RESOLUTION NO. 17-15

A RESOLUTION APPROVING THE SERVICE PLAN FOR THE
HERITAGE RIDGE METROPOLITAN DISTRICT

THE BOARD OF TRUSTEES OF THE TOWN OF BERTHOUD, LARIMER
COUNTY, COLORADQ, RESOLVES:

1. THE BOARD OF TRUSTEES FINDS THAT:

(a) A Service Plan for the organization of the Heritage Ridge Metropolitan
District was filed in the office of the Board of Trustees of the Town of Berthoud; and

(b)  Pursuant to statute, the Board of Trustees of the Town of Berthoud has
authority to review the Service Plan with reference to need, service and economic feasibility; and

(c) The Board of Trustees of the Town ot Berthoud has reviewed the Service
Plan, the evidence and related exhibits, and has determined that the same meets the municipal
approval criteria under the Special District Act and, therefore, has determined to adopt a
resolution of approval of the Service Plan for the proposed Heritage Ridge Metropolitan District.

2 Upon consideration of the Service Plan for the proposed Heritage Ridge
Metropolitan District, and evidence at the duly noticed public hearing on the Service Plan, the
Board of Trustees of the Town of Berthoud does find, determine and declare, as required by
Section 32-1-203(2), C.R.S,, as follows:

(a)  That there is sufficient existing and projected need for organized service in
the area to be serviced by the proposed District;

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

(¢}  That the proposed District is capable of providing economical and
sufficient service to the area within its proposed boundaries; and

(d)  That the area to be included in the proposed District has, or will have, the
financial ability to discharge the proposed indebtedness on a reasonable basis.
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3. Upon consideration of the Service Plan, and all evidence disclosed at the public
hearing on the Service Plan, the Service Plan for the Heritage Ridge Metropolitan District shall
be and the same is hereby approved.

4, The Board of Trustees further finds that it 1s in the best interests of the citizens of
the Town to authorize the appropriate Town officials to enter into an Intergovernmental
Agreement (“lGA”) with the proposed District for the purpose of assigning the relative rights
and responsibilities between the Town and the proposed District with respect to certain
functions, operations, and obligations of the proposed District.

Passed and adopted this 25th day of August, 2015, after public hearing on July 28, 2015,
continued to August 25, 2015, and publication as required by statute.

TOWN OF-BERTHOUD
w )

David Gregg, Mayor
ATTEST:

N Cod i

Mary K. Cowdiir‘ﬁ Town Clerk

APPROVED AS TO FORM;
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Exhibit A
Service Plan for Heritage Ridge Metropolitan District
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Exhibit B
Affidavit of Publication

AFFIDAVIT OF PUBLICATION

BERTHOUD WEEKLY

SURVEY&R

“Covering oll the engles i the Ganden Spot™

State of Colorado
County of Lacimer

1, the undessipmed agent, do solcmnty swear thal the BERTHOUT» WEEKLY SURVEYOR is a weekly newspapes printed, in
whole or in pert, und published inthe Town of Beabond, County of Larimer, State of Colorade, and which has general
cirenlation therein and in parts of Lacirser and Weld Counties; thut said newepaper has been continucusly and uninterruptedly
published foe a period of more than teelve months prior 10 the firat publication of the annexed Jegal notice of advestisement,
that said newspaper kizs been sdmilted 1o the United States mails a5 scoond-class mater

under the provision of (e Act of March 3, 1879, or any amemdments thereof, and that satd newspaper is 4 weekly newspepis
duly qualified for putrlishmg legal notices and advertissments within the meaniag of e laws of the State of Coloredo; that a
eopy of eath dumber of said newspaper, i which snid notice of advertisement was published, and was tranimitizd by il or
carrier (o each ol e suberivers of said nowspuper, accerding o the seousiomed mods of business in this sfice.

That tlie anncxed legal notice or advertisement was published in the regular and entire edition of seid weeldy powspaper ance
cach week on the same day of ceck week for the peried of 1 conscoutive insertion; and that the first publicetion of said ootice
wis i the ixece o said ewspaper dated July 2, 2015 and that the last publication of said notice was in the issue of sid
newspaper dated July 2, 2015,

Notice of Public Hearing - Service Plan, Heritepe Ride Matrepelitan District

ITLIAR, PR ETIRIOZERESERIEGFAVE
ehecea . Hamn — g!‘;g-ﬁ ,gigzanégﬁég%aﬁgg -
AgentPublisher FopEo EazRiedtdizuaBR §
2g38o8 58 282aERFea5h 3
ST 5l gﬂ = ggﬂﬂ:gbwa e
gorigiaeiisiiiies 4
Rt ER L e i LN Y
gL B m nEdg =
Siate of Colorada, County of Larimer Ifg ﬁggagg ES %; o Egg‘?: E“:Eg E

- A = =M e =) g:ﬁ::ﬂ. iy

F aNEFRy g at s = L BBt
Subscriber and sworn Lo bifiare me his T:*fﬁfiz{w. B‘pa:“.gﬂ.g"%%g"ﬁﬁssgﬁmné ;'!
yor QOIS D01 [ o SowRAE FoRazilegnsezs o
E i) 8 FnSUBR SR EaR~inE X
C drp (/){L’ﬁ Y. 32pasEiz clatiafasely ©
- YA ol ; ng;mmggg.:nﬂmﬁmsn*narw o
Nouary Paodic ¢ 6] gﬂf‘g%%g%gg‘a%ﬁ;ﬁ%ﬁvﬂa z
gbgﬁ S3ef 228>z’ 28z ©

. = - A . 47
M%;HG*ML%’I’ON ; 9

ARY PlBLIC S22 pEoomoas g ER =g
STATE OF COLORADO Qégﬁéﬁiﬁagﬁqgnﬁgggaggg
NOTARY (D 39074017027 | Swg Bﬁgﬂgﬁawggm;ﬁawﬁn?
MY COMMISSION EXPIRES 14-1-2017 ?Egigzg:’g&gg‘ agg"uzgﬂg
- SePP R poaLdR 3z a@abg‘“g
RsESaEalefaRgsaggysaE
weAnn® 3SLBFgRlS23ERES
BECTETy B gng B n

PRZE § SBROsIREResosi’

[CR 30" -] :rn_% FER 8~ & g
°§'" g ohdg=Bf: Hgg‘.nmmg
Egz o =WahE Q 5 (ks
a’ﬁﬂﬂ o B gaugg ;Ri:”:vﬁzn
FEZ x o223s35gaRRrLDS
888 & FITESZZefausyiD
ST, P wEalca apzdfugs

w & E MONamepfoLEgaT

€ 5§ £ iEsErTac8s0

’ ¢ ¢ prEfe BFAFT

bl 2

{00424368.DOCX v:1 |

Z&

|



Exhibit C
Certificate of Mailing

NOTICE OF PUBLIC HEARING

NOTICE is hereby given pursuant to Section 32-1-204(1), C.R.S., that on Tuesday, July
28, 2015, at 6:30pm, or as soon as possible thereafter, a public hearing will be conducted. The
hearing will be conducted at the Berthoud Town Hall, in the Town Hall Board Room, 328
Massachusetts Avenue in Berthoud, Colorado, or at such other time and placc as this hearing
may be continued. A public hearing will be heard upon the application on file with the Town
Board of Trustees, by the Petitioners for the proposed Heritage Ridge Metropolitan District (the
“District”), for a formation of a metropolitan district. The affected property is generally located
south of Mountain Ave., west of 8. 1" Street, cast of County Road {7, and north of County Road
4e, in the Town of Berthoud, in Larimer County, Colotad.

NOTICE IS FURTHER GIVEN that, pursuant to Sections 32-1-203(3.5) and 32-1-
204(1.5), C.R.S., the owner of real property within the proposed District may file a request with
the Town Board of Trustees, requesting that such real property be excluded from the proposed
District, Such request may be filed any time after the Service Plan is filed with the Town Board
of Trustees, but no later than ten (10) days before the day fixed for the hearing on said Service
Plan.

Reason: Formation of a Title 32 Special District
Project Name: Heritape Ridge Metropolitan District
Date of Application: May 23, 2015
Type of District: Metropolitan
Published In: Berthoud Weekly Surveyor
July 2, 2015
CERTIFICATE OF MAILING

_ I her.eby certify that on July 2, 2015, a true and correct copy of the foregoing Notice of
P_ubhc Hearmg on the proposed Service Plan for Heritage Ridge Metropolitan District was sent
via regular mail to the person(s) and/or entities named on Exhibit A atizched hereto.

MeGEADY SISNEROS, P.C.

By: (l;hié;/;%l ' Jufm\l‘ Qe e
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Exhihit A
MAILING LIST

Heritape Ridge | LLC,
729 Brookside Dr.
Longmont, GO 80501

Board of Trostess - Town Hail
328 Massachusetis Ave,

.0, Box 1229

Berthoud, CO 80513

Divigion of Locat Gevernment
F313 Sherman St., Buite 521
Drenver, CO 80203

Imterested Partics / 2-mile Radius

LARDER COUNTY
200 W, Oak Street
Fort Collins, CO 80521

LOVELAND RURAJ, FIRE PROTECTION DISTRICT
50 East Third
/o Loveland Long Ranpge Planning Div.

Loveland, CO 80537
THOMPSON VALLEY HEALTH SERVICES DISTRICT
4480 Clydesdale Pkwy

Loveland, CO 80538

LITTLE THOMESON WATFR DISTRICT
B35S L. tighway 56
Berthoud, CO 80513

NORTHERM COLORADC WATER CONSERVANCY DISTRICT
220 Water Avenue
Berthoud, CO 50513-9245

BERTHOUDR FIRE PROTECTION DISTRICT
PO, Box 5TD
Berthoud, 0 80513

BERTHOUD - HERITAGE METROPOLITAN PISTRICT NOS. 2.9
1627 E. 18th Swreet

</o Finnacle Consulting Growp, Inc.

Loveland, OO 80538

{OBSLIDIRDOCK v:1 }
Msiling

PRAIRIESTAR METROPOLITAN PISTRICT NOS. 14
14§ Union Blvd,, Ste 150

ofo SDMS

Lukewood, CCr 802281598
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Exhibit D
Intergovernmental Agreement between the Town of Berthoud, Colorado and Heritage
Ridge Metropolitan District
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DRAFT
McGEADY SISNEROS, P.C.
August 13, 2015

SERVICE PLAN

FOR

HERITAGE RIDGE METROPOLITAN DISTRICT

TOWN OF BERTHOUD, COLORADO

Prepared
by

McGeady Sisneros, P.C.
450 E. 17" Avenue, Suite 400
Denver, Colorado 80203

Submitted: April 23, 2015
Resubmitted: August 13, 2015

Approved: , 2015
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L INTRODUCTION

A Purpose and Intent.

This Service Plan is being submitted for the Heritage Ridge Metropolitan District. The
District is an independent unit of local government, separate and distinct from the Town, as
hereinafter defined, and, except as may otherwise be provided for by the State, as hereinafter
defined, or local law or this Service Plan, its activities are subject to review by the Town only
insofar as they may deviate in a material manner from the requirements of the Service Plan or the
Intergovernmental Agreement between the Town and the District. It is intended that the District
will provide a part or all of the Public Improvements, as hereinafter defined, for the use and
benefit of the inhabitants and taxpayers of the District. The primary purpose of the District will
be to finance the construction of these Public Improvements.

B. Need for the District.

There are currently no other governmental entities, including the Town, located in the
immediate vicinity of the District that consider it desirable, feasible or practical to undertake the
planning, design, acquisition, construction, installation, relocation, redevelopment, and financing
of the Public Improvements needed for the Project, as hereinafter defined. The District is
therefore necessary in order for the Public Improvements required for the Project to be provided
in the most economical manner possible.

C. Objective of the Town Regarding District’s Service Plan,

The Town’s objective in approving the Service Plan for the District is to authorize the
District to provide for the planning, design, acquisition, construction, installation, relocation and
redevelopment of the Public Improvements from the proceeds of Debt, as hereinafter defined, to
be issued by the District. All Debt is expected to be repaid by taxes, fees, rates tolls and other
legally available revenues, as further set forth in the Service Plan. No debt service mill levy
shall be imposed and collected at a level higher than the Maximum Debt Mill Levy, as
hereinafter defined. Debt that is issued within these parameters, as further described in the
Financial Plan, as hereinafter defined, will insulate property owners from excessive tax burdens
to support the servicing of the Debt and will result in a timely and reasonable discharge of the
Debt.

This Service Plan is intended to establish both a limited purpose for the District and
explicit financial constraints that are not to be violated under any circumstances. The primary
purpose is to provide for the Public Improvements associated with development and regional
needs. Operational and maintenance activities are allowed, but only as authorized by Section
V.A(1) of this Service Plan and by the Intergovernmental Agreement.

The District shall be authorized to finance the Public Improvements that can be funded
from Debt to be repaid from tax revenues and other legally available revenue collected from a
mill levy which shall not exceed the Maximum Debt Mill Levy. It is the intent of this Service
Plan to assure to the extent possible that no property bear an economic burden that is greater than
that associated with the Maximum Debt Mill Levy even under bankruptcy or other unusual
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situations. Generally, the costs of Public Improvements that cannot be funded within these
parameters are not costs to be paid by the District.

II. DEFINITIONS

In this Service Plan, the following terms shall have the meanings indicated below, unless
the context hereof clearly requires otherwise:

Approved Development Plan: means a development plan or other process established by
the Town for identifying, among other things, Public Improvements necessary for
facilitating development of property within the Service Area as approved by the Town
pursuant to the Development Code as the same may be amended from time to time.

Board: means the board of directors of the Disfrict.
Board of Trustees: means the Board of Trustees of the Town of Berthoud, Colorado.

Bond. Bonds or Debt: means bonds or other obligations for the payment of which the
District has promised to impose an ad valerem property tax mill levy, and other
refunding and similar obligations of the District related to the Public Improvements.

Development Code: means the Development Code of the Town of Berthoud, Colorado.

District: means Heritage Ridge Metropolitan District.

External Financial Advisor: means a consultant that: (i) advises Colorado governmental
entities on matters relating to the issuance of securities by Colorado governmental
entities, including matters such as the pricing, sales and marketing of such securities and
the procuring of bond ratings, credit enhancement and insurance in respect of such
securities; (ii) shall be an underwriter, investment banker, or individual listed as a public
finance advisor in the Bond Buyer’s Municipal Market Place; and (iii) is not an officer or
employee of the District and has not been otherwise engaged to provide services in
connection with the transaction related to the applicable Debt.

Financial Plan: means the Financial Plan of the District as described in Section VI,
which describes (i) how the Public Improvements are to be financed; (ii) how the Debt is
expected to be incurred; and (iii) the estimated operating revenue derived from property
taxes for the first budget vear.

Inclusion Area Boundaries: means the boundaries of the area described in the Inclusion
Area Boundary Map.

Inclusion Area Boundary Map: means the map attached hereto as Exhibit C-2.

Initial District Boundaries: means the boundaries of the area described in the Initial
District Boundary Map.
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III.

Initial District Boundary Map: means the map attached hereto as Exhibit C-1, describing
the Distriet’s initial boundaries.

Intergovernmental Agreement: means the intergovernmental agreement attached hereto
as Exhibit D between the District and the Town of Berthoud, Colorado.

Maximum Debt Mill Levy: means the maximum mill levy the District is permitted to
impose for payment of Debt as set forth in Section VL.C below,

Project: means the development or property commonly referred to as Heritage Ridge.

Public Improvements: means a part or all of the improvements authorized to be planned,
designed, acquired, constructed, installed, relocated, redeveloped and financed as
generally described in the Special District Act, except as specifically limited in Section V
below, to serve the future taxpayers and inhabitants of the Service Area, as determined by
the Board.

Service Area: means the property within the Initial District Boundary Map and the
Inclusion Area Boundary Map.

Service Plan; means this service plan for the District as approved by the Board of
Trustees.

Service Plan Amendment: means an amendment to the Service Plan as approved by the
Board of Trustees in accordance with the Town’s ordinances and the applicable State
law.

Special District Act: means Section 32-1-101, et seq., of the Colorado Revised Statutes,
as amended from time to time.

State: means the State of Colorado.

Taxable Property: means real or personal property within the Service Area subject to
ad valorem taxes imposed by the District.

Total Debt Issuance Limitation: means the total amount of Debt that the District may
issue as set forth in Section V.A.8 below.

Town: means the Town of Berthoud, Colorado.

BOUNDARIES

The area of the Initial District Boundaries includes approximately 69.160 acres and the

total area proposed to be included in the Inclusion Area Boundaries is approximately 76.744
acres. A legal description of the Initial District Boundaries is attached hereto as Exhibit A-1 and
a legal description of the Inclusion Area Boundaries is attached hereto as Exhibit A-2. A
vicinity map is attached hereto as Exhibit B. A map of the Initial District Boundaries is attached
hereto as Exhibit C-1, and a map of the Inclusion Area Boundaries is attached hereto as Exhibit
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C-2. Itis anticipated that the District’s boundaries may change from time to time as it undergoes
inclusions and exclusions pursuant to Section 32-1-401, et seq., C.R.S., and Section 32-1-501, et
seq., C.R.8., subject to the limitations set forth in Article V below.

IV. PROPGSED LAND USE/POPULATION PROJECTIONS/ASSESSED
YALUATION

The Service Area consists of approximately one hundred forty six (146) acres of land.
The current assessed valuation of the Service Area is $-0- for purposes of this Service Plan and,
at build out, is expected to be sufficient to reasonably discharge the Debt under the Financial
Plan. The estimated assessed valuation of the Service Area at build out, subject to the following
assumptions and qualifications, is estimated to be Twelve Million Nine Hundred Thirty Four
Dollars ($12,934,000). The foregoing estimated assessed valuation is based upon certain present
day assumptions with regard to the District’s ability to issue Debt; the ability of the developers of
the Project to finance, construct, sell, lease and operate the Project; appreciation of real property
values, population figures and other assumptions. The estimated assessed valuation is
conditioned, and will be dependent, upon market and economic factors wholly outside the
control of the District. The estimated assessed valuation is an estimate only; the District makes
no guarantees, warranties or representations with regard to the estimated assessed valuation. The
population of the District at build-out is estimated to be approximately One Thousand Fifty
{1,050) people.

Approval of this Service Plan by the Town does not imply approval of the development
of a specific area within the District, nor does it imply approval of the number of residential units
or the total site/floor area of commercial or industrial buildings identified in this Service Plan or
any of the exhibits attached thereto, unless the same is contained within an Approved
Development Plan.

V. DESCRIPTION OF PROPOSED POWERS, IMPROVEMENTS AND SERVICES

A. Powers of the District and Service Plan Amendment.

The District shall have the power and authority to plan for, design, acquire, construct,
install, relocate, redevelop, provide and finance the Public Improvements and related operation
and maintenance services within and without the boundaries of the District as such power and
authority is described in the Special District Act and other applicable statutes, common law and
the Constitution, subject to the limitations set forth herein.

1. Operations and Maintenance Limitation. The purpose of the District is to
plan for, design, acquire, construct, install, relocate, redevelop, provide and finance the Public
Improvements. It is not the District’s intention to own any Public Improvements that are of the
type that would normally be dedicated to the Town or other governmental entities. The District
shall dedicate the Public Improvements to the appropriate jurisdiction in a manner consistent
with the Approved Development Plan and other rules and regulations of the Town and applicable
provisions of the Development Code.

Those Public Improvements that are not conveyed to the Town, or other governmental
entities, may be conveyed to an owners association, as appropriate and in compliance with State
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law. With regard to those Public Improvements that may be dedicated to an owners association,
the District shall undertake the operations and maintenance responsibilities for the improvements
until such time as they are accepted by an owners association. The District is expected to
undertake all ownership, operations and maintenance responsibilities for the Public
Improvements that are not conveyed to the Town or other governmental entities, or an owners
association, as appropriate, and will do so either itself or by contract with an owners
association(s). Additionally, the District shall be authorized to provide ongoing services related
to the maintenance of landscaping improvements and related to covenant enforcement, as
provided under Section 32-1-1004(8)(a), C.R.S. During the period that the District operates any
such facilities, revenue to pay the expenses of operations may be obtained from fees legally
imposed, to the extent permitted by the Service Plan, by the District or other legally available
revenues of the District. User fees for use of recreational facilities, to the extent permitted by the
Service Plan, may be different for residents of the District than for outside users.

2. Acquisition of Land for Public Improvements and Easements. The
District agrees to acquire by easement, plat dedication, condemnation (subject to the limitation
set forth in Section V.A.3), or cause the dedication to the Town of all land required by the Town,
the Development Code and any Approved Development Plan, for construction of Public
Improvements being provided by the District that will be conveyed to the Town. Exceptions
must be approved by the Town in writing. Failure to comply with this provision shall be deemed
to be a material modification of this Service Plan.

3. Eminent Domain Limitation. The District may exercise its powers of
eminent domain, as allowed under the Special District Act, with regard to any land located
within the Initial District Boundaries and the Inclusion Area Boundaries, but shall not exercise
such powers with regard to any land located outside of the Initial District Boundaries and the
Inclusion Area Boundaries without the prior written consent of the Town, which consent may be
withheld for any reason within the Town’s discretion. The District shall not exercise its power
of eminent domain with regard to any property owned by the Town, without the Town’s prior
written consent.

4. Construction Standards Limitation. The District will ensure that the
Public Improvements are designed and constructed in accordance with the standards and
specifications of the Town or other governmental entities having proper jurisdiction. The
District will obtain the Town’s approval of civil engineering plans and will obtain applicable
permits for the construction and installation of Public Improvements prior to performing such
work.

S Privately Placed Debt Limit: Prior to the issuance of any privately placed
Debt, the District shall obtain the certification of an External Financial Advisor substantially as
follows:

We are [I am] an External Financial Advisor within the meaning of
the District’s Service Plan.

We [I] certify that (1) the net effective interest rate (calculated as
defined in Section 32-1-103(12), C.R.8.) to be borme by [insert the
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designation of the Debt] does not exceed a reasonable current [tax-
exempt] [taxable] interest rate, using criteria deemed appropriate
by us [me] and based upon cur [my] analysis of comparable high
yield securities; and (2) the structure of [insert designation of the
Debt], including maturities and early redemption provisions, is
reasonable considering the financial circumstances of the District.

6. Inclusion Limitation. The District shall not include within its boundaries
any property outside the Inclusion Area Boundaries without the prior written consent of the
Board of Trustees. The District shall not include within its boundaries any property inside the
Inclusion Area Boundaries without the prior written consent of the Town except upon petition of
the fee owner or owners of one hundred percent (180%) of such property as provided in Section
32-1-401(1)(a), C.R.S. The District shall not exclude any property from its boundaries without
the prior written consent of the Board of Trustees.

7. Overlap Limitation. The District shall not consent to the organization of
any other district organized under the Special District Act within the District’s boundaries or
within the Inclusion Area Boundaries that will overlap the boundaries of the District or the
Inclusion Area Boundaries without the prior written consent of the Board of Trustees; provided,
however, if the Town, Larimer County, or any State agency requests an overlap with a Town,
Larimer County, or State agency-initiated district, the District shall not object to the organization
of said overlapping district. In the event the property within the Inclusion Area Boundaries is
included within the boundaries of any other special district, said property may not be included
within the boundaries of the District without the prior written consent of the Board of Trustees.

8. Total Debt Issuance Limitation. The District shall not issue Debt in
excess of the Total Debt Issuance Limitation, which shall be Sixteen Million Dollars
($16,000,000).

9. Monies from Other Governments/Sources. The District shall not apply for
or accept Conservation Trust Funds, Great Outdoors Colorado Funds, or other funds available
from or through governmental or non-profit entities that the Town is eligible to apply for, except
pursuant to an intergovernmental agreement with the Town. This Section shall not apply to
specific ownership taxes which shall be distributed to and a revenue source for the District
without any limitation.

10. Consolidation Limitation. The District shall not file a request with any
Court to consolidate with another Title 32 district without the prior written consent of the Town.

11.  Bankruptcy Limitation. All of the limitations contained in this Service
Plan, including, but not limited to, those pertaining to the Maximum Debt Mill Levy, have been
established under the authority of the Town to approve a Service Plan with conditions, pursuant
to Section 32-1-204.5, C.R.S. Itis expressly intended that such limitations:

{(a) Shall not be subject to set-aside for any reason or by any court of
competent jurisdiction, absent a Service Plan Amendment; and
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(b)  Are, together with all other requirements of Colorado law,
included in the “political or governmental powers” reserved to the State under the U.S.
Bankruptcy Code (11 U.S.C.) Section 903, and are also included in the “regulatory or electoral
approval necessary under applicable nonbankruptcy law” as required for confirmation of a
Chapter 9 Bankruptcy Plan under Bankruptcy Code Section 943(b)(6).

Any Debt, issued with a pledge or that resuits in a pledge, that exceeds the Maximum
Debt Mill Levy or the Total Debt Issuance Limitation, shall be deemed a material meodification
of this Service Plan pursuant to Section 32-1-207, C.R.S., and shall not be an authorized issuance
of Debt unless and until such material modification has been approved by the Town as part of a
Service Plan Amendment.

12.  Additional Services. In addition to the other powers of the District set
forth in this Section V, the District shall also have the power and authority to, but shall not be
obligated to, provide any and all of such additional services and exercise such powers as are
expressly or impliedly granted to special districts by Colorado law; provided, however, the
District shall not establish any subdistrict pursuant to Section 32-1-1101, C.R.S., or any special
improvement district pursuant to Section 32-1-1101.7, C.R.S. without the prior written consent
of the Board of Trustees.

13. Solar Farm Operation Limitation. In the event that, at any time in the
future, applicable State law, or the interpretation thereof, permits, empowers or authorizes the
District to plan for, design, acquire, construct, install, relocate, redevelop, provide, finance
maintain and/or operate solar energy production facilities, the District will obtain the written
consent of the Board of Trustees prior to performing any such activities or services (it being
understood that the provision of such activities or services shall not constitute an amendment to
this Service Plan if provided by the District after receipt of the Town’s consent).

14. Service Plan Amendment Requirement. This Service Plan has been
designed with sufficient flexibility to enable the District to provide required services and
facilities under evolving circumstances without the need for numerous amendments. Actions of
the District that violate the limitations set forth in this Service Plan or the Intergovernmental
Agreement shall be deemed to be material modifications to this Service Plan and breaches of the
Intergovernmental Agreement, and the Town shall be entitled to all remedies available at law or
in equity under State and local law.

B. Preliminary Engineering Survey.

The District shall have authority to provide for the planning, design, acquisition,
construction, installation, relocation, redevelopment, maintenance, and financing of the Public
Improvements within and without the boundaries of the District, to be more specifically defined
in an Approved Development Plan and as generally depicted on Exhibit D-1 attached hereto.

An estimate of the costs of the Public Improvements that may be planned for, designed, acquired,
constructed, installed, relocated, redeveloped, maintained or financed was prepared based upon a
preliminary engineering survey and estimates derived from the zoning on the property in the
Service Area and is approximately Sixteen Million Dollars ($16,000,000), as more particularly
described on Exhibit D-2 attached hereto.
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All of the Public Improvements will be designed in such a way as to assure that the
Public Improvements® standards will be compatible with those of the Town and shall be in
accordance with the requirements of the Approved Development Plan and the Development
Code. All construction cost estimates are based on the assumption that construction conforms to
applicable local, State or Federal requirements.

VI. FINANCIAL PLAN

A. General,

The District shall be authorized to provide for the planning, design, acquisition,
construction, installation, relocation and/or redevelopment of the Public Improvements from its
revenues and by and through the proceeds of Debt to be issued by the District. The Financial
Plan for the District shall be to issue such Debt as the District can reasonably pay from revenues
derived from the Maximum Debt Mill Levy and other legally available revenues, which may
include revenue assigned by third parties. A copy of the proposed Financial Plan is attached
hereto as Exhibit E. The total Debt that the District shall be permitted to issue shall not exceed
the Total Debt Issuance Limitation and shall be permitted to be issued on a schedule and in such
year or years as the District determines shall meet the needs of the Financial Plan referenced
above and phased to serve development as it occurs. All bonds and other Debt issued by the
District may be payable from any and all legally available revenues of the District, including
general ad valorem taxes to be imposed upon all taxable property within the District, subject to
the limitations provided herein. The District will also rely upon various other revenue sources
authorized by law, subject to the limitations provided herein. These will include the power to
assess fees, rates, tolls, penalties, or charges as provided in Section 32-1-100i(1), C.R.S,, as
amended from time to time, and as limited as provided herein, and may include revenue assigned
by third parties.

B. Maximum Voted Interest Rate and Maximum Underwriting Discount.

The interest rate on any Debt is expected to be the market rate at the time the Debt is
issued. In the event of a default, the maximum interest rate submitted to the District’s electors
on any Debt shall not exceed cighteen percent (18%). The maximum underwriting discount shall
not exceed five percent (5%). Debt, when issued, will comply with all relevant requirements of
this Service Plan, State law and Federal law as then applicable to the issuance of public
securities.

C. Maximum Debt Mill Levy.

The “Maximum Debt Mill Levy” shall be the maximum mill levy the District is permitted
to impose upon the taxable property within the District for payment of Debt and such Maximum
Debt Mill Levy shall not exceed fifty (50) mills, except that the Maximum Debt Mill Levy may
be adjusted to account for any changes in the method of calculating assessed valuation or any
constitutionally mandated tax credit, certificate or abatement. The mill levy limitation applicable
to such Debt may be increased or decreased to reflect such changes, such increases or decreases
to be determined by the Board in good faith (such determination to be binding and final) so that,
to the extent possible, the actual tax revenues generated by the mill levy, as adjusted for changes
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occurring after January 1, 2015, are neither diminished nor enhanced as a result of such changes.
For purposes of the foregoing, a change in the ratio of actual valuation shall be deemed to be a
change in the method of calculating assessed valuation.

D. Debt Repayment Sources.

The District may impose a mill levy on taxable property within its boundaries as a
primary source of revenue for repayment of debt service and for operations and maintenance.
The District may also rely upon various other revenue sources authorized by law and as
permitted by this Service Plan. At the District’s discretion, and subject to the limitations
provided by this Service Plan, these may include the power to assess fees, rates, tolls, penalties,
or charges as provided in Section 32-1-1001(1), C.R.S., as amended from time to time, and may
include revenue assigned by third parties. The District shall not impose fees, rates, tolls,
penalties, or charges for access to or use of any regional trail system or park system that must be
made available for public use as determined by the Town. In no event shall the debt service mill
levy in the District exceed the Maximum Debt Mill Levy.

E. Debt Instrument Disclosure Requirement.

In the text of each Bond and any other instrument representing and constituting Debt, the
District shall set forth a statement in substantially the following form:

By acceptance of this instrument, the owner of this Bond agrees
and consents to all of the limitations in respect of the payment of
the principal of and interest on this Bond contained herein, in the
resolution of the District authorizing the issuance of this Bond and
in the Service Plan for creation of the District.

Similar language describing the limitations in respect of the payment of the principal of
and interest on Debt set forth in this Service Plan shall be included in any document used for the
offering of the Debt for sale to persons, including, but not limited to, a developer of property
within the boundaries of the District.

F. Security for Debt.

The District shall not pledge any revenue or property of the Town as security for the
indebtedness set forth in this Service Plan. Approval of this Service Plan shall not be construed
as a guarantee by the Town of payment of any of the District’s obligations; nor shall anything in
the Service Plan be construed so as to create any responsibility or liability on the part of the
Town in the event of default by the District in the payment of any such obligation.

G. TABOR Compliance.

The District will comply with the provisions of TABOR. Any enterprises or any conduit
issuers, such as a 6320 Corporation, that the Board desires to establish will require the prior
written consent of the Town (it being understood that the establishment of any such enterprise or
conduit issuer shall not constitute an amendment to the Service Plan if established by the District
after the receipt of the Town’s consent). To the extent allowed by law, any entity established by
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the District will remain under the control of the District’s Board, subject to any additional
limitations contained in any Town consent to the establishment of such entity.

H. District’s Operating Costs.

The estimated cost of acquiring land, engineering services, legal services and
administrative services, together with the estimated costs of the District’s organization and initial
operations, is part of the estimated cost of Public Improvements, which will be eligible for
reimbursement from Debt proceeds.

In addition to the capital costs of the Public Improvements, the District will require
operating funds for administration and to plan and cause the Public Improvements to be
constructed and maintained. The first year’s operating budget for the District is anticipated to be
approximately Thirty Thousand Dollars ($30,000) and will be derived from property taxes,
developer advances and other revenues,

The Maximum Debt Mill Levy for the repayment of Debt shall not apply to the District’s
ability to set its mill levy as necessary for the provision of operation and maintenance services to
its taxpayers and service users; provided, however, that the mill levy for the provision of
operation and maintenance services shall not exceed fifteen (15) mills without the prior written
consent of the Town. A mill levy for the provision of operation and maintenance services in
excess of fifteen (15) mills shall not constitute an amendment to this Service Plan if imposed by
the District after receipt of the Town’s consent.

VII. ANNUAL REPORT
A. General,

The District shall be responsible for submitting an annual report to the Town Attorney’s
office no later than August 15™ of each year following the year in which the Order and Decree
creating the District has been issued.

B. Report Contents.

The annual report shall include information as to any of the following:

L. Boundary changes made or proposed to the District’s boundary as of December
31% of the prior year.

2 Agreements with other governmental entities, either entered into or proposed as of
December 31% of the prior year.

8l A list of all facilities and improvements constructed or acquired by the District
and those that have been dedicated to and accepted by the Town as of December 31 of the prior
year.
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4. Audit of the District’s financial statements, for the year ending December 31 of
the previous year, prepared in accordance with generally accepted accounting principles or audit
exemptions, if applicable.

5. Notice of continuing disclosure undertaking for events of default by the District,
which continue beyond a ninety {90) day period, under any Debt instrument.

6. Any inability of the District to pay its obligations as they come due in accordance
with the terms of and Debt instruments, which continue beyond a ninety (90) day period.

VIII. DISSOLUTION

Upon an independent determination of the Board of Trustees that the purposes for which
the District was created have been accomplished, the District agrees to file a petition in the
appropriate District Court for dissolution, pursuant to the applicable State statutes. In no event
shall a dissolution occur until the District has provided for the payment or discharge of all its
outstanding indebtedness and other financial obligations as required pursuant to State statutes.

IX. DISCLOSURE TO PURCHASERS

The District will use reasonable efforts to assure that all developers of the property
located within the District provide written notice to all purchasers of property in the District
regarding the Maximum Debt Mill Levy, as well as a general description of the District’s
authority to impose and collect rates, fees, tolls, charges and other amounts. The District will
cause to be recorded with the Larimer County Clerk and Recorder’s Office a one-page summary
of such written notice, which recorded document will provide a website address where specific
contact information will be provided where further information can be found.

X INTERGOVERNMENTAL AGREEMENT

The form of the Intergovernmental Agreement is attached hereto as Exhibit F. The
District shall approve and execute the Intergovernmental Agreement within ninety (90) days of
the date of organization. Failure of the District to execute the Intergovernmental Agreement as
required herein shall constitute a material modification and shall require a Service Plan
Amendment. The Board of Trustees shall approve the Intergovernmental Agreement in the form
attached as Exhibit F at the public hearing approving the Service Plan. The Intergovernmental
Agreement may be amended by mutual agreement of the Town and District, which amendment
shall not require this Service Plan to be amended. In the event of conflict between the
Intergovernmental Agreement and this Service Plan, the Intergovernmental Agreement shall
govern,

X1. CONCLUSION

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

1. There is sufficient existing and projected need for organized service in the area to
be serviced by the District;
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2. The existing service in the area to be served by the District is inadequate for
present and projected needs;

3. The District is capable of providing economical and sufficient service to the area
within its proposed boundaries;

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

5. Adequate service is not, and will not be, available to the area through the Town or
county ot 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 District are compatible with the facility
and service standards of the Town within which the special district is to be located and each
municipality which is an interested party under Section 32-1-204(1), CR.S.;

7. The proposal is in substantial compliance with a comprehensive plan adopted
pursuant to the Development Code;

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

9. The creation of the District is in the best interests of the area proposed to be
served.
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EXHIBIT A-1

Legal Description of the Initial District Boundaries
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DESCRIPTION:

A tract of land located in the Southeast Quarter of Section 23, Township 4 North, Range 69 West of
the 6th Principal Meridian, Town of Berthoud, County of Larimer, State of Colorado being more
particularly described as follows:

Considering the West line of the Southeast Quarter of Section 23 as bearing North 00° 18' 12" West
and with all bearings contained herein relative thereto:

COMMENCING at the Center Quarter Corner of Section 23; thence along said West line, South 00°
18' 12" East, 30.00 feet to the South right-of-way line of Spartan Avenue, said point being the POINT
OF BEGINNING; thence along said South line, North 89° 35' 45" East, 757.50 feet; thence, North
00° 18' 23" West, 30.00 feet to the North line of the Southeast Quarter of Section 23; thence along
said North line, North 89° 35' 45" East, 185.81 feet; thence, South 00° 24' 1 7" East, 406.72 feet;
thence, South 00° 23' 46" East, 49.58 feet; thence, South 07° 54' 40" East, 73.01 feet; thence, South
07° 13* 28" East, 10.00 feet; thence, South 82° 46' 32" West, 158.51 feet; thence along a curve
concave to the southeast having a central angle of 92° 40" 18" with a radius of 5.00 feet, an arc length
of 8.09 feet and the chord of which bears South 36° 26' 23" West, 7.23 feet; thence along a curve
concave to the northeast having a central angle of 20° 26' 53" with a radius of 949.00 feet, an arc
length of 338.69 feet and the chord of which bears South 20° 07" 12" East, 336.89 feet; thence, South
30° 20' 39" East, 761.45 feet; thence along a curve concave to the southwest having a central angle of
29° 59' 44" with a radius of 607.00 feet, an arc length of 317,78 feet and the chord of which bears
South 15° 20' 47" East, 314.16 feet; thence, South 00° 20’ 55" East, 808.14 feet to the South line of
the Southeast Quarter of Section 23; thence along said South line, South 89° 39' 04" West, 1370.87
feet to the South Quarter Corner of Section 23; thence along the West line of the Southeast Quarter of
Section 23, North 00° 18' 12" West, 2620.56 feet to the Point of Beginning,

The above described area contains 69.160 acres mote or less and is subject to all easements and rights
of way now existing or of record.

Surveyor’s Certificate: To Kenneth and Virginia Schleiger Living Trust dated March 17, 1993 and
Edward Michael Davis: This is to certify that this Description and Exhibit is based on a field survey
completed in April, 2014 by Northern Engineering and the records of the Clerk and Recorder of
Larimer County. This description does not represent a monumented boundary survey.

For and on Behalf of Northern Engineering Services, Inc.
Gerald D. Gilliland

Reg. Land Surveyor

Colorado Reg. No. 14823

January 27, 201 5
S:\Survey Jobs\98 7002\ Dwe\Exhibits\987-002 1st Filing Desc 1-27-15.docx
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EXHIBIT A-2

Legal Description of the Inclusion Area Boundaries
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DESCRIPTION:

A tract of land located in the Southeast Quarter of Section 23, Township 4 North, Range 69 West of
the 6th Principal Meridian, Town of Berthoud, County of Larimer, State of Colorado being more
particularly described as follows:

Considering the North line of the Southeast Quarter of Section 23 as bearing North 89° 35' 45" East
and with all bearings contained herein relative thereto:

COMMBENCING at the Center Quarter Corner of Section 23; thence along said North Iine, North 89°
35'45" East, 943.31 feet to the POINT OF BEGINNING; thence, North 89° 35" 45" East, 794.28 feet;
thence, South 64° 45' 47" East, 177.65 feet; thence along a non-tangent curve concave to the
northeast having a central angle of 10° 29' 26" with a radius of 2654.51 feet, an arc length of 486.03
feet and the chord of which bears South 26° 03' 47" East, 485.35 feet; thence, South 31° 18 30" East,
255.12 feet; thence along a curve concave to the southwest having a central angle of 16° 48' 01" with
a radius of 2635.89 feet, an arc length of 772.89 feet and the chord of which bears South 22° 54’ 30"
East, 770.13 feet; thence, South 14° 30" 29" East, 220,70 feet; thence along a curve concave to the
southwest having a central angle of 02° 41" 40" with a radius of 6088.82 feet, an arc length 0f 286.35
feet and the chord of which bears South 13° 09" 39" East, 286.32 feet; thence, South 00° 21' 21" East,
715.06 feet; thence, South 89° 39' 04" West, 1283.90 feet; thence, North 00° 20' 55" West, 808.14
feet; thence along a curve concave to the southwest having a central angle of 29° 59' 44" with a radius
of 607.00 feet, an arc length of 317.78 feet and the chord of which bears North 15° 20" 47" West,
314.16 feet; thence, North 30° 20' 39" West, 761.45 feet; thence along a curve concave to the
northeast having a central angle of 20° 26' 53" with a radius of 949.00 feet, an arc length of 338.69
feet and the chord of which bears North 20° 07 12" West, 336.89 feet; thence along a curve concave
to the southeast having a central angle of 92° 40' 18" with a radius of 5.00 feet, an arc length of 8.09
feet and the chord of which bears North 36° 26' 23" East, 7.23 feet; thence, North 82° 46' 32" East,
158.51 feet; thence, North 07° 13' 28" West, 10.00 feet; thence, North 07° 54' 40" West, 73.01 feet;
thence, North 00° 23' 46" West, 49.58 feet; thence, North 00° 24' 17" West, 406.72 feet to the Point
of Beginning,.

The above described area contains 76.744 acres more or less and is subject to all easements and rights
of way now existing or of record.

LMS

June 8, 2015
S:\Survey Jobgg87-002\Dwg\Exhibits\987-002 Desc. 6-8-15.doex
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EXHIBIT B

Vicinity Map
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EXHIBIT C-1

Initial District Boundary Map
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EXHIBIT C-2

Inclusion Area Boundary Map
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EXHIBIT D-1

PUBLIC IMPROVEMENT DECPICTION
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EXHIBIT D-2

Public Improvement Costs

{00399072.DOC v:6 3



PUBLIC IMPROVEMENT COST SUMMARY FOR HERITAGE RIDGE METRO DISTRICT

ftem Description

Parcel A Cost

Parcel B Cost

Civil Engineering Consultants S 172,500 $ 226,000
Geotechnical Testing and Monitoring 5 80,000 $ 105,000
Sanitary Sewer S 815,000 $ 1,020,000
Storm Sewer S 275,000 $ 365,000
SWPPP Monitoring S 40,000 $ 53,175
Mobllization/General Site Conditions  $ 40,000 $ 55,000
Erosion Control $ 46,500 62,000
Entry Signage S 30,000 S 40,000
Excavation ( Streets Only) $ 330,000 $ 420,000
Paving S 880,000 1,170,000r
Curb, Gutter and Sidewalk S 630,000 § 835,000
Water Main w/o laterals S 640,000 $ 855,000
Construction Staking ( Streets Only)  $ 42,000 $ 66,000
Amenity Center Architectural S 25,000 S 25,000
Amenity Center (Pool Club House) S 500,000 S 600,000
Purchase Irrigation Water S 275,000 $ 365,200
Irrigation Systems 3 435,000 $§ 580,000
Landscaping/Trails S 600,000 $ 800,000
Consultants/Development Fees S 155,000 $ 207,500
SUBTOTAL PUBLIC INFRASTRUCTURE  $ 6,011,000 S 7,849,875
TOTAL ALL PARCELS IN DISTRICT $ 13,860,875

PRELIMINARY AND CONCEPTUAL ONLY



EXHIBIT E

Financial Plan
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SOURCES AND USES OF FUNDS

HERITAGE RIDGE METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2019
Non-Rated, 120x, 30-yr. Maturity
(Sized on All Growth)

[ Preliminary -- for discussion only ]

Dated Date 12/01/2019
Delivery Date 12/01/2019

Sources:

Bond Proceeds:

Par Amount 8,870,000.00
8,870,000.00
Uses:
Project Fund Deposits:
Project Fund 7.062,151.63
Other Fund Deposits:
Capitalized Interest Fund 728,873.47
Debt Service Reserve Fund __724,175.00
1,453,048 47
Delivery Date Expenses:
Cost of Issuance (est.) 354,800.00
8,870,000.00

™

DA PAVIDSON
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Jul 13, 2015 9:20 am Preparad by D.A. Davidson & Co Quantitative Group-PM
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DA DAVIPQO
BOND SUMMARY STATISTICS
HERITAGE RIDGE METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2019
Non-Rated, 120x, 30-yr. Maturity
(Sized on All Growth)
[ Preliminary -- for discussion only |
Dated Date 12/01/2019
Delivery Date 12/01/2019
First Coupon 06/01/2020
Last Maturity 12/01/2042
Arbitrage Yield §.500000%
True Interest Cost (TIC) £.500000%
Net Interest Cost (NIC) §.500000%
AlHIn TIC 5.838175%
Average Coupan 5.500000%
Average Life (years) 21.907
Curation of lssue (years) 12.496
Par Amount 8,870,000.00
Bond Proceeds 8,870,000.00
Total Interest 10,687,325.00
Net Interest 10,687,325.00
Bond Years from Dated Date 194,315,000.00
Bond Years from Delivery Date 194,315,000.00
Total Debt Service 18,557,325.00
Maximum Annual Debt Service 1,445,350.00
Average Annual Debt Service 651,910.83
Underwriter's Fees (per $1000)
Average Takedown
Other Fee
Total Underwriter's Discount
Bid Price 100.000000
Par Average Average PV of 1 bp
Bond Component Value Price Coupon L Ife change
30-yr Term Bond 8.870,000.00 100.000 5.500% 21.807 12,950.20
8,870,000.00 21807 12,950.20
All-In Arbitrage
TIC TIC Yield
Par Value §,870,000.00 8,870,000.00 8,870,000.00
+ Accrued Interest
+ Premium (Discount)
- Undenwriter's Discount
- Cost of Issuance Expense
- Other Amounts -354,800.00
Target Value 8,870,000.00 8,515,200.00 8,870,000.00
Target Date 12/01/2019 12/01/2019 12i01/2019
Yield 5.500000% 5.839175% 5.500000%

Jut 13,2015 9:20 am Prepared by D.A. Davidson & Co Quantitative Group-Pi

(Heritage Ridge MD 15:CJUL1315-19NRLBC) Page 2
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BOND DEBT SERVICE

HERITAGE RIDGE METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2019
Non-Rated, 120x, 30-yr. Maturity
{Sized on All Growth)

[ Preliminary -- for discussion only ]

Annual
Period Debt
Ending Principal Coupon Intorast Debt Sorvice Service
06/01/2020 243,925.060 243,925.00
12/01/2020 243,925.00 243,925.00 467,850
06/01/2021 243,825.00 243,925.00
1210172021 243,925.00 243,925.00 487 850
0610172022 243,925.00 243,925.00
1210172022 70,000 5.500% 243,925.00 313,925.00 557,850
06/01/2023 242,000.00 242,000.00
12/01/2023 75,000 5.500% 242,000.00 317,000.00 559,000
06/01/2024 239,937.50 239,937.50
12/01/2024 90,000 5.500% 239,937.50 329,937.50 569,875
06/01/2025 237,462,50 237,462.50
12/01/2025 95,000 5.500% 237,462.50 332,462.50 568,925
06/01/2026 234,850.00 234,850.00
12101/2026 110,000 5.500% 234,850.00 344,860.00 579,700
06/01/2027 231,825.00 231,825.00
12/01/2027 120,000 5.500% 231,825 00 351,825.00 583,650
06/01/2028 228,525.00 228,525.00
12/01/2028 135,000 5.500% 228,525.00 363,525.00 592,050
06/01/2029 224,812.50 224,812.50
12/01/2029 145,000 5.500% 224,812.60 369,812.50 594,625
06/01/2030 220,825.00 220,825.00
12/0172030 165,000 5.500% 220,825.00 385,825.00 606,660
06/01/2031 216,287.50 216,287.50
12/01/2031 170,000 5.500% 216,287.50 386,287.50 602,575
06/01/2032 211,812.50 211,612.50
12/01/2032 195,000 5.500% 211,612.50 406,612.50 518,225
06/01/2033 206,250.00 206,250.00
12/01/2033 205,000 5.500% 208,250.00 411,2560.00 617,500
06/01/2034 200,612.50 200,612.50
12/01/2034 230,000 5.500% 200,612.50 430,612.50 631,225
06/01/2035 194,287.50 184,287.50
12/01/2035 240,000 5.500% 194,287.50 434,287.50 628,575
06/01/2036 187,687.50 1§7,687.50
12/01/2036 265,000 5.500% 187,687.50 452 687.50 640,375
06/01/2037 180,400.00 180,400.00
12/04/2037 280,000 5.500% 180,400.00 460,400.00 640,800
06/01/2038 172,700.00 172,700.00
12/01/2038 310,000 5.5G0% 172,700.00 482,700.00 655,400
06/01/2039 164,175.00 164,175.00
120172039 325,000 5.500% 164,175.00 489,175.00 653,350
06/01/2040 155,237 .50 165,237.50
1210172040 380,000 5.500% 155,237.50 515,237.50 870,475
06/01/12041 145,337.50 145,337.50
12/01/2041 375,000 5.500% 145,337.50 §20,337.50 665,675
06/01/2042 135,025.00 135,025.00
12/01/2042 410,000 5.500% 135,025.00 545,025.00 680,050
06/01/2043 123,750.00 123,750.00
12/01/2043 435,000 5.500% 123,750.00 568,750.00 682,500
06/01/2044 111,787.50 111,787.50
12/01/2044 470,000 5.500% 111,787.50 581,787.50 693,578
06/01/2045 98,862.50 96,862.50
12/01/2045 500,000 5.500% 98,862.50 598,862.50 697,725
06/01/2046 85,112.50 85,112.50
1210172046 540,000 5.500% £5,112.50 625,112.50 710,225
06/01/2047 70,262.50 70,262.50
1210112047 570,000 5.500% 70,262.50 640,262.50 710,525
06/01/2048 54,587.50 54,587.50
12/01/2048 615,000 5.500% 54,587.50 669,587.50 724,175
06/01/2049 37,675.00 37.675.00
12/01/2049 1,370,000 5.500% 37.675.00 1,407,675.00 1,445,350
8,870,000 40,687,325.00  19,557,323.00 19,557,325
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NET DEBT SERVICE

HERITAGE RIDGE METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2019
Non-Rated, 120x, 30-yr. Maturity
{Sized on All Growth)

{ Prefiminary -- for discussion only ]

Capitallzod
Period Total Debt Service Interest Net
Ending Principal Interest  Debt Sarvice Reserve Fund Fund Debt Service

12/01/2020 487,850 487,850 -487 850
12/01/2021 487,850 487,850 -724.18 -243,925 243,200.82
1210172022 70,000 487,850 557,850 -1,448.36 §56,401.64
12101/2023 75,000 484,000 559,000 -1,448.36 557,551.64
12/01/2024 90,000 479,875 569,875 -1,448.36 568,426.64
1210112025 95,000 474 925 569,925 -1,448,36 568,476.64
121012026 110,000 469,700 579,700 -1,448.36 578,251.64
1210172027 120,000 463,650 583,650 -1448.36 582,201.64
12/01/2028 135,000 457,050 592,050 -1.448.36 580,601.64
1210172029 145,000 449,625 594 625 -1,448.36 593,176.84
12/01/2030 165,000 441,650 606,650 -1,448.36 605,201.64
12/01/2031 170,000 432 575 602,575 -1,448.36 £01,126.64
12/01/2032 195,000 423,225 618,225 -1,448.36 616,776.64
12/01/2033 205,000 412,500 617,500 +1,448.36 616,051.64
1210172034 230,000 401,225 631,225 -1,448.36 629,776.64
12/01/2035 240,000 388,575 628,575 -1,448.36 627,126.64
12/01/2036 265,000 375,375 640,375 -1,448.36 638,926.64
12/01/2037 280,000 360,800 640,800 -1,448.36 639,351.64
12/01/2038 310,000 345,400 655,400 -1,448.36 653,051.64
1210172039 325,000 328,350 653,350 -1,448.36 651,901.64
1210172049 360,000 310,475 670475 -1,448.36 669,026.64
12/01/2041 375,000 290,675 665,675 -1,448.36 664,226.64
12/01/2042 410,000 270,050 680,050 -1,448.36 678,601.64
12/01/2043 435,000 247,500 682,500 -1,448.36 681,051.64
12/01/2044 470,000 223,575 693,575 -1,448.36 692,126.64
12/01/2045 500,000 197,725 697,725 -1,448.36 696,276.64
12/01/2046 540,000 170,225 710,225 -1,448.36 70B,776.64
12/0112047 570,000 140,525 710,525 -1,448.36 709.076.64
12/01/2048 615,000 109,175 724,175 -1,448.36 722,726.64
12/01/2049 1,370,000 75,350 1,445,350 -725,623.36 719,726.684
8,870,000 10,687,325 19,557,325 -7165,453.26 -731,775 18,060,095.74
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BOND SOLUTION

HERITAGE RIDGE METROPOLITAN DISTRICT
GENERAL OBLIGATION BONDS, SERIES 2019
Non-Rated, 120x, 30-yr. Maturity
(Sized on All Growth)

[ Preliminary -- for discussion only ]

Period Proposed Proposed Debt Service Total Adj Revanue Unused Debt Serv

Ending Principal Debt Service Adjustments Debt Service Constraints Revenues Coverage
12/01/2020 487,850 487,850 465,775 465,775
12/01/2021 487,850 -244,649 243,201 805,208 362,097 248.88819%
1210112022 70,000 557,850 -1,448 556,402 671,998 115,596 120.77569%
12/01/2023 75,000 559,000 -1,448 557 552 671,998 114,446 120.52658%
12/01/2024 90,000 569,875 -1,448 568,427 685,438 117,011 120.58511%
12/01/2025 95,000 569,925 -1,448 568,477 585,438 116,861 120.67450%
12/01/2026 110,000 579,700 -1,448 578,252 699,147 120,805 120.90699%
12/01/2027 120,000 583,650 -1,448 582,202 699,147 116,945 120.08669%
12/01/2028 135,000 592,050 -1.448 580,602 713,130 122,528 120.74629%
12/01/2029 145,000 594 625 -1,448 593,177 713,130 119,853 120.22213%
12/01/2030 165,000 606,650 -1,448 605,202 727,382 122,191 120.19005%
12/0172031 170,000 602,575 -1,448 601,127 727,392 126,266 121.00481%
12/01/2032 195,000 618,225 -1,448 616,777 741,840 125,163 120.29314%
12i01/2033 205,000 617,500 -1,448 616,052 741,540 125,888 120.43471%
12/01/2034 230,000 631,225 -1,448 629,777 756,779 127,002 420.16622%
12/01/2035 240,000 628,575 -1,448 627127 756,779 129,652 120.67400%
1210172036 265,000 840,375 -1,448 538,927 771,914 132,888 120.81424%
12101/2037 280,600 640,800 -1,448 639,352 771,914 132,663 120.73393%
12/01/2038 310,000 656,400 -1,448 653,952 787,353 133,401 120.39922%
12/01/2039 325,000 653,350 -1,448 651,802 787,353 135451 120.77783%
12/01/2040 360,000 670,475 -1,448 669,027 803,100 134,073 120.04002%
12101712041 375,600 865,675 -1,448 664,227 803,100 138,873 120.90749%
12/01/2042 410,000 680,060 -1,448 678,602 819,162 140,560 120.71320%
12/01/2043 435,000 682,500 -1,448 681,052 819,162 138,110 120.27895%
12/01/2044 470,000 693,575 -1,448 692127 835,545 143,418 120.72140%
12101/2045 500,000 697,725 -1,448 606,277 835,545 139,268 120.00187%
12/01/2045 540,000 710,225 -1,448 708,777 852,256 143,479 120.24322%
1210172047 570,000 710,525 -1,448 709,077 852,256 143,179 120.19235%
12/01/2048 616,000 724,175 -1,448 722,727 869,301 146,574 120.28074%
12/01/2049 1,370,000 1,445 350 -725,623 716,727 869,301 149574 120.78210%

8,870,000 19,557,325 -1,467,228 18,060,097 22,539,980 4,479,883
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INTERGOVERNMENTAL AGREEMENT BETWEEN
THE TOWN OF BERTHOUD, COLORADO
AND
HERITAGE RIDGE METROPOLITAN DISTRICT

THIS INTERGOVERNMENTAL AGREEMENT (this “Agreement™) is made and
entered into as of this __ day of , 2015, by and between the TOWN OF
BERTHOUD, a municipal corporation of the State of Colorado (“Town”), and HERITAGE
RIDGE METROPOLITAN DISTRICT, a quasi-municipal corporation and political subdivision
of the State of Colorado (the “District™). The Town and the District are collectively referred to
as the “Parties.”

RECITALS

WHEREAS, the District was organized to provide those services and to exercise powers
as are more specifically set forth in the District’s Service Plan approved by the Town on
(the “Service Plan™); and

WHEREAS, the Service Plan makes reference to the execution of an intergovernmental
agreement between the Town and the District; and

WHEREAS, the Town and the District have determined it to be in the best interests of
their respective taxpayers, residents and property owners to enter into this Agreement.

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

COVENANTS AND AGREEMENTS

1. Defined Terms. Capitalized terms used herein and not otherwise defined herein
shall have the meanings ascribed to them in the Service Plan.

2. Operations and Maintenance. The District shall dedicate the Public
Improvements {as defined in the Service Plan) to the Town, other jurisdiction, or an owners
association, as appropriate, in a manner consistent with the Approved Development Plan and
other rules and regulations of the Town and applicable provisions of the Development Code.

The District is expected to undertake all ownership, operations and maintenance
responsibilities for the Public Improvements that are not conveyed to the Town or other
governmental entities, or an owners association, as appropriate, and will do so either itself or by
contract with an owners association. The District is authorized to provide for the ongoing
operations and maintenance of landscaping improvements, and is authorized to provide covenant
enforcement services, in accordance with Section 32-1-1004(8)(a), C.R.S. Revenue to pay the
expenses of operations may be obtained from fees legally imposed by the District or other legally
available revenues of the District subject to any limitations in the Service Plan. Whether the
facilities are operated directly by District, or are operated by an owners association, user fees
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may be obtained by the District to offset the expenses. User fees for use of recreational facilities
may be different for residents of the District than for outside users.

The District shall not impose fees, rates, tolls, penalties, or charges for access to
or use of any regional trail system or park system that must be made available for public use as
determined by the Town.

3. Acquisition of Land for Public Improvements and Easements. The District agrees
to acquire by easement, plat dedication, condemnation (subjection to the limitation set forth in
Section 4), or cause the dedication to the Town of, all land required by the Town for construction
of public improvements being provided by the District that will be conveyed to the Town.
Exceptions must be approved by the Town in writing. Failure to comply with this provision
shall be deemed to be a material modification of the Service Plan. The District agrees to acquire
all land needed by the Town for construction of normal street improvements required by the
Town through dedication by the District’s developers or by condemnation (subject to the
limitation set forth in Section 4). Exceptions must be approved by the Town in writing. Failure
to acquire all land needed by the Town for such construction of street improvements shall be
deemed to be a material modification of the Service Plan.

4, Eminent Domain Limitation. The District may exercise its powers of eminent
domain, as allowed under the Special District Act (Section 32-1-101, et seq., of the Colorado
Revised Statutes, as amended from time to time), with regard to any land located within the
Initial District Boundaries and the Inclusion Area Boundaries, but shall not exercise such powers
with regard to any land located outside of the Initial District Boundaries and the Inclusion Area
Boundaries without the prior written consent of the Town, which consent may be withheld for
any reason within the Town’s discretion. Further, the District shall not exercise its power of
dominant eminent domain with regard to any property owned by the Town without the Town’s
prior written consent.

3. Solar Farm Operation Limitation. In the event that, at any time in the future,
applicable State law, or the interpretation thereof, permits, empowers or authorizes the District to
plan for, design, acquire, construct, install, relocate, redevelop, provide, finance maintain and/or
operate solar energy production facilities, the District will obtain written consent of the Board of
Trustees prior to performing any such activities or services (it being understood that the
provision of such activitics or services shall not constitute an amendment to the Service Plan if
provided by the District after receipt of the Town’s consent).

6. Construction Standards. The District will ensure that the Public Improvements
are designed and constructed in accordance with the standards and specifications of the Town
and of other governmental entities having proper jurisdiction and in accordance with the
requirements of the Approved Development Plan. The District will obtain the Town’s approval
of civil engineering plans and will obtain applicable permits for construction and installation of
Public Improvements prior to performing such work. All construction cost estimates are based
on the assumption that construction conforms to applicable local, State or Federal requirements.
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7. Issuance of Privately Placed Debt. Prior to the issuance of any privately placed
Debt, the District shall obtain the certification of an External Financial Advisor substantially as
follows:

We are [l am] an External Financial Advisor within the meaning of
the District’s Service Plan.

We [I] certify that (1) the net effective interest rate (calculated as
defined in Section 32-1-103(12), C.R.8.) to be borne by [insert the
designation of the Debt] does not exceed a reasonable current [tax-
exempt] [taxable] interest rate, using criteria deemed appropriate
by us [me] and based upon our [my] analysis of comparable high
yield securities; and (2) the structure of [insert designation of the
Debt], including maturities and early redemption provisions, is
reasonable considering the financial circumstances of the District.

8. Inclusion/Exclusion. The District shall not include within its boundaries any
property outside the Inclusion Area Boundaries without the prior written consent of the Board of
Trustees. The District shall not include within any of its boundaries any property inside the
Inclusion Area Boundaries without the prior written consent of the Town except upon petition of
the fee owner or owners of one hundred percent (100%) of such property as provided in Section
32-1-401(1)XA), C.R.S. The District shall not exclude any property from its boundaries without
the prior written consent of the Board of Trustees.

9. Overlap Limitation. The District shall not consent to the organization of any
other district organized under the Special District Act within the District’s boundaries or within
the Inclusion Area Boundaries that will overlap the boundaries of the District or the Inclusion
Area Boundaries without the prior written consent of the Board of Trustees; provided, however,
if the Town, Larimer County, or any State agency requests an overlap with a Town, Larimer
County, or State agency-initiated district, the District shall not object to the organization of said
overlapping district. In the event the property within the Inclusion Area Boundaries is included
within the boundaries of any other special district, said property may not be included within the
boundaries of the District without the prior written consent of the Board of Trustees, aggregate
mill levy rate for the payment of Debt shall not include any mill levy of such Town-initiated
district.

10.  Monies from Other Governments/Sources. The District shall not apply for or
accept Conservation Trust Funds, Great Qutdoors Colorado Funds, or other funds available from
or through governmental or non-profit entities that the Town is eligible to apply for, except
pursuant to an intergovernmental agreement with the Town. This section shall not apply to
specific ownership taxes which shall be distributed to and a revenue source for the District
without any limitation.

11. Total Debt Issuance. The District shall not issue Debt in excess of the Total Debt
Issuance Limitation, as such term is defined in the Service Plan.
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12.  Additional ServicesThe District shall have the power and authority to, but shall
not be obligated to, provide any and all of such additional services and exercise such powers as
are expressly or impliedly granted to special districts by Colorado law; provided, however, the
District shall not establish any subdistrict pursuant to Section 32-1-1101, C.R.S., or any special
improvement district pursuant to Section 32-1-1101.7, C.R.S. without the prior written consent
of the Board of Trustees.Consolidation. The District shall not file a request with any Court to
consolidate with another Title 32 district without the prior written consent of the Town, unless
such consolidation is with one or more of the District.

14.  Bankruptcy Limitation. All of the limitations contained in this Agreement,
including, but not limited to, those pertaining to the Maximum Debt Mill Levy have been
established under the authority of the Town to approve a Service Plan with conditions pursuant
to Section 32-1-204.5, C.R.S. It is expressly intended that such limitations:

(a) Shall not be subject to set-aside for any reason or by any court of
competent jurisdiction, absent a Service Plan Amendment; and

(b)  Are, together with all other requirements of Colorado law, included in the
“political or governmental powers” reserved to the State under the U.S. Bankruptcy Code (11
U.S.C.) Section 903, and are also included in the “regulatory or electoral approval necessary
under applicable nonbankruptcy law” as required for confirmation of a Chapter 9 Bankruptcy
Plan under Bankruptcy Code Section 943(b)(6).

Any Debt issued with a pledge or that results in a pledge that exceeds the
Maximum Debt Mill Levy shall be deemed a material modification of the Service Plan, and shall
not be an authorized issuance of Debt unless and until such material modification has been
approved by the Town as part of a Service Plan Amendment.

15.  Dissolution. Upon an independent determination of the Board of Trustees that the
purposes for which the District was created have been accomplished, the District agrees to file a
petition in the appropriate District Court for dissolution pursuant to the applicable State statutes.
In no event shall a dissolution occur until the District has provided for the payment or discharge
of all of its outstanding indebtedness and other financial obligations as required pursuant to State
statutes.

16.  Disclosure to Purchasers. The District will use reasonable efforts to assure that all
developers of the property located within the District provide written notice to all purchasers of
property in the District regarding the Maximum Debt Mill Levy, as well as a general description
of the District’s authority to impose and collect rates, fecs, tolls, charges and other amounts. The
District will cause to be recorded with the Larimer County Clerk and Recorder’s Office a one-
page summary of such writien notice, which recorded document will provide a website address
where specific contact information will be provided where further information can be found.

17.  TABOR Compliance. The District will comply with the provisions of TABOR.
Any enterprises or any conduit issuers, such as a 6320 Corporation, that the Board desires to
establish will require the prior written consent of the Town (it being understood that the
establishment of any such enterprise or conduit issuer shall not constitute an amendment to the
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Service Plan if established by the District after the receipt of the Town’s consent). To the extent
allowed by law, any entity established by the District will remain under the control of the
Distriet’s Board, subject to any additional limitations contained in any Town consent to the
establishment of such entity.

18.  Service Plan Amendment Requirement. Actions of the District that violate the
limitations set forth in the Service Plan or this Agreement shall be deemed to be material
modifications to the Service Plan and breaches of this Agreement and the Town shall be entitled
to all remedies available at law or in equity under State and local law.

19.  Annual Report. The District shall be responsible for submitting an annual report
to the Town no later than August 15" of each year following the year in which the Order and
Decree creating the District has been issued.

The annual report shall include information as to any of the following:

A, Boundary changes made or proposed to the District’s boundary as of
December 31% of the prior year;

B. Agreements with other gpovernmental entities, either entered into or
proposed as of December 31" of the prior year;

C. A list of all facilities and improvements constructed or acquired by the
District and those that have been dedicated to and accepted by the Town as of December 31% of
the prior year;

D. Audit of the District’s financial statements for the year ending December
31 of the previous year prepared in accordance with generally accepted accounting principles or
audit exemptions, if applicable;

E. Notice of continuing disclosure undertaking for events of default by the
District, which continue beyond a ninety (90) day period, under any Debt instrument; and

F. Any inability of the District to pay its obligations as they come due in
accordance with the term of any Debt instruments, which continue beyond a ninety (90) day
period.

20. Maximum Debt Mill Levy. The “Maximum Debt Mill Levy” shall be the
maximum mill levy the District is permitted to impose upon the taxable property within the
District for payment of Debt and such Maximum Debt Mill Levy shall not exceed fifty (50)
mills, except that the Maximum Debt Mill Levy may be adjusted to account for changes in the
method of calculating assessed valuation or any constitutionally mandated tax credit, cut or
abatement. The mill levy limitation applicable to such Debt may be increased or decreased to
reflect such changes, Such increases or decreases are to be determined by the Board in good
faith (such determination to be binding and final) so that to the extent possible, the actual tax
revenues generated by the mill levy, as adjusted for changes occurring after January 1, 2015, are
neither diminished nor enhanced as a result of such changes. For purposes of the foregoing, a
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change in the ratio of actual valuation shall be deemed to be a change in the method of
calculating assessed valuation.

21.  Debt Instrument Disclosure Reguirement. In the text of each Bond and any other
instrument representing and constituting Debt, the District shall set forth a statement in
substantially the following form:

By acceptance of this instrument, the owner of this Bond agrees
and consents to all of the limitations in respect of the payment of
the principal of and interest on this Bond contained herein, in the
resolution of the District authorizing the issuance of this Bond and
in the Service Plan for creation of the District.

Similar Janguage describing the limitations in respect to the payment of the principal of
and interest on Debt set forth in this Service Plan shall be included in any document used for the
offering of the Debt for sale to persons, including, but not limited to, a developer of property
within the boundaries of the District.

22, Security for Debt. The District shall not pledge any revenue or property of the
Town as security for the indebtedness set forth in the Service Plan. Approval of the Service Plan
and this Agreement shall not be construed as a guarantee by the Town of payment of any of the
District’s obligations, nor shall anything in the Service Plan or this Agreement be construed so as
to create any responsibility or liability on the part of the Town in the event of default by the
District in the payment of any such obligation.

23.  Operations and Maintenance Mill Levy The Maximum Debt Mill Levy for the
repayment of Debt shall not apply to the District’s ability to set its mill levy as necessary for the
provision of operation and maintenance services to its taxpayers and service users; provided,
however, that the mill levy for the provision of operation and maintenance services shall not
exceed fifteen (15) mills without the prior written consent of the Town. A mill levy for the
provision of operation and maintenance services in excess of fifteen (15) mills shall not
constitute an amendment to the Service Plan if imposed by the District after receipt of the
Town’s consent.

24.  Notices. All notices, demands, requests or other communications to be sent by
one party to the other hereunder or required by law shall be in writing and shall be deemed to
have been validly given or served by delivery of same in person to the address or by courier
delivery, via Federal Express or other nationally recognized overnight air courier service, or by
depositing same in the United States mail, postage prepaid, addressed as follows:

To the District: Heritage Ridge Metropolitan District
c/o Megan Becher, Esq.
450 E. 17th Ave., Suite 400
Denver, CO 80203
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To the Town: Town of Berthoud
Aftention: Town Attorney
Town Hall, 328 Massachusetts Ave.
P.O. Box 1229
Berthoud, Colorado 80513

All notices, demands, requests or other communications shall be effective upon
such personal delivery or one (1) business day after being deposited with Federal Express or
other nationally recognized overnight air courier service or three (3) business days after deposit
in the United States mail. By giving the other party hereto at least ten (10) days written notice
thereof in accordance with the provisions hereof, each of the Parties shall bave the right from
time to time to change its address.

25. Amendment. This Agreement may be amended, modified, changed, or terminated
in whole or in part only by a written agreement duly authorized and executed by the Parties
hereto and without amendment to the Service Plan.

26.  Assignment. Neither Party hereto shall assign any of its rights nor delegate any of
its duties hereunder to any person or entity without having first obtained the prior written consent
of the other Party, which consent will not be unreasonably withheld, Any purported assignment
or delegation in violation of the provisions hereof shall be void and ineffectual.

27.  Default/Remedies. In the event of a breach or default of this Agreement by any
Party, the non-defaulting Party shall be entitled to exercise all remedies available at law or in
equity, specifically including suits for specific performance and/or monetary damages. In the
event of any proceeding to enforce the terms, covenants or conditions hereof, the prevailing
Party in such proceeding shall be entitled to obtain as part of its judgment or award its reasonable
attorneys’ fees.

28. Governing Law and Venue. This Agreement shall be governed and construed
under the laws of the State of Colorado.

29, Inurement. Each of the terms, covenants and conditions hereof shall be binding
upon and inure to the benefit of the Parties hereto and their respective successors and assigns.

30.  Integration. This Agreement constitutes the entire agreement between the Parties
with respect to the matters addressed herein. All prior discussions and negotiations regarding the
subject matter hereof are merged herein.

31.  Parties Interested Herein. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any person other than the District and
the Town any right, remedy, or claim under or by reason of this Agreement or any covenants,
terms, conditions, or provisions thereof, and all the covenants, terms, conditions, and provisions
in this Agreement by and on behalf of the District and the Town shall be for the sole and
exclusive benefit of the District and the Town.
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32, Severability. If any covenant, term, condition, or provision under this Agreement
shall, for any reason, be held to be invalid or unenforceable, the invalidity or unenforceability of
such covenant, term, condition, or provision shall not affect any other provision contained
herein, the intention being that such provisions are severable.

33. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall constitute an original and all of which shall constitute one and the same document.

34.  Paragraph Headings. Paragraph headings are inserted for convenience of
reference only.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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[SIGNATURE PAGE FOR INTERGOVERNMENTAL AGREEMENT]

HERITAGE RIDGE METROPOLITAN
DISTRICT

By:

President

Aftest:

Secretary
TOWN OF BERTHOUD, COLORADO
By:
Mayor
Attest:
By:

Its:

APPROVED AS TO FORM:

{00395072.D0C v:6 } F-9



