0 3.7 - - - - “ - - B - - - -
- - - - 118.0 16,9 - o - - - - . - - -
- - - . - . 150 | 289 - . - - - - - -
- - . - - - - - 14.0 5.9 - - - - - -
- - - - - - - - - - 38.0 34.0 - - - -
- - - . - - - - - . - - 25.0 8.6 - -
- - - . - . . - - - . - . - 170 6.8
Emenitics Based on Project Phasing
. - - - - - - - - - - - na 7.1 - -
- - - - - - - - na 2.3 - - - - - -
n/a 854 - - - B - - - - - N - - - .
- . - - na 6.0 - N - - - - - - < -
- - ~ - e 24 - - - - - - - - - -
- - na 14 - - - N . N . . . - - -




" TABLE 1A

Development Projections
Planning Area Gypsum Zoning Unlts per Planning Area Units Acreage Percentage
(dwac.)

A SFHD 40 55.0 3.9 0.04

B SFHD 4.0 66.0 6.7 0.05

D MF 1.0 51.0 74 0,02

E MF 7.0 510 82 0.02

F SF/HD 3.5 67.0 19.4 0.05

G SF/HD 4.0 40 10.2 0.03

H SFHD 4.0 4. 6.1 0.02

1 SEHD 3.0 38, 2.9 0.04

I SFHD 3.5 64.0 8.5 0.08

K MF 1.0 60.0 8.7 0.02

L MF _ 7.0 118.0 169 .05

M SFHD 4.0 115.0 28.9 .08

N SF/HD 2.5 14.0 59 0.02

0 SFHD 2.6 88.0 340 0.09

P SFHD 3.0 250 8.6 0,02

Q SF/HD 2.5 170 6.8 0.02
Total $99.0 223.1 0.606

Overlook Park PA n/a - 5.2 001
Athletic Fields Patk PA na - 7.1 0.02
Lake Activity Zone PA n/a - 7.1 0.02
Pocket Park { PA nfa - 2.3 0.01
Pocket Park 2 PA nla - 2.3 0.01
Parcel C PA n/a - 1.5 0,00

Maulti Use Sits PA n/r - 4.0 0.01
Open Space PA na . 854 0.23
Elementary Schoo! site nfa n/a - 6.0 0.02
|____Community Center PA /s ) - 24 0.01
Firc Dept, nfa _a - 0,25 0.00
| Daycate. NC nia - i4 .00
Utility Pareel PA o/’ - 0.8 0.00

50' and 70' ROW /e nia - 19.2 0.05
Total - 1450 0.394

The rematnder of the acreage and percentages ace cal

culated for street ights of ways,

Page




The Amended Financing Plan discussed herein has been designed to assure that at no
time will obligations of the Districts ever be in risk of default, and that Gypsum will never have
any legal responsibility for any of the Districts’ obligations. This Service Plan is designed to
assure that the risk of development remains with the developer until a sufficient tax base has
been achieved to pay the Districts” debt with reasonable mill levies. Debt service mill levies are
proposed to be capped, initial bond issues will be purchased by the developer, and public sale of
the Districts® obligations will not occur until the requirements of this Service Plan have been
met.

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 upon annexation to Gypsum within the
Districts, the cost estimates and the Amended Financing Plan are sufficiently flexible to enable
the Districts to provide necessary services and facilities without the need for repeated
amendments to this Service Plan. Modification of the proposed configuration of improvements,
scheduling of construction of such improvements, as well as the locations and dimensions of
various facilities and improvements shall be permitted to accommodate development needs
consistent with zoning and future development approvals for the property. The Districts shall
not exercise any powers, including powers pursuant to Section 31-23-209, C.R.S., to avoid
meeting development requirements, timing, or construction standards imposed on the property
improvements by Gypsum pursuant to the Annexation Agreement, zoning or subdivision
approvals, or subdivision improvements agreements.

Construction of Buckhorn Valley is scheduled to continue over the next several years.
Considerable public infrastructure will be constructed to provide the required water, wastewater,
streets and other improvements needed for the area. This Service Plan addresses the
improvements which will be provided by the special districts and demonstrates how the two
special districts in Buckhorn Valley will work in tandem to provide the necessary public
improvements. All “Exhibits” referred to herein are attached to the end of this Service Plan.
Various “Tables” and “Figures” are inserted throughout this Service Plan for reference purposes.

A. Multiple District Structure.

This Service Plan is submitted in accordance with Part 2 of the Special District Act (§§
32-1-201, et seq., C.R.S.). It defines the powers and authorities of: as well as the limitations and
restrictions on, Buckhorn Valley Metropolitan District No. 1 which shall be referred to as “the
Service District” and Buckhorn Valley Metropolitan District No. 2 which shall be referred to as
“the Financing District.” The Service District and the 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 both Districts. Where possible, however, specific reference is made



to an individual District to help distinguish the powers and authorities of each District. The
“Amended Financing Plan” discussed in Section V refers to financial plan for the Districts as of
the date hereof, which plan may be subject to change as described herein.

The Service District will be responsible for managing the construction and operation of
facilities and improvements needed for Buckhorn Valley. The Financing District will be
responsible for providing the funding and tax base needed to support the Amended Financing
Plan for capital improvements. Various agreements are expected to be executed by the Districts
clarifying the nature of the functions and services to be provided by each District. The
agreements will be designed to help assure the orderly development of essential services and
facilities resulting in a community which will be both an aesthetic and economic asset to
Gypsum. Additionally, an intergovernmental agreement (“Town IGA”) is proposed to be
entered into between the Service District and Gypsum 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
Buckhorn Valley.

The establishment of Buckhorn Valley Metropolitan District No. 1 as the Service District,
which will own and operate the public facilities throughout Buckhorn Valley that are not
conveyed to Gypsum or other entities, and the establishment of Buckhorn Valley Metropolitan
District No. 2 as the Financing District, which will generate the tax revenue sufficient to pay the
costs of the capital improvements, will create several benefits for the inhabitants of the
community and Gypsum. 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 residential and commercial areas of Buckhorn Valley 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;

B. Benefits of Multiple District Structure.

1. Coordinated Services. As presently planned, development of Buckhorn Valley
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 the 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 facilities and services needed for
future build-out of Buckhorn Valley will be provided when they are needed, and not sooner.
Absent an appropriate mechanism to assure timely completion of future improvements, the
developer might be influenced to cause improvements to be completed well before they are



needed simply to assure that they can be provided with tax exempt financing. Appropriate
development agreements between the Service District and the developer will allow the
postponement of financing for improvements which are not needed until well into the future.
This, in turn, allows the full costs of public improvements to be allocated over the full build-out
of Buckhorn Valley and helps avoid disproportionate cost burdens being imposed on the early
phases of development.

2. Bond Interest Rates. Some have asserted that Colorado law may require that
before the Financing District may raise mill levies or increase other revenues to pay debt service
on bonds, it must fully exhaust its 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 both districts will help eliminate this problem.
Consequently, the multiple district structure is less risky and will allow bonds to be issued to
finance public improvements at lower rates than if a single special district is organized.

3. Configuration of Districts. In order to implement the multiple district structure,
the boundaries of the Service District (Metropolitan District No. 1) and the Financing District
(Metropolitan District No. 2) need to be carefully configured. A map showing the boundaries of
the Districts is provided in Amended Figure 2, next page. The Service District contains
approximately 1.22 acres, and the Financing District contains approximately 366.78 acres. The
combined acreage of the Districts covers all acreage within Buckhorn Valley. Legal descriptions
of the property within the boundaries of the Districts are attached to the end of this Service Plan
as Exhibit B.

The “service area” (the area legally permitted to be served) for the Service District
consists of the majority of the Buckhorn Valley community, including the property within the
Financing District’s boundaries. The 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 Buckhorn Valley. The Financing
District will have power to assess taxes only within its boundaries, and other charges permitted
by law.

It is possible that additional property may be included in the Districts. Under Colorado
law, the fee owner or owners of one hundred percent of any property proposed for inclusion may
petition the boards of directors of the Districts for inclusion, or annexation, of property into the
Districts. Additionally, less than one hundred percent of the owners of an area may petition the
Districts for inclusion, or the boards may adopt a resolution calling for an election on inclusion
of the property. The Boards of Directors will have discretion to permit inclusions without
amending this Service Plan.

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 the
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Service District and the Financing District, the electorate of the Districts will have the
opportunity to consider either the consolidation of the Service District and the Financing District
into a single entity, or the dissolution of the Service District and/or the Financing District in
accordance with state law. The Service District and the 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 the Service District’s facilities. Ultimately, control
of these decisions will rest with the electorate in each District.

In order to minimize the proliferation of new governmental structures and personnel, the
Service District intends to utilize existing entities as much as possible for operations and
maintenance of public improvements. Operations and maintenance of certain water and sewer
improvements, not including individual service connections and lines, or the raw water irrigation
system, will be the responsibility of Gypsum after completed water and sewer improvements are
conveyed to the Town by the Service District. The timing for conveyance of improvements to
Gypsum have been set forth in the Annexation Agreement for the property, and a subdivision
improvements agreement, as amended, entered into between Gypsum and the Developer.

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

5. Property Owner Associations. Certain services will be provided within Buckhorn
Valley by property owner associations expected to be organized as Colorado non-profit, private
membership organizations comprised of all property owners in Buckhorn Valley. The
associations are expected to provide architectural control services, community organizations,
community events and activities, community marketing, animal control, security, common area
maintenance, and other programs which may be beyond the scope of the Districts.

This Service Plan was prepared by White, Bear & Ankele Professional Corporation, 1805
Shea Center Drive, Suite 100, Highlands Ranch, Colorado 80129; telephone (303) 858-1800,
with the assistance of Stan Bernstein and Associates of Denver, and J.K.A. Engineering,
consulting Engineers of Eagle, Colorado.

II. PURPOSE OF AND NEED FOR THE DISTRICTS
A. Purpose and Intent.

It is intended that the Districts will provide certain essential public-purpose facilities for
the use and benefit of all the anticipated owners of real property contained within the boundaries
of the Districts which are wholly located within Gypsum. It is not the intent of the Districts to
provide ongoing services other than as specifically set forth in Section IV hereof. The Districts
acknowledge the need and intent to cooperate with Gypsum to serve and promote the health,
safety, prosperity, security and general welfare of its inhabitants. As evidence of such
cooperation and need to coordinate activities with Gypsum, the Districts shall obtain a resolution
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approving this Service Plan from Gypsum in the form to be attached hereto as Exhibit A. Should
the purposes of the Districts change materially from what is stated herein, it shall be considered
to be a material modification of this Service Plan which shall require advance approval by
Gypsum. It is the Districts’ intention to construct capital facilities, and where possible, to
convey those facilities to existing governments for operations and maintenance. In this manner,
Gypsum can be assured that property owners within the Districts will not pay for duplicated
efforts of overlapping jurisdictions.

B. Need for District.

There are currently no other entities in existence in the area of the Districts, which have
the ability and/or desire to undertake the design, financing and construction of improvements
needed for the project. It is the petitioners’ understanding that Gypsum does not consider it
feasible or practicable for it to provide the necessary services and facilities for the project
depicted in amended figure 1 through amended figure 9, hereof and described herein. Inasmuch
as existing entities are unable or unwilling to construct capital facilities, formation of the
Districts are necessary for the provision of public improvements needed for the project in the
most economic manner possible.

C. Water System.

1. General. The Service District proposes to provide a water system to service the
entire Buckhorn Valley P.U.D. The water system will provide a potable supply from Gypsum’s
municipal water supply for residential and commercial customers. Development that may be
served by the Service District is discussed in Section III hereof. The phasing plan for
development is contained in Amended Figure 3, next page.

The proposed elements of the potable water system provide a hydraulically balanced
network of transmission lines and distribution lines for the supply of treated water. All facilities
will be designed and installed in accordance with applicable regulatory standards, the
Annexation Agreement, future subdivision agreements, the Gypsum Municipal Code and the
Gypsum Public Works Manual and construction specifications. The proposed development plan
for the Districts’ potable water system is illustrated in Amended Figure 4, page 13.

All major elements of the potable water system required for proper operation will be
designed and installed by the Service District. The system will be designed according to
Gypsum’s standards and will be connected to the Town’s system during the construction of the
“First Phase” (see Amended Figure 3 for phase map). The developers of each phase of
development will be responsible for construction of the distribution lines within the development
parcels, and to meters. The homeowner will be responsible for construction of the service line
from the meter to the house. All individual services will be metered.

2. Water Demand. Demands placed on the water system will fluctuate with use.
Potable demand will be that required to satisfy the needs of the Service District’s customers for
domestic uses and fire protection. Provision of water service to the water system constructed and
financed by the Districts will be subject to the terms of the Annexation Agreement. It is the

11
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intent that all irrigation shall be provided by a raw water irrigation system. The Service District
will construct a raw water distribution system that will reduce the amount of potable water
required. By utilizing a raw water system, the potable water demand will decrease and fire flow
will become the controlling factor in the potable system design. Raw water systems will not be
conveyed to Gypsum nor become Gypsum’s responsibility for operations and maintenance.

Potable water system demands for domestic uses have been estimated by applying
typically accepted unit flow rates to land use designations and demographic information
established by the Service District. Calculations are presented in Table 2, Page 15.

Potable water system demands proposed for fire protection are based on standards
currently recommended by the Insurance Services Office (ISO) and Gypsum. Fire flows are to
be provided, over and above maximum daily demands, will be 2,500 gpm for two hours in single
family residential tracts and 3,500 gpm for three hours in commercial tracts.

Annual projections of the potable water system demands have been prepared. The results
are presented in Table 3, Page 16. However, the Service District intends to review actual usage
and adjust actual water requirements as required only upon execution of agreement with the
Town. The Service District will also install, operate, and maintain a separate raw water line for
irrigation purposes.

3. Water Transmission and Storage. The potable water transmission system will
distribute potable water from Gypsum’s transmission lines, and will transport the treated water in
a network that is accessible by each development parcel. The Districts will not provide any
storage for treated water. All storage of treated water will be provided by Gypsum. The
transmission lines will be sized to deliver either the maximum day demand, plus fire flow or the
peak hour demand, as appropriate.

4. Water Distribution. The potable water system will provide treated water through
a network of transmission and distribution lines. Distribution lines will be sized based on the
Gypsum Municipal Code, Public Works Manual and construction specifications. All lines are to
be looped where practical to maximize capacity and improve circulation. Fire hydrants will be
installed throughout the Districts based on requirements of the 1997 Uniform Fire Code, as
interpreted by Gypsum, reasonably.

5. Raw Water. A plan for distribution of raw water is illustrated in Amended Figure
5, Page 17. Detailed analysis of potable and consumptive uses, along with water rights and
storage requirements are depicted in Exhibit E, provided by Jehn Water Consultants, Inc.

D. Wastewater System.

1. General. The Service District proposes to provide a wastewater collection system
to serve Buckhorn Valley. The proposed elements of the wastewater system will provide a
network of laterals, trunk sewers, potential lift stations, and interceptor sewers, for the sanitary
disposal of liquid borne wastes. All facilities will be designed and installed in accordance with
applicable regulatory standards, the Annexation Agreement, future subdivision agreements, the

14



. Table 2
ULTIMATE WATER DEMAND CALCULATIONS
BUCKHORN VALLEY
METROPOLITAN DISTRICT
FLOW
POTABLE DEMAND gpd ' afly
RESIDENTIAL '
In-House Potable Use
899 du x 3.5 ppdu x 100 gpcd 314,650.0 3525
COMMUNITY/CIVIC
In-House Potable Use
10.7 ac x 1000 gpad 10,700.0 12.0
TOTAL 3253500 - 3645

TST, INC.

Consulting Engineers
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Gypsum Municipal Code, the Gypsum Public Works Manual and construction specifications.
The proposed development plan for the wastewater collection system is illustrated in Amended
Figure 6, Page 19 and off site sewer is illustrated on page 20.

All major elements of the wastewater collection system required for proper operation will
be designed, and installed by the Service District. Individual developers will be responsible for
collection sewers, which serve each development parcel, and for the service laterals extended
from the sewer lines to each property.

2. Wastewater Flows. Wastewater flows generated by the Buckhorn Valley will
fluctuate with use. Flows determined in this section are from residential, industrial and
commercial sources. These flows have been estimated by applying typically accepted unit flow
rates to the land use designations and demographic information established in the Master Use
Plan. Calculations are shown in Table 4, Page 21.

Ultimately, the average annual wastewater flow is projected to reach 325,350 gd (3.8
gpm) with a peak flow projected to reach 813,375 gd (9.4 gpm).

Annual projections of the wastewater flow from Buckhorn Valley have been prepared.
The results are presented in Table 5, Page 22. However, the Districts intend to review actual
wastewater flows and adjust the annual projections as required.

3. Wastewater Collection. The wastewater collection system will collect sanitary
sewage generated by customers and convey it to Gypsum’s wastewater treatment plant. Laterals
will be located in the streets, along back lot lines and in utility easements to serve Buckhorn
Valley.

E. General Powers.

The Districts will have power and authority to provide the services and facilities
generally described in this Service Plan.

F. Specific Powers.

The Districts shall have authority to construct, operate and maintain the services and facilities
described below. Necessary funding will be provided by the issuance of general obligation
bonds by the Districts as described in the Amended Financing Plan contained herein. The
following general descriptions of the powers of the Districts are intended to define the scope of
activities which may be undertaken by the Districts. Section IV below contains more detailed
descriptions of the specific improvements, design criteria and dedication requirements for these
facilities.

1. Streets. The design, acquisition, installation, construction, operation, and
maintenance of street and roadway improvements, including but not limited to curbs, gutters,
culverts, storm sewers and other drainage facilities, detention ponds, retaining walls and
appurtenances, as well as sidewalks, bridges, parking facilities, paving, lighting, grading,

18
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TST, INC.

Consulting Engineers

Table 4
WASTEWATER FLOW CALCULATIONS

BUCKHORN VALLEY PHASE 1
METROPOLITAN DISTRICT
TOTAL GPD
RESIDENTIAL
899 du x 3.5 ppdu x 100 gped 314,650
COMMERCIAL
10.7 ac x 1600 gpad 10,700
TOTAL 3245,35l0
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landscaping, tunnels and other street improvements, together with all necessary, incidental, and
appurtenant facilities, land and easements, together with extensions of and improvements to said
facilities.

2. Parks and Recreation. The design, acquisition, installation, construction,
operation and maintenance of public park and recreation facilities or programs including, but not
limited to, swimming pools and spas, tennis courts, exercise facilities, bike paths, public
fountains, snowshoe trails, botanical gardens, equestrian trails, hiking trails, pedestrian trails,
picnic areas, skating areas and facilities, common area landscaping and weed control, outdoor
lighting of all types, community events and other facilities, together with all necessary, incidental
and appurtenant facilities, land and easements, and all necessary extensions of and improvements
to said facilities or systems.

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

4. Transportation. The design, acquisition, installation, construction, operation and
maintenance of public transportation system improvements, including transportation equipment,
park and ride facilities and parking lots, parking structures, roofs, covers, and facilities, including
but not limited to facilities for the commercial structures, and for the conveyance of the public
consisting of public restrooms, buses automobiles, bicycles, and other means of conveyance, and
structures for repair, operations and maintenance as such facilities, together with all necessary,
incidental and appurtenant facilities, land and easements, and all necessary extensions of and
improvements to said facilities or systems.

5. Sanitation. The design, acquisition, installation, construction, operation and
maintenance of storm or sanitary sewers, or both, flood and surface drainage, treatment and
disposal works and facilities, lift stations, and all necessary or proper equipment and
appurtenances incident thereto, together with an necessary, incidental and appurtenant facilities,
land and easements, and all necessary extensions of and improvements to said facilities or
systems.

6. Water. The design, acquisition, installation, construction, operation, and
maintenance of a complete water and irrigation water system, including but not limited to, water
rights, water supply, treatment, storage, transmission and distribution systems for domestic and
other public or private purposes, together with ail 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 said
systems.
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7. Television Relay and Translator. The acquisition, construction, completion,
installation and/or operation and maintenance of television relay and translator facilities,
including but not limited to cable television and communication facilities, together with all
necessary, incidental and appurtenant facilities, land and easements, and all necessary extensions
of and improvements to said facilities.

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

G. Miscellaneous Powers.

The powers of the Districts will be exercised by its board of directors to the extent
necessary to provide the services contemplated in this Service Plan. The foregoing
improvements and services, along with all other activities permitted by law, will be undertaken
in accordance with, and pursuant to, the procedures and conditions contained in the Special
District Act contained in Title 32, C.R.S., other applicable statutes, and this Service Plan, as any
or all of the same may be amended from time to time.

In addition to the powers enumerated above, the board of directors of the Districts shall
have authority to exercise all necessary and implied powers under Title 32, C.R.S. in the
reasonable discretion of the board of directors of the Districts.

The Districts shall have no powers to override or overrule Gypsum pursuant to Section
31-23-209, C.R.S., and all District facilities and activities shall be subject to Gypsum zoning,

subdivision, development and land use requirements applicable generally within Gypsum.

III. BOUNDARIES; POPULATION AND ASSESSED
VALUATION ESTIMATES

A. General.

The service area of the Districts shall include all real property within the boundaries of
the Districts, as more particularly depicted in the map contained in Amended Figure 2, Page 9.
A legal description of the Districts’ boundaries is attached as Exhibit B.
B. Changes in Boundaries.

The Districts shall obtain written approval from Gypsum prior to seeking a change in
their boundaries. Changes may be approved by Gypsum and shall not be considered to be a
material modification of this Service Plan if approved by the Gypsum Town Council.

C. Population and Assessed Valuation Estimates.

An estimate of projected assessed valuation within the Districts is set forth in Exhibit G,
which contains the Amended Financing Plan for the Districts. The Buckhorn Valley
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development will consist of residential development, with a buildout population of the Districts
estimated to be 2,625 persons. The 2004 assessed valuation for all property within the
boundaries of the Districts was approximately $2.6 million.

IV. DESCRIPTION OF PROPOSED FACILITIES

This section describes the key facilities and improvements expected to be provided by the
Districts. The following general descriptions of improvements are preliminary only and will be
subject to modification and revision as engineering plans, financial factors and construction
scheduling and costs may require, and subject to the overall limitations on the powers of the
Districts set forth in Section II hereof. All improvements to be operated, or maintained by, or
conveyed or dedicated to Gypsum shall be constructed and installed pursuant to the Annexation
Agreement, future subdivisions improvements agreements, the Gypsum Municipal Code, and the
Gypsum Public Works Manual and the construction specifications. Improvements not
specifically described herein shall be permitted as long as they are generally contemplated in
Section II hereof. Should the types of improvements materially change from what is stated in
Section II of this Service Plan, it shall be considered a material modification of this Service Plan.
No improvements shall be constructed outside the Districts’ boundaries, except as contemplated
by the Annexation Agreement, without prior approval of the Gypsum Town Council. In
addition, the Districts shall not exercise any powers of eminent domain, within or outside of the
Districts’ boundaries, without prior approval of the Gypsum Town Council.

Amended Figure 1 through Amended Figure 9 contain general layouts of the key
proposed improvements. Exhibit F sets forth the projected amended capital costs by phase for
the Districts. Cost estimates for such improvements are depicted in the Amended Financing
Plan, as shown in Exhibit G. The total estimated cost of improvements is approximately
$29,561,232, exclusive of inflation and contingencies. Gypsum shall not be responsible for
assuming any of the costs of the improvements. All facilities described herein will be designed
in such a way as to assure that the facility and service standards will be compatible with those of
Gypsum and other government entities and special districts which may be affected thereby. 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,
Gypsum’s requirements, and as construction scheduling may require.

A. Street Improvements.

Street improvements include the local and collector streets shown in Amended Figure 7
and Amended Figure 9, together with a drainage plan shown in Amended Figure 8, on the
following pages. After conveyance by the developer of the street rights-of-way or appropriate
easements to the Districts, the Districts are expected to construct street curbs, gutters, culverts,
drainage ditches, sidewalks, box culverts, tunnels, paving, lighting, landscaping and other road,
street and drainage facility improvements which the project will require, as well as necessary
traffic and safety protection devices and controls.

1. Roadway Infrastructure. All public streets and streets dedicated by plat within the
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Districts will be maintained by Gypsum, upon their completion and acceptance by Gypsum.
Amended Figure 10 shows proposed street cross-sections with approximate proposed potable
water, raw water and sanitary sewer main locations within the roadway infrastructure.

2. Drainage Facilities. All storm drainage facilities outside the street rights-of-way
will be owned, operated and maintained by the Districts thus eliminating any potential burden on
Gypsum for these costs. The developers shall be responsible for the construction of storm
drainage facilities within street rights-of-way although the facilities will be turned over to and
operated by Gypsum. The proposed elements of the storm drainage system will provide a
network of culverts, and curb and gutter designed and installed in accordance with applicable
regulatory standards, the Annexation Agreement, future subdivision agreements, the Gypsum
Municipal Code and the Gypsum Public Works Manual and construction specifications. The
conceptual development plan for the proposed storm drainage system within the project is
illustrated in Amended Figure 8.

3. Cost Estimates. The estimated construction costs for the development of the
roadway system and drainage facilities for the project are shown on Exhibit F.

4. Signals and Signage. Signals and signage will be installed by the Districts as
required by traffic studies, the District’s Rules and Regulations, and by Gypsum.

B. Park and Recreation Improvements; Landscaping.

All park and recreational facilities and/or services will be constructed in accordance with
engineering and design requirements appropriate for the surrounding terrain, and shall be
consistent with the standards approved by Gypsum, as appropriate. The park and recreation
improvements expected to be constructed and maintained by the Districts within Buckhom
Valley include but are not limited to, botanical gardens, skating rink, general purpose ball fields,
trails, landscaping, basketball courts, etc.

1. Parks. The park improvements anticipated to be constructed are parking lots,
grading, drainage facilities, irrigation system, playground equipment, sports field equipment,
lighting, concessions, restrooms and may consist of irrigated turf, hardscape, walkways, shrubs,
mulch beds, amenity features such as picnic tables, signage, etc., and other uses consistent with
neighborhood parks.

2. Recreation. Recreation improvements will be built to Gypsum’s development
requirements pursuant to SIA, consistent with Annexation Agreement, Gypsum Municipal Code
and Buckhorn Valley P.U.D. Preliminary Plan, but will generally consist of a skating rink,
general purpose fields, basketball courts and related amenities.

3. Trails. The 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 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.
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4. Street Landscaping. The major streets are anticipated to have landscaping along
both sides and any medians. This landscaping may consist of required fencing, identification
markers, shrub and flower beds, mulch beds, irrigated and non-irrigated turf and native grasses,
subdivision identification markers, trees, and other landscape features commonly associated with
streetscape design.

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

C. Transportation.

The Districts contemplate that at some future date it may be prudent to participate in a
public transit system to serve Buckhorn Valley. The Districts may at the appropriate time, fund
studies or improvements which are intended to provide mass transit for the population of the
Districts.

D. Sanitation.

The sanitary sewer lines will be designed and installed to conform to the current
standards and recommendations of the Colorado Department of Health, the Annexation
Agreement, future subdivision agreements, the Gypsum Municipal Code and the Gypsum Public
Works Manual and construction specifications. The development plan for the proposed sanitary
sewer lines is shown in Amended Figure 4.

All major elements of the sanitary sewer lines required for proper operation will be
designed, and installed by the Districts.

E. Water.

The potable water system will deliver water from Gypsum’s water system, and will be
designed and installed to conform to the current standards and recommendations of the Colorado
Department of Health, Annexation Agreement, future subdivision agreements, the Gypsum
Municipal Code and the Gypsum Public Works Manual and construction specifications.

F. Television Relay and Translator.

The television relay and translator lines will be designed and installed to conform to the
current standards and recommendations of the local Gypsum supplier, Gypsum and Rules and
Regulations adopted by the Districts.

G. Mosquito and Pest Control.

The Service District contemplates that at some future date it may be prudent to participate

in a mosquito and pest control program for the area. The Service District may, at the appropriate

time, fund studies or improvements which are intended to provide mosquito and pest control for
the Districts.
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H. Cost Estimate Summary.

The cost estimates for all improvements summarized in Exhibit F 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 15%
contingency was added to the subtotal to arrive at the total cost estimates.

I Construction Standards.

The Districts shall ensure that any proposed improvements set forth in this Section IV
will be designed and constructed in accordance with the standards and specifications set forth by
the entity to who the facilities will be dedicated for operations and maintenance, including the
Districts. The Districts will obtain approval of civil engineering plans and a permit for
construction and installation of improvements from Gypsum. In the event of any conflicts, the
Gypsum Municipal Code, Public Works Manual and construction specifications shall govern.

J. Dedication of Improvements.

The Districts shall dedicate or cause all of the public water and wastewater
improvements, all public streets and streets dedicated by plat and all public sidewalks as well as
all rights-of-way and easements necessary for access to these facilities to be conveyed to the
entity responsible for operations and maintenance upon completion of construction and
installation. All storm drainage facilities outside the public streets will be owned, operated and
maintained by the Districts. Failure to comply with the dedication of improvements set forth in
this section shall be deemed to be a material modification of this Service Plan.

K. Ownership/Operation of Facilities by District.

Except for facilities and improvements described in this Section IV, the Districts shall not
be authorized to own or operate facilities to be provided pursuant to this Service Plan except
through approval by Gypsum of an amendment to this Service Plan. The Districts shall have
authority to operate and maintain the improvements described in this Section IV. Some of the
improvements are expected to be turned over to Gypsum, for operations and maintenance.

L. Services of Districts.

The Districts will require funds to plan and cause the facilities contemplated herein to be
completed. Such costs are expected to include reimbursement of organizational costs, legal,
engineering, accounting, bond issuance costs and compliance with state reporting and other
administrative requirements. An overall amended financing plan showing the anticipated
operating costs, phasing of bond issues, and related matters is attached as Exhibit G.

V. AMENDED FINANCIAL PLAN

A. General Plan of Finance.
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The total estimated cost of the facilities is approximately $29,561,232 in 2005 dollars.
The Districts bonded general obligation debt limitation (“debt limitation™) as described herein
will be $26,000,000 to account for inflation, costs of issuance and other similar expenses.
Increases in debt necessary to accomplish a refunding, reissuance or restructuring of debt, the
principle and interest of any refunding bonds and bonds payable from sources other than ad
valorem taxes, shall not count against the debt limitation. The debt limitations discussed herein
shall apply only to bonded general obligation debt. Contractual general obligation debt
represented by the Master IGA between the Districts shall not count against the bonded general
obligation debt limitation. Further, the obligations of the Districts set forth in any future
intergovernmental agreement between the Districts shall not count against any bonded debt
limitation or restriction on the Districts. Any other change in the debt limitation shall be
considered a material modification of the Service Plan. The debt limitation shall not be
increased unless approved by Gypsum and as permitted by statute.

It is currently anticipated that the Districts will issue general obligation bonds in amounts
sufficient to permit the Districts to construct needed facilities. The initial bond issuance
occurred in 2003 in the amount of $2,500,000 in a private placement. Capital improvements will
be funded through loans from the Developer and the Districts’ obligation to repay the same shall
be evidenced by promissory notes issued to the Developer, as set forth in the Amended
Financing Plan attached as Exhibit G. Such loans and notes will be refunded with additional
series of bonds as feasible, as set forth in Exhibit G. At the time at which the credit quality
within the Financing District is sufficient to market a publicly offered limited general obligation
bond issue, the Financing District may issue bonds and utilize the proceeds as necessary to
refund the principle and interest due on such promissory notes and privately placed bonds or to
finance the construction of authorized public improvements. Refunding of the promissory notes
shall not count against the debt limit. Payment of debt service requirements on the promissory
notes and for all subsequent limited general obligation bonds issued by the Financing District
will be paid subject to debt service mill levy caps discussed below. The mill levy cap will
remain in place in perpetuity thus protecting property owners from unreasonable debt service
mill levy increases. The timing of issuance of bonds will be adjusted from time to time to meet
development requirements. All bonds will be issued in compliance with applicable state law.
Attached to this Service Plan as Amended Exhibit G is a consolidated Amended Financing Plan
of the Districts which shows how the proposed services and facilities may be financed and
operated by the Districts. The Amended Financing Plan identifies the proposed debt issuance
schedules of the Districts.

All bonds issued by the Districts will be payable from general ad valorem debt service
taxes to be imposed upon all taxable property within the Districts which may not exceed 40
mills, subject to adjustments, from the year 2000, to take into account the impact of the
Gallagher Amendment to the Colorado Constitution.

The 40 mill debt service levy limit has since the Districts’ organization in the year 2000,
and shall continue to be, subject to adjustment if the laws of the State change with respect to the
assessment of property for taxation purposes, the ratio for determining assessed valuation
changes, or other similar changes occur which would alter the revenue received based on such 40
mill debt service levy limit. In these events, the cap will be automatically adjusted so that the tax
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liability of individual property owners neither increases nor decreases as a result of any such
changes thereby maintaining a constant level of tax receipts of the Districts and overall tax
payments from property owners.

The Amended Financing Plan demonstrates one method that might be used by the
Districts to finance the cost of infrastructure. At the time bonds are proposed to be issued,
alternative financing plans may be employed and utilized by the Districts so long as the
constraints of this Service Plan have been met. Due to the support expected to be received from
the developer, the Amended Financing Plan demonstrates that the cost of infrastructure described
herein can be provided with reasonable mill levies assuming reasonable increases in assessed
valuation and assuming the rate of build-out estimated in the Amended Financing Plan. In no
event will bondholders be entitled to payments in excess of what the debt service mill levy cap
will produce, thus permitting the Districts to be viable in all circumstances.

B. Operating Costs.

In addition to showing the anticipated bond issues of the Districts discussed in the
preceding section, the Amended Financing Plan includes the proposed operating revenue derived
from ad valorem property taxes beginning in 2003. Other operating costs will be assumed and
paid only as cash flow permits. The operations mill levy will not exceed what is set forth in the
Amended Financing Plan, unless the increase is approved by Gypsum, except for “Gallagher”
adjustments, dating from the year 2000, when the Districts were originally organized.

C. Other Financial Information.

Upon approval of this Service Plan, the Districts will continue to develop and refine cost
estimates contained herein and prepare for bond issues. 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.

In addition to ad valorem property taxes, and in order to offset the expenses of the
anticipated construction as well as operations and maintenance, the Districts will also rely upon
various other revenue sources authorized by law. These will include the power to assess fees,
rates, tolls, penalties, or charges as provided in § 32-1-1001(1), C.R.S., as amended from time to
time. The Amended Financing Plan assumes various sources of revenue, including ad valorem
property taxes, specific ownership taxes, facilities fees, and user charges, together with interest
earnings on retained amounts. No fees, rates, tolls or charges shall be imposed for use of
facilities conveyed or dedicated to, or operated or maintained by Gypsum.

The Amended Financing Plan does not project any significant accumulation of fund
balances which might represent receipt of revenues in excess of expenditures under the TABOR
Amendment. To the extent annual district revenues 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. Initial spending and revenue limits of the Districts, as well as
mill levies, were established by elections which satisfy TABOR requirements.
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The estimated costs of the facilities and improvements to be constructed and installed by
the Districts, including the costs of engineering services, legal services, administrative services,
initial proposed indebtedness, and other major expenses related to the facilities and
improvements to be constructed and installed, are set forth in Exhibit F of this Service Plan. The
maximum voted interest rate on bonds will be 18%. The proposed maximum underwriting
discount will be 5%. All general obligation bonds, when issued, will mature within a term as is
permitted at the time of issuance by Article 57, Title 11, Colorado Revised Statutes, as amended.
The Districts, out of its initial revenue sources including bond issue proceeds, will reimburse
organizational costs to the developer. The Districts are also expected to acquire completed
improvements from the developer with bond proceeds.

D. Elections and Conditions on Exercise of Financial Powers.

The Districts may obtain authorization from its electorate at elections scheduled on
legally permitted dates for general obligation bonds and other matters summarized below.

VL. GENERAL MATTERS
A. Elections.
All elections will be conducted as provided by the Uniform Election Code of 1992 (as
amended) and the TABOR Amendment. The election questions may include TABOR

Amendment ballot issues and questions. The ballot may deal with the following topics (in
several questions, but not necessarily using the exact divisions shown here):

1. Approval of new taxes;

2. Approval of maximum operational mill levies;

3. Approval of bond and other indebtedness limits;

4. Approval of property tax revenue limit;

5. Approval of total revenue limit;

6. Approval of fiscal year spending limits; and

7. Approval of a four-year delay in voting on ballot issues.

Future elections to comply with the TABOR Amendment are anticipated and may be held
as determined by the elected Board of Directors of the Districts.

B. Modification of Service Plan.

The Districts shall obtain the prior approval of Gypsum before making any material
modifications to this Service Plan. Material modifications shall include modifications of a basic
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or essential nature including any additions to the types of services initially provided by the
Districts, change in debt limit, change in revenue type, change in the debt service mill levy limit,
change of boundaries, construction of facilities or provision of services outside boundaries not
contemplated by Annexation Agreement. The examples above are only examples and are not an
exclusive list of all actions which may be identified as a material modification. Gypsum
approval shall not be required for mechanical modifications to this Service Plan necessary for the
execution of the Amended Financing Plan for public improvements previously outlined herein.

C. Resolution of Approval.

The Districts agree to incorporate the Gypsum Town Council’s Resolution of Approval,
including any conditions on such approval, into the Service Plan presented to the appropriate
District Court. Such resolution shall be attached as Exhibit A.

D. Disclosure.

The petitioners for organization of the Districts will make a good faith effort to assure
that the developers of the property located within the Districts provide adequate written notice to
purchasers of land in the Districts regarding taxes, charges, or assessments which may be
imposed in connection with the Districts. For purposes of this section, a good faith effort shall
mean that the directors of the Districts shall notify homebuilders as to the existence of the
Districts, present tax levy, average expected tax levy, maximum expected tax levy, and
maximum allowed tax levy, and shall request such homebuilders to provide such information to
home purchasers.

VII. CONCLUSION

It is submitted that this Service Plan for the District, as required by § 32-1- 203(2),
C.R.S., has established that:

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

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

(c) The Districts are capable of providing economical and sufficient service to the
area within its boundaries;

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

(e) Adequate service is not, and will not be, available to the area through Gypsum, or

other existing municipal or quasi-municipal corporations, including existing
special districts, within a reasonable time and on a comparable basis;
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) The facility and service standards of the Districts are compatible with the facility
and service standards of Gypsum within which the Districts are to be located and
each municipality which is an interested party under § 32-1-204(1) C.R.S.;

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

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

1) The creation of the Districts is in the best interests of the area proposed to be
served.

Therefore, it is requested that the Gypsum Town Council, which has jurisdiction to
approve this Service Plan by virtue of §§ 32-1-201, C.R.S,, et seq, as amended, adopt a
resolution which approves this Service Plan for the Districts as submitted.

Respectfully submitted,

ICENOGLE ¢ NORTON
SMITH ¢ GILIDA ¢ POGUE
A Professional Corporation

. %%WMJ

Tamara K. Gilida
Counsel to Petitioners
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EXHIBIT A
Town Council Resolution of Approval



TOWN COUNCIL TOWN OF GYPSUM, STATE OF COLORADO
RESOLUTION NO. 2009-30

RESOLUTION OF THE TOWN OF GYPSUM, COLORADO,
APPROVING THE AMENDED AND RESTATED CONSOLIDATED SERVICE
PLAN FOR BUCKHORN VALLEY METROPOLITAN DISTRICTS NOS. 1 and 2

WHEREAS, pursuant to Sections 32-1-204.5 and 32-1-205, C.R.S., the Amended
and Restated Consolidated Service Plan (“Service Plan”) for Buckhorn Valley
Metropolitan Districts Nos. 1 and 2 (“Districts™) has been submitted to the Town Council
of the Town of Gypsum (the “Council); and

WHEREAS, notice of the hearing before the Town Council of the Town of
Gypsum, Colorado was duly published in the Eagle Valley Enterprise on July 2, 2009,
and provided by postcard mailing to the landowners within the Districts; and

WHEREAS, pursuant to the provisions of Title 32, Article 1, C.R.S., the Council
held a public hearing on the Service Plan for Buckhorn Valley Metropolitan Districts
Nos. 1 and 2 on July 14, 2009; and

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

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

1. The hearing before the Council was extensive and complete; all pertinent
facts, matters and issues were submitted; all interested parties were heard or had the
opportunity to be heard; and as proposed in the Service Plan evidence satisfactory to the
Council of each of the following was presented:

(@)  There is sufficient existing and projected need for organized service
in the area to be served by the proposed special districts.

(b)  Existing service in the area to be served by the proposed special
districts is inadequate for present and projected needs.

(¢)  The proposed special districts are capable of providing economical
and sufficient service to the areas they intend to serve.

(d)  The areas to be included within the proposed special districts have or

will have the financial ability to discharge the proposed indebtedness on a reasonable
basis. '

{00166027.D0C /)



2. That the Town Council of the Town of Gypsum, Colorado, does hereby
determine that the requirements of Sections 32-1-207(2), 32-1-202(2) and 32-1-203(2),
C.R.S., relating to the filing of the Amended and Restated Consolidated Service Plan for
Buckhorn Valley Metropolitan Districts Nos. 1 and 2, and the requirements of Section
32-1-204.5, C.R.S., relating to the hearing by the Council, have been fulfilled in a timely
manner, and also determines that the requirements of Section 32-1-107(3)(b)(I11), C.R.S.
are met.

3. That the Town Council of the Town of Gypsum, Colorado, does hereby
approve the Amended and Restated Consolidated Service Plan for Buckhorn Valley
Metropolitan Districts Nos. 1 and 2 as presented to Council on July 14, 2009.

4. A certified copy of this Resolution shall be filed in the records of the Town
and submitted to the petitioners for the purpose of filing in the District Court of Eagle
County.

5. That all resolutions or parts thereof in conflict with the provisions hereof
shall be and the same are hereby repealed.

INTRODUCED, READ AND APPROVED BY THE TOWN COUNCIL OF THE
TOWN OF GYPSUM, COLORADQ AT ITS RE AR MEETING HELD AT THE
TOWN OF GYPSUM ON THE / DAY OF , 2009 BY A VOTE OF

INFAVOR, AGAINST.

Danette Schlege
Town Clerk

{00166027.DOC /}



It is hereby certified that the attached is a true and correct copy of the
Resolution of the Town of Gypsum, Colorado, approving the Amended and
Restated Consolidated Service Plan for Buckhorn Valley Metropolitan Districts
Nos. 1 and 2, duly adopted by the Town Council of the Town of Gypsum,
Colorado, at a meeting of the Town Council held on July 14, 2009.

By:

Danette Schlegel, Town C




EXHIBIT B
Legal Descriptions



BUCKHORN VALLEY METROPOLITAN DISTRICT NO. 1
LEGAL DESCRIPTION

A PARCEL OF LAND LOCATED IN LOTS 1, 3 AND 4 IN SECTION 10 AND LOTS 2 AND
3 IN SECTION 11, ALL IN TOWNSHIP 5 SOUTH, RANGE 85 WEST OF THE 6TH
PRINCIPAL. MERIDIAN, COUNTY OF EAGLE, STATE OF COLORADO MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT AN EXISTING BRASS CAP MONUMENT MARKING A.P. 3 OF TRACT
54 AS DESCRIBED IN BOOK 701 AT PAGE 373 RECORDED JULY 31, 1996 OF THE
EAGLE COUNTY RECORDS; THENCE N89°28°27”E 1303.25 FEET; THENCE
$02°30°08”W, 2595.76 FEET TO A USGLO BRASS CAP BEING ANGLE POINT 5 OF
TRACT 54; THENCE ALONG THE NORTHERLY LINE OF SAID TRACT 82, N
89°49°56”W, 1454.50 FEET TO A BRASS CAP; THENCE ALONG THE NORTHERLY LINE
OF SAID TRACT 82, N89°54°00”W, 1007.48 FEET TO A BRASS CAP AT A.P.1 OF SAID
TRACT 82; THENCE S04°21°32”E, 1332.54 FEET TO AN ALUMINUM CAP AT A.P. 8 OF
SAID TRACT 82; THENCE N84°19°43”E; 1354.29 FEET TO A.P. 7 OF TRACT 82; THENCE
$00°39°56"W, 1319.52 FEET TO AP. 6 OF TRACT 82; THENCE ALONG THE
SOUTHERLY LINE S89°47°30”W, 20530 FEET TO A.P. 1 OF TRACT 84; THENCE
N89°43°55”W, 1168.33 FEET TO THE POINT OF BEGINNING; THENCE N30°51°29”E
24223 FEET; THENCE N90°00°00”W 369.09 FEET; THENCE S00°00°00”E 98.94 FEET,
THENCE $60°11°16”E 218.72 FEET; THENCE $89°43°55”E 55.08 FEET TO THE POINT OF
BEGINNING.

SAID PARCEL CONTAINS 1.22 ACRES MORE OR LESS.



BUCKHORN VALLEY METROPOLITAN DISTRICT NO. 2
LEGAL DESCRIPTION

A PARCEL OF LAND LOCATED IN LOTS 1, 3 AND 4 IN SECTION 10 AND LOTS 2 AND
3 IN SECTION 11, ALL IN TOWNSHIP 5 SOUTH, RANGE 85 WEST OF THE 6TH
PRINCIPAL MERIDIAN, COUNTY OF EAGLE, STATE OF COLORADO MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT AN EXISTING BRASS CAP MONUMENT MARKING A.P. 3 OF TRACT
54 AS DESCRIBED IN BOOK 701 AT PAGE 373 RECORDED JULY 31, 1996 IN THE
EAGLE COUNTY RECORDS; THENCE N89°2827”E 1303.25 FEET; THENCE
S02°30°08”W, 2595.76 FEET TO A USGLO BRASS CAP BEING ANGLE POINT 5 OF
TRACT 54; THENCE ALONG THE NORTHERLY LINE OF SAID TRACT 82, N89°49’56”E,
1454.50 FEET TO A BRASS CAP; THENCE ALONG THE NORTHERLY LINE OF SAID
TRACT 82, N89°54°00”E, 1007.48 FEET TO A BRASS CAP AT A.P.1 OF SAID TRACT 82;
THENCE S04°21°32”E, 1332.54 FEET TO AN ALUMINUM CAP AT A.P. 8 OF SAID
TRACT 82; THENCE N84°19°43”E, 1354.29 FEET TO A.P. 7 OF TRACT 82; THENCE
S00°39°56”W, 1319.52 FEET TO A.P. 6 OF TRACT 82; THENCE ALONG THE
SOUTHERLY LINE S89°47°30”W, 205.30 FEET TO AP. 1 OF TRACT 84; THENCE
N89°43°55”W, 1168.33 FEET; THENCE N30°51°29”E 242.23 FEET; THENCE N90°00°00”W
369.09 FEET; THENCE $00°00°00”E 98.94 FEET; THENCE S60°11°167E 218.72 FEET;
THENCE N89°43°55”W 94.92 FEET TO A.P. 2 OF TRACT 84; THENCE S83°13°24”W,
1120.40 FEET TO A.P. 5 OF TRACT 82, WHICH IS ALSO A.P. 6 OF TRACT 81; THENCE
S89°52°33”W, 1148.71 FEET TO A.P. 5 OF TRACT 81; THENCE N42°59°41”"W, 1787.32
FEET TO AN ALUMINUM CAP LS 9337; THENCE N42°59°51”W, 1725.78 FEET TO AN
ALUMINUM CAP LS 9337; THENCE S87°49°22”W, 228.85 FEET TO A.P. 6 OF TRACT 57,
THENCE N00°04°16W, 784.53 FEET ALONG THE EASTERLY LINE OF TRACT 57 TO
AN ALUMINUM CAP LS 9337; THENCE N89°59°53”E, 1264.67 FEET TO AN ALUMINUM
CAP LS 9337; THENCE N00°01°39"W, 607.01 FEET TO AN ALUMINUM CAP LS 9337,
THENCE $89°49°53”W, 265.39 FEET, WITH IS THE SOUTHEAST CORNER OF THE
PARCEL OF LAND DESCRIBED IN BOOK 243 AT PAGE 411 OF THE EAGLE COUNTY
RECORDS, BEING AN ALUMINUM CAP LS 9337; THENCE N00°04’37°W, 1276.64 FEET
TO THE NORTHEAST CORNER OF SAID PARCEL BEING AN ALUMINUM CAP LS
9337; THENCE N89°33°29"E, 327.53 FEET TO THE POINT OF BEGINNING.

SAID PARCEL CONTAINS 366.78 ACRES MORE OR LESS.



EXHIBIT C
Boundary Map
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EXHIBIT D
Statutory Contents of Service Plan

1. A description of the proposed services;
2. A financial plan showing how the proposed services are to be financed;
3. A preliminary engineering or architectural survey showing how the proposed

services are to be provided;

4, A map of the districts' boundaries and an estimate of the population and valuation
for assessment of the districts;

5. A general description of the facilities to be constructed and the standards of such
construction, including a statement of how the facility and service standards of the districis are
compatible with facility and service standards of Gypsum and of special districts which are
interested parties pursuant to §32-1-204(1), CR.S.;

6. A general description of the estimated cost of acquiring land, engineering
services, legal services, administrative services, initial proposed indebtedness and estimated
proposed maximum interest xates and discounts, and other major expenses related to the

organization and initial operation of the districts;

7. A description of any arrangement or proposed agreement with any political
subdivision for the performance of any services between the districts and such other political

subdivision;

3 Information satisfactory to establish that each of the following criteria as set forth
in §32-1-203, C.R.8., has been met:

(8  That there is sufficient existing and proj ected need for organized service in
the area to be serviced by the districts;

(b)  That the existing service in the area to be served by the districts is
inadequate for the present and projected needs;

(¢) That the districts are capable of providing economical and sufficient
service to the area within their boundaries;

(d)  That the area included in the districts has, or will have, the financial ability
to discharge the proposed indebtedness ona reasonable basis;



{e) That adequate service is not, or will not be available to the area through

Gypsum or other existing municipal or quasi-municipal corporations, including existing

special districts, within a reasonable time and on a comparable basis;

4] That the facility and service standards of the districts are compatible with
the facility and service standards of Gypsum within which the districts are to be located
and each interested party under §32-1-204(1), CR.S.;

(g)  The proposal is in substantial compliance with any master plan adopted
pursuant to §32-28-106, CR.S.; :

()  That the proposal is in compliance with any duly adopted town, couaty,
regional, or state long-range water quality management plan for the area; and

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



EXHIBIT E
Conceptual Proposed Storage
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EXHIBIT ¥
Amended Estimated Capital Costs
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EXHIBIT G
Amended Financing Plan



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

June 7, 2005

Mr, David Garton

Roark Partners LLP
P.O.Box 480 .
Gypsum, Colorado 81637

RE: AMENDED FINANCING PLAN FOR BUCKHORN VALLEY
METROPOLITAN DISTRICT (COMBINED DISTRICTS #1 AND #2)

Dear David:

Enclosed is an amended Financing Plan that demonstrates how the Buckhotn Valley
Metropolitan Districts (the “Districts”) could be able to (4) fund their operating and
administrative costs and (B) pay the debt service costs associated with the issuance of
approximately $26,000,000 of general obligation bonds. The Financing Plaun assumes a
general fund mil) levy of 5.375 and a debt service mill levy of 37.625 which, on a
combined basis, will result in property taxes of apptoximately $100.00 per month for the
owner of a residence valued at $350,000.

The following paragraphs will help you to understand the information that is presented on
the aftached Exhibits I - II and on Schedules 1 and 2. Co

ASSESSED VALUATION ~SCHEDULES 1 AND 2

Assessed Valuation within District #2 boundaries is based upon the phased construction
of 809 residential Jiving units with a total market value of approximately $407 million at
full-buildout assuming average annual appreciation/inflation of approxirnately 4%.
Based on the assumed rate of buildout, and 4% net biennial inflation (above assumed
Gallagher caused 2% decreases in assessed valuation), assessed valuation within the
District #2 boundaties is projected to increase from its current value of $2.6 million for
tax collection year 2005 to approximately $27.6 million for tax collection year 2017
when full-buildout is expected to occur.



Mr. David Garton
Tune 7,2005
Page2 of 3

THE DISTRICTS’ GENERAL FUND CASH FLOW FORECASTS —~ EXHIBIT 1
Exhibit I (page 1) presents the combined forecasted general fund revenues and
expenditures (including key assumptions) for District #1 and #2.

Operating Revenues

The Districts’ operating revenues are assumed to consist of two primary revenue sources.
These revenue sources include (A) water usage fees of $204 annually per unit that will be
assessed one year after construction is complete and will be used to pay water system
operating costs and; (B) property tax transfers from the debt service fund based on a levy
of 5.375 mills. The Financing Plan for the Districts’ general funds does not indicate the
need for an operating mill levy in excess of 5.375 mills, although it is possible that a
higher operating mill levy may in fact be needed and implemented.

Operating Expenditures

-The Districts’ operating expenditures are assumed to consist of Administrative, Legal,
Water System Operating Costs and an allowance for Contingencies. Water System
Operating Costs are assumed to by 75% of Water Usage Fee Revenues. All expenditures

are inflated 3% beginning in 2007,

DISTRICT %2 DEBT SERVICE FUND CASH FLOW FORECASTS - EXHIBIT I

Exhibit II (page 5) assumes that District #2 debt service mill levy will be 37,625 mills
and will generate approximately $1,038,758 once full-buildout occurs, and is forecast to
increase 4% every other year as a result of inflation. Itis assumed that general obligation
bonds (with serial maturities as long as 40-years for some bond issues) with assumed
average coupon interest rates of 7.00%, will be issued by District #2 in the following

years and amounts:

YEAR AMOUNT
December 1, 2003 $2,500,000
December 1, 2009 4,000,000
December 1, 2012 4,000,000
December 1, 2016 3,500,000
December 1, 2021 3,000,000
December 1, 2028 4,000,000
December 1, 2038 5,000,000

Total Bonds Issued $26,000,000



Mr. David Garton
June 7, 2005
Page 3 of 3

Tt is assumed that the above bond issues will be issued as unenhanced general obligation
bonds, although the Districts may decide to issue. Developer enhanced revenue or general
obligation bonds which would subsequently be refunded by the above general obligation
bond issues. It is also possible that the Developer may decide to purchase the Districts’

limited general obligation bonds or cash flow bonds.

Tt is assumed that the proceeds of the Districts’ bonds will be used to (A) pay the direct
costs of the Districts’ infrastructure improvements, or (B) reimburse the Developer for
costs previously incurred for the Districts’ infrastructure improvements.

DISTRICT #1 CAPITAL PROJECTS FUND CASH FLOW FORECASTS -
EXHIBIT III

Exhibit III (page 15) presents how District #1 is planning to fund its road, drainage,

water, wastewater, taw water irrigation system, and other capital improvements that are
estimated to cost in excess of $29.6 million. Exhibit [T indicates that District #1
infrastructure costs are planned to be funded from a combination of advances from Roark
Partners, and from the proceeds of the District #2 general obligation bonds. The
construction advances by Roatk Partners ate assumed to accrue interest at a simple rate of

7% per year.

Tn the event that buildout and assessed valuation does not occur as quickly as currenily
anticipated by Roark Partners, the anticipated timing and amount of general obligation
bonds will lag estimated issuance dates and bond issue amounts and, consequently, Roark
Partners will be requited to provide additional infrastructure funding than anticipated in

this Financing Plan.

LIMITING FACTORS
The Financing Plan (as summarized on Exhibits I - III and on Schedules 1 and 2) was

based on key assumptions which were provided to Stan Bernstein and Associates, Inc. by
officials of Roark Partners. These assumptions have not been independently reviewed or
audited or tested by Stan Bernstein and Associates, Inc. and, consequently, Stan
Bemstein and Associates, Inc. does not vouch for the accuracy or achievability of the
results contained in the Financial Plan, Furthermore, the assumptions upon which the
Financial Plan is based are inherently subject to change and variation and such variation
could be material and result in significant differences between actual and forecasted

resulis.

Very truly yours,

Stan Bernstein, President
Stan Bernstein and Associates, Inc.
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