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SUMMARY 

The following is a summary of general information regarding the proposed 
Districts provided for the convenience of the reviewers of this Consolidated Service Plan 
(the "Service Plan"). Please note that the following information is subject in all respects 
to the more complete descriptions contained elsewhere in this Service Plan. 

Proposed Districts: 

Property Owner: 

Developer: 

Development: 

Proposed hnprovements: 

Appletree Metropolitan District Nos. 1 and 2 

APPLETREE 220, LLC, a Colorado limited liability 
company 

APPLETREE 220, LLC, a Colorado limited liability 
company 

Residential and commercial project on approximately 221 
acres of real property located in Fountain, Colorado, EI Paso 
County, Colorado. 

Water, wastewater, street improvements and safety 
protection, park and recreation, drainage, landscaping, and 
mosquito control. 

Infrastmctnre Capital Costs: $21,500,000 (both Districts combined) 

Initial Debt Authorization: $10,850,000 (both Districts combined) 
$4,500,000 District 1 
$6,350,000 District 2 

Total Debt Autllorization: $15,000,000 (both Dish'icts combined) 
$6,000,000 District 1 
$9,000,000 District 2 

Proposed Projected 35 Mills for Debt Service 
Mill Levy: 5 Mills for Operations and Maintenance 

Mill Levy Cap: 45 Mills Total 

Functions of the The Developer identified above, or its successors and 
Developer: assigns, will initially meet the obligations of operations, 

maintenance, and funding of organizational costs subject to 
reimbursement as provided by law. 

Functions of the Districts: The Districts will see that all infrashucture is designed and 
.. -conshueted to appropriateGity Df Fountain -standards. All 

roads will be dedicated to and maintained by the City of 
Fountain. The Developer may provide financial assistance 
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Material Modifications: 

Cunent PopUlation: 

Estimated Valuation at 
Build-out: 

Actual Value 
Assessed Value 
(7.96%) 

for construction and maintenance. The Districts, through 
their respective mill levies and such other fees as may be 
set, shall provide the necessary financing to pay for the 
infrashucture. 

Modification to this Service Plan shall be required if there is 
a change in the mill levy cap; the imposition of any new 
rate, fee, toll, penalty or charge; or a change in the basic 
services or facilities provided by the Districts, and for any 
other matter described as a material modification by state 
law or as required by this Service Plan, whichever is more 
restrictive. 

o 

$211,150,000 
$16,807,540 
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l. INTRODUCTION 

A. General Overview 

This consolidated service plan ("Service Plan") for Appletree Metropolitan 
District Nos. 1 and 2 (hereinafter collectively known as "Districts") constitutes a 
combined service plan for two Title 32 special districts proposed for organization to serve 
the neeqs of a new mixed-use community to be known as "Appletree" located in the City 
of Fountain, Colorado ("Fountain"). Appletree is generally located east of Marksheffel 
Road and south of Peaceful Valley Road. Appletree (the "Project") is planned for 849 
residential units. Additional residential development is expected to occur in Norris 
Ranch Metropolitan District Nos. I and 2 and commercial development is expected to 
occur in the Norrisl Appletree Business Improvement District. Exhibit A contains a 
vicinity map, boundary maps of the Districts, and corresponding legal descriptions. 

Considerable public infrastructure will be constructed to provide the required 
ston11 drainage, sanitary sewer, water, streets, traffic and safety and park and recreation 
improvements needed for the area. This Service Plan addresses the public improvements, 
which may be provided and otherwise financed by the Districts and demonstrates how the 
Districts will work together to provide the necessary public improvements. Exhibit B 
estimates the costs associated with the public infrastructure to be funded by the Districts. 
Maps depicting the general location of the public infrastructure to be funded by the 
Districts are attached hereto as Exhibit C. 

The maps, drawings, and other exhibits attached hereto are illustrative of a 
general concept for the Project, and are submitted only for the purpose of Service Plan 
approval. These drawings, maps and exhibits are not being submitted for any type of site 
or development plan approval. Approval of this Service Plan shall under no circumstance 
(i) constitute any site or other development plan approval for the Project; or (ii) indicate 
the City's acceptance of the drawings, maps and other exhibits for any land development 
approval whatsoever. 

1. Multiple District Structure. This Service Plan is submitted in 
accordance with Part 2 of the Special District Act (§32-1-201, etseq., C.R.S.). It defines 
the powers and authorities of, as well as the limitations and restrictions, on the Districts. 
This Service Plan further sets forth the general parameters for the working relationship 
between Appletree Metropolitan District Nos. 1 and 2 (containing residential 
deVelopment). Appletree Metropolitan District Nos. 1 and 2 shall be referred to 
individually herein as "District 1" and "District 2," respectively, and collectively referred 
to herein as "the Disu1cts." 

The Districts will be responsible for managing the consuuction and operation of 
public facilities and improvements needed for the Project and for providing the funding 
and tax base needed to support the Financing Plan for capital improvements and for 
operations. The "Financing Plan" discussed throughout this Service Plan refers to a 
consolidated financial plan for the Districts which sets fmih the manner in which the 
public improvements for the Project are anticipated to be financed. 

1 
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Due to the relationship between and among the Districts, various agreements are 
expected to be executed clarifying the respective responsibilities and the nature of the 
functions and services to be provided by each District. The agreements are intended to 
help assure the orderly development of essential services and facilities resulting in a 
community that, at build-out, is both an aesthetic and economic asset to Fountain. 

District 1 is expected to contain all property witllin phase one of tlle Project and 
District 2 is expected to contain all property witllin phase two. No property will be 
included into more tllan one District. Initially, the Districts will have the same boundary 
(tlle approximate 0.517 acres described in the "Initial Boundary of Appletree 
Metropolitan District Nos. 1 and 2" attached hereto as Exhibit A). Post-fonnation of the 
Districts, the 0.517 acres will be excluded from One of the Districts in accordance with 
Section 32-1-50 I et seq., C.R.S., and shall be accomplished prior to the issuance of any 
Bonds, as that term is defined in Section V. oftllis Service Plan. 

2. Benefits of Multiple District Structure. 

a. Coordinated Services. As presently planned, development 
of the Project will proceed in two phases, each of which will require the extension of 
public services and facilities. The mUltiple district structure will assure that the 
constmction and operation of each phase of public facilities will be administered 
consistent with a long-term construction and operation program. 

b. Debt Allocation. Allocation of the responsibility for 
paying debt for capital improvements will be managed through development of a unified 
financing plan for those improvements to be funded by the Districts. 

c. Bond Interest Rates. The use of the Districts to provide for 
a portion of tlle cost of infrastructure in Appletree will allow for the issuance of bonds at 
competitive interest rates. The use of a two-district structure allows tlle Districts to 
coordinate the timing and issuance of bonds in such a way as to assure that inlprovements 
are constructed in conformance with the intended phases of development. 

3. Configuration of Districts. Legal descliptions and maps of the 
initial boundaries of tlle Districts, consisting of approximately 0.5 acres, are attached 
hereto as Exhibit A. A legal description and map of property proposed for inclusion 
within one, but not any more than one, of the boundaries of the Districts (tlle "inclusion 
area"), is attached hereto as Exhibit A-I. 

The Districts will not change tlleir respective territorial boundaries without the 
consent of Fountain; however Fountain's consent shall not be necessary for inclusion of 
any property identified in Exllibit A-I. Consistent witll tlle provisions of the preceding 
paragraph and notwithstanding any other contrary provision contained in tllis Service 
Plan, including but not limited to tlle projections set forth in the Financial Plan, the 
boundaries of the Districts shall not overlap without the prior consent of the Fountain 
City Council by Resolution. In the event overlap is permitted, the more restrictive of any 
limitations set forth in this Service Plan for eitller District, including but not limited to 
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debt limit, debt maturity limit or mill levy cap, shall apply. Additionally, the District 
shall not consent to the organization of any other Districts organized under the Special 
District Act within tlleir boundaries or witlun the inclusion area described on Exhibit A-I, 
Witllout the prior approval oftlle Fountain City Council by Resolution. 

The service area for the Districts will be witllin tlleir respective physical 
boundaries, as may be adjusted from time to time consistent Witll tlle provisions 
contained herein. The Districts have tlle power to impose taxes and otller charges 
permitted by law only within tlleir respective service areas to fund their individual 
obligations. The Districts are expected to contain all of tlle residential development 
within the Project. 

4. Long-Term District Plan. After all bonds or other debt instrunlents 
have been issued by the Districts and adequate provision has been made for payment of 
all debt of the Districts and for operation of all of tlle District facilities not conveyed to 
Fountain or otller entities, if any, tlle electorate of each of the Districts will have tlle 
opportunity to consider eitller the consolidation of the Districts into a single entity, or the 
dissolution of one or both of tlle Districts. The Districts will consider consolidation 
andlor dissolution at the time at which the Districts' debt has been paid or adequate 
provision has been made for tlle repayment tllereof, and adequate provisions have been 
made to ensure tlle continued operation of all of the facilities of the Districts tllat have not 
been conveyed. Ultimately, control of these decisions will rest with tlle electorate in each 
District. Nothing herein contained shall be deemed to preclude or prevent Fountain from 
initiating dissolution of eitller or both of tlle Districts pursuant to and in accordance with 
tlle provisions of Part 7 of the Special District Act, Section 32-1-701, et. seq., C.R.S. 

B. General Financial Information and Assumptions 

The projected assessed valuations are shown in the Financing Plan attached hereto 
as Exhibit D. The Districts anticipate obtaining fmancing for capital improvements 
initially tlrrough Developer advances secured by promissory notes, tllen subsequently 
tlrrough tlle Districts' issuance of linJited tax general obligation bonds or otller debt 
instrunlents. Limited tax general obligation debt will be payable from revenues derived 
from ad valorem property taxes and from otller legally available sources. The imposition 
by either of the Districts of any rates, fees, tolls, penalties or charges except as identified 
in tlus Service Plan and the Financing Plan shall be a material modification of this 
Service Plan. The Financing Plan demonstrates one method that might be used by the 
Districts to finance the cost of infrastructure as well as general operating and 
administrative costs. At the time bonds or other debt instrunlents are proposed to be 
issued, alternative financing plans may be employed and utilized by tlle Districts Witllout 
further approval from Fountain so long as said alternative plans are materially consistent 
with tlle Financing Plan. 

Due to probable credit enhancements and other support expected from the 
Developer, the Financing Plan demonstrates that tlle cost of infrastructure described 
herein and the operation and admilustrative costs can be provided Witll reasonable mill 
levies. The estimated figures contained in the Financing Plan and this Service Plan 
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depicting costs of infrastructure mid operations will not constitute legal limits on the 
financial powers of the Districts; however, the Districts shan not be permitted to issue 
bonds which are not in compliance with the bond registration and issuance requirements 
of Colorado law, or with any limitations set forth in this Service Plml, including but not 
limited to debt limit, debt matuTity term, maximum net effective interest rate, or mill levy 
cap. 

The fmancial structure contemplated in the Financing Plan demonstrates that the 
risks associated with development of the Project will be bome initially by the Developer 
of the Project mid then by bondholders. Due to the nature of liabilities associated with 
issuance of Developer-owned debt, the entire risk of development win rest with the 
Developer until such time as the Districts reach sufficient assessed valuation to support 
the debt service requirements of the bonds issued. Fountain is assured that the risks of 
development and the responsibility for repayment of debt issued by the Districts for the 
Project will be bome solely by the residents and propelty owners of the Project, and will 
never become the responsibility, in any degree, of Fountain. 

Additionally, Fountain cml be assured that there m'e now legal and financial 
controls on special district indebtedness, which operate to limit indebtedness that 
residents can expect to pay. Generally, under current state law provisions, a special 
district cannot sell valid indebtedness payable from property tax revenues in excess of 
fifty percent (50%) of its valuation for assessment unless a statutOlY exception applies to 
such indebtedness. Excepted from this limitation is indebtedness which is rated or 
insured, in minimum denominations of five hundred thousand dollars, issued to financial 
institutions or institutional investors, payable from a limited debt service mill levy not to 
exceed forty five (45) mills, or indebtedness that is secured as to the payment of principal 
and interest by a letter of credit, line of credit or other credit enhancement. In addition, 
state securities laws do not provide exemption from registration for special district 
indebtedness not meeting such minimum requirements. 

C. Contents of Service Plan 

This Service Plan consists of a financial analysis and preliminmy engineering 
plan showing how the facilities and services for the Project can be provided mid fmanced 
by the Districts on a coordinated basis. Numerous items are included in this Service Plan 
in order to satisfy the requirements of law for formation of special districts. 

The assumptions contained within this Service Plan were derived from a variety 
of sources. Information regarding the present status of property within the Districts, as 
well as the CWTent status and projected future level of similar services, was obtained from 
the Developer. Construction cost estimates were assembled by Drexel Barrell, which has 
expelience in the costing and construction of similar facilities. Theattomeys of 
Grimshaw & Harring, P.C., which represents numerous special districts, provided legal 
advice in the preparation of this Service Plan. The Developer provided finmlcial 
recommendations mid advice in the preparation of the Service Plan. Stan Bernstein & 
Associates, Inc. provided assistance with the development of the Financing Plml attached 
hereto as Exhibit D. 
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D. Modification of Service Plan 

Tins Service Plan has been designed with suffIcient flexibility to enable the 
Districts to provide required services and facilities for Appletree under evolving 
circumstances without the need for numerous amendments. WInle the assumptions upon 
winch tins Service Plan are generally based are reflective of cunent or anticipated zoning 
for the property within the Project, the cost estimates and Financing Plan are sufficiently 
flexible to enable the Districts to provide necessary services and facilities without tile 
need to amend tilis Service Plan in the event of zoning changes. Modification of tile 
general types of services and facilities, and changes in proposed configurations, locations, 
or dimensions of various facilities and improvements shall be permitted to accommodate 
development needs consistent with then CU11"ent zoning for the property located witilin the 
Districts' service area. 

II. NEED FOR NEW DISTRICTS AND GENERAL POWERS 

A. Need for Metropolitan Districts 

Operations and maintenance of water, sanitary sewer, storm drainage, street and 
traffic safety and associated landscaping, and park and recreation improvements may 
initially be provided by the Districts during the construction phases, with said operations 
to be assumed by Fountain, Widefield School District 3, Widefield Water and Sanitation 
District and/or the Fountain Sanitation District, as applicable, upon final acceptance 
thereof. Fountain does not consider it feasible or practicable to provide the Project with 
the public improvements generally described in tins Service Plan. Consequently, it is 
necessary tilat the proposed Districts be organized to provide the residents and taxpayers 
with the necessary pubic improvements. 

B. General Powers of Districts 

Tile Districts will have power and autilority to provide the services and facilities 
described in this Section both within and outside tileir respective boundaries, in 
accordance with law. The powers and authorities of tile Districts shall be allocated and 
further refined in an intergovernmental agreement between tile Districts, as more 
specifically adill'essed in Section III.A. of this Service Plan (the "District IGA"). For 
purposes of tile Special District Control Act, tile District IGA shall not constitute an 
amenillnent of iliis Service Plan and will not expand or alter tile powers, duties, functions, 
services, or facilities tile Districts are authorized hereunder to provide. 

The installation and construction of all facilities and tile provision of all services 
by tile Districts shall at all times be subject to and comply with all applicable city 
standards, requirements and regulations, including but not limited to all applicable 
Fountain conveyance, acceptance; and warranty requirements. Any attempt to over-mle 
or exempt the Districts from Fountain's zoning regulations through any statutory location 
and extent process shall be deemed a material modification of tins Service Plan. 
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It is proposed that the Districts provide the following services and facilities: 

1. Wastewater. Design, acquisition, installation, and construction of 
a complete sanitary sewage collection and transmission system, consisting of, but not 
limited to, collection mains, laterals, transmission lines, and pumping facilities and all 
necessary, incidental and appurtenant facilities, land and easements. Wastewater services 
will be provided by the Fountain Sanitation District ("FSD") or Widefield Water and 
Sanitation District ("WWSD") for those portions of the Project situate within each of 
1hose existing districts. Wastewater improvements shall be dedicated to FSD or WWSD, 
as appropriate, for ownership and maintenance in accordance with and subject to 
satisfaction of applicable procedures and requirements for acceptance of such facilities 
and improvements. Except for financing and/or constmcting the sanitary sewer 
collection mains, laterals, h·ansmission lines, and pumping facilities neceSS81·y to serve 
the Project, the District shall have no authority to operate a sanitary sewer system or 
provide any services otherwise provided by FSD or WWSD without first complying with 
Colorado law, including without limitation, Section 32-1-107, CoR.S. Under no 
circumstances shall private service laterals be financed by the Districts. The owner ofthe 
property served shall have the ultimate responsibility for the operation, maintenance, 
repair and replacement of private sewer service laterals. 

2. Water. Design, acquisition, installation, and construction of a 
complete potable water distribution system, including, but not limited to, transmission 
lines, distribution mains, pumping facilities, and easements and appurtenant facilities. 
Potable water will be provided by Fountain or WWSD for those portions of the Project 
situate within Fountain or WWSD, as applicable, and subject to availability. All potable 
water improvements shall be transferred to Fountain or WWSD, as applicable, subject to 
and in accordance with applicable procedures and requirements for acceptance of such 
facilities and improvements. Except for financing and/or constmcting water transmission 
lines, distribution mains, and pumping facilities and related appurtenances, the District 
shall have no authority to operate a potable water system or otherwise provide any of the 
potable water services provided by Fountain or WWSD withoutfu-st complying with 
Colorado law, including without limitation, Section 32-1-107, C.R.S. The Districts shall 
not appropriate, purchase, lease or otherwise acquire any water or water rights or water 
supplies for use within or without the Districts' boundaries without first obtaining the 
prior written approval of Fountain or WWSD, as applicable, which approval(s) may be 
withheld for any reason. 

3. Sh·eet Improvements and Safety Protection. Design, acquisition, 
installation, and construction of 8lierial and collector street improvements and related 
safety protection devices including, but not limited to, bridges, fencing, trails, lighting, 
landscaping, traffic and safety conh·ols and devices. Sh·eets are to be dedicated to 
Fountain for ownership and permanent maintenance, upon completion and final 
acceptance and subject to satisfaction of all applicable Fountain acceptance requirements 
and procedures. Any street related medians and landscaping, together with any entrance 
features, will be owned and maintained by the Districts unless the S8l1le, at Fountain's 
option, are accepted by Fountain for operation and maintenance purposes. Fountain will 
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Pilly maint.,1rl thpse lmprovem~Jlt~ 19.cateq within l)ubJic right of way thilt have been 
accepted by Fountain, as the case may be. 

4. Parks ·and RecreatioIi. Design, lJCquisitioJ), installatiO)l, 
YOnstrucfi<.ll), oj)era(ign aJ)d lllailltenan~e ofp~rk a\ld recreational iacilities including, but 
110! limited to, aotive parks, pocket parks, open spates, trails, fencing lUid lillJ~l.scapil1g, 
With the prior approval of \1"oUl1taill, the Districts' public parks shall be tra.nsfetteCi fo 
either FoulJtain or Widefield School DistriQt 3, upon sljtisfaction of aU cLlStomaty 
conveyallce and a¢ceptaJ1.cep)"occdurcs al)d. reqpjrcll1C,lts aJ)d subject toaH applicable 
warranties. . 

At FOlmtrtin'S olitioJ1 Md with itsconSeJij; tlie uJ1ill1jJIovedopen space area will be 
transferred and conveyed (not dedicnted) to FOU)1t~iJ1,anp9.llc.e GOl)lpleteq. il1ilCOOfdance 
with applicable Fountain standards and specifications, aJiy regidnal trail improvellleilts 
located ,vithin the open space areas \\~ll also be transferreoanQ Gonveyed to Fountain, 
subkct to allY and aU applicable waJra111y reqpirements. AH (liher parks, includiJ1g 
pocket parks and any Diller recreational facilities or improvements constrllcted or 
.fi!U1J1Ced by the Dis1Jicts, \vill be o'wned, operated and maintlliJled by the Districtsj 
provided, however, that the Districts. will transfer and convey to Fountain any park or 
other recreation improvement or properly tbat FOUlltain deteJ1lljnessbould be part of its 
municipal park ffi1d reCreation :system, 

All parkaIld recreation facjJjtiesoftlie Districts will bea\(ailab1e to all FOLUJ.wn 
residents On ille. S8.Jlle bll$is 8.J1P withrrqt di~crill1inatioJl, 8$ to. !!ies or chm·gesaud, in 
particular, as to any fec or charge iJJJ)los¢d for th¢ use of any jJark paVilio1l orolher park 
arca. Fountain shall have 111e right;, subject tosllch .rOll$oJJ.able requhementsas :the 
Distl~cts lllay impose, to use pill·!> and tecre~tiOJ1 facilitieS of the ])jstdats for Foulltain­
sponsored or Fountaill-pl'ovided recreation programs. 

5. Dralnall:e. DesigJ1, acquisition, i:nstal)atio)) ID1d constructiOli of all 
necessary drainage facilities (orfsite aJ1d 6n8ite) i)lc!udiilg, but not Iilllitcdto, detentioJ1 
ponds,culvcns, pipes, channels, swales, l!)ld weirs in accordance with, ml apprgved 
Fountain drainage plan al)d ill conjUllctioll wilh adjoining di'ai)lage f"aWes. Subject to 
FOlUltain's prior consent, which consent may be \\~thheld for allY reason, mid satisf~ctioll 
of all Foulltain's prnccduresand requirements for acceptance of such facilities, all 
drainage facilities shalJ be dedicated toFotlntaiJi whichshallmaintaiI\ the same. 

6. Mosquito Control. The Districts shall have the iilUthOlityto design, 
acquire, install, COlJstrvct, operate and mairitain systems and method$ fOrthe elimiJlation 
and control ofmosqllitoes. 

7. Lell:alPowers. The powers of t1)c Districts will beexercisecl by 
their respective BoatCi of DjJ;ectors to the e)"ient necessary to l'l"ovide the services 
contemplated in this Service Phm necessary to serve the Pr()je~t T)le foregoing 
improvements and services, aloll.g with aJlother activities pernlittcd bylaw, will be 
undertaken in accordance WiUl, and JJU1'Suallt to the procedures, conditions, and 
limitations cOntainco ill the Speci(iJ DiStdct Act, otlJerapp)j.cai,je s4itui~s, ruld tills 
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Service Plan, whichever is more restrictive, as any or all of the same may be amended 
from time to time. 

8. Other. In addition to the powers enumerated above, the Districts 
shall also have the following authority: 

a. To seek amendment of this Service Plan as needed, subject 
to compliance with all appropriate statutory procedures, except that the Districts shall not 
have the authority to seek amendment by means of the forty five day notice provision of 
Section 32-l-207(3)(b), C.R.S., without the prior written approval of Fountain; and 

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

c. To have and exercise all rights and powers necessary or 
incidental to or implied fi'om the specific powers granted to the Districts in this Service 
Plan, but only to the extent contemplated by this Service Plan and as necessary to serve 
the Project. 

C. Limitation on General Powers 

Notwithstanding any other provision contained in this Service Plan to the 
contrary, the Districts' general powers shall be limited by and shall be exercised in 
accordance with the following limitations: 

a. Location of Services and Facilities. The Districts shall 
have the power and authority to provide' the services and facilities described in this 
Service Plan within their territorial boundaries and, to the limited extent provided in this 
Service Plan, without their territorial boundaries. All services and facilities shall be 
provided in accordance with all Fountain standards and specifications, and those of tile 
Districts; however, in the event of a conflict or inconsistency, Fountain's standards shall 
control. . 

b. Property Acquisition. The Districts shall not purchase from 
or reimburse the Developer or its successors and assigns for any larld, easements, 
licenses, water rights or property that the Developer, in tile absence of the Districts 
fOl1nation, would be required to dedicate and convey to Fountain or arly other public 
entity at no cost. Any such purchase or reimbursement by the Districts shall constitute a 
material modification of fuis Service Plan. 

c. Eminent Domain. The Districts shall not exercise or 
attempt to exercise the power of eminent domain or dominant eminent domain Witilout 
tile prior approval of Fountain. 
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d. InclusionlExclusion of Territory. The Districts shall not 
enlarge, reduce or in any way change their territorial boundaries by the inclusion or 
exclusion ofpropelty pursuant to Sections 32-1-401 and 32-1-501, C.R.S. of the Special 
District Act, without first obtaining prior written approval of Fountain, except as to the 
initial boundaries of the Districts described on Exhibit A or the inclusion area described 
on Exhibit A-I. 

e. Additional Facilities and Services. The construction of any 
facilities and the provision of any services not generally contemplated or described in this 
Service Plan, without the prior written approval of Fountain, shall constitute a material 
modification hereof. 

III. PROPOSED AND EXISTING AGREEMENTS 

A. Intergovennnental Agreement 

The relationship between the Districts, including fonnalizing the intent of the 
Districts to jointiy finance the construction of certain regional improvements and setting 
forth the Districts' intent to have COll1ll1on management in order to reduce administrative 
and operational costs may be established by means of the District IGA. A fonn of tile 
Dishict IGA is attached hereto as Exhibit E. 

B. Other Agreements/Authority 

The Districts may enter into additional intergovernmental and other private 
agreements to better ensure long-term provision of the improvements and services and 
effective management, including but not limited to agreements with property owner 
associations existing within Appletree and other public and private service providers. All 
such agreements are autilorized to be provided by each, pursuant to Colorado 
Constitution, Article XIV, Section 18(2)(a) and Sections 29-1-201, et seq., Colorado 
Revised Statues. 

IV. OPERATING COSTS 

Estimated costs for operating functions are presented in tile Financing Plan 
attached hereto as Exhibit D and are initially forecasted at approximately $50,000.00 per 
year per Dish·ict. Until such time as the Dish'icts are able to support their operations and 
maintenance expenses tirrough the imposition of property taxes, tile Developer will 
finance any shortfall in such costs, by execution of a Reimbursement Agreement, 
generally in the form attached hereto as Exhibit F. 

V. FINANCING PLAN 

If necessary, the Developer may anange for credit enllancements needed for the 
initial debt to be issued by the Districts. Limited tax general obligation debt will be 
issued by tile Districts as accepted by the market. It is anticipated tilat tile initial debt 
service mill levy of each District will be tiurty-five (35) mills and tile 
operations/maintenance mill levy of each Dish'ict will be five (5) mills. District 1 is to 
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issue its debt as phase one of the Project is developed; District 2 is to issue its debt only 
after phase one of the Project is substantially completed and phase two of the Project has 
commenced. Exceptions to the timing of issuance of debt set forth above may be 
approved by the Fountain City Council by Resolution. 

Subject to each District's Debt Limit and other limitations set forth herein, the 
Districts may authorize, issue, sell, and deliver such bonds, notes, contracts, 
reimbursement agreements, lease purchase agreements, or other obligations evidencing or 
securing a borrowing (collectively, "Bonds") as are permitted by law. The Districts shall 
have a total mill levy cap for debt service and operations of forty five (45) mills; 
provided, however, that in the event the method of calculating assessed valuation is 
changed after tile date of the approval of tius Service Plan, tile mill levy limitation 
applicable to such debt may be increased or decreased to reflect such changes, such 
increases or decreases to be determined by tile Boards of Directors of the Districts in 
good faith (such determination to be binding and final) so that to the extent possible, tile 
actnal tax revenues generated by the mill levy, as adjusted, are neither dimnushed nor 
enhanced as a result of such changes. For purposes of the foregoing, a change in the ratio 
of actnal valuation to assessed valuation shall be deemed to be a change m the method of 
calculating assessed valuation. 

Attached as Exhibit D is a Financmg Plan that shows how tile proposed services 
and facilities may be financed by the Districts. The Financing Plan demonstrates one 
metilod that might be used by tile Districts; however, alternative financmg plans may be 
employed and utilized by the Districts without additional approval, so long as such plans 
are withID the parameters and lilllits contamed herein and do not constitnte a material 
modification. 

The combmed debt Innit ("Debt LIDlit") for the Districts will be Fifteen Million 
Dollars ($15,000,000.00), inclusive of organizational costs, and costs of issuance, 
including debt service reserves, capitalized mterest, underwriter's discount and bond 
issuance legal fees. Said Debt Lilllit is allocated Six Million Dollars ($6,000,000.00) to 
District 1 and Nine Million Dollars ($9,000,000.00) to District 2. The Districts shall not 
submit ballot issues to tileir voters requesting issuance of more tilan an aggregate of 
Fifteen Million Dollars ($15,000,000.00) of Bonds without authorization of Fonntain 
City Council by Resolution. 

The Districts are authorized to issue in total up to Ten Million Eight Hundred and 
Fifty Thousand Dollars ($10,850,000) in Bonds ("Initial Debt Limit") without further 
approval of tile City Council by Resolution, and up to the Debt Lilllit, but if and only if 
the issuance of any Bonds exceeding the Initial Debt Lilllit is authorized by Fountain City 
Council by Resolution. Said Initial Debt Limit is allocated Four Million Five Hundred 
Thousand Dollars ($4,500,000) to District I and Six Million Three Hundred Fifty 
Thousand Dollars ($6,350,000) to District 2. Bonds shall be permitted to be issued on a 
schedule and in such year or years as tile Districts determine shall meet the needs of tile 
Financing Plan and phased to serve development as it occurs. The maximum voted 
interest rate for Bonds is 12%. The maximum underwriting discount is 2%. The 
maximum term of Bonds issued by the Districts shall be thirty (30) years. In addition, 
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and without in any way extending said thirty (30) year maximum maturity, District 1 and 
District 2 shall not, after 2037 and 2047, respectively, issue Bonds the net proceeds of 
which are used for any purpose other than refunding existing Bonds unless otherwise 
agreed to in advance by the Fountain City Council by Resolution. All Bonds issued to 
refund existing Bonds shall have a net present value savings of at least 5%. 

Any BOIids issued to reimburse the Developer for monies advanced and used to 
pay the Districts' construction costs shall be included in the Initial Debt Limit and Debt 
Limit provided herein and shall bear interest at an annual rate not to exceed 8%. The net 
proceeds of Bonds issued by the Districts to tilird parties shall be used to retire the 
Districts' Bonds issued to tile Developer before being used for any other purpose. Bonds 
issued to tile Developer by District I and District 2 shall mature no later tilan 2037 and 
2047, respectively, at which time such Bonds shall be cancelled and any and all unpaid 
balances of such Bonds shall be deemed discharged and paid in full. 

The Initial Debt Limit and Debt Limit apply to any and all revenue bonds, lease 
purchase agreements, intergovernmental agreements, or multiple-fiscal year obligations 
that are inculTed by the Districts, whetiler or not those obligations constitute debt within 
tile meaning of any statutory or constitutional debt limitation provisions, except 
construction, operation and maintenance contracts tilat are subject to annual 
appropriation. All Bonds issued by the Districts may be payable from any and all legally 
available revenues of the Districts, including general ad valorem taxes to be imposed 
upon all taxable property within tile Districts. The Districts will also rely upon vru'ious 
other revenue sources authorized by law. These will include the power to assess fees, 
rates, tolls, penalties, or charges as provided in the Special District Act or other State 
statutes. The Districts cUlTently anticipate collecting a system development fee ("SDFH) 
in tile estimated 31l1ount of One Thousand Eight Hundred Dollars ($1,800) per single 
f31l1ily detached residence and One Thousand Two Hundred Dollru's ($1,200) per single 
frunily attached residence. The SDF is identified in the Financing Plrul and is anticipated 
to be collected by the Districts at or before the issU31lce of a celtificate of occupancy. 
The imposition by eitiler of the Districts of any rates, fees, tolls, penalties or charges, 
other than tilose specifically identified in this Service Plrul or tile Financing Plan shall 
constitute a material modification oftilis Service Plan. 

In tile discretion of the Boards of Directors, but witilout relieving any District of 
its obligations ruld liabilities with respect thereto, the Districts may set up other 
qualifYing entities to mrulage, fund, construct and operate facilities, services, and 
progr31l1S. To the extent allowed by law, any entity created by tile Districts will remain 
under the control of their respective Boards of Directors. 

TIle Finrulcing Plan demonstrates that the Districts will have the financial 
capability to dischru'ge tile proposed indebtedness with reasonable mill levies assuming 
reasonable increases in assessed valuation and assuming the rate of build-out estimated in 
the Financing Plrul. Prior to issuance of Bonds by either District, the District seeking to 
issue Bonds shall be required to submit a letter fTom 311 investment banking firm or other 
financial advisor listed in the Bond Buyers Mru'ketplace to Fountain, which letter shall 
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confirm the availability of bond financing for the District within the parameters set forth 
in the Service Plan, as the same may be anlended from time to tinle. 

At the request of Fountain, bond documents may be reviewed and commented 
upon in advance. 

VI. INFRASTRUCTURE ANALYSIS 

A. Improvements. 

This Service Plan describes the public services and facilities anticipated to be 
provided by the Districts. Without limiting the generality of the foregoing and for 
clarification purposes only, the Districts anticipate and, through this Service Plan, are 
authorized to construct and finance certain public improvements ontside the boundaries 
of the Districts, but only to the extent expressly contemplated by this Service Plan. 
Exhibit B identifies the public improvements currently plamled to be designed, acquired, 
installed or constructed by the Districts for the public improvements related to the 
Project. 

The public improvements identified in Exhibit B (the general location of which 
are depicted in Exhibit C) have been presented for illustration only, and the exact design, 
phasing, and location of the improvements will be determined at the tinle each phase of 
the Project is approved by Fountain. 

B. Standards of Construction / Statement of Compatibility 

With respect to the municipal services and facilities described in Section II ofthls 
Service Plan: 

I. All streets and safety protection devices will be designed, installed, 
acquired and constructed in accordance with Fountain's standru·ds and specifications and 
any other applicable local, state or federal rules and regulations. 

2. All potable water system facilities will be designed, installed, 
acquired and conshucted in accordance with the struldards of the Colorado Department of 
Public Health and EnvirOll111ent, and all such facilities will also meet all design criteria 
and other standards or requirements established by Fountain, ruld any other applicable 
local, state or federal rule or regulation. 

3. All sanitary sewer collection facilities ruld related improvements 
will be designed, installed, acquired ruld constructed in accordance with all applicable 
standards of the Fountain Sanitation Dish·ict and the Colorado Depruiment of Public 
Health and Environment. All such facilities will also meet any applicable criteria 
established by Fountain, and any other applicable local, state or federal rule or regulation. 

4. All storm sewer, flood and surface drainage facilities and systems 
shall be designed, installed, acquired, constructed, and operated and maintained, where 
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applicable, in accordance with all applicable criteria established by Fountain, and any 
other applicable local, state or federal rule or regulation. 

5. All park and recreational facilities will be constructed in 
accordance with engineering and design requirements appropriate for the surrounding 
ten'ain, and shall be compatible with all applicable criteria established by Fountain, and 
any other applicable local, state or federal rule or regulation. 

6. All public improvements that are intended to be ultimately owned, 
operated ahd "maintained by Fountain, will be transferred to Fountain only upon 
satisfaction of all Fountain requirements and criteria for acceptance of public 
improvements, including but not limited to the conveyance of necessary easements and 
rights-of-way for the operation and maintenance of the public improvements, and all 
applicable warranty standards. 

VII. COMPLIANCE 

A. Annual RepOlt. 

No later than April I of each year, the DistJ:icts will submit to Fountain an annual 
report as described in Section 32-1-207(3)(d), C.R.S. 

B. Dissolution. 

Upon an independent determination of the Fountain City Council by Resolution 
that the purposes for which the Districts were created have been accomplished, the 
Districts agree to file petitions in the District Court in and for EI Paso County, Colorado 
for dissolution, pursuant to the applicable State statutes. In no event shall a dissolution 
occur until the Districts have provided for the payment or discharge of all of their 
outstanding indebtedness and other financial obligations as required pursuant to State 
statutes, and the operation and maintenance obligations of the Districts are assumed by 
other responsible entities. 

C. Modification. 

Anyone of the following will constitute a modification of this Service Plan 
requiring a Resolution of the Fountain City Council, unless Fountain determines that 
fOlmal modification of the Service Plan is necessary pursuant to the material modification 
provisions of Section 32-1-207(2), C.R.S.: 

1. any change in the stated purpose of the Districts or addition to or 
type of facilities, improvements or programs provided by the Districts; 

2. any issuance by the Districts of financial obligations not expressly 
authorized by this Service Plan or under circumstances inconsistent with the Districts' 
ability to discharge such obligations as shown in Financing Plan, or of any change in 
Debt Limit, or change in lnaximum mill levy; 
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3. any matelial change in the type of improvements or estimated cost 
for improvements from what is stated in Exhibit B to the Service Plan; 

4. failure to comply with requirements of tins Service Plan 
conceming the dedication of improvements or tile acquisition and conveyance of any 
interest in real property; 

5. the division of a District pursuant to Sections 32-l-ll01(1)(f) and 
32-1-1101(1.5), C.R.S.; 

6. an event or condition contemplated in Section 32-1-207(2), C.R.S.; 

7. tile OCClliTence of any event or condition ti1at is oilielwise 
identified herein as constituting a material modification of tile Service Plan; 

8. ilie use or tirreatened use of ilie power of eminent domain or 
dominant eminent domain by the Districts; 

9. ilie inclusion of additional ten-itory witilin eitiler Districts' 
bOW1daries otiler tilan the inclusion area identified on Exhlbit A-I; 

10. tile exclusion often-itm), from ilie Districts' bOW1daries otiler tilan 
ilie initial district bOW1daries identified on Exhibit A or ilie inclusion area identified on 
Exhlbit A-I; 

11. a change in ilie purpose of the Districts as contemplated herein; 

12. a consolidation of any District wiili any oilier Title 32 District; 

13. a material change in the type of services, improvements 9r 
infrastructure to be provided by ilie Dismcts; 

14. a payment by eitiler District for any interest in real property, which 
must oilielwise be dedicated for public use or tile District's use in accordance with any 
govermnental ordinance, regulation or law; 

15. an attempt to oven-ule or exempt ilie Districts from FOW1tain 
Zoning Regulations or other statutory location and extent process; 

16. an attempt by either of tile Districts to amend ilie Service Plan by 
use of tile forty-five (45) day notice provision provided in Section 32-1-207(3)(b), 
C.R.S.; 

17. the imposition by eitiler of ilie Districts of any rates, fees, tolls, 
penalties or charges, except for ilie SDF identified in tins Service Plan and tile Financing 
Plan. 
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D. Notice to Propeltv Owners 

The Districts will endeavor that the developers of the property within tile 
Districts' boundaries or the inclusion area described on Exhibit A-I provide written 
notice at the time of closing to their initial respective purchasers, regarding ilie existence 
of tile Districts and of any taxes, charges or assessments which ilie Districts mayor have 
authority to impose, from time to time. The form of such notice shall be generally as 
attached hereto as Exhibit G, and shall be recorded in tile real property records of EI Paso 
County, Colorado against the property wiiliin tile Districts' boundaries and tile inclusion 
area described on Exhibit A-I. 

E. Conclusion. 

It is submitted tilat tills Service Plan as required by § 32-1-203(2), C.R.S., has 
established iliat: 

a. There is sufficient existing and projected need for 
organized service in tile area to be served by ilie Districts; 

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

c. The Districts are capable of providing economical and 
sufficient service to tile area within its boundaries; 

d. The area included in the Districts will have the financial 
ability to discharge ilie proposed indebtedness on a reasonable basis. 

Therefore, it is requested that ilie City Council of the City of FOUlltain, Colorado, 
adopt a resolution iliat approves this "Consolidated Service Plan for Appletree 
Metropolitan District Nos. I and 2" as submitted. A proposed resolution approving iliis 
Consolidated Service Plan is attached hereto as Exhibit H. 
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EXHIBIT A 

Vicinity Map, Boundary Map of Districts, and Legal Descriptions 
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Y1CINnY MAP 
NTS 

INITIAL BOUNDARY OF 
APPLETREE METROPOLITAN 

DISTRICT NOS, 1 AND 2 

150.00 90' 

22,500 SQ, FT. OR ~ 
0.517 ACRES ± 8 

I r POINT OF BEGINNING 

90" 150.00' 

go' ~-'~y 

-----/ 
~ SOUTH LINE N J§: NE J4 

lEGAL DESCRIPTION 
THAT PORTION OF THE SOUTH 150.00 FEET OF THE NORTH HALF OF THE 

. NORTHEAST QUARTER OF SECTION 27, TOWNSHIP 15 SOUTH. RANGE 65 WEST 
OF THE 6TH P.M., EL PASO COUNTf, COLORADO, DESCRIBED AS FOLlOWS: 
COMMENCING AT THE SOUTHEAST CORNER OF THE NOR11-l HAlF OF THE 
NORnlEAST QUARTER OF SAID SECTION 27; THENCE WESTERLY ON THE SOUTH 
LINE Of SAID NORTH HALF 515,00 FEET TO THE POINT OF BEGINNING; 
THENCE ANGLE RIGHT 90', 150.00 FEET; THENCE ANGLE RIGHT 90', 150.00 
FEET, THENCE ANGLE RIGHT 90' SOUlllERLY, 150.00 FEET TO SAID SOUTH 
UNE OF SAID NORTH HALF; THENCE ANGLE RIGHT 90' WESTERLY, 150.00 FEET 
TO THE POINT OF BEGINNING AND CONTAINING 22,500 SQUARE FEET, OR 
0.517 ACRES, MORE OF LESS. 

l' = 100' 

La t_~ _. 
o " Scale in Feel 

JoB NO.: 27-001 
DATE: JUNE 20, 2006 

SOUTHEAST CORNER, 

'00 

N X, NE X SEC 27*­T15S, R85W, 6TH P.M. 

POINT OF COMMENCING I 

ENGINEERINE~TVEYING INC. 

15 NORTH NEVADA AVE, 
COLORADO SPRINGS, CO 80903 

(719) 955-5485, FAX (719) 444-8427 
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AREA 1 LEGAL DESCRJPTION: 

THOSE PORTIONS OF THE NORTH HALF OF THE NORTH HALF OF SECTION 26 AND 
OF THE NORTH HALF OF THE NORTH HALF OF SECTION 27, TOWNSHJP 15 SOUTH, 
RANGE 65 WEST OF THE 6TH P.M., EL PASO COUNTY, COLORADO DESCRIBED AS 
FOLLOWS: COMMENCWG AT THE NORTHEAST CORNER OF SAID SECTION 26; 
THENCE WESTERLY ON THE NORTHERLY LWE OF SECTION 26, A DISTANCE OF 
257.00 FEET TO A FOUND YELLOW PLASTIC SURVEYORS CAP STAMPED 11997; 
THENCE S 00°25'07" W (SAID BEARWG AND ALL OTHERS USED W THIS 
DESCRJPTION BEWG ASSUMED AND RELATIVE TO THE WESTERLY LWE OF LOT 1, 
PEACEFUL V ALLEY LAKE ESTATES FILWG NO.2 AS RECORDED W PLAT BOOK Z-
2 AT PAGE 5 OF THE RECORDS OF EL PASO COUNTY) ON THE WESTERLY LWE OF 
SAID LOT 1 A DISTANCE OF 30.00 FEET TO THE POWT OF BEGINNWG; THENCE S 
00°25'07" W ON SAlD WESTERLY LWE, 927.93 FEET TO AN ANGLE POWT ON THE 
WESTERLY LWE OF LOT 7 W THE AFOREMENTIONED FILWG NO.2; THENCE S 
00°07'30" W ON THE WESTERLY LWE OF SAID LOT 7, A DISTANCE OF 348.27 FEET 
TO THE SOUTHWEST CORNER OF SAID LOT 7 BEWG A FOUND YELLOW PLASTIC 
SURVEYOR'S CAP ON A NO.5 REBAR; THENCEN 89°59'02" W ON THE SOUTH LWE 
OF THE NORTH HALF OF THE NORTH HALF OF SAID SECTION 26, A DISTANCE OF 
2408.96 FEET TO THE SOUTHWEST CORNER OF THE NORTH HALF OF THE NORTH 
HALF OF SAID SECTION 26, BEWG A FOUND HOOK & ASSOCIATES ONE AND ONE­
HALF ALUMWUM SURVEYOR'S CAP STAMPED PLS 10956; THENCE S 89°48'58" W 
ON THE SOUTH LWE OF THE NORTH HALF OF THE NORTH HALF OF SAID 
SECTION 26, A DISTANCE OF 2641.19 FEET TO THE SOUTHEAST CORNER OF THE 
NORTH HALF OF THE NORTH HALF OF SAID SECTION 27, BEWG A FOUND NO.5 
REBAR; THENCE S 89°54'39" W, ON THE SOUTH LWE OF THE NORTH HALF OF THE 
NORTH HALF OF SAID SECTION 27, A DISTANCE OF 3064.57 FEET; (THE 
FOLLOWWG THREE (3) COURSES ARE ON THE EASTERLY RIGHT OF WAY LWE OF 
EXISTWG MARKSHEFFEL ROAD) (60 FOOT RIGHT OF WAY) (1). N 33°00'56"E, 241.74 
FEET; (2). ON THE ARC OF A CURVE TO THE LEFT, HA VWG A CENTRAL ANGLE OF 
18°13'24", A RADIUS OF 2394.61 FEET, AN ARC DISTANCE OF 761.62 FEET; (3). N 
)4047'32" E, TANGENT TO THE LAST MENTIONED CURVE, 14.91 FEET THE 
WESTERLY EXTENSION OF THE NORTHERLY LWE OF THE TRACT OF LAND 
DESCRIBED UNDER RECEPTION NO. 200093254 OF THE SAID RECORDS; THENCE N 
89°13'56" E ON SAID EXTENSION, 26.75 FEET TO THE NORTHWEST CORNER OF THE 
LAST MENTIONED TRACT; (THE FOLLOWWG THREE (3) COURSES ARE ON THE 
WESTERLY, SOUTHERLY AND EASTERLY LWES OF THE LAST MENTIONED TRACT 
OF LAND) (I). S 15°17'33" W, 323.44 FEET TO A FOUND ALUMINUM SURVEYORS 
CAP STAMPED "9853"; (2). THENCE N 89°13'20" E, 604.77 FEET TO A RECOVERED 
ALUMWUM CAP STAMPED PLS 9853; (3). N 00°32'48" W, 310.73 FEET TO THE 
NORTHEAST CORNER OF THE LAST MENTIONED TRACT OF LAND BEWG 

15 N. Nevada • Colorado Springs, Colorado 80903 • (719) 955-5485 • FAX (719) 444-8427 

EXHIBIT A-l 
INCLUSION AREA 
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MONUMENTED BY A FOUND NO. 5 REBAR, SAID POlNT BElNG THE 
SOUTHWESTERLY CORNER OF THE TRACT OF LAND DESCRJBED IN BOOK 5172 AT 
PAGE 805 OF THE SAID RECORDS; (THE FOLLOWlNG THREE (3) COURSES ARE ON 
THE BOUNDARY LlNE OF THE LAST MENTIONED TRACT OF LAND); (1). N 89°16'33" 
E, 229.57 FEET; (2). N 00°52'25" E, 190.10 FEET; (3). S 89°14'02" W, 229.26 FEET TO THE 
EASTERLY LINE OF RESTORATION CHURCH SUBDNISION, AS RECORDED UNDER 
RECEPTION NO. 98097213 OF THE SAID RECORDS; THENCE N 00°45' 58" W ON SAID 
EASTERLY LINE, 40.00 FEET TO THE SOUTH LINE OF BOWEN SUBDIVISION AS 
RECORDED IN PLAT BOOK A-3 AT PAGE 37 OF THE SAID RECORDS; THENCE N 
89°14'02" E ON THE SOUTHERLY LINE OF SAID BOWEN SUBDIVISION AND ON THE 
SOUTHERLY LINE OF PEACEFUL VALLEY SHOPE'l'TE NO.1 AS RECORDED IN PLAT 
BOOK Y-2 AT PAGE 24 OF THE RECORDS, 229.26 FEET TO THE SOUTHEASTERLY 
CORNER OF THE LAST MENTIONED SUBDIVISION; THENCE N 00°45'58" W ON THE 
EASTERLY LINE OF THE LAST MENTIONED SUBDIVISION, 150.00 FEET TO THE 
NORTHEAST CORNER THEREOF, SAID POINT LYING ON THE NORTH LINE OF SAID 
SECTION 27; THENCE N 89°14'02" E ON SAID NORTH LINE, 1850.69 FEET TO THE 
NORTHEAST CORNER OF SAID SECTION 27 BElNG MONUMENTED BY A FOUND 2 
AND ONE HALF lNCH ALUMINUM SURVEYORS CAP ON A NO.6 REBAR, 
PROPERLY STAMPED AND ALSO STAMPED NOLTE 1999 PLS 25955; THENCE S 
81 °34'19" E ON THE SOUTH LINE OF PEACEFUL VALLEY ROAD (60 FOOT RIGHT OF 
WAY) 202.00 FEET TO AN ANGLE POlNT THEREON; THENCE N 89°53'14" E ON A 
LINE 30.00 FEET SOUTH OF THE NORTH LINE OF THE AFOREMENTIONED SECTION 
26, AND ON THE SOUTH LINE OF PEACEFUL VALLEY ROAD AS DESCRJBED IN 
BOOK 2277 AT PAGE 978 AND IN BOOK 795 AT PAGE 377 OF THE SAID RECORDS, 
2442.02 FEET TO THE EAST LINE OF THE NORTHWEST QUARTER OF SAID SECTION 
26; THENCE S 89°43'02" E ON A LINE 30.00 FEET SOUTHERLY FROM AND 
PARALLEL WITH THE NORTH LINE OF SAID SECTION 26, A DISTANCE OF 2419.77 
FEET TO THE POlNT OF BEGlNNlNG, CONTAlNlNG A CALCULATED AREA OF 
9,634,000 SQUARE FEET MORE OR LESS, OR 221.166 ACRES, MORE OR LESS. 

Prepared by: 
Engineering & Surveying, Inc. 
15 North Nevada Ave. 
Colorado Springs 
CO 80903 
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AREA 2 LEGAL DESCRIPTION: 

PARCEL A: 

A PORTION OF THE SOUTHEAST QUARTER OF SECTION 22, AND THE 
SOUTHWEST QUARTER OF SECTION 23, TOWNSHIP 15 SOUTH, RANGE 65 
WEST, OF THE 6TH P. M., IN THE CITY OF FOUNTAIN, COUNTY OF EL PASO, 
STATE OF COLORADO, DESCRIBED AS FOLLOWS: 

. COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION 22; THENCE 
NOO D30'07"W, A DISTANCE OF 60.00 FEET TO A POINT ON THE NORTHERLY 
RIGHT-OF-WAY LINE OF PEACEFUL VALLEY ROAD AS DESCRmED IN BOOK 
795 AT PAGE 377 OF THE RECORDS OF SAID EL PASO COUNTY; THENCE 
S88°42'08"W ALONG SAID NORTHERLY RIGHT-OF-WAY LINE A DISTANCE 
OF 300.00 FEET TO THE POINT OF BEGINNING; THENCE CONTINUE 
SSso42'OS"W ALONG SAID NORTHERLY RIGHT -OF-WAY LINE, A DISTANCE 
OF 259.90 FEET TO THE SOUTHEAST CORNER OF THE TRACT OF LAND 
DESCRmED IN BOOK 2745 AT PAGE 707 OF THE RECORDS OF SAID EL PASO 
COUNTY; (THE FOLLOWING 2 COURSES ARE ALONG THE BOUNDARY OF 
SAID TRACT OF LAND) (1) THENCE N13°33'35"W, A DISTANCE OF 144.65 
FEET; (2) THENCE NS6°00'34"W, A DISTANCE OF 170.00 FEET TO THE 
NORTHEAST CORNER OF LOT 1, PEACEFUL VALLEY COUNTRY CLUB 
ESTATES FILING NO.1 AS RECORDED IN PLAT BOOKX-2 AT PAGE 55 OF THE 
RECORDS OF SAID EL PASO COUNTY; (THE FOLLOWING 6 COURSES ARE 
ALONG THE EASTERLY BOUNDARY OF SAID PEACEFUL VALLEY COUNTRY 
CLUB ESTATES FILING NO.1) (1) THENCE N86DOO'34"W, A DISTANCE OF 
176.92 FEET; (2) THENCE N8SD40'32"W, A DISTANCE OF 517.17 FEET; (3) 
THENCE N05D22'33"E, A DISTANCE OF 221.10 FEET; (4) THENCE N36D53'50"E, A 
DISTANCE OF 62.S0 FEET; (5) THENCE N7SD I5'49"E A DISTANCE OF 632.53 
FEET; (6) THENCE N49°11 '53"W A DISTANCE OF 577.56 FEET TO THE 
SOUTHEAST CORNER OF LOT B, REPLAT OF LOT 29 IN PEACEFUL VALLEY 
COUNTRY CLUB ESTATES NO.1 AND A PORTION OF SECTION 22 AS 
RECORDED IN PLAT BOOK B-3 AT PAGE 12 OF TEE RECORDS OF SAID EL 
PASO COUNTY; THENCE N22°13'44"W ALONG THE EASTERLY LINE OF SAID 
LOT B, A DISTANCE OF IS0.61 FEET; (THE FOLLOWING 7 COURSES ARE 
ALONG THE EASTERLY BOUNDARY OF SAID PEACEFUL VALLEY COUNTRY 
CLUB ESTATES FILING NO.1); (1) N13 D56'26"E, A DISTANCE OF 171.73 FEET; 
(2) N03 D35'39"E A DISTANCE OF 291.67 FEET; (3) THENCE N33 D25'41"E, A 
DISTANCE OF 210.51 FEET; (4) THENCE NI6°30'43"E, A DISTANCE OF 182.S6 
FEET; (5) THENCE N48D I7'02"E, A DISTANCE OF 279.S9 FEET; (6) THENCE 
N20 0 53'37''W, A DISTANCE OF 128.16 FEET; (7) THENCE N87°19'29"W, A 
DISTANCE OF 245.36 FEET TO THE SOUTHEAST CORNER OF THE TRACT OF 
LAND DESCRIBED IN BOOK 2858 AT PAGE 285 OF THE RECORDS OF SAID EL 
PASO COUNTY; (THE FOLLOWING 3 COURSES ARE ALONG THE BOUNDARY 
OF SAID TRACT) (1) THENCE N02°40'31"E, A DISTANCE OF 20.00 FEET; (2) 
THENCE NS7D I9'29"W, A DISTANCE OF 20.00 FEET; (3) S02D40'31 "W, A 
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DISTANCE OF 20.00 FEET TO A POINT ON THE NORTH LINE OF LOT 47 OF 
SAID PEACEFUL VALLEY COUNTRY CLUB ESTATES FILING NO. I) (I) 
THENCE N8n9'29"W, A DISTANCE OF 20.00 FEET; (2) THENCE N45°20'15"W, A 
DISTANCE OF 42.23 FEET; (3) THENCE N09°44'40"E, A DISTANCE OF 263.78 
FEET; (4) THENCE NOo045'29"W, A DISTANCE OF 40.00 FEET; THENCE 
CONTINUE NOo045'29"W A DISTANCE OF 2.00 FEET TO A POINT ON THE 
NORTH LINE OF THE SOUTHEAST ONE QUARTER OF SAID SECTION 22; 
THENCE N89°21'16"E ALONG SAID NORTH LINE, A DISTANCE OF 1142.38 
FEET TO THE EAST QUARTER CORNER OF SAID SECTION 22; THENCE 
N89°35'01 "E ALONG THE NORTH LINE OF THE SOUTHWEST QUARTER OF 
SECTION 23, A DISTANCE OF 1480.21 FEET TO THE NORTHWEST CORNER OF 
LOT 13, APPLE RIDGE SUBDIVISION AS RECORDED IN THE EL PASO 
COUNTY RECORDS UNDER RECEPTION NUMBER 202086000; THENCE 
SOUTHERLY AND ALONG THE BOUNDARY OF SAID APPLE RIDGE 
SUBDIVISION THE FOLLOWING 9 COURSES; (I)THENCE SOo024'59"E, A 
DISTANCE OF 320.67 FEET; (2)THENCE SI2°37'12"E, A DISTANCE OF 71.87 
FEET; (3)THENCE S33°33'41 "E, A DISTANCE OF 51.65 FEET; (4)THENCE 
S52°42'56"E, A DISTANCE OF 63.84 FEET; (5)THENCE S59°46'33"E, A DISTANCE 
OF 111.20 FEET; (6)THENCE S60058'47"E, A DISTANCE OF 36.88 FEET; 
(7)THENCE S69°49'39"E, A DISTANCE OF 72.92 FEET; (8)THENCE S53°15'26"E, A 
DISTANCE OF 100.38 FEET; (9)THENCE S38°02'32"E, A DISTANCE OF 58.38 
FEET TO A POINT ON THE NORTHERLY RIGHT-OF-WAY LINE OF ROLLING 
RIDGE ROAD AS PLATTED IN PEACEFUL VALLEY LAKE ESTATES FIRST 
FILING, RECORDED IN PLAT BOOK L-2 AT PAGE 54 OF THE RECORDS OF 
SAID EL PASO COUNTY; (THE FOLLOWING 2 COURSES ARE ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF SAID ROLLING RIDGE ROAD) (I) 
THENCE ALONG THE ARC OF A CURVE TO THE I,.EFT HAVING A RADIDS OF 
430.00 FEET, A CENTRAL ANGLE OF 00°31'57" AND A LENGTH OF 4.00 FEET; 
(2) THENCE S57°13'27"W, A DISTANCE OF 160.38 FEET TO THE 
SOUTHEASTERLY CORNER OF LOT 10, APPLETREE SUBDIVISION FILING NO. 
3; THENCE SOUTHERLY AND ALONG THE BOUNDARY OF SAID APPLETREE 
SUBDIVISION FILING NO.3 THE FOLLOWING 9 COURSES; (I)THENCE 
N32°46'33"W, A DISTANCE OF 120.00 FEET; (2)THENCE S57°13'27"W, A 
DISTANCE OF 326.83 FEET; (3)THENCE S53°33'45"W, A DISTANCE OF 94.03 
FEET; (4)THENCE S43°43'59"W, A DISTANCE OF 96.19 FEET; (5)THENCE 
S33°41'58"W, A DISTANCE OF 96.19 FEET; (6)THENCE S23°39'58"W, A 
DISTANCE OF 96.19 FEET; (7)THENCE SI3°37'58"W, A DISTANCE OF 96.19 
FEET; (8)THENCE S03°39'49"W, A DISTANCE OF 95.38 FEET; (9)THENCE 
N89°19'27"E, A DISTANCE OF 120.00 FEET TO A POINT ON THE WESTERLY 
RIGHT-OF-WAY LINE OF ROLLING RIDGE ROAD; THENCE ALONG THE 
WESTERLY RIGHT -OF-WAY LINE OF ROLLING RIDGE ROAD S00040'33 "E, A 
DISTANCE OF 277.10 FEET; THENCE S89°19'27"W, A DISTANCE OF 120.00 
FEET; THENCE SOo040'33"E, A DISTANCE OF 886.36 FEET; THENCE 
S89°20'40"W, A DISTANCE OF 239.96 FEET; THENCE S00039'21 "E, A DISTANCE 
OF 120.00 FEET TO A POINT ON THE NORTHERLY RIGHT-OF-WAY LINE OF 
PEACEFUL VALLEY ROAD; (THE FOLLOWING 3 COURSES ARE ALONG THE 
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SAID NORTHERLY RIGHT-OF-WAY LINE OF PEACEFUL VALLEY ROAD) (1) 
THENCE S89°20'40"W, A DISTANCE OF 698.04 FEET; (2) THENCE N82°06'57"W, 
A DISTANCE OF 202.36 FEET; (3)THENCE S88°42'08"W, A DISTANCE OF 303.98 
FEET TO THE POINT OF BEGINNING, CONTAINING 143.105 ACRES (6,233,670 
SQUARE FEET), MORE OR LESS. 

PARCELB: 

A PORTION OF THE SOUTHWEST QUARTER OF SECTION 23, TOWNSHIP 15 
SOUTH, RANGE 65 WEST OF THE 6TH P. M., IN THE CITY OF FOUNTAIN, EL 
PASO COUNTY, COLORADO DESCRIBED AS FOLLOWS: COMMENCING AT 
THE SOUTHWEST CORNER OF SAID SECTION 23, THENCE NOoo30'07"W, A 
DISTANCE OF 60.00 FEET TO A POINT ON THE NORTH RIGHT -OF-WAY LINE 
OF PEACEFUL VALLEY ROAD AS DESCRIBED IN BOOK 795, PAGE 377 OF THE 
RECORDS OF SAID EL PASO COUNTY; (THE FOLLOWING 3 COURSES ARE 
ALONG THE NORTHERLY RIGHT- OF WAY LINE OF SAID PEACEFUL VALLEY 
ROAD) (1) THENCE N88°42'08"E, A DISTANCE OF 3.98 FEET; (2) THENCE 
S82°06'56"E, A DISTANCE OF 202.36 FEET; (3) THENCE N89°20'39"E A 
DISTANCE OF 1058.04 FEET, TO A POINT ON THE WESTERLY RIGHT-OF-WAY 
LINE OF ROLLING RIDGE ROAD, SAID POINT BEING THE POINT OF 
BEGINNING; THENCE S89°20'39"W ALONG THE NORTH RIGHT-OF-WAY LINE 
OF PEACEFUL VALLEY ROAD, A DISTANCE OF 360.00 FEET; THENCE 
NOoo39'21 "W, A DISTANCE OF 120.00 FEET; THENCE N89°20'39"E, A DISTANCE 
OF 239.96 FEET; THENCE NOoo40'33 "W, A DISTANCE OF 886.36 FEET; THENCE 
N89°19'27"E A DISTANCE OF 120.00 FEET TO A POINT ON THE WESTERLY 
RIGHT-OF-WAY LINE OF ROLLING RIDGE ROAD; THENCE SOoo40'33"E 
ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID ROLLING RIDGE 
ROAD, A DISTANCE OF 1006.40 FEET TO THE POINT OF BEGINNING. EXCEPT 
THOSE PORTIONS HEREOF PLATTED AS APPLETREE SUBDIVISION FILING 
NO.1 ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER 14, 1990 
IN PLAT BOOK E-4 AT PAGE 134 AND PLATTED AS APPLETREE SUBDIVISION 
FILING NO. 2 ACCORDING TO THE PLAT THEREOF RECORDED MAY 21,1993 
IN PLAT BOOK E-5 AT PAGE 239. 

PARCELC-l: 

LOT 1 IN APPLETREE SUBDIVISION FILING NO.3, AS RECORDED IN PLAT 
BOOK H-5, AT PAGE 30 OF THE EL PASO COUNTY RECORDS, STATE OF 
COLORADO. 

PARCELC-2: 

A PERPETUAL EASEMENT FOR THE MAINTENANCE, REPAIR, 
REPLACEMENT, AND OPERATION OF A WATER IRRIGATION LINE, 
INCLUDING NECESSARY PIPES, VAL YES, METERS, AND FIXTURES OVER, 
UNDER, AND ACROSS A PORTION OF LOT 2, APPLETREE SUBDIVISION 
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FILING NO.3 AS CREATED BY AND DESCRIBED IN AN EASEMENT 
AGREEMENT RECORDED JULY 2, 1995 AT RECEPTION NUMBER 96082796 OF 
THE EL PASO COUNTY RECORDS, STATE OF COLORADO. 
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ENGINEERINFJ€pYEYING INC. 

15 NORTH NEVADA AVE, 
COLORADO SPRINGS, CO 80903 

(719) 955-5485, FAX (719) 44+--8427 
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EXHIBITB 
Estimated Costs ofImprovements 

Capital Improvements Estimated Cost 
Roadway 
Roadways (grading, curb, gutter, sidewalk, paving, $10,275,000 
street lights, trafiic signals) 
JCC Bridge $1,350,000 
Mesa RidgelMarksheffel Intersection $450,000 
Water 
Onsite Water Main $2,250,000 
Offsite 16" DIP Water Main (6,000 If) $900,000 
Sanitary Sewer 
Onsite Sanitary Sewer Main $1,500,000 
Offsite 15" Sanitary Sewer Main (8,000 If) $675,000 
Drainage 

, 

Drainage and Flood Control $1,800,000 
Mosquito Control 
Mosquito Control $500,000 
Parks and Rec 
Recreation Center (IOK SF (iiJ 140/SF wi indoor pool) $1,050,000 
Park (10 acres) $300,000 
Landscape $450,000 
Total Improvements $21,500,000 

*Costs are in 2006 dollars. 
* * Costs include the following markups: 20% contingency, 15% for engineering, 
surveying and materials testing, and 10% for construction management services. 
***May want to include additional 5% for inflation costs. 
****Roadway costs include estimated costs of grading, curb and gutter, sidewalk, 
pavement, street lights and traffic signals. 
*****Utility costs include the main and all fittings as required for the system. 
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EXHIBITC 

Maps Depicting Proposed Improvements 
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Stan Bernstein and Associates, Inc. 
Financial Planners and Consultants 

For Local Governments, Municipal Bond Underl1 lriters, and Real Estate Developers 
8400 East Prentice Ave., Penthouse 

Greenwood Village, Colorado 80111. 
Phone: 303-409-7611 Fax: 303-409-7612 Email: Stanplan@Earthlink.net 

MEMORANDUM 

TO: Tom Clru:k, Project Manager, TelTaVisions, LLC 
Darwin Horan, Cln-is Fellows 
Rick Kron, Esq., Grimshaw & Harring, P.C. 
Mark McAskin Esq., Grimshaw & Haning, P.C. 

FROM: Stan Bernstein 
Amy Bernstein 

DATE: Augnst I, 2006 

SUBJECT: Fifth Draft - Finrulcial Model- Appletree Metropolitan Districts #1 and 
#2 

INTRODUCTION AND SCOPE 

Stan Bernstein and Associates, Inc. has assembled Financial Models for Appletree 
Metropolitan Districts # 1 and #2 based upon key assumptions provided by H.F. Holdings, 
LLC. The Financial Models were assembled in order to provide a conceptual 
understanding of the amount of Limited Tax General Obligation Bonds (the Limited G.O. 
Bonds) that could ultimately be supported by the Appletree Metropolitan Districts #1 and 
#2 (the "Districts"). The Limited G.O. Bonds are assUll1ed to be issued by the Districts to 
reimburse inii'asllucture costs funded by H.F. Holdings, LLC (the "Developer"). 

The Financial Models present, to the best knowledge and belief of the Developer (based 
upon assUll1ptions provided by the Developer), the Districts' expected cash position and 
results of cash receipts and disbursements for the forecast period. Accordingly, the 
Financial Models reflect the Developer's judgment, as of tile date of this report, of tile 
expected conditions witilin the Districts' boundaries and the Districts' expected course of 
action. The assUll1ptions disclosed in tile Financial Models are those of the Developer 
and have not been independently reviewed by Stan Bernstein and Associates, Inc. 
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Memorandum 
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FUTURE RATES OF RESIDENTIAL BUlLDOUT AND RELATED ASSESSED 
VALUATION, AND POTENTIAL BONDING CAPACITY 

The financial planning concept is that as the construction of future residential real estate 
product occurs witllin the boundaries of the Districts, incremental assessed valuation will 
generate property tax revenues for the Districts. 

For fmancial planning purposes it is assumed that a portion (approximately 5.0 mills or a 
minimum of $50,000 each year as recommended by the Developer) ofthe properly tax 
revenues generated from the 40 mills assumed to be levied by each District will be used 
to pay the Districts' adminislmtive costs. The" property tax revenues not used to pay 
administrative costs will be available to malce annual interest and principal payments on 
outstanding Limited G.O. Bonds. 

This draft indicates that the Districts could support the following Limited G.O. 
bonds. For each District the initial bond issue assumes 30-year amortization and 
7% interest rates and all subsequent bond issues assume up to 30-year amortization 
and 6% interest rates. It is possible, depending upon buildout rates, assessed 
valuation, actual administrative expenditures, interest rates and debt service 
coverage l"Cquirements that the Districts could be able to issue more or less than the 
identified $10,850,000 of Limited G.O. Bonds. The actual amount, and the timing, 
of the Limited G.O. Bonds that will be issued by the Districts will be based upon 
interest rates, debt service coverage requirements imposed by bond investors, 
administrative expenditures, and buildout and related assessed valuation. 

District 
Appletree District # I 

Appletree District #2 

Date oflssue 
12/1/2011 
12/1/2016 
1211/2025 

Total 

12/1/2021 
12/1/2025 
1211/2029 

Total 

Gross Issue Amount 
$1,700,000 

1,800,000 
1,000,000 

$4,500,000 

$1,400,000 
1,800,000 
3,150,000 

$6,350,000 

The key assumptions witll respect to future residential buildout, and related assessed 
valuation buildup, within tlle boundaries of the Districts (l]:e presented in detail on 
Schedules 1 - 3. These assumptions were provided by officials oftlle Developer. The 
assessed valuation estimates assume a net average annual inflationary increase of 
approximately 1 % (2% biennially) above decreases in assessed valuation caused by The 
Gallagher Amendment altllough tllere can be no assurance that this assumption will 
actually occur. 
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The Financial Models are based upon a total of 849 residential units being completed by 
the end of2028. 

Officials of the Developer have provided the infonnation contained in Schedules 1 - 3, as 
well as administrative and capital cost estimates as set forth on Exhibits I and II, and 
believe these assumptions to be reasonable and appropriate to use for financial modeling 
pUl1Joses at this time . 

DISTRICTS' CASH FLOWS- EXHIBITS I AND II 

Exhibits I and II present the estimated cash flow for the Districts based upon the assumed 
rate of buildout presented on Schedules 1 and 2. 

Each Exhibit presents the estimated revenues and expenditures for each District The 
primary revenue source for each district consists of property tax revenues generated from 
a 40.0 mill levy. Other sources of revenue include specific ownership tax revenues, 
Developer operating contributions (the amount of which is dependent upon actual 
administrative costs incurred by the Districts), interest earnings, and System 
Development Fees. The System Development Fees are assumed to be $1,800 per single 
family detached residence and $1,200 per single family attached residence (at permit) for 
the Districts. 

Administrative expenditures are estimated to equal approximately 5 mills 3lIDually (or a 
minimum of $50,000 annually). It is assumed that the Districts will incur no operational 
or maintenance costs - these costs will be paid by other governmental entities or by 
various homeowners associations. In the event that the Districts do incur additional 
operating and maintenance expenses, these costs will reduce the bonding capacity of each 
district (the Districts will not be able to support the bonds as shown in these financial 
models). 

The Limited G.O. Bonds debt service schedule is also presented on each Exhibit. 
Average interest rates of 7.0% and 30-year 3lnortization have been assmned for the first 
bond issue for each District 3l1d average interest rates of 6% and up to 30-year 
amortization have been assumed for all subsequent bond issues. 

CAPITAL EXPENDITURES - SCHEDULE 3 

Capital infrastructure expenditures (provided by Mr. Byron Glen, Drexel, Barrell & Co.) 
are presented on Schedule 3. Estimated infrastructure costs totaling $21,500,000 are 
assumed to be funded by the Developer in the years they occur. 

This draft indicates, on a combined District basis, that approximately 48.45% of the total 
estimated infrastructure costs could ultimately be recouped by the Developer from 
approximately $10,416,000 of Limited G.O. Bond net proceeds. 
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DISCLAIMER AND LIMITATIONS 

The assumptions disclosed in the Financial Model are those ofthe Developer and have 
not been independently teviewed by Stan Bernstein and Associates, Inc. Those. 
assumptions identified are believed to be the significant factors in determining financial 
feasibility; however, they are likely not to be all-inclusive. There will usually be 
differences between forecasted and actual results, because events and circumstances 
frequently do not occur as expected, and those differences may be material. Key 
assumptions -like those relating to market values of real property improvements and the 
buildout schedule of such property - are pruiicularly sensitive in terms of the timing 
necessary to create the tax base for the Districts. A small variation in these variables, 
and to their timing, can have a large effect on the forecasted results. There is a high 
probability that the forecasted results will differ from realized future tax base factors. 
Additionally, other key assumptions relating to inflation, assessment ratios, interest rates, 
debt service coverage requirements, and administrative and operating costs may, and 
likely will, vary from those assumed. 

Because Stan Bernstein and Associates, Inc. has not independently evaluated or reviewed 
the assumptions that the Financial Models are based upon, we do not vouch for the 
achievability of the infOlmation presented on Exhibits I and II or on Schedules 1 - 3. 
Furthelmore, because ofthe inherent nature of future events, which are subject to change 
and variation as events and circumstances change, the actual results may vary materially 
from the results presented on Exhibits I and II and on Schedules 1 - 3. Stan Bernstein 
and Associates, Inc. has no responsibility or obligation to update this information or these 
Financial Models for events occurring after the date of this memorandum. 

The actual runount of Limited G.O. Bonds that could be supported by the Districts will 
depend on the rate of build out ruld the related increases in assessed valuation, interest 
rates, debt service coverage requirements, and the actual runounts needed to pay for the 
Districts' administTative and operating expenses. Consequently, the actual runount of 
Limited G.O. Bonds that could be supported by the Districts could be more or less thrul 
presented on Exhibits I and II and readers of this report should clearly be aware of such 
possibilities. 
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EXHIBIT I (APPLETREE RESIDENTIAL FINANCING D1STRICT#1) 
APPLETREE METROPOLITAN DISTRICT #1 
CASH FLOW FORECASTS 
FOR THE YEARS ENDING DECEMBER 31, 2006 THROUGH 2042 

KEY ASSUMPTIONS 

ASSESSED VALUAllON (SCH. 1) 
TOTAL DISTRICT MILL LEVY 
INCREMENTAL RESIDENTIAL UNITS ADDED (SCH. 1) 
CUMULATIVE RESIDENllAL UNITS ADDED (SCH. 1) 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF DETACHED UNIT 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF ATTACHED UNIT 

CASH FLOW 

REVENUES 

PROPERTY TAXES 
SPECIFIC OWNERSHIP TAXES@6%OFPROPERTYTAXES 
SYSTEM DEVELOPMENT FEE - SF DETACHED 
SYSTEM DEVELOPMENT FEE -SF ATTACHED 
DEVELOPER OPERA riNG CONTRIBUTION 
INTEREST EARNINGS@3%OFBEGINNINGFUNDS 

TOTAL REVENUES 

EXPENDITURES 

ADMINISTRATIVE COSTS 5 MilLS (or $50,000) 
COUNTY TREASURER 3.0% CDLlECTlON FEE 
CONTINGENCY FOR ADMINISTRATIVE, OPERATIONS AND CAPITAL 

TOTAL EXPENOITURES 

FUNDS AVAILABLE FOR DEBT SERVICE 

LTD G,O. BONDS DEBT SERVICE 
SERIES 12/112011 @7.0% 

INTEREST@7.0% 
PRINCIPAL REOUCTION 
TOTAL DEBT SERVICE 
LTD. G.O. BONDS OUTSTANDING@12131 

SERIES 121112016@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD. G.O. aONDS OUTSTANDING@12131 

SERIES 12/112025@5.0% 
INTEREST@5.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD. G.O. BONOS OUTSTANDING@12131 

TOTAL LIMITED G,O. BONDS DEBT SERVICE 

LTD, G,O. BONDS PROCEEDS 

COSTS OF BOND ISSUANCE@4% 

r=J 

TOTAL REIMBURSEMENT TO DEVELOPER FOR INFRASTRUCTURE (SCH. 3) 

DEVELOPER INFRASTRUCTURE CONTRIBUTIONS 

TOTAL INFRASTRUCTURE COSTS(SCH. 3J 

exCESS REVENUES & BONDS OVER EXPENDITURES 

BEGINNING FUND BALANCE - JANUARY 1 

ENDING FUND BALANCE _ DECEMBER 31 

TOTAL LTD, G.O, BONDS OUTSTANDING@12131 
% OF OUTSTANDING LTD, G.O, BONDS/ASSESSED VALUATION 
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EXHIBIT I (APPLETREE. RESIDENTIAL FINANCING DISTRICT #1) 
APPLETREE. METROPOLITAN DISTRICT #1 
CASH FLOW FORECASTS 

FOR THE YEARS ENDING DECEMBER 31, 2006 THROUGH 2042 

KEY ASSUMPTIONS 

ASSESSED VALUATION (SCH. 1) 
TOTAL DISTRICT MILL LEVY 
INCREMENTAL RESIDENTIAL UNITS ADDED (SCH. 1) 
CUMULATIVE RESIDENTIAL UNITS ADDED (SCH. 1) 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF DETACHED UNIT 
ASSUMED SYSTEM DEVELOPMENT FE.E PER SF ATTACHED UNIT 

CASH FLOW 

~ 
PROPERTY TAXES 
SPECIFIC OWNERSHIP TAXES @5%OFPRoPERTYTAXEs 
SYSTEM DEVELOPMENT FEE - SF DETACHED 
SYSTEM DEVELOPMENT FEE - SF ATTACHED 
DEVELOPER OPERATING CONTRIBUTION 
INTEREST EARNINGS@3%OFBEGINNINGFUNDS 

TOTAL REVENUES 

EXPENDITURES 

ADMINISTRATIVE COSTS 5 MILLS (or $50,000) 
COUN1Y TREASURER 3.0% COLLECTION FEE 
CONTINGENCY FOR ADMINISTRATIVE, OPERATIONS ANO CAPITAL 

TOTAL EXPENDITURES 

FUNDS AVAILABLE FOR DEBT SERVICE 

LTD G.O. BONOS DEBT SERVICE 
SERIES 1211/2011@7.0% 

INTEREST@7.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD, G.O, BONDS OUTSTANDlNG@12131 

SERIES 12/112016@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD. G.O. BONDS OUTSTANDING@12131 

SERIES 121112025@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD.G.O. BONDS OUTSTANDING@12131 

TOTAL LIMITED G.O. BONDS DEBT SERVICE 

LTD. G.O. BONDS PROCEEDS 

COSTS OF BOND ISSUANCE@4'''' 

c::J 

TOTAL REIMBURSEMENT TO DEVELOPER FOR INFRASTRUCTURE (SCH, 3) 

DEVELOPER INFRASTRUCTURE CONTRIBUTIONS 

TOTAL INFRASTRUCTURE COSTS(SCH. 3) 

EXCESS REVENUES & BONDS OVER EXPENDITURES 

BEGINNING FUND BALANCE· JANUARY 1 

ENDING FUND BALANCE· DECEMBER 31 

TOTAL LTD. G,O. BONOS OUTSTANDING@12131 
% OF OUTSTANDING LTD. G.O. BONOSIASSESSED VALUATION 
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401005 

50,000 
10,396 

Q 
60398 

340607 

71,750 
65000 

136750 
960000 

79,200 
50 DOg 

129200 
1270 oog 

55,500 
15000 
7A500 

910000 
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~ 
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EXHIBIT I (APPLETREE RESIDENTIAL FINANCING DISTRICT #1) 
APPLETREE METROPOLITAN DISTRICT #1 
CASH FLOW FORECASTS 

FOR THE YEARS ENDING DECEMBER 31, 2006 THROUGH 2042 

KEY ASSUMPTIONS 

ASSESSED VALUATION (SCH. 1) 
TOTAL DISTRICT MilL LEVY 
INCREMENTAL RESIDENTIAL UNITS ADDED (SCH.1) 
CUMULATrvE RESIDENTIAL UNrrs ADDED (SCH. 1) 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF DETACHED UNIT 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF ATTACHED UNIT 

CASH FLOW 

REVENUES 

PROPERTY TAXES 
SPECIFIC OWNERSHIP TAXES @6%OFPROPERTYTAXES 
SYSTEM DEVELOPMENT FEE - SF DETACHED 
SYSTEM DEVELOPMENT FEE - SF ATTACHeD 
DEVELOPER OPERATING CONTRIBUTION 
INTEREST EARNINGS @3%OFBEGINNINGFUNDS 

TOTAL REVENUES 

EXPENDITURES 

ADMINISTRATIVE COSTS 5 MILLS (or $50,000) 
COUNTY TREASURER 3,0% COLLECTION FEE 
COi'ITINGENCY FOR ADMINISTRATIVE, OPERATIONS AND CAPITAL 

TOTAL EXPENDITURES 

FUNDS AVAILABLE FOR OEST SERVICE 

LTD G.O. BONOS DEBT SERVICE 
SERIES 121112011 @7.0% 

Ii'ITEREST@7.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD. G.O, BONOS OUTSTANOING @'2131 

SERIES 121112016@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD. G.O. BONDS OUTSTANDING@12131 

SERIES 121112025@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD, G,O. BONOS OUTSTANDING@12131 

TOTAL UMITED G,O. BONDS DEBT SERVICE 

LTD, G,O. BONOS PROCEEDS 

COSTS OF BOND ISSUANCE@4% 

[ J 

TOTAL REIMBURSEMENT TO DEVELOPER FOR INFRASTRUCTURE (SCH. 3) 

DEVELOPER INFRASTRUCTURE CONTRIBUTIONS 

TOTAL INFRASTRUCTURE COSTS(SCH, 3) 

EXCESS REVENUES & BONDS OVER EXPENDITURES 

BEGINNING FUND BALANCE -JANUARY 1 

ENDING FUND BALANCE _ DECEMBER 31 

TOTAL LTD. G,O. BONOS OUTSTANDING@12131 
% OF OUTSTANDING LTD, G,O, BONDSIASSESSEOVALUATION 

c:J c:J [ J 
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SCHEDULE 1 (APPLETREE RESIDENTIAL FINANCING DISTRICT #1) 

APPLETREE METROPOLITAN DISTRICT #1 

PROJECTED ASSEsseD VALUATION - BU1LDOUT 

FOR THE YEARS ENDING DECEMBER 31, 2006 THROUGH 2021 

BU1LDOUT - RESIDENTIAL (Source: H.F. OLDINGS, LLC) 
Planned Average 
Number Price Per 

Description of Unit Units Unit 

Residential 
Appletree 

Single Family Detached 316 250,000 
Single Family AHached g 150 000 

Total Residential- Increm. 373 234718 

Total Residential - CumulaL 373 

Total Project Value 

Actual Values: 

Appletree 

Single Family Detached 
Single Family Attached 
Total Actual Values - Incremental 

Total Actual Values - Cumulative 

Assessed Values (Residential@7,96%): 

Appletree 

Single Family Detached 
Single Family Attached 
Total Assessed Value 

Total Assessed Valuation Vacant Land 

Total Assessed Valuation -Incremental 

Total Assessed Valuation - Cumulative 

Total Assessed Values - Cum. 2% Biennial Net Increases 

Year Assessed Valuation Certified To AMD #1 
Year Taxes Received By AMD #1 

Total 
Volume 

79,000,000 

~ 

87550 000 

87,550,000 

[u ] [=:::J ~I __ I LJ 

2006 2007 2008 

0 35 35 
Q Q Q 

Q ;l§ ;l§ 

Q ~ ZQ 

0 8,750,000 8,750,000 

Q Q Q 
Q 8750,000 8750000 
Q 8750 000 17,500,000 

0 696,500 696,500 

Q Q Q 
Q 696500 696500 

500000 Q Q 
500 000 696500 696500 

500000 1,196500 1 893000 
500000 1196500 1 930860 

2007 2008 2009 

2008 2009 2010 

I_-.l L-.J 

WORKING DRAFT 

SUBJECT TO REVISION 

1-Aug-06 

~ 1 __ J L~ 

The attached Narrative Summary 
and Disclaimer are an Integral Part of thIs Financial Model 

2009 2010 2011 2012 

35 35 35 25 
Q Q Q 1Q 

;l§ ;l§ ;l§ ;l§ 

105 140 175 210 

8,750,000 8,750,000 8,750,000 6,250,000 

Q Q Q 1 500000 
8750 000 8750000 8750 000 7750 000 

26,250,000 35,000,00Q 43,750,00Q 51,500,000 

696,500 696,500 696,500 497,500 

Q Q Q 119400 
696 SOD ~ 696500 616900 

Q Q Q Q 
696500 696500 696500 616900 

2 S89 500 ~ 3982500 4599400 

2641290 3.418,754 4143393 4880920 

2010 2011 2012 2013 

2011 2012 2013 2014 

L~ ~ 

2013 

25 
1Q 

;l§ 

245 

6,250,000 
1 500 000 
7750 000 

59,250,000 

497,500 
119400 
616900 

Q 
616900 

5216300 

5535579 

2014 

2015 
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SCHEDULE 1 (APPLETREE RESIDENTIAL FINANCING OISTRICT#1) 

APPLETREE METROPOLITAN DISTRICT #1 

PROJECTED ASSESSED VALUATION - BUILDOUT 

FOR THE YEARS ENDING DECEMBER 31,2006 THROUGH 2021 

BUILDOUT - RESIDENTIAL, (Source: H.F. HOLDINGS, LLC) 

Planned Average 
Number Price Per 

DescriQtlon of Unit Units Unit 

Residential 
Appietree 

Single Family Detached 31. 250,000 

Single Family Attached §l 150000 

Total Residential- Inerem. 373 234718 

Total Residential - Cumulat. 373 

Total Project Value 

Actual Values: 
Appletree 

Single Family Detached 
Single Family Attached 
Total Actual Values -Incremental 

Total Actual Values - Cumulative 

Assessed Values (Residential @7.96%): 
Appletree 

Single Family Detached 
Single Family Attached 
Total Assessed Value 

Total Assessed Valuation Vacant Land 
Total Assessed Valuation -Incremental 
Total Assessed Valuation - Cumulative 
Total ASsessed Values - Cum. 2% Biennial Net Increases 

Year Assessed Valuation Certified To AMD #1 
Year Taxes Received By AMD #1 

Total 
Volume 

79,000,000 

8550 000 

87,550000 

87,550,000 

I 

c=:J ~I I ___ J LJ LJ LJ l ___ ~ I _ J LJ l __ 1 L~~ 

2014 2015 2016 WI 2018 TOTAL 

25 25 25 1S 0 31S 

.!l! .!l! .!l! 1 Q 57 

;;§: ;;§: ;;§: ~ Q 373 

280 315 350 373 373 373 

6,250,000 6,250,000 6,250,000 4,000,000 0 79,000,000 
1 500 000 1 500000 1500000 1 050000 Q 8550000 
7750000 7750000 7750000 5050000 Q 87550000 

67.000.000 74750000 82500000 87550000 87550 QOO 87550.000 

497,500 497,500 497,500 318,400 0 6,288,400 
119400 119400 119400 83580 Q 680580 
616900 616900 616900 401 980 Q 6968980 

Q Q (200000) .@QQ.QQQl Q Q 
616900 616900 416900 ~ Q 6968980 

5833200 6.450 100 6867000 6 9S8 980 6968980 6968980 
6314043 6981 796 7581723 7694317 1M§.ZQ3 7848203 

2015 2016 2017 2018 2019 
2016 2017 2018 2019 2020 
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EXHIBIT n (APPLETREE RESIDENTIAL FINANCING DISTRICT #2) 
APPLETREE METROPOLITAN DISTRICT #2 
CASH FLOW FORECASTS 

FOR THE YEARS ENDING DECEMBER 31, 2017 THROUGH 2053 

KeY ASSUMPTIONS 

ASSESSED VALUATION (SCH. 2) 
TOTAL DISTRICT MILL LEVY 
INCREMENTAL RESIDENTIAL UNITS ADDED (SCH. 2) 
CUMULATIVE RESIDENTIAL UNITS ADDED (SCH. 2) 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF DETACHED UNtT 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF ATIACHED UNIT 

CASH FLOW 

~ 
PROPERTY TAXES 

SPECIFIC OWNERSHtPTAXES@6%OFPROPERTYTAXES 
SYSTEM DEVELOPMENT FEE· SF DETACHED 
SYSTEM DEVELOPMENT FEE - SF ATTACHED 

DEVELOPER OPERATING CONTRIBUTION 
INTEREST EARNINGS@3%OFBEGINNINGFUNDS 

TOTAL REVENUES 

EXPENDITURES 

ADMINISTRATIVE COSTS 5 MILLS {or $50,OOO} 
COUNn'TREASURER 3,0% COLLECTION FEE 
CONTINGENCY FOR ADMINISTRATIVE, OPERATIONS AND CAPITAL 

TOTAL EXPENDITURES 

FUNDS AVAILABLE FOR DEBT SERVICE 

LTD G,O. BONDS DEBT SERVICE 

SERIES 121112021 @7.0% 
INTEREST@7.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD. G.O. BONDS OUTSTANDING@12/31 

SERIES 121112025@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DeBT SERVICE 
LTD. G.O. BONDS OUTSTANDING@12131 

SERIES 121112029@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCnON 
TOTAL DEBT SERVICE 
LTD. G.O, BONOS OUTSTANDING@12131 

TOTAL LIMITED G.O. BONDS DEBT SERVICE 

LTD. G.O. BONOS PROCEEDS 

COSTS OF BOND ISSUANCE@4% 

c:=J 

TOTAL REIMBURSEMENT TO DEVELOPER FOR INFRASTRUCTURE (SCH, 3) 

DEVELOPER INFRASTRUCTURE CONTRIBUTIONS 

TOTAL INFRASTRUCTURE COSTS{SCH. 3) 

EXCESS REVENUES & BONOS OVER EXPENDITURES 

BEGINNING FUND BALANCE· JANUARY 1 

ENDING FUND BALANCE - DECEMBER 31 

TOTAL LTD. G.O. BONDS OUTSTANDING@12131 
% OF OUTSTANDING LTD. G.O. BONDS/ASSESSED VALUATION 

[=:J c:=J 
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"" '" 1.&QQ 
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Q 

Q 

Q 

Q 

Q 

• 
Q 

62600 

19200 

al aDO 

Q 
0.00% 

C~ I I c:=J L-.-l L.J 

WORKING DRAFT 

SUBJECT TO REVISION 
1-Aug-DS 

The attached Narrative Summary 
and Dfsclalmerare an Integral Part of this Financial MOdel 
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Q 

3150000 

242.750 

3150000 

f126 000) 

(3024000) 

Q 

Q 

193417 

~ 

1253197 

6100000 
49.87% 
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c:::J C~ C] c::J c:::J 
EXHIBIT II {APPLETREE RESIDENTIAL FINANCING DISTRICT #Z} 

ApPLETREE METROPOLITAN DISTRICT #2 
CASH FLOW FORECASTS 

FOR THE YEARS ENDING DECEMBER 31, 2017 THROUGH 2053 

KEY ASSUMPTIONS 
ASSESSeD VALUATION (SCH. 2) 

TOTAL DISTRICT MILL LEVY 
INCREMENTAL RESIDENTIAL UNITS ADDED (SCH. 2) 

CUMULATIVE RESIDENTIAL UNITS ADDED (SCH. 2) 

ASSUMED SYSTEM DEVELOPMENT FEE PER SF DETACHED UNIT 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF ATTACHED UNIT 

CASH FLOW 

~ 
PROPERTY TAXES 

SPECIFIC OWNERSHIP TAXES@6%OFPROPERTYTAXeS 
SYSTEM DEVELOPMENT FEE - SF DETACHED 
SYSTEM DEVELOPMENT FEE_ SF ATTACHED 

DEVELOPER OPERATING CCNTRlBUTION 
INTEREST EARNINGS@3%OFBEGINNING FUNDS 

TOTAL REVENUES 

EXPENDITlJRES 
ADMINISTRATiVE COSTS 5 MILLS (or $50,000) 
COUNTY TREASURER 3.0% COLLEC110N FEE 

CONTINGENCY FOR ADMINISTRATIVE, OPERATIONS AND CAPITAL 
TOTAL EXPENDITURES 

FUNDS AVAILABLE FOR DEBT SERVICE 

LTO G.O. BONDS DEBT SERVICE 
SERIES 121112021@7.0% 

INTEREST@7.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
L TO. G.O. BONDS OUTSTANDING@12131 

SERIES 121112025@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD. G.O. BONDS OUTSTANDING@12131 

SERIES 121112029@6.0% 
It-ITEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD. G.O. BONDS OUTSTANDING@12131 

TOTAL LIMITED G.O. BONDS DEBT SERVICE 

LTD. G.O. BONDS PROCEEDS 

COSTS OF BOND ISSUANCE@4% 

c:::J 

TOTAL REIMBURSEMENT TO DEVELOPER FOR INFRASTRUCTURE (SCH. 3J 

DEVELOPER INFRASTRUCTURE CONTRIBUTIONS 

TOTAL INFRASTRUCTURE COSTS(SCH. 3) 

EXCESS REVENUES & BONDS OVER EXPENDITURES 

BEGINNING FUND BALANCE" JANUARY 1 

ENDING FUND BALANCE" DECEMBER 31 

TOTAL LTD. G.O. BONDS OUTSTANDING@12131 
% OF OUTSTANDING LTD. G.O. BONDS/ASSESSED VALUATION 

L_.J c::J 

2030 

~ 
40.00 

Q 

'" .1..§Q!! 

.1..W! 

~ 
469,321 

29.359 
o 
o 
o 

31793 
550473 

61,165 
14,6BO 

Q 
75845 

474628 

87,500 
25000 

112500 
1225000 

102,000 
30000 

132000 
1670 000 

189,000 
40000 

229000 
3110000 

472500 

Q 

Q 

Q 

Q 

Q 

~ 

1253197 

1254326 

6005000 
49.09% 

2031 
12233013 

~ 
Q 

.ill: 
MQQ. 
llQQ 

2031 
469,321 

29,359 
o 
o 

37596 
556276 

51,165 
14,660 

Q 
75845 

480431 

85,750 
25000 

110750 
1200000 

100,200 
30000 

130200 
1640000 

186,600 
40000 

225600 
3070000 

467550 

Q 

Q 

Q 

Q 

Q 

12661 

1254326 

1267207 

5910000 
47.36% 

c:::J 

2032-

ruz:z.m. 
40.00 

Q 

47' 
1..§QQ 

.1..W! 

1m 
499,107 

29,945 
o 
o 
o 

37630 
566683 

62,388 
14,973 

Q 
77362 

469322 

84,000 
30000 

114000 
1170000 

96,400 
30000 

128400 
1610000 

164,200 
45000 

229200 
3025000 

471600 

Q 

Q 

Q 

Q 

Q 

17722 

1267207 

1284928 

5805000 
46.52% 

[~-::J 

2033 
12477673 

40.00 
Q 

47' 
1..§QQ 
.1..lQQ 

2033 
499,107 

29,946 
o 

o 
38016 

567070 

62,386 
14,973 

Q 
77 362 

469708 

61,900 
30000 

111900 
1140000 

96,600 
35000 

131600 
1575000 

181,500 
45000 

226500 
2980000 

470 000 

Q 

Q 

• 
• 
• 

19708 

1284 928 

1304636 

5695000 
44.75% 

7 

I_J 

~ 
12727226 

~ 
Q 

.@ 
.1..§Q!! 
~ 

2034 
509,089 
30,545 

o 

o 
38548 

578182 

63,636 
15,273 

Q 
78909 

499273 

79,600 
35000 

114800 
1105000 

94,500 
35000 

129500 
1540000 

178,800 
50000 

228800 
2930000 

473100 

Q 

• 
• 
Q 

Q 

26173 

1304636 

1330810 

5575000 

~ 

L=.J L.~ ~ 

~ 
12727226 

!!M.!I. 
Q 

ill 
~ 
.1.1QQ 

M!!i 
509,069 

30,545 
o 
o 
o ...,.. 

578773 

63,636 
15,273 

Q 
lMlm. 

4998S5 

77,350 

~ 
~ 

1..QIQ.QQQ. 

92,400 

~ 
~ 

1500000 

175,800 

"""'" 230600 
2675000 

~ 

Q 

Q 

Q 

Q 

Q 

24315 

~ 

~ 

5445000 
41.94% 

2036 

.1.2.m!.1..II1 
40.00 

Q 

ill 
MQQ 
1..ZQQ 

2036 

519,271 
31,156 

o 
o 

39924 
590351 

64,909 
15,578 

Q 
80467 

509864 

74,900 
40000 

114900 
1030000 

90,000 
40000 

130000 
1460000 

172,500 
55 000 

227500 
2820000 

472400 

Q 

Q 

Q 

Q 

Q 

37464 

1355125 

1392589 

5310000 
40.90% 

.!ill 
~ 
.~ 

Q 

47' 
MQQ 
.u2Q 

2037 

519,271 
31,156 

o 
o 

40554 
591081 

64,909 
15,578 

Q 
80487 

510594 

72,100 
40000 

112100 
990000 

87,600 
45000 

132600 
1415000 

169,200 
60000 

229200 
2760000 

473900 

Q 

Q 

Q 

Q 

• 
36694 

1392569 

1429283 

5165000 
39.01% 

2038 
13241406 

40.00 
Q 

'" ~ 
j.gQQ 

~ 
529,656 

31.779 
o 
o 

41778 
503213 

66,207 
15,890 

• 82097 

521117 

69,300 
45000 

114300 
945000 

84,900 
45000 

129900 
1370000 

165,600 
65000 

230600 
2695000 

474800 

Q 

Q 

• 
Q 

Q 

.4§..ill 

1429263 

1475599 

5010 000 
3764% 

:_ .-.l 

2039 
13241406 

40.00 

• ill. 
.MQQ 

.1..W! 

2039 
529,656 

31,779 
o 

o 
.1Z..m! 

604314 

66,207 
15,890 

• 82097 

522717 

66,150 
45000 

111150 
900000 

82,200 
50000 

132200 
1320000 

161,700 
65000 

226.700 
2630000 

470050 

Q 

• 
Q 

Q 

Q 

52167 

1475599 

1527167 

4650000 
35.91% 

l._J 

~ 
13506235 

.4Q,.QQ 
Q 

'" 1&22 
.1,gQQ 

~ 
540,249 

32,415 
o 

o 
44 268 

616932 

67,531 
16,207 

Q 
63739 

533194 

63,000 
50000 

113000 
650000 

79,200 
50000 

129200 
1270000 

157,800 
70000 

227600 
2560000 

470000 

• 
Q 

Q 

Q 

• 
63194 

1527707 

1590 961 

4680000 
34.65% 

,_---..l 

2041 
13506235 

40.00 
Q 

47' 
.MQQ 
llQQ 

2041 
540,249 

32,415 
o 
o 
o 

45833 
618497 

67,531 
16,207 

Q 
83739 

534759 

59,500 
55000 

114500 
795000 

76,200 
55000 

131200 
1215000 

153.600 
75000 

228600 
7485000 

474300 

Q 

Q 

Q 

Q 

Q 

60459 

1590961 

1651419 

4495000 
32.63% 

'.-
1ill 

13n6359 

!OM 
Q 

'" ~ 
j.gQQ 

2042 
551,054 

33,063 
o 
o 

47729 
631846 

68,882 
16,532 

Q 
85413 

546433 

55,650 
5500p 

11065p 
74000p 

72,900 
SO 000 

132900 
115500p 

149,100 
§Q,QQQ 

229100 
240500p 

472659 

• 
Q 

Q 

• 
Q 

73783 

~ 

1725202 

~ 
31.21% 
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C~ [ i c:=:J C~ c:=:J 
EXHIBIT II (APPLETREE RESIDENTIAL FINANCING DISTRICT #2) 
APPLETREE METROPOUTAN DISTRICT #2 
CASH FLOW FORECASTS 

FOR THE YEARS ENDING DECEMBER 31, 2017 THROUGH 2053 

KEY ASSUMPnONS 

ASSEsseD VAlUATION (SCH. 2) 
TOTAL DISTRICT MILL LEVY 
INCREMENTAL RESIDENTIAL UNITS ADDED (SCH. 2) 
CUMULATIVE RESIDENTIAL UNITS ADDED (SCH. 2) 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF DETACHED UNIT 
ASSUMED SYSTEM DEVELOPMENT FEE PER SF ATTACHED UNIT 

CASH FLOW 

REVENUES 

PROPERTY TAXES 
SPECIFIC OWNERSHIP TAXES@6%OFPRoPERTYTAXES 
SYSTEM DEVELOPMENT FEE· SF DETACHED 
SYSTEM OEVELOPMENT FEE- SF ATTACHED 
DEVELOPER OPERATING CONTRIBUTION 
INTEREST EARNINGS@3%OFBEGINNINGFUNDS 

TOTAL REVENUES 

EXPENDITURES 
ADMINISTRATIVE COSTS 5 MILLS (or $50,000) 
COUrin' TREASURER 3.0% COLLECTION FEE 
CONTINGENCY FOR ADMINISTRATiVE, OPERATIONS AND CAPITAL 

TOTAL EXPENOITURES 

FUNDS AVAILABLE FOR DEBT SERVICE 

LTD G.O. BONDS DEBT SERVICE 
SERIES 1211/2021 @7.0% 

INTEREST@ 7.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTO. G,O. BONOS OUTSTANDING@12131 

SERIES 121112025@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD, G.O, BONDS OUTSTANDING@12131 

SERIES 12/112029@6.0% 
INTEREST@6.0% 
PRINCIPAL REDUCTION 
TOTAL DEBT SERVICE 
LTD, G,O, BONDS OUTSTANDING@12131 

TOTAL LIMITED G.O. BONOS DeaT SERVICE 

LTD, G.O. BONDS PROCEEDS 

COSTS OF BOND ISSUANCE@4% 

c:=:J 

TOTAL REIMBURSEMENT TO DEVELOPER FOR INFRASTRUCTURE (SCH. 3) 

DEVELOPER INFRASTRUCTURE CONTRIBUTIONS 

TOTAL INFRASTRUCTURE COSTS(SCH. 3) 

EXCESS REVENUES & BONDS OVER EXPENDITURES 

BEGINNING FUND BALANCE - JANUARY 1 

ENDING FUND BALANCE· DECEMBER 31 

TOTAL LTD. G.O, BONDS OUTSTANDING@1Zf31 
% OF OUTSTANDING LTD. G.O. BONDS/ASSESSED VALUATION 

C=:J c:=:J 

lli! 
13776359 

. 40.00 

Q 
476 

1.ru!l!. 
,UQQ 

"'" 551,054 
33,063 

o 

o 
49543 

633660 

68,862 
16,532 

Q 
85413 

546247 

51,800 
60000 

111 eoo 
660000 

69,300 
60000 

129300 
1095000 

144,300 
85000 

229.300 
2320 000 

470400 

Q 

Q 

Q 

Q 

Q 

77 847. 

1725202 

1803049 

4095000 

29.14% 

"" 14051886 

~ 
Q 

476 
1&QQ 
,UQQ 

"" 562,075 
33,725 

o 
o 

51756 
647556 

70,259 
16,862 

Q 
67122 

560434 

47,600 
65000 

112600 
615000 

65,700 
65000 

130700 
1030000 

139,200 
90000 

229200 
2230000 

472500 

Q 

Q 

Q 

Q 

Q 

67934 

1603049 

1890983 

3875000 

27.58'10 

L-J 

ill! 
~ 

40.00 
Q 

476 
1&QQ 

.1.lQQ 

~ 
562,075 

33,725 
o 
o 
o 

54 091 
1349891 

70,259 
16.862 

Q 
87122 

562770 

43,050 
70000 

113050 
545000 

61,800 
70000 

131800 
960000 

133.800 
95000 

228600 
2135000 

473650 

Q 

Q 

Q 

Q 

Q 

89120 

1890963 

1980103 

3640000 
25.40% 

l_~ 

2046 

14332924 
40.00 

Q 
476 

.1&QQ 
1..W: 

2046 

573,317 
34,399 

o 
o 
o 

56730 
664445 

71,665 
17,200 

Q 

~ 

ill.§§.! 

38,150 
75 000 

113150 
470000 

57,1300 
75000 

132600 
885 000 

126,100 
100000 
228100 

? 035000 

473850 

Q 

Q 

Q 

Q 

Q 

101731 

~ 

2081834 

3390000 

23.65'10 

l~ L-J L-J L_ J 

WI 
~ 

iQ,.QQ 
Q 

476 
1.ru!l!. 
,UQQ 

2047 
573,317 

34,399 
o 

o 
59403 

667119 

71,665 
17,200 

Q 
88864 

576255 

32,900 
80000 

112 SOD 
390000 

53,100 
80000 

133100 
605000 

122,100 
105000 
227100 

1930 000 

473100 

Q 

Q 

Q 

Q 

Q 

~ 
~ 

1MQ 
Q 

ill 
MQQ 
,UQg 

1!!.4A 
584,783 

35,087 
o 
o 
o 
~ 
~ 

73,Q96 
17,543 

Q 
~ 

591684 

27,300 

"""'" ~ 
305000 

48,300 ....,. 
128300 
72500g 

115,800 
J.1.Q.Qm! 
225800 

1.&ZQ.QQQ 

466400 

Q 

Q 

Q 

Q 

Q 

105155 lli..ZM 

2061634 ~ 

2186969 ~ 

3125000 ~ 
21.36% ~ 

2049 
14619563 

40.00 
Q 

476 
.1.ru!.Q 
,UQQ 

2049 

584,783 
35,087 

o 

o 
65610 

685460 

73,096 
17,543 

Q 
90641 

594639 

21,350 
90000 

111350 
215000 

43,500 
85000 

128500 
640000 

10S,200 
120000 
229200 

1700000 

469050 

Q 

Q 

Q 

Q 

Q 

12578S 

~ 

2438062 

2555000 

17.13% 

!ill 
~ 

40.00 
Q 

476 
1.ru!l!. 
,UQQ 

2050 
596,47S 

35,789 
o 

69368 
701636 

74,560 
17,894 

Q 
92454 

609162 

15,050 
100000 
115050 
115000 

36,400 
90 000 

128400 
550000 

102,000 
125000 
227000 

1575000 

470450 

Q 

Q 

Q 

Q 

Q 

136732 

2438 062 

2576794 

2240000 

15.02% 

lli1 
14911974 

40.00 
Q 

476 
1&QQ 
UQQ 

~ 
596,479 

35,769 
o 
o 
o 

73142 
705410 

74,560 
17,894 

Q 
92454 

612955 

8,050 
115000 
123050 

Q 

33,000 
100000 
133000 
450000 

94,500 
135 000 
229500 

1440000 

485550 

Q 

Q 

Q 

Q 

Q 

127405 

2576794 

2704199 

1890000 
12.43'10 

! __ J 

2052 

~ 
40.00 

Q 
476 

1.§QQ 
1.ZQ2 

2052 

608,409 
36,505 

o 
o 
o 

77304 
722217 

76,05.1 
18,252 

Q 
94303 

!i2.I...!'!H 

Q 
Q 
Q 

27,000 
100000 
127 000 
350000 

86,400 
140000 
226400 

1300000 

353400 

Q 

Q 

Q 

Q 

Q 

~I __ J 

M2l 
15210214 

iQ,.QQ 
Q 

476 
1.ru!l!. 
1.2QQ 

~ 
608,409 

36,505 
o 
o 
o 

81126 
726039 

,~. _J 

TOTALS 

ill 
476 

TOTALS 

15,345,108 
920.706 
754,200 

66,400 
50,000 

1351500 
18489915 

76,051 2,247,263 
18,252 460.353 

.Q .Q 
94303 2707617 

63173615782298 

Q 
Q 

Q 

21,000 
350 000 
371000 

Q 

78,000 
1300000 
1376000 

Q 

1749000 

Q 

Q 

Q 

Q 

1,993,250 
1400000 
3393250 

Q 

2,096,800 
1800000 
3698800 

Q 

3,476,800 
3150 000 
6628800 

Q 

13920850 

6350000 

(254 0001 

(6096 0001 

12061500 

Q (12061 5001 

274514 !1.11I2Ml 1861446 

2704199 2978712 Q 

2978712 1861446 1861448 

1650000 .Q Q 

10.85% 0.00'10 

l_~ 
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I I c:::::J c:::::J CJ c:::::J C::::J c::J 

SCHEDULE 2 (APPLETREE RESIDENTIAL FINANCING DISTRICT #2) 

APPLETREE METROPOLITAN DISTRICT #2 

PROJECTED ASSESSED VALUATION - BUILD OUT 

FOR THE YEARS ENDING DECEMBER 31,2017 THROUGH 2029 

BUILDOUT - RESIDENTIAL ( curee: H.F. HOLDINGS, LLC) 

Planned Average 
Number Price Per Total 

Description of Unit Units Unit Volume 

Residential 
Appletree 

Single Family Detached 31. 250,000 79,000,000 
Single Family Detached - Golf 103 350,000 36,050,000 
Single Family Attached fil 150,000 M§Q"QQ.Q 

Total Residential- [nerem. 47. 259664 123600 QOO 

Total Residential - Cumulat. 47. 

Total Project Value 123,600,000 

~~~---

Actual Values: 

Appletree 

Single Family Detached 
Single Family Detached - Golf 
Single Family Attached 
Total Actual Values -Incremental 

Total Actual Values - Cumulative 

Assessed Values (Residential@7.96%): 

Appletree 

Single Family Detached 
Single Family Detached - Golf 
Single Family Attached 
Total Assessed Value 

Total Assessed Valuation Vacant Land 
Total Assessed Valuation -Incremental 

Total Assessed Valuation - Cumulative 

Total Assessed Values - Cum. 2% Biennial Net Increases 

Year Assessed Valuation Certified To AMD #2 

Year Taxes Received By AMD #2 

c:::::J c::J CJ L-J 

.w.z 2018 2019 

8 25 25 
0 0 0 
1 1Q 1Q 

!2 ;l§ ;l§ 

E 1Z ~ 

2,000,000 6,250,000 6,250,000 
0 0 0 

600 000 1 500000 1 500 000 
2600000 7750 000 7750000 
2600000 10350,000 18100 000 

159,200 497,500 497,500 

0 0 0 
47760 119400 119400 

206960 616900 616900 
500 000 Q Q 
706960 616900 616900 
706960 1 323860 1 940,760 

780541 1 490881 2.185611 

2018 2019 2020 
2019 2020 2021 

l_J L-J 

WORKING DRAFT 
SUBJECT TO REVISION 
1-Aug-06 

L-J 

The attached Narrative Summary 

L-J l~ 

and Disclaimer are an Integral Part of this Financial Model 

2020 2021 2022 2023 

20 20 20 22 
5 5 5 10 

1Q 1Q 1Q ~ 

;l§ ;l§ 35 ;l§ 

117 152 187 222 

5,000,000 5,000,000 5,000,000 5,500,000 
1,750,000 1,750,000 1,750,000 3,500,000 
1 500 000 1..§QQ.QQQ 1 500 000 450 000 
8250,000 8250 000 8250000 9450000 

26350000 34600000 42850000 52300 000 

398,000 398,000 398,000 437,800 
139,300 139,300 139,300 278,600 
119400 119400 119400 358Z0 
656700 656700 656700 752220 

Q Q Q Q 
656700 656700 656700 752220 

2597460 3254160 3910860 4663080 

2,983665 ~ 4S82196 5463541 

1021 2022 2023 2024 

2022 2023 2024 2025 

L-J L-J 

2024 

25 
10 
Q 

;l§ 

257 

6,250,000 
3,500,000 

Q 
9750000 

62,050,000 

497,500 
278,600 

Q 
776100 

Q 
776100 

5439180 

6500 324 

2025 

2026 

8{2/2006 1 0:S5 AM 
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SCHEDULE 2 (APPLETREE RESIDENTIAL FINANCING DISTRICT #2) 

APPLETREE METROPOLITAN DISTRICT #2 

PROJECTED ASSESSED VALUATION - BUILDOVT 

FOR THE YEARS ENDING DECEMBER 31, 2017 THROUGH 2029 

BU1LDOUT • RESIDENTIAL (Source: H.F. HOLDINGS, LLC) 

Planned Average 
Number Price Per Total 

Description of Unjt Units Unit Volume 

Residential 
Appletree 

Single Family Detached 316 250,000 79,000,000 

Single Family Detached - Golf 103 350,000 36,050,000 
Single Family Attached g 150000 8550000 

Totai Residential- increm. 476 259664 123600 DOg 

Total Residential- Cumulat. 476 

Total Project Value 123,600,000 

------

Actual Values: 

Appletree 
Single Family Detached 
Single Family Detached - Golf 
Single Famffy Attached 
Total Actual Values -Incremental 

Total Actual Values - Cumulative 

Assessed Values (Residential @7.96%): 

Appletree 

Single Family Detached 
Single Family Detached - Golf 
Single Family Attached 
Total Assessed Value 

Total Assessed Valuation Vacant Land 

Total Assessed Valuation - incremental 

Total Assessed Valuation - CumUlative 

Total Assessed Values - Cum. 2% Biennial Net Increases 

Year Assessed Valuation Certified To AMD #2 

Year Taxes Received By AMD #2 

L-.J L-.J L-.J L __ J L-J L-J L-J L-J I_J L-J ~-.J 

~ 2026 2027 2028 2029 TOTAL 

25 25 59 42 0 316 

10 10 40 8 0 103 

Q Q Q Q Q g 

;lli ;lli ~ .QJ! Q 476 

292 327 426 476 476 476 

6,250,000 6,250,000 14,750,000 10,500,000 0 79,000,000 

3,500,000 3,500,000 14,000,000 2,800,000 0 36,050,000 

Q Q Q Q Jl 8550 000 
9750000 9750000 28750 000 13300 000 Q 123600 oog 

71 800000 81,550000 110300000 123600000 123600.000 123,600,000 

497,500 497,500 1,174,100 835,800 0 6,288,400 

278,600 278,600 1,114,400 222,880 0 2,869,580 

Q Q Q Q Q 680 580 
776100 776100 2288500 1 058680 Q 9838560 

Q Q Q (500000) Q Q 

776100 776100 2288500 558680 Q 9838560 

6215280 6991 380 9279880 9838560 9838560 9838560 

7427835 8522.453 11312.122 12233013 12233013 12.233013 

2026 2027 2028 2029 2030 

2027 2028 2029 2030 2031 
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SCHEDULE 3 
APPLETREE METROPOLITAN DISTRICTS #1 ~ #2 
CAPITAL EXPENDITURES 
FOR THE YEARS ENDING DECEMBER 31, 2006 THROUGH 2030 

UNINFLATED 

CAPTIAL EXPENDITURES {SOURCE: H.F. HOLOINGS. LlC} 

APPLETREE METRO DISTRICTS #1 & #2 
ROADWAYS 
JeC BRIDGE 
MESA RIDGEIMARKSHEFFEllNTERSECTION 
ONSITE WATER MAIN 
OFFS1TE 16" DIP WATER MAIN 
ONSITE SANITARY SEWER MAIN 
OFFSITE 15" SANITARY SEWER MAIN 
DRAINAGE AND FLOOD CONTROL 
MOSQUITO 
RECREATION CENTER 
PARK 
LANDSCAPE 
TOTAL APPLETREE METRO DISTRICTS #1 - #2 

TOTAL CAPITAL EXPENDITURES 

TOTAL CAPITAL EXPENDITURES REIMBURSED FROM BONDS 
APPLETREE METRO DISTRICTS #1 & #2 

TOTAL CAPITAL EXPENDITURES REIMBURSED FROM BONDS 

r=::J [ 1 L_J 1_----' L-J L-J l_J L_J ~_J L __ J ~I __ J 

2006 

0 

0 

0 
0 
0 
0 
0 
0 

0 

0 
0 

Q 
Q 

Q 

Q 
Q 

WORKING DRAFT 
SUBJECT TO REVISION 
1~Aug~06 

The attached Narrative summary 
and Disclaimer are an Integral Part of this Financial Model 

2007 2008 2009 2010 2011 2012 2013 2014 2015 201S 

4,510,725 0 0 0 0 0 0 0 0 0 

592,650 0 0 0 0 0 0 0 0 0 
197,550 0 0 0 0 0 0 0 0 0 
987,750 0 0 0 0 0 0 0 0 0 

395,100 0 0 0 0 0 0 0 0 0 

658,500 0 0 0 0 0 0 0 0 0 

296,325 0 0 0 0 0 0 0 0 0 

790,200 0 0 0 0 0 0 0 0 0 

219,500 0 0 0 0 0 0 0 0 0 

460,950 0 0 0 0 0 0 0 0 0 

131,700 0 0 0 0 0 0 0 0 0 

197550 Q Q Q Q Q Q Q Q Q 
9 438 SOD Q Q Q Q Q Q Q Q Q 

9,438,500 Q Q Q Q Q Q Q Q Q 

Q Q Q Q 1 632000 Q Q Q Q 1728000 

Q Q Q Q 1,632,000 Q Q Q Q 1,728,000 
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SCHEDULE 3 

APPLETREE METROPOLITAN DISTRiCTS #1 ~#2 

CAPITAL EXPENDITURES 

c:::::J 

FOR THE YEARS ENDING DECEMBER 31, 2006 THROUGH 2030 

UNINFLATED 

CAPTIAL EXPENDITURES {SOURCE: H.F. HOLDINGS, LLC} 

APPLETREE METRO DISTRICTS #1 & #2 
ROADWAYS 
JCC BRIDGE 
MESA RIDGE/MARKSHEFFElINTERSECTION 

ONSITE WATER MAIN 
OFFSITE 16" DIP WATER MAIN 
ONSITE SANITARY SEWER MAIN 
OFFSITE 15" SANITARY SEWER MAIN 
DRAINAGE AND FLOOD CONTROL 
MOSQUITO 
RECREATION CENTER 
PARK 
LANDSCAPE 
TOTAL APPLETREE METRO DISTRICTS #1 ~ #2 

TOTAL CAPITAL EXPENDITURES 

TOTAL CAPITAL EXPENDITURES REIMBURSED FROM BONDS 

APPLETREE METRO DISTRICTS #1 & #2 

C---:J c:::::J 

2017 

5,764,275 
757,350 
252,450 

1,262,250 
504,900 
841,500 
378,675 

1,009,800 
280,500 
5a9,OSO 
168,300 
252450 

12061500 

12,061.500 

Q 
TOTAL CAPITAL EXPENDITURES REIMBURSED FROM BONDS Q 

c:::::J c:::::J c::J CJ ~ ~ ~ L __ j -~ ~--~ 

2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 

0 0 0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 0 0 

0 0 0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 0 0 

0 0 0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 0 0 

0 0 0 0 0 0 0 0 0 0 

Q Q Q Q Q Q Q Q Q Q 
Q Q Q Q Q Q Q Q Q Q 

Q Q Q Q Q Q Q Q Q Q 

Q Q Q 1 344 000 Q Q Q 2688 000 Q Q 
Q Q Q 1,344,000 Q Q Q 2 G88 000 Q Q 
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SCHEDULE 3 

APPLETREE METROPOLITAN DISTRICTS #1 w#2 

CAPITAL EXPENDITURES 

r=::J 

FOR THE YEARS ENDING DECEMBER 31, 2006 THROUGH 2030 

UNINFLATED 

CAPTIAl EXPENDITURES [SOURCE: H.F. HOLDINGS, LLC} 

APPlETREE METRO DISTRICTS #1 & #2 
ROADWAYS 
Jec BRIDGE 
MESA RIDGEIMARKSHEFFEL INTERSECTION 
ONSITE WATER MAIN 
OFFSITE 16" DIP WATER MAIN 
ONSITE SANITARY SEWER MAIN 
OFFSITE 15" SANITARY SEWER MAIN 
DRAINAGE AND FLOOD CONTROL 
MOSQUITO 
RECREATION CENTER 
PARK 
LANDSCAPE 

TOTAL APPLETREE METRO D1STRICTS#1 -#2 

TOTAL CAPITAL EXPENDITURES 

TOTAL CAPITAL EXPENDITURES REIMBURSED FROM BONDS 
APPLETREE METRO DISTRICTS #1 & #2 

L-:J 

TOTAL CAPITAL EXPENDITURES REIMBURSED FROM BONDS 

[CJ r=::J L_J L~ r=::J LCl C] C:J ~ L_J 

2028 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

Q 
Q 

Q 

Q 
Q 

2029 2030 TOTALS 

0 0 10,275,000 
0 0 1,350,000 
0 0 450,000 
0 0 2,250,000 
0 0 900,000 
0 0 1,500,000 
0 0 675,000 
0 0 1,800,000 
0 0 500,000 
0 0 1,050,000 
0 0 300,000 

Q Q 450000 

Q Q 21,500,000 

Q Q 21,500,000 

3024000 Q 10,416000 48.45% 
3,024000 Q 10,416,000 48,45% 
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EXHIBITE 
Form of District IGA 

INTERGOVERNMENTAL AGREEMENT 
Between 

APPLETREE METROPOLITAN DISTRICT NO. I 
And 

APPLETREE METROPOLITAN DISTRICT NO. 2 

THIS INTERGOVERNMENTAL AGREEMENT is made and entered into as of 
tIlls _ day of ,200-, by and between APPLETREE METROPOLITAN 
DISTRICT NO. I ("District I") and APPLETREE METROPOLITAN DISTRICT NO.2 
("District 2"), both quasi-municipal corporations and political subdivisions of the State of 
Colorado (collectively, tIle "Districts"). 

RECITALS 

WHEREAS, the Districts were organized as a means of fumishing certain capital 
facilities and services in cOIDlection with the development of property commonly referred 
to as "Appletree 220" (the "Project"); and 

WHEREAS, the Districts are authorized to provide fmancing and to exercise 
powers as more fully set forth in the Districts' Service Plan dated August, 2006, and 
approved by tIle City on August 22, 2006 (tIle "Service Plan"); and 

WHEREAS, the Service Plan malee references tei the execution of an 
intergovernmental agreement between tIle Districts; and 

WHEREAS, the Districts have determined it to be in tIle best interests of their 
respective taxpayers, residents and property owners to enter into tIlis Intergovernmental 
Agreement (the "Agreement") to promote the coordinated development of the Project; 

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

. COVENANTS AND AGREEMENTS 

1. Performance of Service Plan. The Districts shall perfonn their 
respective obligations and responsibilities as set forth in the Service Plan. Neither 
District shall take any action contrary to such decisions or orders of the City, nor will any 
District !alee or attempt to take any action, either directly or by omission, in violation of, 
or that would fiustrate or render ineffective any such decision or order except based 
solely upon economic or physical feasibility considerations or for other utility-based 
reasonable cause. 
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2. Issuance of Bonds. The Districts shaI! participate in the issuance 
of bonds as provided in the Service Plan. Currently, it is anticipated that both District 1 
and District 2 shall issue bonds to finance the undertakings described in the Service Plan, 
and shall construct such improvements as described therein. District 1 shall obligate 
itself to levy taxes and generate other revenues, subject to the limitations of the Service 
Plan, for the purpose of paying the principal of and interest on the bonds of District 1. 
District 2 shall obligate itself to levy taxes and generate other revenues; subject to the 
limitations of the Service Plan, for the purpose of paying the principal of and interest on 
the bonds of District 2. 

3. Regional Improvements. The Districts shall cooperate to fund the 
regional public improvements identified in the Service Plan, including but not limited to 
the Mesa Ridge / Marksheffel Road intersection, other regional street improvements, the 
Jimmy Camp Creek Bridge, and the recreation center. 

4. Cooperation Regarding Management of the Districts. The Districts 
shaIl cooperate in the selection of a "Manager" for the Districts, which Manager shall, 
foIIowing engagement by the respective Boards of Directors of the Dishicts, Ulldertake 
certain management functions on behalf of the Districts, including but not limited to 
coordinating Board meetings and maintaining the records of the Districts. The Manager 
shaIl: (a) serve as the "official custodian" and repository for the records of the Districts; 
(b) coordinate meetings of the Boards of Directors of the Districts; ( c) provide election 
administration; (d) prepare budgets for the Districts in coordination with an accoUllting 
fum; (e) provide liaison and coordination with other governments; (f) coordinate legal, 
accoUllting, engineering and other professional services for the Districts. 

5. Service Plan Approval Conditions. The Dish'icts wiII comply with 
the terms of the Service Plan and the terms of all other intergovernmental agreements 
entered into by the Districts. 

6. Precedence. Recognizing that full development of the Project may 
take up to twenty (20) years, the City approved the Service Plan with sufficient flexibility 
to accollllnodate and enable the Districts to respond to changed conditions over time, 
while stiII relying upon the provisions of this Agreement to enable it to exercise 
appropriate control and supervision of the Dish'icts as provided by State law. 
Accordingly, any conflict or inconsistency between the Service Plan and tIns Agreement 
shall be resolved in favor of the Service Plan. 

7. Entire Agreement of the Districts. This written Agreement 
constitutes the entire agreement between the Districts and supersedes all prior written or 
oral agreements, negotiations, or representations and understandings of the Districts with 
respect to the subject matter contained herein. 

8. Amendment. This Agreement may be amended, modified, 
changed, or terminated in whole or in part only by written agreement duly authorized and 
executed by the Districts hereto, without necessarily requiring amendment to the Service 
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Plan. The need for formal amendment to the Service Plan shall be determined according 
to the Service Plan or State law then in effect. 

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

10. Venue. Venue for the trial of any action arising out of any dispute 
hereunder shall be in the District Court for and in E1 Paso County, Colorado. 

II. Effect of Invalidity. If any portion of this Agreement is held 
invalid or unenforceable for any reason by a court of competent jurisdiction, such pOltion 
shall be deemed severable and its invalidity or unenforceability shall not affect tile 
validity or enforceability of any otller portion or provision hereof. 

12. Compliance witll Law. The Districts agree to comply with all 
federal, State and local laws, rules and regulations wInch are now, or in tile future may 
become applicable to the Districts, or to their business or operations. 

IN WITNESS WHEREOF, the Districts have cansed t1J.is Agreement to be duly 
executed as of tile day first above written. 

ATTEST: 

By: 

ATTEST: 

By: 

APPLETREE METROPOLITAN 
DISTRICT NO. I 

By: 

APPLETREE METROPOLITAN 
DISTRICT NO.2 

By: 



J 

J 

I 
i 

I , 
-.J 

] 

J 
] 
l , 

] 

] 
, 
J 

] 
l 
I 

J 

1 

EXHIBITF 
Form of Reimbursement Agreement 

FINANCING AND REIMBURSEMENT AGREEMENT 

THIS FINANCING AND REIMBURSEMENT AGREEMENT (the 
"AgreelnentH

) is ll1ade and entered into effective the __ day of January, 2007, by and 
between APPLETREE METROPOLITAN DISTRICT NO. 1 ("District 1 "), 
APPLETREE METROPOLITAN DISTRICT NO.2 ("DistTict 2"), both quasi-municipal 
corporations and political subdivisions of the State of Colorado (collectively, the 
"Districts"), and APPLETREE 220, LLC, a Colorado limited liability company (the 
"Company") . 

RECITALS 

WHEREAS, the Districts' service plan, as approved by the City of Fountain, 
anticipates that the Districts will provide, inter alia, a part or all of the improvements 
authorized to be planned, designed, acquired, constructed, installed, operated, maintained, 
relocated, redeveloped or financed as generally described in the Special District Act (the 
"Public Improvements") to serve the cnrrent and future taxpayers and inhabitants of a 
master planned community consisting of approximately 220 acres located within the City 
of Fountain, Colorado (the "Project"); and 

WHEREAS, the Company is the developer of the Project and desires that the 
Districts provide certain of the Public Improvements for the benefit of the landowners 
and residents of the Districts, including the Company; and 

WHEREAS, the respective Boards of Directors of the Districts desire to provide 
the Public Improvements in retu111 for a cOlmnitment from the Company to temporarily 
finance the same; and 

WFlEREAS, the Districts are authorized to cooperate or contract with each other 
to furnish any service or facility lawfully authorized to each pursuant to C.R.S. § 29-1-
203 and may enter into contracts pursuant to C.R.S. § 32-1-1001(1)(d); and 

WHEREAS, the Districts aclmowledge that the Public Improvements to be 
designed and constTucted by the Districts consist of an integrated Project-wide system, 
and benefit all propeliy owners and residents within the Districts; and 

WFlEREAS, the Company desires to advance the funds needed to provide the 
Public Improvements and operational and maintenance expenses related thereto, provided 
the Company has the opportunity to be reimbursed for such advances pursuant to the 
terms hereof; and 

WHEREAS, the Districts could not constrnct the Public Improvements or cause 
the same to be adequately operated or maintained on the necessary time schedule without 
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an agreement with the Company to advaJlce the funds required by the Districts upon the 
terms aJld conditions herein set fOlih, 

COVENANTS 

paJiies agree as follows: 

ARTICLE I: ADVANCES AND REIMBURSEMENTS 

1.01 AdvaJlces. The paJiies hereby specifically agree that any advaJlces 
made by CompallY to District I or District 2 shall be made payable to District I or 
District 2, as applicable, which entities aJ'e coordinating the plaJ1l1ing, design, acquisition, 
construction, installation, operation, maintenaJlce, relocation, redevelopment alld 
financing of the Pnblic Improvements to serve the Project. Except to the extent that the 
Districts have other funds available for capital construction purposes (including but not 
limited to wn'estricted proceeds of the Districts' bond issuallces or other debt of the 
Districts incurred for the purpose of paying capital costs, capital reserves, grants from 
other govenllnental entities, revenues from fees aJld charges of the Districts, and aJly 
other fl.mds not dedicated to or needed for the payment of operation aJld maintenance 
expenses of the Districts as the Sallle are set fOl1h in the cW'rent budgets duly authorized 
aJld adopted by the Districts in accordaJlce with law), aJld subject to the limitations set 
fOl1h in this Section 1.01 aJld the rights of substitution set forth in Section 1.04 below, 
CompallY shall advance to District I or District 2, as applicable, all costs to be incurred 
by the Districts for engineering fees, legal fees, design fees, capital construction costs, 
operation aJld maintenance costs, aJld other costs ("Eligible Costs") which aJ'e to be 
incW'red in the plaJ111ing, design, acquisition, constmction, installation,· operation, 
maintenaJlce, relocation, redevelopment or finallcing of the Public Improvements 
necessary for the Project, as authorized by the Districts' service plaJl approved by the 
City of Fowltain (the "Covered Improvements"). 

All Eligible Costs, or contracts requiring the payment of Eligible Costs chargeable 
to the Districts must be reviewed alld approved by the CompaJlY before CompaJ1Y shall 
advallce such Eligible Costs, in order tilat the CompaJ1Y may determine (l) whether the 
costs in question are in fact Eligible Costs as defined herein, (2) whether the Districts 
have no other funds available for tile pW'pose of paying tile Eligible Costs, aJld (3) 
whetiler Eligible Costs are to be incW'red for Covered Improvements, Upon the 
determination by the Company that tile costs which are the subject of any advaJlce 
request by District I or District 2 aJ'e subject to advance as required herein, CompaJ1Y 
agrees tilat it will cause sufficient funds to pay tile saJlle to be transferred to District I or 
District 2, as applicable, in accordaJlce Witil this Section 1.01. AdvaJlces to District I or 
District 2 hereunder shall be made by COmPaJ1Y either by direct wire transfer to a bank 
account to be designated by District I or District 2, or by executing aJld delivering a draft 
payable by CompallY to District I or District 2, as applicable. 
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In consideration of such payments, the Districts shall continue to contract for 
Covered Improvements and agree to reimburse the Company for advances of Eligible 
Costs on the terms alld conditions identified herein, All advances made to either District 
1 or District 2 by the Company shall be duly recorded on Schedule A hereof, 

1.02 Liabilitv, The obligation of the Districts to ma1ce the reimbursements 
contemplated in Section 1.01 hereof is and shall becOlue ilTevccably binding upon the 
Districts upon the adVallCe to or on behalf of the Districts by Company of funds as 
contemplated hereby, and shall bear simple interest at the rate of six percent (6%) per 
annum, calculated from J anualY 1 of the yeal' immediately following the year in which 
the advance(s) of funds is made, except that in no case shall the interest that accrues 
over the life of tlris Agreement exceed all aggregate average net effective interest rate of 
eight percent (8%) per 8ll11Ulll, (The obligation to ma1ce the reimbursement alld pay 
interest thereon al'e hereinafter refen-ed to as the "Reimbursement Obligation"), 

1. 03 Pledge of Revenues, 

A. It is allticipated that the funds to pay the Reimbursement 
Obligation will, to the extent permitted by Colorado law, be provided through the 
iSSUallCe of limited tax general obligation bonds by the Districts in al110WltS sufficient to 
enable the Districts to pay to the COmpallY the Reimbursement Obligation; provided, 
however, that except as set forth below the Districts shall retain discretion alld authority 
to provide for alld raise said funds in ally malmer lawfully available to the Districts 
including, but not limited to: (i) the issuance of bonds (whether general obligation bonds 
or revenue bonds), debentures, notes, celiificates, anticipation notes, and such other 
general or special obligations of the Districts (including lines of credit) as the Districts 
shall in each District's respective discretion determine to issne or incur ("Bonds"); (ii) the 
utilization of the Districts' power to raise funds with respect to the property alld facilities 
located witlrin or without its bowldaries, as, for eX8ll1ple, throngh the imposition of fees, 
chal'ges, and general ad valorem taxes; and/or (iii) the creation and maintenallCe of 
reserve and contingency funds, Nothing contained herein shall be deemed or construed 
to be a sn11'ender or delegation of the Districts' powers with respect to the determination 
of the marmer in which the finallcial obligations imposed by this Agreement al'e to be 
satisfied and othelwise dischal'ged on or before the due date; provided that the 
Reimbursement Obligation shall be payable in lawful money of the United States of 
America upon the date thirty (30) days following the date on wlrich any District receives 
the proceeds of ally iSSUallCe by ally District of Bonds in an al110Wlt sufficient to repay in 
whole or in pali the Reimbursement Obligation, If the proceeds from one issue of Bonds 
is not sufficient to repay the Reimbursement Obligation in full, the Districts shall use the 
proceeds from ally alld all subsequent iSSUallCeS of Bonds to repay the Reimbursement 
Obligation wltil paid in full. The proceeds of any such Bonds al'e, to the extent necessal'y 
to pay the Reimbursement Obligation, hereby i11'evocably pledged, appropriated alld 
allocated to said payment. 

B, The Districts will exercise good faith, reasonable efforts to issue 
Bonds in all runOUllt or amounts sufficient to ensure that the Reimbursement Obligation is 
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satisfied as soon as is possible. The Districts' commitment to issue Bonds in an amount 
or amounts adequate to fully satisfy the Reimbursement Obligation is 811 import811t 
element of this Agreement. N otwitilst811ding the foregoing, however, the decision to 
issue Bonds is 811d shaIl remain a matter witilin the sound legislative discretion of the 
B081'd of Directors of each of District I and District 2, 811d the Districts shall not be 
precluded from satisfying the Reimbursement Obligation by one of tile altemative means 
set forth in Section 1.03 A., above. 

C. This Agreement shaIl not constitute "debt" or a "multiple-fiscal 
ye81' direct or indirect dish'ict debt or other fin811cial obligation whatsoever" witilin tile 
me811ing of the Colorado constitution or 811y otiler Colorado law, 811d shaIl not constitute 
the Districts' pledge of funds from 811y specific source to make the reimbursements 
except as contemplated herein. The pruties acImowledge 811d agree that tile obligation to 
reimburse the Comp811Y shaIl arise, if at all, only as described in Section 1.03 A., above, 
at which time the obligation shaIl to that extent be fuIly funded 811d reserved unto the 
payment of tile reimbursements contemplated hereby. All reimbursements made to the 
Comp811Y by District I or Dish'ict 2 shaIl be duly recorded on Schedule B hereof. Prior to 
811y such reimbursements being made, Dish'ict I or Dish'ict 2, as applicable, shall receive 
a report from 811 independent engineer or accounting firm confinning that tile 81nount of 
the reimbursement(s) to be paid to Comp8l1Y is reasonable. 

1.04 Tel1nination. This Agreement shall remain in effect until terminated by 
mutual written consent of the pruties hereto, 811d shaIl not be tr811SfelTed or assigned, in 
whole or in P81t, to 8l1y person or entity Witilout the prior written consent of the pruties to 
this Agreement, except that it is 811ticipated by the p81iies hereto that this Agreement may 
be assigned by Comp8l1Y witilout tile Dish'icts' consent to 811 affiliated entity who owns 
or may own all or a p81i of the propeliy witinn the Districts. The Comp8l1Y shaIl have the 
right to substitute a new pruty into tIns Agreement to perfoml all of Comp811Y's 
obligations upon consent of ilie Districts. Consent to such assigmllent shall not be 
unreasonably withheld by the Dish'icts, nor shaIl it be witilheld unless the Districts 
determine in good faith iliat tile proposed assignee does not have the financiaI capability 
to perform the Comp811Y's obligations stated herein. In the event the Districts wrongfuIly 
witilhold such consent, ilie Comp811Y shaIl have the right to terminate tIns Agreement 
upon written notice to ilie Districts, 81ld on the terms identified in Section 1.05 hereof. 

1.05 Effect of Termination. In tile event tilis Agreement is terminated pursu81lt 
to Section ].04 hereof, the responsibility of Comp811Y to continue to maIce adv81lces to 
tile Districts for ilie completion of construction contracts approved 81ld entered into by 
the Districts after the date hereof, with tile Comp811Y's specific written consent in its sole 
discretion, shall continue until such time as such contracts have been SUbSt81ltiaIly 
completed 8l1d tile applicable governmental entity has accepted the Public Improvements. 
The Districts shaIl be obligated to reimburse all adv81lces made prior to or after 
termination, as provided herein, notwithst81lding such tennination. In no event shaIl 
Company be obligated to maIce payments or adV81lces to the Districts for work or services 
performed or provided subsequent to the date of said te1Tl1ination except to tile extent 
specificaIly set forth in tilis Section 1.05. 
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ARTICLE II: MISCELLANEOUS 

2.01 Enforcement. Company and the Districts aclmowledge and agree that this 
Agreement may be enforced in law or in equity by decree of specific perfonnance, 
damages, or other legal and equitable relief as may be available to either pruiy subject to 
the provisions of the laws of the State of Coloiado; provided that punitive da.."'11ages are 
not recoverable. The pruiies specifically acknowledge that the timely perfornlrulce of the 
obligations set forth in this Agreement is essential ruld that a failure to perform the 
obligations in breach of this Agreement may cause the other pruiies ineparable hann for 
which drullages or other remedies available at law will not be adequate, and which may 
be adequately redressed only by specific performrulce or other appropriate equitable 
relief. The paliies agree that in any action to enforce any provision of this Agreement the 
prevailing pruiy or paI1ies shall be entitled to recover from the other party or pru1ies all 
costs ruld expenses incuned by the prevailing party or pruiies in connection therewith, 
including reasonable att0111eys' fees. 

2.02 Amendment. This Agreement is subject to anlendment only by the wriiien 
consent of the parties and such aInendment shall be effective as of the date tlle 
runendment is executed by the pruiies or such otller date as tlle parties shall designate. 

2.03 Severability. This Agreement is intended to be performed in accordrulce 
with and only to tlle extent permiiied by all applicable laws, ordinaIlces, rules, ruld 
regulations of tlle jurisdiction in which tlle Agreement is perfonned. If any provisions of 
tIns Agreement or application thereof to any person or cirCU1l1strulce shall for any reason 
ruld to rulY extent be invalid or unenforceable, me remainder of this Agreement aIld the 
application of such provision to other persons or circumstrulces shall not be affected 
thereby, but ratller shall be enforced to the greatest extent permiiied by law. 

2.04 Construction of Language. The lrulguage used in mis Agreement ruld all 
parts thereof shall be construed as a whole according to its fair meruling, and not strictly 
for nor against any paIiy, ruld all paliies have equally participated in the preparation of 
this Agreement. 

2.05 Non-Waiver. No waiver of any conditions, remedy or provision of tllis 
Agreement shall be deemed to have been made unless expressly made in writing ruld 
signed by the party against whom such a waiver is chru'ged; ruld 

A. tlle failure of any pruiy to insist in rulY one or more cases upon the 
perf0111lrulce of rulY of the provisions, covenants, or conditions of this Agreement or to 
exercise aIly option herein contained, shall not be construed as a waiver thereof or as a 
relinquishment for the future of any such provisions, covenrults, conditions or options; 

B. the acceptaI1Ce or performrulce of rulytlling required by tins 
Agreement to be performed witll Imowledge of the breach or failure of a covenrult, 
condition or provision hereof shall not be deemed a waiver of such breach or failure; ruld 
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C. no waiver by any pruiy of a breach by the other pruiy shall be 
construed as a waiver with respect to any other or subsequent breach. 

2.06 Governing Law. The terms ruld provisions of this Agreement shall be 
governed by, ruld shall be construed in accordrulce with, the laws of the State of 
Colorado. 

2.07 Assignment. Except as provided in Section 1.04 hereof, tIlls Agreement is 
personal to the ComprulY and the Districts, ruld no pruiy shall have any right, power, or 
authority to assign this Agreement, or rulY portion hereof, or to delegate rulY duties or 
obligations arising hereunder, eitller voluntarily, involuntarily, or by operation of law, 
without the prior written approval of ilie other parties. 

2.08 Captions and Headings. The headings tlrroughout this Agreement are for 
convenience and reference only, and shall in no way be deemed to define, linllt, or add to 
tlle meruling of any provision of this Agreement. 

2.09 Integration. This Agreement embodies the entire agreement ruld 
understanding between the parties ruld supersedes all prior agreements and 
understruldings, if rulY, between the pruiies relating to the subject matter thereof. 

2.1 0 Notices. All notices, requests, demrulds, consents ruld otller 
communications hereunder shall be trrulsmitted in writing ruld shall be deemed to have 
been duly given when hruld delivered or sent by certified United States mail, postage 
prepaid, with retmn receipt requested, addressed to the parties as follows: 

Districts: 

ComprulY: 

Appletree Metropolitan District Nos. 1 ruld 2 
c/o Grimshaw & Han·ing, P.C. 
1700 Lincoln, Suite 3800 
Denver, Colorado 80203-4538 
Attn: Normrul F. Kron or Mru·cus A. McAskin 
(Fax: 303-839-3838) 

Appletree 220, LLC 
15 North Nevada 
Colorado Springs, CO 80903 
(Fax: 719-471-4812) 

Any pruiy may chrulge the address at wlllch it receives mitten notice by so 
notifying tlle other parties in writing in the mrumer provided herein. 
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IN WITNESS WHBREOF, the pmiies have executed this Agreement to be 
effective as of the date first written above. 

ATTEST: 

By: 
Secretary 

ATTEST: 

By: 
Secretary 

APPLETREE METROPOLITAN 
DISTRICT }~O. 1 . 

By: 
President 

APPLETREE METROPOLITAN 
DISTRICT NO.2 

By: 
President 

APPLETREE 220, LLC, a Colorado limited 
liability company 

By: ____________________ ___ 

Name: 
Title: -----------
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EXHIBITG 
Form of Notice to Property Owners 

FORM OF NOTICE TO PROPERTY OWNERS 
Regarding Existence of Appletree Metropolitan District Nos. I and 2 

As of the date of the recording of this Form of Notice to Property Owners, the real 
propeliy identified in Exhibit A l was lU1developed and situate within the boundaries of 
the Appletree Metropolitan District Nos. I or 2 (the "Districts"). The Districts are quasi­
municipal corporations and political subdivisions of the State of Colorado. The City of 
Fountain has approved the Service Plan for Appletree Metropolitan District Nos. I and 2 
(the "Service Plan"). 

The Service Plall states that future residents within the Districts al'e to be notified of the 
existence of the District, and receive a general description of the Districts' powers. The 
table below provides a summal'Y releVallt to the powers of the Districts. 

The Districts were created to assist with the planning, design, acquisition, construction, 
installation, operation, maintenance, relocation, and finallcing of certain public 
improvements serving a master plal1l1ed cOlmnunity located within the City of Fountain, 
Colorado (the "Project"). From time to time, the Districts may provide certain public 
improvements of benefit to the Project, including but not limited to: (l) water, Sallital'Y 
sewer, alld/or storm sewer related improvements; (2) pal'lcs or recreational related 
improvements, facilities 01' progr8ll1S; (3) traffic safety controls and devices; or (4) street 
improvements including curbs, gutters, culvelis alld other drainage facilities, sidewalks, 
bIidges, pal'lcing facilities, paving, sh'eet lighting, grading, sh'eet median lal1dscaping, as 
more fully set forth alld described in the Service Plan. 

Name ofDistrict(s): Appletree Metropolitan District Nos. 1 and 2. 

Contact Information for District: Grimshaw & Harring, P,C, 
1700 Lincoln Street, Suite 3800 
Denver, CO 80203 
Attn: Marcus McAskin 
Phone: (303) 839-3800 

Type ofDistrict(s): Metropolitan Districts organized pursuant to CRS § 32-1-101 ef 
seq. The Districts will provide limited operating and 
maintenance of certain public improvements within the Project. 

1 Note: the legal descriptions pertaining to the Districts will be attached as Exhibit A prior to recording this 
notice in the real property records ofEI Paso County, Colorado. 
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Identify public improvements proposed to be Road and stTeet improvements including but not limited to 
financed by Bonds: Marksheffel Road, Mesa Ridge Parkway, and Jimmy Camp 

Creek Bridge. 
On and off-site utilities, including water and wastewater 
improvements. 
Recreational facilities and park improvements, including entry 
parks, pocket parks, and community recreation center. 
Landscaping within public right-of-way, 
Drainage and flood control improvements. 

Mill Levy Cap: Total Mill Levy Cap - forty five (45) mills. 
(Note: The Districts mayor may /lot be certifying a 

mil/lei" at fhe time a/your purchase. Please verify The total mill levy cap referenced above is the maximum mill 
by contacting the Districts) levy that either of the Districts may impose for debt service and 

operations and maintenance functions combined. If there are 
changes in the method of calculating assessed valuation or any 
constitutionally mandated tax credi1, cut or abatement; the mill 
levy limitations set forth above may be increased or decreased 
to reflect such changes, so that 10 the extent possible, the actual 
tax revenue generated by the mill1evy, as adjusted for changes 
occurring after January 1,2007, are neither diminished nor 
enhanced as a result of such changes. 

Initial Debt Limit of the District(s) per Service Plan: $10,850,000 (combined for both Districts). Allocated as 
follows: $4,500,000 - District 1. $6,350,000 - District 2. 

Voter Authorized Debt per Election: $15,000,000 (combined for both Districts). Allocated as 
follows: $6,000,000 - District I. $9,000,000 - District 2. 

Sample Mill Lew Calculation for a Residential 
Property 

Assumptions: 
Actual Market Value Cas determined by County 
Assessor) is $250,000 
Mill levy is 35 mills 

Calculation: 
$250,000 x .0796 ~ $19,900 CAssessed 
Valuation) 
$19,900 x .035 mms ~ $696 per year in taxes 
payable to the District 
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EXIlIBITH 
Fountain Resolution of Approval 

A RESOLUTION OF THE FOUNTAIN CITY COUNCIL APPROVING THE 
CONSOLIDATED SERVICE PLAN FOR THE 

APPLETREE METROPOLITAN DISTRICT NOS. 1 AND 2, AND PROVIDING 
OTHER DETAILS IN CO},J}~ECTION THEREWITH 

WHEREAS, the City of Fountain, County of El Paso, State of Colorado (the 
"City"), is a political subdivision oflhe State, a body corporate and politic, and home-rule 
city pursuant to Article XX of the State Constitution; and 

WHEREAS, pursuant to the provisions of the Special District Act, as amended, 
no special district shall be org8llized if its bowld8l·ies 8l'e wholly contained within the 
bowld8l'ies of a municipality, except upon adoption of a resolution of approval by the 
goveming body of the municipality; 8lld 

WHEREAS, pursuant to Section 32-1-204.5, C.R.S., as 8lnended, the 
Consolidated Service Plan for the ApplelTee Metropolitan District Nos. 1 8l1d 2 (the 
"Service Plan") has been submitted to the City Cowlcil; 8lld 

WHEREAS, notice of the public hearing regarding the org8llization of the 
proposed Appletree Metropolit8ll District Nos. 1 8lld 2 (the "Districts") was duly 
published in the Daily Tr8llscript on , 2006; 8lld 

WHEREAS, a copy of said Service PI8ll is attached hereto as Exhibit "A" 8lld is 
hereby incorporated by reference; 8lld 

WHEREAS, the CWTent proposed boundaries of the DistTicts 8l'e wholly 
contained within the bowldaries of the City; 8l1d 

WHEREAS, pursu8l1t to the provisions of Title 32, Article 1, C.R.S., as amended, 
tile City COW1Ci! held a public he8l'ing on the Service PI8ll on , 2006; 
8lld 

WHEREAS, the City Cowlcil has considered the Service PI8ll, 8lld all other 
testimony and evidence presented at the hearing. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 
CITY OF FOUNTAIN, COLORADO: 

1. That the hearing before the City Council was open to tile public; tllat all 
interested p8liies were he8l'd or had the oppOliwlity to be heard; 8lld that all relevant 
testimony 8lld evidence submitted to the City COW1cil was considered. 

2. That evidence satisfactory to tile City Cowlcil for finding each of the 
following was presented at the hearing: 

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

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

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

d. the area to be included within the Districts have, or will have, the financial 
ability to discharge the proposed indebtedness on a reasonable basis; 

3. That the City Council hereby detel11lines that the requirements of Sections 
32-1-202(2), C.R.S., relating to the filing of the Service Plan for the District, and the 
requirements of Section 32-1-204.5 and 203(2), C.R.S., relating to the approval by the 
City COlllcil have been fulfilled in a timely manner. 

4. That the City COlllcil does hereby approve the Service Plan for the 
Districts as submitted. 

5. That a certified copy of this Resolution shall be filed in the records of the 
City and the El Paso COlllty Clerk and Recorder, and submitted to the petitioners under 
tile Service Plan for tile pmpose of filing in the District Conrt ofE! Paso County. 

6. That this Resolution shall go into effect as of the date and time of its 
approval by the City COlllCil. 

Adopted this __ day of _____ , 2006. 

Mayor 

ATTEST: 

City Clerk 

APPROVED AS TO FORM: 

City Attorney 
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