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Introduction and Summary
A, Summary

This Service Plan (**Service Plan") of Highlands Ranch Metropolitan District (*“District™)
constitutes the service plan for the Title 32 special district now known as Highlands Ranch
Metropolitan District No. 3 (“HRMD 3") which will be the surviving district after
consolidation of all services presently being provided by HRMD 3 with the services of
Highlands Ranch Metropolitan District Nos. 1, 2, and 4 (“HRMD 17, “HRMD 2", HRMD
4, or collectively, including HRMD 3, the “Consolidating Districts™). The District will
serve the needs of the development in unincorperated Douglas County (“County™),
Colorado, known as Highlands Ranch.

Highlands Ranch was zoned and approved for development in 1979 by the County in
accordance with the terms of the Planned Community District Development Guide for the
New Town of Highlands Ranch approved by the Board of County Commissioners on
September 17, 1979 (the “Highlands Ranch Development Guide™). There are now
approximately 83,000 residents living in Highlands Ranch and at full build-out it is
estimated that there will be approximately 100,000 residents.

All public infrastructure, including streets, drainage, sanitation and water facilities,
recreation and other improvements presently existing or to be built in Highlands Ranch
either have been or will be completed are described in Section III. Some public
improvements will be transferred to the County and the District will operate and maintain
the other public improvements as explained in Section III. The Service Plan describes the
major public improvements that will be provided by the District, a special district resulting
from the consolidation of the services presently provided by the Consolidating Districts
pursuant to Part 6 of Article 1 of Title 32 and having the powers authorized in Article 1 of
Title 32, C.R.S., as amended (“*Act™) which are the same powers presently being exercised
by the Consolidating Districts. The Service Plan is submitted in accordance with Parts 2
and 6 of the Act and the County’s Special District Service Plan Review Procedures (the
“County Review Procedures™). The Service Plan demonstrates how the District will serve
the Highlands Ranch community and provide and maintain the necessary public
improvements and services needed by residents of the District.

All exhibits, maps and tables referred to herein are attached at the conclusion of the Service
Plan, unless otherwise noted, and are incorporated herein by this reference for all purposes.

B. Background
1. Establishment of the First Metropolitan District

In 1980, the cornmunity’s original developer, Mission Viejo Company, established
HRMD 1, which was one of the first special districts in Colorado formed to provide
multiple municipal services. As such, it was capable of building and financing the
community’s infrastructure, which was planned to include fire stations and
equipment, arterial roads, traffic signals, storm drainage facilities, water and
wastewater facilities, parks, recreation facilities and trails.

The developer also formed one master water and sanitation district: Mission Viejo
Water and Sanitation District, now named Centennial Water and Sanitation District
(CWSD) and six other water and sanitation districts known as Highlands Ranch
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Water and Sanitation District, Phases I through VI. CWSD was to finance and
construct the major water and wastewater plants and the major water and sewer
infrastructure. These “‘Phase” districts were to supervise, own and maintain various
in-tract water and wastewater facilities' after their construction by the developer.

The initial plan was that in addition to those districts, additional metropolitan
districts would be formed as needed to complete the community and indeed,
HRMD 2 was formed in 1982. In 1990, because of various changes to the Act, the
service plans were amended to consolidate Highlands Ranch Water and Sanitation
District Phase I with HRMD 1 and Highlands Ranch Water and Sanitation District
Phase II with HRMD 2. It also allowed Highlands Ranch Water and Sanitation
District, Phases [V, V and VI to assume metropolitan district powers and change
their names to HRMD 3 and 4 and Highlands Ranch Metropolitan District No. 5.
(In unrelated proceedings Highlands Ranch Water and Sanitation District, Phase III
became Northern Douglas County Water and Sanitation District). Although special
districts had been serving Colorado communities for more than 50 years, the
Highlands Ranch Metropolitan Districts pioneered the concept of multiple service
districts.

2. The Basic Plan

When Mission Viejo Company established the various districts, the long-term
vision was to:

a) Provide appropriate financing mechanisms to ensure that the
community would be able to be self-sustaining as it matured;

b) Assure that established portions of Highlands Ranch didn’t have to
pay for future development; and

c) Provide financing for the infrastructure at the lowest possible cost.

The plan was to establish several metropolitan districts that would serve geographic
areas of Highlands Ranch and would be activated when needed and then grow as
the planned community expanded. When one district achieved a level of assessed
valuation such that the tax base could support the payment of the debt issued to
build the infrastructure serving the residents of that district, Mission Viejo
Company’s support for the debt would be moved to the next district to be activated.

C. Structure
1. District Structure

This Service Plan defines the powers and authorities of, as well as the limitations
and restrictions on, the services provided by the District. The Service Plan also sets
forth the general parameters for the working relationship with other governmental
agencies. The District will be responsible for (i) financing, acquiring, providing and
completing the remaining public improvements within the Service Area, (ii)
operating, and providing the services needed to serve Highlands Ranch, unless the

U en.tract” refers to those facilities within each subdivision not owned by CWSD and located in easements and ROW
dedicated on the approved piat.
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related facilities are transferred to the County or other governmental agencies; and
(iii) imposing the property taxes needed to support the Financing Plan for the public
improvements and for on-going operating expenses of the District. The Financing
Plan discussed throughout the Service Plan is more fully described in Section VI
and will be implemented to provide the public improvements and services needed
for Highlands Ranch.

The consolidation of the services into one district will create numerous benefits for
the residents of Highlands Ranch. In general, these benefits are: (i) coordinated
administration of construction and completion of the public improvements needed
for Highlands Ranch, (ii) maintenance of uniform property tax levies and
reasonable tax burdens on all properties within Highlands Ranch, and (iii)
assurance that all essential public improvements needed for Highlands Ranch are
completed and paid for in a timely and cost effective manner without any cost to the
County. Each of these concepts is addressed in greater detail in the Service Plan.

2. Boundaries of District

The boundaries of the Service Area of the District are coterminous with the
boundaries of Highlands Ranch, as set forth in the Highlands Ranch Development
Guide.. The actual boundaries at the present time are shown in the attached map
showing the boundaries of the District, section lines, roads, adjacent special districts
and cities as well as the legal boundaries of the District. (Exhibit A-1, Boundary
Map) The District will contain all of the land presently included in the
Consolidating Districts. Infrastructure improvements are generaily depicted on the
maps attached as Exhibits A-2 through A-4.

The geographic area which may legally be served by the District (“*Service Area™)
comprises the entire area set forth in the Highlands Ranch Development Guide. The
District will have the power to impose property taxes only within its boundaries.
The District does not intend to furnish services or facilities outside of its
boundaries, except as authorized in the Service Plan or by intergovemmental
agreement.

Other property may, however, be included in the District in accordance with the
provisions of the Act and property may also be excluded from the District, unless
such inclusion or exclusion would constitute a material modification of the Service
Plan under the Act. In such event, the District shall first obtain the approval of the
County in accordance with Section LF of this service plan.

3. Existing Services and Districts

There are no other governmental entities in existence within the area which have
the legal and financial ability to provide the services required for the financing,
design, completion, and operation and maintenance of the public improvements
needed to serve Highlands Ranch in whole or in part. Consolidation of the services
of the Consolidating Districts would allow the more efficient provision of public
improvements and services within the area described in the Highlands Ranch
Development Guide.
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This consolidation is being made in order to minimize governmental activities. The
District will fund, construct, complete, operate and maintain the public
improvements within Highlands Ranch as specified herein. Operation and
maintenance of the public improvements already existing and to be constructed will
now be the responsibility of only one metropolitan district rather than the four
presently providing those services.

D. General Development Information and Assumptions

The total residential development within the District at build-out is projected to be 36,500
residential dwelling units. Based upon an estimated 2.8 persons per dwelling unit, the
population within the District at build-out is projected to be over 100,000 persons. As
detailed in the Financing Plan, the market valuation of all taxable residential property
within the District is now $7,847,884,043 and at build-out in 2013 is projected to be
approximately $9,608,335,085 and the base assessed valuation for property taxation is
approximately $624,691,570, projected to be $764,823,475 at build out. The market
valuation of all taxable commercial property within Highlands Ranch is now approximately
$832,298,897 with a base assessed valuation for property taxation of approximately
$241,366,680. The aggregate market valuation of all taxable property in the District at in
2016 is projected to be $1,437,927,390 with an aggregate base assessed valuation for
property taxation of approximately $416,998,943. The assessed valuation of all taxable
property within the boundaries of the District is presently $888,085,000.

The estimated costs of the general government public improvements, constructed and to be
constructed, which are needed to serve Highlands Ranch are substantial, exceeding
$184,000,000. The District will remain responsible for its own obligations and will assume
the obligations incurred to date by HRMD 1, 2 and 4. In addition,CWSD is constructing
over $182,000,000 for the primary benefit of Highlands Ranch. The District pays for its
share of these facilities through the payment of capacity fees to Centennial. The District
receives the funding to pay the capacity fees by assessing tap fees due from property
owners prior to obtaining a water tap.

The Financing Plan demonstrates the financing method that was used and will be used to
fund the costs of acquisition, construction and completion of the public improvements
needed for Highlands Ranch.

The Financing Plan demonstrates that the costs of public improvements needed to serve
Highlands Ranch have been, and will be, financed economically and without significant
financial risk to property owners within the District through property taxes levied to pay
debt service on District bonds. The property taxes are presently set at 20.282 mills. The
projections and estimates set forth in the Financing Plan relating to the costs of debt
repayment and operations will not constitute limitations on the financial powers of the
District; provided, however, that the District shall not issue bonds which are not in
compliance with State law, the County Review Procedures and other provisions of the
Service Plan, including Section VI.

The general obligation debt issued by the District will be borne solely by the users of the
District facilities and the taxpayers within the boundaries of the District. The County will
have no financial responsibility for District debt under any circumstance. Additionally, the
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legal and financial controls on District debt operate to limit the taxes that property owners
within the District will be required to pay.

E. Contents of Service Plan

The Service Plan consists of (i) a summarization of the need for the services to be provided
by the District and its general powers and authorities; (ii) a section showing how the public
improvements and services needed (o serve Highlands Ranch have and will be provided;
and (iii) a Financing Plan showing how the existing and future public improvements and
services will be financed. Other information is included in the Service Plan in compliance
with the requirements of Parts 2 and 6 of the Act and in compliance with the County
Review Procedures.

The information regarding Highlands Ranch and the engineering and financial information
contained within the Service Plan were derived from a variety of sources, primarily the
records of HRMD 1, 2, 3 and 4.

This consolidation will not change any of the services now being provided to the citizens of
Highlands Ranch by HRMD 3 or the Consolidating Districts. However, this Service Plan is
complete in and of itself and shall modify and replace the service plan for HRMD 3.

F. Modification of Service Plan

The Service Plan contains all information required by the Act and the County Review
Procedures. The Service Plan has been written with sufficient flexibility to enable the
District to provide the services and public improvements now anticipated for Highlands
Ranch and under future evolving conditions without the need for numerous amendments or
modifications. While the assumptions upon which the Service Plan is based are reflective
of authorized land uses, the capital cost estimates and Financing Plan have proven reliable
in the past and are sufficiently flexible to enable the District to fund increases in the cost of
public improvements without the need to modify the Service Plan if changes are
subsequently necessary. Modification of the general types of public improvements and
changes in proposed configurations, locations, quantities, dimensions or costs of various
public improvements shall be permitted to accommodate actual development needs without
any requirement for an amendment or modification of the Service Plan unless such changes
constitute material modifications.

In the event that the District desires to make a material modification to this Service Plan,
the District shall submit such proposed modification to the Board of County
Commissioners (“BOCC™), which will determine whether the proposed modification is
material. If the BOCC determines that the modification is material, then the District must
obtain County approval before making any material modifications to this Service Plan in
accordance with § 32-1-207, et seq., C.R.S., including, written notice to the County
pursuant to § 32-1-207, C.R.S., of proposed actions which the District believes are
permitted by this Service Plan.

If it is unclear whether a proposed action is a major modification, it shall be the District’s
responsibility to contact the County to seek an interpretation as to whether the proposed
action is allowable without a modification of this Service Plan.
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Need for District and General Powers
A. Need for District

At the present time the residents of Highlands Ranch are served by four different
metropolitan districts. Each has a Board of Directors (“District Board™) consisting of five
members. As Highlands Ranch approaches build out it is in the interests of the residents to
consolidate into one metropolitan district.

Consolidating ameliorates the inefficiency of having four boards of directors when only
one is needed. There is significant expense associated with insurance, legal fees, audit fees
and director pay that will be saved by consolidation. Consolidation also removes the
possibility of differing mill levies for taxpayers of Highlands Ranch. As the District pays
off the debt, the mill levy may be reduced to reflect different debt to assessed value ratios.
With consolidation, the cash flow requirements associated with the four current districts
will be reduced, allowing more long term and therefore higher yield investments. In
addition, consolidation provides a more identifiable governing body, adjusts the role of the
General Manager from primary representative of the Consolidating Districts to the support
of one chairperson and one board and institutes a single cohesive govemment serving the
entire Highlands Ranch community. The District Boards have determined, pursuant to their
consolidation resolutions, that:

1. The public health, safety, prosperity and general welfare of the inhabitants
of the Consolidating Districts will be better served by consolidation into one
district; and

2, The Consolidating Districts are so situated that they may operated
effectively and economically as the District; and

3. After successful consolidation, the name of the District will be “Highlands
Ranch Metropolitan District;” and

4, The services to be provided by the District are the same services currently
provided as described in Section II (B) below.

5. The District will have seven directors.

As noted above, consolidation will enable the District to more efficiently and economically
serve the inhabitants of Highlands Ranch. The proposed elections will seek voter approval
of Court-approved ballot questions that are consistent with the provisions of this Service
Plan, and generally can be described as:

1. Approval of the District; and

2. Confirmation that the District will have all of the powers set forth in the
Service Plan;
3. Assumption of the outstanding bonded indebtedness and the authorized but

not yet issued debt of HRMD 3 and the outstanding bonded indebtedness of
the HRMD 1, 2 and 4.; and

4, Set the maximum mill levy.
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At present, the mill levy is set at 20.282 mills in each of the Consolidating Districts. The
Financing Plan anticipates keeping that mill levy and does not project any significant
accumulation of fund balances which might represent excess revenues under TABOR
from ad valorem taxes. To the extent that annual District property tax revenues exceed the
allowed revenues, the District will comply with the provisions of TABOR and either
refund any excess property tax revenue or obtain voter approval to retain such amounts.

B. General Powers of the District

The District will have the same powers and authorities as were originally approved for the
Districts which generally are those granted under the statutes of the State of Colorado,
including, but not limited to the powers and authorities granted to metropolitan districts
under the Act to provide all necessary services and facilities both within and without the
Service Area, subject to any limitation set forth in the existing service plans and in this
Service Plan. In particular, the District shall have authority to provide the following
services and facilities, all of which will be in conformance with County Regulations and
the regulations of other governmental agencies, if applicable:

1. Street Improvements

The District shall have the power and authority to provide for the design,
acquisition, installation, construction and operation of arterial, collector and local
streets and other roadway improvements, including without limitation curbs,
gutters, culverts, interchanges, storm sewers and other drainage facilities, detention
ponds, retaining walls and appurtenances, as well as public sidewalks, bridges,
parking, paving, lighting, including street lighting, grading, landscaping, entrance
facilities, public utilities, bus shelters and appurtenances, signage, security systems,
and other related improvements, together with all necessary, incidental, and
appurtenant facilities, land and easements, and all necessary extensions of and
improvements to such facilities.

P2 Safety Protection

The District shall have the power and authority to provide for the design,
acquisition, installation, and construction of traffic and safety protection facilities
and services through traffic and safety controls and devices on streets and
roadways, as well as other facilities and improvements, including without limitation
signalization at intersections, traffic signs, area identification signs, directional
assistance, driver information signs, and security systems and services, together
with all necessary, incidental, and appurtenant facilities, land and easements, and all
necessary extensions of and improvements to such facilities.

3. Drainage

The District shall have the power and authority to provide for the design,
acquisition, installation, construction and operation of drainage and storm sewer
systems, including without limitation, lines, channels, detention ponds, flood and
surface drainage disposal works and facilities, and all necessary equipment and
improvements, together with all necessary, incidental and appurtenant facilities,
land and easements, and all necessary extensions of and improvements to such
facilities or systems.
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4. Sanitation

The District shall have the power and authority to provide for the design,
acquisition, installation, construction, operations and maintenance of sanitary sewer
systems, including without limitation lines, collection facilities, lift stations, and
related disposal works and facilities, together with all necessary, incidental, and
appurtenant facilities, land and easements, and all necessary extensions of and
improvements to such facilities or systems; provided, however, that the District will
exercise no power or authority with respect to sanitation services or facilities that is
in conflict with or contravention of the powers or authorities of the CWSD or its
rules and regulations.

5. Water

The District shall have the power and authority to provide for the design,
acquisition, installation, construction, operation and maintenance of water systems,
including without limitation lines, transmission, distribution and storage facilities,
hydrants, irrigation and pumping facilities, together with all necessary, incidental,
and appurtenant facilities, land and easements, and all necessary extensions of and
improvements to such facilities or systems; provided, however, that the District will
exercise no power or authority with respect to sanitation services or facilities that is
in conflict with or contravention of the powers or authorities of the CWSD or its
rules and regulations.

6. Park and Recreation

The District shall have the power and authority to provide for the design,
acquisition, installation, construction, operation and maintenance of parks and
recreation facilities or programs, including without limitation grading, soil
preparation, sprinkler systems, playgrounds, playfields, community center, bike,
hiking and nature trails, pedestrian and equestrian trails, pedestrian bridges, picnic
areas, lakes, open space, common area landscaping and weed control, outdoor
lighting of all types, and other recreational facilities, together with all necessary,
incidental and appurtenant facilities, land and easements, and all necessary
extensions of and improvements to such facilities or systems.

7. Fire Protection

The District will provide, through intergovernmental agreement or other legally
authorized means, fire protection, ambulance and emergency medical and rescue
services including necessary equipment, personnel and facilities.

8. Other Services

In addition, the District may provide other services and facilities authorized under
the Act or by law if needed to serve Highlands Ranch and not otherwise provided
by the County or other governmental entities within the Service Area; however, the
addition of such other services not specified herein shall constitute a material
modification of the Service Plan and shall require the approval of the County.
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9. Legal Powers

The powers of the District will be exercised by its Board to provide the services and
facilities contemplated in the Service Plan and authorized under the statutes of the
State of Colorado, including, but not limited to the Act. The furnishing of the
facilities and provision of the services specified herein, along with other activities
permitted by law, will be undertaken in accordance with, and pursuant to, the
procedures and conditions set forth in the Act, other State law or this Service Plan.

10. Other Authorities

In addition to the powers enumerated herein, the Board shall have the authority to:

a)

b)

Amend the Service Plan as necessary, subject to compliance with alt
statutory procedures set forth in the Act, including by providing
written notice to the County pursuant to §32-1-207, C.R.S,, of any
action or activity which the District believes is permitted by the
Service Plan but which may be unclear;

Revise, resize, reschedule, or restructure the financing, construction,
completion and operation of the various public improvements and
facilities in order to accommodate: 1) the needs of the residents of
Highlands Ranch: ii) the costs of future public improvements:, iii)
the inclusion of property into the District, or iv} the provision of any
public improvement, facility or service by the County or another
entity. However, the District shall notify the County of any
alteration or revision of the proposed schedule of debt issuance set
forth in the Financing Plan pursuant to Section 32-1-202(2)(b),
C.R.S.; and

Provide all additional services and facilities, subject to any
necessary approval of the County, and to exercise all express or
implied powers granted by the Act or State law, and which the
District is required to provide or exercise or, in its discretion,
chooses to provide or exercise.

10
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Section II1

Description of Existing and Future Facilities and
Improvements
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III.  Description of Existing and Future Facilities and Improvements

This section includes the description of the facilities and services, presently existing and planned,
which are required in order to provide the services detailed by the Service Plan for the District. The
facilities are described in more detail in the Facilities Plan, which is a financial planning document
that lists all existing and future facilities and the actual or estimated costs in the following
categories: arterial streets, storm drainage, channel stabilization, parkway landscaping, traffic
signals and parks and trails. Future facilities are also depicted on the maps attached at the end of
the service plan as Exhibit A-2 through Exhibit A-4.

Each section below describes the type of overall improvements built in Highlands Ranch and
describes the related operation and maintenance services. The cost for the construction is shown in
Exhibit 7, Table B and the costs of operation and maintenance are summarized in Exhibit 7, Table
D.

A. Street Improvement

Capital Construction. Arterial streets have been designed and constructed in accordance
with Douglas County standards and will continue to follow these standards. Upon
satisfactory completion of the warranty period, these facilities are turned over to Douglas
County. A total of 43 miles of arterials and one highway interchange were anticipated to be
constructed within Highlands Ranch. Currently, 41 miles of these arterials and the
interchange have been constructed. Streetlights within residential neighborhoods that have
not yet been developed will be installed by the developer and tumed over to the District. A
map showing the projects that remain to be constructed is provided in Exhibit A-2, Future
Metro District Arterial Roadways and Traffic Signals.

Services. The District may provide street and sidewalk sweeping and snow removal
services that supplement those provided by Douglas County. Funding for the supplemental
maintenance will be budgeted by the District Board from taxes levied for that purpose and
from other sources of revenue. The District will also be responsible for operation and
maintenance of both arterial and interior streetlights. The funding for any supplemental
maintenance and for operation and maintenance of the street lights will be budgeted by the
District Board from taxes levied for that purpose and from other sources of revenue.
Currently the Consolidating Districts impose a street light fee which is included on the
periodic water bills.

B. Major Storm Drainage

Capital Construction. Highlands Ranch contains portions of the Willow Creek, Big Dry
Creek, Lee Gulch, Dad Clark Gulch, Marcy Gulch, Spring Gulch, and Plum Creek
drainage basins. The major drainages have been and will be retained, wherever practical, in
a natural state, except when improvements are necessary. Improvements will be necessary
from time to time in any or all of these drainage basins as determined by the District or
Douglas County. The cost for these improvements will be funded by the District in
accordance with the Facilities Plan. Reimbursement for a portion of the cost may be
available from Urban Drainage in accordance with their annual budget process.

12
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Services. The District will continue to perform maintenance of the major drainage ways
and stormwater improvements in the drainages. The District may request Urban Drainage
assistance when such maintenance meets Urban Drainage’s criteria for eligibility.

C. Parkway Landscaping

Capital Construction. Landscaping has been and, subject to the appropriation of funds by
the District Board, will be provided within Highlands Ranch along all of the arterial
roadways. The District will fund landscaping adjacent to District built four and six lane
arterial roadways in residential and commercial areas. These landscape treatments vary
from site to site and are, on average, about 30 feet in width in residential areas. The
maximum commercial area landscape width funded by the District is 20 feet. The District
will also fund a 5° sidewalk in addition to the landscape improvements along District built
four and six lane arterials in both residential and commercial areas. [mprovements
constructed within the ROW of any public street shall require the approval of Douglas
County.

Services. Maintenance of landscaping includes all horticultural and operational costs of
mowing, fertilization, irrigation and replacement of trees, shrubs, perennials and grasses.
The funding for equipment and for landscape, fence and wall maintenance of the parkway
landscaping will be budgeted at the discretion of District Board from taxes levied for that
purpose and from other sources of revenue.

D. Parks, Recreation, Open Space and Trails

Capital Construction. Parks, recreation facilities and programs and trails have been and will
be developed as community needs evolve and as determined by the District Board. The
need for additional parks, trails, and other recreational facilities will be evaluated and will
be constructed and maintained by the District in the same manner as the existing facilities.
Generally, recreation programs recover all direct and indirect costs through recreation fees.
Park and recreation services such as field and shelter reservations recover a minimum of
70% of direct and indirect costs from recreation fees. A map showing park and trail
projects that remain to be constructed is provided in Exhibit A-4.

Services. The District will operate and maintain all areas owned by the District. Funding
for operational costs will be budgeted by the District Board from taxes levied for that
purpose and from other sources of revenue. Approximately 70% of the funding for
recreational programs and services will continue to be received from recreation fees.

E. Traffic Safety Devices

Traffic signals and other control devices may be installed by the District as determined by
the Board and approved by Douglas County. The District budget process anticipates that
the cost to operate and maintain these devices will be bomme by Douglas County. A map
showing projects that remain to be constructed is provided in Exhibit A-2.

F. Fire Protection/Emergency Medical Service

In order to serve Highlands Ranch, the Districts have constructed two fire stations and have
jointly funded one-third of another station. The Consolidating Districts have purchased fire
engines and rescue vehicles to equip these stations. HRMD 1 has entered into a contractual
agreemnent with the City of Littleton on behalf of the Consolidating Districts to provide fire
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protection and emergency medical services to all of Highlands Ranch. {Attached as Exhibit
1).This contract will be assumed by the District. It has a 16-month termination clause,
which the District may exercise if it becomes financially advantageous for the District to
either operate the fire department itself or make other arrangements.

G. Water and Sanitation Services

The overall water and sewer development guide for Highlands Ranch is intended to
balance the cost of constructing facilities so that customers pay approximately the same to
connect to the system regardless of their location in the community. The plan also requires
each user of the facilities to pay a fair share of the costs for operating and maintaining the
system. The plan is as follows:

L. CWSD has, or will, construct all major water and sewer facilities serving
Highlands Ranch.
2. Facilities are sized for maximum cost efficiency and have been phased to

keep pace with the need for service.

3. Each of the Consolidating Districts have a contract with CWSD, which will
also bind the District, although if necessary or desirable the District will
formally assume the contracts of the Consolidating Districts with CWSD for
water and wastewater services and for capacity in its system. The current
contract between CWSD and the Consolidating Districts is attached as
Exhibit 2.

4. The current contracts specify that CWSD will set rates and fees, bill
customers and maintain and manage the entire system.

3. The District will own all of the in-tract water and sewer lines which
presently consist of 294 miles of water lines-and 249 miles of sewer
lines. CWSD owns all major water and wastewater facilities.
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IV.  Development Projections

It is expected that various properties within the Highlands Ranch Development Guide. not already
included in one of the Consolidating Districts will be included as petitioned by the landowner.
These are shown in Exhibit A-5, Future Inclusions map.

The current acreage within the Consolidating Districts is approximately 10,526 acres. It is
anticipated that an additional 3,230 acres will be included, bringing the ultimate acreage to
approximately 13,756 acres. The timing of the future inclusion of the added 3,230 acres cannot be
predicted with great certainty, but the finance plan has assumed that the residential portion of the
acreage will all be included within the next 5 years and the nonresidential acreage within the next
15 years. The added acreage is within the existing zoned, but undeveloped areas within the
Highlands Ranch PD.

It is unclear at the present time whether or not the 8200 acre Backcountry Wildemess Area also
known as the Open Space Conservation Area (OSCA) will be included in the boundaries of the
District. Most of this area is owned by Shea Homes with the area east of Monarch now owned by
the Highlands Ranch Community Association (HRCA). By an agreement between the County,
Shea and the HRCA, the entire OSCA will eventually be owned by HRCA.. The current
landowners have not yet indicated their intentions regarding inclusion. Should a landowner seek
inclusion, the District will negotiate with that landowner conceming the construction of
infrastructure and the provision of services including funding sources. There is no plan to build
infrastructure or provide services specifically for the OSCA property and therefore no associated
funding has been identified. Funding sources could include impact fees, direct payment by
developers, HRCA assessments, sub-association assessmernts, property taxes, recreation fees,
grants, gifts and others.
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V. Proposed and Existing Agreements

HRMD 3 passed a consolidation resolution and HRMD 1, HRMD 2 and HRMD 4 passed
concurring resolutions on September 27, 2005. Those resolutions are contained in Exhibit 3.

There are two intergovernmental agreements that are the cornerstone for the way the Consolidating
Districts have operated. To the extent that their provisions are still applicable these agreements
shall be assumed by the District. It is significant that the IGAs were in place prior to the approval
of TABOR. TABOR placed limitations on revenue to local governments and dramatically altered
certain aspects of the assumptions for funding of the services envisioned by the IGA, the Service
Plans and the Facilities Plan. Despite these challenges the IGAs still provide the guidance for the
current method of management.

A. The Joint Amended Highlands Ranch Metropolitan Districts Agreement
Dated the 19™ Day of December, 1989, (Metro Districts IGA)

The Metro Districts IGA was initially adopted in 1982 by resolution of the District Board
of HRMD 1 and 2. Subsequently in 1989, as HRMD 3 and 4 were formed, their electors
approved the agreement. During an election held in 1990 to consolidate HRMD 1 and
HRMD 2 with the independent Highlands Ranch Water and Sanitation District Phases I
and II, the updated 1989 agreement was ratified by the electors. See Exhibit 4. The
agreement provides numerous items to consider but those items most specifically related to
consolidation include the financial obligations that are created by:

L. The Master Budget. This Metro Districts IGA calls for an annual budget to
identify levels of services and other operational and maintenance items
necessary to serve the entire Highlands Ranch community. Per the
agreement, this budget is maintained and administered by HRMD 1. The net
cost for providing those services identified in the Master Budget is allocated
to each of the active districts based on the relative assessed valuation (AV)
of each district to the combined total AV of Highlands Ranch. This allows
for a uniform mill levy across all districts for services. The agreement
allows a district to supplement, at their cost, the base services provided by
the Master Budget.

2. Facilities Construction. The Metro Districts IGA provides a fair and
equitable method for allocating the cost of facilities identified in the
Facilities Plan among the districts which is related to the relative amount of
Systems Development Fees (SDFs) collected and to be collected within
each district. The IGA also specifies how the Facilities Plan is used to
establish the per-acre Systems Development Fee (SDF) that is charged as
development occurs. The cost of construction of the necessary facilities, the
timing for the construction of the facilities and the timing of the collection
of the fees combine to dictate the debt burden that would be incurred by an
individual district.

The District would assume the obligations of HRMD 1 under the Joint Agreement which
relate to Highlands Ranch Metropolitan District No. 5 or if necessary or desirable enter into
a similar agreement. Should that change in the future then the provisions described in
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paragraphs 1 and 2 above would be implemented with the Master Budget being maintained
and administered by the District.

B. The Highlands Ranch Water and Wastewater Agreement dated December 18,
1990 (CWSD IGA)

The CWSD IGA was initially adopted by resolution in 1981 between CWSD and each of
the then existing Highlands Ranch Water and Sanitation Districts. During the 1989 and
1990 timeframe, the Highlands Ranch Water and Sanitation Districts were consolidated
into what are now known as Highlands Ranch Metropolitan District Nos. 1-5. Those
districts provide water and sewer services to the residents. This is currently accomplished
through a full service contract with CWSD. The developer of a piece of property is
required to build and grant an easement for all in-tract water and sewer lines to the
District in which the property being developed is included. The installation of those lines
is monitored and inspected by each of the districts and upon completion of the facilities
and a one-year warranty period, the facilities are conveyed to the appropriate district.
CWSD builds all transmission and collection lines as well as the water and wastewater
treatment facilities. The “in-tract” lines are connected to those transmission and
collection lines. CWSD’s only customers are special districts located in its service area.

Each of the Consolidating Districts has responsibility for maintenance of the in-tract lines
and each has a contract with CWSD for that service as well as billing and other services.
See Exhibit 2. This IGA spells out how those districts purchase reserve capacity in
CWSD’s facilities for their future residents and customers. Each is required to pay in
advance for the reserve capacity needed to serve areas being included with water and sewer
services. In the early years for HRMD 1 and 2, this was accomplished by issuing general
obligation debt. Changes in the State Statutes, policies for adoption of new filings by
Douglas County and the record development growth rate of the 1990°s all led to the later
districts (HRMD 3 and 4) being able to fund a significant amount of this payment with
available cash instead of general obligation debt. This also contributes to the problem of -
maintaining a uniform mill levy. The District would be bound by the terms of its existing
agreement with CWSD.

C. Fire and Emergency Services IGA

The Fire and Emergency Services IGA entitled “Agreement” dated June 21, 2000 provides
fire protection, emergency medical services, emergency communications, fire prevention,
fire inspection, education and related services for all of Highlands Ranch (under the Metro
Districts IGA - Section A above), the City of Littleton and the Littleton Fire Protection
District, see Exhibit 1. HRMD 1, with funding provided by the Facilities Plan and Master
Budget described above, has built fire stations and purchased fire engines and rescue
vehicles. The three parties fund and the City of Littleton provides firefighters, paramedics
and commurnications and other services. Each of the partners pays a pro-rata share of the
expenses based on a formula determined by the assessed value (AV) and number of calls
for each entity.
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D. Other Contract/IGA’s

The Consolidating Districts have entered into a variety of other intergovernmental
agreements and contracts that are listed in Exhibit 5. The District shall assume all of these
contracts and agreements except noted below:

1. The Joint Amended HRMD Agreement dated December 19, 1989 and the
Supplement of June 30, 1998 in so far as they pertain to the Consolidating
Districts, may be amended or dissolved upon consolidation. It is anticipated
that it will be replaced by a similar agreement between the District and
Highlands Ranch Metropolitan District No. 5.

2 The Highlands Ranch Metro Authority Agreement was entered into to
establish a government for all of Highlands Ranch which then offered the
5A bond issue in 2002. The issue failed and the Authority has been dormant
ever since. Consolidation would eliminate the need for the Authority.
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V1.  Financing Plan*

Attached hereto as Exhibit 6 is the Financing Plan in the form suggested by the County’s Service
Plan Review Procedures.

The financial models anticipate that the District will assume the outstanding general obligation
debts, assets, liabilities and obligations of the Consolidating Districts.

The maximum mill levy will be set by the voters as part of the ballot questions for consolidation. It
will not be more than the current 20.282 mills for HRMD 3. Should the consolidation issue pass
the District mill levy in subsequent years will be determined by the District Board, subject to the
provisions of TABOR.

A. Debt Authorization

The Consolidating Districts have historically financed the construction of public
improvements through a combination of cash funding provided by the collection of a
Systems Development Fees (“SDFs™) and the issuance of General Obligation debt. Since
1999 all improvements have been funded through the cash flow generated by the
collections of SDFs. It is anticipated that the future infrastructure requirements will also be
funded in this manner. However, in case of a slowdown in the generation of these fees, the
District will retain the ability to issue debt within the limits established by this Service Plan
or as approved by voters.

The existing indebtedness of HRMD 1, 2 and 4 will be consolidated with that of HRMD 3.

One of the election questions will specifically authorize the District to assume all of such
debt.

The resulting total authorization of the District would be $188,325,000 as shown on Exhibit
7, Table A-1.

The total authorization of the District can be compared to the existing total authorization of
all of the Consolidating Districts. Exhibit 7, Table A-2 indicates that the District, post-
consolidation, will have a total authorization of $186,952,000 less than the total if there
were no consolidation.

The District will continue to have, as its primary sources of revenue to repay any
outstanding debt, the following:

L. Property taxes generated from a mill levy assessed by the District Board
more fully discussed below;

2. An SDF is collected on each individual property prior to the issuance of a
water tap. The tap can not be issued without the payment of the fee. As of
12/31/2004 the Consolidating Districts have collected in excess of
$115,600,000 in fees. The current formula, which will be retained by the
District, will generate an additional $47,000,000 in fees; and

% All cost and revenue figures listed in this service plan are stated in 2005 dollars rather than inflated dollars. The
use of 2005 dollars has an underlying assumption that future cost increases not related to growth will be offset by
future increases in assessed valuations and other revenue sources allowed pursuant to TABOR,
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3. A Tap Fee is also collected for each individual property prior to the issuance
of a water tap. The tap cannot be issued without the payment of this fee.

Any future bonds, whether they are refunding existing outstanding debt or for the purpose
of new construction, when issued, will mature in not more than 30 years from the date of
their issuance as required by statute. The proposed maximum net effective interest cost will
be 15 percent with a maximum discount of 3 percent. The exact interest rates and discounts
will reflect market conditions at the time of sale of the bonds by the District. The bonds
will contain adequate call provisions to allow for redemption or refinancing prior to
maturity of bonds. In addition, the District may capitalize two years interest from the
proceeds of bonds sold to permit payment of interest during the time lapse between
development of taxable properties and certification of this development on the tax roll.

B. Cost Summary of Completed and Remaining Infrastructure

Exhibit 7, Table B summarizes the construction costs, including engineering and other
expenses, which are related to the anticipated ultimate District boundaries. This table
breaks the costs into those expended as of December 31, 2004 and those remaining to be
expended.

Highlights of Exhibit 7, Table B are as follows:

L. These costs, which are in 2005 dollars, show the anticipated expenditures to
fund the necessary infrastructure. The costs shown are not inflated because
the formulas for the SDF and Tap Fees described above will change to
accomnmodate any increase in costs due to inflation.

2. The amount remaining to be expended is estimated at approximately $33
million for general government infrastructure. As of December 31, 2004,
the Consolidating Districts had $31 million available in their audited
general government capital projects funds to pay for these improvements. In
addition as mentioned above, it is anticipated that some $47 million of
additional SDF will be coilected (the 2005 collections will be in excess of
$5.5 muillion) to pay for these improvements. Upon consolidation, these
funds will be available to the District for the stated purposes.

3. The remaining payment to CWSD for reserved capacity is estimated at
$25.7 million. The District is required to acquire additional capacity from
CWSD as new land is included within the boundaries. The tap fees to be
collected will be more than sufficient to pay the remaining obligation.

C. Projection of Assessed Valuation

Exhibit 7, Table C summarizes the calculation of anticipated market value and assessed
valuation for 2004 and the anticipated ultimate development of the District in 2016.

For purposes of calculating assessed valuation and market value, the following assumptions
were made:

1. All assumptions were consistent with current methodology employed by the
County Assessor in calculating assessed valuation.
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Residential property is assessed at 7.96 percent of market value and
commercial/industrial property is assessed at 29 percent of market value.

3. Market value, consistent with current law, is based upon a 2003 base year.
The calculated average market value per dwelling unit (including both
single family and multi-family residences) in Highlands Ranch based upon
this assumption is approximately $269,000, which translates to an assessed
value of approximately 321,400 per dwelling unit.

4. The commercial/industrial market value (including personal property) is
estimated at approximately $1,138,000 per acre, which correlates to an
assessed value of approximately $330,000 per acre.

5. Receipt of tax revenues due to new construction are realized two years after
construction due to the one-year time lag between construction and
certification of the mill levy against the increase in assessed value and the
additional one year time lag required for collection.

The Exhibit 7, Table C shows the actual 2004 calculations and the projected 2016
calculations. The 2016 projection was chosen because the Financing Plan anticipates that
2016 is the last major debt service year and that at that time most, if not all, of the
outstanding debt will be retired. Highlights of the table include:

L. The assessed to actual value ratio increases from 10.19% to 10.70%. This
reflects that the nonresidential tax base will grow faster than the residential
tax base

2. The increase in assessed value will be between 27% and 33% depending on

which growth scenario is used. The 100% growth model assumes a
conservative growth pattern utilizing historical trends and development data
for Highlands Ranch. The 75% model is, as the name suggests, 75% of the
historical trend level and is even more conservative.

D. Operation and Maintenance Expense

The projected operation and maintenance expense (see Exhibit 7, Table D) will be met
primarily through a mill levy to be assessed against all taxable property located within the
District boundaries. The estimated operation and maintenance expenses are based upon
20035 costs. Increases in such expenses due to inflation should be met by the increased
growth in assessed valuation as construction values used to estimate market value are also
represented in 2005 dollar costs. The projected operation and maintenance expenses are for
the facilities to be owned and maintained by the District

Exhibit 7, Table D highlights the following:

1. That the worst case mill levy today would be 13.98 mills if we had no other
funding sources such as Specific Ownership taxes and investment income
on fund balances, which currently provide a significant other source of
financing.. In 2006, the budget anticipates these other sources of funding
and the corresponding mill levy for operations is only 11.765 mills.
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2. Based on a similar assumption of none of the above funding sources being
available and the maximum anticipated increase in fire costs, the mill levy
would rise only .02 mills to 14 mills based on the 100% growth scenario.

3. Even if we assumed the 75% growth scenario, the mill levy would only
increase to 14.60 mills or 4.4%.

E. Debt Service Expense

The projected debt service expense (see Exhibit 7, Table E) will be met primarily through a
mill levy to be assessed against all taxable property located within the District boundaries.
The Financing Plan does not assume any refundings which may be allowed. Refundings
will be considered when they are economically viable.

F. Enterprises

In the discretion of the District Board, using the procedures and criteria provided by
TABOR and State law, the District may set up enterprises to manage, fund, and operate
such facilities, services and programs as may qualify for enterprise status. To the extent
allowed by law, any enterprise created by the District will remain under the control of the
District Board.
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VII. Dissolution of District

The District will not be dissolved as long as it is providing services and facilities and discharging
its obligations in accordance with the provisions of the Service Plan. Any proposed dissolution
shall be in accordance with C.R.S. Title 32, Part VIL
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VIII. Conclusions - Compliance with statutory requirements

It is submitted that this Service Plan for Highlands Ranch Metropolitan District satisfies the
required criteria of Section 32-1-203 (2) and (2.5), C.R.S.. The District's responses to the required
statutory criteria appear in italics.

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

At present, the area to be served by the District contains approximately 10,526 acres and serves
83,000 citizens. The District plans to include an additional 3,230 acres for a total of 13,756 acres.
At that time, the District will serve approximately 100,000 citizens. There are currently no other
entities in existence which have the ability to undertake the design, financing, construction,
operation and maintenance of the improvements to be owned by the District. It is also the
proponent’s understanding that the County does not consider it feasible or practicable to provide
the necessary services and facilities for Highlands Ranch. The Service Plan complies with these
Statutory criferia.

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

There are currently no other entities in existence in the development which have the ability or
willingness to undertake the design, financing, and construction of future capital improvements
nor, the operation and maintenance of the improvements. It is also the proponent’s understanding
that the County does not consider it feasible or practicable to provide the necessary services and
facilities for Highlands Ranch. This Service Plan allows the District to assume responsibilities for
the improvements and services previously provided by four districts. The Service Plan complies
with these statutory criteria. The only alternative is to continue all four Metropolitan Districts in
existence.

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

The Consolidating Districts have been providing economical and sufficient services to Highlands
Ranch for 25 years. Those services will not change except to the extent there are savings
associated with the consolidation. This consolidation merely provides for the continuance of those
services by one District instead of four. The Service Plan complies with these statutory criteria.

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;

As shown in Section VI, the Financing Plan, the District would be financially sound. The
Consolidating Districts are rated A by Standard & Poor's and have been able to pay their bonded
indebtedness while at the same time reducing the mill levy by 25% in the past 5 years. The Service
Plan complies with the statutory criteria.

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

Douglas County will not provide such site-specific improvements or services for Highlands Ranch.
No other single existing municipal or quasi-municipal corporation, including any existing special
district, intend to provide service to Highlands Ranch within a reasonable time or on a
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comparable basis. While the four Consolidating Districts could continue to provide the same
services, consolidating provides those services on a more efficient basis and reduces the number of
special districts in Douglas County. The scope of improvements and the long-term maintenance of
the improvements make consolidation the only logical solution. The Service Plan complies with the
statutory criteria.

The facility and service standards of the District would be compatible with the facility and
service standards of the County within which the District is to be located and each
municipality which is an interested party under Section 32-1-204(1), C.R.S.;

Based on the types of improvements existing, the facility and service standards either meet
or exceed the facility and service standards of Douglas County. The Service Plan complies with the
statutory criteria.

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

The Service Plan is in conformance with the Douglas County 2020 Comprehensive Master Plan
for the Development and for the types of improvements anticipated to be constructed, installed and
maintained by the District, as contemplated herein. The Service Plan complies with the statutory
criteria.

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

All water and sanitary sewer services are constructed, operated and maintained in accordance
with all local, state and federal water quality rules, regulations and laws. Storm drainage facilities
are in compliance with the Phase Il Permit issued to the Consolidating Districts and Douglas
County by the CDPHE which the District will assume.

The creation of the District will be in the best interests of the area proposed to be served.

Although no new district Is being created, the consolidation will result in a District which is
coextensive with the master planned community known as Highlands Ranch. The consolidation
will be in the best interests of the present and future residents of Highlands Ranch. The Service
Plan complies with these statutory criteria.
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AGREEMENT

A

This Agreement, made and entered into this Z - day of /W ﬂ’ﬁ , 2002,
by and between the CITY OF LITTLETON, a municipal corporation, here'gﬁf{er referred to as
*City,” the LITTLETON FIRE PROTECTION DISTRICT, a quasi-judicial municipal
corporation, hereinafter referred to as “District,” and THE HIGHLANDS RANCH
METROPOLITAN DISTRICT NO. 1, a quasi-municipal corporation, hereinafter referred to as
“Metro 1," acting on its own behalf and on behalf of Highlands Ranch Metropolitan Districts No.
2,3, 4, and 5 as well (Metro 1, together with Highlands Ranch Metropolitan Districts 2, 3, 4 and
3, collectively are referred to hereinafter as the “Metro Districts™), collectively referred to herein
as the “Parties.”

WITNESSETH THAT:

WHEREAS, the Parties provide Fire Protection Service within the boundaries of the
respective jurisdictions under the terms of an Agreement dated June 21, 2000; and

WHEREAS, it is the desire of the Parties to amend Section 3 of Exhibit “A” to their
Agreement dated June 21, 2000, entitled “Formula for Distribution of Amount of Annual Budget
Between City and District and Metro 1,” to more equitably provide for the distribution of certain
costs among themselves; and

NOW, THEREFORE, it is agreed by and between the Parties hereto that Section 3 of
Exhibit “A”™ to their Agreement dated June 21, 2001, is hereby amended to read:

3. METRO | PORTION

NOTE: Commencing with the budget for the year 2002 the total calls (responses)
for Metro 1 for each five-year period will be the average of the previous three (3) years
Metro 1 call total times five (x5). This will be changed to the actual sum of the previous
five-year call total after the first consecutive three years when the call load increase does
not exceed 10% annually. For purposes of calculating the Metro 1 share of total calls,
when responses (calls) occurring on C-470 (within Metro 1 boundaries) exceed 10% of
the total calls for Metro 1 during the year, those calls exceeding 10% will not be included
in the total for budget calculation purposes; provided however, this exclusion for calls on
C-470 will be eliminated when the provisions of the previous sentence are met.

Total calls (responses) in Metro 1 during prior five-year period, divided by total
calls in City plus District plus Metro 1 during prior five-year period = Metro 1 call
percentage.

Total assessed valuation of Metro 1 for year of operating budget, divided by total
assessed valuation of City plus District plus Metro 1 for year of operating budget = Metro
1 assessed valuation percentage. (The term “total assessed valuation of Metro 1,” for
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purposes of the calcuations required herein, shall include tptotal assessed valuation of the
Highlands Ranch Metropolitan Districts No. 1,2, 3, 4 and 5 and OSCA as shown on
Exhibit 1.

Metro 1 call percentage plus Metro 1 assessed valuation percentage divided by 2 =
percentage of operating budget to be assumed by Metro 1.

IN WITNESS WHEREOF, the Parties have set their hands and seals on the day and year first
above written.

ATTEST: THE CITY OF LITTLETON
Ciff Clerk -

APP ED AS TO FORM

/«/.@/

City Atforney

ATTEST:

LITTLETON FIRE PROTECTION DISTRICT

By/?j/ f‘b/%ml

Secretary President

‘XP ED AS TO-FORM:
o ////

: ; At?om\,y t‘é/sttmct

THE HIGHLANDS RANCH

T\/IETRO A} &/DISTRICT NO. 1 ﬂ/
W LA~

Secretary /ﬁhalrman

APo/g:_’fQ

Atto ey for District ’

Vi

v
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AGREEMENT

THIS AGREEMENT, made and entered into this 2l il day of ,MAJLL 2000,
by and between THE CITY OF LITTLETON, a Municipal Corporation, hereinafter referred to as
“City,” and THE LITTLETON FIRE PROTECTION DISTRICT, a quasi-municipal corporation,
hereinafter referred to as “District” and the HIGHLANDS RANCH METROPOLITAN
DISTRICT NO. 1, a quasi-municipal corporation, hereinafter referred to as “Metro 1,” acting on
its own behalf and on behalf of Highlands Ranch Metropolitan Districts No. 2, 3, 4 and 5 as well
(Metro 1, together with Highlands Ranch Metropolitan Districts No.’s 2, 3, 4, and 5 collectively are
referred to hereafter as the “Metro Districts”) collectively referred to herein as the “Parties”.

WITNESSETH THAT:

WHEREAS, the City and District are presently, and have in the past, jointly provided fire
protection within the boundaries of their respective jurisdictions under the terms of agreements dated
June 4, 1963, November 15, 1966, November 8, 1967, and December 18, 1990. The City and Metro
1 are presently, and have in the past, jointly provided fire protection within the boundaries of their
respective jurisdictions, including those areas of the Metro Districts as shown on Exhibit 1 (“Metro
Districts”) under the terms of an agreement dated January 1, 1988 and an amendment dated May 21,
1991.

WHEREAS, it is the desire of the City, District and Metro 1 to enter into a singular
agreement for the method of providing fire protection services to the City, District and the Metro
Districts based on the formulas and criteria contained herein, and

NOW, THEREFORE, IT IS AGREED by and between the parties hereto as follows:

1. Administration. The administration and personnel necessary to provide uniform
services to the City, Metro Districts and the District shall be provided by the City, by and through
the Littleton Fire Department.

2. Services. Itis agreed that Metro 1, District and the City shall receive service for the
entire service area within the respective boundaries or service area of the Metro Districts, City and
District, as shown on Exhibit 1 attached hereto, and, to this end, the Chief of the Littleton Fire
Department shall utilize, to the best of his ability and judgement, the personnel and equipment at his
disposal in order to provide this service. Currently the Littleton Fire Department carries a Class 4
rating as determined by the insurance service office. It is the intent of the City, Metro 1 and the
District to maintain at least this rating or its equivalent and to maintain current levels of emergency
response time.

The City, District and Metro 1 agree that in each successive year under this Agreement there
will be sufficient fire stations, equipment and personnel provided so as to insure fire protection
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services to the City, Metro Districts and the District. Service and fire protection services shall
include fire protection, emergency medical services. emergency communication, fire prevention, fire
inspection, education and related services.

In order to provide the levels of service as set forth herein, it is agreed that the equipment
owned individually or jointly, now or in the future, by the District, the City and Metro 1 shall be
integrated into one working fire protection service operation and shall be used in response to calls
in the City, Metro Districts, and District as the Chief of the Littleton Fire Department may direct.

3. A Preparation of Annual Operation Budget. The City Manager, on or before the
15th day of September in the year preceding the budget year shall submit the proposed budget
(including expenditures for Capital Equipment for the LitUeton Fire Department, Rolling Stock and
participation in the South Metro Fire Training Academy) to the City Council, Metro 1, the District
and the Review Committee established pursuant to Section 8§ hereof. The Review Committee shall
also receive the budget proposed by the Chief of the Fire Department. Subsequent to said submittal
and prior to the adoption of a budget for the Littleton Fire Department by the Littleton City Council,
the Committee shall review and make recommendations on or approve said budget. The City
Manager shall provide the City Council with the Committee’s recommendation and comments. The
Committee will approve a proposed budget or any proposed change to the level of services by
October 1 of each year. The City Manager shall submit the proposed budget of the Committee
together with his proposed budget to the City Council which may, in its discretion, adopt a Budget
(including increases for contractual agreements, inflation, emergencies and personal services from
the previous year's budget) and changes to the level of service. The final budget shall be determined
by the City Council, provided however, that no budget shall be recommended by the Committee or
finally approved by the Council which would cause Metro 1 or the District to violate any provision
of applicable State law limiting increases in a District's annual revenues.

If one or more of the parties desires a service that the other party or parties do not, but which
can be provided separately to that party or parties, that service may be included by the requesting
party or parties if they agree to fund one hundred percent of the cost of the additional service and
provided that the City, by including the increased costs of the service in it’s budget, will not be
caused to violate its revenue and spending timit under Article X, Sec. 20 of the Colorado
Constitution (hereinafter referred to as “TABOR”), in which case the new or increased service will
not be implementied unless a method can be established and agreed upon to provide the service in

a manner that the City’s TABOR limit shall not be exceeded.

B. Formula for Distribution of Costs of the Operating Budget Prior to the time the
parties are required to certify mill levies to the Counties in which they operate, the percentage
obligations of the City, the District and Metro 1, for the total amount of said budget shall be
determined. The formula for determining this distribution is attached hereto as Exhibit A and made
a part thereof. The most current available estimated assessed valuation shall be used in determining
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the obligation under said formulas'. Upon completion of said formula as shown in Exhibit A, and
subject to the provisions of Section 3.A above, each party shall certify a mill levy to the appropriate
counties which will provide sufficient revenue to fund each of their percentage obligations of the
annual operating budget. Metro I and the District will pay over to the City, in four equal quarterly
installments the amount of its percentage obligation. Each such installments shall be paid in the
middle of each quarter for that quarter. Payments shall be made on February 15, May 15, August
15 and November 15.

C. Adjustments. Following the close of each calendar year, actual expenses for the
operation of the Fire Department during that calendar year will be determined. Any adjustments
required as a result of the determination of actual expenses and final assessed valuations shall be
made by the City by recalculating the obligations in accordance with the formula set forth in Exhibit
A. Notice of any adjustment shall be given by the City no later than March 31 and paid or credited
by the appropriate party to the other no later than May 15.

D. Exclusions. Notwithstanding anything stated in this Section 3 to the contrary, if
there are exclusions from the District caused by annexations to the City which, in any twelve (12)
month period, have a cumulative valuation, based on the most recent county assessor records, as of
the date of the applicable annexation ordinance(s), of ten percent (10%) or more of the most recent
total valuation for assessment of the District, as certified by the appropriate assessor's offices, then
the following procedures shall apply.

The formula for distribution of costs to the operating budget shall be adjusted by:

(1 Subtracting the number of calls (responses) during the prior five (5)
years in the annexation area from the District portion (Section 2, Exhibit “A™) and
adding the calls to the City portion (Section 1, Exhibit “A").

(2) Adjusting, if necessary, the most current assessed valuation for City
and District portions (Sections 1 and 2, Exhibit A"} to accurately reflect the City
annexation and District exclusion.

4, Detail of Fire Department Budget. Metro 1 and District obligations for the vanous
segments of the Fire Department Budget will be as follows:

A. General Operating Budget, Metro 1 and District will fund the general operating
budget as detailed in 3B hereof which shall include all expenditures of the Fire Department under
the titles “Personal Services,” “Supplies,” “Other services and Charges,” and “Debt Service”
(excluding debt service on fire stations), but not including “Capital Outlay” as reflected in the Fire

"In determining the obligations of the Metro Districts the entire assessed valuation for the Metro Districts and
the Open Space Conservation Area (OSCA) shall be included.

3
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Department budget, a copy and sample of which is attached hereto as Exhibit “B” for descripuve
purposes only.

B. Capital Equipment Budget. Subject to the provisions of Section 3.A above,
District shall pay forty percent (40%) of the cost of purchasing additional capita] equipment for use
within the City and District. If in the opinion of the Fire Chief, the District should purchase any
capital equipment and the District accepts this opinion and purchases such capital equipment, the
cost of said purchase shall be deducted from the 40% (forty percent) described in this paragraph.

The purchase of capital equipment for the Fire Department shall be at the sole
discretion of the City.

Metro | shall pay to the City a sum equal to twenty percent (20%) of the Capital
Equipment Budget. If in the opinion of the Fire Chief, capital equipment originally purchased by
Metro 1 must be replaced, or new equipment purchased for the fire station(s) at Highlands Ranch,
Metro 1 shall purchase the equipment and the cost of said purchase will be deducted from the twenty
percent described in this paragraph.

Capital equipment are those items, other than fire engines, pumpers, rescue vehicles
and other similar vehicles (referred to hereinafter as “Rolling Stock™), which cost more than
$2,500.00 and have an extended life expectancy (more than two years). A budget and detailed
schedule and listing of said equipment shall be prepared and submitted in accordance with paragraph
3 (A) hereof.

C. Rolling Stock. Rolling Stock to be acquired shall be determined by the Chief of
the Littleton Fire Department. Ownership and title to the Roiling Stock purchased by City and
District shall be retained by them in undivided one-half interests. A schedule of jointly owned
Rolling Stock heretofore purchased by the parties hereto pursuant to previous contracts and currently
in operation is set forth in Exhibit “C” attached heretofore.

City and District shall equally share the cost of purchasing the required Rolling Stock
(including but not limited to standard Littleton Fire Department apparatus inventory equipment)
which shall operate out of City and District Stations.

Rolling Stock purchased by Metro 1 shall be owned separately by Metro 1.

Rolling Stock being maintained on Reserve Status or to be placed on Reserve Status
shall be determined by the Parties at the meeting of September or July each year. Rolling Stock
currently in Reserve Status is listed on Ex.C attached hereto. Ex. C shall be revised each year by the
addition of Rolling Stock to be placed on reserve status and by deleting Rolling Stock which has
been deleted from reserve status or otherwise disposed of.
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D. Fire Stations. Except as otherwise agreed, each party shall retain ownership
of the fire stations located within the party’s boundaries. Each party is responsible for the
construction and maintenance of fire stations within the party’s boundaries.

E. Communications. The City provides fire and related emergency
dispatch/communications services to the parties through its South Metro Communications Center
(the “Center”). Expenses of the Center shall be billed to and paid by each party based upon calls
made within each jurisdiction during the 12 month period from July 1 of the prior year through June
30 of the year in which the budget for the center is prepared.

3. Cost_of Management. Management and administration of the Littleton Fire
Department shall be handled by the City. District and Metro 1 shall pay annually to the City an
amount equal to 6.12% of each of their respective shares of the total Fire Department budget (to
include General Operating Budget and Capital Outlay Accounts, but excluding Capital Improvement
Programs are as defined and utilized in the City’s budget) and the budget of the South Metro
Communications Center to defray each of their share of Management and Administrative costs of
the City. This management and administration fee shall be subject to periodic review by the Review
Committee which may make recommendations as il deems appropriate to the City Manager and City
Council.

6. Revenue Sharing. The parties shall share in any revenue generated or income
received as a result of the provision of certain fire, emergency, and related services which they have
individually contracted to provide to third parties. Except as otherwise provided herein, the parties
agree that upon receipt of any such revenue or income from such third parties that each party shall
pay to the other a portion of such revenue or income determined on the same basis as each party's
share of the general operating budget pursuant to paragraph 4(A) above. Proceeds from the sale or
disposition of capital equipment or Rolling Stock shall be shared in accordance with the percentage
of contribution by the City, Metro 1 and District to purchase of said capital equipment or Rolling
Stock. Notwithstanding anything in this paragraph to the contrary, if the City should establish the
Fire Department or any division thereof as an enterprise under Article X, Section 20 of the Colorado
Constitution, any revenue received as result of the Revenue Sharing described herein, shall be
deposited to such enterprise and shall be used to reduce the annual operating budget of the Littleton
Fire Department.

-

7. Insurance.

A. The expenses of insurance coverage (including self-insurance authorized by
Sections 24-10-115 and 24-10-115.5, C.R.S., and Subsection E. herein) for all fire equipment and
all fire stations shall be provided in the annual operating budget of the Fire Department.

B. The City shall use reasonable efforts to obtain procure and maintain: (1) for all
fire stations owned by the City, Metro 1 or by District a policy of standard fire and all-risk coverage
casualty insurance to the full replacement value of each fire station, together with a so-called
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“inflation endorsement’” in accordance with their ownership interest in the respective fire station; and
(2) for all vehicles owned by the City and/or Metro 1, and/or District a policy of casualty insurance.

C. Current certificates evidencing the insurance provided for in this section shall be
provided by the City to Metro 1 and District. The City shall, at least thirty (30) days prior to the
expiration of such policies, furnish Metro 1 and District with renewal binders.

D. In the event the City is unable to obtain such insurance, Metro 1 and District shall
use their best efforts to obtain the same, naming the other parties as additional insured, provided,
however, the other parties shall either reimburse the insuring party for the premiums thereon or
provide a credit for said premium through a budget adjustment pursuant to Section 3.C above, at the
City's option.

E. Notwithstanding anything herein to the contrary the City may provide all or a
portion of the coverage described above by self-insuring in the manner authorized by Sec. 24-10-115
and Sec. 24-10-115.5, CR.S.

F. The Review Committee shall review insurance requirements periodically as it
determines and make recommendations with regard to said coverage (0 the City Manager.

8. Review Commitlee.

8.1 A Review Committee shall be comprised of three (3) members and three (3) alternate
members. The City Council shall appeint from its Council one member and one alternate member,
the District Board shall appoint from its Board one member and one alternate member and the Metro
District Board, shall appoint from one member and one alternate member. The appointments shall
be made on or before thirty (30) days from the date of this Agreement by written notice to each party
pursuant to Section 14 below. In the event any appointee’s official status as an elected official to
the office held at the time of appointment terminates then the appointment as a member or alternate
member to the Committee shall automatically terminate.

8.2 Ex-Officic Committee Members. The City Manager, the Manager for Metro 1 and
the Chief of the Department shall be ex-officio members of the Committee.

83  Term. The term of the members and the alternate members shall be two (2) years.
The appointing authority shall be responsible for appointing new members and alternate members
to fill two (2) year terms as member’s terms expire. Vacancies shall be filled by the appointing
authority for the unexpired term of any member or alternate member whose term becomes vacant.
Written notice of appointments made under this Subsection 8.3 shall be made pursuant to Section
14 of this Agreement. The appointing authority which appointed a member or alternate member who
has terminated or resigned shall appoint 2 new member or alternate member within thirty (30) days
following the termination or resignation.
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8.4 Votine and Quorum. Each member of the Committee shall have one (1) vote. If a
member is not present al a meeting then the alternate member for said member shall have one (1)
vote. A quorum of the Board shall consist of two (2) members or two (2) alternate members if
members are not present, or a combination of one (1} member and one (1) alternate member (but not
the alternate member for the member present). The affirmative vote of two (2) members, or two (2}
alternate members, if members are not present, or one member and one (1) alternate member (but
not the alternate member for the member voting) shall be required for the Committee to take any
action,

8.5 Bvlaws. The Committee shall adopt bylaws as necessary for the conduct of the
Committee so long as such bylaws are not in conflict with the provisions of this Agreement.

8.6 Meetings. The Committee shall meet at least four times per year: on the fourth
Thursday of March; in May (at approximately the time the Fire Chief has preliminary budget
discussions with the City Manager); in July (at approximately the time the draft budget submittal 1s
made to the City Manager); and in September (at approximately the time the proposed annual
budget is submitted to the Littleton City Council) to discuss budget issues, level of service, and other
issues which may arise. Additional meetings shall be held upon the vote of at least two
representatives.

0. Term. This Agreement shall be in full force and effect from execution hereof until
terminated as provided herein.

10. Termination. Any party may terminate this Agreement by giving written notice to
the other parties twelve (12) months prior to the first day of January of the year in which the
Agreement will be terminated.

Subsequently, the party giving notice of termination shall provide the other parties a complete
itemization of all property owned by the parties as tenants in common, including a price for each
iten. The price shall be based on the estimate of reasonable value at the date on which the
agreement is 1o be terminated.

All miscellaneous shared equipment will be divided between the parties based on
negotiations; these negotiations shall necessitate itemnization of all property owned by the the party
or parties, including estimated price based on reasonable values.

In the event the parties shall fail to reach an agreement as to the division of the property, the
parties shall each submit its respective proposal to a neutral arbitrator for a final determination. Said
determination by the arbitration shall be binding on all parties.

Possessions of all personal and rea) property purchased under this paragraph shall not be
delivered until the date of final termination which shall be on the first day of January of the year of

~J]
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termination. Prior to the said termination date, all personal property shall be used by the City, Metro
1 and the District under the terms of this Agreement.

11. Amendments. If the City, Metro 1, and/or District desires to amend the terms of this
Agreement, the party desiring to amend this Agreement shall give written notice of the intent to the
other parties. Said written notice shall set forth the proposed amendment and shall designate the
party or parties who will serve as the negotiating representatives for the party or parties giving said
notice. Within fifteen (15) days from the date of receipt of said written notice, the party or parties
receiving notice shall designate their negotiating representatives and shall inform the party giving
said written notice of this choice. The negotiating representatives shall attempt, in good faith, to
reach an agreement concerning the proposed amendment and if an agreement is reached, then said
amendment shall be reduced to writing and executed on behalf of the City, Metro 1 and District.

12. District Inclusion -

Metro Districts or the District, at its discretion, may include any property where the
outer boundaries of said property does not exceed a distance of five (3) miles from an existing fire
station within the City-District-Metro Districts territory. Metro Districts or District may, with the
prior approval of the City, include property where the outer boundaries of said property exceed a
distance of five (5) miles from an existing fire station within the City-District-Metro Districts
territory. The five mile limitation set forth herein shall not apply to the Open Space Conservation
Area (OSCA) served by Metro 1 and depicted on Exhibit 1.

13.  Existing Agreements. This agreement represents and integrates all prior discussions
and representations of the parties with regard to uniform fire protection services and supersedes and
repeals all agreements between the parties hereto, for or related to such services.

14. Notices. Any notice required or desired to be given pursuant to this agreement shall
be in writing with copies directed as indicated and shall be personally served in the manner provided
for personal service by the Colorado Rules of Civil Procedure in effect at the time of such service,
or in lieu of personal service, by depositing same in the United States mail, postage prepaid, certified
or registered, in which Jater event such notice shall be deemed delivered seventy-two (72) hours after
same shall have been so deposited in the United States mail. Notices shall be sent:

City of Littleton With a duplicate copy to:
2255 West Berry Avenue Attn: City Attorney

Littleton, Colorado 80165 2255 West Berry Avenue
Attn: City Manager Littleton, Colorado 80165

and:
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Littleton Fire Protection District With a duplicate copy to:

2255 W. Berry Avenue Ron Loser, Esq.

Littleton, Colorado 80120 Brega & Winters, P.C.
One Norwest Center
1700 Lincoln Street, Suite 2222
Denver, Colorado 80203

and
Highlands Ranch Metropolitan District No. | With a duplicate copy to:
62 West Plaza Drive David J. Hahn, Esq.
Highlands Ranch, Colorado 80126 Hahn, Smith & Walsh, P.C.

717 Seventeenth Street, Suite 1520
Denver, Colorado 80202-3315

Either District, Metro 1 or the City may change their respective address and/or the name and
address of the person to receive a duplicate copy by giving written notice to the other in accordance
with the provisions of this paragraph.

IN WITNESS WHEREOF, the parties have set their hands and seals on the day and year
first above written.

ATTEST: T/HE CITY OF LITTLETON

y £ ] ]/‘ i } —
@{ty Clerk

APPROVED AS TO FORM

ar / e //_
_ -/.(’V{ e T

~ City Attorney

R

ATTEST:

LITTLETON FIRE PROTECTION DISTRICT

0% i WAL L TTE

Secretary U “President

__APPROVED

) // - ORM:

A/ftomey for District



CommRelIntern
Pie Chart


ATTEST:

THE HIGHLANDS RANCH
METROPOLITAN-DISTRICT NO. 1

B

Secretar}

AP O¥ED TO,F}DRNI
A

Attdmey for Distribt
/

g'\wpﬁ]cs‘ngr:cmcnls\hrcconlr dec

10

o y/% .

Chairman
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EXHIBIT “A”

FORMULA FOR DISTRIBUTION OF AMOUNT OF ANNUAL BUDGET
BETWEEN CITY AND DISTRICT AND METRO I:

CITY PORTION:

Total calls (responses in City during prior five year period, divided by total calls
in City plus District plus Metro 1 during prior five-year period = City call percentage.

Total assessed valuation of City for period of operating budget, divided by total
assessed valuation of City pius District plus Metro | for year of operating budget = City
assessed valuation percentage.

City call percentage plus City assessed valuation percentage divided by 2 =
percentage of operating budget to be assumed by City.

DISTRICT PORTION:

Total calls (responses ) in District during prior five-year period divided by total
calls in City plus District plus Metro 1 during prior five-year period = District call
percentage.

Total assessed valuation of District for period of operating budget, divided by
total assessed valuation of City plus District plus Metro | for year of operating budget =
District assessed valuation percentage.

District call percentage plus District assessed valuation percentage divided by 2 =
percentage of operating budget to be assumed by Districl.

METRO 1 PORTION

Note: Total calls (responses) for Metro | for each five-year period will be the
previous year Metro 1 call total times five (x5). This will be changed to the actual sum of
the previous five-year call total after the first consecutive three years when the call load
increase does not exceed 10% annually. For purposes of calculating the Metro 1 share of
total calls, when responses (calls) occurring on C-470 (within Metro 1 boundaries)
exceed 10% of the total calls for Metro 1 during the year, those calls exceeding 10% will
not be included in the total for budget calculation purposes, provided however, this
exclusion for calls on C-470 will be eliminated when the provisions of the previous
sentence are met.
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Total calls (responses) in Metro 1 during prior five-year period, divided by total
calls in City plus District plus Metro 1 during prior five-year period = Metro 1 call
percentage.

Total assessed valuation of Metro 1 for year of operating budget, divided by total
assessed valuation of City plus District plus Metro | for year of operating budget = Metro
1 assessed valuation percentage. (The term “total assessed valuation of Metro 1,” for
purposes of the calculations required herein, shall include the total assessed valuation of
the Highlands Ranch Metropolitan Districts No. 1, 2, 3, 4 and 5 and OSCA as shown on
Exhibit 1.

Metro 1 call percentage plus Metro 1 assessed valuation percentage divided by 2 =
percentage of operating budget to be assumed by Metro 1.
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LITTLETON FIRE DEPARTMENT

VEHICLE INVENTORY
STAFF CARS
)@ BUREAU INVESTIGATIONS CHEVY ASTRO
30z FIRE MARSHAL EZr CHERCKEE
30z EMS JEEP CHEROKEE
304 CADET FORD RANGER
30% BUREAU DCDGE PICKUP
3Je EMERGENCY SERVICES DODGE DURANGO
307 BUREAU JEEP CHEROKEE
B[0]= COMMUNITY RELATIONS JEEP CHEROKEE
308 SUPPORT SERVICEE DODGE DURANGO
31¢ TRAINING CHEVY TAHOE
3i. BATTALION CHIEF CHEVY SUBURBAN
ENGINE/SQURT
31s STATICN #11 DIESEL PIERCE
128 STATION #12 DIESEL HME/LUVERNE
335 STATION #13 DIESEL PIERCE
34t STATION #14 DIESEL PIERCE
35% STATION #15 DIESEL PIERCE
3ss STATION #15 DIESEL PIERCE
37 STATION #17 DIESEL HME/LUVERNE
3485 STATION #18 DIESEL HME/LUVERNE
RESERVE ENGINE/SQURT
327 STATION #12 DIESEL PIERCE
342 STATION #17 DIESEL FORD ({FTI)
37: STATION #i8 DIESEL PIERCE
RESCUE :
313 STATION #11 DIESEL McCOY MILLER
324 STATION #15 DIESEL McCOY MILLER
334 STATION #13 DIESEL WHEELED COACH
384 STATION #18 DIESEL McCOY MILLER
RESERVE RESCUE
323 STATION #16& DIESEL WHEELED COACH
3313 STATION #17 GASCLINE WHEELED COACH
UTILITY VEHICLES
314 STATION #14 DIESEL TECHNICAL RESCUE
3332 STATION #16 GASOLINE DIVE RESCUE
372 STATION #18 GASQLINE BRUSH TRUCK
SEE STATION #11 TRAILER/GOLF CART
397a STATION #11 DIESEL SVI HAZ MAT
3398 STATION #18 HAULMARK TRAILER PUBLIC ED

3g¢ SERVICE CTR GAS GMC SIEERA

CITY/DIST
CITY/DIST
CITY/DIST
CITY/DIST
CITY/DIST
CITY/DIST
CITY/LDIST
CITY/DIST
CITY/DIST
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CITY/DIST
CITY/DIST
CITY/DIST
CITY/DIST
CITY/DIST
CITY/DIST
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CITY/LIST
CITY/DIST
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CITY/DIST
CITY/DIST
CITY/DIST
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CITY/DIST
CITY/DIST

CITY/DIST
CITY/DIST
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CITY/DIST
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City of Littleton

City Attorney

2255 West Berry Avenue
Littleton, Colorado 80165
303-795-3725

FAX 795-3818

June 2, 2000 0(
David Hahn k’
Hahn, Smith & Walsh, P.C.

717 Seventeenth Streel

Suite 1520
Denver, Colorado 80202

Re:  Fire Protection Agreement

Dear Dave:

Enclosed please find six copies of the recently approved agreement for Fire Protection
Services between the City of Littleton, the Littleton Fire Protection District and the Highlands
Ranch Metropolitan Districts. The agreements have been executed by the City of Littleton
and the Littleton Fire Protection District and are now being transmitted to you for execution
by the Highlands Ranch District officials. Would you please obtain the signatures as
required, date each of the agreements as of the date of signing by Highlands Ranch and return
four fully executed copies to me, keeping one each for you and the Highlands Ranch
Metropolitan District. Upon receipt, 1 will transmit two copies to the Littleton Fire Protection
District and Ron Loser for their files.

Thank you very much for your cooperation. If you have any questions, please call.

Very trily yours,
e
‘ // ﬁ""""‘;
“Larry W.Berkowitz
City Attorney

c: Jim Woods, City Manager
Bill Pessemier, Fire Chief
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Exhibit2 Water and Wastewater Services
Agreement
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HIGHIANDS RANCH WATER AND WASTEWATER AGREEMENT

THIS HIGHLANDS RANCH WATER AND WASTEWATER AGREEMENT ("Agreement") is entered into
this 18th day of December, 1990, by and between Centennial Water and Sanitation
Distriect, a quasi-municipal corporation organized under the laws of the State
of Colorado (“"Centennial"), whose address is 62 West Plaza Drive, Highlands
Ranch, Colorado 80126, and Highlands Ranch Metropolitan District No. 1, a quasi-
municipal corporation organized under the laws of the State of Colorado {the

"District"}, whose address is 62 West Plaza Drive, Highlands Ranch, Colorado
80126,

I. GENERAL INTENT

1.1 Both Centennial and the District are governmental subdivisions of
the State of Colorado formed pursuant teo Title 32, Article 1, C.R.5., and may
cooperate with one another and contract to provide services lawfully authorized
to each of them pursuant te Title 29, Article 1, Part 2, C.R.S..

1.2 Pursuant to a Service Plan approved by the Douglas County
Commissioners and filed with the Distriet Court in Douglas County, Colorade, in
Civil Action No. 80CV123, Centennial has sufficient water supply, water treatment
facilities, wastewater treatment facilities, water transmission facilities, and

wastewater collection facilities to serve Highlands Ranch and provide services
as set out herein.

1.3 Centennial and the District are desirous of entering into an
agreement whereby Centennial will supply to the District water and wastewater
services at the rates established herein, subject to the conditions set forth
herein and the District will accept water and wastewater services at the rates
established herein subject to the conditions set forth herein.

1.4 If the District, without cooperating with any other party, were to
acquire and construct facilities to provide water and wastewater service in the
amount of and to the level anticipated by this Agreement, acquisition and
construction costs of the District would be substantially greater than the costs
of sharing capacity in larger facilities.

1.5 Centennial, pursuant to its Service Plan has designed facilities to
supply all of Highlands Ranch, which results in a reduction of costs from
efficiencies due to line sizing and facility acquisition. Centennial agrees to
reserve to the District sufficient capacity in its lines and facilities presently
built, or to be built, to allow the District to provide water and wastewater
service within its boundaries at a cost for said reserved capacity based upon
the estimate of services needed and construction costs. This agreement
recognizes the estimated costs will vary from time to time as actual construction
costs become available or facilities are added or deleted in the future. The

December 18, 1990
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need for service may also vary as the properties within the District Service Area
develop.

1.6 The covenants and conditions of the present and future bond issues
do and will require Centennial to set rates, tolls, fees, charges, and taxes
sufficient to pay 1its indebtedness. This Agreement reserves Centennial's
flexibility to set rates, tolls, fees, charges, and taxes to comply with its bond
covenants. The rates charged by Centennial to the District will be based upon
Centennial's other sources of income, the total cost of construction, the costs
of operating it's facilities, maintenance of the lines and facilities, a
reasonable replacement reserve for the lines and facilities, present and
anticipated debt service, cost of water supply, and various other actual or
reasonably anticipated direct or indirect expenditures of Centennial ("Actual
Costs").

IT. DEFINITIONS

2.1 Centennial Facilities. "Centennial Facilities" shall mean the water
and wastewater system which Centennial has acquired or shall acquire or construct
and own and operate as set forth in a periodic Facility Plan to be adopted by
Centennial's Board.

2.2 District Facilities. "District Facilities” shall mean the water and
wastewater system which the District has acquired or shall acquire or construct
and own and operate,

2.3 District Service Area. "District Service Area" or "Service Area"
shall mean the developable real property located within the boundaries of the
District and approved for service by Centennial.

2.4  Points of Connection. "Points of Connection" shall mean the points
at which the Centennial Facilities and the District Facilities connect.
Centennial and the District shall maintain a map specifically identifying the
Points of Connection.

IITI. TERMS AND CONDITIONS OF SERVICE

3.1 Construction of District Facilities. The District shall provide in
it's Rules and Regulations a requirement that all plans for any facility which
will be supplied service by Centennial, shall be submitted to the District and
Centennial at least 10 days prior to the start of construction. the District
will install, at no expense to Centennial, the District Facilities.

3.2 Highlands Ranch Standard Specifications. The Highlands Ranch

Standard Specifications as approved by Centennial shall be the minimum standards
for construction of all water and wastewater facilities. No such facility shall
be connected to Centennial Facilities until it has been inspected and approved
by Centennial. The parties hereby agree that the Highlands Ranch Standard
Specifications, as amended from time to time, shall govern the constructien,

December 18, 1990
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connection, disconnection, repair, and maintenance of any water or wastewater
line or facility.

3.3 Easements. All water and sanitary sewer facilities which are to be
dedicated to the District shall be located within a dedicated roadway or easement
in accordance with the Highlands Ranch Standard Specifications.

3.4 Engineering Costs. The District shall reimburse Centennial for all
direct engineering expenses incurred by Centennial in reviewing any plans or
specifications and inspecting any District Facilities.

3.5 Record Drawings. Completed as-built record drawings, comstruction
drawings showing actual installation shall be furnished by the District to
Centennial for its records within ninety days of construction completion.

3.6 Connections.

a. The District agrees that all connections of the District
Facilities to GCentennial Facilities shall require approval by Centennial, and
shall be made in full compliance with the current rules and regulations of
Centennial, the Colorado State Board of Public Health and the Environmental
Protection Agency. To the extent a conflict exists, the more restrictive rules
and regulations shall apply.

b. The District agrees that prior to connection of any
residential, commercial, industrial or other nonresidential customer, ten (10)
days notice shall be given to Centennial and shall be accompanied by exhibits
which clearly state the anticipated amounts, type, and conecentration of
wastewatar to be produced, together with the estimated daily water usage, the
proposed use of the property and any other information required by Centennial's
Industrial Pretreatment Program,

c. The District agrees that all service conmmections are subject
to inspection by Centennial.

d. Centennial reserves the right to refuse to allow a connection
to its system or the District's system which Centennial determines, in its
discretion, will cause a violation of Federal or State regulations or statutes,
or damage, overburden, overload, or overtax the capacity of the ctreatment,
transmission, or collection facilities.

e. It is further agreed that if any of the District Facilities
do not function properly, or if sewers constructed as District Facilities permit
excess inflow or infiltration of surface or ground waters, the District will,
at no expense to Centennial, cause the repair or rebuilding of such District
Facilities according to plans and specifications approved by Centennial.
Centennial reserves the right to inspect all construction and moniter the
operations, and maintenance of all the Distriet Facilities during the term of
this Agreement. To the extent any damage to District Facilities is caused by

December 18, 1990
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the negligent maintenance or repair of Centennial it will be repaired by
Centennial and the costs will be included in Centennial's rates, tolls, fees and
charges.

£. Except as provided in subsection e, the District will hold
Centennial harmless from any and all claims arising directly or indirectly out
of the exercise of the authority contained in Section 3.6.

3.7 License. It 1is agreed that the water and wastewater service
furnished by Centennial does not constitute utility service, but is a license
to use the water and wastewater services of Centennial, and does not constitute
ownership in Centennial's Facilities or water rights. All other clauses of this
Agreement notwithstanding, it is agreed that Centennial retains the right to
the use of the capacity of all Centennial Facilities not hereby contracted for,
including capacity purchased by the District but not yet required by the
Distyrict. Nothing herein shall be construed as giving the District or its
customers the right to be placed in a class more favorable than other Districts
or their customers located elsewhere within Highlands Ranch.

3.8 Acts of God. Centennial shall not be responsible or liable in any
way for acts of God or any other act or acts beyond the control of Centennial
which may in any way cause an interruption or discontinuance of the water or
wastewater service provided for hereunder.

IV. ACCEPTANCE OF SERVICE

4.1 Service Provided. Centennial shall supply or cause to be supplied
potable water to the District and subject to Section VI shall accept for
treatment and shall treat or cause to be treated and shall dispose of or cause
to be disposed of, all wastewater that may be delivered to it by the District
in accordance with the terms of this Agreement.

4.2 Total Service Basis. Centennial is obligated to provide service to
the District on a Total Service Basis until January 1, 1992. Under the Total
Service Basis, all water, wastewater and billing services are provided by
Centennial. Centennial is responsible for operation and maintenance of District
Facilities. The Total Service Basis shall be automatically extended for
successive four year periods, unless and until the District notifies Centennial
that it desires to change the type of service provided. Such notice shall be
given no later than 6 months prior to the end of the term.

Centennial will bill, on behalf of the District, the District's
customers the Water and Wastewater Service Rates adopted by the District and all
payments made by the District customers will be remitted directly to the
District,

Centennial will issue hydrant meter permits and bill direct to the
customer for water consumed pursuant to that permit based upon Centennial's Water
and Wastewater Service Rates set forth in Exhibit A. All revenue received from

December 18, 1990
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such billings will belong to Centennial.

4.3 Metered Service Basis. It is understood and agreed that the District
may, at its opcion, elect to operate on a Metered Service Basis. Under the
Metered Service Basis, the District will install and maintain, at no cost to
Centennial, adequate water and wastewater meters at mutually agreeable places
so as to properly measure and record the total quantity of all water or
wastewater flowing through the Points of Connection. Necessary quality
determinations shall also be made at such Points of Connection from time to time,
Cost of maintenance of metering equipment shall be borne by the District. 1In
the case of failure of a meter, volume shall be estimated by Centennial upon the
basis of a comparable period, adjusted by the number of users, as determined by
Centennial.

If the District elects to operate on Metered Service Basis, the
District shall assume all responsibility for the operation and maintenance of
the District Facilities. The District will provide its own billing service and
Centennial will provide the water or wastewater service requested by the District
at rates established by Centennial pursuant to this agreement,

In the event the District has been operating on a Metered Service
Basis and elects to operate on a Total Service Basis, Centennial reserves the
right to surcharge the District for maintenance costs on District facilities,
These costs shall be to evaluate, inspect and bring Distriect Facilities to
Centennial's standards, if required. The determination of the required measures

to bring District Facilities into compliance shall be at the sole discretion of
Centennial.

4.4, Billinpg. The District is responsible for payment to Centennial for
all services provided by Centennial to the District or its customers,

V. RATES, TOLLS, FEES AND CHARGES

5.1 Reserved Capacity. The parties agree that the District has paid or
will pay for the right to have available water and wastewater service for the
number of residential units and developable nonresidential acres designated on
Exhibit B. Centennial will not reserve any capacity for any developed parcel
in excess of the lesser of the amount actually paid for or the amount used by
that parcel.

The Reserved Capacity Cost is the total amount paid or to be paid
for reserved capacity shown on Exhibit B. Exhibit B will be amended on October
1 of each year to reflect any adjustments resulting from replattings, zoning
changes, inclusions or exclusions of land or changes in the total number of
residential dwelling units te be built or nonresidential taps used or to be used
within the District.

5.2 Capacity Fee. The Capacity Fee is calculated by taking the total
cost of construction (which includes the costs incurred Plus the estimated costs

December 18, 1990
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to complete Centennial Facilities) and distributing that cost among various
classes of present and future Centennial customers using the "Base-Extras Capacity
Method" of cost allocation which is a method of allecation of facility costs into
two compomnents: base capacity cost and extra capacity cost, The current
Capacity Fees are set forth on Exhibit A, which shall be calculated and updated
by July 1 each year to be effective on October 1. The method of calculation may
be amended from time to time by the parties to this agreement.

Base capacity costs are capital costs associated with serviece to
customers under average load conditions, without the elements necessary to meet
water-use variations and resulting peaks in demand. Base capacity costs include
capital costs for water and sewage plant investment associated with serving the
classes of customers to the extent required for a constant, or average, annual
rates of use,

Extra capacity costs are costs associated with meeting rate-of-use
requirements in excess of average, and include the capital costs associated with
additional plant and system capacity beyond that required for average rate of
use.

The Capacity Fee for each class of user is the sum of the base and
extra capacity costs allocated to each class of users divided by the total number
of customers in each class, so that when all the facilities are built and all

of the customers connected the total base and extra capacity costs will be paid
in full.

5.3 Determination of Reserved Capacity Cost for Undeveloped Property.
To more nearly conform adjustments in payments to the budget process, the fiscal
year for the determination of the yearly Reserved Capacity Cost payments or
refunds shall be October 1 to September 30. At the time of execution of this
agreement and at every October 1 thereafter, an amount of Reserved Capacity Cost
for Undeveloped Property within the District Service Area, shall be determined
according to the requirements of this paragraph 5.3.

Placted Residential Property The Reserved Capacity Cost for Undeveloped
Platted Residential Property shall be the then current Residential Capacity
Fee times the total number of undeveloped dwelling units shown on the plat.
Undeveloped dwelling units are those units which have not been connected
to the system.

Unplatted Residential Property The Reserved Capacity Cost for Undeveloped
Unplatted Residential Property shall be the then current Residential
Capacity Fee times the number of undeveloped dwelling units estimated for
the property based upon the then current Highlands Ranch Planned Community
District Development Plan Zoning Map.

Undeveloped Nonresidential Propertwy The Reserved Capacity Cost for
Undeveloped Nonresidential Property shall be the then current Non-
residential 3/4" Meter Capacity Fee times the number of acres times two

December 18, 1990
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for all undeveloped urban nonresidential propercy.

5.4 Payment of Reserved Capacity Cost to_Centennial. The amount of
Reserved Capacity Cost for all property within the District Service Area to be
paid and the timing of said payment shall be as follows:

a. The amount of unpaid Reserved Capacity Cost shall be determined as
follows:

1. Residential Classes

The unpaid Reserved Capacity Cost for all residential property
within the District Service Area as of October 1 shall be the
amount calculated pursuant to Section 5.3 plus the amount of
Reserved Capacity Cost attributable to developed residential
dwelling units (those residential dwelling units placed in
service prior to October 1) less the amount of Reserved
Capacity Cost payments previously remitted to Centennial prior
to October 1. As used in this section 5.4, attributable means
the amount of Reserved Capacity Cost at the time each parcel
of property was placed in service.

2, Nonresidential Classes.

The wunpaid Reserved Capacity Cost for all nonresidential
property within the District Service Area shall be the amount
calculated pursuant to Section 5.3 plus the amount of Reserved
Capacity Cost attributable to nonresidential property based
upon actual meter sizes placed in service prior to Octeber 1
less the amount of Reserved Capacity Cost payments previously
remitted to Centennial prior to October 1. The amount of the
unpaid Reserved Capacity Cost for nonresidential property may
be negotiated prior to October 1 of each Year except that at
all times the total amount of Reserved Capacity Cost
attributable to nonresidential property placed in service must
be remitted. In the absence of a negotiated agreement, the
unpaid Reserved Capacity Cost shall be as defined in this
subsection a.2.

3. Publiec Classes.

All Public Classes. The unpaid Reserve Capacity Cost to be
charged for land zoned for use by or used by any Highlands

Ranch Exempt Organization as set forth in Exhibit A shall be
zero.

b. Prior to receipt by Gentennial of Reserve Capacity Cost payments in
the ameunt of $7,500,000 from the District, the District shall pay one hundred
percent of the unpaid Reserved Capacity Cost as calculated in Section 5.%4a the
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following April 1.

ch After the receipt by Centennial of Reserved Capacity Cost payments
in the amount of $7,500,000 but, prior to the receipt of $15,000,000 of Reserved
Capacity Cost payments from the Distriect, the District shall pay one hundred
percent of the unpaid Reserved Capacity Costs the following April 1 if the unpaid
Reserved Capacity Costs for all residential and nonresidential properties within
the District Service Area as of October 1 is less that $250,000. To the extent
that the unpaid Reserved Capacity Costs exceed $250,000 the District shall pay
the following April 1 $250,000 plus fifty percent of the unpaid Reserved Capacity
Costs in excess of $250,000.

c. After the receipt by Centennial of Reserved Capacity Cost payments
in the amount of $15,000,000 from the District, the District shall pay one
hundred percent of the unpaid Reserved Capacity Costs the following April 1 if
the unpaid Reserved Capacity Costs for all residential and nonresidential
properties within the District Service Area as of October 1 is less that
$100,000. To the extent that the unpaid Reserved Capacity Costs exceed $100,000
the District shall pay the following April 1 $100,000 plus forty percent of the
unpaid Reserved Capacity Cests in excess of $100,000.

3.5 Adjustments to the Reserved Capacitv Cost. Until placed in service,
the Reserved Capacity Cost for any parcel of property will be adjusted from time
to time to reflect changes in the Capacity Fees, rezoning of property within the
District, the platting of previously unplatted lands, the replacting of any
property, and the development of urban nonresidential property.

In the event the Reserved Capacity Fees change prior to the time any
payment is made under Section 5.4, the Reserved Capacity Fee shall be adjusced
accordingly and the amount of increase shall be added to from the next payment
due.

5.6 surcharge. Centennial has and will construct facilities as they are
needed to provide water and wastewater service required by the District. The
annual cost of actually providing those services may exceed the fees initially
paid by the District. Therefore Centennial reserves the right to institute a
reasonable surcharge to the Capacity Fee to allow it to meet its requirements
and the District agrees to pay any such surcharge imposed by Centennial pursuant
te this paragraph. The present surcharge is set forth on Exhibit A. Future
surcharges may be changed by Centennial on 90 days notice to the District.

5.7 Rates. The District shall pay monthly for all water and wastewater
services furnished within the District's Service Area which have been billed
according to and at the rates and timing established by Centennial on Exhibit
A. Said rates shall be uniform to all Highlands Ranch Metropolitan Districts
and shall bear a reasonable relation to the Actual Cost of providing such service
as determined by Centennial in its sole discretion. Water and sewage service
rates may be adjusted upon ninety (90) days' notice to the District or as of
January 1 if said rate adjustments were considered as part of the public hearing

December 18, 19290
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on the adoption of Centennial's budget.

Centennial shall charge, and the District shall pay, said water and
wastewater service rates as presently shown on Exhibit A and determined from time
to time by Centennial by resolution.

5.8 Late Pavment. In the event any payment due under this agreement is
not paid when due, the District shall pay interest on such amounts. The interest
shall be the greater of the net effective interest rate paid by Centennial on
all of its outstanding bonds or the current 20 year bond index.

5.9 District Charges. Nothing herein shall prevent the District from
imposing its own rates, tolls, fees or charges, including tap fees, water and
sawer service charges, penalties and/or surcharges or other revenue-raising
devices permitted by law, with respect to properties within its boundaries;
provided however that water rates charged by the District to its customers shall
not be less than the rates charged by Centennial to the District for similar
classes of users. In order to demonstrate compliance with this section, the
District shall be required to account for all rates, tolls, fees or charges,
including Tap Fees in a separate fund in the District's financial and accounting
records. This fund shall not be the Gemeral Fund of the District.

VI. WASTEWATER SERVICE

6.1 Wastewater Standards. The quality and quantity of demestic and non-
domestic wastewater delivered to Centennial by the District shall be in
conformance with the more restrictive of the then current Rules and Regulations
of Centennial, of the Colorado Department of Health and of the United States
Environmental Protection Agency.

6.2 Industrial Pretreatment Program. Centennial and the District are
required by the Environmental Protection Agency and the Colorado Department of

Health to regulate the quantity and quality of non-domestic wastewater delivered
to Centennial's P.0.T.W. the District hereby delegates to Centennial all
authority necessary and desirable to implement and administer an Industrial
Pretreatment Program. Centennial is authorized to issue any and all permits or
orders to the customers of the District, which Centennial deems necessary or

desirable to enable it to fully implement and administer an Industrial
Pretreatment Program,

In the event Centennial in its sole discretion, believes that the integrity
of its P.0.T.W. is threatened, or that a violation of local, state or federal
regulations has occurred or is about to occur, Centennial make take whatever
emergency action it deems necessary to prevent such occurrence, including but
not limited to disconmnection of any customer of the District from the District
Facilities at any point convenient to Centennial.

6.3 Limits on_Wastewater. The District agrees that hereafter all
wastewaler generated by the District or its customers pursuant to and in
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compliance with this agreement will be discharged to Centennial and District
shall not re-use or otherwise dispose of any wastewater without the written

permission of Centemnial which written permission shall not be unreasonably
withheld.

6.4 Inspection. In the event Centemnial has reason to believe that any
wastewater being delivered is not in compliance with this agreement, Centennial
may call for an inspection, by television or otherwise, of the wastewater lines.
The cost for the inspection will be paid by the District if the discharge is not
in compliance and by Centennial if the discharge is in compliance.

6.5 Remedies. If any discharge occurs contrary to the limitations
provided in this Agreement, the District agrees to do whatever is necessary to
meet the limitations of this Agreement before discharging wastewater to
Centennial's facilities, and in case of its failure to do so after reasonable
written notice thereof, Centennial may take whatever corrective action is
reasonably necessary and the District agrees to pay the expense thereof.

VII. WATER SERVICE

7.1 General. Centennial agrees to use every reasonable means to furnish
a continuous supply of water uniformly to all of its Customers tc enable the
District to furnish an adequate supply of water to its customers,

Both parties to this agreement recognize that the water supply for the
Denver Metropolitan Area is dependent upon sources which are variable in quantity
and beyond the control of Centennial. WNo liability shall attach to Centennial
hereunder on account of any failure to accurately anticipate availability of
water supply or because of an actual failure of water supply due to occurrences
beyond the reasonable control of Centennial. Centennial agrees to construct and
devote adequate facilities to make available to the District a permanent water
supply so far as reasonably possible, Centennial agrees that it will not
obligate itself to furnish a greater amount of water than it can reasonably
anticipate will be available.

7.2 PBriority to Use. The District agrees that Centennial may uniformly
limit the use of water by it customers in times of water shortage in the
following order of priority:

a. First, restriction or rationing of those uses, which will not

cause serious injury to person or property and the prohibition
of non-essential uses;

b. Second, prohibicion of irrigation except for commercial
greenhouses which will be appropriately surcharged;

cp Third, prohibition of every use except for domestic use and
essential enterprises and industries which will be
appropriately surcharged;

December 18, 1990
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d, Fourth, prohibition of all use except domestic use:

e, Fifth, further restriction or rationing of domestic use.

7.3 Enforcement of Rules and Regulations. The parties to this Agreement
recognize in the other the right to enforce their respective rules and
regulations and neither shall interfere with the other in the enforcement of
those rules and regulations,

7.4 Limits on _ Supply to_TIts Customers. The District agrees that
hereafter it will supply no water to its customers within the District Service
Area except that secured from Centennial, nor will the District make or permit
any connection whatsoever to any other supply without the written permission of
Centennial which permission shall not be unreasonably withheld.

7.5 Qunership, Use, and Reuse of Water. The right to use all water
furnished hereunder is owned by Centennial and is provided for the sole use of
the District and its customers. Such right to use water by the District and its
customers does not include any right to make a succession of uses of such water,
and upon completion of the primary use by the District or its customers, all
dominion over the water uses reverts completely to Centennial. All property

rights, if any, to the water to be furnished by Centennial hereunder are reservad
to Centennial,

VIII. MISCELLANEOUS

8.1 Term of Agreement. This Agreement shall be for a term of forty (40)
years, subject to earlier termination pursuant to the provisions of this
Agreement; provided, that in the event that either Centennial or the Disctrict
shall be dissolved, this Agreement shall terminate upon the effective date of
such dissolution.

8.2 Defaults by the District. A default by the District shall exist if
the District shall fail to pay when due any amounts due hereunder, or shall fail
to comply with any agreement term, covenant or condition in this Agreement
applicable to the District, and such breach, failure to pay or failure to comply
shall continue for a period of thirty (30) days after notice thereof given by
Centennial to the District, or, if such breach or failure to comply cannot
reasonably be cured within such thirty (30) day period, if the Distriect shall
not in good faith commence to cure such breach or failure to comply within such
thirty (30) day period, and shall not diligently proceed therewith to completion,

8.3 Specific Performance. Provided it is not in default hereunder,
either party may enforce its rights under this Agreement by specific performance
under the laws of the State of Colorado.

8.4 Disconnection. If cthe Distriet is in default ag provided in
paragraph 8.2, Centennial may, in addition to any other remedies set out in this
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agresement, give the District notice in writing thereof and may disconnect service
one year thereafter. During said one-year period, Centennial may deny the
District the right to make any additional connecticns to either Centennial's or
the District's Facilities, Tf this Agreement is terminated under this provision,
the District's rights hereunder shall terminate and the District shall have no
claim or right of any kind against Centennial or its Facilities.

8.5 Compliance with Laws. Both parties agree that in performing their
respective obligatioms under this Agreement, they shall each comply with all
laws, rules, regulations, ordinances and orders of any governmental authority
having jurisdiction.

8.6 Notices. All notices under this Agreement shall be in writing,
signed by the party giving the same and shall be deemed properly given and
received when actually delivered at the address set forth in the first paragraph
of this Agreement.

8.7 Entire Asreement. This Agreement and any attachments or schedules
referred to herein constitute the final complete expression of the parties'
agreements with respect to their respective rights and obligations, except to
the extent that this Agreement may later be amended by instrument in writing.
Each party agrees that it has not relied upon or regarded as binding any prior
agreements, negotiations, representations or understandings, whether oral or
written, except as expressly set forth herein.

8.8 No Third-Party Beneficiaries. None of the terms, conditions or
covenants contained in this Agreement shall be deemed to be for the benefit of
any person, customer or user not a party hereto.

8.9 Assignability. Neither party may assign its rights or delegate its
obligations under this Agreement without the prior written consent of the other
party.

December 18, 1990
Page 12



CommRelIntern
Pie Chart


IN WITNESS WHEREOF, the parties hereto have executed this Highlands Ranch
Water and Wastewater Agreement the day and year first above written.

ATTEST: CENTENNIAL WATER AND SANITATION

DISTRICT, a Colorado
C:§7;;;;?&2%;§7 . quas i-municipal corporatlonZzgéézﬁéﬂf’dﬂﬂ

Tlt e / Secretary

Chairman

ATTEST; l LANDS RANCH METROPOLITAN

DISTRICT, NO. | , a Colorado
quasi-municipal corporation

By % M%/é Yoo ool

Ti le Secretar Tltle " ChaiYman

STATE OF COLORADO )

) ss.
COUNTY OF DOUGLAS )

The foregoing instrument was acknowledged before me this 18th day of
Decenber , 19 90 by James §. Toepfer as
Chairman of Centennial Water and Sanitation District.

Witness my hand and official seal.

My Commission Expires: 11=13-93 .

£ nlZ

| Notary Public 7

STATE OF COLORADOD )
)} ss.
COUNTY OF DOUGLAS )

The foregoing instrument was acknowledged before me this 18rh day of

Becember 18, 1990
Page 13
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December , 19 90 by Hope Wood
Chairman

as
of Highlands Ranch Metropolitan Distriect No. 1

Witness my hand and official seal.

My Commission Expires: 11-13-93

T Az D L

i Notary Publfc

December 18, 1990
Page 14
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HIGHLANDS RANCH METROPOLITAN DISTRICTS NO. 1
RESOLUTION NO. 05-141

A RESOLUTION OF THE BOARD OF DIRECTORS OF HIGHLANDS RANCH
METROPOLITAN DISTRICT NO. | CONCURRING IN THE CONSOLIDATION OF
HIGHLANDS RANCH METROPOLITAN DISTRICTS NO. 1, 2,3 AND 4.

WHEREAS, the Board of Directors of Highlands Ranch Metropolitan District No. 3 has,
pursuant to the authority granted by C.R.S. Section 32-1-602(2) adopted a Resolution initiating the
consolidation of special district, which Resolution is artached hereto as Exhibit A, and

WHEREAS, the Board of Directors of Highlands Ranch Metropolitan District No. | agrees
with and concurs in that Resolution.

NOW, THEREFORE, be it resolved by the Board of Directors of Highlands Ranch
Metropolitan District No. 1:

L. The Board of Directors of Highlands Ranch Metropolitan District No. 1 agrees with
and concurs in Paragraphs 1-8 inclusive of that Resolution, Exhibit A.

2. The consolidation of Highlands Ranch Metropolitan District No. | into Highlands
Ranch Metropolitan District No. 3 (Metro 3) shall be contingent upon the following:

a. The qualified electors of Highlands Ranch Metropolitan District Nos. 1, 2 3
and 4 approving the consolidation into Metro 3.

b. The qualified electors of Metro 1, Metro 2, Metro 3 and Metro 4 approving
the assumption of all of their outstanding general obligation debts by the
Consolidated Highlands Ranch Metropolitan District No. 3 and that all of the
other assets, obligations and liabilities of each of the Consolidating District
become the assets, liabilities and obligations of the Consolidated Highlands
Ranch Metropolitan District No. 3 to be paid by all of the taxpayers of the
Consolidated Highlands Ranch Metropolitan District No. 3.

c. The qualified electors of Metro 3 voting to limiting the mill levy authorized
to be levied by the Consolidated District against all the taxable property
within the Consolidated District to 20.282 mills, the mill levy on the date of
this Resolution, or if it is a lesser amount, the amount imposed in December,
2005 for the first year and for the following years a mill levy based upon the
provisions of TABOR applied to all of the taxable property within the
Consolidated Metro 3, but only if the qualified electors of Metro 1, 2, 3 and 4
approve question 2b and2c above.

Adopted this 27" day of September, 2005

Ayes _5 Nays_ 0 >/£am —0__ AbGERTIRED TO BE A TRUE AND CORRECT

( _____COPYOFTHE ORIGINAL DOCUMENT
Certified by / aV4 éé%étﬁg,&lwv? ESSFON

At

{ Secretary

.
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HIGHLANDS RANCH METROPOLITAN DISTRICTS NO. 2
RESOLUTION NO 05-147

A RESOLUTION OF THE BOARD OF DIRECTORS OF HIGHLANDS RANCH
METROPOLITAN DISTRICT NO. 2 CONCURRING IN THE CONSOLIDATION OF
HIGHLANDS RANCH METROPOLITAN DISTRICTS NO. 1, 2, 3 AND 4.

WHEREAS, the Board of Directors of Highlands Ranch Metropolitan District No. 3 has,
pursuant to the authority granted by C.R.S. Section 32-1-602(2) adopted a Resolution initiating the
consolidation of special district, which Resolution is attached hereto as Exhibit A, and

WHEREAS, the Board of Directors of Highlands Ranch Metropolitan District No. 2 agrees
with and concurs in that Resolution.

NOW, THEREFORE, be it resolved by the Board of Directors of Highiands Ranch
Metropolitan District No. 2:

3. The Board of Directors of Highlands Ranch Metropolitan District No. 2 agrees with
and concurs in Paragraphs 1-8 inclusive of that Resolution, Exhibit A.

4, The consolidation of Highlands Ranch Metropolitan District INo. 2 into Highlands
Ranch Metropolitan District No. 3 (Metro 3) shall be contingent upon the following:

a. The qualified electors of Highlands Ranch Metropolitan District Nos. 1, 2 3
and 4 approving the consolidation into Metro 3.

b. The qualified electors of Metro |, Metro 2, Metro 3 and Metro 4 approving
the assumption of all of their outstanding general obligation debts by the
Consolidated Highlands Ranch Metropolitan District No. 3 and that all of the
other assets, obligations and liabilities of each of the Consolidating District
become the assets, liabilities and obligations of the Consolidated Highlands
Ranch Metropolitan District No. 3 to be paid by all of the taxpayers of the
Consolidated Highlands Ranch Metropolitan District No. 3.

c. The qualified electors of Metro 3 voting to limiting the mill levy authorized
to be levied by the Consolidated District against all the taxable property
within the Consolidated District to 20.282 mills, the mill levy on the date of
this Resolution, or if it is a lesser amount, the amount imposed in December,
2003 for the first vear and for the following years a mill levy based upon the
provisions of TABOR applied to all of the taxable property within the
Consolidated Metro 3, but only if the qualified electors of Metro 1, 2, 3 and 4
approve question 2b and2c above.

Adopted this 27" day of September, 2005

Ayes 4 Nays 0 Abid 1 Absent 0
L7 /r‘
[ /1

)

CERTIFIED TO BE A TRUE AND-CORRELY
COPY OF THE ORIGINAL DOCUMENT

WHicH Wﬁv P ?ésssm.
v A —
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HIGHLANDS RANCH METROPOLITAN DISTRICT NO. 3
RESOLUTION NO. 03-149

A RESOLUTION OF THE BOARD OF DIRECTORS OF HIGHLANDS RANCH
METROPOLITAN DISTRICT NO. 3, PROPOSING THE CONSOLIDATION OF HIGHLANDS
RANCH METROPOLITAN DISTRICTS NOS. 1,2,3 AND 4

WHEREAS, the Board of Directors of Highlands Ranch Metropolitan District No. 3 (the
District), pursuant to the authority granted by C.R.S. Section 32-1-602(2), may adopt a resolution
initiating the consolidation of special districts.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
HIGHLANDS RANCH METROPOLITAN DISTRICT NO. 3:

L. Highlands Ranch Metropolitan District No.1 (Metro 1), Highlands Ranch
Metropolitan District No. 2 (Metro 2) Highlands Ranch Metropolitan District No. 3 (Metro 3) and
Highlands Ranch Metropolitan District No.4 (Metro 4) are so situated that all may operate
effectively and economically as a consolidated metropolitan district.

2. Metro 3 declares that one or more service of each of the districts may be operated
effectively and economically as a consolidated district.

3. The Board of Directors of Metro 3 declares that the public health, safety, prosperity,
and general welfare of the inhabitants of the District will be better served by the consolidation of
such districts and/or services.

4. The proposed name of the consolidated Metro 3 shall be the Highlands Ranch
Metropolitan District.

3. The districts to be consolidated into Metro 3 are Metro 1, Metro 2, and Metro 4.

6. The services to be consolidated into the consolidated District are those services
currently authorized to be provided by each of the individual districts.

7. Upon concurrence with this resolution by each of the other three Metro Districts, the
staff of Metro 3 is directed to follow the process set out in C.R.S. 32-1-602 and 603, in calling for
consolidation elections.

8. The board of the consolidated district shall have seven directors.
9. The consolidation shall be contingent upon Metro 1, Metro 2 and Metro 4 agreeing to

this resolution by adopting a concurring resolution and by the qualified electors of Metro 1, Metro 2,
Metro 3 and Metro 4 approving the following two questions:
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a. The qualified electors of Metro 1, Metro 2, Metro 3 and Metro 4 approving the
consolidation of all of their services into the Consolidated Highlands Ranch
Metropolitan District No. 3.

b. The qualified electors of Metro 1, Metro 2, Metro 3 and Metro 4 approving the
assumption of all of their outstanding general obligation debts by the Consolidated
Highlands Ranch Metropolitan District No. 3 and that all of the other assets,
obligations and liabilities of each of the Consolidating District become the assets,
liabilities and obligations of the Consolidated Highlands Ranch Metropolitan District
No. 3 to be paid by all of the taxpayers of the Consolidated Highlands Ranch
Metropolitan District No. 3.

10. The consolidation of Metro 1, Metro 2 and Metro 4 into Metro 3 shall also be
contingent upon the approval by the qualified electors of Metro 3 of the following limitation on ad
valorem taxes:

a. Limiting the mill levy of the Consolidated Metro 3 for the first yvear to 20.282 mills,
the mill levy on the date of this Resolution, or if it is a lesser amount, the amount
imposed by Metro 3 in December, 2005 and the mill levies for the following vears
being subject to the provisions of the Colorado Constitution referred to as TABOR.

11. Highlands Ranch Metropolitan Districts Nos. 1, 2 and 4 must agree to and concur
with this resolution within six months in ordar to be included in the Consolidated District.

Adopted this 27" day of September, 2003
Ayes 4 Nays 0 Abstained , 0  Absent 1

Certified by A/:‘f\ P V/L’”—mgf\

CERTIFIED TO BE A TRUE AND CORRECT
COPY OF THE ORIGINAL DOCUMENT

WHICHW POSZESSION.
A AC e
7 Seoretary
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HIGHLANDS RANCH METROPOLITAN DISTRICTS NO. 4
RESOLUTION NO. 05-151

A RESOLUTION OF THE BOARD OF DIRECTORS OF HIGHLANDS RANCH
METROPOLITAN DISTRICT NO. 4 CONCURRING IN THE CONSOLIDATION OF
HIGHLANDS RANCH METROPOLITAN DISTRICTS NO. 1, 2,3 AND 4.

WHEREAS, the Board of Directors of Highlands Ranch Metropolitan District No. 3 has,
pursuant to the authority granted by C.R.S. Section 32-1-602(2) adopted a Resolution initating the
consolidation of special district, which Resolution is attached hereto as Exhibit A, and

WHEREAS, the Board of Directors of Highlands Ranch Metropolitan District No. 4 agrees
with and concurs in that Resolution.

NOW, THEREFORE, be it resolved by the Board of Directors of Highlands Ranch
Metropolitan District No. 4:

5. The Board of Directors of Highlands Ranch Metropolitan District No. 4 agrees with
and concurs in Paragraphs 1-8 inclusive of that Resolution, Exhibit A.

5. The consolidation of Highlands Ranch Metropolitan District No. 4 into Highlands
Ranch Metropolitan District No 3 (Metro 3) shall be contingent upon the following:

a. The qualified electors of Highlands Ranch Metropolitan District Nos. 1, 2 3
and 4 approving the consolidation into Metro 3.

b. The qualified electors of Metro 1, Metro 2, Metro 3 and Metro 4 approving
the assumption of all of their outstanding general obligation debts by the
Consolidated Highlands Ranch Metropolitan District No. 3 and that all of the
other assets, obligations and liabilities of each of the Consolidating District
become the assets, liabilities and obligations of the Consolidated Highlands
Ranch Metropolitan District No. 3 to be paid by all of the taxpayers of the
Consolidated Highlands Ranch Metropolitan District No. 3.

c. The qualified electors of Metro 3 voting to limiting the mill levy authorized
to be levied by the Consolidated District against all the taxable property
within the Consolidated District to 20.282 mills, the mill levy on the date of
this Resolution, or if it is a lesser amount, the amount imposed in December,
2005 for the first year and for the following years a mill levy based upon the
provisions of TABOR applied to all of the taxable property within the
Consolidated Metro 3, but only if the qualified electors of Metro 1, 2, 3 and 4
approve guestion 2b and2c above.

Adopted this 27" day of September, 2003

Ayes 4 Nays 0 Abspaied 1  Absent 0

CERTIFIED TO BE A TRUE AND CQRERGTY // A/ 4 ¢ — Secretary

COPY OF THE ORIGINAL DOCUMENT
WHICH I3 Na[\/i‘/ 1? ESSION

I e
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Exhibit4  Intergovernmental Agreement among
Highlands Ranch Metropolitan District Nos. 1, 2, 3, 4,
and 5

v
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JOINT AMENDED HIGHLANDS RANCH METROPOLITAN DISTRICTS AGREEMENT
DATED THE 19tnh DAY OF DECEMBER, 1989

THIS AGREEMENT ("Agreement") is made this 19th day
of December , 1989, by and between HIGHLANDS RANCH METROPOLITAN
DISTRICT NO. 1, a quasi-municipal corporation organized under the
laws of the State of Colorado ("Highlands 1"), whose address is 62
W. Plaza Drive, Highlands Ranch, Colorado 80126; HIGHLANDS RANCH
METROPOLITAN DISTRICT NO. 2, a quasi-municipal corporation
organized under the laws of the State of Colorado ("Highlands 2%),
whose address is 62 West Plaza Drive, Highlands Ranch, Colorado
80126; HIGHLANDS RANCH METROPOLITAN DISTRICT NO. & g a
quasi-municipal corporation organized under the laws of the State
of Colorado ("Highlands 3"), whose address is 62 West Plaza Drive,
Highlands Ranch, Colorado 80126; HIGHLANDS RANCH METROPOLITAN
DISTRICT NO. 4, a quasi-municipal corporation organized under the
laws of the State of Colorado ("Highlands 4"), whose address is 62
West Plaza Drive, Highlands Ranch, Colorado 80126; HIGHLANDS RANCH
METROPOCLITAN DISTRICT NO. 5, a quasi-municipal corporation
organized under the laws of the State of Colorado ("Highlands 5"),
whose address is 62 West Plaza Drive, Highlands Ranch, Colorado
80126 (collectively referred to as "Party District" or "Party
Districts");

WITNESSETH:

WHEREAS, the Party Districts, and other Highlands Ranch
Metropolitan Districts are governmental subdivisions of the State
of Colorado organized pursuant to Title 32, Article I, C.R.S. 1973,
as amended, and may cooperate and contract with one another to
provide functions, services, and facilities lawfully authorized to
each of them including the sharing of costs and the imposition of
taxes pursuant to Title 29, Article I, Part 2, C. R. S. 1973 and
Article XIV, Section 18 (2) (a) of the Colorado Constitution, as
amended; and

WHEREAS, pursuant to each Party District's Service Plan
approved by the Douglas County Commissioners and filed with the
District Court in Douglas County, Colorado, it is contemplated that
Highlands 1 would construct and maintain specific facilities as a
part of an overall system of landscaped arterials, fire protection,
storm drainage, parks, and other facilities necessary to serve the
entire Highlands Ranch as is more fully set forth in the Highlands
Ranch Overall Facility Plan designated Exhibit "A" (hereinafter
referred to as "Overall Facilities") and as appropriate designed
and constructed to uniform specifications as set out in the
Highlands Ranch Construction Specification, Standard Plans, Design
Criteria, designated as Exhibit "B". Both of said Exhibits axre on
file in the office of the Secretary of Highlands 1; and
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WHEREAS, it is not intended that this agreement provide for
water and sewage services. Water and sewage service is provided
for under an agreement between each Party District and Centennial
Water and Sanitation District; and

WHEREAS, each Party District has issued or will issue general
obligation bonds for the construction of a portion of the Overall
Facilities within its boundaries on the basis that said constructed
facilities will become a part of the Overall Facilities; and

WHEREAS, the design, construction, scheduling, and total costs
of such Overall Facilities would have been substantially different
if they were to be constructed without considering overall needs
and coordinated construction; the availability of the Overall
Facilities in such a coordinated and timely fashion will better
promote the health, safety, prosperity, security, and general
welfare of the inhabitants and property owners of all of the
Highlands Ranch Metropolitan Districts and of the people of the
State of Colorado that the availability of facilities designed and
constructed only to serve specific small portions of Highlands
Ranch; and

WHEREAS, it is the purpose of this Agreement to bind the Party
Districts hereto concerning capital expenditure and operation and
maintenance expenses so that the cost of providing Metropolitan
District services to the entire Highlands Ranch development area
as designated on Exhibit C will be shared equitably by the users
of said facilities and services under the numerous circumstances
which could occur in the future; and

WHEREAS, each of the Party Districts hereto have issued or
will issue general obligation bonds and the authorizing resolutions
will agree to set rates, charges, fees, and levy taxes sufficient
to pay the principal and interest on said Bonds as they become due;
and

WHEREAS, the amounts of said bond issues by any Party District
are and will be based upon estimates of the capital costs of
construction of portions of the Overall Facilities as they are angd
will be needed at specific future times, and said estimates form
the basis for determining what would be a fair and equitable
distribution of those capital construction costs among the various
Party Districts to this Agreement; and

WHEREAS, it is the intent of the various Party Districts to
this Agreement to contract based upon the present estimates of
capital construction costs and scheduled needs and thereafter make
appropriate adjustments in the fair and equitable distribution of
those costs as they become fixed by determination of the actual
costs of construction; and
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WHEREAS, the various Party Districts to this Agreement agree
that the provision of services and the operation and maintenance
of the Overall Facilities by Highlands 1 to be financed by a
uniform mill levy imposed for those purposes would reduce the cost
thereof; and

WHEREAS, to the extent that the rates, charges, fees, and
taxes imposed by the various Party Districts are uniform throughout
the Highlands Ranch Development Area, the potential for
interdistrict competition to encourage less desirable development
will be minimized.

ARTICLE I. GENERAL INTENT

1.1 NOW, THEREFORE, based upon the best estimates available
at this time, the Party Districts agree as follows:

A, If a Party District, without Cooperating with any
other Party, were to acquire and construct that portion of the
Overall Facilities located within its boundaries, the costs of such
acquisition and construction could be substantially greater than
that District's fair and equitable share of the costs of such
portion of the Overall Facilities as is provided in this Agreement.

B. If a Party District, on the other hand, acquired and
constructed only its fair and equitable porticns of the Overall
Facilities, the needs of the inhabitants and property owners of
that District and the other Highlands Ranch Metropolitan Districts
would not be properly served. The purpcse of this Aqreement is to
facilitate the construction of all of the Overall Facilities to
meet the needs of the inhabitants and property owners of all of the
Highlands Ranch Metropolitan Districts without requiring the
inhabitants and property owners of any Party District to pay more
than their Fair and Equitable Share of the costs of the Overall
Facilities as is provided in this Agreement.

C. If a dispute arises as to the intent of any
provision of this Agreement, the intent expressed in this provision
shall apply. If a dispute arises concerning whether or not the

procedures set forth in Sections 2.1 through 2.8 of this Agreement
arrive at a fair and equitable distribution of Overall Facility
costs or how those facilities will be constructed and financed as
set forth in Section 3.1 through 3.4, the procedures specified in
those Sections shall apply.

D. The covenants and conditions of the present and
future bond issues of the parties do and will require each of them
to establish system development fees and taxes sufficient to pay
the indebtedness of each of them. This Agreement is intended to
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grant to the Parties flexibility in setting said fees and taxes to
comply with those bond covenants and the requirements of this
Agreement. This Agreement further provides for additional services
or facilities as the Board of Directors of any Party District may
deem appropriate.

ARTICLE II. DEFINITIONS AND EFFECT OF DEFINITIONS

2.1 Definition of the Basic Systems Development Fees

The Basic Systems Development Fee to be imposed upon the
undeveloped land remaining within Highlands Ranch for the payment
of the unpaid portion of the cost of construction of the Overall
Facilities on a per acre basis is computed as follows: The sum of
the actual expenditures to construct Overall Facilities, and the
estimated costs of design and construction of the unbuilt Overall
Facilities, less the Basic Systems Development Fees collected,
divided by the total number of undeveloped acres within the
Highlands Ranch Development Area. As used in this Agreement, the
following phrases shall have the following meanings:

A. "Actual Expenditures" means the total capitalized
costs for any facility or portion of the Overall Facilities as the
term capitalized costs is used under generally accepted municipal
accounting practice applied uniformly by each Party District:;

B. The total "Estimated Costs" of Overall Facilities
will be determined by a majority vote of all of the Party Districts
and if a majority is unable to agree within ten (10) days, the
estimated costs shall be determined by arbitration as set forth in
Section 5.1. The estimated costs of the portion of oOverall
Facilities located in each District will be determined on a uniform
basis by a representative of the District in which such portion
will be constructed;

C. "Undeveloped Acres" means the total acreage within
the Highlands Ranch Development Area, as designated in Exhibit "C"
which may from time to time be modified, but with respect to which
no Basic Systems Development Fee has been collected. For the
purposes of this definition, land designated as non-urban on
Exhibit "C" shall not be included within undeveloped acres.

2.2 Establishing or Amending Basic Systems Development Fee

The procedure for establishing or amending the Basic Systems
Develcopment Fee shall be as follows:

A. Each year each Party District's Treasurer shall
serve on the Basic Systems Development Committee. Each Party
District may, at its option, designate someone other than the
Treasurer to serve on the Committee.

-4 -
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B. The Basic Systems Development Committee shall
collect information from each District Party to the Agreement as
to:

1. All Actual Expenditures made by each Party
District as of December 31, of the proceeding year for facilities
which were in the Overall Facility Plan.

2. The Estimated Cost of facilities in the Overall
Facility Plan to be constructed after December 31 of the preceding
year.

o The total number of developed and Undeveloped
Acres as of June 30 of the current year within the boundary of each
Party District.

4. The amount of Basic Systems Development Fees
collected by each District Party to the Agreement through June 30
of the current year.

B¢ The Party Districts shall agree on the total Overall
Facilities for Highlands Ranch and the cost thereof as of September
30 of the current year to be included in the Overall Facility Plan.

D. Using the above information, the Basic Systems
Development Committee shall calculate the Basic Systems Development
Fee. The method of calculating the Basic Systems Development Fee
is described in the Agreement.

E. The Basic Systems Development Fee as established
shall become effective April 1 of the following year unless another
date is otherwise agreed upon by the Party Districts.

F. Any Party District objecting to the determination
of the Basic Systems Fee may prior to January 1 of that year submit
its objection to arbitration as provided in Section 5.1, but the
Basic Systems Development Fee as determined by the Committee shall
become effective as provided in Subsection D and E above and remain
in effect during the arbitration procedure.

G. Each Party District shall have the right to
determine how the Basic Systems Development Fee per acre is
allocated to specific parcels of residential property for the
purpose of converting a per acre fee to a fee per residential unit.

H. Each Party District shall have the right to
surcharge the Basic Systems Development Fee to pay for any
additional facilities that each Party District's Board of Directors
desires to construct.
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2.3 Fair and Equitable Share of Overall Facilities

Each District's Fair and Equitable Share of Overall Facilities
Costs for each 1l2-month period commencing January 1 shall be
computed as follows:

The Basic Systems Development Fee effective on January 1 of
that year, times the total Undeveloped Acres within the District
on said June 30 of the previous year, plus the Basic Systems
Development Fees collected within that District as of said June 30.

2.4 Estimate of Interdistrict Obligaticn

An estimate of each District's Interdistrict Obligation shall
be computed as follows:

The sum of the Actual Expenditures for Overall Facilities
constructed by each District and the Estimated cost of completing
the remaining unbuilt Overall Facilities within that District, less
that District's Fair and Equitable Share of Overall Facilities as
computed under Section 2.3.

If the computation in the preceding paragraph results in a
negative amount for a particular District, that District (Obligor
District) will have an obligation to pay to other Party Districts
for Overall Facility costs equal to the amount arrived at by said
computation. If said computation results in a positive amount,
other Party Districts will have an obligation to that District
(Obligee District) equal to the amount arrived at by said
computation.

2.5 Actual Interdjistrict QObligations

A. On December 31 if any Party District has incurred
Actual Expenditures in excess of the amount equal to that
District's Fair and Equitable Share of Overall Facility Costs, an
Interdistrict Obligation to pay the amount of said excess, plus
interest thereon as calculated in 2.5 C. 2. below, shall become
effective and owing.

B. A Party District, which by the calculation in
Section 2.4, will be an Obligor District shall meet Iits
Interdistrict Obligation in one of the following methods:

1. The District may at any time fund part or all
its outstanding obligation by payment into the Interdistrict
Construction Account as provided in Section 2.5 D or by payment for
construction of facilities located within another District if the
other District is and after said payment will be an Obligee
District.
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2. Until the time that the District has elected
to fund the entire remaining balance of its obligation under
Section 2.5 B.1 above its Board of Directors shall increase its
Basic Systems Development Fee to cover its interest obligation
arlslng from Section 2.5 A above and each District does hereby
assign an appropriate percentage of its Basic Systems Development
Fee to the payment of its obligation. The assignment to various
Obligee Districts is on the same basis as set out in Section 2.5
D.

cC. Each Obligor District's appropriate percentage of
its Basic Systems Development Fee shall be computed as follows:

1. One Hundred Percent (100%) less the ratio of
the sum of Actual Expenditures for Overall Facilities constructed
within that District and the Estimated Cost of completing the
remaining Overall Facilities within that District, +to that
District's Fair and Equitable Share of the Overall Facilities as
computed under Section 2.3, but only if the result is a positive
number.

2. The Basic Systems Development Fees assigned
under Section 2.5 shall be increased to include interest from the
time the Interdistrict Obligation becomes effective and owing until
paid, at a rate equal to the greater of the Obligee District's
average net effective interest rate on all its bonded indebtedness,
or the net effective interest rate on its latest series of bond
indebtedness, plus two percentage points.

D. Interdistrict Construction Accounts shall be
established by Obligee Districts at the time any Party District has
an obligation to pay and elects to fund that obligation under
Section 2.5 B above. BAmounts paid into each said account will be
in proportion to each Obligee District's share in the total
anticipated Interdistrict Obligations owing to all oObligee
Districts at the time of payment. Funds deposited to any
Interdistrict Construction Account shall be used to construct
Overall Facilities or payment of indebtedness incurred to construct
Overall Facilities and shall not be expended for any other purpose.

2.6 Fixing the Basic Systems Development Fees

At the time a District has incurred Actual Expenditures or has
funded the Interdistrict Construction Account, or a combination
thereof, which includes funding the Interdistrict Obligation
calculated under Section 2.5, in a total amount equal to that
District's Fair and Equitable Share of Overall Facilities Costs as
set forth in Section 2.3, the amount of the Basic Systems
Development Fee then in effect shall be the amount used for the
purposes of Sections 2.1, 2.3, 2.4, and 2.5 as the Basic Systems
Development Fee for the property w1th1n that District at that time
and that District's Interdistrict Obligation shall be deemed paid,

-7 =
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whether or not the amount of the Basic Systems Development Fee
changes thereafter. If after a Basic Systems Development Fee
becomes fixed that District includes additional 1land, a new
District Fair and Egquitable Share of Overall Facilities will be
calculated to determine whether the Basic Systems Development Fee
shall remain fixed or not. For the purposes of Section 2.1, the
calculations shall be made as though the Basic Systems Development
Fee fixed pursuant to this section had been paid on all undeveloped
land within the District except that the Basic Systems Development
Fee then in effect shall apply to the land just included.

2.7 Impact on New Party Districts/Inclusions Within Existing
Districts

The provisions of Section 2.1 through 2.6 shall apply to any
District that becomes a Party District to this Agreement in the
same manner as if said District had been a Party District from the
original date of this Agreement. The provisions of Section 2.2
through 2.6 shall apply to Districts that include property within
their boundaries in the same manner as if the included property had
been within the boundaries of the District from the original date
of this Agreement, except that previously collected Basic Systems
Development Fee shall be taken into account.

2.8 Uniformity of Basic Systems Development Fees

It is the specific intent of this Agreement and the Party
Districts hereto agree that the Basic Systems Development Fee as
established as provided herein shall each be substantially uniform
throughout the entire Highlands Ranch Development Area and as the
Basic Systems Development Fee is changed or amended from time to
time those changes or amendments shall likewise be substantially
uniform. However, each Party District shall have the right to
surcharge its Systems Development Fee but only to the extent of the
costs of facilities within its boundaries it desires to construct
which are in addition to the Overall Facilities as set forth in
Exhibit "A" and for interest thereon.

ARTICLE III. CONSTRUCTION

3.1 Each Party District to this Agreement has the obligation
to construct all unbuilt Overall Facilities within the boundaries
of that District as those boundaries may change from time to time.
Construction of Overall Facilities shall be accomplished in
substantial conformance to the Highlands Ranch Construction
Specifications, Standard Plans, Design Criteria as is more fully
set forth in Exhibit "B".

3.2 Any Party District desiring to construct any portion of
the Overall Facilities (Originating District) shall, prior to
commencing construction of such portion, have completed the
following:

-8
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A. Prepare the Plans and Specifications. Said Plans
and Specifications shall be for the complete portion of the Overall
Facilities to be constructed. Complete portion means the entire
cross—-section of the facility as shown in Exhibit nmav, For
example, if the facility is an arterial street, then the entire
width must be designed; if the facility is a storm drainage
facility, then the entire width of the storm channel must be
designed.

B. Submit those Plans and Specifications to each party
District (Receiving District) for comments and approval. If no
written objection is received from a Receiving District within 15
days after submission, the Plans and Specification shall be deemed
approved by that District. Objections shall be limited to whether
the Plans and Specifications are for facilities identified in
Exhibit "A" or designed pursuant to specifications in Exhibit B.
Those objections that are unresolved between the Districts within
30 days of submission by the Originating District shall be resolved
by arbitration pursuant to Section 5.1.

c. Notify the Receiving District or Districts the
amount, if any, that the construction of that portion of the
Overall Facilities by the Originating District together with the
Actual Expenditures for and Estimated Cost of the other portion of
the Overall Facilities to be built by this Orlglnatlng District
will result in an Interdistrict Obligation as set forth in Section
2.4.

D. Notification pursuant to Section 3.2 C. is required
if either Originating District or the Receiving District has chosen
to operate on an individual service basis pursuant to Section 4.2.
To the extent the Districts are operating on a total service basis
with a common staff all notification provisions of Article ITI are
assumed to be satisfied.

3.3 After approval of the Plans and Specifications or
resolution of objections pursuant to Section 3.2 B. the originating
District may proceed to construct facilities within Highlands Ranch
as follows:

A. Construction of facilities within the boundaries of
the Originating District or outside the boundaries of any existing
District:

2L If the estimated expenditures for construction
of the proposed facilities together with other expenditures or
commitments made by the Originating District do not result in an
Interdistrict Obligation as set forth in Section 2.4 for the
Originating District, the District may proceed to construct and pay
for said facilities.



CommRelIntern
Pie Chart


2. If the estimated expenditures for construction
of the proposed facilities together with other expenditures or
commitments made by the Originating District do result in an
Interdistrict oObligation as set forth in Section 2.4, the
Originating District must notify the Receiving Districts of its
respective estimated Interdistrict Obligations at the time the
Plans and Specifications are submitted. If any Receiving District
owing an Interdistrict Obligation desires to fund it pursuant to
Section 2.5 B.l., it shall notify the Originating District within
30 days of receipt of the Plans and Specifications. The Receiving
District may proceed pursuant to law to construct and pay for said
facilities if it chooses to. If no Receiving District notifies the
Originating District of its intent to fund, or if the Receiving
District chooses to fund the Interdistrict Construction Account,
the Originating District may proceed pursuant to law to construct
and pay for said facilities.

B. Construction of facilities totally within a
Receiving District or partially within the Originating District and
partially within the Receliving District.

1. An Originating District can propose
construction of facilities within a Receiving District only if that
construction 1is part of the System of Overall Facilities
constructed within the Originating District and is necessary for
the proper use of the Overall Facilities within the Originating
District or is required to be constructed as a condition of
platting of an area of land within the Originating District by the
Board of County Commissioners of Douglas County.

2. The Originating District must first allow the
Receiving District within which the proposed facilities are located
the opportunity to bid and construct, or participate with the
Originating District for construction of the facilities located
within the boundary of the receiving District.

3. If the Receiving District within which the
proposed facilities are located elects not to participate, and the
Originating District is or will become an Obligee District and the
estimated expenditures for construction of the proposed facjlities
together with other expenditures or commitments made by the
Originating District do result in an Interdistrict Obligation as
set forth in Section 2.4, the Originating District must notify the
Receiving Districts of its respective estimated Interdistrict
Obligations at the time the Plans and Specifications are submitted.
If any Receiving District owing an Interdistrict Obligation desires
to fund it pursuant to Section 2.5 B.l., it shall notify the
Originating District within 30 days of receipt of the Plans and
Specifications. The Receiving District may proceed pursuant to law
to construct and pay for said facilities if it chooses to.
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If no Receiving District notifies the Originating District of its
intent to fund, or if the Receiving District chooses to fund the
Interdistrict Construction Account, the Originating District may
proceed pursuant to law to construct and pay for said facilities.

4. If the Receiving District within which the
proposed facilities are located elects not to participate and the
Originating District is an Obligor District as set forth in Section
2.4 it may proceed pursuant to law to construct and pay for said
facilities.

C. The District funding the construction of Overall
Facilities shall receive credit for said payment under the
provisions of Article II. Joint funding of projects will be

credited based on their net contribution to the projects.

3.6 The Overall Facilities as set forth in Exhibit A are in
many instances general 1in nature and are not necessarily
specifically located. As the Board of County Commissioners of
Douglas County approves final plats or amendments thereto for
parcels of property within the Highlands Ranch Development Area and
location and sizing of Overall Facilities affected thereby will be
finally determined. For the purposes of this Agreement, Exhibit
A, as amended by the requirements of such final plats, will
constitute the Highlands Ranch Overall Facilities Plan.

3.7 The Party Districts hereto specifically agree that the
construction of any of the Overall Facilities by any Party District
hereto at any time is subject to the supervision and inspection by
any other Party District hereto.

ARTICLE IV. OPERATION AND MATNTENANCE EXPENDITURES AND
REVENUES

4.1 Highlands 1 agrees to operate and maintain the Overall
Facilities within and without its boundaries and in addition agrees
to supply management and administrative services, fire protection,
emergency care services, street sweeping, snow removal and other
services permitted by law, in accordance with the terms of this
Agreement.

4.2 It is understood and agreed that the other Party
Districts may, at their individual option, elect to operate either
on a total service basis as Electing Districts, or on an individual
basis. If a total service basis is chosen, Highlands 1 will be
responsible for the provision of services set forth in Section 4.1
and the operation and maintenance of the Overall Facilities and
will provide such services and operate and maintain the oOverall
Facilities as one system. It will also calculate a uniform mill
levy to be collected from that portion of Highlands Ranch within
the Electing Districts sufficient to pay the costs related thexeto.

=11~
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A. Highlands 1 agrees to provide such total service as
specified in an Operation and Maintenance Master Budget ("Master
Budget") for the next calendar year. A preliminary Master Budget
shall be submitted to each Party District ten days prior to the due
date of budget estimates as required by law. Said Master Budget
shall shown the total expenditures with a reasonable breakdown
including, but not necessarily limited to: the cost for personal
services and a schedule showing the number of employees; cost of
materials and supplies, utilities and purchased services; and cost
of equipment and maintenance expenses.

B. The submitted Master Budget shall be for a standard
uniform level of services throughout that portion of Highlands
Ranch within the Electing District. For purposes of this

Agreement, standard uniform level of services throughout Highlands
Ranch shall permit differences in service levels between developed
and undeveloped areas, but differences in service levels between
developed areas in Highlands 1 and other Party Districts shall be
minimized.

C. Party Districts other than Highlands 1, shall have
fourteen (14) days to object, in writing, to specific items
contained in the Master Budget.

1. If the objection is that services are not
uniform, the matter shall be submitted to arbitration within ten
(10) days of receipt of the written objection, in accordance with
the procedure set forth in Section 5.1 and shall, if necessary, be
corrected in accordance with the findings of the arbitration
proceeding.

2. If the objection is to the level of services,
the matter shall be determined by a majority vote of the previously
Electing Districts and Highlands 1. For purposes of this

subparagraph, majority means a majority of the previously Electing
Districts and Highlands 1 (each District having one vote)} and a
plurality of the assessed value within all Districts, each District
voting its total assessed value. Any District shall be entitled
to supplement the services and operation and maintenance within
that District, if it desires, at the discretion of the Board of
Directors of that District.

3. All Electing Districts and Highlands 1 shall
agree to the Master Budget on or before thirty (30) days of the
submittal of the Master Budget pursuant to Section 4.2A. Any
District not so electing may annually contract to be provided
services, operation and maintenance on a mutually agreed to
individual basis.

D. 1. Within three (3) days of receipt of the
certification of total valuation for assessment from the County

=-12-
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Assessor's office for the year prior to the budget year being
considered, each party District shall submit its total, actual
valuation for assessment to each Party District, which figqures,
together with other factors agreed to by the Party Districts, shall
be used for establishing an adjusted assessed value for the
determination of each Party District's estimated share of the next
calendar year's Master Budget.

2. The share of an Electing District's or
Highlands 1's obligation for Master Budget costs for the next
calendar year on the total service basis is the ratio of its
adjusted, assessed value to the total adjusted, assessed value of
all Electing Districts agreeing to the total service basis,
including Highlands 1. It is understood that the anticipated
revenues from general obligation taxes may not be sufficient to pay
an Electing District's or Highlands 1's share and in that event,
the Board of Directors of the Electing District may use other
available funds to pay its share.

3. Within three (3) days of receipt from each
Party District of the certification of total wvaluation for
assessment for the then current budget year from the County
Assessor's office, Highlands 1 shall recompute the amount of each
Party District's share of the Master Budget costs for that calendar
year and notify each Party District whether the estimated amount
being paid by said Party District was in excess or less than the
actual amount owing. Each Party District shall then budget for
the following year the amounts necessary to be paid or be repaid
due to the calculation. By April 15th of the follow1ng year, each
party District shall pay or be repaid any amounts owing.

4, It is also agreed by the Electing Districts and
Highlands 1 that any of them may also have certain other service
and operation and maintenance costs of a non-operating overhead
nature which may be funded from property taxes or other available
funds. To the extent Districts do not otherwise agree to include
such costs within the total budget, the mill levy within the
various Districts agreeing to the total service basis may be
somewhat different to provide funds for such costs as audit
expenses, Directors fees, legal and accounting services, election
expenses, general liability and other insurance expenses, and other
supplementary services provided by any Electing District or
Highlands 1 within its boundaries.

E. 1. If all of the Party Districts elect total
service basis, there shall be a uniform mill levy among the Party
Districts to pay the total Operation and Maintenance Master Budget,
subject to Section 4.2 D.3, above. Each District, including
Highlands 1, shall follow the applicable legal procedures to hold
a Jjoint public hearing conducted by all the Districts on the
proposed budget and mill levy.
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2. If any Party District elects service on an
individual basis, that District shall proceed under applicable
legal procedures to approve its own proposed budget and establish
its own mill levy. The remaining Districts shall conduct the
procedure set forth above for Electing Districts for the same or
amended budget.

4.3 As long as any other Party District has elected to
operate on a total service basis, Highlands 1 may impose user fees
pursuant to law for the right or privilege of using any of the
Overall Facilities within Highlands 1 and the Electing Districts,
so long as such fees are uniform for all facilities within the
boundaries of those Districts, and such fees apply to all similar
facilities. Said fees will be offset against the applicable
expenditures to determine the net Master Budget. Highlands 1 shall
notify the other Party Districts of the fees as fixed by rules and
regulations of Highlands 1, and any amendment or changes therein.
It 1s specifically agreed that the user fees are subject to
adjustment from time to time by Highlands 1, and that when such
fees are proposed to be adjusted, Highlands 1 shall give the
Electing Districts written notice thereof at least thirty (30) days
before making any such adjustments.

ARTICLE V. MISCELILANEQUS

5.1 A. It is agreed by all of the Parties hereto that
matters to be resolved by arbitration under this Agreement are
matters upon which reasonable persons could disagree and further
that they are matters where an exact answer is not possible.
Therefore, the Party Districts agree that if the determinations
made pursuant to this Agreement are capable of being quantified and
are within 90% to 110% of being correct, in the judgment of the
arbitrator, the determination made pursuant to the specific section
of this Agreement shall be binding upon the Party Districts.
Presentations to the arbitrator shall be limited to written
statement of position by any Party District desiring to make such
a written statement, wunless the arbitrator requests oral
presentations, and shall be within 10 days of notice of
appointment.

B. The arbitrator shall be chosen as follows:
1. Any mutually agreeable Colorado Registered
Professional Engineer.
2. Any mutually agreeable city manager.
cC. To the extent not otherwise provided herein, the

arbitration shall proceed under the Commercial Arbitration Rules
and the Expedited Commercial Arbitration Procedures of the American
Arbitration Association.
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5.2 This Agreement shall be for a term of fifty (50) years,
subject to earlier termination pursuant to the provisions of this
Agreement; provided, however, that in the event that any of the
Party Districts hereto shall be dissolved, this Agreement shall
terminate upon the effective date of such dissolution as to that
Party District, except that any obligation under Section 2.5 B of
any land within any dissolved Obligor District shall be a
continuing obligation of such land.

5.3 A. Default by any District Party. A default by any
Party District shall exist if that District shall fail to pay when
due any amounts due hereunder, or shall fail to comply with any
provision, term, covenant, or condition in this Agreement
applicable to that District, and such breach or failure to pay or
failure to comply shall continue for a period of thirty (30) days
after notice thereof given by any non-defaulting Party District to
the defaulting Party, or, if such breach or failure to comply
cannot reasonably be cured within such thirty (30) day period, if
the defaulting District shall not in good faith commence to cure
such breach or failure to comply within such thirty (30) day
period, and shall not diligently proceed therewith to completion.

B. Enforcement. Provided at least one Party District
is not in default as provided herein, that District may enforce its
rights under this Agreement by an action for specific enforcement
under the laws of the State of Colorado.

5.4 If one or more Party Districts are in default of this
Agreement as provided herein and the remaining Party Districts not
in default do not desire to proceed under Section 5.3, then those
non-defaulting Districts may terminate this Agreement as to such
defaulting District. The non-defaulting Districts shall give the
defaulting District(s) thirty (30) days' notice in writing thereof
and this Agreement shall terminate at the end of said thirty days.

5.5 Compliance with Laws. All Party Districts hereto agree
that in performing their respective obligations under this
Agreement, they shall comply with all laws, rules, regulations,
ordinances, and orders of any governmental authority having
jurisdiction.

5.6 Notices. Aall notices under this Agreement shall be in
writing, signed by the Party giving the same and shall be deemed
properly given and received when actually given, or receipted for
three business days after mailing if sent by registered or
certified United States mail, postage prepaid, addressed to the
Party to receive the notice at the address set forth for such Party
in the first paragraph of this Agreement, or any such other address
as any Party may notify the other Party of in writing.
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5.7 Entire Agreement. This Agreement and any exhibits or
schedules referred to herein, constitute the final and complete
expression of the Parties' agreements with respect to the matters
set forth herein, except to the extent that this Agreement may
later be amended pursuant to the terms and provisions hereof. Each
Party agrees that it has not relied upon or regarded as binding any
prior agreements, negotiations, representations or understanding,
whether oral or written, except as expressly set forth herein.

5.8 Assignability. No Party may assign its right or
obligations under this Agreement without the prior written consent
of the other Party.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement
the day and year first above written.

HIGHLANDS RANCH METROPOLITAN DISTRICT NO. 1

BY: R:JG_;L M A T )

BY: %\a.\;\m“\’)gsj

HIGH DS RANCH METROPOLITAN DISTRICT NO. 2

BY: \ 775 " Qﬁ%@
.><?i2¢%£;léf?7 :
o Y
B Fd T 7
HIGHL%NDS RANCH METROPOLITAN DISTRICT NO. 3

Y: \\;inﬁ//é;Lf
/QLJ

HIGH S RANCH METRCOPOLITAN DISTRICT NO. 4

jéé’ﬂfm/n// t:%@é
BY,’L/ %\Tﬂ%ﬁ%& v

B

HIGH RANCH METROPOLITAN DISTRICT NO. 5

BU: o ////ﬁj %

f

BY:

._..16_
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SUPPLEMENTAL AGREEMENT TO

JOINT AMENDED HIGHLANDS RANCH METROPOLITAN DISTRICTS AGREEMENT

This agreement (Supplemental Agreement) is entered into this %ﬂay of fqu_
1998, by and among Highlands Ranch Metropolitan District No. 1 (HRMD 1); Highlands Ranch
Merropolitan District No. 2 (HRMD 2);Highlands Ranch Metropolitan District No. 3 (HRMD 3);
Highlands Ranch Metropolitan District No. 4 (HRMD 4) and Highlands Ranch Metropolitan
District No. 5 (HRMD 3).

WHEREAS, the Districts are parties to that certain intergovernmental agreement entitled
“JOINT AMENDED HIGHLANDS RANCH METROPOLITAN DISTRICTS AGREEMENT
DATED THE 19th DAY OF DECEMBER 1989 (the Agreement): and

WHEREAS, pursuant to the Agreement, the cost of providing Metropolitan District
Services to the entire Hig‘hlands Ranch development area is to be shared equitably by the users of
said facilities and services; and

WHEREAS, pursuant to the Agreement, each District has obligated itself 1o pay its fair
and equitable share of the capital cost, operation costs and maintenance expenses of various
Metropelitan District facilities; and

WHEREAS, each of the District is the recipient of moneys from the Conservation Trust
Fund (CTF) as set forth is C.R.S. 29-21-101; and

WHEREAS, the Districts are authorized, C.R.S. 29-2(-101, by to cooperate and contract
with each other in the utilization of the CTF moneys received pursuant to; and

WHEREAS, the Districts desire to enter into this Supplemental Agreement to provide for
the use of Conservation Trust Funds as a source of funding for various facilities and projects. NOW
THEREFORE, BE IT RESOLVED THE DISTRICTS AGREE AS FOLLOWS:
l. HRMD 4 will establish and maintain a Conservation Trust Fund Special Revenue Fund “(the

Fund)”, and deposit inte the Fund all Conservation Trust Funds received by it.
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2.

HRMD |, HRMD 2, HRMD 3, and HRMD 5 will, upon receipt thereof, transfer to the Fund

maintained by HRMD 4, all Conservation Trust Fund moneys received by each of them.

~

J,

HRMD 4 agrees to maintain appropriate records of each District’s contribution to the Fund and

the use thereof.

4.

6.

HRMD 4 agrees to budget and use those funds only for the construction of the following:

a) Facilities included in the Facility Plan which are specifically identified as items to be
funded from the Fund.

b) Other facilities or projects identified in an exhibit to the Master Budget prepared and
adopted pursuant to the Agreement, identified as items to be funded from the Fund.

Each District shall, as part of the resolution adopting their annual budget, indicate:

a) What projects are to be funded from the District’s contribution.

b) The amount of funding for each project identified.

This Supplemental Agreement is intended to clarify the Agreement and shall not be interpreted to

amend the agreement, but merely to clarify its terms as set forth herein.

HIGHLANDS RANCH METROPQLITAN DISTRICT NO.

/<ﬁhaxman Zof mﬁz‘k’/

HIGHLANDS RANCH METROPOLITAN DISTRICT NO. 2

—_—

Chni a?, ﬁoérdk)f Eirectors

HIGHLANDYRANCH METROPOLITAN DISTRICT NO. 4

Gy L.

Chairman, Boa d of Dffectors

HIGHLANDS M}EJD*LITAN TRICT NO.
BY:

Chaumaﬂ Board of Director?

N
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SECOND SUPPLEMENTAL AGREEMENT TO
JOINT AMENDED HIGHLANDS RANCH METROPOLITAN DISTRICTS
AGREEMENT

This Second Supplemental Agreement is entered in to this 24™ day of February, 2004, by
and among Highlands Ranch Metropolitan District No. 1 (HRMD 1): Highlands Ranch
Metropolitan District No. 2 (HRMD 2); Highlands Ranch Metropolitan District No. 3 (HRMD 3)
and Highlands Ranch Metropolitan District No. 4 (HRMD 4), collectively “the Districts”.

WHEREAS, the Districts are parties to that certain intergovernmental agreement entitled
“Joint Amended Highlands Ranch Metropolitan Districts Agreement” dated December 19, 1989
(the Agreement); and

WHEREAS, the Districts are also parties to the first Supplemental Agreement entered
into on June 30, 1998 in order to provide for the use of Conservation Trust Funds as a source of
funding for various facilities and projects; and

WHEREAS, pursuant to the Agreement, the cost of providing Metropolitan District
Services to the entire Highlands Ranch development area is to be shared equitably by the users of
said facilities and services; and

WHEREAS, pursuant to the Agreement, each District has obligated itself to pay its fair
and equitable share of the capital cost, operation costs and maintenance expenses of various
Metropolitan District facilities; and

WHEREAS, HRMD 4 advanced money for the construction of Redstone Park with the
understanding that it would be reimbursed as soon as feasible from future Conservation Trust

Funds or other funding as it became available; and
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WHEREAS, each of the Districts is the recipient of revenue from the assessment and
taxation of new construction as set forth in C.R.S. 39-3-132 (the “New Construction Funds™)
which tax revenues make available funds that would otherwise be used for the construction of
improvements (‘Available Funds'); and

WHEREAS. the Districts are authorized by C.R.S. §29-21-101, io cooperate and contract
with each other in the use of Available Funds; and

WHEREAS, the Districts desire to enter into this Supplemental Agreement to provide for
the use of a portion of such available funds in an amount not to exceed the New Construction
Funds for payment of the amount owed to HRMD 4 for Redstone Park and use the remaining
balance for replacement and repair of various facilities;

NOW THEREFORE, THE DISTRICTS AGREE AS FOLLOWS:

l. HRMD 4 will establish and maintain a Major Repair Special Revenue Fund
(“Major Repair Fund”) and deposit 1nto the Major Repair Fund the portion of Available Funds
made available by the New Construction Funds which were or will be received by each District,
as such Available Funds are transferred to HRMD 4.

2. a) HRMD 1, HRMD 2, HRMD 3, and HRMD 4 will transfer to HRMD 4 for
deposit into the Major Repair Fund an amount not to exceed New Construction Funds received
by each District.

b) Each District will transfer to the Major Repair Fund only funds that are
legally available for use in the Major Repair Fund and for payment of the amount still owed on

Redstone Park. The transfer will occur at the time each Distnct appropniates funds for those

purposes.
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3. HRMD 4 1s authorized to transfer from funds deposited in the Major Repair Fund
to 1ts General Government Capital Projects Fund the amount owed for Redstone Park.

4. HRMD 4 agrees to maintain records of each Distnct’s contribution to the Major
Repair Fund and the use thereof.

5. HRMD 4 agrees to budget and use funds deposited to the Major Repair Fund only
for the repair and replacement of facilities or projects identified as repair and replacement items
to be funded from the Major Repair Fund and for payment of the amount owed on Redstone
Park.

6. Each District shall, as part of the resolution adopting their annual budget,
approve:

a) A schedule identfying what projects are to be funded during the budget
year from the Major Repair Fund and
b) The amount of funding for each project identified.

7. This Supplemental Agreement is intended to clarify the Agreement and shall not

be interpreted to amend the Agreement, but merely to expand its terms as set forth herein.

[Signature page follows)
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HIGHLANDS RALNCH \ETRO;POLITA\ DISTRICT NO. {
’W 4 /.".

By: ) ,{[M’J Aoyl it

Chalrman, Board of Directors

[N

HIGHLANDS RANCH METROPOLITAN DISTRICT NO.

i ol | ——e e
i b A "

PR

By: sibwey 00 S0rudd e
Chairman, Board of Directors

HIGHLANDS RANCH METROPOLITAN DISTRICT NO. 3

x E
ol Q.‘

By: v A g
Chairman, Board of Directors

HIGHL. %VD\S,%ANGH METROPOLITAN DISTRICT NO. 4
TS

i
By: R
Chairman, Bard of Directors
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Exhibit 5  Intergovernmental Agreements and
Contracts List
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HRMD NO. 1 CONTRACTS

January 1, 2005

CONTRACT

INTERGOVERNMENTAL AGREEMENTS

Water and Wastewater Agreement

with CWSD
Exhibit A (same for all Districts)
Exhibit B

Joint Amended HRMD-Agreement

(ALL DISTRICTS)
Supplement-Conservation Trust Fund
Supplement-Major Repair Fund

Employee, Equipment and Supply

Sharing Agreement with All HRMD

DISTRICTS/CWSD/REUNION
ADDENDUM W/Reunion

Littleton Fire Dept. Agreement
For Fire Protection, Communications
Medical Services on behalf of ALL HRMD
DISTRICTS

Addendum

Reservoir Storage/Tanks Park use license
ALL HRMD DISTRICTS/CWSD

High Line Canal Trail Recreation Lease
between ALL HRMD DISTRICTS
City & County of Denver

Combined C-470/High Line Canal Trail Maintenance
between ALL HRMD DISTRICTS/CDOT/City &
County of Denver

Shea Stadium Joint Use Agreement
between ALL HRMD DISTRICTS & Douglas
County Public School District

HRMD Authority Agreement Between All HRMD
Districts

DATED

12/18/90
09/07/2003
See Annual
Budget
12/19/89

06/30/98
02/24/04
01/30/2001
01/30/2001
06/21/2000
05/02/2002

12/17/98

03/02/99

05/03/2001

07/24/2000

06/26/02

COMMENTS/
TERMINATION

Contract 1/01/2031

Total Service 1/01/2008
(as amended)

{(as amended)

Renewal 1/01/2039
Same as above

Indefinite (90 Day
termination notice)

Indefinite

{16 month termination
notice prior to Sept 1 of any
year)

12/17/2008

Auto 5 yr. renewal

3/2/2024

Renegotiate 2 yrs prior

See CONTRACT

12/31/2010

Indefinite
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HRMD NO. 1 CONTRACTS cont'd
January 1, 2005

CONTRACT DATED COMMENTS/
TERMINATION
INTERGOVERNMENTAL AGREEMENTS
10.  Financial Services Agreement 01/01/2001 Indefinite (90 Day
HRMD-1/CWSD/REUNION termination notice)
11. Employee Retirement Assoc 08/12/83 Indefinite
[nter-district Agreement
12.  Littleton Fire Dept., City of Littleton 09/15/92 Indefinite
and HRMD-1 Fire Station 16 (termination subject to 12
Agreement month good faith negotiation)
13.  Office Building Lease Between 05/26/98 December 31, 2005
HRMD-1 and CWSD - District 1(\;21 3;‘“-‘“ ""t{to ")e“e“’al unless
. T €lro action
Office Building ease payment recalculated
annually
14.  Elementary School Fields Joint Use Agreement 01/01/98 2 Year Auto renewal
between HRMD-1 & Douglas County School District :—0 S t‘_"'““e“
ermination

15. Colorado Special Districts Property & Liability Pool
ALL HRMD DISTRICTS/CWSD

16. Various IGA’S HRMD 1 Various per agreement

for Reimbursement from Urban Drainage & Flood
Control District Channel Stabilization

HRMD-1 =Highlands Ranch Metropolitan District No. 1
ALL DISTRICTS = Highlands Ranch Metropolitan District's No. 1, No. 2, No. 3, No. 4 and No. 5
CWSD = Centennial Water and Sanitation District

REUNION = Reunion Metropolitan District
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HRMD NQ. 2 CONTRACTS
January 1, 2005

Districts (See HRMD 1)

CONTRACT DATED COMMENTS/
TERMINATION
INTERGOVERNMENTAL AGREEMENTS
Water and Wastewater Agreement 12/18/90 Contract 1/01/2031
with CWSD Total Service 1/01/2008
Exhibit A (See HRMD 1) 9/07/2003 (as amended)
Exhibit B See Annual Budget  (as amended)
Joint Amended ALL HRMD DISTRICTS- 12/15/89 Renewal 1/01/2039
Agreement
Supplement-Conservation Trust Fund
Supplement-Major Repair Fund
(See HRMD 1)
Employee, Equipment and Supply 01/30/2001 Indefinite (90 Day
Sharing Agreement with All HRMD termination notice)
DISTRICTS/CWSD/REUNION
ADDENDUM w/Reunion 01/30/2001
(See HRNID 1)
Littleton Fire Dept. Agreement 06.21/2000 Indefinite
For Fire Protection, Communications Medical (16 month termination
Services Addendum 05/2/2002 notice prior to Sept 1 of any
All HRMD DISTRICTS (See HRMD 1) N,
Reservoir Storage/Tanks Park use license 12/17/98 12/17/2008
ALL HRMD DISTRICTS/CWSD Auto 5 yr. renewal
(See HRMD-1)
High Line Canal Trail Recreation Lease 03/02/99 3/2/2024
between ALL HRMD DISTRICTS/City & Renegotiate 2 Yrs Prior
County of Denver
(See HRMD-1)
Combined C-470/High Line Canal Trail 05/03/2001 See CONTRACT
Maintenance
between ALL HRMD DISTRICTS/CDOT/City &
County of Denver (See HRMD-1)
Shea Stadium Joint Use Agreement 07/24/2000 12/31/2010
between ALL HRMD DISTRICTS & Douglas
County Public School Distric (See HRMD-1)t
HRMD Authority Agreement Between All HRMD  06/26/02 Indefinite
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HRMD NO. 2 CONTRACTS cont'd
January 1, 2005

CONTRACT DATED COMMENTS/
TERMINATION
10. Colorado Special Districts Property & Liability
Pool

ALL HRMD DISTRICTS/CWSD
(See HRMD 1)

11. Various IGA'S for Reimbursement from Urban Various per agreement
Drainage & Flood Control District Channel
Stabilization
ALL HRMD DISTRICTS (See HRMD 1)

HRMD-1 =Highlands Ranch Metropolitan District No. 1

ALL DISTRICTS = Highlands Ranch Metropolitan District's No. 1, No. 2, No. 3, No. 4 and No. 5

CWSD = Centennial Water and Sanitation District

REUNION = Reunion Metropolitan District
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HRMD NO. 3 CONTRACTS

January 1, 2005

CONTRACT

INTERGOVERNMENTAL AGREEMENTS

Water and Wastewater Agreement
with CWSD
Exhibit A (See HRMD 1)
Exhibit B

Joint Amended ALL HRMD DISTRICTS-
Agreement
Supplement-Conservation Trust Fund
Supplement-Major Repair Fund
(See HRMD 1}

Employee, Equipment and Supply
Sharing Agreement with All HRMD
DISTRICTS/CWSD/REUNION

ADDENDUM w/Reunion
(See HRMD 1)

Littleton Fire Dept. Agreement

For Fire Protection, Communications Medical
Services Addendum

All HRMD DISTRICTS (See HRMD-1)

Reservoir Storage/Tanks Park use license
ALL HRMD DISTRICTS/CWSD
{See HRMD-1)

High Line Canal Trail Recreation Lease
between ALL HRMD DISTRICTS/City &
County of Denver

(See HRMD-1)

Combined C-470/High Line Canal Trail
Maintenance

between ALL HRMD DISTRICTS/CDOT/City &

County of Denver

Shea Stadium Joint Use Agreement

between ALL HRMD DISTRICTS & Douglas

County Public School District

DATED

12/18/90

9/07/2003
See Annual Budget

12/19/89

01/30/2001

01/30/2001

06.21/2000

05/2/2002

12/17/98

03/02/99

05/03/2001

07/24/2000

HRMD Authority Agreement Between All HRMD  06/26/02

Districts {See HRMD 1)

COMMENTS/
TERMINATION

Contract 1/01/2031

Total Service 1/01/2008
{as amended)

(as amended)

Renewal 1/01/2039

Indefinite (90 Day
termination notice)

Indefinite

{16 month termination
notice prior to Sept 1 of any
year)

12/17/2008

Auto 5 yr. renewal

3/2/2024
Renegotiate 2 Yrs Prior

See CONTRACT

12/31/2010

Indefinite
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HRMD NO. 3 CONTRACTS cont'd
January 1, 2005

CONTRACT DATED COMMENTS/
TERMINATION
10. CDOT/DOUGLAS COUNTY/HRMD 3 6/09/98 6/09/2008
Maintenance of Bridge (Auto renewal in 10 Yr
Terms)
11. Colorado Special Districts Property & Liability
Pool
ALL HRMD DISTRICTS/CWSD

(See HRMD 1)
12. Various IGA’S for Reimbursement from Urban Various per agreement
Drainage & Flood Control District Channel
Stabilization
ALL HRMD DISTRICTS (See HRMD 1D
HRAMD-1 =Highlands Ranch Metropolitan District No. 1
ALL DISTRICTS = Highlands Ranch Metropolitan District's No. 1, No. 2, No. 3, No. 4 and No. §

CWSD = Centennial Water and Sanitation District

REUNION = Reunion Metropolitan District
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HRMD NO. 4 CONTRACTS
January 1, 2005

Districts (Se¢e HRMD 1)

CONTRACT DATED COMMENTS/
TERMINATION
INTERGOVERNMENTAL AGREEMENTS
Water and Wastewater Agreement 12/18/90 Contract 1/01/2031
with CWSD Total Service 1/01/2008
Exhibit A (See HRMD 1) 9/07/2003 (as amended)
Exhibit B See Annual Budget (as amended)
Joint Amended ALL HRMD DISTRICTS- 12/19/89 Renewal 1/01/2039
Agreement
Supplement-Conservation Trust Fund
Supplement-Major Repair Fund
(See HRMD 1)
Employee, Equipment and Supply 01/30/2001 Indefinite (90 Day
Sharing Agreement with All HRMD termination notice)
DISTRICTS/CWSD/REUNION
ADDENDUM w/Reunion 01/30/2001
{See HRMD 1)
Littleton Fire Dept. Agreement 06.21/2000 Indefinite
For Fire Protection, Communications Medical ( l6_ monr_h termination
Services Addendum 05/2/2002 notice prior to Sept 1 of any
All HRMD DISTRICTS (See HRMD 13 year)
Reservoir Storage/Tanks Park use license 12/17/98 12/17/2008
ALL HRMD DISTRICTS/CWSD Auto 5 yr. renewal
(See HRMD-1)
High Line Canal Trail Recreation Lease 03/02/99 3/2/2024
between ALL HRMD DISTRICTS/City & Renegotiate 2 Yrs Prior
County of Denver
tSee HRMD-1)
Combined C-470/High Line Canal Trail 05/03/2001 See CONTRACT
Maintenance
between ALL HRMD DISTRICTS/CDOT/City &
County of Denver
Shea Stadium Joint Use Agreement 07/24/2000 12/31/2010
between ALL HRMD DISTRICTS & Douglas
County Public School District
HRMD Authority Agreement Between All HRMD  06/26/02 Indefinite
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HRMD NQO. 4 CONTRACTS cont'd
January 1, 2005

CONTRACT DATED COMMENTS/
TERMINATION
11. Colorado Special Districts Property & Liability
Pool

ALL HRMD DISTRICTS/CWSD
i1Sec HRMD )

12. Various IGA’S for Reimbursement from Urban Various per agreement
Drainage & Flood Control District Channet
Stabilization
ALL HRMD DISTRICTS (See HRMD 1)

HRMD-1 =Highiands Ranch Metropolitan District No. 1

ALL DISTRICTS = Highlands Ranch Metropolitan District's No. 1, No. 2, No. 3, No. 4 and No. 5

CWSD = Centennial Water and Sanitation District

REUNION = Reunion Metropolitan District
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HRMD NO. 5 CONTRACTS
January 1, 2005
CONTRACT DATED COMMENTS/
TERMINATION

INTERGOVERNMENTAL AGREEMENTS

1. Water and Wastewater Agreement 12/18/90 Contract 1/01/203t
with CWSD Total Service 1/01/2008
Exhibit A {See HRMD 1) 0/07/2003 (as amended)
Exhibit B See Annual Budget (as amended)
2. Joint Amended ALL HRMD DISTRICTS- 12/19/89 Renewal 1/01/2039
Agreemert

Supplement-Conservation Trust Fund
Supplement-Major Repair Fund
(See HRMD 1)

i Employee, Equipment and Supply 01/30/2001 Indefinite (90 Day
Sharing Agreement with All HRMD termination notice)
DISTRICTS/CWSD/REUNION

ADDENDUM w/Reunion 01/30/2001
(See HRMD 1)

4. Littleton Fire Dept. Agreement 06.21/2000 [ndefinite
For Fire Protection, Communications Medical (16 month termination
Services AddendumAll HRMD DISTRICTS 05/2/2002 notice prior to Septl of any
(See HRMD 1) L)

5. Reservoir Storage/Tanks Park use license 12/17/98 12/17/2008
ALL HRMD DISTRICTS/CWSD Auto 5 yr. renewal
{See HRMD-1

6. High Line Canal Trail Recreation Lease 03/02/99 37212024
between AL HRMD DISTRICTS/City & Renegotiate 2 Yts Prior
County of Denver
(See HRMD-1)

7. Combined C-470/High Line Canal Trail 05/03/2001 See CONTRACT
Maintenance

between ALL HRMD DISTRICTS/CDOT/City &
County of Denver

8. Shea Stadium Joint Use Agreement 07/24/2000 12/31/2010
between ALL HRMD DISTRICTS & Douglas
County Public School District

9. HRMD Authority Agreement Between All HRMD  06/26/02 Indefinite
Districts (See HRMD 1)
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HRMD NO. 5§ CONTRACTS cont'd
January 1, 2005
CONTRACT DATED COMMENTS/
TERMINATION

11. Colorado Special Districts Property & Liability
Pool
ALL HRMD DISTRICTS/CWSD
{See HRMD 1)

12. Various IGA’S for Reimbursement from Urban Various per agreement
Drainage & Flood Control District Channel
Stabilization
ALL HRMD DISTRICTS (See HRMD 1}

HRMD-1 =Highlands Ranch Metropolitan District No. 1

ALL DISTRICTS = Highlands Ranch Metropolitan District's No. 1, No. 2, No. 3, No. 4 and No. 5

CWSD = Centennial Water and Sanitation District

REUNION = Reunion Metropolitan District
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Exhibit 6  Financing Plan

VI
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Highlands Ranch Metropolitan District
Consolidated District Authorized Debt

Metro 1
Metro 2
Metro 3
Metro 4
Outstanding subtotal

General Government
Streets/Storm Drainage
Parks
Fire Protection
General Government subtotal

Water and Wastewater

Total

Table A-1
Dec. 31, 2005 HRMD 3 Authorized
Qutstanding Authorized Debt
Debt But Unissued Total
$ 20,835,000 $ 20,835,000
37,870,000 37,870,000
39,070,000 39,070,000
20,485,000 20,485,000
118,260,000 118,260,000

§ 2,205,000 $ 2,205,000

2,510,000 2,510,000
1,500,000 1,500,000
6,215,000 6,215,000
63,850,000 63,850,000

$ 118,260,000

$ 70,065,000 $ 188,325,000
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Highlands Ranch Metropolitan District
District Authorized Debt - compared to consolidating district authorizations

Table A-2
Original Authorized Outstanding Total
Amount Issued against But as of Authorized &
Authorized Authorization Unissued* 12/31/2005 Outstanding

MDI $ 68,700,000 $§ 52135000 § 16,565,000 $ 20,835,000 $ 37,400,000
MD2 101,100,000 54,588,000 46,512,000 37,870,000 84,382,000
MD3 116,000,000 46,545,000 70,065,000 39,070,000 109,135,000
MD4 154,000,000 30,125,000 123,875,000 20,485,000 144,360,000
$ 439,800,000 § 183,393,000 $§ 257,017,000 $ 118,260,000 375,277,000
Consolidated authorization from Table A-1 188,325,000

Net reduction in authorized but unissued and outstanding debt $ (186,952,000)
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Highlands Ranch Metropolitan District
Consolidated Districts Cost of Infrastructure
Cost Summary of Completed and Remaining Infrastructure

Table B
Remaining to
General Government Infrastucture Prior Costs be Constructed Gross
thru 2004 2005-2024 Costs

Arterial Roadways $ 57,535,374 5 3,980,799 $ 61,516,173
Storm Drainage 25,536,054 1,998,108 27,534,162
Channel Stabilization 8,995,538 2,520,403 11,515,941
Parkway Landscape 16,904,604 8,361,384 25,265,988
Traffic Signals 5,638,833 5,633,857 11,272,690
Parks and Trails 23,446,916 10,064,359 33,511,275
Fire Protection 3,780,637 74,417 3,855,054
Highway Interchange 9,312,383 - 9,312,383
Reserved for Cost Changes - 307,062 307,062
Total to be constructed $ 151,150,339 $ 32,940,390 $ 184,090,729

82% 18% 100%

Source: Metro Districts 2004 Facilities Plan Summary

Water/Wastewater Capacity
Reserved Capacity Payments Due $ 156,885,058 $ 25743382 $ 182,628,440

86% 14% 100%

Source: Centennial Water and Sanitation District draft 2005 Facilities Plan
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Highlands Ranch Metropolitan District
Consolidated Districts Projected Actual and Assessed Values

Table C
2004 Certified
Actual Assessed
Value Value
Metro 1 § 2497,319918 $ 280,566,280
Metro 2 2,405,183,502 263,173,750
Metro 3 1.905,215,173 175,783,830
Metro 4 1,911,312,140 168,561,140
Combined § 8.719,030,733 $ 888,085,000
AV as % of Actual 10.19%
Residential only $ 7.847,884,045 § 624,691,570
Avg. per Residence $ 269,000 $ 21,400 (1)
(includes Multi-Family and Single Family)
Commercial only k) 832,298,897 $ 241,366,680
Avg. per acre 3 1,138,000 5 330,600
Projected 2016
Actual Assessed % of full
Value Value Development
Consolidated
at 100% of expected growth (2) 11,046,262,477 5 1,181,822,416 100%
AV as % of Actual 10.70%
% change 26.69% 33.08%
Consolidated
at 75% of expected growth (3) 10,688,400,000 1,133,180,000 96 %
AV as % of Actual 10.60%
% change 22.59% 27.60%

(1) Calculation based on certified assessed values as of 1/1/04 divided by the number of
dwelling units and acres of commercial property that had paid development fees by
that date. May differ slightly from actual number of properties assessed by the
Douglas County Assessor as of that date.

(2) Projection based on the full buildout of all planned development within Highlands
Ranch.

(3) Projection based on the 75% of the remaining planned development within Highlands
Ranch. Presented here to illustrate the relatively mild risk of less-than-full development
to the property tax base of the consolidated district. This is in stark contrast to the
high level of development risk faced by new districts that may or may not develop.

Source: Douglas County Assessor certifications, District records and
District projections of development
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Highlands Ranch Metropolitan District
Consolidated Metro Districts Projected Operations and Maintenance Expenses

Table D
Total Mill Levy
w/o Inflation Equiv. (2)
2006 Master Budget (Q& M) Budgeled Expenditures - gross

Fire Pratection § 5422660
Street Lights 315000
Parks and Open space 3870910
Recreations services 852.280
Public Works 605.278
General Government 2,063.025
Miscellaneous capital and transfers 913.457

16,042.610
Non-tax Offsetting Revenues (1)

Recreation services programming (841,350)
Costs of employees/admin costs shared with Centennial/other funds (924,765)
Lease proceeds (236,000)
Telecommunicaiton leases (224,000)
Other (123,585}
Net 2006 Master Budget (O&M) Budgered Expenditures 3 13,692,910 13.98

Forecasted additional costs due to future infrastructure development

Estimated
Acres Cost/acre
plus added Irrigated Park Q&M costs 17 8,500 152,000
plus added Non-Irrig. Park O&M costs 26 4,800 123,000
plus added Open Space Q&M costs 490 400 196,000
plus added Parkways O&M costs 26 7,000 130,000

Forecasted Fire Protection cost increases resulting from
Highlands Ranch growth in AV and calls greater than that of

the other two parties Lo the shared Fire Protection contract. (3) 2,200,000
2016 Estimated Master Budget (O&M) Expenditures (net) $ 16543910
% change 21%
Mill Levy equivalent at 100% of planned growth 14.00
Miil Levy equivalent at 75% of planned growth 14.60

(1) Offsetting revenue includes cost sharing agreements with Centennial Water and Sanitation District,
various other sources of revenue and Recreation Programs revenue. These sources of

revenue are expected o continue. Fees generated by Recreation Programs are expected to fuily

offset any increased costs related to those programs.

(2) Mill Levy Equivalents do not include other sources of funding available to fund the
Master Budget. In particular, other funding includes Specific Ownership Taxes that
are expected to be in approximately 8-10% of total property tax revenue and investment income on
retained fund balances.

{3) The existing fire contract with the City of Littleton and the Littleton Fire Protection District aliocates
costs to each of the parties based on their proportionate share of total assessed value and calls.
The increase represents the absolute worst case scenario in allocation of Fire Protection costs under the
contract. Assumes that the AVs of the other two partners do not change and that the
AV of the consolidated Highlands Ranch Metro Districts increases due to the 100% growth scenario
only {not including any inflation in actual values or inflation in expenditures). Also assumes that
ultimate call ratio is equivalent to the AV ratios.
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Highlands Ranch Metropolitan District
Consolidated Districts Outstanding Debt
Outstanding Debt to be Assumed

Table E
Dec. 31, 2005
Outstanding
Debt
Metro 1
Series 1995 $ 2,310,000
Series 1997 13,055,000
Series 2005 5,470,000
$ 20,835,000
Metro 2
Series 1996 $ 11,570,000
Series 2005 26,300,000
$ 37,870,000
Metro 3
Series 1998 A&B 3 15,405,000
Series 1999 1,260,000
Series 2005 22,405,000
$ 39,070,000
Metro 4
Series 1997 A&B 3 1,645,000
Series 1998 9,305,000
Series 2005 0,535,000

$ 20,485,000
TOTAL $ 118,260,000
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