SERVICE PLAN

FOR

BMP METROPOLITAN DISTRICT NO. 3

IN THE CITY AND COUNTY OF DENVER, COLORADO

Submitted: July 26, 2010
Resubmitted: August 16, 2010

Approved:

Prepared by: MCGEADY SISNEROS, P.C.
450 E. 17" AVENUE, SUITE 400
DENVER, CO 80203

{00171446.DOC v:5}



TABLE OF CONTENTS

L. INTRODUCTION ...ttt ettt et e e st e s e e s e e 1
II. PURPOSES OF DISTRICTS ..ottt ettt e 1
II1. PROPOSED DISTRICT BOUNDARIES / SERVICE AREA .......cccovvvviiiieiiiiieeee, 3
V. PERMITTED LAND USES / POPULATION PROJECTIONS / ASSESSED
VALUATION ...ttt ettt ettt e ettt e et e e it e e sibe e e sabe e e sabeeeeas 4
V. DESCRIPTION OF DISTRICT NO. 3 POWERS, SERVICES AND IMPROVEMENTS
....................................................................................................................................... 4
A Services and IMPIrOVEMENLS. ..........eeeeiiiiiiieeiiiiiee et et ee et e e e e e e enaeeeeeenes 4
I. Street IMProvements ...........coiiiiiiiiiiiiiiieiee e e e e 4
2. Traffic and Safety Controls...........cccccuiiieeiiiiiiiiiiiiieeeiee e 5
3. Water IMProvemMeENts. ......coouevviiiiiiieeeiiiiieeeee e e e ee e e 5
4. Sanitation IMProvements ............ccccueereeriiiieeeniiiieeeeriiiee e e e ee e 5
5. Stormwater Drainage Improvements .............occuveeeeeriiieeeeniiieeeeeniieee e 6
6. Parks and Recreation Improvements ............cccceeeeeviieeeniiieeeenniieee e 6
7. Safety ProteCtion......cceuviiieeiiiiiee et 6
8. TTaNSPOTLAION. ...c.iiviieeeeiiiiee ettt ettt e et e e e e e e e e iba e e e eabaeeeeenes 7
0. MOSQUItO CONLIOL......eiiiiiiiiiiieeiiee e e 7
10. GENETAL ...eiiiiiiiie et 7
B. Oher POWETS. ....eeiiiiiiiiieiiteee ettt e 7
1. Service Plan AmMendments ............ccceeeeeriiiieeeniiiiee e 8
2. Construction Phasing ...........coocuiiiiiiiiiiiieiiiiee ettt e e 8
3. Additional Services / Services Districts Will Not Provide ........................ 8
4. Land Acquisition and CONVEYANCE ...........ccecuviieeeriiiieeeniiiieeeeiieeeeeineeenes 8
C. Requirements for Construction and Maintenance. .............coccuveeeeeivieeeeenneeeeennnnn 8
1. Prevailing Wages .......cooeiiiiiiiieiiiiee ettt e et e e 9
2. Small or Disadvantaged Business Enterprises ..........ccccceeeveuvieeeeniieeeennnnee. 9
3. NO DiISCIIMINALION ...eovviiiiiiiieiiiee ettt 9
4. PUDBLIC AT i 9
VI.  ESTIMATED COSTS OF IMPROVEMENTS ...ttt 9
VII. ESTIMATED COSTS OF ORGANIZATION, OPERATIONS AND MAINTENANCE
..................................................................................................................................... 10
A. COoStS Of OrZaNIZAION. ...eeeeeiiiiieeeiiiiieeeeiiee e et e e et eeeeetteeeeeebaeeeeeabbeeeeeenees 10
B. Costs of Operation and Maintenance. ............ccccueeeerrveeeeeniiieeeennnieeeeenveeeeesenens 10
C. FEES 10 CItY. weiiieiiiiiieeeiiiie ettt e ettt e e ettt e e et e e e et e e e e enbbaeeeennnees 10
VIII. FINANCING PLAN / PROPOSED INDEBTEDNESS.........ccoviiiiiieiiieeeieeeeeeeeee 11
A. FInancing PIan...........coociiiiiiiiiiiiie et e 11
B. IMILL L@VIES. ettt ettt ettt et e e 12
1. Dbt Mill LEVY oottt et e 12
2. Operating Mill LeVY ....cc.uviiiiiiiiiiieeiie e 12

{00171446.DOC v:5} 1



IX.

XI.

XI1I.

XII.

XIV.

3. District Mill LEVY Cap. cocvvveieeiiiiieeeeiiiee et 12

4. Regional Mill LeVY. ...cccoiiiiiiiiiiiiieeiee et 12
C. B RS e —————— 13
D. | 70) 116 B S D F: 1 (o 13
E. Developer AQVANCES. .......cceeiiiiiieeiiiiieeeeiieee e ettt e e et e e e e eiteee e et eeeernaaeeeeeenees 14
F. | DS o1 AUAN O 13 610 ) 6 2 15 (o) s M 14
G. Parameters for Debt ISSUANCE. .......ccoeeeeeieeiiiieiiieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e 15
H. REVENUE SOUICES. ..vvceiiiiieiiiiieee et e 17
L. Operations, Maintenance and AdminiStration. ..........cccceeevueeeriieeeniiieenieeeniineenns 18
INCLUSIONS / EXCLUSIONS.....ooiiiiiieeeeeeee ettt a e 18
DISSOLUTION / CONSOLIDATION ....ooutiiiiiiiiieeieeeeeeeee e 19

MATERIAL CHANGES AND OTHER APPROVAL REQUIREMENTS ................... 20
URBAN RENEWAL AREA.......cooiiiiiiiiiieeceee e 21
CONCLUSION. ...ttt ettt 22

{00171446.DOC v:5} 1i



LIST OF EXHIBITS

Exhibit A Legal Description & Map of the Management District’s Boundaries
Exhibit B Legal Description & Map of District No. 2’s Boundaries
Exhibit C Legal Description & Map of District No. 3’s Boundaries
Exhibit D Legal & Map Description of the Inclusion Area
Exhibit E Vicinity Maps
Exhibit F Improvements and Costs
Exhibit G Maps of Location of Improvements

G-1 Map of Storm Sewer Improvements

G-2 Map of Sanitation Improvements

G-3 Map of Water Improvements

G-4 Map of Street Improvements

G-5 Map of Park and Recreation Improvements
Exhibit H Anticipated Ownership, Operation and Maintenance of Improvements
Exhibit I Financing Plan
Exhibit J Form of Ballot Questions
Exhibit K Comparison of Mill Levies of Similar Taxing Entities

Exhibit L Form of Regional Mill IGA

{00171446.DOC v:5} 1i1



SERVICE PLAN FOR
BMP MARKET METROPOLITAN DISTRICT NO. 3

I. INTRODUCTION

This Service Plan for BMP Metropolitan District No. 3 (the “District No. 3”) in the City
and County of Denver (“City”), Colorado (“State”), is submitted by CF Property Management,
Inc. (the “Organizer”) pursuant to the requirements of the Special District Act, §32-1-101, et
seq., C.R.S. (“Special District Act”), and more particularly § 32-1-204.5, C.R.S. The owners and
managers of the Organizer are collectively the majority owners and managers of the four entities
which own all of the property within the Project (defined below): BMP Property, LLC; Sunset
Coast Property, LLC; WFJ Property, LLC; and JFW Property, LLC (collectively, the “Owners”).
The Organizer has contractual authority to make binding commitments related to the Project on
behalf of the Owners. This Service Plan also provides certain documentation required by the
City’s Policy Statement Establishing Statutory Districts (“Policy Statement™) and is being
submitted in connection with the planning and development of the project known as the Denver
Design District (the “Project”) generally located south of Alameda Avenue, north of Center
Avenue, west of Broadway, and east of the light rail tracks (the “Development Area”), as
illustrated on the vicinity maps attached hereto and incorporated herein as Exhibit E.

References in this Service Plan to the “Developer” or “developer” apply to the Organizer and the
Owners, any affiliate or related person or entity, or any successor developer or an affiliate or
related person or entity thereof undertaking any of the development of the Project, and with
respect to any transaction involving advances (as described in Part VIIL.E), any other person or
entity funding or financing any of the public improvements as described herein.

II. PURPOSES OF DISTRICTS

District No. 3 will be a metropolitan district organized pursuant to the Special District
Act in conjunction with two other metropolitan districts, BMP Metropolitan District No. 1 (“the
Management District”) and BMP Metropolitan District No. 2 (“District No. 2”) (together,
District No. 2 and District No. 3 are referred to herein as the “Financing Districts” and together
with the Management District, the “Districts””). The Management District is anticipated to act as
the management district responsible for managing, implementing and coordinating the financing,
acquisition, construction, completion, operation and maintenance of all public infrastructure and
services within and without the Project, including without limitation all streets, safety protection,
water, sewer and storm drainage, transportation, mosquito control, and park and recreation
facilities which are more particularly described in Parts V and VI (the “Improvements”). The
Management District is also anticipated to be responsible for coordinating with the City
regarding all regional improvements and services contributed to by the Districts through the
Regional Mill Levy as described in Part VIII. The Improvements will be acquired, constructed
and completed for the collective use and benefit of the property owners within, and residents of
all of the Districts, as well as for all citizens of the City, the metropolitan Denver area and the
State. Upon completion, it is anticipated that the Districts will transfer certain improvements to
the City, owners association, or another governmental entity as appropriate. The Districts may
operate and maintain all other improvements within and without the Inclusion Area for the
benefit of all property owners within, and residents of the Districts. A chart setting forth the
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anticipated ownership, operation and maintenance of the Improvements is attached hereto and
incorporated herein as Exhibit H (hereinafter, the “O&M Matrix™). If it is later determined that
delegation of ownership, operation and maintenance should be revised, the chart at Exhibit H
may be revised upon the written approval of the Manager of the appropriate City departments.
Such revisions shall not constitute a material modification to the Service Plan.

It is anticipated that the Developers or other entities, will make advances to the Districts
as discussed in Part VIILE necessary to fund the costs of acquisition, construction, operation and
maintenance, and completion of the Improvements, until the Districts can issue bonds or enter
into other obligations to finance such costs. Alternatively, the Districts may, if feasible, issue
bonds and incur other obligations to fund the costs of acquisition or construction of the
Improvements and to pay back any Developer advances. It is anticipated that, in accordance
with the District IGA (defined herein), the Financing Districts will pay tax collections and/or
bond proceeds and other revenue to the Management District, which revenue will be applied to
the payment of: (i) the acquisition, construction, and financing of the Improvements; (ii) the
costs of administration, operation and maintenance of the Improvements that are owned,
operated and/or maintained by the Districts; and (iii) the Regional Mill Levy to the City (see Part
VIIL.B.4 below).

The existing facilities and services in the Development Area will need to be improved
upon redevelopment of the Project. At this time, no other jurisdiction or entity is interested in or
willing to undertake the financing, construction, or ongoing operation and maintenance of the
Improvements necessary for the redevelopment. The arrangements for financing, acquiring,
constructing, completing, operating and maintaining the Improvements will be set forth in an
intergovernmental agreement among the Districts, as the same may be amended from time to
time (the “District IGA”), which shall be entered into by each of the Districts after the
organization of the Districts. The use of the Districts will ensure that the Improvements are
financed and completed in coordination with the various phases of the Project and not sooner.
This phased financing approach will also ensure that property owners within the Districts are not
taxed unnecessarily for improvements before they are needed and will reduce the costs of
financing generally.

A portion of the boundaries of the Districts will overlap with the existing Broadway
Phase II Local Maintenance District (the “Broadway LMD”), which was organized by the City,
as a district under the City’s charter, in 1993. The Broadway LMD provides for the operations
and maintenance of certain streetscape improvements within its boundaries, which improvements
include trees, irrigation, decorative pedestrian lights, sidewalks, benches, and trash receptacles.
The Districts do not intend to assume the responsibilities of the Broadway LMD and do not
anticipate duplicating any of the services provided by the Broadway LMD. The Districts shall be
required to obtain the written consent of the Broadway LMD, the Manager of Finance and the
Manager of Public Works prior to assuming any or all of the responsibilities of the Broadway
LMD over the streetscape improvements.

As part of the overall financing plan for the Improvements, in addition to tax revenues,
the Districts will rely on PIF revenues, as defined in Part VIII.C. Additionally, the Districts shall
seek authority at their organizational elections to impose a regional mill levy of five (5) mills for
regional improvements and services as more particularly set forth in Part VIIL.B.4.
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The Project will have a long-lasting and positive impact on the character, property and
sales tax base, employment base, and public health and safety of the surrounding neighborhoods.
The use of the Districts to finance, acquire, construct and complete the Improvements will assure
the provision of requisite public infrastructure and other attractive public amenities within and
without the Inclusion Area. Thus, the organization of District No. 3 will promote the general
interests of present and future property owners, residents and taxpayers within the Districts as
well as the City.

III. PROPOSED DISTRICT BOUNDARIES / SERVICE AREA

The Management District will be organized to manage, implement and coordinate the
financing, acquisition, construction, completion, and operation and maintenance of the
Improvements within and without the Inclusion Area. It is anticipated that there will be no
residential or commercial buildings within the boundaries of the Management District. Initially,
the boundaries of the Districts will be de minimus with the majority of the property within the
Project being located in the “Inclusion Area” defined below. Property within the Inclusion Area
will be included into either District No. 2 or District No. 3 in the future as development
progresses. No property will be included into more than one district.

The boundaries of the Management District will be de minimus and are located entirely
within the City and the Project, as more particularly described in the legal description of the
boundaries of the Management District and as shown on the boundary map, both of which are
attached hereto and incorporated herein as Exhibit A.

The initial boundaries of District No. 2 and District No. 3 are also located entirely within
the City. The legal description of the initial boundaries of District No. 2 and the boundary map
of District No. 2 are both attached hereto and incorporated herein as Exhibit B. The legal
description of the initial boundaries of District No. 3 and the boundary map of District No. 3 are
both attached hereto and incorporated herein as Exhibit C.

The majority of the property within the Project is anticipated to be included within the
boundaries of District No. 2 or District No. 3 in the future and is also located entirely within the
City and is more particularly described in the legal description and depicted in the boundary
map, both of which are attached hereto as Exhibit D and incorporated herein (the “Inclusion
Area”), and contains approximately 42.85 acres. Initially, the majority of all property within the
Project will be located within the Inclusion Area and will be included within the boundaries of
one of the Financing Districts as development progresses. The service area of all three Districts
shall include the Inclusion Area, the area within the GDP and all areas needed to serve the
Project. The Districts shall be authorized to construct, both within and without the Inclusion
Area, the public infrastructure and services necessary in order to provide services within the
Inclusion Area. Additionally the Districts shall be permitted to contribute to regional
improvements and services within and outside of the Inclusion Area.
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IV.  PERMITTED LAND USES / POPULATION PROJECTIONS / ASSESSED
VALUATION

At present, the property within the Districts and the Inclusion Area is zoned C-MS, C-
MS, C-MX, and C-MX-16. It is anticipated that the property within the Project will be utilized
for high-density and transit-oriented, urban mixed-use purposes as allowed by such zoning and
as anticipated in the Denver Design District General Development Plan approved by the City on
June 3, 2009 (the “GDP”). The peak population of the Project is estimated at 9,235 persons at
build-out, calculated by applying an average of .002 persons per the square footage anticipated
for each of the types of commercial development within the Project and assuming 2.5 persons
per residential dwelling unit. The current assessed value of all property within the Inclusion
Area is estimated for the purposes of this Service Plan to be approximately $29,951,130 (actual
assessed value will be certified by the County Assessor as provided for by State Statute). The
estimated future assessed valuation of all property within the Inclusion Area at full build-out
(anticipated to occur approximately 8 years after initiation of the redevelopment construction) is

estimated to be approximately $182,503,246, with an estimated market value of approximately
$1,100,000,000.

V. DESCRIPTION OF DISTRICT NO. 3 POWERS. SERVICES AND
IMPROVEMENTS

It is anticipated that District No. 3 will support the Management District in managing,
implementing and coordinating the financing, acquisition, construction, completion, operation
and maintenance of the Improvements (some of which may ultimately be transferred to the City,
another governmental entity or an owners association) and the provision of related services
within and without the boundaries of the Districts and the Inclusion Area. A general description
of the District No. 3’s powers and authorities, the services it will provide and the Improvements
that it will acquire or construct follows. Additionally, the Districts shall have the power to
coordinate with the City regarding all regional improvements and services, within and outside
the Inclusion Area, contributed to by the Districts through the Regional Mill Levy, as described
in Part VIII. The Districts shall not be authorized to issue any debt, incur any obligations,
including the repayment of Developer advances, or execute any agreements regarding the
sharing of revenue among the Districts until the electors of the Districts have voted to approve
the imposition of the Regional Mill Levy and the pledge of the Regional Mill Levy revenue to
the City, and until the Districts have executed the Regional Mill IGA (as defined below), unless
otherwise approved by the Managers of Finance and Public Works.

A. Services and Improvements.

1. Street Improvements. District No. 3 shall have the power and authority to
provide for the acquisition, construction, relocation, installation, completion, operation,
maintenance, repair and replacement of both on-site and off-site street improvements, as
authorized in the Special District Act, including without limitation streets, curbs, gutters, culverts
and other drainage facilities, bridges, elevators, off-street parking garages, sidewalks, tree lawns,
alleys, lighting, grading, landscaping and irrigation systems, together with all necessary,
incidental and appurtenant facilities, land and easements, and all extensions of and improvements
to such facilities within and without the Service Area. Upon completion, inspection and
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acceptance of certain of the street improvements, the Districts shall cause to be conveyed any
necessary right-of-way for such streets and transfer related street improvements to the City,
including Cherokee Street, Bannock Street, Dakota Avenue, and Virginia Avenue, at no cost to
the City as provided in Part V.B.4 below. All street improvements shall be constructed in
accordance with the plans and specifications approved by the City. The Districts shall not
transfer the street improvements or delegate the operation and maintenance thereof to any entity
other than as shown on the O&M Matrix, unless the Districts have received the prior written
approval of the Manager of Public Works.

2. Traffic and Safety Controls. District No. 3 shall have the power and
authority to provide for the acquisition, construction, installation and completion of a system of
traffic and safety controls and devices on streets and highways as authorized in the Special
District Act, including without limitation signalization, signing and striping, together with all
necessary, incidental and appurtenant facilities, land and easements, and extensions of and
improvements to such facilities within and without the Service Area. All safety improvements
shall be constructed in accordance with the plans and specifications approved by the City. Upon
completion, inspection and acceptance, some or all traffic and safety improvements not related to
the streets owned, operated and maintained by the Districts, shall be transferred to the City, at no
cost to the City and as set forth in Part V.B.4 below, for ownership and maintenance as set forth
on the O&M Matrix. The Districts shall not transfer the traffic and safety improvements or
delegate the operation and maintenance thereof to a governmental entity other than as shown on
the O&M Matrix, unless the Districts have received the prior written approval of the Manager of
Public Works.

3. Water Improvements. District No. 3 shall have the power and authority to
provide for the acquisition, construction, relocation, installation and completion of a potable and
non-potable water distribution system as authorized in the Special District Act, including without
limitation distribution mains and lines, pressure reducing stations, wells, irrigation systems,
hydrants, tanks and other water facilities, together with all necessary, incidental and appurtenant
facilities, land and easements, and all extensions of and improvements to such facilities within
and without the Service Area. All water improvements shall be constructed in accordance with
the Engineering Standards and Operating Rules of the City and County of Denver, acting by and
through its Board of Water Commissioners (“Denver Water”), and the water improvements shall
be subject to review and change as required periodically by Denver Water. Upon completion,
inspection and acceptance of the water improvements, the Districts shall transfer to Denver
Water all water improvements which are of the nature, scope and extent customarily conveyed to
Denver Water for ownership, operation and maintenance as shown on the O&M Matrix. The
Districts may own, operate and maintain the irrigation and other water improvements within the
Inclusion Area that are not transferred to Denver Water or an owners association.

4. Sanitation Improvements. District No. 3 shall have the power and
authority to provide for the acquisition, construction, relocation, installation and completion of a
sanitary sewage collection and transmission system as authorized by the Special District Act,
including without limitation collection mains and lines, lift stations and other sanitation facilities,
together with all necessary, incidental and appurtenant facilities, land and easements, and all
extensions of and improvements to such facilities within and without the Service Area. All
sanitation improvements shall be designed and constructed in accordance with the standards and
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specifications of the Wastewater Management Division of the Denver Department of Public
Works (“Denver Wastewater”), Metro-Wastewater Reclamation District, the Colorado
Department of Public Health and Environment, and any other applicable local, State or federal
rules and regulations. Upon completion, inspection and acceptance in accordance with Part
V.B.4 below, sanitation improvements shall be transferred to the City, or other governmental
entity, for ownership, operation and maintenance, as set forth on the O&M Matrix. The Districts
shall not transfer the sanitation improvements or delegate the operation and maintenance thereof
to any entity other than as shown on the O&M Matrix, unless the Districts have received the
prior written approval of the Manager of Public Works.

5. Stormwater Drainage Improvements. District No. 3 shall have the power
and authority to provide for the acquisition, construction, installation, completion, operation and
maintenance of a stormwater system as authorized by the Special District Act, including without
limitation stormwater sewer, flood and surface drainage facilities and systems, water quality
detention/retention ponds and associated drainage facilities, together with all necessary,
incidental and appurtenant facilities, land and easements, and all extensions of and improvements
to such facilities within and without the Service Area. All stormwater drainage improvements
shall be designed and constructed in accordance with the standards and specifications of the City
and any other applicable State or federal agencies. Upon completion, inspection and acceptance,
in accordance with Part V.B.4 below, certain stormwater drainage improvements shall be
transferred to the City as set forth on the O&M Matrix. It is anticipated that the Districts will
own, operate and maintain certain of the stormwater drainage improvements not transferred to
the City. The Districts shall not transfer the stormwater drainage improvements or delegate the
operation and maintenance thereof to any entity other than as set forth on the O&M Matrix,
unless the Districts have received the prior written approval of the Manager of Public Works.

6. Parks and Recreation Improvements. District No. 3 shall have the power
and authority to provide for the acquisition, construction, installation, completion, operation and
maintenance of parks and recreation improvements and programs as authorized by the Special
District Act, including without limitation pedestrian plazas, parks, multi-modal trails and
bridges, open space, landscaping, entry and architectural features, recreational facilities,
irrigation, public art and cultural activities, together with all necessary, incidental and
appurtenant facilities, land and easements, and all extensions of and improvements to such
facilities within and without the Service Area. All park and recreation improvements shall be
owned, operated and maintained either by the Districts or an owners association. The Districts
shall not transfer the parks and recreation improvements or delegate the operation and
maintenance thereof to any entity other than as shown on the O&M Matrix, unless the Districts
have received the prior written approval of the Manager of Parks and Recreation. All parks and
recreation improvements shall be designed and constructed in accordance with any applicable
specifications of the City.

7. Safety Protection. District No. 3 shall have the power and authority to
provide for the acquisition, financing and construction of facilities for a system of traffic and
safety controls and devices on streets and highways, including signalization, street lights, signing
and striping, together with all necessary, incidental, and appurtenant facilities, land and
easements, together with extensions of and improvements to said facilities within and without the
Service Area. All safety protection improvements shall be designed and constructed in
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accordance with the standards and specifications of the City and any other applicable State or
federal agencies. Upon completion, inspection and acceptance, in accordance with Part V.B.4
below, the safety protection improvements shall be transferred to the City for ownership,
operation and maintenance as set forth on the O&M Matrix. The Districts shall not transfer the
safety protection improvements or delegate the operation and maintenance thereof to any entity
other than as shown on the O&M Matrix, unless the Districts have received the prior written
approval of the Manager of Public Works.

8. Transportation. District No. 3 shall have the power and authority to
provide for the acquisition, financing and construction of transportation system improvements
and facilities, including transportation equipment, park and ride facilities and public parking lots,
structures, roofs, covers and facilities, all the necessary incidental and appurtenant facilities, land
and easements together with extensions of and improvements to said facilities within and without
the Service Area. The Districts may not dedicate the transportation improvements or delegate
the operation and maintenance thereof to any entity other than as shown on the O&M Matrix
without the prior written approval of the Manager of Public Works. The District will not own or
maintain park and ride facilities, parking structures or parking lots or other improvements
typically owned by the Regional Transportation District. Any acceptance of transportation
improvements by the City shall be in accordance with Part V.B.4 below.

9. Mosquito Control. District No. 3 shall have the power and authority to
provide for the acquisition, financing, construction and/or operation and maintenance of facilities
and equipment necessary for the eradication and control of mosquitoes, including, but not limited
to, elimination or treatment of breeding grounds, and purchase, lease, contracting or other use of
equipment or supplies for mosquito control within and without the Service Area. All mosquito
control improvements shall be designed and constructed in accordance with the standards and
specifications of the City and any other applicable State or federal agencies. The Districts shall
not transfer the mosquito control improvements or delegate the operation and maintenance
thereof to any entity other than as shown on the O&M Matrix, unless the Districts have received
the prior written approval of the Manager of Environmental Health.

10. General. The various activities of the Districts shall be subject to City
zoning, subdivision, building codes, land use regulations, and other applicable City ordinances,
laws, rules, and regulations and all agreements relating thereto, so that the facility and service
standards of the Districts will be compatible with those of the City. The location and installation
of the improvements authorized in this Service Plan and constructed in accordance with plans
and permits approved by the City shall be exempt from the provisions of Section 31-23-209,
C.R.S. The Districts will not construct any improvements or provide any services other than the
types described in the Service Plan without the prior written approval of the Manager of Finance
and the Manager of Public Works (or the Manager of Parks and Recreation, if such approval
relates to parks and recreation improvements). The City shall not be responsible for assuming
the costs of any of the Improvements.

B. Other Powers.

District No. 3 shall have all powers and authorities granted to metropolitan districts under
the Special District Act, which may be exercised to provide for the acquisition, construction,
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completion, operation and maintenance of the Improvements and the provision of services as
authorized in and subject to the limitations set forth in the District IGA, this Service Plan and any
agreements with the City. In addition to the enumerated powers and authorities and subject to
the terms of the District IGA, the Board of Directors of District No. 3 shall also have the
following authorities:

1. Service Plan Amendments. If any change of a basic or essential nature is
not authorized in this Service Plan, but is otherwise required pursuant to the Special District Act,
District No. 3 may amend this Service Plan as needed, subject to compliance with appropriate
statutory and City procedures as set forth in this Service Plan.

2. Construction Phasing. Without having to amend this Service Plan, the
Districts may defer, delay, reschedule, rephase, relocate or determine not to proceed with
construction of the Improvements in order to better accommodate the pace of growth within the
Project and the Inclusion Area, resource availability, and funding capacity, except as otherwise
set forth in this Service Plan.

3. Additional Services / Services Districts Will Not Provide. Except as
specifically prohibited herein, the Districts may provide such additional services and exercise
such powers and authorities as are expressly or impliedly granted in the Special District Act or
by State law. Before the Districts assume any obligations or undertake the financing,
acquisition, construction, operation or maintenance of any public infrastructure improvements
other than the Improvements described in this Service Plan, the Districts shall obtain the prior
written approval of the Manager of Finance, the Manager of Public Works, and the Manager of
Parks and Recreation (if such approval relates to park and recreation improvements). Ongoing
services of the Districts shall be restricted to services not provided within the Districts by the
City. The Districts shall not provide the following services: fire protection and other
public safety services, operation of traffic control devices on City streets, or television relay
and translation services.

4. Land Acquisition and Conveyance. District No. 3 shall not condemn
property or easements without the prior approval of the Denver City Council. The purchase
price of any land or Improvements acquired by District No. 3 from the Developer shall be no
more than its then-current fair market value as confirmed by an independent MAI appraisal for
land and an independent engineer for Improvements. Land, easements, Improvements, and
facilities conveyed to the City shall be free and clear of all liens, encumbrances and easements,
unless otherwise approved by the City prior to conveyance. All conveyances to the City shall be
by special warranty deed, shall be conveyed at no cost to the City, shall include an ALTA title
policy issued to the City, shall meet the environmental standards of the City and shall comply
with any other conveyance prerequisites.

C. Requirements for Construction and Maintenance.

The City currently has ordinances relating to the payment of prevailing wages,
public art, and small or disadvantaged business enterprise participation in the City contracting for
construction and certain maintenance activities. As a condition of the City’s approval of this
Service Plan, District No. 3 agrees to:
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1. Prevailing Wages. District No. 3 shall comply with the wage provisions
of the City’s then-current ordinances applicable to City contracts relating to the payment of
prevailing wages for any District No. 3 contracts relating to the acquisition or construction,
operation or maintenance of any Improvements, unless such contract is required to comply with
Davis-Bacon or other federal wage requirements.

2. Small or Disadvantaged Business Enterprises. District No. 3 shall comply
with the City’s then-current ordinances relating to: (a) small business enterprise participation as
currently set forth in Sections 28-201 to 28-231 of the Denver Revised Municipal Code
(“DRMC”), as the same may be amended or recodified from time to time; and (b) any small or
disadvantaged business enterprise ordinances that may subsequently be adopted by the City
Council with respect to construction work that is not under contract at the time of adoption of
such ordinance.

3. No Discrimination. In connection with the performance of all acts or
activities hereunder, District No. 3 shall not discriminate against any person otherwise qualified
with respect to its hiring, discharging, promoting or demoting or in matters of compensation
solely because of race, color, religion, national origin, gender, age, military status, sexual
orientation, marital status, or physical or mental disability, and further shall insert the foregoing
provision in contracts or subcontracts let to accomplish the purposes of this Service Plan.

4. Public Art. The Districts shall initiate and implement a public art program
as currently set forth in DRMC §§ 20-85 through 20-89.

VI. ESTIMATED COSTS OF IMPROVEMENTS

The total estimated costs of the Improvements, excluding any improvements paid for by
the Regional Mill Levy, necessary to serve the Project are approximately $90,617,484 (in 2010
dollars) as set forth in Exhibit F attached hereto and incorporated herein, which costs will be
adjusted for inflation in accordance with the “Engineering News Record” or another recognized
construction cost index approved by the Manager of Public Works (“Costs”). Exhibit F
summarizes the type of Improvements, which over time may vary item by item with respect to
both the cost and the scope of such Improvements. Maps of the anticipated location of the
Improvements are attached hereto as Exhibit G and incorporated herein.

The design, phasing of construction, location and completion of the Improvements will
be determined by the Districts to coincide with the phasing and development of the Project and
the availability of funding sources. Except as provided in Part XI, the Districts may, in their
discretion, phase the construction, completion, operation and maintenance of the Improvements
or defer, delay, reschedule, rephase, relocate or determine not to proceed with the construction,
completion, operation and maintenance of the Improvements, and such actions or determinations
shall not constitute material modifications of this Service Plan.
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VII. ESTIMATED COSTS OF ORGANIZATION, OPERATIONS AND
MAINTENANCE

A. Costs of Organization.

The estimated costs of organization of the Districts are approximately $200,000.

B. Costs of Operation and Maintenance.

The Districts’ primary operation and maintenance obligations will include
maintaining and repairing the Improvements as shall be more fully set forth in the District IGA.
Additional costs may include engineering (not accounted for in the design of Improvements),
legal, audit, and administrative services, utilities, and other expenses related to the administration
and operation of the Districts. See the Financing Plan of this Service Plan, attached hereto as
Exhibit H, for the estimated costs for the consolidated operations of the Districts.

The budget adopted by District No. 3 will authorize expenditures for the Districts’
administration and the operation and maintenance of the Improvements. The Districts shall not
have the authority to provide maintenance to any Improvements transferred to the City without
the prior written approval of the Manager of Finance and the Manager of Public Works (or
Manager of Parks and Recreation, if such approval relates to park and recreation improvements).
Fees and charges may be imposed within the Service Area and collected by District No. 3, as
permitted by statute and as set forth in Part VIII.C below, to the extent necessary to supplement
other revenues of District No. 3, in accordance with the terms of the District IGA.

Owners’ associations may be formed by the Developer to assume some of the
operation and maintenance functions for the Project. In the event that an owners’ association is
formed and assumes some of the operation and maintenance functions for the Project, the
operation and maintenance obligations and expenses of the Districts shall be reduced by what the
Districts may have otherwise spent for the same service provided by the owners’ association.
The Districts and the owners’ association shall not provide the same services.

C. Fees to City.

District No. 3 shall be responsible for paying fees imposed by statute, ordinance,
or by rules and regulations by the City, including, but not limited to: (i) an annual fee to the City
Treasurer for property taxes collected by the City for the benefit of District No. 3 in accordance
with State statute; (ii) an annual fee not to exceed the amount of $7,000, $3,000 and $3,000 for
District No. 1, District No. 2 and District No. 3 respectively, for the costs that the City incurs for
the annual review and monitoring of District No. 3, which shall be reasonably related to the
City’s administrative costs associated with District No. 3, invoices for which shall be submitted
to District No. 3 on January 31 of the then current year, and shall be payable on June 30 of the
same year; and (iii) fees relating to the issuance of District No. 3’s Bonds, which shall be
established in accordance with the Rules and Regulations of the City for each financing
transaction undertaken by District No. 3. The Bond issuance fee shall be reasonable and shall be
determined by the Manager of Finance prior to each issuance and shall not exceed $15,000. All
consulting, legal and other costs incurred by the City for the review of the associated Bond
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documents and shall be paid by District No. 3 within thirty (30) days of receipt of invoice,
regardless of whether the transaction closes.

VIII. FINANCING PLAN / PROPOSED INDEBTEDNESS

This part of the Service Plan describes the nature, basis, method of funding and financing
limitations associated with the acquisition, construction, completion, operation and maintenance
of the Improvements. Additionally, this part of the Service Plan describes the District’s
obligation to contribute to the financing of certain regional improvements and services. The
Financing Plan will be coordinated and implemented by the Districts in accordance with the
terms of the District IGA, subject to all limitations set forth herein.

As used in this Section VIII, the term “Bonds” means any bonds, notes, debentures, or
other evidences of a borrowing that constitute multiple fiscal year obligations of the Districts
under Article X, Section 20 of the Colorado Constitution, provided however that the definition
of Bonds shall not include any of the following: multiple fiscal year obligations established by
intergovernmental agreements between and among any one or more of the Districts; the Regional
Mill IGA; or intergovernmental agreements between and among any one of the Districts and any
other government, including the City and County of Denver.

A. Financing Plan.

The Financing Plan, which is attached as Exhibit I and incorporated herein, is the
consolidated financing plan for the Districts and includes the estimated property tax revenue of
the Districts, revenue available from specific ownership taxes, fees, PIF, and other sources, and
amounts available for payment of debt service on Bonds and for operations and maintenance
expenses. The Financing Plan projects the issuance of the Management District’s Bonds and
anticipated debt repayment based on the development assumptions and absorptions of the
property within the Inclusion Area as prepared by the Developer and its economic and planning
consultants. The Financing Plan anticipates that, in accordance with the terms of the District
IGA, the Management District will acquire, construct and complete all Improvements needed to
serve the Inclusion Area, including repaying any Developer advances, and that the Financing
Districts will tax all property within their boundaries. All tax, fee and other revenue collections
of the Financing Districts not needed to repay any Bonds of the Financing Districts will be
remitted to the Management District in accordance with any terms to that effect in the District
IGA or other agreement among the Districts. The actual bond financing plan of the Districts will
be determined by the Districts as required for the actual phasing and build-out of the Project. It
is anticipated that the Management District will issue Bonds as discussed in subpart VIII.D
below; provided however that the Financing Districts may, at the direction of the Management
District and pursuant to the District IGA, issue Bonds directly. The Financing Plan demonstrates
that, at the projected levels of development and absorptions prepared by the Developer, the
Districts have the ability to finance the Improvements and will have the financial ability to
discharge all Bonds set forth in the Financing Plan on a reasonable basis.
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B. Mill Levies.

It is anticipated that the Districts will impose a limited property tax levy (subject
to the termination of such limitations as specified in subpart VIII.G.12 and certain adjustments as
specified in subpart VIII.G.11 hereof) on all taxable property within their respective boundaries
which will be pledged to the Management District for payment of operations, maintenance,
construction and financing of the Improvements. The Districts shall impose the Regional Mill
Levy, which shall be pledged to the City for improvements within and without the Inclusion
Area, when either the District Debt Mill Levy or the District Operating Mill Levy is imposed.

1. Debt Mill Levy. The Districts may levy property taxes for the purpose of
paying debt service (a “District Debt Mill Levy”). The District Debt Mill Levy of the Financing
District that will encompass the residential property is projected to be forty (40) mills, and the
District Debt Mill Levy of the Financing District that will encompass the commercial property is
projected to be thirty (30) mills. Until the conditions of VIII.G.12 have been satisfied, the
Districts shall not impose a District Debt Mill Levy that is greater than the District Mill Levy
Cap, as defined in subpart VIIL.B.3 below. Additionally, the Management District shall not
require the Financing Districts to impose a District Debt Mill Levy in an amount in excess of the
District Mill Levy Cap.

2. Operating Mill Levy. The tax levy of each of the Financing Districts for
operation and maintenance purposes (the “District Operating Mill Levy”) is projected to be ten
(10) mills. The District Operating Mill Levy will be set by the Management District to meet
budgetary needs of the Districts on an annual basis in accordance with the District I[GA.

3. District Mill Levy Cap. The Districts may increase or decease their
respective District Debt Mill Levies and District Operating Mill Levies, but each District shall
not be authorized to impose its District Debt Mill Levy and District Operating Mill Levy in
excess of a collective fifty (50) mills (the “District Mill Levy Cap”), as may be adjusted pursuant
to subpart VIII.G.11. This will allow the Districts the flexibility to increase or decrease their
respective debt service and operations mill levies as necessary to operate, maintain and finance
the Improvements, while assuring a reasonable mill levy within the boundaries of the Districts.
The District Mill Levy Cap may terminate as set forth in subpart VIII.G.12 below. The Regional
Mill Levy shall not be included in the District Mill Levy Cap.

4. Regional Mill Levy. The Districts agree to provide financial contribution
to certain regional improvements and related services. District No. 3 shall include within its
organization election questions (the form of which questions are set forth in Exhibit J, attached
hereto and incorporated herein) a request for the authority to impose five (5) mills to be used to
contribute to the funding of such regional infrastructure and services, provided that, for
residential property only, such mill levy rate may be adjusted by the Board of Directors to take
into account legislative or constitutionally imposed adjustments in assessed values or the method
of their calculation occurring after January 1, 2010, so that, to the extent possible, the actual
revenues generated by such mill levy are neither diminished nor enhanced as a result of such
changes (the “Regional Mill Levy”). The Regional Mill Levy shall not be included in the
District Mill Levy Cap. The Districts shall enter into an intergovernmental agreement with the
City related to the Districts’ imposition and remittance of the Regional Mill Levy (the “Regional
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Mill IGA”) in substantially the form set forth in Exhibit L, attached hereto and incorporated
herein, which Regional Mill IGA shall constitute a pledge of the Regional Mill Levy to the City
by the Districts. An election question authorizing the District to enter into the Regional Mill
IGA and to pledge the Regional Mill Levy revenue to the City shall be included among the
election questions posed to voters at the organizational election, and the form of these election
questions are set forth in Exhibit J. The Regional Mill IGA shall set forth that it shall be in the
City’s discretion to select the regional projects to be funded by the Regional Mill Levy and such
regional projects do not have to be within the Districts’ Inclusion Area, however, in order to
qualify as a regional project for the purposes of this funding there must be a constitutional nexus
between the impacts of the development of the Project and the need for the regional project. The
District shall approve the Regional Mill IGA at its organizational meeting. Each Financing
District shall begin imposing the Regional Mill Levy on all property within its boundaries at
such time as that Financing District first imposes its District Debt Mill Levy or District
Operating Mill Levy. Revenues from the Regional Mill Levy will be collected and remitted to
the City as set forth in the Regional Mill IGA. The Districts shall not be authorized to issue any
debt, incur any obligations, including repayment of Developer advances, or execute any
agreements regarding the sharing of revenue among the Districts until the electors of the Districts
have voted to approve the imposition of the Regional Mill Levy and the pledge of the Regional
Mill Levy revenue to the City, and until the Districts have executed the Regional Mill IGA,
unless otherwise approved by the Managers of Finance and Public Works.

C. Fees.

Each of the Districts may impose and collect, as a source of revenue for
repayment of debt, capital costs, and/or for operations and maintenance, fees, rates, tolls,
penalties, or charges as permitted by statute. It is anticipated that fees will be imposed for
parking, and that these parking revenues will be received by the Management District.
Additionally, as part of the overall financing plan for the Improvements, the Districts will rely
upon public improvement fee (“PIF”’) revenues. The PIF will be established privately by a
covenant (the “PIF Covenant”) recorded against the property within the Inclusion Area by the
owners of the property, and will generate revenue off of retail sales transactions and lodging
transactions occurring within the Districts. The PIF Covenant will provide for the Management
District to be the “Designate Receiving Entity” of the PIF revenues.

D. Bond Issuance.

The Financing Plan sets forth hypothetical bond issuances in which the
Management District may issue multiple series of Bonds with the combined principal amount of
approximately $105,000,000 to fund approximately $81,089,000 of the total estimated Costs and
other costs of issuance and bond reserves, when adequate property tax revenues and PIF
revenues are available from the Financing Districts to pay such Bonds. Alternate financing plans
(1) that meet or improve the Financing Plan or (ii) that increase the principal amount of Bonds to
fund the Costs in order to complete the Improvements, subject to all limitations set forth in
subparts VIIL.B and VIII.G may also be implemented by the Districts, without having to amend
this Service Plan. If voter approval has been received, the Districts may enter into multiple-
fiscal year financial obligations with the City and other entities of any nature, including without
limitation intergovernmental agreements and acquisition, reimbursement and funding agreements
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with the developer to accomplish any of the various purposes authorized in this Service Plan,
subject to all terms and limitations set forth herein or any other agreement related thereto to
which any of the Districts is a party. Refunding Bonds may be issued by the Districts to defease
original issue Bonds in compliance with the terms of subpart VIII.G below and all applicable
State and federal laws and shall not apply towards the Districts’ aggregate debt authorization set
forth in subpart VIILF below.

E. Developer Advances.

Currently, it is anticipated that the Developer or other entities, will make advances
to the Districts as necessary to fund a portion of the costs of the acquisition, construction and
completion of the Improvements in accordance with the terms of acquisition, reimbursement or
funding agreements, which may be entered into by District No. 3 and a developer. Any pledge
for repayment of Developer advances shall be subject to those certain limitations for the issuance
of Bonds set forth in subparts VIII.G.3, VIIL.G.4, VIIL.G.5, VIIL.G.6, VIIL.G.7, VIIL.G.9,
VIIL.G.10, VIII.G.11, VIII.G.12 and VIII.G.13. Obligations incurred by District No. 3 under
such agreements are expected to be repaid by the Districts from Bond proceeds or from other
available funds, including without limitation the Limited Debt Levy of the Financing Districts.
The Developer or other entities may also advance funds to the Districts for the payment of
operating and maintenance expenses, which advances may be repaid from Bond proceeds,
property tax collections or other revenue. Interest on developer advances shall not exceed an
interest rate of eight percent (8%) per annum. Interest on developer advances shall be
compounded no more than annually and added to principal of such obligations.

F. Debt Authorization.

At the organizational election, each of the Districts shall seek authority to issue
revenue or general obligation Bonds, including multiple-fiscal year financial obligations such as
intergovernmental agreements and acquisition, reimbursement and funding agreements, in total
principal amounts not to exceed $300,000,000. Since each District must vote its own debt
authorization for each of the categories of Improvements, each District must by law have the full
debt authorization available to it in the event that any one of the other Districts finances,
acquires, constructs and completes the Improvements and/or the other Districts enter into
intergovernmental agreements to repay such costs. It is anticipated that the Districts will utilize
their debt authorization to issue property tax supported Bonds and/or notes to the Developer,
subject to the limitations in subpart VIII.G below, and to enter into the District IGA to pay over
their property tax revenue in support of the repayment of such notes and Bonds. Initially, each
of the Districts will have the full $300,000,000 in debt authorization for financing the
Improvements available to each of them. The aggregate debt of the Districts for funding the
costs of the Improvements shall not exceed $300,000,000. When any of the Districts issues debt,
the amount of that Bond shall be subtracted from and reduce the amount of Bonds it and the
other Districts are permitted to issue under their service plans; provided, however that
agreements between the Financing Districts and the Management District for the pledge of
revenues to support the Management District’s Bonds shall not reduce the aggregate debt of the
Districts.
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The total principal amount of Bond authorization to be voted by each District
exceeds the Costs of the Improvements to allow for unforeseen contingencies and increases in
construction costs due to inflation and to cover all organizational and bond issuance costs,
including capitalized interest, reserve funds, discounts, legal and other consulting fees, and other
incidental costs of issuance. A substantially final form of all ballot questions, including those
related to seeking Bond authorization, to be submitted to the electors of the Districts is attached
to this Service Plan as Exhibit J and incorporated herein.

G. Parameters for Debt Issuance.

Unless otherwise previously approved in writing by the Manager of Finance, all
Bonds issued by any of the Districts shall be subject to the following restrictions:

1. The Districts shall not be authorized to issue any debt, incur any
obligations, including repayment of Developer advances, or execute any agreements regarding
the sharing of revenue among the Districts until the electors of the Districts have voted to
approve the imposition of the Regional Mill Levy and the pledge of the Regional Mill Levy
revenue to the City, and until the Districts have executed the Regional Mill IGA.

2. General obligation or revenue Bonds issued by any of the Districts shall
mature not more than thirty (30) years per series from the date of issuance with the first maturity
being not later than five (5) years from the date of issuance.

3. For Bonds other than those sold to developers, the maximum voted
interest rate shall be eighteen percent (18%) and the maximum discount shall be four percent
(4%). The exact interest rates and discounts will be determined at the time that Bonds are sold.
Such Bonds will be structured to obtain competitive interest rates for comparable bonds.

4. The interest rate of any refunding Bonds shall be no greater than three
hundred (300) basis points higher than the interest rate of the refunded Bonds.

5. The Bonds generally will contain adequate call provisions to allow for the
prior redemption or refinancing of such Bonds. Bonds sold to developers (excluding any
financial institution, mutual fund, investment trust or accredited investor that does not control,
and is not controlled by the Developer or any affiliate or related person or entity) shall be
callable not later than five (5) years after their date of issuance.

6. No uninsured Bonds shall be issued that contain provisions permitting
acceleration of the Bonds upon default unless approved in writing by the Manager of Finance.

7. Interest rates on Bonds sold to developers shall be subject to an opinion as
to the reasonableness of the interest rate and terms, which opinion shall be delivered by an
underwriter, investment banker or individual entity listed as a public finance advisor in the Bond
Buyer’s Municipal Market Place and which advises Colorado governmental entities on matters
relating to the issuance of securities by Colorado governmental entities, such as the pricing, sales
and marketing of such securities, and delivered to the Manager of Finance. Any interest rate on
Bonds sold to developers shall not be in excess of current market rates for similar debt
instruments.
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8. The Districts will comply with all applicable Securities and Exchange
Commission and U.S. Treasury or Internal Revenue Service laws and regulations and the State
Constitution and any State securities laws or regulations.

9. The Districts will inform the Manager of Finance in writing within three
(3) days after a debt service payment date if such payment is not made in full by the Districts.
To the extent feasible, the Districts will also provide written notice to the Manager of Finance of
any likely event of nonpayment in advance of such debt service payment date.

10.  Notwithstanding anything in the Service Plan to the contrary, no new
money obligations (e.g., Bonds and certificated leases) shall be incurred by any of the Districts in
the event that such District has previously undertaken to do a refunding of outstanding
obligations for the purpose of avoiding a default without obtaining the prior written approval of
the Manager of Finance after providing evidence satisfactory to the Manager of Finance either
that (i) such district is then capable of discharging its Bonds as they come due or (ii) such
refunding obligations themselves are no longer outstanding.

11.  Any Bonds issued by any of the Districts that are payable in whole or in
part from ad valorem property taxes (“Tax Supported Obligations™) shall be issued only as
limited tax obligations subject to the Limited Debt Levy until terminated as provided in subpart
VIII.G.12 below and subject to other applicable State law. Subject to the termination of the
Limited Debt Levy as set forth in subpart VIII.G.12 below and certain adjustments authorized in
subpart VIII.G.11, none of the Districts may levy or promise to levy an ad valorem property tax
for repayment of outstanding Tax Supported Obligations in excess of the Limited Debt Levy.

12. The District Mill Levy Cap may be adjusted to take into account
legislative or constitutionally imposed adjustments in assessed values or the method of their
calculation (as of January 1, 2010), so that to the extent possible, the actual revenues generated
by the District Debt Mill Levy and District Operating Mill Levy are neither diminished nor
enhanced as a result of such changes. Among other adjustments, a change in the ratio of actual
valuation of assessable property shall be deemed a change in the method of calculating assessed
valuation. On or before December 1 of the year before any fiscal year in which an adjustment is
made to the District Mill Levy Cap pursuant to this paragraph, District No. 3 shall provide the
calculation of any such adjustment to the mill levies of any of the Districts to the Manager of
Finance.

13. The Debt Mill Cap shall remain in effect for all Bonds until such time as
the assessed valuation of all taxable property within the boundaries of the Districts whose mill
levies are pledged or obligated for those particular Bonds is equal to or greater than two (2) times
the outstanding Bonds of the Districts, together with any series of general obligation Bonds
proposed for release from the District Mill Levy Cap, or until a credit facility is secured as
described in Section 32-1-1101(6)(a)(Il), C.R.S. Further, the total principal amount of
outstanding Bonds of the Districts shall not be materially greater than projected in the Financing
Plan attached hereto as Exhibit H unless approved in writing by the Manager of Finance.

14. The Districts shall not pledge as security for any Bonds or other
obligations any land, Improvements, revenue or funds to be transferred or pledged to the City.
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15. The Districts shall notify and receive the prior written approval of the
Manager of Finance before participating in or approving the creation of any corporate authority
or other entity to act on the Districts’ behalf, or obtaining financing through such an entity. The
Manager of Finance may require documentation showing material compliance with all
provisions of this Part VIII before the Districts participate in or creates such corporate authority
or entity, or obtains financing through such corporate authority or entity.

16. With regard to Bond issuances for which an official statement or a limited
offering memorandum (each an “Offering Document”) is prepared, thirty (30) days prior to the
release of any such Offering Document, the Districts shall provide to the Manager of Finance the
following information: (a) anticipated development that generates revenues for the District to
support the Bond issuance; (b) anticipated land inclusion into the District to generate such
revenue; (c) anticipated use of Bond proceeds; (d) projected plan of finance to support the
Bonds; and (e) other information relating to such offering (collectively, the “Required
Transaction Information”).

With regard to Bond issuances for which no Offering Document is prepared, the
District shall provide the Required Transaction Information to the Manager of Finance sixty (60)
days prior to any Bond sale date. If a Bond issuance begins as a transaction for which no
Offering Document is prepared but an Offering Document is later prepared, the Manager of
Finance must be in possession of all Required Transaction Information for thirty (30) days prior
to the release of any such Offering Document.

The delivery of the Required Transaction Information to the Manager of Finance
shall allow the City time to determine whether such Bonds are being issued in accordance with
the Service Plan and any related intergovernmental agreements. At all times, the Manager of
Finance shall have the discretion to shorten or waive the above stated timelines related to the
delivery of the Required Transaction Information.

No less than thirty (30) days prior to the sale of any Bonds, the Districts will also
provide substantially final Bond documents and an opinion to the City from counsel opining that
the final Bond documents are in general conformance with the applicable provisions of this
Service Plan and all applicable State and Federal laws and rules. A bond legend shall be
included stating the City has no responsibility for payment of any Bonds.

H. Revenue Sources.

District No. 3 is expected to rely primarily on Developer advances, tax revenues
and other revenues to provide facilities and services. Other sources of revenue available to
District No. 3 may also include without limitation, State or federal or other governmental agency
grants or loans (including HUD §108 loans), earnings derived from the reinvestment of bond
funds, capitalized interest, property and specific ownership tax revenues, PIF revenues (as
discussed in Part VIIL.C above), and facility fees collected by the Management District or the
other Districts and transferred to the Management District pursuant to the District IGA. The
Districts are authorized to establish a system of rates, fees, charges and penalties in accordance
with the Special District Act in order to generate additional revenue for the payment of any
Bonds or other obligations and operating costs as needed. As discussed in Part VIII.C above, it
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is anticipated that the Districts will impose parking fees. The Districts will not apply for
Conservation Trust Funds, Great Outdoors Colorado funds, or other grant funds available from
or through governmental or nonprofit entities that the City is eligible to apply for without the
prior written approval of the Mayor.

The anticipated revenue sources will be sufficient to retire the Districts’ proposed
indebtedness if growth occurs as projected. Variations in assessed valuation projections or in the
phasing of private improvements may affect the mill levy and the level of fees, rates and charges
upward or downward from those set forth in the Financing Plan. No funds or assets of the City
will be pledged as security for the repayment of any obligation of the Districts.

Attached as Exhibit K and incorporated herein is a comparison of the anticipated
mill levies of the Districts and the mill levies of similar taxing entities in the Denver
metropolitan area, which comparison demonstrates that the anticipated mill levies of the Districts
are comparable to those of other districts.

1. Operations, Maintenance and Administration.

It is anticipated that the Management District will, pursuant to the District IGA,
coordinate and manage all operations and maintenance functions for all Improvements within the
Service Area of the Districts, the costs of which will increase as property within the Service Area
is developed. The Districts will need sufficient funds to perpetually operate and maintain all
Improvements until such time as they are transferred to the City or other appropriate entities, and
ongoing operation and maintenance costs for other improvements not transferred to the City. In
addition, the Districts will incur costs for various administrative functions, including legal,
engineering, accounting and compliance. At full build-out, a property tax of five (5) mills levied
within the Districts is anticipated to be sufficient to operate the Districts and to maintain the
Improvements.

IX. INCLUSIONS / EXCLUSIONS

The Districts shall be authorized to include into their respective boundaries and exclude
property from their respective boundaries property that is within the Inclusion Area as depicted
in Exhibit D without the prior consent of the City. Property within the Inclusion Area shall be
included within one of the Districts upon the approval of the site plan for such property which
requires the construction of new Improvements funded by the Districts to serve the vertical
development being approved in the site plan; however the issuance of a building permit for
remodeling or other tenant improvements shall not trigger this inclusion requirement. No
property will be included into more than one district. The inclusion of any property into one of
the Districts that is located outside of the Inclusion Area shall require the prior written approval
of the Manager of Public Works and the Manager of Finance. Such actions will not constitute a
material modification of this Service Plan. Inclusion and/or exclusion proceedings shall be
conducted in accordance with the Section 32-1-401, et seq., C.R.S., and Section 32-1-501, et
seq., C.R.S., as applicable.
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X. DISSOLUTION / CONSOLIDATION

The Districts may pursue consolidation of their boundaries or dissolution in accordance
with Parts 6 or 7 respectively of the Special District Act. The approval of the City Council will
be required prior to the consolidation of any one of the Districts with another special district
other than a consolidation between or among the Districts.

The Districts will dissolve the later of (i) thirty (30) years after the date of their respective
organization, or (ii) when there are no operation or maintenance obligations, financial
obligations, outstanding Bonds or other obligations, or (iii) upon a determination of the City
Council that all of the purposes for which the Districts were created have been accomplished and
that all of their respective financial obligations have been defeased or secured by escrowed funds
or securities meeting the investment requirements in Part 6 of Article 75 of Title 24, C.R.S. The
Districts’ dissolution prior to payment of all Bonds or other obligations shall be subject to the
approval of a plan of dissolution in the District Court for the City and County of Denver pursuant
to Section 32-1-704, C.R.S.

XI. REQUIRED NOTICES, DOCUMENTATION AND COORDINATION WITH
CITY

At least annually following the year of its organization, each District shall provide notice
by publication in a major Denver newspaper of its existence and of the next scheduled public
meeting of its Board of Directors. Such meeting shall occur at least thirty (30) days and not
more than sixty (60) days following the date of publication. Such notice shall include the
address of the Districts’ office where the names and addresses of the Board of Directors and their
officers and the address, telephone number, fax number, and email address of such District may
be obtained and shall also include reference to the existence of a district file maintained by the
City as described below. Any of the requirements set forth in this Article XI may be performed
by the Management District pursuant to the District IGA.

If either (i) less than 50,000 square feet of land is not included in the Districts within five
(5) years from the approval date of this Service Plan, or (ii) there is a change in the plan of
development from that contained in the GDP, then the District shall submit an updated plan of
development and plan of finance to the Managers of Finance, Public Works and Community
Planning and Development based upon the then current plan of development for the Inclusion
Area. The updated plans shall present the anticipated development by year, projected revenues
for the District, the schedule of debt issuance and the Improvements to be financed and
constructed. In the event the District is required to submit such updated plans, such requirement
shall not be deemed a material modification of this Service Plan and shall not require a Service
Plan amendment.

The Districts shall provide to the City the following information and documents on an
annual basis, if such information differs from the information provided in any previous year: (i)
annual budget of each of the Districts to both the Manager of Finance and the Manager of Public
Works; (i) annual construction schedules for the current year and reconciliation of the capital
improvement program for completion of the Improvements in the following two (2) years, to the
Manager of Finance and Manager of Public Works; (iii) annual audited financial statements (or
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any exemption filing made to the State Auditor) of each of the Districts to the Manager of
Finance; (iv) total debt authorized, total debt issued, and remaining debt authorized and intended
to be issued by each of the Districts to the Manager of Finance; (v) names and terms of the
members of the Board of Directors and their officers of each of the Districts to both the Manager
of Finance and Manager of Public Works; (vi) any bylaws, rules and regulations of the Districts
regarding bidding, conflict of interest, contracting and other governance matters to the Manager
of Public Works; (vii) current intergovernmental agreements and amendments among the
Districts to both the Manager of Finance and Manager of Public Works; (viii) a summary of all
current contracts for services or construction of each of the Districts to the Manager of Public
Works; (ix) current documentation of credit enhancements to the Manager of Finance; (x)
official statements of current outstanding bonded indebtedness of the Districts, if not already
received by the City, to the Manager of Finance; (xi) current approved Service Plan of each of
the Districts and amendments thereto, to both the Manager of Finance and Manager of Public
Works; (xii) the Management District office contact information to both the Manager of Finance
and Manager of Public Works; and (xiii) any change in proposed development assumptions that
impacts the financial projections. Additionally, the Districts will file a map with the City Clerk
each year in accordance with Section 32-1-306, C.R.S.

The following events shall be reported to the Manager of Finance within thirty (30) days
of such occurrence, to the extent such information is known and available to the Management
District: (i) a negative change in any bond rating or the failure of a credit facility; (ii) a change,
if known, in any development assumption that materially and negatively impacts the bond
financing projections for any series of issued Bonds; (iii) a change in use of a particular property
(i.e., from commercial to residential use) that materially and negatively impacts the ability of any
of the Districts to discharge its indebtedness; or (iv) any bankruptcy related filing of the
Management District or either of the Financing Districts.

In order to provide additional notice to purchasers of residential units in the Project of the
property taxes required to be paid to the Districts, beginning on January 31, 2011 and by January
31 of each subsequent year, the Management District shall record a notice affecting all real
property included in the Inclusion Area of the Districts stating: (i) the current property tax mill
levies of the Districts; (ii) the maximum property tax mill levies authorized by the Service Plan
for each of the Districts; and (iii) the name and address of a contact person for the Districts.

Notices to the Management District may initially be provided to BMP Metropolitan
District, c/o McGeady Sisneros, P.C., 450 East 170 Ave., Suite 400, Denver, Colorado 80203.
An alternative notice party may be designated by the Management District in its discretion.

XII. MATERIAL CHANGES AND OTHER APPROVAL REQUIREMENTS

The following actions or changes shall not constitute material modifications of this
Service Plan under the Special District Act, as long as such actions or changes are preceded by
the identified approvals: (i) inclusion of any property into any of the Districts that is not located
within the Inclusion Area of the Districts as depicted in Exhibit D shall require the prior written
approval of the Manager of Finance and the Manager of Public Works, and conversely, if the
appropriate prior written approvals are not obtained for such inclusion, the inclusion shall be
deemed a material modification of this Service Plan; (ii) consolidation of District No. 3 with any
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other special district other than a consolidation between or among the Districts shall require the
prior written approval of the City Council; (iii) a material change in the type of revenue sources
used for bonded indebtedness, other than as authorized in Part VIII, shall require the prior
written approval of the Manager of Finance; (iv) formation of separate corporations, authorities
or other entities, other than a district enterprise under TABOR, shall require the prior written
approval of the Manager of Finance as provided in Part VIII.G.14; (v) issuance of Bonds in any
material amount or type or at any time not authorized by the Service Plan shall require the prior
written approval of the Manager of Finance; (vi) construction of any public improvements or the
provision of any services other than the Improvements described in this Service Plan shall
require the prior written approval of the Manager of Finance, the Manager of Public Works, and
the Manager of Parks and Recreation (if such improvements are related to parks and recreation
improvements); (vii) acquisition of land or easements that would otherwise be dedicated to the
City shall require the prior written approval of the Manager of Public Works; (viii)
condemnation of property or easements shall require the prior written approval of the City
Council; (ix) dissolution of District No. 3 prior to the repayment of all Bonds shall require the
prior written approval of the City Council.

XIII. URBAN RENEWAL AREA

It is acknowledged that:

A. The Districts are located in an existing urban renewal area (“Urban Renewal
Area”) established by the South Broadway/Montgomery Ward Urban Renewal Plan (the “Urban
Renewal Plan”), which was approved by ordinance of the City Council of the City;

B. The Urban Renewal Plan includes a provision authorized by the Colorado Urban
Renewal Law, Section 31-25-101, et seq., C.R.S. (the “Urban Renewal Law”) that established a
tax increment financing area (the “Tax Increment Area”), which provision relates to both
incremental property taxes of all taxing jurisdictions (such as the Districts) within or overlapping
the Tax Increment Area and incremental sales taxes with respect to the sales taxes levied by the
City within the Tax Increment Area;

C. The Denver Urban Renewal Authority (the “Authority”) has issued tax increment
bonds payable from the incremental property taxes and incremental sales taxes referred to above,
and has entered into various documents and agreements relative to the Urban Renewal Area; and

D. Activities within the Urban Renewal Area are subject to the Urban Renewal Plan,
the Agreement for Disposition and Redevelopment entered into by the Authority on May 7,
1992, and recorded in the real estate records of the City, as supplemented and amended, and the
South Broadway/Montgomery Ward Cooperation Agreement dated as of October 22, 1992,
between the City and the Authority.

The Districts intend to enter into a cooperation agreement with the Authority regarding

the return of revenues, from the Authority to the District, that are derived from the Districts’
Debt Mill Levy, the Districts” Operating Mill Levy, and the Regional Mill Levy.
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XIV. CONCLUSION

This Service Plan establishes that:

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

B. The existing service in the area to be served by the Districts is inadequate for
projected needs within the Project;

C. District No. 3 (acting in cooperation with the other Districts) is capable of
providing economical and sufficient service to the area within its proposed boundaries;

D. The area to be included in District No. 3 does have, and 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 the City 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 District No. 3 are compatible with the facility
and service standards of the City;

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

H. The organization of District No. 3 is in the best interests of the area proposed to
be served.
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EXHIBIT A

Legal Description and Map of the Management District’s Boundaries
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EXHIBIT A
BMP METROPOLITAN DISTRICT NO. 1

A PART OF THE NORTHWEST 1/4 OF SECTION 15, TOWNSHIP 4 SOUTH, RANGE 68
WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY AND COUNTY OF DENVER, STATE OF
COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH 1/4 CORNER OF SECTION 15, T.4S., R.68W., OF THE 6™
P.M.;

THENCE S28°01°05"W A DISTANCE OF 954.40 FEET TO THE POINT OF BEGINNING;
THENCE S00°00'00"W A DISTANCE OF 20.00 FEET;

THENCE §90°00'00"W A DISTANCE OF 20.00 FEET;

THENCE NO0°00'00"E A DISTANCE OF 20.00 FEET;

THENCE N90°00'00"E A DISTANCE OF 20.00 FEET TO THE POINT OF BEGINNING;

PARCEL CONTAINS (40 SQUARE FEET) OR 0.0092 ACRES MORE OR LESS.

BASIS OF BEARINGS: BEARINGS ARE BASED ON THE EAST LINE OF THE NE 1/4 OF THE NW 1/4 OF
SECTION 15, T.4S., R.68W., OF THE 8™" P.M., BEARING S00°54'28"E.

DATE PREPARED: MAY 19, 2010

DATE OF LAST REVISION:

PREPARED BY: CHARLES N. BECKSTROM, PLS NO. 33202
FOR AND ON BEHALF OF
ENGINEERING SERVICE COMPANY
1300 SOUTH POTOMAC STREET, SUITE 126
AURORA, COLORADO 80012
PHONE: 303-337-1393
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EXHIBIT B

Legal Description and Map of District No. 2’s Boundaries
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EXHIBIT B
BMP METROPOLITAN DISTRICT NO. 2

A PART OF THE NORTHWEST 1/4 OF SECTION 15, TOWNSHIP 4 SOUTH, RANGE 68
WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY AND COUNTY OF DENVER, STATE OF
COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH 1/4 CORNER OF SECTION 15, T.4S., R.68W., OF THE 6™
P.M.;

THENCE S26°56'52"W A DISTANCE OF 945,17 FEET TO THE POINT OF BEGINNING;
THENCE S00°00'00"W A DISTANCE OF 20.00 FEET;

THENCE $90°00'00"W A DISTANCE OF 20.00 FEET;

THENCE NO00O°00'00"E A DISTANCE OF 20.00 FEET;

THENCE NS0°00'00"E A DISTANCE OF 20.00 FEET TO THE POIN'IA~ OF BEGINNING;

PARCEL CONTAINS (40 SQUARE FEET) OR 0.0092 ACRES MORE OR LESS.

BASIS OF BEARINGS: BEARINGS ARE BASED ON THE EAST LINE OF THE NE 1/4 OF THE NW 1/4 OF
SECTION 15, T.4S., R.68W., OF THE 6™ P.M., BEARING S00°54'28°E,

DATE PREPARED: MAY 19, 2010

DATE OF LAST REVISION:

PREPARED BY: CHARLES N. BECKSTROM, PLS NO. 33202
FOR AND ON BEHALF CF
ENGINEERING SERVICE COMPANY
1300 SOUTH POTOMAC STREET, SUITE 126
AURORA, COLORADO 80012
PHONE: 303-337-1393
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EXHIBIT C

Legal Description & Map of District No. 3’s Boundaries
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EXHIBIT C
BMP METROPOLITAN DISTRICT NO. 3

A PART OF THE NORTHWEST 1/4 OF SECTION 15, TOWNSHIP 4 SOUTH, RANGE 68
WEST OF THE SIXTH PRINCIPAL MERIDIAN, CITY AND COUNTY OF DENVER, STATE OF
COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH-1/4 CORNER OF SECTION 15, T.4S., R.68W., OF THE 6™
P.M.;

THENCE §25°51°24"W A DISTANCE OF 936.28 FEET TO THE POINT OF BEGINNING;
THENCE S00°00'00"W A DISTANCE OF 20.00 FEET;

THENCE $90°00'00"W A DISTANCE OF 20.00 FEET;

THENCE N00°00'00"E A DISTANCE OF 20.00 FEET;

THENCE NS0°00'00"E A DISTANCE OF 20.00 FEET TO THE POINT OF BEGINNING;

PARCEL CONTAINS (40 SQUARE FEET) OR 0.0092 ACRES MORE OR LESS.

BASIS OF BEARINGS: BEARINGS ARE BASED ON THE EAST LINE OF THE NE 1/4 OF THE NW 1/4 OF
SECTION 15, T.4S., R.68W., OF THE 6" P.M., BEARING S00°54'28"E,

DATE PREPARED: MAY 18, 2010

DATE OF LAST REVISION:

PREPARED BY: CHARLES N. BECKSTROM, PLS NO. 33202
FOR AND ON BEHALF QF
ENGINEERING SERVICE COMPANY
1300 SOUTH POTOMAC STREET, SUITE 126
AURORA, COLORADO 80012
PHONE: 303-337-1393
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EXHIBIT D

Legal Description of the Inclusion Area
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EXHIBIT D
~ BMP METROPOLITAN DISTRICT NOS. 1-3
INCLUSION AREA

A PART OF THE NORTHWEST 1/4 OF SECTION 15, TOWNSHIP 4 SOUTH, RANGE 68
WEST OF THE SIXTH PRINCIPAL MERIDIAN AND ALSO INCLUDING PART OF BLOCK 37
AND 39, BYER'S RESUBDIVISION OF BLOCK 37 AND BLOCK 39, BYER'S SUBDIVISION AS
PER THE PLAT RECORDED NOVEMBER 14,1888 IN PLAT BOOK 6 AT PAGE 21A, AND
PART OF BLOCKS 38, 40, 41, 42, 43 44, 54, 55 AND 56 BYER'S SUBDIVISION, AS PER THE
PLAT RECORDED MAY 8, 1874 IN PLAT BOOK 2 AT PAGE 56, CITY AND COUNTY OF
DENVER, STATE OF COLORADO, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTH 1/4 CORNER OF SECTION 15, T.4S., R.68W., OF THE 6'"
P.M.;

THENCE §31°55'12"W A DISTANCE OF 98.47 FEET TO A POINT ON THE WESTERLY
R.O.W. LINE OF SOUTH BROADWAY AND THE POINT OF BEGINNING;

THENCE S00°00'33"W ALONG SAID WESTERLY R.O.W. LINE, A DISTANCE OF 420.58
FEET:

THENCE N89°69'20"W A DISTANCE OF 123.05 FEET;
THENCE S00°00'50"W A DISTANCE OF 128.03 FEET;

THENCE S89°59'15"E A DISTANCE OF 123.05 FEET TO A POINT ON SAID WESTERLY
R.O.W. LINE;

THENCE S$00°00'50"W ALONG SAID WESTERLY R.O.W. LINE, A DISTANCE OF 70.00
FEET;

THENCE S00°01'54"E ALONG SAID WESTERLY R.O.W, LINE, A DISTANCE OF 454.09
FEET:

THENCE N89°58'59"W A DISTANCE OF 143.03 FEET,
THENCE S00°00'50"W A DISTANCE OF 128.03 FEET;

THENCE S89°58'54"E A DISTANCE OF 143.39 FEET TO A POINT ON SAID WESTERLY
R.O.W. LINE;

THENCE $01°44'52"E ALONG SAID WESTERLY R.O.W. LINE, A DISTANCE OF 74.09 FEET:;
THENCE N89°59'10"W A DISTANCE OF 145.68 FEET;
THENCE S00°00'50"W A DISTANCE OF 198.00 FEET,

THENCE $89°59'10"E A DISTANCE OF 151.76 FEET TO A POINT ON SAID WESTERLY
‘R.OW. LINE;




THENCE S01°44'52"E ALONG SAID WESTERLY R.O.W. LINE, A DISTANCE OF 138.76
FEET,

THENCE $89°49'47"W A DISTANCE OF 479.55 FEET,
THENCE N00°13'32"W A DISTANCE OF 8.75 FEET,;

THENCE S89°49'47"W A DISTANCE OF 173.05 FEET,;
THENGE N00°1023"W A DISTANCE OF 331.72 FEET;
THENCE S89°45'45"W A DISTANCE OF 307.12 FEET,
THENCE N00°14'15"W A DISTANCE OF 329.81 FEET,
- THENCE N89°59'04"W A DISTANCE OF 170.79 FEET,
THENCE NOO0°00'60"E A DISTANCE OF 345.01 FEET,;

THENCE N89°59'15"W A DISTANCE OF 148.81 FEET TO A POINT ON THE EAST R.O.W.
LINE OF SOUTH CHEROKEE STREET,;

THENCE S00°00'50"W ALLONG SAID EAST R.O.W. LINE, A DISTANCE OF 310.00 FEET,
THENCE S89°59'04"E A DISTANCE OF 18.15 FEET;
THENCE S11°02'43"E A DISTANCE OF 296.51 FEET,

THENCE S00°00'50"W A DISTANCE OF 44.89 FEET TO A POINT ON THE SOUTH LINE OF
THE NORTHEAST 1/4 OF THE NORTHWEST 1/4 OF SAID SECTION 15;

THENCE S89°45'45"W ALONG SAID SOUTH LINE A DISTANCE OF 42.17 FEET TO THE
SOUTHWEST CORNER OF THE NORTHEAST 1/4 OF THE NORTHWEST 1/4 OF SAID
SECTION 15,

THENCE $89°47'19"W ALONG THE SOUTH LINE OF THE NORTHWEST 1/4 OF THE
NORTHWEST 1/4 OF SAID SECTION 15, A DISTANCE OF 22.45 FEET TO A POINT ON A
CURVE;

ALONG A CURVE NON-TANGENT TO THE LAST DESCRIBED COURSE AND ALONG THE
WESTERLY LINE OF A PARCEL OF LAND DESCRIBED IN CORRECTION DEED
RECORDED AT RECEPTION NUMBER 9400145167 AND ALONG A CURVE TO THE LEFT
HAVING A CENTRAL ANGLE OF 03°30'04", A RADIUS OF 1824.57 FEET, AN ARC LENGTH
OF 111.49 FEET, WHOSE CHORD BEARS N37°37'47"W A DISTANCE OF 111.47 FEET,

THENCE N39°11'19"W ALONG SAID WESTERLY LINE A DISTANCE OF 135.18 FEET,;
THENCE N23°02'49"W ALONG SAID WESTERLY LINE (REC. NO. 9400145167) AND ALONG

THE WESTERLY LINE OF A PARCEL OF LAND DESCRIBED IN QUIT CLAIM DEED
RECORDED AT RECEPTION NUMBER 9500130426, A DISTANCE OF 709.16 FEET,




THENCE §89°58'62"E ALONG THE NORTHERLY LINE OF SAID PARCEL (REC. NO.
9400145167) A DISTANCE OF 190.69 FEET;

THENCE 8§23°17'49"E ALONG THE EASTERLY LINE OF SAID PARCEL (REC. NO.
9400145167) A DISTANCE OF 29.32 FEET;

THENCE S889°58'23"E A DISTANCE OF 183.60 FEET TO THE CENTERLINE OF SOUTH
CHEROKEE STREET,;

THENCE NO0°00'50"E ALONG SAID CENTERLINE A DISTANCE OF 450.65 FEET;

THENCE $89°59'35"E ALONG THE SOUTH R.O.W. LINE OF ALAMEDA AVENUE A
DISTANCE OF 1268.83 FEET;

THENCE S87°34'11"E ALONG SAID SOUTH R.O.W. LINE OF ALAMEDA AVENUE A
DISTANCE OF 12.66 FEET,;

THENCE §43°46'41"E ALONG SAID SOUTH R.O.W. LINE OF ALAMEDA AVENUE A
DISTANCE OF 31.83 FEET TO THE POINT OF BEGINNING;

PARCEL CONTAINS (1,866,481 SQUARE FEET) OR 42.849 ACRES MORE OR LESS.

BASIS OF BEARINGS: BEARINGS ARE BASED ON THE EAST LINE OF THE NE 1/4 OF THE NW 1/4 OF
SECTION 15, T.4S., R.68W., OF THE 6™ P.M., BEARING S00°54'28"E.

DATE PREPARED: MAY 5, 2010

DATE OF LAST REVISION:

PREPARED BY: CHARLES N. BECKSTROM, PLS NO. 33202
FOR AND ON BERALF OF
ENGINEERING SERVICE COMPANY
1300 SOUTH POTOMAC STREET, SUITE 126
AURORA, COLORADO 80012
PHONE: 303-337-1383

J‘ .o ‘o l...' @
AL LD NS

77 A\
Uty




EXHIBIT D

POINT OF
COMMENCEMENT
N 1/4 CORNER OF SECTION 15,
T.4S., R68W., OF THE 6TH P.M.
S43°46'41"E
31.83'
NW CORNER OF THE NE 1/4 ong1 4"
OF THE NW 1/4 OF SECTION 15, ALAMEDA AVENUE M
T.4S., R68W., OF THE 6TH P.M. * . _ NORTH LINE OF THE NE 1/4 OF THE NW 1/4 OF SECTION 15 _ 1266 |
$89°59'35"E  1268.83' pARCEsi AL
| T ~ POINT OF =Y o
B} | ‘_U—’"EEGINNllNG 'z
! o |E®
[ Qi E |32 >
! IE15E <
N00°00'50"E | i | Iz @ ;
—————— = | '=—WESTLINE OF THE NE 1/4.OF =120 Q0
450.65' | | THENW 1/4 OF SECTION 15 b NES g
o047 AO" C =
S23°MT49E l{:l souTH cHEROKEE SlL® g
29.32 : STREET NB9°59'20"W 312k O
S89°58'52"E I ] ws I
———{ 589°5623°E |1 123.05 i, b
' 183.60' | $00°00'50"W - E § o
N89°59'15"W > 20w 1 we @
| I_I S e 128.03 1£3
' 148.81' £ @
: | l S89°5915'E | 2
| i 5 & {— - METRO DISTRICTS 1-3 = | 70.00
sle B | s I 3
<1 =] ol
| 5 5] zI2 | : 3 2
2l &l w
| Ll—_—_-U L — —5 )
L —IN89°5904"W 5 | £z
. 1285
178 e yEE
N39°1119"W ] —— 143.03 £S5
135.18' i B $00°00'50"W g : =
A=03°30'04" s % SOUTH LINE OF THE NE 1/4 OF 128.03' 12 =3
R=1824.57' 2 THE NW 1/4 OF SECTION 15 - SE=
L=111.49' T < 4525 . 38?42835;‘ £ BT
Chd=N37°3747"W - = °45'45" - : - =
. o 7110 S00°00'50"W —
1147 | S89°4719"W 1150 30712 ~Ng9°5910'w [T 1 01°44'52'E
2245 ' 145,68’ Ll 74.09'
SW CORNER OF THENE 114 | S89°45'45"W = $89°59'10"E
OF THENW 1/4 OF SECTION 15, 40 R S00°00'50"W P__,Jl 15176
T.4S., R68W., OF THE 6TH P.M. : ol . 51.76'
08 5 198.00
= ; e | sorusre
e 8.75 '
125 S80°4947W S89°49'47"W  479.55
15—% PARCEL CONTAINS SRR
1,866,481 SQUARE FEET 173.05'
o} 250 42.849 ACRES
Scale: 1" = 250" MORE OR LESS

NOTE: THIS EXHIBIT DOES NOT REPRESENT A
MONUMENTED SURVEY. IT IS INTENDED

ONLY TO DEPICT THE ATTACHED DESCRIPTION.

Drawn By: Scale: Prepared By:
Checked By: Date: 1300 SOUTH POTOMAC STREET, SUITE 126 INCLUSION AREA

che 0671772010 AURORA, COLORADO 80012 A PART OF THE NW 1/4 OF SECTION 15, T.4S., R.68W., OF THE 6TH P.M.
FILE NAME:

N:\Projects\Parsons BrinkerhofACAD\Exhibit\PB - Broadway Market Place - Inclusion Area.dwg

CITY AND COUNTY OF DENVER, STATE OF COLORADO




EXHIBIT E

Vicinity Maps

{00171446.DOC v:5}



~/§
.
.

NTS

LEGEND:

BMP METROPOLITAN
DISTRICT NO. 1—3 INCLUSION
AREA

BMP METROPOLITAN DISTRICTS
NO 1—3 INCLUSION AREA
BOUNDARY

DENVER DESIGN DISTRICT GDP
BOUNDARY

B

:

555 17TH STREET - SUITE 500
DENVER, COLORADO 80202
303-832-9091

INCLUSION AREA / GDP BOUNDARDY
BMP METROPOLITAN DISTRICT NOS. 1-3

FIGURE
6




VICINITY MAP
BMP METROPOLITAN DISTRICT NOS. 1-3




EXHIBIT F

Improvements and Costs

{00171446.DOC v:5}



SUBJECT TO CHANGE

BMP Metropolitan District Nos. 1-3
CONCEPTUAL DEVELOPMENT OPINION OF PROBABLE COST SUMMARY - PHASE 1-4
Budget Version: DDD Cost Budget_v2a-Base 05-20-2010.xIsx

TOTAL COST

Offsite Onsite Total Development
Development Costs Inputs Development Cost Development Cost Costs
HARD COSTS
Roadway 0 4,374,644 4,374,644
Streetscape 0 2,431,483 2,431,483
Earthwork 0 179,508 179,508
Drainage 0 4,389,642 4,389,642
Sanitary 0 169,939 169,939
Water 193,050 187,077 380,127
Reuse Water 0 0 0
Dry Utility 0 416,738 416,738
Open Space / Park 0 6,243,501 6,243,501
Parking* 0 59,180,000 59,180,000
Demo 10.000% 19,305 1,839,253 1,858,558
Erosion Control 1.000% 1,931 183,925 185,856
SUBTOTAL HARD COST 214,286 79,595,711 79,309,990
HARD COST CONTINGENCY 25.000% 53,571 5,103,928 5,157,499
TOTAL HARD COST 267,857 84,699,639 84,967,495
*ALL SOFT COST EXCLUDE PARKING EXPENSE
SOFT COSTS
DESIGN / PLANNING
Infrastructure Planning 2.500% 6,696 410,698 417,394
Engineering Design 6.000% 16,071 985,675 1,001,746
Platting / Entitlements 1.500% 4,018 246,419 250,437
Survey 0.500% 1,339 82,140 83,479
Geotechnical Engineering 0.100% 268 16,428 16,696
Other 5 0.000% 0 0 0
Other 6 0.000% 0
Other 7 0.000% 0
Other 8 0.000% 0
SUBTOTAL DESIGN / PLANNING 10.600% 28,393 1,741,359 1,769,752
CONSTRUCTION
General Conditions 5.500% 14,732 1,403,580 1,418,312
Survey Staking 2.000% 5,357 510,393 515,750
Construction Management Fee 2.500% 6,696 637,991 644,687
Soil / Environmental Testing 1.000% 2,679 255,196 257,875
Other 2 0.000% 0 0 0
Other 3 0.000% 0 0 0
SUBTOTAL CONSTRUCTION 11.000% 29,464 2,807,160 2,836,629
LANDSCAPE DESIGN
Streetscape Design 1.000% 0 24,315 24,315
Park Design 6.000% 0 374,610 374,610
Other 3 0.000% 0 0 0
Other 4 0.000% 0
SUBTOTAL LANDSCAPE DESIGN 7.000% 0 398,925 398,929
MUNICIPAL DESIGN
Other 1 0.000% 0
Other 2 0.000% 0
Other 3 0.000% 0
Other 4 0.000%
SUBTOTAL MUNICIPAL DESIGN 0.000%
PERMITS AND FEES
Permits and Fees 2.500% 6,696 637,991 644,687
Other 1 0.000% 0
Other 2 - 0 0
Other 3 0.000% 0
SUBTOTAL PERMITS AND FEES 2.500% ©,696 637,991 644,687
SOFT COST CONTINGENCY 0.000% 0 0 0
TOTAL SOFT COST 31.100% 64,554 5,585,435 5,649,989

Print Date: 7/28/2010



SUBJECT TO CHANGE

BMP Metropolitan District Nos. 1-3
CONCEPTUAL DEVELOPMENT OPINION OF PROBABLE COST SUMMARY - PHASE 1
Budget Version: DDD Cost Budget_v2a-Base 05-20-2010.xIsx

TOTAL COST

Offsite Onsite Total Development
Development Costs Inputs Development Cost Development Cost Costs
HARD COSTS
Roadway 0 910,006 910,006
Streetscape 0 557,017 557,017
Earthwork 0 54,482 54,482
Drainage 0 335,271 335,271
Sanitary 0 35,728 35,728
Water 0 0 0
Reuse Water 0 0 0
Dry Utility 0 126,484 126,484
Open Space / Park 0 1,892,400 1,892,400
Parking* 0 32,080,000 32,080,000
Demo 10.000% 0 391,139 391,139
Erosion Control 1.000% 0 39,114 39,114
SUBTOTAL HARD COST 0 36,421,640 36,421,640
HARD COST CONTINGENCY 25.000% 0 1,085,410 1,085,410
TOTAL HARD COST 37,507,051 37,507,051
*ALL SOFT COST EXCLUDE PARKING EXPENSE
SOFT COSTS
DESIGN / PLANNING
Infrastructure Planning 2.500% 0 71,279 71,279
Engineering Design 6.000% 0 171,069 171,069
Platting / Entitlements 1.500% 0 42,767 42,767
Survey 0.500% 0 14,256 14,256
Geotechnical Engineering 0.100% 0 2,851 2,851
Other 5 0.000% 0 0 0
Other 6 0.000% 0
Other 7 0.000% 0
Other 8 0.000% 0
SUBTOTAL DESIGN / PLANNING 10.600% 0 302,222 302,222
CONSTRUCTION
General Conditions 5.500% 0 298,488 298,488
Survey Staking 2.000% 0 108,541 108,541
Construction Management Fee 2.500% 0 135,676 135,676
Soil / Environmental Testing 1.000% 0 54,271 54,271
Other 2 0.000% 0 0 0
Other 3 0.000% 0 0 0
SUBTOTAL CONSTRUCTION 11.000% 0 596,976 596,970
LANDSCAPE DESIGN
Streetscape Design 1.000% 0 5,570 5,570
Park Design 6.000% 0 113,544 113,544
Other 3 0.000% 0
Other 4 0.000% 0
SUBTOTAL LANDSCAPE DESIGN 7.000% 0 119,114 119,114
MUNICIPAL DESIGN
Other 1 0.000% 0
Other 2 0.000% 0
Other 3 0.000% 0
Other 4 0.000%
SUBTOTAL MUNICIPAL DESIGN 0.000%
PERMITS AND FEES
Permits and Fees 2.500% 0 135,676 135,676
Other 1 0.000% 0
Other 2 - 0 0
Other 3 0.000% 0
SUBTOTAL PERMITS AND FEES 2.500% 0 135,676 135,676
SOFT COST CONTINGENCY 0.000% 0 0 0

TOTAL SOFT COST 31.100% 1,153,988

DRAFT Print Date: 7/28/2010



SUBJECT TO CHANGE

BMP Metropolitan District Nos. 1-3
CONCEPTUAL DEVELOPMENT OPINION OF PROBABLE COST SUMMARY - PHASE 2
Budget Version: DDD Cost Budget_v2a-Base 05-20-2010.xIsx

TOTAL COST

Offsite Onsite Total Development
Development Costs Inputs Development Cost Development Cost Costs
HARD COSTS
Roadway 0 1,574,747 1,574,747
Streetscape 0 998,950 998,950
Earthwork 0 51,199 51,199
Drainage 0 2,459,751 2,459,751
Sanitary 0 102,179 102,179
Water 193,050 32,076 225,126
Reuse Water 0 0 0
Dry Utility 0 118,862 118,862
Open Space / Park 0 150,000 150,000
Parking* 0 7,480,000 7,480,000
Demo 10.000% 19,305 548,776 568,081
Erosion Control 1.000% 1,931 54,878 56,808
SUBTOTAL HARD COST 214,236 13,571,419 13,785,704
HARD COST CONTINGENCY 25.000% 53,571 1,522,855 1,576,426

TOTAL HARD COST 267,857 15,094,273 15,362,130

*ALL SOFT COST EXCLUDE PARKING EXPENSE

SOFT COSTS

DESIGN / PLANNING

Infrastructure Planning 2.500% 6,696 158,662 165,358
Engineering Design 6.000% 16,071 380,788 396,859
Platting / Entitlements 1.500% 4,018 95,197 99,215
Survey 0.500% 1,339 31,732 33,072
Geotechnical Engineering 0.100% 268 6,346 6,614
Other 5 0.000% 0 0 0
Other 6 0.000% 0
Other 7 0.000% 0
Other 8 0.000% 0
SUBTOTAL DESIGN / PLANNING 10.600% 28,393 672,725 /01,115]
CONSTRUCTION

General Conditions 5.500% 14,732 418,785 433,517
Survey Staking 2.000% 5,357 152,285 157,643
Construction Management Fee 2.500% 6,696 190,357 197,053
Soil / Environmental Testing 1.000% 2,679 76,143 78,821
Other 2 0.000% 0 0 0
Other 3 0.000% 0 0 0
SUBTOTAL CONSTRUCTION 11.000% 29,464 837,070 867,034

LANDSCAPE DESIGN

Streetscape Design 1.000% 0 9,990 9,990
Park Design 6.000% 0 9,000 9,000
Other 3 0.000% 0
Other 4 0.000% 0
SUBTOTAL LANDSCAPE DESIGN 7.000% 0 18,990 158,990

MUNICIPAL DESIGN

Other 1 0.000% 0
Other 2 0.000% 0
Other 3 0.000% 0
Other 4 0.000%

SUBTOTAL MUNICIPAL DESIGN 0.000%

PERMITS AND FEES

Permits and Fees 2.500% 6,696 190,357 197,053
Other 1 0.000% 0
Other 2 - 0 0
Other 3 0.000% 0
SUBTOTAL PERMITS AND FEES 2.500% 6,696 190,357 197,053
SOFT COST CONTINGENCY 0.000% 0 0 0
TOTAL SOFT COST 31.100% 64,554 1,719,641 1,784,195

Print Date: 7/28/2010



SUBJECT TO CHANGE

BMP Metropolitan District Nos. 1-3
CONCEPTUAL DEVELOPMENT OPINION OF PROBABLE COST SUMMARY - PHASE 2A
Budget Version: DDD Cost Budget_v2a-Base 05-20-2010.xIsx

TOTAL COST

Offsite Onsite Total Development
Development Costs Inputs Development Cost Development Cost Costs
HARD COSTS
Roadway 0 496,207 496,207
Streetscape 0 107,876 107,876
Earthwork 0 13,310 13,310
Drainage 0 164,334 164,334
Sanitary 0 12,320 12,320
Water 0 24,750 24,750
Reuse Water 0 0 0
Dry Utility 0 30,900 30,900
Open Space / Park 0 2,458,701 2,458,701
Parking* 0 8,200,000 8,200,000
Demo 10.000% 0 330,840 330,840,
Erosion Control 1.000% 0 33,084 33,084
SUBTOTAL HARD COST 0 11,872,320 11,872,320
HARD COST CONTINGENCY 25.000% 0 918,080 918,080
TOTAL HARD COST 12,790,400 12,790,400
*ALL SOFT COST EXCLUDE PARKING EXPENSE
SOFT COSTS
DESIGN / PLANNING
Infrastructure Planning 2.500% 0 49,823 49,823
Engineering Design 6.000% 0 119,575 119,575
Platting / Entitlements 1.500% 0 29,894 29,894
Survey 0.500% 0 9,965 9,965
Geotechnical Engineering 0.100% 0 1,993 1,993
Other 5 0.000% 0 0 0
Other 6 0.000% 0
Other 7 0.000% 0
Other 8 0.000% 0
SUBTOTAL DESIGN / PLANNING 10.600% 0 211,250 211,250
CONSTRUCTION
General Conditions 5.500% 0 252,472 252,472
Survey Staking 2.000% 0 91,808 91,808
Construction Management Fee 2.500% 0 114,760 114,760
Soil / Environmental Testing 1.000% 0 45,904 45,904
Other 2 0.000% 0 0 0
Other 3 0.000% 0 0 0
SUBTOTAL CONSTRUCTION 11.000% 0 504,944 504,944
LANDSCAPE DESIGN
Streetscape Design 1.000% 0 1,079 1,079
Park Design 6.000% 0 147,522 147,522
Other 3 0.000% 0
Other 4 0.000% 0
SUBTOTAL LANDSCAPE DESIGN 7.000% 0 148,601 143,601
MUNICIPAL DESIGN
Other 1 0.000% 0
Other 2 0.000% 0
Other 3 0.000% 0
Other 4 0.000%
SUBTOTAL MUNICIPAL DESIGN 0.000%
PERMITS AND FEES
Permits and Fees 2.500% 0 114,760 114,760
Other 1 0.000% 0
Other 2 - 0 0
Other 3 0.000% 0
SUBTOTAL PERMITS AND FEES 2.500% 0 114,760 112,760
SOFT COST CONTINGENCY 0.000% 0 0 0

TOTAL SOFT COST 31.100%

Print Date: 7/28/2010



SUBJECT TO CHANGE

BMP Metropolitan District Nos. 1-3
CONCEPTUAL DEVELOPMENT OPINION OF PROBABLE COST SUMMARY - PHASE 3
Budget Version: DDD Cost Budget_v2a-Base 05-20-2010.xIsx

TOTAL COST

Offsite Onsite Total Development
Development Costs Inputs Development Cost Development Cost Costs
HARD COSTS
Roadway 0 1,186,142 1,186,142
Streetscape 0 704,184 704,184
Earthwork 0 48,803 48,803
Drainage 0 1,430,287 1,430,287
Sanitary 0 19,712 19,712
Water 0 130,251 130,251
Reuse Water 0 0 0
Dry Utility 0 113,300 113,300
Open Space / Park 0 1,742,400 1,742,400
Parking* 0 7,100,000 7,100,000
Demo 10.000% 0 537,508 537,508
Erosion Control 1.000% 0 53,751 53,751
SUBTOTAL HARD COST 0 13,066,338 13,066,338]
HARD COST CONTINGENCY 25.000% 0 1,491,584 1,491,584
TOTAL HARD COST 0 14,557,922 14,557,922
*ALL SOFT COST EXCLUDE PARKING EXPENSE
SOFT COSTS
DESIGN / PLANNING
Infrastructure Planning 2.500% 0 122,451 122,451
Engineering Design 6.000% 0 293,882 293,882
Platting / Entitlements 1.500% 0 73,471 73,471
Survey 0.500% 0 24,490 24,490
Geotechnical Engineering 0.100% 0 4,898 4,898
Other 5 0.000% 0 0 0
Other 6 0.000% 0
Other 7 0.000% 0
Other 8 0.000% 0
SUBTOTAL DESIGN / PLANNING 10.600% 0 019,192 519,192
CONSTRUCTION
General Conditions 5.500% 0 410,186 410,186
Survey Staking 2.000% 0 149,158 149,158
Construction Management Fee 2.500% 0 186,448 186,448
Soil / Environmental Testing 1.000% 0 74,579 74,579
Other 2 0.000% 0 0 0
Other 3 0.000% 0 0 0
SUBTOTAL CONSTRUCTION 11.000% 0 820,371 820,371
LANDSCAPE DESIGN
Streetscape Design 1.000% 0 7,042 7,042
Park Design 6.000% 0 104,544 104,544
Other 3 0.000% 0
Other 4 0.000% 0
SUBTOTAL LANDSCAPE DESIGN 7.000% 0 TIT.586 111,580
MUNICIPAL DESIGN
Other 1 0.000% 0
Other 2 0.000% 0
Other 3 0.000% 0
Other 4 0.000%
SUBTOTAL MUNICIPAL DESIGN 0.000%
PERMITS AND FEES
Permits and Fees 2.500% 0 186,448 186,448
Other 1 0.000% 0
Other 2 - 0 0
Other 3 0.000% 0
SUBTOTAL PERMITS AND FEES 2.500% 0 186,248 186,448
SOFT COST CONTINGENCY 0.000% 0 0 0

TOTAL SOFT COST 31.100%

Print Date: 7/28/2010



SUBJECT TO CHANGE

BMP Metropolitan District Nos. 1-3
CONCEPTUAL DEVELOPMENT OPINION OF PROBABLE COST SUMMARY - PHASE 4
Budget Version: DDD Cost Budget_v2a-Base 05-20-2010.xIsx

TOTAL COST

Offsite Onsite Total Development
Development Costs Inputs Development Cost Development Cost Costs
HARD COSTS
Roadway 0 207,543 207,543
Streetscape 0 63,456 63,456
Earthwork 0 11,713 11,713
Drainage 0 0 0
Sanitary 0 0 0
Water 0 0 0
Reuse Water 0 0 0
Dry Utility 0 27,192 27,192
Open Space / Park 0 0 0
Parking* 0 4,320,000 4,320,000
Demo 10.000% 0 30,990 30,990
Erosion Control 1.000% 0 3,099 3