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I. INTRODUCTION  
 
On March 29, 2006, the Town Council of the Town of Timnath approved the 

Consolidated Service Plan for Serratoga Falls Metropolitan District Nos. 1, 2, and 3 (the 
“Original Service Plan”).  Serratoga Falls Metropolitan District No. 2 (the “District”) was 
organized concurrently with Serratoga Falls Metropolitan Districts Nos. 1 and 3 by the recording 
in the Larimer County Clerk and Recorder’s Office of an Order and Decree Creating Serratoga 
Falls Metropolitan District No. 2, as amended on August 9, 2006.  After the platting of eighty-
three (83) lots in the first phase of development in the District, the developer that initiated the 
formation of the Districts fell into financial distress, and the remaining property owned by the 
developer in the Districts was foreclosed upon and subsequently sold to Serratoga Falls, LLC.  
Due to new development plans by Serratoga Falls, LLC for the remaining property within the 
District and future filings in the Serratoga Falls Development, the District is amending and 
restating, in part, the Original Service Plan with this Amended and Restated Service Plan for 
Serratoga Falls Metropolitan District No. 2.  A separate Amended and Restated Service Plan has 
been submitted for Serratoga Falls Metropolitan Districts Nos. 1 and 3.  Following adoption of 
the new amended and restated service plan for District Nos. 1 & 3, and the amended and restated 
service plan for District No. 2, District No. 2 will operate solely pursuant to this Amended and 
Restated Service Plan (the “Service Plan”). 

 
 Purpose and Intent. A.

 
(i) Enabling Authority.  All Public Improvements to serve the Service Area have been 

completed.  It is the intention of the Town that this Service Plan grant authority to the District to 
finance, operate and maintain the existing Public Improvements, including but not limited to, the 
repair, removal, relocation, and replacement of any Public Improvements for the benefit of the 
District and its inhabitants and taxpayers.  In all events, the Town and the District acknowledge 
that the District is an independent unit of local government, separate and distinct from the Town, 
and, except as may otherwise be provided for by State or local law or this Service Plan, its 
activities are subject to review by the Town only insofar as they may deviate in a material 
manner from the requirements of the Service Plan.  

 
(ii) General Purpose.  It is intended that the District will provide a part or all of the 

operations and maintenance services for the existing Public Improvements constructed for the 
use and benefit of all anticipated inhabitants and taxpayers of the District.  The primary purpose 
of the District will be to finance, operate and maintain the Public Improvements, as specifically 
authorized herein or in an intergovernmental agreement with the Town. 

 
 Need for the District. B.

 
The District owns or will own certain public improvement and receives a benefit 

from other public improvement located within the District that were necessary for development. 
The District intends to issue approximately $950,000 in debt to pay for these public 
improvements and costs related to the preparation of the Amended and Restated Service Plan for 
the District and the exhibits thereto. As a result, there is a continued need for the District to exist 
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to fund the payment of its debt and to provide operations and maintenance of the Public 
Improvements. 

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

 
The Town’s objective in approving the Service Plan for the District is to authorize 

the District to provide for the financing of Debt for the Public Improvements and the operations 
and maintenance of the Public Improvements.  All Debt is expected to be repaid by taxes 
imposed and collected for no longer than the Maximum Debt Mill Levy Imposition Term for 
residential properties, and at a maximum mill levy no higher than the Maximum Aggregate Mill 
Levy for residential properties, and/or repaid by Fees, as long as such Fees are not imposed upon 
or collected from Taxable Property owned or occupied by an End User for the purpose of 
creating a capital cost payment obligation as further described in Section V.A. 11.  Debt which is 
issued within these parameters, will insulate property owners from excessive tax and Fee burdens 
to support the servicing of the Debt and will result in a timely and reasonable discharge of said 
Debt. 

 
This Service Plan is intended to establish a limited purpose for the District and 

explicit financial constraints that are not to be violated under any circumstances.  The primary 
purpose is to provide for the financing, operation and maintenance of the Public Improvements 
associated with development and regional needs.   

 
The District may dissolve upon payment or defeasance of all Debt incurred or 

upon a court determination that adequate provision has been made for the payment of all Debt, 
and for continuation of any operations approved in an plan for dissolution.  

 
The District shall be authorized to finance the Public Improvements that can be 

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

 
II. DEFINITIONS 

 
In this Service Plan, the following terms shall have the meanings indicated below, unless 

the context hereof clearly requires otherwise: 
 
Approved Development Plan:  means a Subdivision Improvement Agreement or other 
process established by the Town for identifying, among other things, Public 
Improvements necessary for facilitating development for property within the Service 
Area as approved by the Town pursuant to the Town Code and as amended pursuant to 
the Town Code from time to time. 
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Board: means the board of directors of the District. 
 
Bond, Bonds or Debt:  means bonds or other obligations for the payment of which a 
District has promised to impose an ad valorem property tax mill levy, and/or collect Fee 
revenue. 
 
Covenant Enforcement and Design Review Services:  means those services authorized 
under Section 32-1-1004(8), C.R.S. 
 
District:  means Serratoga Falls Metropolitan District No. 2. 
 
Districts: means the District and Serratoga Falls Metropolitan Districts Nos. 1 and 3, 
collectively. 
 
End User:  means any owner, or tenant of any owner, of any taxable improvement within 
the District who is intended to become burdened by the imposition of ad valorem 
property taxes subject to the Maximum Mill Levy.  By way of illustration, a resident 
homeowner or renter is an End User.  The business entity that constructs homes is not an 
End User. 
 
Exclusion Area:  means that certain real property to be excluded from the boundaries of 
the District as depicted in the Exclusion Area Boundary Map. 
 
Exclusion Area Boundary Map:  means the map attached hereto as EXHIBIT C-3 

depicting the property proposed for exclusion from the boundaries of the District. 
 
External Financial Advisor:  means a consultant approved by the Town that:  (i) advises 
Colorado governmental entities on matters relating to the issuance of securities by 
Colorado governmental entities, including matters such as the pricing, sales and 
marketing of such securities and the procuring of bond ratings, credit enhancement and 
insurance in respect of such securities; (ii) shall be an underwriter, investment banker, or 
individual listed as a public finance advisor in the Bond Buyer’s Municipal Market Place; 
and (iii) is not an officer or employee of the District and has not been otherwise engaged 
to provide services in connection with the transaction related to the applicable Debt. 
 
Fee(s):  means any fee imposed by the District for services, programs or facilities 
provided by the District, as described in Section V.A.11. below. 

Financial Plan:  means the Financial Plan described in Section VI, which describes (i) 
how the Public Improvements are to be financed; (ii) how the Debt is expected to be 
incurred; and (iii) the estimated operating revenue derived from property taxes.  In 
addition to the information in Section VI the Town may require additional financial 
forecasts and feasibility reports to support the Financial Plan. 
 
Gallagher Adjustment: means, if, on or after January 1, 2014, there are changes in the 
method of calculating assessed valuation or any constitutionally mandated tax credit, cut 
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or abatement, the Maximum Aggregate Mill Levy may be increased or decreased to 
reflect such changes, such increases and decreases to be determined by the Board in good 
faith (such determination to be binding and final) so that to the extent possible, the actual 
tax revenues generated by the applicable mill levy, as adjusted for changes occurring 
after January 1, 2014, are neither diminished nor enhanced as a result of such changes. 
For purposes of the foregoing, a change in the ratio of actual valuation shall be deemed to 
be a change in the method of calculating assessed valuation. 
 
Inclusion Area Boundaries: Not Applicable. 

Inclusion Area Boundary Map: Not Applicable.  

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

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

Maximum Aggregate Mill Levy:  means the maximum mill levy the District is permitted 
to impose for payment of Debt, capital improvements administration, operations, and 
maintenance expenses as set forth in Section VI.C. below. 
 
Maximum Debt Mill Levy:  means the maximum mill levy the District is permitted to 
impose for payment of Debt as set forth in Section VI.C below. 
 
Maximum Debt Mill Levy Imposition Term:  means the maximum term for imposition of 
a mill levy on a particular property developed for residential uses as set forth in Section 
VI.D below.  
 
Maximum Operations and Maintenance Mill Levy: means the maximum mill levy the 
District is permitted to impose for payment of operations as set forth in Section VI.C. 
below.  
 
Project:  means the development or property commonly referred to as Serratoga Falls. 

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

Service Area:  means the property within Serratoga Falls, First Filing, Town of Timnath, 
County of Larimer, State of Colorado. 

Service Plan:  means this amended and restated service plan for the District approved by 
Town Council. 
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Service Plan Amendment:  means an amendment to the Service Plan approved by Town 
Council in accordance with the Town’s ordinance and the applicable state law. 
 
Special District Act:  means Section 32-1-101, et seq., of the Colorado Revised Statutes, 
as amended from time to time. 
 
State: means the State of Colorado. 
 
Taxable Property:  means real or personal property within the Service Area subject to ad 
valorem taxes imposed by the District. 
 
TDA Intergovernmental Agreement: Not Applicable.   
 
Town: means the Town of Timnath, Colorado. 
 
Town Code:  means the Town Code of the Town of Timnath, Colorado. 
 
Town Council: means the Town Council of the Town of Timnath, Colorado. 
 

III. BOUNDARIES 

 
The area of the Current District Boundaries included approximately 371.48 acres.  A 

legal description of the Current District Boundaries is attached hereto as Exhibit A.  A vicinity 
map is attached hereto as Exhibit B.  The Current District Boundary Map is attached hereto as 
Exhibit C-1.  Since the approval of the original Service Plan, the nature of the proposed 
development within the District’s boundaries has changed.  The District anticipates receiving a 
petition from the owner of one hundred percent (100%) of the property located in the Exclusion 
Area to exclude such property from the boundaries of the District.  The Exclusion Area 
Boundary Map is attached hereto as Exhibit C-3.  Upon approval of this Service Plan, the 
District will be authorized to exclude the Exclusion Area without further approval from the 
Town. Prior to the exclusion the District and Serratoga Falls Metropolitan District No. 1 shall 
enter into an intergovernmental agreement to provide for operations and maintenance of public 
improvements that benefit the District and the property in the Exclusion Area as attached hereto 
as EXHIBIT H.   

 
The District’s boundaries may change from time to time as it undergoes inclusions and 

exclusions pursuant to Section 32-1-401, et seq., C.R.S., and Section 32-1-501, et seq., C.R.S., 
subject to the limitations set forth in Section V below. 

 
III. PROPOSED LAND USE/POPULATION PROJECTIONS/ASSESSED 

VALUATION 

Upon exclusion of the Exclusion Area, the Service Area will consist of approximately 46 
acres of residential land.  The 2016 assessed valuation of the Service Area is approximately $2.3 
million and, at build out, is expected to be sufficient to reasonably discharge the Debt under the 
Financial Plan.  The population of the District, after the exclusion of the Exclusion Area, at 



 

{00217358} 6 

build-out is estimated to be approximately two hundred forty-nine (249) people based on 83 
platted lots within the Service Area and three (3) persons per unit.   

 
Approval of this Service Plan by the Town does not imply approval of the development 

of a specific area within the District, nor does it imply approval of the number of residential units 
or any of the exhibits attached thereto, unless the same is contained within an Approved 
Development Plan. 

 
IV. DESCRIPTION OF PROPOSED POWERS, IMPROVEMENTS AND SERVICES 

 

 Powers of the District and Service Plan Amendment. A.
 

The District shall have the power and authority to provide Public Improvements, 
and operation and maintenance services within and without the boundaries of the District as such 
power and authority is described in the Special District Act, and other applicable statutes, 
common law and the Constitution, subject to the limitations set forth herein: 

 
1. Operations and Maintenance Limitation.  Public Improvements for use by 

the inhabitants and taxpayers of the Service Area have been completed. Streets and related traffic 
and safety protection improvements have been dedicated to the Town.  The District shall operate 
and maintain all trails, parks, landscaping, irrigation and related amenities within the District 
pursuant to an intergovernmental agreement with the Town, which shall be executed at the first 
meeting of the District after approval of this Service Plan. All parks and trails shall be open to 
the general public, including Town residents who do not reside in the District, free of charge.  
Any Fee imposed by the District for access to recreation improvements owned by the District, 
other than parks and trails, shall not result in Town residents who reside outside the District 
paying a user fee that is greater than, or otherwise disproportionate to, similar fees and taxes paid 
by residents of the District.  However, the District shall be entitled to impose an administrative 
Fee as necessary to cover additional expenses associated with use of District recreational 
improvements, other than parks and trails, by Town residents who do not reside in the District to 
ensure that such costs are not the responsibility of District residents.  All such Fees shall be 
based upon the District’s determination that such Fees do not exceed a reasonable annual market 
fee for users of such facilities and the costs of providing the service.  

 
2. Fire Protection Limitation.  The District shall not be authorized to plan for, 

design, acquire, construct, install, relocate, redevelop, finance, operate or maintain fire protection 
facilities or services, unless such facilities and services are provided pursuant to an 
intergovernmental agreement with the Town.  The authority to plan for, design, acquire, 
construct, install, relocate, redevelop or finance fire hydrants and related improvements installed 
as part of the water system shall not be limited by this provision. 

 
3. Television Relay and Translation Limitation.  The District shall not be 

authorized to plan for, design, acquire, construct, install, relocate, redevelop, finance, operate or 
maintain television relay and translation facilities and services, other than for the installation of 
conduit as a part of a street construction project, unless such facilities and services are provided 
pursuant to an intergovernmental agreement with the Town. 
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4. Construction Standards Limitation.  The District will ensure that Public 

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

 
5. Financial Advisor Certification.  Prior to the issuance of any privately 

placed Debt other than the debt to be issued as described in Section VI.A., the District shall 
obtain the certification of an External Financial Advisor approved by the Town, in form 
substantially as follows: 
 

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

The District shall submit notice to the Town Manager of the proposed External Financial 
Advisor which shall either be approved or objected to within ten (10) days of the selection of an 
External Financial Advisor.  If the Town Manager does not object to such selection within the 
ten (10) day period, the Town Manager’s approval shall be deemed to have been given. 
 

6. Inclusion Limitation.  The District shall not include within its boundaries 
any property without advance notice to the Town.  No property will be included within the 
District at any time unless such property has been annexed into the Town’s corporate limits. 

 
7. Exclusion Limitation.  Other than the Exclusion Area depicted on the 

Exclusion Area Boundary Map, the District shall not exclude from its boundaries any property 
without the prior written consent of the Town. The District shall follow the procedure for 
exclusion of property as provided in Section 32-1-501, C.R.S. 

 
8. Overlap Limitation.  The boundaries of the District shall not overlap with 

any other metropolitan district unless the aggregate mill levies within the overlapping districts 
will not at any time exceed the Maximum Debt Mill Levy, the Maximum Operations and 
Maintenance Mill Levy, and the Maximum Aggregate Mill Levy, respectively.  Additionally, the 
District shall not consent to the organization of any other district organized under the Special 
District Act within the Service Area which will overlap the boundaries of the District unless the 
aggregate mill levy for the District will not at any time exceed the Maximum Debt Mill Levy, 
Maximum Operations and Maintenance Mill Levy, and the Maximum Aggregate Mill Levy, 
respectively. 
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9. Initial Debt Limitation.  Not Applicable.   

10. Total Debt Issuance Limitation.  The District shall not issue Debt in 
excess of Two Million Dollars ($2,000,000). 

 
11. Fee Limitation.  The Districts may impose and collect Fees as a source of 

revenue for repayment of debt, capital costs, and/or for operations and maintenance. Any 
operations and maintenance Fees and Fee Increases not specifically listed herein or in the Exhibit 
D shall be subject to review and written approval by the Town, either administratively or by 
formal action of Town Council, at the discretion of the Town Manager. If the Town does not 
respond to a request for the imposition of an operations and maintenance Fee or Fee Increase 
within thirty (30) days of receipt of a written request, the Town shall be deemed to have waived 
its approval authority with respect to the requested operations and maintenance Fee or Fee 
Increase.  Any operation and maintenance Fee imposed without approval as set forth herein shall 
constitute a material departure from the Service Plan.  No Fee related to the funding of costs of a 
capital nature shall be authorized to be imposed upon or collected from owners of Taxable 
Property owned or occupied by an End User which has the effect, intentional or otherwise, of 
creating a direct capital cost payment obligation in any year on any Taxable Property owned or 
occupied by an End User.  Notwithstanding any of the foregoing, the restrictions in this section 
related to capital fees charged to End Users shall not apply to any Fee imposed upon or collected 
from Taxable Property for the purpose of funding operation and maintenance costs of the 
Districts. 

 
12. Monies from Other Governmental Sources.  The District shall not apply 

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

 
13. Consolidation Limitation.  The Districts shall not file a request with any 

Court to consolidate with another Title 32 district without the prior written consent of the Town, 
unless such consolidation is with Serratoga Falls Metropolitan District No. 3. 

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

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

 
(b) Are, together with all other requirements of Colorado law, 

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

15. Water Rights/Resources Limitation.  The District shall not acquire, own, 
manage, adjudicate or develop water rights or resources except as identified in the 
Intergovernmental Agreement with Serratoga Falls Metropolitan District No. 1 attached hereto as 
EXHIBIT H, unless otherwise provided pursuant to an intergovernmental agreement with the 
Town.  

 
16. Extraterritorial Service/Improvements Limitation. Except for the 

operations and maintenance of certain Public Improvements benefiting the District and Serratoga 
Falls as described in the intergovernmental agreement attached hereto as EXHIBIT H, the 
District shall not provide any extraterritorial service or public improvements without Town 
consent, which may be obtained administratively, in writing, from the Town Manager.   
 

17. Eminent Domain Limitation.  The District shall be authorized to utilize the 
power of eminent domain after entering into a written agreement with the Town regarding the 
use of eminent domain. 

 
18. Covenant Enforcement/Design Review.  The District shall provide all 

community functions authorized by covenants, conditions and restrictions including the 
Covenant Enforcement and Design Review Services for the Service Area, unless otherwise 
provided pursuant to an intergovernmental agreement with the Town.  Covenants, conditions and 
restrictions have been recorded against the property in the District.  Upon approval of this 
Service Plan, it is anticipated that the declarant will record an amendment to the covenants, 
conditions and restrictions to designate the District as the covenant enforcer subject to the terms 
contained therein.  The covenants, conditions and restrictions may be amended in the future by 
the property owners and/or declarant to permit the District to provide design review services.  
The District shall not impose assessments to fund Covenant Enforcement and Design Review 
Services, but the District shall be authorized to impose Fees to defray the costs of such Services.   

 
19. Financial Review.  The Town shall be permitted to conduct periodic 

reviews of the financial powers of the District in the Service Plan at its discretion, including 
more frequently than the so-called “quinquennial” review contemplated by CRS Section 32-1-
1101.5.  Within sixty days of receipt of notice of the Town’s intent to conduct such a financial 
review, the District shall submit to the Town an application for a finding of reasonable due 
diligence setting forth the amount of the District’s authorized but unissued general obligation 
debt, any current or anticipated plan to issue such debt, a copy of the District’s last audit or 
audit exemption, and any other information required by the Town relevant to making its 
determination of due diligence as provided below.  The Town’s procedures for conducting a 
financial review under this Paragraph 19, and the remedies available to the Town as a result of 
such financial review shall be identical to those provided for in CRS Section 32-1-1101.5(2).   

 
 Service Plan Amendment Requirement.   B.
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This Service Plan has been designed with sufficient flexibility to enable the 
District to provide required services and facilities under evolving circumstances without the need 
for numerous amendments.  Actions of the District which violate the limitations set forth in V.A 
above or in VI.A-I. shall be deemed to be material modifications to this Service Plan and the 
Town shall be entitled to all remedies available under State and local law to enjoin such actions 
of the District, including the remedy of enjoining the issuance of additional authorized but 
unissued debt, until such material modification is remedied. 

 
V. FINANCIAL PLAN 

 

 General. A.
 

Public Improvements to benefit the inhabitants and taxpayers of the Service Area 
have been constructed.  The District intends to issue approximately $950,000 in debt to pay for 
these public improvements and costs related to the preparation of the Amended and Restated 
Service Plan for the District and the exhibits thereto on terms substantively similar to the 
repayment terms set forth in EXHIBIT G upon Town approval of this Service Plan and the 
exclusion of the Exclusion Area by the District. The District may issue this debt in two separate 
transactions as dictated by the prevailing market and development conditions. 

 
The District is authorized to provide for the planning, design, acquisition, construction, 

installation, relocation and/or redevelopment of the Public Improvements, as may be needed in 
the future to serve the Service Area, from its revenues and by and through the proceeds of Debt 
to be issued by the District.  The Financial Plan for the District shall be to issue such Debt as the 
District can reasonably pay within the Maximum Debt Mill Levy Imposition Term from 
revenues derived from the Maximum Debt Mill Levy and other legally available revenues.  
Except for the new obligation to be issued, the total Debt that the District shall be permitted to 
issue shall not exceed Two Million Dollars ($2,000,000) and shall be permitted to be issued on a 
schedule and in such year or years as the District determines shall meet the needs of the District.  
All Bonds and other Debt issued by the District may be payable from any and all legally 
available revenues of the District, including general ad valorem taxes and Fees to be imposed 
upon all Taxable Property within the District.  The District may also rely upon various other 
revenue sources authorized by law.  These will include the power to assess Fees, rates, tolls, 
penalties, or charges as provided in Section 32-1-1001(1), C.R.S., as amended from time to time, 
subject to the limits in this Service Plan.  In addition to the information in this Section VI, the 
Town may require additional financial forecasts and feasibility reports. 

 
 Maximum Voted Interest Rate and Maximum Underwriting Discount. B.

 
The interest rate on any Debt is expected to be the market rate at the time the Debt 

is issued.  All debt-related election ballot questions shall provide that in the event of a default, 
the proposed maximum interest rate on any Debt shall not exceed eighteen percent (18%).  All 
debt-related election ballot questions shall provide that the proposed maximum underwriting 
discount for Debt will be five percent (5%).  Debt, when issued, will comply with all relevant 
requirements of this Service Plan, State law and Federal law as then applicable to the issuance of 
public securities.  All debt-related election ballot questions shall be drafted so as to limit the 



 

{00217358} 11 

District’s debt service mill levy to the Maximum Debt Mill Levy.  Prior to any election to 
authorize the issuance of Debt, the District shall cause a letter prepared by an attorney licensed in 
the State of Colorado to be provided to the Town opining that the requirements of this paragraph 
have been satisfied.  Failure to observe the requirements established in this paragraph shall 
constitute a material modification under the Service Plan and shall entitle the Town to all 
remedies available at law and in equity, including the remedies provided for in Section V(19), 
herein. 

 
 Maximum Mill Levies. C.

 
1. The Maximum Debt Mill Levy shall be the maximum mill levy the 

District is permitted to impose upon the taxable property within such District for payment of 
Debt, and shall be fifty (50) mills, beginning in the 2016 fiscal year. If there are changes in the 
method of calculating assessed valuation or any constitutionally mandated or statutorily 
authorized tax credit, cut or abatement, the mill levy limitation applicable to such Debt may be 
increased or decreased to reflect such changes, such increases or decreases to be determined by 
the Board in good faith (such determination to be binding and final) so that to the extent possible, 
the actual tax revenues generated by the mill levy, as adjusted for changes occurring after 
January 1, 2014, are neither diminished nor enhanced as a result of such changes.  For purposes 
of the foregoing, a change in the ratio of actual valuation to assessed valuation shall be deemed 
to be a change in the method of calculating assessed valuation. 

 
2. The Maximum Operations and Maintenance Mill Levy shall be the 

maximum mill levy the District is permitted to impose upon the taxable property within the 
District for payment of administration, operations, maintenance, and capital costs, and shall be 
fifty (50) mills, beginning in the 2016 fiscal year.  If there are changes in the method of 
calculating assessed valuation or any constitutionally mandated or statutorily authorized tax 
credit, cut or abatement; the mill levy limitation applicable to such Debt may be increased or 
decreased to reflect such changes, such increases or decreases to be determined by the Board in 
good faith (such determination to be binding and final) so that to the extent possible, the actual 
tax revenues generated by the mill levy, as adjusted for changes occurring after January 1, 2014, 
are neither diminished nor enhanced as a result of such changes.  For purposes of the foregoing, 
a change in the ratio of actual valuation to assessed valuation shall be deemed to be a change in 
the method of calculating assessed valuation. 

 
3. The Maximum Aggregate Mill Levy shall be the maximum combined mill 

levy a District is permitted to impose upon the taxable property within the District for payment 
of all expense categories, including but not limited to: Debt, capital costs, and administration, 
operations, and maintenance costs, and shall be fifty (50) mills, beginning in the 2016 fiscal year.  
However, if, on or after January 1, 2014, there are changes in the method of calculating assessed 
valuation or any constitutionally mandated tax credit, cut or abatement, the preceding mill levy 
limitations may be increased or decreased to reflect such changes, with such increases or 
decreases to be determined by the Board in good faith (such determination to be binding and 
final) so that to the extent possible, the actual tax revenues generated by the mill levy, as 
adjusted for changes occurring after January 1, 2014, are neither diminished nor enhanced as a 
result of such changes.  For purposes of the foregoing, a change in the ratio of actual valuation to 
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assessed valuation shall be deemed to be a change in the method of calculating assessed 
valuation.  Except as provided in this paragraph, the provisions below, or pursuant to separate 
intergovernmental agreement entered into with the Town under extraordinary circumstances, the 
Maximum Aggregate Mill Levy shall not be exceeded under any circumstances.  Imposition by a 
District of a mill levy in excess of this limitation shall constitute a material departure from this 
Service Plan.   

 
4. If the total amount of aggregate Debt of a District exceeds fifty percent 

(50%) of that District’s assessed valuation, the Maximum Debt Mill Levy shall be fifty (50) 
mills; provided that if the method of calculating assessed valuation or any constitutionally 
mandated tax credit, cut or abatement is changed by law; the mill levy limitation applicable to 
such Debt may be increased or decreased to reflect such changes, such increases or decreases to 
be determined by the Board in good faith (such determination to be binding and final) so that to 
the extent possible, the actual tax revenues generated by the mill levy, as adjusted for changes 
occurring after January 1, 2014, are neither diminished nor enhanced as a result of such changes.  
For purposes of the foregoing, a change in the ratio of actual valuation shall be deemed to be a 
change in the method of calculating assessed valuation.  If the total amount of aggregate Debt of  
a District is equal to or less than fifty percent (50%) of that District’s assessed valuation, either 
on the date of issuance or at any time thereafter, the Maximum Debt Mill Levy, the Maximum 
Operations and Maintenance Mill Levy, and the Maximum Aggregate Mill Levy will each be 
increased to sixty (60) mills. 

 
5. For purposes of the foregoing, once Debt has been determined to be within 

Section VI.C.4. above, so that the District is entitled to pledge to their debt service payments the 
increased Maximum Debt Mill Levy as described above, the District may provide that such Debt 
shall remain secured by the increased Maximum Debt Mill Levy as described above, 
notwithstanding any subsequent change in the District’s Debt to assessed ratio.  All Debt issued 
by the District must be issued in compliance with the requirements of Section 32-1-1101, C.R.S. 
and all other requirements of State law. 

 
6. To the extent that the District is composed of or subsequently organized 

into one or more subdistricts as permitted under Section 32-1-1101, C.R.S., the term “District” as 
used herein shall be deemed to refer to the District and to each such subdistrict separately, so that 
each of the subdistricts shall be treated as a separate, independent district for purposes of the 
application of this definition. 

 
7. Any Debt, issued with a pledge or which results in a pledge, that exceeds 

the Maximum Debt Mill Levy and the Maximum Debt Mill Levy Imposition Term, shall be 
deemed a material modification of this Service Plan pursuant to Section 32-1-207, C.R.S. and 
shall not be an authorized issuance of Debt unless and until such material modification has been 
approved by the Town as part of a Service Plan Amendment.   

 
 Maximum Debt Mill Levy Imposition Term. D.

 
The District shall have no authority to impose or collect any mill levy, fee, 

charge, rate, toll or any other financial burden on property or persons for repayment of any and 
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all Debt (or use the proceeds hereof for repayment of Debt) on any single property developed for 
residential uses which exceeds forty (40) years after the year of the initial imposition of a debt 
service mill levy by the District in which such property is located, unless a majority of the Board 
are residents of the District and the Board shall have voted in favor of a refunding of a part or all 
of the Debt.  At the end of the forty (40) year term any and all Debt that has not been paid shall 
be forgiven.   

 
 Debt Repayment Sources. E.

 
The District may impose a mill levy on taxable property within its boundaries as a 

primary source of revenue for repayment of debt service and for operations and maintenance.  
The District may also rely upon various other revenue sources authorized by law.  At the 
District’s discretion, these may include the power to assess fees, rates, tolls, penalties, or charges 
as provided in Section 32-1-1001(l), C.R.S., as amended from time to time.  In no event shall the 
debt service mill levy in the District exceed the Maximum Debt Mill Levy or, the Maximum 
Debt Mill Levy Imposition Term. 

 
 Debt Instrument Disclosure Requirement.   F.

 
In the text of each Bond and any other instrument representing and constituting 

Debt, the District shall set forth a statement in substantially the following form: 
 
By acceptance of this instrument, the owner of this Bond agrees 
and consents to all of the limitations in respect of the payment of 
the principal of and interest on this Bond contained herein, in the 
resolution of the District authorizing the issuance of this Bond and 
in the Service Plan for creation of the District. 
 
Similar language describing the limitations in respect of the payment of the 

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

 
 Security for Debt. G.

 
The District shall not pledge any revenue or property of the Town as security for 

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

 
 TABOR Compliance.   H.

 
The District will comply with the provisions of TABOR.  In the discretion of the 

Board, of any one or all of the District may set up other qualifying entities to manage, fund, 
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construct and operate facilities, services, and programs.  To the extent allowed by law, any entity 
created by the District will remain under the control of the District’s Board. 

 
 District Operating Costs. I.

 
In addition to financing the Debt of Public Improvements, the District will require 

operating funds for administration and to plan and cause the Public Improvements to be 
maintained.  The District’s operating budget for 2016 is estimated to be approximately $170,000, 
which is anticipated to be derived from property taxes and other revenues. 

 
VI. ANNUAL REPORT 

 

 General. A.
 
The District shall be responsible for submitting an annual report to the Town 

Manager’s Office no later than August 1st of each year following the year in which this Service 
Plan has been approved by the Town.  

 
 Reporting of Significant Events. B.

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

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

 
2. Intergovernmental Agreements with other governmental entities, either 

entered into or proposed as of December 31 of the prior year. 
 

3. Copies of the District’s rules and regulations, if any as of December 31 of 
the prior year. 

 
4. A summary of any litigation which involves the Public Improvements as 

of December 31 of the prior year. 
 

5. Status of the District’s construction of the Public Improvements as of 
December 31 of the prior year. 

 
6. A list of all facilities and improvements constructed by the District that 

have been dedicated to and accepted by the Town as of December 31 of the prior year. 
 

7. The assessed valuation of the District for the current year. 
 

8. Current year budget including a description of the Public Improvements to 
be constructed in such year. 
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9. Audit of the District’s, and any entity formed by one or more of the 
District, financial statements, for the year ending December 31 of the previous year, prepared in 
accordance with generally accepted accounting principles or audit exemption, if applicable. 

 
10. Notice of any uncured events of default by any of the District, which 

continue beyond a ninety (90) day period, under any Debt instrument. 
 

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

 
In addition to the annual report, the District will be required to submit to a periodic 

review, unlimited in scope, as provided for in Section V(19) herein. 
 

VII. DISSOLUTION 

 

Upon an independent determination by the Town Council that the purposes for which the 
District was created have been accomplished, the Town may file a request with the District to 
dissolve the District. 

 
VIII. DISCLOSURE TO PURCHASERS 

 

The District will use reasonable efforts to assure that all developers of the property 
located within the District provide written notice to all purchasers of property in the District 
regarding the Maximum Aggregate Mill Levy, as well as a general description of the District’s 
authority to impose and collect rates, Fees, tolls and charges.  The form of notice shall be filed 
with the Town prior to the initial issuance of the Debt of the District imposing the mill levy 
which is the subject of the Maximum Aggregate Mill Levy. 

 
IX. INTERGOVERNMENTAL AGREEMENTS 

 
The form of the intergovernmental agreement, relating to the limitations imposed on the 

District’s activities, is attached hereto as Exhibit D.  The District shall approve the 
intergovernmental agreement in the attached form at its first Board meeting after approval by the 
Town of this Service Plan.  Failure of the District to execute the intergovernmental agreement as 
required herein shall constitute a material modification and shall require a Service Plan 
Amendment.  The Town Council shall approve the intergovernmental agreement in the attached 
form at the public hearing approving the Service Plan.  Any determination by a court of 
competent jurisdiction that such intergovernmental agreement is invalid, nonbinding, or 
unenforceable in any material degree shall be deemed a material departure from the express 
terms of this Service Plan. 

The District and Serratoga Falls Metropolitan District No. 1 anticipate entering into a cost 
sharing intergovernmental agreement, as attached hereto as EXHIBIT H, pursuant to which the 
Districts will set forth the terms and conditions for funding, operating, and maintaining certain 
Public Improvements in the Districts.    
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X. CONCLUSION 

 
It is submitted that this Service Plan for the District, as required by Section 32-1-203(2), 

C.R.S., establishes that: 
 

1. There is sufficient existing and projected need for organized service in the 
area to be serviced by the District. 

 
2. The existing service in the area to be served by the District is inadequate 

for present and projected needs. 
 

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

 
4. The area included in the District does have, and will have, the financial 

ability to discharge the proposed indebtedness on a reasonable basis. 
 

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

 
6. The facility and service standards of the District are compatible with the 

facility and service standards of the Town within which the special district is to be located and 
each municipality which is an interested party under Section 32-1-204(1), C.R.S. 

 
7. The Service Plan is in substantial compliance with a comprehensive plan 

adopted pursuant to the Town Code. 
 
8. The Service Plan is in compliance with any duly adopted Town, regional 

or state long-range water quality management plan for the area. 
 
9. The creation of the District is in the best interests of the area proposed to 

be served. 
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EXHIBIT A 

Legal Description 
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EXHIBIT B 

Timnath Vicinity Map 
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EXHIBIT C-1 

Current District Boundary Map 
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EXHIBIT C-2 

Inclusion Area Boundary Map 

 

NOT APPLICABLE 
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EXHIBIT C-3 

Exclusion Area Boundary Map 
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EXHIBIT E 

TDA – Intergovernmental Agreement 

 

 

NOT APPLICABLE 
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EXHIBIT F 

 

Public Improvements 
 

 

 

NOT APPLICABLE 
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EXHIBIT G 

 
Bank Term Sheet 

 
 
 
 
 
 



NBH Capital FinaiicoConfidential

Borrower: Serratoga Falls Metropolitan District Nos. 2 and 3 (IndIvidually, District No. 2 and
District No. 3, arid collectively, the “Borrowers”).

Other: Serratoga Falls Metropolitan District No. I (“District No. I ‘ and together with
District Nos. 2 and 3, the “Districts”)

Lender: National Bank Holdings, NA. (the “Bank” or “NBH”).

Credit Facility: Series 2015A and Series 2015B tax-exempt, bank-qualified, limited tax general
obilgatlon bonds (the “Bonds”).

Facility Amount: in the amount of $1,257,875, consisting of two bonds, in the approximate
amounts of:

I. Series 2015A: $795,375 in limited tax general obligation bonds issued by
District No. 2.

2. Series 2015B: $462,500 In limited tax general obligation bonds Issued by
District No. 3.

Purpose: The prior promissory notes (the “Notes”) issued by the Districts and held by the
Bank will be voided ab initlo upon the Issuance of the Bonds.

SecurltV: Senior pledge of revenues from the Borrowers’ dedicated debt service mill levy of
25 mills (the “Debt Service MIII Levy”), which is senior to any other debt pledge of
the Borrowers.

Maturity: 25 years from closing.

Amortization: Principal payments during the term of the Bonds will be paid annually on each
December 1, subJect to the Cash Plow Obligation described below, beginning on
December 1, 2016. Any available revenues received under the Debt Service Mill
Levy will be paid to the Bank on December 1 annually, and such revenues will be
applied first to interest and then to principal.

Interest Rate: 4.5%

Interest shall be computed on the basis of a 360-day year and actual days
elapsed. Interest shall be payable semi-annually in arrears on the first day of
each June and December, begInning on June 1, 2016.

Cash Flow
Obligation: The Borrowers will convey to the Bank all revenues received under the Debt

Service Mill Levy, regardless of whether such revenues are greater than, less
than, or equal to the debt service requirements.

Assignment: The Bonds will be freely assignable by the Bank without prior approval from the
Borrowers, provided that notice of the assignment Is given to the Borrowers.

Prepayment
Option: Prepayabie at any time without penalty at the option of the Borrowers.
7800 B. O,eI,ardRd., See. 300, Greenipood Village, CD 811111 (720) 529-3308

4816-0240.92523
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ClosinO Fee: None.

Covenants: 1. The Borrowers shall Impose the Debt Service Mill Levy to be used solely for
the payment of the Bonds.
2. Revenues from the Debt Service Mill Levy may not be used to pay for
operations and maintenance costs of the Districts, and any mill levy levied for
payment of such costs must be separate from the Debt Service MIII Levy.

Additional debt: No additional debt secured by pledged revenue without Bank consent.

Reporting: 1. The Bank may, In Its discretion, request audited finanolals for the Districts
within the earlier of two weeks following completion or 210 days after fiscal year-
end1 where the costs associated with such audits will be payable from the Debt
Service Mill Levy.
2, Annual budget finanoisla for the Districts within 30 days of prIor fiscal year-
end.
3. Annual certification of assessed value and mill levIes within 30 days of
calendar year end.
4. Other financial Information upon request.

Subject To: 1. OpInion letter from bond counsel regarding tax-exempt status of the Bonds.
2. Approval by the Town of Tinmath of an Amended and Restated Consolidated
Service Plan for the Districts.

Foes, Expenses,
& Indemnification: Bond counsel fees shall be split equally between the Bank and the Districts,

provided that District No. 2 will capitalize Its share of the bond counsel fees
(approximately $7,875) Into its Series 2015A Bond and District Nos. I and 3 wIll
contribute approximately $4,625 In district funds towards its share of bond
counsel fees at closing.

780DB. OrchardRd., Sie. .00, Green j’ood Village, Co 80111 (720) 529-3308

4816-0240.9252.3
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AGREED AND ACCEPTED:

SERRATOGA FALLS METROPOLITAN DISTRICT NO. I

Authorized Signor Date

SERRATO3A FALLS METROPOLITAN DISTRICT NO, 2

___________

6/ (°
AuthorJd SI ri r Date

SERRATOGA FALLS METROPOLITAN DISTRICT NO. 3

Authorized SIgner bate

All preliminary terms and conditions outlined heroin are confidential and may not be shared with any
financial Institution without the prior consent of NBH Bank N.A. This Information is Intended for
discussion purposes only, and is offered by NBH Bank ILA. as a preliminary Indication of interest.

This indication of Interest does not represent a commitment to lend monies, nor is it an indication that a
formal lending commlfrnent may be forthcoming. Any formal lending commitment that may be issued by
NBH Bank Ie1.A. will be subject to the satisfactory conclusion of the Bank’s due diligence, completion of
the Bank’s credit underwriting process, and requisite approval by the Bank’s credit authorities.

780011, Orchard Rd., SIa. 300, Gree,,wood Village, Co 80111 (120) 529-3308

4816-0240-92522



Coqfidenllal

AGREED AND ACCEPTED:

NBH Capital Finance

SERRATOCA FALLS METROPOLITAN DISTRICT NO. I

SERRATOSA FALLS METROPOLITAN DISTRICT NO.2

Date

Authorized Signer

SERRATOGA FALLS METROPOLITAN DISTRICT NO, 3

Date

ate

All preliminary terms and conditions outlined herein are confidential and may not be shared with any
financial institution without the prior consent of NBH Bank N.A. This Information is intended for
discussion purposes only, and Is offered by NBH Bank N.A. as a preliminary Indication of interest.

This Indication of Interest does not represent a commitment to lend monies, nor is It an indilcatlon that a
formal lending commitment may be forthcoming. Any formal lending commitment that may be Issued by
NBH Bank N.A. will be subject to the satisfactory conclusion of the Bank’s due diligence, completion of
the Bank’s credit underwriting process, and requisite approval by the Bank’s credit authorities.

7800 E O,’churcl Ril, Ste. 300, Gree,awood ViiIige, CO 80111 (720) 529-3308

4816-0240-9252.3
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EXHIBIT H 

 
Intergovernmental Agreement  

between the District and Serratoga Falls Metropolitan District No. 1  
 
 

 



INTERGOVERNMENTAL AGREEMENT

,jHIS INTERGOVERNMENTAL AGREEMENT (the “IGA”) is made and entered into
this 2J0 day of P\ , 2016, by and between SERRATOGA FALLS METROPOLITAN
DISTRICT NO. 1 (“District 1”) and SERRATOGA FALLS METROPOLITAN DISTRICT NO.
2 (“District 2”), quasi-municipal corporations of the State of Colorado (District 1 and District 2
collectively referred to herein as the “Districts”).

RECITALS

A. WHEREAS, the Districts were organized to provide public services and
improvements pursuant to the Consolidated Service Plan of the Serratoga Falls Metropolitan
District Nos. 1 - 3 dated March 9, 2006 (“Service Plan”); and

B. WHEREAS, the Districts and Serratoga Falls Metropolitan District No. 3
(“District 3”) are parties to an “Inter-District Intergovernmental Agreement” dated July 31, 2006
(the “Prior IGA”); and

C. WHEREAS, the development plans for property within District 2 and District 3
have changed and, with Town of Timnath approval, District 1 and District 3 have amended and
restated, in part, the Service Plan, and, by separate document, District 2 has amended and
restated in part the Service Plan (each amended Service Plan, the “Amended Service Plan”);
and

D. WHEREAS, the terms of the Districts’ Amended Service Plans have made the
Prior IGA obsolete as between District 1 and 2; and

E. WHEREAS, as between District 1 and District 2, the Districts wish to terminate
the Prior IGA; and

F. WHEREAS, the Districts desire to set forth herein the terms and conditions upon
which certain public improvements will be financed, funded, constructed, owned, operated and
maintained; and

NOW, THEREFORE, in consideration of the foregoing recitals, the terms and conditions
contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Districts agree as follows:

TERMS AND CONDITIONS

1. Prior IGA Terminated. As related to District 2, the Prior IGA is terminated
effective immediately (“Termination Date”). By limited joinder to this IGA, District 3 consents
to the termination of the Prior IGA.

2. Transfer of Ownership of Improvements: On or before the execution of this IGA
District 1 will:

{00217336) Denver 1315004.1



a. Transfer to District 2 the ownership of Tracts A and C, Serratoga Falls
First Filing, together with any associated personal property located thereon including without
limitation shelters, playground equipment and landscaping improvements. The property shall be
conveyed by a Bargain and Sale deed and Bill of Sale free and clear of all encumbrances. (Deed
attached as Exhibit A-i; Bill of Sale attached as Exhibit A-2).

i. Following the transfer of Tract A, District 2 shall grant District 1 a
perpetual access easement for the purpose of maintaining the “Entry Feature” as defined below.
(Easement attached as Exhibit A-3).

b. Transfer to District 2 the entire non-potable irrigation system used to
service Serratoga Falls First Filing except for those portions located upstream of the tee that
diverts water to Filing 1 (“District 2 System”) (District 2 System to be included in the Bill of
Sale at Exhibit A-2).

c. District 1 will grant or cause to be granted to District 2 a perpetual
easement for the operation and maintenance of the District 2 System, the Sidewalk and Open
Space, perimeter split rail fence, and as otherwise needed (form of easement attached as Exhibit
A-4).

d. Transfer to District 2 the ownership of the perimeter split rail fence
adjacent to Serratoga Falls First Filing (split rail fence to be included in the Bill of Sale at
Exhibit A-2).

3. Operation and Maintenance of Improvements. Except as provided herein, each
District will operate and maintain all improvements owned by the District.

a. Entry Feature.

i. District 1 will operate and maintain the landscape improvements,
medians, fountain and non-potable irrigation system located near the intersection of County
Road 5 and Serratoga Falls Parkway (the “Entry Feature”) as shown on the attached Exhibit B.

ii. District 2 will provide the water for the Entry Feature as part of its
annual water use allocation.

b. Sidewalks and Open Space. District 2 will operate and maintain (including
the irrigation of) the sidewalk, landscape and fencing (the “Sidewalks and Open Space”) as
shown on the attached Exhibit B.

4. Shared Costs

a. Pump House. District 2 shall pay a percentage of the Pump House Costs as
follows:

1) “Pump House Costs” are the costs of the operation and
maintenance, repair and replacement of the Pump House that provides non-potable water to the
{00217336} Page 2 Denver 1315004.1
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property within the Serratoga Falls Subdivision (Serratoga Falls Subdivision shown on the
attached Exhibit C). Pump House Costs include the operation and maintenance costs of all
pumps in the Pump House and the Kitchell Reservoir agricultural pump and pipeline except for
the initial costs related to the purchase and installation of a third non-potable water pump
expected to be installed in the future.

2) Calculation and Payment of Pump House Costs

a) During any calendar year District 1 shall be
responsible for advancing the Pump House Costs.

b) Calculation of Percentage of Pump House Costs.
The percentage of the Pump House Costs paid by District 2 shall be determined as follows: the
volume of non-potable water used by the District 2 System divided by the total amount of non-
potable water used by the Serratoga Falls Subdivision for a period beginning on January 1 and
ending on December 31 of the same calendar year (“Allocation Percentage”). The Allocation
Percentage shall be used to allocate the Pump House Costs for the following calendar year. All
non-potable water use must be metered. District 1 shall track and record all water use.

3) Payment. District 1 shall invoice District 2 for the Pump
House Costs advanced and paid by District 1 based on the applicable Allocation Percentage on
March 31, June 30, September 30, and December 31, with payment due no later than 60 days
from the date of the invoice.

4) The Pump House Costs is a calculation of a share of costs
only, and shall not be construed or interpreted as a setting of water use rates by District 1. The
calculation of Pump House Costs is solely a matter of contract and not an exercise by either
Party of their legislative powers.

b. Audit of Pump House Costs

i. Either district may request an audit of the costs related to the Pump
House Costs within 30 days of the date of the invoice for payment.

5. Additional Consideration. As additional consideration for this IGA, District 2
requires:

a. Execution and recordation of the Transfer of Declarant Rights attached as
Exhibit D.

b. Execution and recordation of the Water Lease Agreement attached as
Exhibit E.

c. Payment of$l5,000 to District 2 by Serratoga Falls, LLC no later than 30
days following the approval of the Districts’ amended service plans by the Town of Timnath.
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6. Kitchell Recreation Agreement

a. District 1 has entered into a Recreational Lease Agreement (“RLA”) with
Kitchell Reservoir Company (“Kitchell”) pursuant to which District 1 is permitted to construct
and maintain certain recreational amenities at the Kitchell Reservoir for the benefit of the
homeowners in the Serratoga Falls development. (RLA attached as Exhibit F).

b. District 2 may access the Kitchell Reservoir pursuant to the terms of the
RLA upon payment to District 1 of 14.44% of the annual lease price. District 2 shall exercise its
right to obtain access by providing notice to District 1 no later than November 15 for access the
following calendar year (the “Access Year”). By exercising its right, District 2 also agrees that
during the Access Year, it will:

i. maintain at its expense general liability insurance in an amount of
at least One Million Dollars (S 1,000,000.00) of coverage naming Kitchell as an additional
member in the District 2’s liability insurance pooi.

c. Use of Kitchell Reservoir is subject to the Rules and Regulations on the
use of Kitchell Reservoir and associated recreational facilities and subject to the terms of the
RLA.

7. Annual Appropriation. District 1 and 2’s obligations for payments under the IGA
are subject to annual appropriation of funds and do not create a multi-fiscal year obligation.

8. Assignment. This IGA may not be assigned without the prior written consent of
the parties.

9. Termination. This Agreement may be terminated at any time by mutual consent.

10. Notices. Any notices, demands, or other communications required or permitted to
be given in writing hereunder shall be hand delivered, sent by facsimile, e-mail, or sent by First
Class Mail, addressed to the Parties at the addresses set forth below, or at such other address as
either party may hereafter designate by written notice to the other party given in accordance
herewith.

To District 2:

Serratoga Falls Metropolitan District No. 2
do Seter & Vander Wall, P.C.
7400 East Orchard Road, Suite 3300
Greenwood Village, CO 80111
Attn: Jeffrey E. Erb, Esq.
T: (303) 770-2700
F: (303) 770-2701
e-mail: jerb@svwpc.com

To District 1:
{00217336) Page4 Denver 1315004.1
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Serratoga Falls Metropolitan District No. 1
do Spencer Fane LLP.
1700 Lincoln Street, Suite 2000
Denver, CO 80203
Attn: Matt Dalton, Esq.
T: (303) 839-3800
F: (303) 839-3838
e-mail: mdalton@spencerfane.com

11. Entire Agreement. This IGA, including all Exhibits, constitutes the entire
agreement between the Parties relating to the rights, duties, and obligations of each to the other
as of the effective date of this IGA. Any prior agreements, promises, negotiations, or
representations not expressly set forth in this IGA are of no force and effect. This IGA may not
be modified except by a writing executed by both parties.

12. Binding Agreement. This Agreement shall inure to and be binding on the
successors, and assigns of the Parties hereto.

13. No Waiver. No waiver of any of the provisions of this Agreement shall be
deemed to constitute a waiver of any of the other provisions of this Agreement, nor shall such
waiver constitute a continuing waiver unless otherwise expressly provided herein, nor shall the
waiver of any default hereunder be deemed a waiver of any subsequent default hereunder.

14. Counterparts and Facsimile Signatures. This Agreement may be executed in one
or more counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same instrument.

15. Controlling Law and Venue. This Agreement shall be governed by and construed
in accordance with the law of the State of Colorado and any dispute shall be heard in the District
Court for Larimer County, Colorado.

IN WITNESS WHEREOF, the Parties have executed this IGA effective the date first
above written. By the signature of its representative below, each party affirms that it has taken
all necessary action to authorize said representative to execute this Agreement.

{00217336} Page 5 Denver 1315004.1
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SERRATOGA FALLS METROPOLITAN
DISTRICT NO. 1

Name:

_________________________________

Title:

___________________________________

Attest:

Secretary/Assistant Secretary

SERRATOGA FALLS METROPOLITAN
DISTRICT NO. 2

Name: ‘:(- t- 6iL
Title:

____________________________________________

Ae4i

Secr ary/ sistant Secretary

SERRATOGA FALLS METROPOLITAN
DISTRICT NO. 3

Name:

_________________________________________

Title:

____________________________________________

Attest:

Secretary/Assistant Secretary

{00217336} Page 6 Denver 1315004.1
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Attest

S7rAs4tSecret1

Attest:

SERRATOGA FALLS METROPOLITAN
DISTRICT NO. 1

___

Narne: LvfLld
Title:

SERRATOGA FALLS METROPOLITAN
DISTRICT NO. 2

Name:
Title:

Secretary/Assistant Secretary

SERRATOGA FALLS METROPOLITAN
DISTR NO. 3

fr/44
Name.

1f-
Title:

{00217336} Page 6
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EXHIBIT A-i

Bargain and Sale Deed for Transfer of Tracts A and C
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RECEPTION#: 20160028008, 05/05/2016 at 01:18:43 PM, 1 OF 1, R $11.00 State
Documentary Fee $0.00 TD Pgs: 0 Angela Myers, Clerk & Recorder, Lariner
County, CO

DEED

SERRAI’OGA FALLS, LLC, a Colorado limited liability company, whose address is 1530 I6”
Street. Suite 300, Denver, CO 80202, fur the consideration of Ten Dollars paid and received,
hereby sells and conveys to SERRATOGA FALLS METROPOLI’I’AN DISTRTCT NO. 2, a
quasimunicipal corporation and political subdivision of the State of Colorado, whose address is
do Seter & ‘/ander Wall, PC., 7400 B. Orchard Road, Suite 3300, Greenwood Village, CO
80111, the following real property located in the Town of Timnath, County of Larimer, State of
Colorado:

‘tract A, Serratoga Fails First Filing AND Tract C, Serratoga Fails First Filing

with all its appurtenances.

Signed thidto day of 44Y1 , 2016.

SERRATOC34*44S. LLC
:i )? L%.7$

\...,L.V i Y

I 7 .sc9 Eir’
Talc c vCvf’2Ce(5z*3(Lc

STATE OF COLORADO )
‘N )ss.

COUNTY OF

_____

V.: )

Who foregoing instrument was acknowledged beforç..mc this 0Xo day of
l’—1j LL..,20l h bcBçapiLg1n,t. an &fr>9r4tiiu’ of Serratoga

flils, LLC.

WITNESS my hand and official seal.

My commission expires:

_____

DI L0

a” (N

“

Notary Public

NOTARY PUBlIC
STATS OF COLORADO

MY MOM250Tw16

j0021 7331)



EXHIBIT A-2

Bill of Sale for Personal Property on Tracts A and C, District 2 System, and Perimeter Split-Rail
Fence
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BILL OF SALE

KNOW ALL PERSONS BY THESE PRESENTS that SERRATOGA FALLS, LLC, a
Colorado limited liability company whose address is 1530 16th Street, Suite 300, Denver, CO
80202, for good and valuable consideration paid at or before the delivery of these presents by the
SERRATOGA FALLS METROPOLITAN DISTRICT NO. 2, a quasi-municipal corporation of
the State of Colorado whose address is c/o Seter & Vander Wall, P.C., 7400 E. Orchard Rd.,
Suite 3300, Greenwood Village, CO 80111 (the “Grantee”), the receipt and sufficiency of which
is hereby acknowledged, has quitclaimed, and by these presents does grant and convey unto the
Grantee, its successors and assigns, without warranty or representation, the public improvements
(“Public Improvements”) installed by Serratoga Fall, LLC as follows:

1. Entire non-potable irrigation system downstream of the “Tee” identified in
Exhibit A;

2. All other public improvements on Tract A and C of Serratoga Falls First Filing,
including any playground equipment; and

3. The split-rail fence immediately adjacent to the east boundary of Serratoga Falls
First Filing.

Such conveyance of Public Improvements does not include any private improvements,
including, without limitation, any lots and the homes now or hereafter constructed thereon.

TO HAVE AND TO HOLD the same unto the Grantee, and the Grantee’s successors and
assigns, forever.

IN WITNESS WHEREOF, the Grantor has executed this Bill of Sale this L day of

___________,20l6.

[SIGNATURE PAGE TO FOLLOWj

{00217338} Page 1
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SERRATOGA FALLS, LLC

Title:

STATE OF COLORADO )
) ss.

COUNTY OF-V 2—/ )

_______

20

The foregoing instrument was acknowledged ef

_____

Serratoga Falls, LLC.

WITNESS my hand and official seal.

My commission expires: -JéA’V1Y21r oR

L
SUSAN JEND
NOTARY PUBLIC

STATE OF COLORADO
NOTARY ID #20124071314

______________________

Notary
COMMISSION EXPIRES NOVEMBER 07,

Accepted this q day of , 2016.

SERRATOGA FALLS METROPOLITAN
DISTRICT NO. 2

President

Attest:

{00217338} Page 2
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The “Tee”
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EXHIBIT A-3

Tract A Easement for District 1 Maintenance of Entry Feature
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EXHIBIT A-4

Easement for District 2 Operation and Maintenance of District 2 System
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RECEPTION#: 20160028023, 05/05/2016 at 01:30:47 PM, 1 OF 5, R $31.00 TD Pgs: 0
Angela Myers, Clerk & Recorder, Larimer County, CO

EASEMENT DEED

This Fatment Deed ( Easement Dted’) is ina& ard cntered into ibm 4b day of

______________________

2016, by and between SERRATOGA FALLS. LLC (“Grantor”), a
Colorado limited liability company, whose address is 1530 16th Street, Suite 300, Denver. CO 80202
and SERRATOGA FALLS METROPOLITAN DISTRICT NO. 2 (“Grantee”), a quasi-municipal
corporation and political subdivision of the State of Colorado, who address is c/o Seter & Varider
Wall, P.C.. 7400 East Orchard Road, Suite 3300, Greenwood Village, CO 80111.

Grantor, for and in consideration of the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, hereby grants
and conveys to Grantee and its successors and assigns, subject to the tenris and conditions provided
herein, a perpetual and non-exclusive easement in gross (“Easement”) in, over, and under the real
property located within Larimer County, Colorado and more particularly described below:

See Exhibit A attached hereto and incorporated herein by this
reference.

As further consideration fir the grant of this Easement, Grantee, by acceptance of this
Easement Deed, agrees, for itself and its successors and assigns, as follows:

I. Non-Exclusive Rights. The Easement shall be for the non-exclusive use and benefit of
Grantee and its successors and assigns. Grantor reserves the right to use the Easement for any lawfUl
purpose and to grant to others the rights to use the Easement, so long as such uses are not
inconsistent with, and do not unreasonably interfere with, the use of the Easement by Grantee for the
purposes set forth herein.

2. Limitations on Use. Grantee’s use of the Easement shall he and hereby is limited to the
following uses: maintenance, repair and replacement of ground, surface and underground
landscaping improvements, sidewalks, fence, non-potable irrigation system and appurtenances
thereto.

3. acent and L teral Support. The Grantee shall have and exercise the right of subjacent
and lateral support as necessary for the operation and maintenance of the thiprovements. Grantor
shall not take any action which would impair the lateral or subjacent support for the Improvements.

4, Mgfl cQ.gLEa$mpt.. The lar.tdscaping improvements, sidewalks, non-potable
irrigation system and appurtenances thereto located in the Easement will he operated, repaired,
replaced and maintained by or at the direction of Grantee, at Grantee’s sole cost and expense.

5. Exercise of Rights. Grantee and all others pennitted to use the Easement hereunder shall
exercise the rights granted by this Easement Deed in a safe and orderly manner and in compliance

00217340)
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RECEPTION#: 20160028023, 05/05/2016 at 01:30:47 PM, 2 OF 5, Angela Myers, Clerk
& Recorder, Larimer County, CO

with all applicable laws, ordinances, governmental regulations, covenants, conditions, and
restrictions, and without unreasonably interfering with Grantor’s use of the Property.

6 .Atpweys’Fecs. In the event that legal action is instituted to enforce axiy of the provisions
of this Easement Deed, the prevailing party shall recover from the losing party its reasonable
attorneys’ fees and court costs.

7. Notice All notices, demands, or other communications required or pennitted to be given
by any provision of this Easement Deed shall be given in writing, delivered personally or sent by
certified or registered mail, postage prepaid and return receipt requested, to the address set forth
above, , or at such other address as either party hereto may hereafter or from time to time designate
by written notice to the other party given in accordance herewith. Notice shall be considered given
when personally delivered or mailed, and shall be considered received on the earlier of the day on
which such notice is actually received by the party to whom it is addressed or the third day after such
notice is given.

8. BindingNature. The easements, covenants, conditions and agreements contained in this
Easement Deed shall run with the Property and the Easement and be binding upon and inure to the
benefit of all parties having any right, title, or interest in the Property or arty portion thereof. their
heirs, successors and assigns, forever.

9. Severability. If any clause, provision, subparagraph, or paragraph set forth in this
Easement Deed is illegal, invalid, or unenforceable under present or future applicable laws, then anti
in that event it is the intention of Grantor and Grantee hereto that the remainder of this Easement
Deed shall not he affected thereby.

10, Applicable Law, The terms and provisions contained in this Easement i)eed shall be
governed and construed in accordance with the laws of the State of Colorado.

I 1. Enforcement. In addition to other rights and remedies afforded Grantor and Grantee
herein, violation or breach of any covenant or agreement herein contained, or of the terms of any
easement herein granted, by Grantor or Grantee, shall give to the nonhreaching Grantor or Grantee
the right to enjoin or compel the cessation of such violation or breach, and to sock damages therefor.
ITt addition, the violation of any covenant or agreement herein contained, or of the terms of any
easement herein granted, is hereby acknowledged to constitute a nuisance, and every remedy allowed
by law or equity shall he applicable against every such violation. All remedies provided herein a’.
law and in eouitv shall be cumulative and nonexclusive.

I 2. Modification and Termination. Except as otherwise provided herein, this Easement
Deed may be modified, altered, amended or tenninated only by written agreement of all of the then
owners of the Property and this Easement Deed.

{0o217340}
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RECEPTION#: 20160028023, 05/05/2016 at 01:30:47 PM, 3 OF 5, Angela Myers, Clerk
& Recorder, Larimer County, CO

13. This Easement Agreement constitutes the whole agreement between the parties
and no additional or different oral representation, promise or agreement shall be binding on any of
the parties hereto with respect to the subject matter of this Agreement.

14. Aithhoüty. The Grantor warrants that it has full right and lawful authority to make the
grant herein above contained, and further agrees that Grantor shall and will WARRANT ANT)
FOREVER DEFEND the Easement in the quiet and peaceable possession of Grantee, its successors
and assips’, against all and every person lawfully claiming the whole or any part thereof

15. No Waiver of Governmental Immunity, Nothing herein shall be deemed or construed to
waive or otherwise impair any provision of the Colorado Governmental Immunity Act as applied to
the District and its personnel.

(xRAI’TO \
ii

(A :>\

STATE Oh COLORADo )
, )ss.

COUNTY OF flJZ4C4

The foregoing instnimQ, was acknowledged be me this day of
2016, 4 ‘rhtscrratoga Falls,

Witness my hand and official seal.

My commission expires: xtyi&L1 C. O

Notary Public

1 NOTA:Y j’uSUC
rrATa OF

002]. 7340
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RECEPTIQN#: 20160028023, 05/05/2016 at 01:30:47 PM, 4 OF 5, Angela Myers, Clerk
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Accepted day 2016.

SERRATOGA FALLS ME’rRoPoLrrAN
DISTRICT NO. 2.

Name , I . . cc c
President, Serratoga Falls Metropolitan District
No. 2 Board of Directors

Attest:

Name \
Secretary/Assistant Secretary

{o0217340}
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EXHIT A
LEGAL DLSC RIP IO\ Of EASEMFNT

A portion of Tract B, Serratoga Fails First Filing, Town of Timnath, County of Larirner, State of
Colorado, depicted as follows:

002173410)
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EXHIBIT B

Property to be Operated and Maintained by Districts
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Serratoga Falls - Property Maintenance Responsibility Map

Key

Red - Maintained by

District No. 2

Blue - Maintained by

District No. 1

LI
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EXHIBIT C

Map of Serratoga Falls Subdivision

Property within the First Filing and Second Filing as shown on the following maps
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EXHIBIT D

Partial Assignment of Declarant Rights
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RECEPTION#: 20160028649, 05/09/2016 at 02:45:42 PM, 1 OF 8, R $46.00 TD Pgs: 0
Angela Myers, Clerk & Recorder, Larimer County, CO

Upon recording, return to:
Jeffrey 13th, Esq.
Seter &. Vander Wail, P.C.
7400 B. Orchard Road, Suite 3300
Greenwood Village, CO 80111

PARTIAL ASSIGNMENT OF DECLARANT RIGHTS

‘THIS PARTIAL ASSIGNMENT OF DECLARANT RIGHTS (this “Assignment”),
dated on the day of , 2016. is made by SERR.ATOGA ALS LLC, a
Colorado lire ed haoñts company (“Sueassrn telagjfl I w1 o& address is I ,o l6 Strc U
Suite 3(X). Denver, CO 80202 and SERRATOGA FALLS METROPOLITAN DISTRICT NO. 2,
a quasi•niunicipnl corporation of the State of Colorado (“District 2”), whose address is do Seter
& Vander Wall, PC., 7400 B. Orchard Rd., Suite 3300, Greenwood Village. CO 80111.

RECiTALS

This AssIgnment is made with reference to the following facts:

A. The planned community known as Serratoga Falls AW’) was created on
March 7, 2007 by the recording of that certain Declaration of Covenants, Conditions and
Restriction for Seiratoga Fails at Reception Number 20070017)70 in the records of the
Clerk and Recorder for Larimer County, Colorado, as amended by the Affidavit of
Correction recorded November30, 2007 at Reception No. 20070089531

The real properly that has been submitted to the Declaration and made
part o he Co ur’ un” Is nore1\rtic_ulally Jesti heo u ‘Es.lubit 4 a tULieLI ieret4.’
and incornorated herein (the “Reid Estate”).

B, The Declaration reserved certain development rights, special declarant rights, benefits,
privileges, exemptions and reservations for the benefit of the initial Deeiara.nt to develop
the Community and the Real Estate during the Declarant Control Period (the “Declarant
Rights”).

D. Successor Declarant succeeded to all of the initial Deciararit’s Declarant Rights pursuant
to that certain Notice of Succession to Declarant Rights, recorded July 2, 2012 at
Reception No. 20120043262, and that certain Assignment of Aweements, recorded on
January 9,2013 at Reception No. 20130002516 in the records of the Clerk and Recorder
fbi’ Larimer County, Colorado.

B. Successor Deciarant now desires to assign a portion of its Declarant Rights to District 2,
as those Declarant Rights are specifically described below, and District 2 agrees to accept
the assignment of those specified Declarant Rights.

{t)0217:3’13)



RECEPTION#: 20160028649, 05/09/2016 at 02:45:42 PM, 2 OF 8, Angela Myers, Clerk
& Recorder, Larimer County, CO

F. In accordance with Article Viii, Section 5 of the Declaration, Successor Declarant is
authorized and empowered to assign all or any portion of its Deciarant Rights to District
9

AGREflIENT

NOW, i’HEREFORE, for Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
fbi] ows:

1. All capitalized terms used hut not defined in this Assignment
have the meaning ascribed to such terms in the Declaration.

2. A sLDeclarantTtight. Successor Deciarant does hereby convey,
assign, transfer and set over unto District 2, and District 2 does hereby accept, the Ibliowing
Declarant Rights, which may be exercised by District 2 until the expiration of the Declarartt
Control Period, subject to the additional terms and conditions set forth herein:

a. Arehitecwral Control jghJs

1). Pursuant to Artcie VIII, Section 1(a) concerning membership of
the Design Review Committee (“DRC”,i, Successor Declarant assigns to District 2 its right to
appoint and remove two members of the DRC for the duration of the Declarant Control Period.
Successor Declarant shall retain the right to appoint and remove the remaining three members of
the DRC, and the parties agree that for the duration of the Deciarant Control Period, the DRC
Committee shall be comprised of no more than fiva total members.

2). Pursuant to Article VIII, Section 7, Successor Deelarant assigns to
D’stnct 2 its right to ot cimine appeals h4ie__\ggig ot he dcc’srons ot the DRC, and
District 2’s decision shall be final. Successor Declarant reserves its right to detent inc appeals by

Thira pgçy, of the decisions of the DRC, and Successor
Declarant’s decision shall he final Any appeals shall be by the procedure set forth in Article
Viii, Section 7. After the Dccl arant Control Period, the right to hear and determine appeals shall
be vested in the Association Board. For avoidance of doubt, the term “Applicant” or “applicant”
means the Owner who submitted the plans and specifications for approval for such Owner’s Lot.

3). Successor Deelarant assigns to the two members of the DRC
appointed by District 2 the sole right to grant waivers to the Architectural Guidelines, which
waivers the two members or the DRC appointed by District 2 may grant or deny in their sole
discretion by unanimous decision.

4). The parties further agree that the Architectural Guidelines in effect
at the time of the execution of this Assignment may not be amended or modified during the
Dectarant Control Period without the pnor written consent of Successor Declarant and District 2.

{002l 7343 Page 2 of S
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h. Other District Riahts and Resnonsihilities. Successor Deciarant hereby
revoKes any and all authontv grantee to the Serratoga Fails Metropolitan Drstnct No. l under the
Declaration, pursuant to its rights reserved in Article XIV, Section 3 of the Declaration.

In accordance with its rights under Article XIV, Section 3 of the Declaration, Successor
i)eciarant hereby modifies Article XIV. Sections 1 and 2 of the T)eclaratton as lollows:

(a) Successor Declarant hereby revokes Article XIV, Sections 1 and 2 of the Declaration
for all real property other than the Real Estate set forth on Exhibit A to the Declaration;

(h) Successor Deciarant hereby revokes Article XIV, Sections 1 and 2 of the Declaration
ibr the power to adopt, amend and enforce rules and regulatons applicable within the Serratoga
Falls Metropolitan District No. I and the Serratnea Falls Metropolitan District No. 3;

tc) with respect to the Real Estate, during the Period of Deciarant Control, Successor
Deciarant grants the fbflowing rights under Article XIV, Sections .1 and 2 of the Declaration to
Ths “ jfl s ‘i 5’ u t.sor Dot lr + i cacti ab’c ann al l, icr In r e’ne t\
commenced or constructed after the date ot tnrs Assgnnient only. Drstrict 2 may adopt one or
more policies oursuant to Article VIII of the Declaration for notices of volarions, hearing
procedures, and thc sche$uleof fines, to either (A) enforce compliance Wilt) the Plans and
speciticattons approved by the DRC; or (13) iii the absence of prior approval ot plans and
specifications by the DRC, to enfbrce compliance with the Architectural Guidelines and the
provisions of Article VIII of the Declaration, provided that the initial procedure in the absence of
pnor aporovat of iians and specifications shall be to allow the Owner to submit asbuiit plans to
the DRC car review and approval; and (2) District 2 runs’ adopt one or more policies fbr notices
of violations, hearing procedures, and tile schedule of tines to enforce the covenants, conditions,
restrictions and easements set forth in Articles IX, X, and XV of the Declaration.

Except as set forth herein, d) with respect to the Real Estate, after the Period of
Deciarant Control, Successor Declarant hereby assigns all of the District duties and
responsibilities set thrth in Article XIV, Sections 1 and 2 of the Declaration to District 2; arid (e)
Successor Declarant irrevocably relinquishes its right reserved in Article XIV, Section 3 to
revoke any and all authority ranted or assigned. to District 2.

c. All of the foregoing rights assigned in this Paragraph 2 shall hereinafter be
referred to collectively as the “Assigned Rigjrts.”

3. Saving Clause. Successor
Dcciararit hereby covenants, represents, and warrants to District 2, its successors and assigns, as
of the date hereof, it is authorized and empowered to take the actions under this Assignment and
to assign the Assigned Rights described herein and that none of the Assigned Rights being
assigned under this Assignment have been otherwise assigned, conveyed, or encumbered by
Successor Deciarant.

l002i7343} Paite 3 of S
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4. Compliance wIth Declaration and the Act, District 2 warrants and agrees that in
exercising as Assigned Rights, it will thily comply with and exercise such rights in accordance
with the teoris of’ this Assignment. the Declaration and the Act, as applicable.

5. Successor Decbrant and District 2 Liabilik’. Successor Deciarant shall have no
haoshtv for ens’ act or omsss;on or any breacn or a contractual or warranty obligatson uy t)rstrsct
2 in connection with the exercise by District 2 of the Assigned Rights assigned hereunder, and
District 2 shall have no liability for any act or omission or any breach of a contractual or
warranty obligation by Successor Declarant in connection with the exercise by Successor
Dts.l’sa t o’th,... 4.’z p J kurhts j. ran to thu elt&l ‘s r. dAft ot hsc si< seat

6 Cmstsuutrnnsuth D clanhon F xet pt a S?e. ti set t ‘z’h 5c) C fl

Assianed Rights shall not he limited., modified. or amended. by either Successor Deciarant or
District 2, it being the intent of the parties that such nhts he irrevocably transferred and
assigned to District 2. Successor Declarant retains all other deveioprnent rights, special declarant
rin’nts, heneflts, privileges, reservations and exemptions of the ‘Declara.nt” under the Declaration
with regard to the Community and the Real Estate, except for the Assigned Rights described
herein.

7. Sue ors and As,jgps, The terms and provisions of this Assignment shall be
binding upon and inure to the benefit of Successor Declarant, its successor and assigns, and shall
he binding upon and inure to the heneflt of the District 2.

8. Rights Not Transferable. District 2 shall not have the right to transfer all or any
portion of the Assigned Rights dcscr bed hereunder.

Fur thrr cnrjj Fros’ ti nc to trme fo Lns ne sc date of I s’s ‘ssssgnn’c at
Successor Declarant or i)istrict 2 respectively shall periorrn such other acts and shall execute,
deliver and furnish such other instruments, docusrients, materials rind information as District 2 os
Successor Declarant may reasonably request of the other party in order to effectuate the
transactions provided for in this Asssgnment.

10. N.c !o c...ukne$S!!aaJ2Dl& This Assignment shall not he construed
snore strictly against one party than the other merely by virtue of the fact that it may have beers
initially drafted by one of the paWns or its counsel, since both parties have contributed
suhstanually and rrsatenaily to the preparation hereof

II . ajp.s,,arsd1nvaHjjj,’. If any party disputes Successor Declarant’s rights to
take the actions under this Assignment and to assign the Assigned Rights, and if any provision of
this Assignment or any portion thereof shall be found b a court of competent jurisdiction to be
void, illegal or unenforceable, then such court shall enforce such provision and the other terms of
this Assignment to the fullest extent vermitted by applicable law; and Successor Declarant and
District 2 shall enter into a separate enforceahle document to provide tor the same substantive
pro”issons of this Assigurrient to remain in effect.

12. Attswney’s Fees. Should any action he brought in connection with this
W02l7343 Page $ of 8
Partial .Assicn.ment of i)eciarant Rights — Sesraroga Falls, LLC and Serreroga Falls Metropolitan District
No. 2



RECEPTION#: 20160028649, 05/09/2016 at 02:45:42 PM, 5 OF 8, Angela Myers, Clerk
& Recorder, Larimer County, CO

Ass tnrncnt, including, without limitation, actions based on contract, tort or statute. the
prevailing party in such action shaH be awarded all costs and expenses incurred in connection
W!th such action, including reasonable attorneys’ fees.

13. Recitals. The foregoing Recitals are incorporated into and made a pat of this
Assignment.

14. Cotniterparts. ih;sAssgnment may he executed in counterparts. each or which
shall he deemed an original, but all of which shall constitute the same document.

[Signature Pages Follow]

100217343) PageS ot
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IN WITNESS WHEREOF Successor Deciarant has caused this Assignment to be duly
exeemed and effective as of the date first above written.

SUCCESSOR DECLARANT:

SERRATOGA FALl S, LLC,
a Ccii t ido lnytec hi’st compry

B’ ‘&

—:2 H
Nat c o vj
Is

STATE OF COLORADO )
)ss.

COUNTY oAAnOtt_)
.tt h

j3ie foregoing instnimem was pcknowledgad before me thisc— clay of *zjZ4cr
—

2016, ‘&ø7 iyrvCofSElUtATOGA
FALLS. LLC, a Colorado Inmted hab!hty company

Witness niv hand and offici& seal.

My Commission expiJN\Na4bV3,ào(- (Th
ck&C>eC4

Notary Public ‘

sus°

(00217343} Page 6 of S
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ACCEPTED BY DISTRICT 2:

SERRATOGA FALLS METROPOLITAN DISTRICT NO.2, a quasi-municipal corporation of
the Slate of Colorado

By: .Z:2iZ:i?;L::±f*::::.’

Name
...

P
Title: _J/’

STATE OF COLORADO )
)ss.

COUNTY OF .L4tL. )

The foregoing instrument was acknowledged before me this day of
, 2016, byk2\\c 6ic.z*’ -, as 2 of

SERRXTOGA FALLS MEiROPOLITAN DiSTRICT NO.2, a quasi-municipal corporation of
the State of Colorado Witness my hand and official seal.

My Commission expiresjgç. c9 oi q
j / -

__________________

r SNEIJJNEEWAJt NofaWPubiie
NOTAR’VPUSUC

STATE OF O0U)WZ
NOTMY 0 20154G45661

{00217343} Page 7 of S
Partial Assignment of Declarant Rights — Serratoga Falls, LLC and Serratoga Fails Metropolitan District
No.2



RECEPTION#: 20160028649, 05/09/2016 at 02:45:42 PM, 8 OF 8, Angela Myers, Clerk
& Recorder, Larimer County, CO

EXHIBIT A
to the Partial Assignment of Declarant Rights

Legal Description of the Real Estate

LOTS 1, 2, 3,4, 5, 6, 7, 8, 9, 10 of BLOCK 1, SERRATOGA FALLS, FIRST FILING;

LOTS 1, 2, 3, 4, 5, 6, 7, 8, 9. 10, ii, 12, 13, 14 of BLOCK. 2, SERRATOGA. FALLS:, FIRST
FILING;

LOTS 1,2,3.4,5,6,7.8,9, 10. ii, 12, 13,14, l5,I6ofBLOCK3.SERRATOGAFALLS.
FIRST FILING;

LO’I’S 1, 2, 3, 4, 5, 6, 7, 8, 9 of BLOCK 4, SERRATOGA FALLS, FIRST FILING;

LOTS 1,2 of BlOCKS, SERRATOCIA FALLS, FIRST FILING;

LOTS 1, 2, 3, 4. 5, 6, 7, 8 of BLOCK 6. SERRATOGA FALLS, FIRST FILING;

LOTS 1, 2, 3, 4, 5, 6. 7, 8, 9 of BLOCK 7, SERRATOGA FALLS, FIRST FILING; AND

LOTS 1, 2, 3, 4, 5, 6, 7, 8.9, 10, 11, 12, 13, 14, 15 of BLOCKS, SERRA.TOGA FALLS, FIRST
FILING;

COUNTY OF LARIMER,

STATE OF COLORADO.

{002173’13} PageS of S
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WATER LEASE AGREEMENT

i 0’
rhts \Vater Lease .Agreernent (“Water l..ease”) is entered into this Z. day of
2016 by and between SERRATOGA FALLS, LLC, a Colorado limited liability

cohpany (“Lessor” or “SF LLC”) and SE.RRATOOA FALLS METROPOLITAN
DISTRICT NO. 2, a quasi-municipal corporation and politIcal subdivision of the State of
Colorado (“Lessee” or “District No. 2”) (collectively the “Parties”).

RECITALS

\VFIEREAS, District No. 2 was organized to provide public services and
improvements to the Serratoga Fails Project, which includes the Serratoga Falls First
Filing; and

WHEREAS. SF LLC owns certain water rights decreed for irrigation and non-
potable use for the Serratoga Falls Project; and

WHEREAS, the Serratoga Falls Project currently receives non-potable water
through an existing non—potable water delivery and irrigation system; and

WHEREAS, SF LLC, District No. 2., and Serratoga Falls Metropolitan District
No. I have engaged in negotiations related to the resolution of disagreements related to
the ownership and maintenance of public improvements, district boundaries and control,
water use, and covenant control; among others; and

WHEREAS, as a condition of resolving these disagreements, SF LLC has agreed
to lease to District No, 2. a certain amount of irrigation and non-potable water from its
Non-Potable Water Rights portfolio; and

WHEREAS, SF L.LC and District No. 2 desire to enter into this Water l.ease
Agreement to allow District No. 2 to provide a non—potable and irrigation water supply to
the Serratoga Falls Project and Serratoga Falls First Filing; and

WHEREAS, upon execution of this Water Lease Agreement, SF LLC shall
provide District No. 2 with fifty (50) acre—feet of water per year for use as a non-potable
and irrigation water supply in the existing irrigation system; and

WHEREAS, the Parties desire to set forth herein the terms and conditions upon
which SF LLC will lease a non-potable water supply to District No. 2; and

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

{002 17344) Page 1 of S
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TERMS AND CONDITIONS

1. cs..Lc.. SF LLC hereby leases to District No. 2 fifty (30) acre-feet of water
per year from its Non-Potable Water Rights portfolio, which is described in paragaph 2
below. SF LLC agrees to lease fifty (50) acre—feet of water per year to District No. 2 for
no charge during the term of this Water Lease. District No. 2. shall only use the leased
water for non-potable and irrigation purposes in the Serratoga Fails Project, which
includes Serratoga Falls First Filing, subject to the terms and condttions described in this
Lease.

2. Non-Potable Water Rigjtts. SF LLC owns the following water rights that are
legally and physically available for use as an irrigation and non—potable water supply for
tie Serratoga Fails Project (“Non-Potable Water Rights”):

a. Eight (8) shares of capital stock in The Larimer & Weld Irrigation
Company represented by Stock Certificate No. 6149;

b. Six (6) shares of stock in The Larirner & Weld Reservoir Company
represented by Stock Certificate No, 2253;

c. Two (2) shares of stock in The Windsor Reservoir and Canal Company
represented by Stock Certificate No. 570;

d. Seven 17) shares of stock in The Kitchell Reservoir Company represented
by Stock Certificate No. 71 . The water court decree governing K.itcheli Reservoir was
entered liv the Larimer County District Court in Case No. 11 21 7 on Septemher 10, 1953.
The decree adjudicated a water right tbr Kitchell Reservoir to fill at a Tate of 4.75 cubic
[bet per second with an appropriation date of April 9. 1894 for trrigation purposes from
the Duck Slough Seepage Ditch System;

e. Seven (7) shares of stock in The Kitchell Reservoir Company represented
by Stock Certificate No. 72;

f. Smith Well No. 5•R-0 1556, located in the SW 1/4 of the SWI /4 of Section.
14, Township 7 North, Range 68 West of the 6 P.M., Larimer County. Colorado; and

g. Three 13) shares of capital stock in the North Poudre Irrigation Company
represented by Stock Certificate No, 12115.

3. PcThci.oiu$ticc. SF LLC will provide to District No .2 fifty (50)
acre—feet per year from any portion of its Non—Potable Water Rights portfolio .Dclivery
of the wnter shall be at the water meter used to measure the total amount of irrigation
andor non—potable water delivered to District No. 2, the location of which is shown on
the attached Exhibit A. SF LLC is solely responsible for the delivery of water to this
location arid for making the water available as reasonably required by District 2 during

10021734$) Page 2 of S
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the course of the typical irrigation season of the beginning of Apr’d through the end of
October of each calendar year.

SF U..C warrants that the Non-Potable Water Rights may be lawfully used for
inigation and nonpotahle purposes in the Serratoga Fails Project. SF LLC shall he
responsible for paying all assessments on the Non-Potable Water Rights and shall be
responsole for maintaining compliance with any requirements on the use of the Non—
Potable Water Rights. SF LLC is also responsible for complying with adnuntstration
requirements imposed by the State and/or Division Engineeris office.

4. t:rq.&ttgIggupn of Delivery. If the yield ofSF L.L.C’s Nontotabie Water Rtghts
LdtkLc bY ‘ r&asO n ‘.. cmg flLt ta t I )ittd to Joit gbt %01 4 91. ns Thti t No

will take a commensurate reduction in its tifty (50) acre—feet per year ailocaton. SF LLC
shall provide thirty (30) days written notice to District No. 2 of any such reduction. The
written notice shall include an explanation of the reason for such reduction.

District No. 2 understands that the quantity of water available to it from SF LLC
may change periodically due to drought conditions as described above. District No, 2
agrees that in the event of such a shortage. SF LLC shall not be responsn)le for providing
an c.iternate supply of water to l)istrict No. 2, and that failure to deliver the full amount of
water provided for herein due to drought conditions shall riot be deemed to he a breach of
this Water Lease. This provision shall not apply’ to any event in which SF LIJC is unable
to provide the full fifty (50) acre—feet of Non—Potable Water Rights as specified in this
Water Lease. due to circumstances other than drought.

5. Thin. The term of this Water Lease. shall be thirty (30) years from the date of this
Lease (the “‘Term”,. District No. 2 shall have the right to extend the term for up to six (6)
ten year renewal terms (each, an “Extension •Femf’), which tern) will be automatically
extended at the end of the ‘Tern and each Extension Term wtthout action unless District
No.2 provides writtert notice to SF LLC on or before the end of the then current term that
it does not wsh to extend. Each Extension Term, if and when exercised, shall be on the
same terms and conditions of this Lease.

6. Asstg.moent. This lease may be assigned or sublet by either party to this Water
Lease snbeet to the tbiloving terms and condrttons:

a. pyggf. Neither Party can assign its rights, entitlement, or obligations
hereunder to any other party without the express, written consent of the other party’. Such
consent shall not he unreasonably withheld,

b. No Modifications. No obligations under this agreement shall he modified in
any way whatsoever by any assig’iment of this Water Lease. The terirts and eondtttons of
this Water Lease shall inure to the benefit of’ and he binding upon the respective
perrnttted successors and assigns of the Parties.

W0tlt34) Pagciott
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c. ft on. Any party wishing to assign its portion of this Water Lease must
notify the other pam’ sixty (60) days before any such assignment would be effective. The
party receiving notification will have thirty (30) days within which to consent or ohect to
the assir.inntent of this Water Lease.

7. Default: Remedies. ln the event that SF LLC fails to deliver the Non-Potable
Water Rights at the time and/or location as described above in paragraph 3, District No. 2
thJ ,nt SI LLC 3o iCt + Lu bre itn imi I t C sba I hi’s u a ori td ot ft “s CJ1
days to remedy or cure the same. if such failure continues for a period of thirty (30) days
after written demand from SF LLC, then the Parties shall proceed to negotiations or
mediation uncer the subsequent paragraph.

In the event of arty breach or dispute, the Parties agree that they’ shall first attempt
to resolve the dispute by negotiations througJi the Parties, which may include a mediator
if agreed to by the Parties. If negntiation or mediation fails to resolve the dispute within
sixty (60) days after the first notie.e of breach or dispute from one party to the other, then
the claiming party may proceed to arbitration or litigation, at such parts’s election, in the
event of litigation or arbitration or other dispute resolution process concerning this Lease.
the remedy of spec:iic pertonnance shall be avanable to an party, in addition to any
other remedies available at law or in equity.

8. chwJ1u.LP.cL$LLt:.TyixcJifJJhc. SF LLC agrees not to change the location of
or type of use of the NonPotabie Water Rits, unless it receives prior written consent
from District No. 2 to do so. SF LLC shall provide District No. 2 at least sixty (tiP1 days
advance wrinen notice of its intent to change either the locatiort of or type of use of the
Non Pt table \\ tar Thgl b D st tt No 2 has t thnt i0 rh ss usent o i. Let
to the proposed change in location arid/or type of use.

9. &p.cgtmcaI. This Water Lease may be modified, amended, changed, or
terminated in whole or in any part’ only by an amendment in writing duly authorized and
executed by SF LLC and District No. 2.

10. The waiver of any’ breach of any provision of this Lease by any party
shall riot constitute a continuing waiver of any subsequent breach of’ said party. for either
breach of the sante or for arty other provision of this Lease.

II . pjjggjjJcgi. The provisions of this Water Lease shall bind and benefit the
Parties, their successors and permitted assigns.

12. Noo..Severabiiiry.fiach section of this Water Lease is intertwined with the others
and is not severable unless by mutual consent of the parties hereto.

I tur,,reeojtst This Vvc: Ltse tepre ants ‘hr en ire a eer ,mr o the
Parties with respect to the lease of thern ,‘on1>otable \Vater Rights, and neither party has
relied upon any fact or representation not eicpressly set forth herein. This Lease
supersedes all prior agreements and understandings of any type, both written and oral,

t002173441 Page 4 of 8
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among the parties with respect to the lease of the Non$’otahle Water Rights. Each party
represents that it has authority to enter into this Water Lease.

14. Qgy.cmjgjgy. This Water Lease and the rights and obligations of the Parties
hereto shall be governed by and construed in accordance with the laws of the State of
Colorado. The Parties agree that venue for any litigated disputes regarding this Lease
shall he in the District Court in anti for Larimer County, Colorado, unless any such issues
are detinerl as water matters as defined by section 37—922.03 of the Colorado Revised
Statutes, for whteh the parties agree the venue for any’ litigated disputes shall be the
l)istricr Court, Water Division No. I.

.M ‘1 it d (.;tL + ‘ US ti Ot fl iptiot IC Ii IOt , ‘riiti’ on 0,

other dispute resolution process arising out of this Lease, the. Parties agree thai. each shall
he responsible [hr their respective costs and fees associated with such action.

16. Joint Draft. The Patties agree that they drafted this Lease Jontly with each
having the advice of legal counsel arid an equal opportunity to contrhute to its content.

1 7. Nolkgs. Any notice required or permitted to he given under this Water Lease
shall he given in writing and shall be deemed given when delivered personally with proof
rf receipt, or sent by certified mail or registered mail, postage prepaid, return receipt
requested, or by a cornmercal overnight courier that guarantees next day delivery arid
provides a receipt.

Such notices shall he addressed as follows:

if to Lessor: Serratoga Fails, LLC
1530 1 6’ Street, Suite 300
Denver. CO 80202

With a cooy to Matthew Dalton, lSsq.
Spencer Fane, LLP
1 700 Lincoln Street, Suite 2000
Denver, CO 80203

if to lessee: Serratoga Falls Metropolitan District No. 2
do Metro District Management, LLC
Atm: Mr. John Paul Williams

333 W. Drake Road
Fort Collins, Colorado 80526

With a copy to: Jeffrey’ Erh, E.sq.
Seter & Vander Wall, P.C.
7400 B. Orchard Road, Suite 3300
Green woud Village, Colorado 80111
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18. No Third Party Beneficiaries, It is the intent of the Parties that no third Party
beneficiary tnterest ts. created m mis Lease. Ihe Parttes are not presently aware ol any
actions ny them or any of their autnonred representatives which would form the basis for
nternretaton crmstn.nng a cttererit !ntent, and in any event expressly disclaim any such
acts or actions.

19. No Waiver ot’Qovernmentai immunity. Disu-ict No. 2, its directors, officials,
ofticers, agents, arid employees are relying, upon and do riot waive or abrogate, or intend
to waive or abrogate by any provtson of this Lease the monetary limitations or any other
sights mmunitics or protections afforded h the Colorado Governmental Immunity Act,
section 24-10-101 of the Colorado Revised Statutes etscq.

20. NoPersonaiLial,iii. No elected official, director, officer, agent or employee of
District No. 2 or SF LLC shall be charged personally or held contractually liable by or to
the other party under any term or provision of this Lease or because of any breach thereof
or because of its or their execution, approval, or attempted execution of this Lease.

IN WITNESS WHEREOF, the Parties have executed this lease on the day and
year first written above,

10021 7344} Page 6 otS
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SERRATOGA FALLS, LLC
..v’fl

13v: q \AIj

Attest:

SERRATOOA FALLS
DISTRICT NO. 2

By:
Name:

METROPOLITAN

ISv:
Name:
Title:

OO2I73$4} Page7of8
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SERRATOCA FALLS. LLC

By:
Name:
Title:

______

SERRATOGA FALLS METROPOLITAN
DISTRICT NO. 2

By S —

Name: i:..j?:. hI
Title:

Attest:

Jf A

By: WC7
Name: — e6sLi
Title:

_________
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Exbllt A
Serratg Falls First Illng Meter Loeatk

F
9c?1

:
f)

Fr—9
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Recreational Lease Agreement
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