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SOUTHSHORE METROPOLITAN

DISTRICTSNOS. 1 &2
City of Aurora, Arapahoe County, Colorado

CONSOLIDATED SERVICE PLAN

L INT RODUCTION

A.  General Overview. This consolidated service plan (“Service Plan”) for
Southshore Metropolitan Districts Nos. 1 and 2 (hereinafter collectively known as “Districts”)
constitutes a combined service plan for two Title 32 special districts proposed to be organized to
serve the needs of a new community to be known as “Southshore” or the “Project”. Southshore
Metropolitan District No. 1 shall hereinafter be known as “the Operating District,” and
Southshore Metropolitan District No. 2 shall hereinafter be known as “the Taxing District.” The
primary purpose of the proposed Districts is to provide public improvements for the Southshore
area which shall be dedicated to-the City of Aurora, Colorado, (“Aurora”) or, with Aurora’s
consent, shall be retained by the Operating District for the use and benefit of the Districts’
inhabitants and taxpayers. Improvements to be provided by the Districts shall include the types
of facilities and improvements described in Section II.C. below, consisting largely of water,
wastewater, streets, drainage, safety protection, park and recreation facilities and other
improvements needed for the area. This Service Plan addresses the improvements which are

expected to be provided by the Districts and demonstrates how the Districts will work together to
provide the necessary public improvements.

The proposed Districts are generally located on the south shore of the Aurora Reservoir,

- east of E-470, north of Smoky Hill Road, within the boundaries of the Clty of Aurora, and upon
completion will contain approxnnately 813 acres.

In general, the Taxing District will serve to provide funding to the Operating District for
construction, operation and maintenance of the facilities and improvements described herein.
The Operating District will manage the financing, construction, operation and maintenance of
such facilities and improvements. Agreements between the Districts will identify the timing,
purposes and scope of issuance of bonds by the Taxing District to fund those activities. The
"Financing Plan" discussed in Section V contains a consolidated financial plan for the two
Districts as a result of the inherent financial ties which the Districts will have to each other for
the provision of public improvements for the Southshore project and for the payment of debt.

The use of a consolidated Service Plan for the proposed Districts will help ensure proper
coordination of the powers and authorities of each respective District, and will help avoid
confusion regarding the separate but coordinated purposes of the Districts which could arise if
separate service plans were used. Unless otherwise specifically noted herein, the general
prowsmns of this Service Plan apply to the Districts collectively. Where necessary, however,



specific reference is made to an individual District to help dlstmgulsh the powers and authorities
of each District.

'The assumptions contained within this Service Plan were derived from a variety of
sources. Information regarding the present status of property within the Districts, as well as the
current status and projected future level of similar services, was obtained from Laing Village,
LLC, a Colorado Limited Liability Company (the “Developer”). Maps and construction cost
estimates were assembled by Martin & Martin, Inc. which has experience in the costing and
construction of similar facilities. Financial recommendations and advice in the preparation of the
Service Plan were provided by George K. Baum & Company and Clifton Gunderson, LLP,
which have experience as financial consultants to numerous special districts. This Service Plan
was assembled by Carter Development Corporation, 2449 S. Inverness P1., Evergreen, Colorado

80439 and Collins Cockrel & Cole, Professional Corporation, 390 Union Blvd., Sulte 400,
Denver, Colorado, 80228-1556, telephone 303- 986 1551.

B. Contents of Service Plan. This Service Plan consists of a financial analysis and
engineering information showing how the facilities and services of the Districts can be provided
and financed. Numerous items are addressed in this Service Plan in order to satisfy the
requirements of law relative to formation of special districts, as further specifically identified in -
Exhibit E attached hereto. It is believed that each of the requirements of law and of the Aurora
Code are satisfied by this Service Plan.

C. Modification of Service Plan. This Service Plan has been prepared with sufficient
flexibility to enable the Districts to provide required services and facilities to meet the needs of
the community under evolving circumstances. While the assumptions upon which this Service

Plan are generally based are reflective of anticipated zoning for the property within the proposed
* Districts, the cost estimates and Financing Plan are sufficiently flexible to enable the Districts to
provide the necessary services and facilities without the need for repeated amendments to the
Service Plan. To the extent permitted herein, modification of the proposed configuration of
improvements, scheduling of construction of such improvements, and the locations and
dimensions of various facilities and improvements shall be permitted administratively to
accommodate development needs consistent with zoning and final development requirements
for the property. '

D. Service Plan Approval. Approval of this Service Plan by Aurora does not imply
any approval of development of a specific area covered by the proposed Districts, nor does it
imply approval of a specific number of units identified in this Service Plan or the Financial Plan

attached hereto, unless either item has been approved by Aurora as part of a separate
development review process.

E. Multiple District Structure. This Service Plan defines the powers and authorities
of, as well as the limitations and restrictions on, the proposed Districts. The Operating District
will be responsible for managing or arranging for the construction of facilities and
improvements, and for operation and maintenance of improvements which are not conveyed to
_ Aurora or to a homeowners association. The Taxing District will be responsible for providing



the funding and tax base needed to support the Financing Plan for capital improvements and to
fund ongoing operations.

Various agreements are expected to be executed by the Districts clarifying the nature of
the functions and services to be provided by each District. A description of such agreements
shall be included in the annual report to be provided by the Districts to Aurora, as described in
Section VII. The agreements will be designed to help assure the orderly development of

essential services and facilities resulting in a commumty which will be both an aesthetic and
economic asset to Aurora.

Establishment of the proposed Districts will create several benefits for the inhabitants of
the community and Aurora. In general, those benefits are: (a) coordinated administration of
construction and operation of public improvements and delivery of those improvements in a
timely manner; (b) maintenance of a reasonably uniform mill levy and reasonable tax burden on
all residential and commercial areas through controlled management of the financing and
operation of public improvements; and (c) assured compliance with state laws regarding taxation
which permits the issuance of bonds at the most favorable interest rates possible.

II. PURPOSE OF AND NEED FOR THE PROPOSED DISTRICTS

A. Purpose and Intent. It is intended that the Districts will provide certain essential
public-purpose facilities for the use and benefit of all anticipated inhabitants and taxpayers of
real property within the boundaries of the Districts, which are wholly located within Aurora. The
primary purpose of the Districts will be to finance the construction of these facilities.

It is not the intent of the Districts to provide ongoing services other than as specifically
set forth in Section IV.H. hereof and approved by Aurora. Should the Districts cease to provide
~ these services for any reason, it is the intent of the Districts to dissolve upon, payment of all debt
and other financial obligations incurred. The Districts acknowledge the need and their intent to
cooperate with Aurora to serve and promote the health, safety, prosperity, security and general
welfare of its inhabitants. As evidence of such cooperation and need to coordinate activities with
Aurora, the proposed Districts shall obtain a resolution approving this Service Plan from Aurora
which shall be attached hereto as Exhibit A. Should the purposes of the Districts change from
what is stated herein, it shall be considered to be a material modification of this Service Plan.

B. Need for Districts. There are currently no other governmental entities in existence
located in the immediate vicinity and surrounding area of the Districts that have the ability and/or
desire to undertake the design, financing and construction of public improvements needed for the
project. It is the petitioner’s understanding that Aurora does not consider it feasible or
practicable for it to provide the necessary services and facilities for the project depicted in
Exhibit F hereof and described herein. Formation of the Districts is necessary in order that the
public improvements required for the project be provided in the most economic manner possible.

-



C. General Powers. The proposed Districts will have power and authority to provide
the services and facilities generally described in this Service Plan; however, the powers and
authorities of each District will be allocated and further refined in a Master Intergovernmental
Agreement (“Master IGA”), as referred to in Section I.D above, which may be voted upon and
approved by the Districts' voters, and shall constitute contractual debt of the Taxing District. For
purposes of applicable state laws and Aurora requirements, the Master IGA shall not constitute
an amendment of this Service Plan, but shall constitute an integral element of the plan for the

Districts and shall be considered a binding agreement between the Districts regarding
implementation of the powers contained in this consolidated Service Plan.

The termination of, or any material amendment to the Master IGA, shall be deemed a
material modification to the Service Plan, and shall be subject to Aurora’s prior approval.
However, if the Operating District dissolves simultaneously with the termination of the Master
IGA, as is contemplated upon completion of construction of the improvements set forth herein
~ and financing therefor, then no material modification will have been deemed to occur. ’

Contractual debt obligations as are contained in the Master IGA shall not count against
the total combined new money debt limit (“debt limit”) as set forth below in Section V. The
maximum allowable contractual debt limit hereunder shall be $33,033,000, although only

$30,030,000 in debt is currently ant1c1pated the difference is intended to allow flexibility in
refinancing and inflation.

1. Powers Regarding Services and Facilities. The Operating District shall
have authority to construct, operate and maintain the services and facilities described below. The
Taxing District will provide the funding to the Operating District necessary for activities to be
undertaken by the Operating District. Funding will be provided by the issuance of bonds by the

Taxing District-at times required pursuant to the Master IGA. The following activities shall be
permitted:

a. Water.  The design, acquisition, installation, construction,
operation, and maintenance of a water and irrigation water system, including but not limited to,
treatment, storage, transmission and distribution systems for domestic and other public.or private
~ purposes, together with all necessary and proper reservoirs, treatment works and facilities, wells,

equipment and appurtenances incident thereto which may include, but shall not be limited to,
transmission lines, distribution mains and laterals, storage facilities, land and easements, together
with extensions of and improvements to said systems. The Districts will not be empowered to
_operate a water system except as may be authorized or directed by the City of Aurora. This
might include the operation of certain wells and certain landscape irrigation systems.

b. Streets and Roadways. The design, acquisition, installation
construction, relocation, completion, operation and maintenance of street, drainage, and roadway
improvements, including but not limited to curbs, and entry monumentation, as well as
sidewalks, bridges, underpasses, emergency access streets, parking facilities, paving, lighting,
sleeving, grading, landscaping, irrigation, snow removal equipment, and other street
improvements, together with all necessary, incidental, and appurtenant facilities, land and




easements, together with extensions of and improvements to said facilities. Additionally, the
Districts shall have the right to participate in the costs of Smoky Hill Road improvements.

. Traffic and Safety Controls. The design, acquisition, installation
and construction of traffic and safety protection facilities and services through traffic and safety
controls and devices on streets and highways, environmental monitoring, as well as other
facilities, fees, and improvements including but not limited to, main entry buildings, access
gates, signalization at intersections, traffic signs, area identification signs, directional assistance,

and driver information signs, together with all necessary, incidental, and appurtenant facilities,
land easements, together with extensions of and improvements to said facilities.

d. Parks, Open Space and Recreation. The design, acquisition,
installation, construction, operation and maintenance of park and recreation facilities or programs
potentially in conjunction with homeowner’s associations (“HOA”) including, but not limited to,
swimming pools and spas, tennis courts, exercise facilities, bike paths, hiking trails, pedestrian
trails, pedestrian bridges, pedestrian malls, public fountains and sculpture, art, and botanical
gardens, equestrian trails and centers, picnic areas, skating areas and facilities, common area and
right-of-way landscaping and irrigation, weed control, outdoor lighting of all types, community
events and other facilities, together with all necessary, incidental and appurtenant facilities, land
and easements, and all necessary extensions of and improvements to said facilities or systems.

e. Sanitation and Drainage. The design, acquisition, installation and
construction of storm or sanitary sewers, or both, flood and surface drainage, gutters, culverts,
storm sewers and other drainage facilities, detention ponds, retaining walls and appurtenances,
wastewater treatment and disposal works and facilities, water quality facilities, and all necessary
or proper equipment and appurtenances incident thereto, together with all necessary, incidental

and appurtenant facilities, land and easements, and all necessary extensions of and improvements
to said facilities or systems.

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

2. Relationship _with Framework Development Plan. The terms,
requxrements, and provisions of the Southshore Framework Development Plan (“FDP”), as
approved, shall take precedence over conflicting terms and provisions, if any, between the final
FDP and this Service Plan. If there is a density discrepancy greater than five percent (5%)
between the number of units described in the Financing Plan and the final FDP, then the Service
Plan will be amended, pursuant to Aurora’s approval, to reflect the actual number of units
contained in the final FDP. The Districts may not be allowed to issue debt or levy taxes until
such time as the City approves the FDP.

3. Miscellaneous Powers. The Districts shall have the following
miscellaneous powers with respect to activities to be conducted pursuant to this Service Plan.




a. Legal Powers. The powers of the Districts will be exercised by
their Boards of Directors to the extent necessary to provide the services contemplated in this
Service Plan. The foregoing improvements and services, along with all other activities permitted
by law, will be undertaken in accordance with, and pursuant to, the procedures and conditions -

contained in the Special District Act, other applicable statutes and this Service Plan, as any or all
of the same may be amended from time to time.

' b. Other. In addition to the powers enumerated above, the boards of
directors of the Districts shall also have the following authority:

i. To amend this Service Plan as needed, subject to applicable
state and local laws contained in Title 32, C.R.S. and the Aurora Code. Each District shall have
the right to amend this Service Plan independent of participation of the other Districts on
condition that none of the Districts shall be permitted to amend those portions of this Service
Plan which affect, impair, or impinge upon the rights or powers of the other District without such
District's written consent. No District shall be permitted to depart from or attempt to amend this
Service Plan in any way which materially affects the activities of the other District as
contemplated herein including, but not limited to, the efforts of the Operating District exclusively

to manage the payment, construction, operations and maintenance of facilities as contemplated
herein; and

ii. With the written consent of the Operating District, to
forego, reschedule, or restructure the financing; payment and construction of certain
improvements and facilities in order to better accommodate the pace of growth, resource

availability and potential inclusions of property within the other Districts, or if the development
of the improvements and facilities would best be performed by another entity; and

_ ' iii. To provide all such additional services and exercise all such
powers as are expressly or impliedly granted herein, and which the Districts are required to
provide or exercise or, in their discretion, choose to provide or exercise; and

iv. To exercise all necessary and implied powers under Title
32, C.R.S. in the reasonable discretion of the boards of directors of the Districts subject to and in-
accordance with the powers described herein.

III. BOUNDARIES; POPULATION AND ASSESSED VALUATION ESTIMATES

A. General. The service areas of the Districts are generally described as all real
property within the collective boundaries of the Districts. The boundaries of the Districts are
more particularly depicted in the maps contained in Exhibit D. Legal descriptions of the
boundaries of the Operating District and the Taxing District are attached as Exhibit B. The
service areas of the Districts are more particularly discussed in Section IIL.C. which follows.

Exhibit C is an Aurora vicinity map, which generally reflects the Districts’ location within
current Aurora boundaries.



The Developer of the Project holds title to 350 acres of the real property within the
Districts. The Developer has entered into a contract to purchase the remaining 453 acres of
property and anticipates that it will be included into the final anticipated boundaries of the
proposed District. Additionally, the Developer has a memorandum of understanding with Aurora
regarding the exchange of certain property, which is expected to result in approximately 10 acres
also to be included into the proposed District. Initially, the District will consist of 350 acres, and
will submit a plan and schedule for the phased development and inclusion of the remaining 463
acres. The Developer consents to the Districts formation as immediately structured, and the
later inclusions will have consent required. The Districts will contain approximately 813 acres of
real property after the inclusions referred to above, that will be divided into several development
phases planned for residential communities. The Operating District will be comprised of
approximately .503 acres and the Taxing District will be comprised of 350 acres immediately
and ultimately approximately 813 acres. The improvements, which are described in this Service

Plan, are necessary and applicable for the entirety of Southshore. The petltloners assure that the
Districts are entirely within the current boundaries of Aurora.

. The infrastructure for the Districts is proposed to be constructed in two phases, with the
debt for the District infrastructure being issued in at least two phases. Phase I debt will be
applicable to the approximately 350 acres land currently within the District, with a maximum
Phase I debt limit of $12,100,000 and with the Phase I debt being issued in 2003. Phase II debt
will be applicable to the additional 463 acres of land currently under option and not yet included
within the Districts, with the Phase II debt being issued in 2006. Phase II debt will not be issued
until that property is finally acquired and included into the Districts. If, for any reason, that
property is not closed upon and included into the Districts, this will be deemed to be a material
modification to this Service Plan, and an amendment to this Service Plan will be required. A
hypothetical model, demonstrating the financial feasibility of Phase I construction and debt
repayment has been included in the Financing Plan attached hereto as Exhibit G.

B. Changes in Boundaries. ~The Districts shall obtain written approval from Aurora
prior to seeking a change in their boundaries. Any changes in the boundaries of either the
Operating District or the Taxing District shall be approved administratively on the condition that
. all property originally in one of the districts remains in one of the districts. Otherwise, the
inclusion or exclusion of any property into or from the boundaries of the Districts shall be
subject to the prior approval of the Aurora City Council following a public hearing thereon.

C. Configuration of Districts. In order to implement the multiple district structure
contemplated herein, the boundaries and individual service areas of the Operating District and
the Taxing District need to be carefully configured. The service area (the area legally permitted
to be served) of the Operating District will consist of the entire community, including the
property within the Taxing District’s boundaries. The service area of the Taxing District will be
the Taxing District’s legal boundaries, as amended from time to time. The Operating District
will have power to impose taxes only within its legal boundaries, but will be permitted to provide
public services to its entire service area and will be permitted to impose fees and charges for such
services in the aréas served. The Taxing District will have power to assess taxes and other
charges permitted by law only within its service area to fund the Taxing District's obligations to



the Operating District. It is currently anticipated that no residential units will be‘located within
the Operating District. The Taxing District is expected to contain residential properties,
comprised of single and multi-family homes and commercial property.

D. . Population and Assessed Valuation Estimates. An estimate of projected assessed
valuations within the Districts is set forth in Exhibit G, which contains the financing plan for the
Districts.

1. Southshore Metropélitan District No, 1. The Operating District shall
consist of open space and public park and recreation improvements. There will be no calculable

residential component within the boundaries of the Operating District, and therefore there is no
projected population.

2. Southshore Metropolitan District No. 2. It is anticipated that the Taxing
District will consist of residential development comprised of single and multi-family homes. At

build-out, the residential population of the Taxing District is estimated to be approximately 7,000
persons. '

IV. DESCRIPTION OF PROPOSED FACILITIES

The following section describes the facilities and improvements expected to be provided
"by the Districts both within and without their boundaries. This description is preliminary only
and will be subject to modification and revision as engineering plans, financial factors, and
construction scheduling and costs may require. The improvements shall be subject to the
limitations on the powers of the Districts as set forth in this Service Plan. Improvements not
specifically described herein shall be permitted as long as they are necessary and appurtenant to
those improvements generally contemplated in the Service Plan and are within the Districts'
financial ability to provide such improvements. As noted herein, the Taxing District will provide
funding to the Operating District for construction, operation, and maintenance of such facilities
and improvements. The Operating District will be permitted to exercise its statutory powers and
authority set forth herein to finance, construct, acquire operate and maintain the public facilities
and their improvements as further described in this Service Plan, either directly or by contract.
Where appropriate, the Operating District will contract with various public and/or private entities
to undertake such functions, including a Master IGA with the Taxing District and an
Intergovernmental Agreement with the City of Aurora, both as further described herein.

The Facilities Plan attached hereto as Exhibit F identifies the facilities and improvements
to be designed, financed, and constructed by the Districts. The Facilities Plan also includes a
schedule of estimated costs (in current dollars) and the anticipated timetable for the construction

of such facilities and improvements, as well as an explanation of the methods, basis, and/or
assumptions used to prepare such Plan.

The combined total estimated cost of the facilities and improvements that the Districts
shall be permitted to construct is approximately $24,189,234, (hereafter rounded to $24,200,000)
inclusive of contingencies, engineering, and construction management, and exclusive of costs of



organization. Diagrams showing the general layout of the proposed facilities and improvements
are attached hereto as Exhibit F. Any material change in the type or cost of, or the construction

timetable for, such facilities and improvements from that which have been stated in this section
shall be considered to be a material modification of this Service Plan.

Upon approval of this Service Plan, the Districts will-continue to develop and refine cost
estimates contained herein and prepare for bond issues. Reasonable modifications of public
facilities and cost estimates shall be permitted. Updated information, if any, shall be provided to
the City in the annual report referred to herein. All cost estimates will be inflated to then-current

dollars at the time of bond issuance and construction. All construction cost estimates assume
construction to applicable local, state or federal requirements.

A. Water System.

1. Overall Plan. The water system will consist of a water distribution system

_consisting of buried water mains, fire hydrants, and related appurtenances located predominately,
but not exclusively, within the Districts’ boundaries. The final configuration of the internal water
system is currently being designed. When design and construction are finalized, the entire
system will serve each development tract from adjacent streets and roads. The Districts shall

dedicate to Aurora all water facilities traditionally owned and operated by the City for operations
and maintenance. :

2. Design Criteria. The proposed domestic potable water distribution system
is expected to include pressurized water mains with multiple pressure zones. Water system
components will be installed in accordance with the applicable standards of all entities with
jurisdiction over the Districts including Aurora. The Drinking Water Design Criteria of the
Colorado Department of Health will also be followed where applicable. The water system will
also be designed based on Aurora fire protection requirements. System pressure will primarily
be controlled by.an Aurora pump station. Water transmission mains will be installed from a

direct connection to Aurora’s water distribution system. Treated water will be delivered to the
mains by high-pressure pump stations.

3. Water Demand. The individual water system components will be sized
. based upon the projected potable, irrigation and fire flow requirements of Southshore.

4. Water Distribution System. The water distribution system will be owned
by Aurora. The system is expected to include main distribution and transmission lines and
related appurtenances. At completion, the water distribution system will provide domestic
potable water to all platted lots within the Taxing District. The mains will provide for normal
and peak water demands of the project as well as the delivery of fire protection water.

. 5. Metering. Water users within the Taxing District will be metered.
Billings for all water service will be based on actual water use to the extent reasonably
practicable. The billing process will be the responsibility of Aurora. '



6. Cost Estimates. The estimated construction costs for the deVelopment of
the domestic water system for Southshore are presented in Exhibit F.

B. Street Improvements. After conveyance by the Developer of the street rights-of-
way or appropriate easements to the Operating District or the City, the Operating District or the
City is expected to construct curbs, gutters, culverts, drainage ditches, sidewalks, box culverts,
tunnels, paving, lighting, landscaping and other road, street and drainage facility improvements
which the project will require, as well as necessary traffic and safety protection devices and
controls. In addition to all street improvements contemplated herein, the Districts have the right
and ability to participate in the sharing of costs associated with Smoky Hill and Powhaton

Roadway improvements, and other regional improvements as may be required by the City of
Aurora.

1. Roadway Infrastructure. All public streets and streets dedicated by plat
within the Districts will be owned and maintained by the City of Aurora. This will include all
roadway infrastructure as it is completed and accepted by Aurora. With the exception of private
roads within the Districts, snow removal and other roadway maintenance on roads within the
" Districts that are dedicated to and accepted by Aurora will be Aurora’s responsibility.

2. Storm Drainage. The Operating District is expected to construct culverts,
drainage ditches, box culverts, tunnels and drainage facility improvements, including but not
limited to detention ponds, water quality ponds, and off-site drainage facilities as necessary. Only
those regional storm drainage facilities dedicated to and accepted by Aurora will be operated and
maintained by Aurora. Public detention and water quality ponds that will not be owned, operated

or maintained by Aurora will be operated and maintained by the Operating District or by contract
with a HOA.

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

C. Park and Recreation Improvements: Landscaping.

1. Parks and Open Space. 'The park improvements expected to be
constructed within the Districts include neighborhood parks, and common area improvements
which may consist of irrigated turf, hardscape, walkways, shrubs, mulch beds, together with all
necessary, incidental and appurtenant facilities, land and easements, and all necessary
extensions of and improvements to said facilities or systems, and various amenity features. All
public parks shall be open and available to the general public and Aurora citizens free of charge.

2. Recreation. Recreation improvements are proposed to be distributed
throughout the development. Currently, most recreational facilities are expected to be operated
by HOA; although the Districts may assume this. If any recreation improvements will be
constructed through the District, those recreation improvements will be open and available to
the public without a significant differential fee.
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3. Trails. Trails are proposed to provide linkage between the major
development parcels and other major roadways or other features within the property or
immediately adjacent thereto. The trail system is anticipated to include a combination of
concrete walkways, gravel trails, necessary signage and -identification markers and other

ancillary trail hardscape such as benches and tables. All trails shall be open and avallable to the
general pubhc and Aurora citizens free of charge :

4. Street Landscaping. The major streets are anticipated to have landscaping
along curbing/sidewalk areas and along any medians. This landscaping may consist of required
fencing, identification markers, landscape buffers, shrub and flower beds, mulch beds, irrigated
and non-irrigated turf and native grasses, subdivision identification markers, trees, together with
all necessary, incidental and appurtenant facilities, land and easements, and all necessary

extensions of and improvements to said facilities or systems and other landscape features
commonly associated with streetscape design.

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

D. Sanitary Sewer Collection System.

1. Overall Plan. The sanitary sewer collection system is expected to include
buried sewer mains, manholes and related appurtenances located predominately within the
Taxing District's boundary. The District shall dedicate to Aurora all public wastewater facilities
traditionally owned, operated and maintained by Aurora. Aurora will charge system users for its

services in accordance with Aurora policies. The exact configuration of the sanitary sewer
collection system is currently being designed.

2. Design Criteria. The proposed sanitary sewer collection system is
expected to include sewer mains designed to collect sewage from the development areas within
Southshore. The sewer system components will be designed and installed ih accordance with the
applicable standards of all entities with jurisdiction over the Districts including the Colorado
Department of Health. A sanitary sewer system analysis will be prepared to determine

appropriate line sizes and slopes. The minimum line size of a sewer main is expected to be eight
(8) inches. :

3. Wastewater Treatment Wastewater may be collected and transported to
Aurora or the Metro Wastewater Reclamation District as appropriate.

4. Cost Estimates. The estimated construction costs for development of the

sanitary sewer collection system and storm drainage improvements for Southshore are shown in
Exhibit F.

E. Description of Cost Estimates. The cost estimates for all improvements
summatrized in Exhibit F are based on quantities taken from preliminary development plans and
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preliminary utility and drainage plans. The unit prices, based on recent bids or contracts, were
multiplied by the individual quantities. A contingency is added to the subtotals for each system

for unforeseen matters, engineering, staklng, and for construction management to arrive at the
total cost estimates.

F. Aurora Construction Standards. The Operating District shall ensure that any
proposed improvements set forth in this Section IV will be designed and constructed solely in
accordance with the standards and specifications set forth by Aurora, if applicable. The

Operating District will obtain approval of civil engineering plans and a permit for construction
and installation of improvements from Aurora.

G. Dedication of Improvements to Aurora. Other than as set forth within this Service
Plan, the Operating District shall dedicate or cause all of the public water improvements, storm
and sanitary sewers, all public streets and streets dedicated by plat, all regional drainage
facilities, and all public sidewalks as well as all rights-of-way and easements necessary for access
to facilities to be conveyed to Aurora upon completion of construction-and installation. Failure to

comply with the dedication of improverhents set forth in this section shall be deemed to be a
material modification of this Service Plan.

An "Initial Acceptance" letter shall be issued by Aurora which specifies that the public
improvements shall be warranted for one calendar year from the date of such dedication. Aurora
shall issue a "Final Acceptance” form letter at the completion of the warranty period should the
public improvements conform to Aurora specifications and standards. At Aurora’s discretion,
dedication may take place after expiration of the one-year warranty.

H. Dedication to Other Entities or Ownership/Operation of Facilities by Districts.
Except for facilities and improvements describéd in this Section, the Districts shall not be
authorized to own or operate facilities to be provided pursuant to this Service Plan, other than as
necessary to permit the financing and construction thereof, except through approval by Aurora of
an amendment to this Service Plan. The Districts shall have authority to own, operate and
maintain the following facilities and improvements not otherwise dedicated to or accepted by
Aurora: recreation facilities, parks, tract landscaping improvements, streetscape landscaping
detention ponds and trail systems. The Districts may contract with a homeowners’ associations
for the operation and maintenance of these facilities. The timing for any such contracting will be
determined based on the Districts’ evaluation of the build-out and cost effectiveness of
transferring said operation and maintenance responsibilities.

The Operating District is - expected to assume responsibility for the operation and
maintenance of the facilities and improvements identified in this Section, which are not conveyed
to Aurora, and will do 5o either by itself or by contract with homeowners’ associations. All
public park and recreation facilities shall be open and available to all Aurora residents as public
facilities. If the Operating District elects to operate and maintain the facilities itself or through a
homeowners® association the expenses associated with such activities may be paid from fees
"lawfully imposed by the District or other legally available District revenues. For example, a
reasonable recreation user fee, to be determined in the future, may be imposed to help offset the
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District’s costs of operating and maintaining the recreation center. Any recreation center fee

imposed upon non-District residents shall be determined in accordance with the following, or
similar, calculation:

Average Assessed Valuation per Single Family Equivalent within the Districts as
reported as of January 1 of the year in question times total Districts’ mill levy for all
improvements necessary and related to actual costs of the Districts’ recreation facilities
plus Monthly Recreation Fee x 12 months = Annual Fee for Non-District Residents.

Such fee shall not result in non-District residents paying a user fee that is greater than or
otherwise disproportionate to, similar fees paid by residents of the Districts. However, the
Districts shall be entitled to impose an administrative fee as necessary to cover additional
expenses associated with non-District residents to ensure that such costs are not the responsibility -
of District residents. All such fees shall be based upon the Districts’ determination that such fee
‘constitutes a reasonable annual market fee for users of the Districts’ recreation facilities.

Notwithstanding the foregoing, all public parks and trails are to be free and open to the
general public and to Aurora citizens. All other recreation facilities shall be open and available

to the general public and Aurora citizens as public 1mprovements and subject to, but not greater
than, the fee calculation described herein.

Approval of this Service Plan by Aurora constitutes Aurora’s agreement that the
Operating District may perform these functions.

L. Acquisition of Land for Public Improvements and Easements. The Districts agree -
to acquire or arrange for conveyance of all property or easements required by Aurora for the
construction of public improvements being provided by the Districts pursuant to this Service
Plan. The Districts will agree to acquire or arrange for conveyance of all land needed by Aurora
for construction of normal street improvements required by Aurora through dedication by
developer at no cost. Exceptions must be approved by Aurora in writing. Failure to comply with
this provisions shall be deemed to be a material modification of this Service Plan.

J. Services of Districts. The Operating District will require operating funds to plan
and cause the facilities contemplated herein to be constructed, operated, and maintained as
permitted herein. Such costs are expected to include reimbursement of organizational costs,
legal, engineering, accounting, bond issuance costs and compliance with state reporting and other
administrative requirements. The first year's operating-budget is estimated to be $100,000. An
* overall financing plan showing the anticipated operating costs, phasing of bond issues, and
related matters is attached as Exhibit G. Operating costs may increase depending upon the entity
designated responsible fof operations and maintenance of the facilities as set forth in Section
IV(H). Notwithstanding the projections set forth in the financing plan such amounts are
therefore subject to increase and may be paid from any legally available revenues including but
not limited to fees or charges legally imposed by the Districts. Organizational costs and capital
costs expended for public infrastructure prior to the date of organization will be reimbursed to
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the landowners by the Districts out of their initial revenue sources including bond issue proceeds.
The Operating District is expected to acquire completed improvements from the landowners with
bond proceeds. The Operating District will then convey certain of those improvements to Aurora.

As discussed herein, it is anticipated that the Districts will enter into a Master IGA which
-is expected to provide that the obligation of the Taxing District to pay the Operating District for
operating expenses incurred for the provision of services shall constitute “debt™ of the T axing
District. Accordingly, mill levies certified to make necessary payments to the Operating District
will be characterized as debt service mill levies notwithstanding that they are imposed to pay
contractual obligations for operations and maintenance services- provided by the Operating
District. The Operating District anticipates borrowing its initial operating funds from private
entities until such time as it is able to generate operating revenues from the Taxing District.

K. Limitation on Use of Funds. The Districts agree that no District revenues will be
used to pay water transmission development fees, sewer interceptor development fees, storm

drainage development fees, park development fees, E-470 impact fees, traffic impact fees or any
other development fee imposed by Aurora.

L. Public Art. The Districts shall provide and install such exterior works of art as
may be approved by Aurora, which works of art shall comply with the applicable City standards.
The aggregate cost of such works of art shall be not less than one percent (1%) of the total
principal amount of all bonds issued by the Districts to finance the construction of aboveground
facilities and improvements. At the time at which the Districts designate such works of art as
they deem appropriate, they shall submit plans, diagrams and/or descriptions of such works of art
to the Aurora Parks and Open Space Department for administrative approval.

M.  Regional Improvements. In lieu of a regional improvement financial contribution,
the proposed Districts agree to participate in sharing the costs of constructing, installing,
acquiring and dedicating to Aurora the public regional infrastructure improvements that benefit
the taxpayers and residents of the proposed Districts. Regional improvements creating benefit to
taxpayers and residents of the proposed Districts include trails, storm drainage, open space,
water, wastewater, and roadway improvements as are described in the Infrastructure Cost
Estimate, attached hereto as Exhibit F. Upon ofganization of the Districts, the Developer
anticipate executing.an assumption agreement whereby the Districts will assume certain
Developer obligations in exchange for receiving assignment of reimbursements due under the
Agreements. Failure to comply with this Section shall be deemed to be a material modification
of the Service Plan. There may be other regional improvements which the Districts may consider

funding, which improvements would require only administrative approval of a clanﬁcatlon of the
Service Plan.

V. FINANCING PLAN

- Debt Limitation and General Plan of Finance. Pursuant to the Master IGA
contemplated herein, the Operating District shall be responsible for construction of the facilities
described herein to the extent the Taxing District has the financial resources to provide funding
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to the Operating District for construction of such facilities. The total estimated costs of Districts
facilities and improvements are substantially greater than the amount proposed to be financed
through general obligation bonds. The Taxing District anticipates financing $24,200,000 of these
~ facilities and improvement costs through two phases of debt issuance totaling only $30,030,000
(in Current Dollars). This $30,030,000 figure includes costs of issuance and interest reserves.
The total combined new money bond debt limit (“debt limit”) for the Districts will be
$12,100,000 for Phase I and $33,033,000 for Phase I & II. This $33,033,000 amount is inclusive
of costs of issuance, organizational costs, inflation, refunding, and other similar costs. The
aforesaid debt limit is based upon the financing assumptions set forth in Exhibit G. For purposes
of this Service Plan, debt shall be considered any financial obligations of the Districts payable
wholly or in part from ad valorem taxes collected on real property in the District and for the
purposes of financing, acquiring, constructing, or improving any of the public improvements
contemplated herein. Increases in debt necessary to accomplish a refunding, re-issuance or
restructuring of debt, and bonds payable solely from sources other than ad valorem property
taxes, shall not count against the debt limit. Obligations of the Districts in the Master IGA
discussed herein will not count against the debt limitation. The debt limit shall not be increased
unless approved by Aurora and as permitted by statute. Any change in debt limit shall be
considered a material modification of the Service Plan unless otherwise permitted herein.

B. Approval of Debt Issuance. It is currently anticipated that the Taxing District will issue
general obligation bonds and pay the proceeds to the Operating District under the Master IGA in
amounts sufficient to permit the Operating District to construct needed facilities. Senior lien
bonds will not have a maturity that exceeds 30 years from the date of issuance. Subordinate lien
bonds will not have a maturity that exceeds 20 years from the date of issuance. Notwithstanding
" anything in this Service Plan to the contrary, the final maturity of any bonds shall not extend
beyond 40 years from the date of organization. The Taxing District anticipates it will issue debt
in two phases, for a total amount of $30,030,000. Phase I debt will be applicable to the land
* currently within the District, with $10,975,000 being issued in 2003. Phase II debt will be
applicable to the additional District land currently under option and not yet included within the
Districts, with $19,055,000 being issued in 2006. Phase II debt will not be issued until that
property is finally acquired and included into the Districts. If, for any reason, that property is not
closed upon and included into the Districts, this will be deemed to be a material modification to
- this Service Plan, and an amendment to this Service Plan will be required. A hypothetical model,
demonstrating the financial feasibility of Phase I debt has been included in the Financing Plan
attached hereto as Exhibit G. The Taxing District anticipates seeking initial voter approval for
general obligation debt issuance (exclusive of Master IGA contractual debt) in the amount of
$33,033,000 to cover inflation, refunding, and other unknowns. Despite the amount of voted
authorization, the above Service Plan debt limit serves as the ultimate cap for all bonds, notes,
contracts, or other financial obligations which are payable wholly or in part from ad valorem
taxes collécted on real property in the District will be classified as either senior lien general
obligation debt, junior lien general obligation debt, or developer advances that the Districts may
incur. TABOR requirements necessitate that voted debt be in amounts to allow the Districts
sufficient flexibility to fund all public improvements contemplated herein. The general form of
question or questions authorizing the issuance of debt and the levying of taxes proposed to be
submitted by the Districts to their voters are attached hereto as Exhibit J, which may be modified
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upon advice of the Districts’ bond counsel. For purposes of applicable state laws, Aurora
requirements and this Service Plan, such revisions to the ballot questions shall not be considered
a modification of this Service Plan and shall not require Aurora approval. However, a copy of
any such changes shall be sent to the City’s legal department, or its designee, for its files.

A written underwriting commitment from a lender or investment banking firm is attached
as Exhibit K for all debt anticipated to be issued within five (5) years of Districts' formation.

C. Identification of District Revenue,  All bonds issued by the Districts may be
payable from any and all legally available revenues of the Districts, including general ad valorem

_taxes to be imposed upon all taxable property within the Taxing District; subject to the following
limitations:

1. The maximum mill levy the Taxing District can impose for all purposes,
including the payment of general obligation debt and for operations and maintenance shall be
45.29 mills (the “Mill Levy Cap™). The Mill Levy Cap may be eliminated for payment of senior
lien general obligation debt at such time as the face amount of all outstanding senior lien general
obligation bonds does not exceed fifty percent (50%) of the Taxing District’s assessed valuation.
The foregoing mill levy limit shall be subject to adjustment if the laws of the State change with
respect to the assessment of property for taxation purposes, the ratio for determining assessed
valuation changes, or other similar changes occur. In any of these events, the Mill Levy Cap
shall be automatically adjusted so that the tax liability of individual property owners neither
increases nor decreases as a result of any such changes, thereby maintaining a constant level of
tax receipts of the Taxing District and overall tax payments from property owners.

The total outstanding amount of general obligation debt must be less than fifty percent
(50%) of the Taxing District’s assessed valuation in order for the District to issue debt that is not
subject to the Mill Levy Cap. The total outstanding general obligation debt must remain less
than fifty percent (50%) of the Taxing District’s assessed valuation after such issuance in order to
not be subject to the Mill Levy Cap. Additionally, any debt exceeding fifty percent (50%) of the
valuation for assessment of the taxable property in the Taxing District must be issued in
compliance with Colorado law, and specifically, Section 32-1-1101(6), C.R.S.

2. In addition to revenues from the Taxing District mill levy, the Districts anticipate
revenue from specific ownership taxes, developer advances, residential development fees, and

interest income, as further set forth and prbjected in the Financing Plan, attached hereto as
Exhibit G.

The Districts are anticipated to receive initial funding for both capital and ongoing
administrative requirements from Developer advances. Such advances shall be made to the
Districts subject to the Districts’ obligation to reimburse the same, as shall be evidenced by
short-term reimbursement agreements without interest or othér acceptable agreements. Such
.advances shall count against the maximum allowable debt limit. Refundings of such advances
shall not count against such debt limit, except and to the extent that refunded debt issued by the
Districts is above and beyond the developer advances refunded. Such agreements shall be
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limited to a twenty-year term, shall be interest free, and shall not constitute bonded debt. The
Developer shall not be permitted to re-market or re-sell the Districts’ obligation to reimburse
such advances without the prior approval of both the Districts and Aurora. Any and all advances
that are made by the Developer shall be subordinate to the Districts’ senior lien general
obligation bonds, and shall be repaid by the Districts from general obligation bond proceeds or
other legally available sources of revenue, and refinancing of the same shall not require Aurora’s
approval. Any amount of outstanding principal and accrued interest on said Developer advances

that remains unpaid after the final maturity date shall be deemed to be forever discharged and
satisfied in full.

The following additional revenue sources, as set forth in Exhibit G, in the following
amounts over time are:

Revenue | Years Collected Total Amount
Specific Ownership Taxes 2002 - 2026 $ 5,690,053
Residential System Development Fee ' 2002 - 2026 ' 7 $ 5,047,500
Interest Incpme 2002 - 2026 $ 778,481

D. Security for Debt. The Districts shall not pledge any revenue or property of
Aurora as security for the indebtedness set forth in the Financial Plan of the proposed Districts.

E. Refinancing of District Debt. Notwithstanding any provision of state statute to
the contrary, the Districts shall not shorten or extend the final maturity, or increase the total debt
service of any District debt through refinancing or any other method without the prior approval
.of the Aurora City Council, following a public hearing thereon. Notwithstanding the foregoing,
such prior approval need not be obtained where the refunding or restructuring of senior lien

general obligation debt of the Districts is being undertaken for the purpose of preventing or
averting default or terminating a condition of default.

F. Subordinate_Bonds. The Districts shall have the authority to issue such
subordinate lien bonds as may be necessary to complete the improvements to be constructed by
the Districts. As a condition precedent to issuance of all or any portion of subordinate bonds, the
Districts shall be required to present an updated financial plan to the City for approval. Such
updated financial plan shall meet all of the criteria set forth in Section V. Such bonds will be
characterized as general obligation bonds and, therefore, be subject to the Districts’ debt limit,
but will be subordinate to all senior lien general obligation bonds then outstanding. The
Developer of the property within the Districts shall initially purchase all subordinate lien bonds
issued by the Districts. The principal and interest on such bonds shall be paid only if and to the
extent revenues are available after the payment of senior Districts obligations and operating

costs. To the extent they are approved by the City, the following are terms upon which the
subordinate bonds may issue:
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1. The final maturity of subordinate bonds shall not exceed the earlier of
twenty (20) years from the date of issuance or forty (40) years from the
date of organization;

2. . The final maturity cannot be extended through refinancing or any other
method;

3. Any amount of outstanding pnnmpal and accrued interest or other
obligation that remains unpaid after the final maturity date shall be -
deemed to be forever discharged and satisfied in full;

4. Refinancing to senior lien bond status shall require that the Districts net
revenues for the immediately preceding fiscal year equal at least 1.2 times

the combined value of the debt service of the subordinate bonds to be
~ refinanced; and

5. The total amount of outstanding senior lien debt, aﬂer the conversion, does
not exceed forty percent (40%) of the total assessed value of property
within the District.

6. Developer held subordinate debt cannot be re-sold or re-marketed without

prior Aurora administrative approval.

G. Quinquennial Review. Pursuant to Section 32-1-1101.5(1.5), the Districts shall
submit application for a quinquennial finding of reasonable diligence in every fifth calendar year
after the calendar year in which the Districts’ ballot issue to incur general obligation
indebtedness or other obligations was approved by its electors. Upon such application, the City
shall conduct an administrative review to ensure that the Districts’ conduct is in conformance
with the provisions of Section 122-35(b) of the Aurora City Code. In the event that Aurora
determines that a public hearing is necessary on such application, such hearing shall be held in
accordance with Section 32-1-1101.5(2)(a) and a determination for continuation of the authority
of the boards of the Districts to issue any remaining authorized debt shall be made at that time.

At Aurora’s sole discretion, the Districts shall pay an admmxstratwe fee for any review required
by Aurora under this Section.

H. Description of Existing Conditions. There is currently no ongoing development

of property within the Districts.  The current assessed value of land within the Districts is
approximately $4,000. : »

The property within the Districts is currently zoned planned develoi)ment with an
approved general development plan.

L Anticipated Development. The future development projections of the Districts are
set forth in the Market Research Report attached hereto as Exhibit 1. All development
projections are based upon reasonable and realistic assumptions as evidenced by an Opinion
Letter from a market analyst acceptable to Aurora. These assumptions, in turn, are based upon
the zoning and building densities approved by Aurora for all property within the Districts.

I Financial Analysis. The proposed Financing Plan .of the Districts is attached
hereto as Exhibit G, and been prepared in accordance with the standards established by the
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American Institute of Certified Public Accountants and certified by the preparer Exhibit G
includes a complete forecasted statement of sources and uses of District revenue, extending
through the discharge of all proposed indebtedness. Separate amortization schedules showing
annual principal and interest payments are provided for each proposed debt issue and for all debt
combined. Insofar as different classes of debt are proposed, the total debt service for each class
of debt is shown. A Sources and Uses statement is also provided for each proposed debt issue.
Substantial or otherwise material deviations from the bond amortization schedules provided
herein will be considered a material modification of this Service Plan. The proposed Financing
Plan contemplates the use of a debt service reserve fund for each debt issue. As further described
in the summary of significant forecast assumptions and accounting policies, after the Districts are
formed, and at the time the proposed debts are issued, the Districts anticipate entering into an
agreement with the Developer whereby the Developer agrees to deposit money, as needed, to
reimburse the debt service reserve fund if any authorized draws are made upon said fund. Said
agreement is intended to exist until such time as the debt issue is refunded or it achieves an
investment grade rating. However, if said debt issue is refunded, and the refunding bonds are not
investment grade rated at time of issuance, the Developer’s obligation, as discussed herein, to
reimburse the debt service reserve fund shall remain in effect until such time as said refunding
bonds achieve an investment grade rating.

The Financing Plan demonstrates one method that may be used by the Districts to finance
the cost of facilities. Any material economic deviation of the Financing Plan from the scope of
this Service Plan shall be deemed a material modification hereof and shall be subject to the
provisions of the Aurora City Code governing the approval of such modifications. At Aurora’s
sole discretion, the Districts shall pay an administrative fee for any review required to determine
whether material modifications to the Service Plan are being proposed and whether the same are
acceptable under the standards set forth for the approval of such modifications in the Aurora City
Code.

The Financing Plan does not anticipate actual accumulation of significant fund balances.
To the extent annual district revenues exceed expenditures, the Districts will reduce mill levies or
reserve the funds. Initial spending and revenue limits of the Districts, as well as mill levies, will
be established by elections which satisfy TABOR requirements.

Any compounding of interest by the Districts shall count against the debt limit.

K. Risk Disclosure. The ability of the Districts to meet the projections upon which
the financial plan is premised is subject to various risks and uncertainties, including but not
necessarily limited to, actual development that occurs within the Districts' boundaries and the
sale of lots/construction of homes as might occur within the area and actual market valuation of
property within the Districts’ boundaries. Development in the Districts will be impacted by
many factors including governmental policies regarding land development, the availability of
utilities, construction costs, interest rates, competition from other developments and other
political, legal and economic conditions.
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VI. ANNUAL REPORT.

The Districts shall submit an annual report to Aurora no later than March 1 of each year.

The annual report shall include information as to any of the following events that occurred
during the preceding calendar year:

d.

b.

g

=

j.

Boundary changes made or proposed.

Intergovernmental Agreements with other governmental entities entered into or
proposed.

Changes or proposed changes in the Districts' policies.

Changes or proposed changes in the Districts' operations.

Any changes in the financial status of the Districts including revenue projections,
or operating costs.

A summary of any litigation which involves the Districts.

Proposed plans for the year immediately following the year summarized in the
annual report.

Status of Districts' Public Improvement Construction Schedule.

A list of all facilities and improvements constructed by the Districts that have
been dedicated to and accepted by Aurora.

Summary of current assessed valuation in the Districts.

In addition, the annual report shall include a one-page summary of the following

information:

N OV AW =

Assessed value of taxable property within the Districts.

Total acreage of property within the Districts.

The Districts' indebtedness (stated separately for each class of debt).
The Districts' debt service (stated separately for each class of debt).
The Districts' tax revenue.

Other revenues of the Districts.

Public improvement expenditures.

Other District expenditures.

Such information shall be presented in the following format: Projected; Year-End Actual;
Variance. For purposes of this section, “projected” means as originally projected in the Districts'
financial plan and exhibits, as the same may from time to time be amended. If the comparison
between projected and year-end actual numbers is based upon a projection contained in an
amendment to the Service Plan, the amendment should be clearly identified and the date of
Aurora’s approval referenced.

VII. CONSERVATION TRUST FUND

The Districts shall claim no entitlement to funds from the Conservation Trust Fund. The
Districts shall remit to Aurora any and all conservation trust funds which they receive.
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VIII. DISSOLUTION

In the event there is reason to believe that the purposes for which the Districts were
created have been accomplished, a public hearing shall be conducted before the Aurora City
Council to determine whether the Districts should be dissolved. Prior written notice of such
hearing shall be provided to the Board of Directors of the Districts. Upon an independent
determination of the Aurora City Council that the purposes for which the Districts were created
have been accomplished, the Districts agree to file a petition in the Arapahoe District Court for
dissolution. In any event, such dissolution shall not occur until the Districts have provided for the
payment or discharge of all of its outstanding indebtedness and other financial obligations and
have completed construction and provision of all services and facilities contemplated herein.
However, the failure of the Districts to provide for payment or discharge of all or any portion of
their subordinate lien bonds or developer advances shall not serve as a bar to dissolution.

"IX. CONSOLIDATION

The Districts shall not file a request with the Arapahoe County District Court to
consolidate with another Title 32 district without the prior written approval of Aurora.

X. MODIFICATION OF SERVICE PLAN

The Districts shall obtain the prior approval of Aurora before making any material
modifications to this Service Plan as noted herein. Material modifications shall include all
modifications of a basic or essential nature, including any additions to the type of services
initially provided by the Districts, any increases in the debt limit, changes in the revenue type, or
increases in the maximum mill levy of the Districts, or any changes to the boundaries of the
Districts not described in this Service Plan. The modifications listed in this Section are provided
as examples only and are not intended in any way to comprise an exclusive list of all actions
which may be deemed to be a material modification of this Service Plan. Aurora approval shall
not be required for modifications of a technical or mechanical nature necessary for the execution
of the Service Plan.

X]. FAILURE TO COMPLY WITH SERVICE PLAN

In accordance with the authority contained in the Aurora City Code, should the District
take any action that constitutes a material modification from the Service Plan without Aurora’s
prior approval, Aurora shall be entitled to all remedies available under state and local law
including the power to enjoin the actions of the Districts.
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X1, RESOLUTION OF APPROVAL

The Districts agree to incorporate the Resolution approving the Service Plan adopted by
the Aurora City Council, including any conditions imposed on such approval, into the petition

presented to the Arapahoe District Court. A copy of the Resolution is attached hereto as Exhibit
A. '

X1I. DISCLOSURE

The petitioners and the Districts will use best efforts to assure that all landowners of the
property located within the Districts provide written notice in a form acceptable to Aurora to all
purchasers of property in the Districts regarding the existence of, and the additional taxes,
charges, or assessments that may be imposed by, the Districts. The form of disclosure shall be
submitted to Aurora for administrative approval within ninety (90) days following the
organization of the Districts and prior to the issuance of any debt by the Districts. Such
disclosure shall include, but not necessarily be limited to the following matters:

1. The authorized debt of the Districts, anticipated issuance schedules, and terms
thereof;

2. The facilities to be operated and maintained by the Districts;

3. The maximum mill levy of the Districts and the procedure for any adjustment
thereto;

4. An estimate of the annual ad valorem property tax to be paid by a representative
property within the Districts; and ‘

5. Any applicable District fees and a statement that such fees are separate from any

applicable homeowners’ association fees.

Upon approval of the disclosure by Aurora, the Districts shall record the disclosure in the
real property records of the County of Arapahoe, State of Colorado.

XIV. INTERGOVERNMENTAL AGREEMENT

The form of intergovernmental agreement required by the Aurora City Code, relating to
the limitations imposed on the Districts' activities, is attached hereto as Exhibit H.

XV. CONCLUSION

It is submitted that this Service Plan for the Districts, as required by Section 32-1-203(2),
C.R.S. and Section 122-35 of the Aurora City Code, has established that:

a. There is sufficient existing and projected need for organized service in the area to
‘be serviced by the Districts; :
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b. The existing service in the area to be served by the Districts is inadequate for
. present and projected needs;

c. The Districts are capable of prov1d1ng economlcal and sufﬁc1ent service to the
area within its proposed boundaries; .

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

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

f. The facility and service standards of the Districts are compatible with the facility
and service standards of Aurora;

g. The proposal is in substantial complianceAwith the comprehensive plan adopted
pursuant to Section 146-206 of the Aurora City Code;

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

i, The creation of the Districts is in the best interests of the area proposed to be
served;

j. The development application required by Chapter 146 or 147 of the Aurora City
Code for the area to be included in the Districts has been filed; and

k. Thé development proposed for the area to be included within the Districts will
enhance the quality of the entire community.

Therefore, it is requested that the Aurora City Council, which has jurisdiction to approve

this Service Plan by virtue of §§ 32-1-201, C.R.S., et seq., as amended, adopt a résolution that
approves this Service Plan for the Districts as submitted.

Respectfully submitted,

-

COLLINS COC L & COLE; P

yﬁ-W%{///l - ,

/James P. Collins
" Counsel to Petitioners

e
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EXHIBIT A
City Council Resolution of Approval

RESOLUTION NO. R2002 -

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF AURORA,
COLORADO, APPROVING THE CONSOLIDATED SERVICE PLAN
FOR SOUTHSHORE METROPOLITAN DISTRICTS NOS. 1 AND 2 AND
AUTHORIZING THE EXECUTION OF AN INTERGOVERNMENTAL
AGREEMENT BETWEEN THE CITY AND THE DISTRICTS

WHEREAS, pursuant to. Sections 32-1-204 and 207, C.R.S., as amended, and Section
122-30 of the Aurora City Code, the Consolidated Service Plan (the “Service Plan) for the
Southshore Metropolitan Districts Nos. 1 and 2 (the “Districts”) has been submitted to the City
Council (the “Council”) of the City of Aurora, Colorado (the “City”); and

WHEREAS, pursuant to the provisions of Title 32, Article 1, C.R.S., as amended, and
Chapter 122 of the Aurora City Code, the City Council held a public hearing on the Service Plan
for the Districts on " , 2002; and

WHEREAS, notice of the hearing before the City Council was duly published in the
Aurora Sentinel, a newspaper of general circulation within the City, on , 2002
as required by law, and forwarded to the petitioners, others entitled to postcard or letter notice,
the Division of Local Government, and the governing body of each municipality and special
district which has levied an ad valorem tax within the next preceding tax year and which has
boundaries within a radius of three miles of the Districts; and

WHEREAS, the Service Plan references a further inclusion area subject to an option to

purchase as referred to in Section II1, and specifically defined in Exhibits B and D of the Service
Plan (the “Future Inclusion Area™); and

WHEREAS, the Service Plan anticipates a Phase II financing which is permitted only
upon exercise of the option and inclusion of the Future Inclusion Area; and

WHEREAS, the Petitioner wishes to accommodate the possibility that the option may not
be exercised on the Future Inclusion Area, and that the Phase II financing may then be most
appropriately accomplished through the formation of two additional districts comprised of the
Future Inclusion Area; and

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

WHEREAS, the City Council finds that the Service Plan should be approvedwith
conditions as set forth herein, as permitted by Section 32 1-203(1), C.R.S., as amended, and
Section 122-35(a) of the Aurora City Code; and



WHEREAS, the City Council further finds that it is in the best interests of the citizens of
the City to enter into an Intergovernmental Agreement with the Districts at the time of their
formation for the purpose of assigning the relative rights and responsibilities between the City
and the Districts with respect to certain functions, operations, and obligations of the Districts;
and

WHEREAS, Section 10-12 of the Aurora City Charter requires a resolution to authorize
the execution of intergovernmental agreements.

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

Section 1. The City Council hereby determines that all of the requirements of Title
32, Article 1, Part 2, C.R.S., as amended, and Chapter 122 of the Aurora City Code relating to
the filing of a Service Plan for the Southshore Metropolitan Districts Nos. 1 and 2 have been
fulfilled and that notice of the hearing was given in the time and manner required by law.

Section 2. The City Council further determines that all pertinent facts, matters and
issues were submitted at the public hearing; that all interested parties were heard or had the

opportunity to be heard; and, that evidence satisfactory to the City Council of each of the
following was presented:

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

b. The existing service in the area to be served by the proposed Districts is not
adequate for present and projected needs;

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

d. The proposed Districts are capable of providing economical and sufficient
services to the area they intend upon serving;

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

f The facility and service standards of the proposed Districts are compatible with
the facility and service standards of the City;

g. The proposal is in substantial compliance with the comprehensive master plan
adopted by the City;



h. The proposal is in compliance with any duly adopted long-range water quality
management for the area;

1. The creation of the proposed Districts will be in the best interests of the area to be
served;

J-. The development application required by chapter 146 or 147 of the Aurora City
Code for the area to be included in the proposed Districts has been filed with the
City; and

k. The development proposed for the area to be included within the proposed
Districts will enhance the quality of the entire community.

Section 3. The City Council hereby approves the Consolidated Service Plan for the
Southshore Metropolitan Districts Nos. 1 and 2 as submitted, with the following conditions:

a. The City Council acknowledges that in order to accommodate the
possibility that the option is not exercised on the Future Inclusion Area,
formation of two additional districts covering the property of the Future
Inclusion Area is anticipated.

b. Consideration of the additional districts shall be subject to the same terms
and conditions, rights, and privileges as set forth in the Service Plan for
the Southshore Metropolitan Districts No. 1 and 2.

c. Nothing herein shall be deemed to permit any deviation from the approved
Framework Development Plan.

Section 4. = The Mayor and the City Clerk are hereby authorized to execute, on behalf
of the City, the Intergovernmental Agreement between the City of Aurora, Colorado, and the
Southshore Metropolitan Districts Nos. 1 and 2 (the “IGA”) in substantially the form presented
at this meeting, with such technical additions, deletions, and variations as the City Attorney may
deem necessary or appropriate and not inconsistent with this Resolution.

Section 5. The performance of the IGA by the City shall be contingent upon the
formation of and the issuance of debt by the proposed Districts for the purpose of securing
sufficient funds for their obligations. under the IGA.

Section 6. The proposed Districts shall not be authorized to incur any indebtedness
until such time as the Districts have approved and executed the IGA. '

Section 7. The proposed Districts may not be allowed to issue debt or levy taxes until
such time as the City approves the FDP.



Section8. This Resolution shall be filed in the records of the City and a certified
copy thereof submitted to the petitioners for the purpose of filing in the District Court of
Arapahoe County.

Section 9. All prior resolutions or any parts thereof, to the extent that they are
inconsistent with this Resolution, are hereby rescinded.

Section 10.  Any reconsideration of this Resolution is hereby waived.

RESOLVED AND PASSED this day of , 2002,

PAUL E. TAUER, Mayor
ATTEST:

DEBRA JOHNSON, City Clerk

APPROVED AS TO FORM:




EXHIBIT B
Legal Descriptions



METROPOLITAN DISTRICT NO. 1

A PARCEL OF LAND LOCATED IN SECTION 28, TOWNSHIP 5 SOUTH RANGE 65 WEST OF THE

SIXTH PRINCIPAL MERIDIAN, CITY OF AURORA, COUNTY OF ARAPAHOE, STATE OF COLORADO,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST QUARTER OF SAID SECTION 28, THENCE N38°21'29"E, A
DISTANCE OF 92.27 FEET TO THE TRUE POINT OF BEGINNING; THENCE N00°12'24"E, A

DISTANCE OF 209.27 FEET; THENCE S45°05'41"E, A DISTANCE OF 294.62 FEET; THENCE

S89°38’56”W, A DISTANCE OF 209.43 FEET TO THE TRUE POINT OF BEGINNING. SAID PARCEL
CONTAINS 0.503 ACRES, MOREOR LESS.



SOUTHSHORE METROPOLITAN DISTRICT

- METROPOLITAN DISTRICT NO. 2

A PARCEL OF LAND LOCATED IN SECTIONS 20, 21, AND 28, ALL IN TOWNSHIP 5 SOUTH, RANGE
65 WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY OF AURORA, COUNTY OF ARAPAHOE,
STATE OF COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SECTION 28, WHENCE THE SOUTHEAST
CORNER OF THE SAID SECTION BEARS N89°38'54"E ALONG THE SOUTHERLY LINE OF SAID
SECTION 28, A DISTANCE OF 30.45 FEET TO A POINT ON THE EASTERLY LINE OF PARCEL “C”
AS DESCRIBED IN RECEPTION NUMBERS A8033442 AND A8033439 OF THE OFFICE OF THE
ARAPAHOE COUNTY CLERK AND RECORDER, SAID POINT BEING THE POINT OF BEGINNING;
THENCE ALONG SAID EASTERLY LINE OF THE FOLLOWING THREE (3) COURSES: 1) THENCE
NO00°14'14"W, A DISTANCE OF 41.62 FEET; 2) THENCE N00°12’39"E, A DISTANCE OF 41.62 FEET;
3) THENCE N00°29'11"W, A DISTANCE OF 5.94 FEET TO THE SOUTHEAST CORNER OF PARCEL
“D" AS RECORDED AT RECEPTION NO. A8033441 OF THE OFFICE OF THE ARAPAHOE COUNTY
CLERK AND RECORDER; THENCE N00°2938"W, ALONG THE EASTERLY LINE OF SAID PARCEL
“D” A DISTANCE OF 2609.83 FEET TO THE SOUTHEAST CORNER OF PARCEL “B” AS RECORDED
AT .RECEPTION NOS. A8033439 AND A8033442 OF THE OFFICE OF THE COUNTY CLEhK AND
RECORDER; THENCE N00°29'30"W NON-TANGENT WITH THE FOLLOWING DESCRIBED CURVE
ALONG THE EASTERLY LINE OF THE SAID' PARCEL “B” A DISTANCE OF 25.48 FEET; THENCE
ALONG THE ARC OF A CURVE TO THE LEFT HAVING A CENTRAL ANGLE OF 34°26'06”, A RADIUS
OF 2000.00 FEET, A CHORD BEARING OF N17°42'14"W, A DISTANCE OF 1184.00 FEET AND AN
ARC LENGTH OF 1202.01 FEE]'; THENCE N58°02'37"E, NON-TANGENT WITH THE PREVIOUSLY
DESCRIBED CURVE A DISTANCE OF 1955.88 FEET TO A POINT ON THE CENTER - WEST .

" SIXTEENTH LINE OF SAID SECTION 21; THENCE S00°22'37"W ALONG SAID CENTER - WEST

SIXTEENTH LINE A DISTANCE OF 841.00 FEET TO THE SOUTHWEST SIXTEENTH CORNER OF -



SAID SECTION 21; THENCE S41°52'33"E, A DISTANCE OF 1208.92 FEET; THENCE S02°51 '06"E,
NON-TANGENT WITH THE FOLLOWING DESCRIBED CURVE A DISTANGE OF 1385.24 FEET;
THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A CENTRAL ANGLE OF

179°55'03", A RADIUS OF 850.00 FEET, A CHORD BEARING OF S01°48°38"E, A DISTANCE OF
1700.00 FEET AND AN ARC LENGTH OF 2669.13 FEET; THENCE S01°51'06"E TANGENT WITH THE
PREVIOUSLY DESCRIBED CURVE A DISTANCE OF 1720.00 FEET; THENCE N80°21'86"W, A
DISTANCE OF 372.08 FEET; THENCE 836°08'22"W, A DISTANCE OF 1185.00 FEET TO A POINT ON
THE SOUTHERLY LINE OF S,;\ID SECTION 28; THENCE $89°38'54"W ALONG SAID SOUTHERLY

LINE A DISTANCE OF 1200.00 FEET TO THE POINT OF BEGINNING; THE ABOVE DESCRIBED
PARCEL CONTAINS 350.000 ACRES, MORE OR LESS.

EXCEPT THE FOLLOWING PARCEL (METROPOLITAN DISTRICT NO. 1)

A PARCEL OF LAND LOCATED IN SECTION 28, TOWNSHIP 5 SOUTH RANGE 65 WEST OF THE
SIXTH PRINCIPAL MERIDIAN, CITY OF AURORA, COUNTY OF ARAPAHOE, STATE OF COLORADO,
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST QUARTER OF SAID SECTION 28, THENCE N38°21'29°E, A
DISTANCE OF 92.27 FEET TO THE TRUE POINT OF BEGINNING; THENCE N00°12'24E, A
DISTANGE OF 209.27 FEET; THENCE $45°05'41"E, A DISTANCE OF 294.62 FEET; THENCE

$89°38'50"W, A DISTANCE OF 209.43 FEET TO THE TRUE POINT OF BEGINNING. SAID PARCEL

CONTAINS 0.503 ACRES, MORE OR LESS.



FUTURE INCLUSION AREA

A PARCEL OF LAND LOCATED IN SECTION 21 AND 28, ALL IN TOWNSHIP 5 SOUTH RANGE 65

WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY OF AURORA, COUNTY OF ARAPAHOE, STATE
OF COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SAID SECTION 28; THENCE 889°38’54"W
ALONG THE SOUTHERLY LINE OF SAID ‘SECTION 28, A DISTANCE OF 4092.68 FEET WHENCE
THE SOUTHWEST COFINEFI OF SAID SECTION BEARS S89°38'54"W, A DISTANCE OF 1230.45
FEET; THENCE N36°08'22"E, A DISTANCE OF 1185.00 FEET; THENCE S80°21'06"E, A DISTANCE
OF 372.08 FEET; THENCE N01°51'06"W TANGENT WITH THE FOLLOWING DESCRIBED CURVE A
DISTANCE OF 1720.00 FEET; THENCE ALONG THE ARC OF A CURVE TO THE LEFT HAVING A
CENTRAL ANGLE OF 179°565'03", A RADIUS OF 850.00 FEET, A CHORD BEARING OF N01°48'38"W,
A DISTANCE OF 1700.00 FEET AND AN ARC LENGTH OF 2669.13 FEET; THENCE N02°51'06"W
NON-TANGENT WITH THE PREVIOUSLY DESCRIBED CURVE A DISTANCE OF 1385.24 FEET;
THENCE N41°52'33"W, A DISTANCE OF 1208.92 FEET TO THE SOUTHWEST SIXTEENTH CORNER
OF SAID SECTION 21; THENCE N89°16'24"E ALONG THE SOUTH SIXTEENTH LINE OF SAID
SECTION 21 A DISTANCE OF 1316.59 FEET TO THE CENTER—SOUTH CORNER QF SAID SECTION;
THENCE N89°16'12"E CONTINUING ALONG THE SOUTI-I SIXTEENTH LINE OF SAID SECTION 21
AND A DISTANCE OF 367.86 FEET; THENCE 'N61°56’34”E, A DISTANCE OF 1240.54 FEET;
THENCE $38°34'56"E, A DISTANCE OF 721.48 FEET TO A POINT ON THE SAID SIXTEENTH LINE;
THENCE N89°16'04"E CONTINUING ALONG THE SAID SOUTH SIXTEENTH LINE A DISTANCE OF
386.59 FEET; THENCE S00°20°03"W, A DISTANCE OF'1320.84 FEET; THENCE N89°09'06"E ALONG
THE NORTHERLY LINE OF THE NORTHEAST CORNER OF SAID SECTION 28, A DISTANCE OF
328.38 FEET TO THE NORTHEAST CORNER OF SAID SECTION; THENCE S00°20'03"E ALONG THE
EASTERLY LINE QF THE NORTHEAST QUARTER OF SAID SECTION 28, A DISTANCE OF 2682.18

FEET TO THE EAST QUARTER CORNER OF SAID SECTION; THENCE S00°49'05"E ALONG THE



EASTERLY LINE OF THE SOUTHEAST QUARTER OF SAID SECTION 28 A DISTANCE OF 26.60.88
FEET TO THE POINT OF BEGINNING; THE ABOVE DESCRIBED PARCEL CONTAINS 463.245
ACRES, MORE OR LESS. '



EXHIBITC
Aurora Vicinity Map






EXHIBITD
Boundary Maps
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