GRANARY METROPOLITAN DISTRICT NOS. 1-9
2022 CONSOLIDATED ANNUAL REPORT

Pursuant to the Service Plan for Granary Metropolitan District Nos. 1-9 (the “Districts”)
approved September 20, 2021, the Districts are required to submit an annual report to the Town of
Johnstown, Colorado (the “Town”) with regard to the following matters:

For the year ending December 31, 2022, the Districts makes the following report:

1. Narrative of the Districts’ progress in implementing the Service Plan and a summary of
the Development in the Project.

The Districts continue to make progress towards implementing their Service Plans.

Granary Metropolitan District No. 4 has contracted for the following public construction
projects:

- QGranary Filing No. 1 Infrastructure— Includes grading, storm sewer, water, utility sleeves,
roadway, and concrete installation for Filing No. 1 within the Districts.

- Granary Filings 1& 2 Landscape and Irrigation — Includes irrigation, landscape, and
hardscape for public tracts within Filing 1 & 2 within the Districts.

2. Boundary changes made or proposed.

District Nos. 2, 3, & 4 changed their boundaries in 2022. The recorded Orders for Inclusion
have been attached hereto as Exhibit A.

3. Intergovernmental agreements executed.
The Districts entered into the following Intergovernmental Agreements:

- Intergovernmental Agreement between the Town of Johnstown and Granary Metropolitan
District Nos. 1-9

- District Coordinating Services Agreement among Granary Metropolitan District Nos. 1-9

- Infrastructure Financing and Reimbursement Agreement among Granary Metropolitan
District No. 1, Granary Metropolitan District No. 4, and Granary Development, LLC

Agreements are attached hereto as Exhibit B.
4. A summary of any litigation involving the Districts.

To our actual knowledge, based on review of the court records in Larimer County, Colorado
and the Public Access to Court Electronic Records (PACER), there is no litigation involving
the District’s public improvements as of December 31, 2022.

#1331228v2



5. Proposed plans for the year immediately following the report year.
The Developer of property within the Districts provides the following update:

All of the Town of Johnstown Public Right Of Way work will be completed and under initial
acceptance with the Town of Johnstown by August 30th, 2023. All landscaping and

irrigation will be completed and under initial acceptance by the Metro District by November
30th, 2023.

6. Construction contracts executed and the name of the contractors as well as the
principal of each contractor.

- Granary Filing No. 1 Infrastructure Contract for Construction with Crow Creek
Construction LLC (Principal is Joe Schumacher)

- Granary Filings 1 & 2 Landscape and Irrigation Contract for Construction with Bath
Landscape & Irrigation, Inc. (Principal is Graham Sinclair)

7. Status of the Districts’ Public Improvement construction schedule and the Public
Improvement schedule for the following five years.

Wet utilities have been installed and pavement is nearing completion for Phase 1B. The
construction project contracted with Crow Creek Construction is nearing completion and the
punch list phase. Filing 1 and 2 landscaping installation is on-going, anticipated to be
substantially complete in October 2023. The park is primarily complete. The Monument Barn is
near completion.

The Developer of property within the Districts provides the following update:

All work completed within Filing No.1 will have gone through the 2 year acceptance walk
through with the Town of Johnstown. A punch will be initiated by the Town and completed by
the Contractors and Developer. Following the completion of any punch list items, the Town of
Johnstown will release Final Acceptance of Granary Filing No.1 Phase 1A and Phase 1B and
will release all remaining securities. The Developer will be working with the Metro District
management company to maintain all district assets and finalizing any final home and lot
construction.

8. Notice of any uncured defaults.

There was no notice of any uncured events of default by the Districts, which continued
beyond a ninety (90) day period, under any debt instrument of which we are aware.

9. A list of all Public Improvement constructed by the Districts that have been dedicated
to and accepted by the Town.

The Town has granted initial acceptance to Filing No. 1 Phase 1A.
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10. The name, business address and telephone number of each member of the Board and its
chief administrative officer and general counsel and the date, place and time of the
regular meeting of the Board.

President of the Board
Patrick McMeekin
1133 Oakmont Ct.

Fort Collins, CO 80525
970-301-0076

Secretary of the Board
Landon Hoover

2909 Harvest View Way
Fort Collins, CO 80528
970-286-3329

Treasurer of the Board
Jason Stansberry

5405 Carriage Hill Court
Timnath, CO 80547
970-825-7405

Assistant Secretary of the Board
Kara Hoover

2909 Harvest View Way

Fort Collins, CO 80528
970-215-4936

Assistant Secretary of the Board
Mike Welty

319 Orion Circle

Erie, CO 80516

720-352-3034

General Counsel

White Bear Ankele Tanaka & Waldron
Robert G. Rogers, Esq.

2154 East Commons Avenue, Suite 2000
Centennial, CO 80122

303-858-1800

District Management
Pinnacle Consulting

#1331228v2



Sarah Bromley
550 W Eisenhower Boulevard
Loveland, CO 80537

The Board determined to hold regular meetings on 1st Tuesday of March, June,
September, and November at 2:00 p.m., by telephone, electronic or other means not
including physical presence.

11. Certification from the Boards that the Districts are in compliance with all provisions of
the Service Plan.

Please see the attached Certification of Compliance as Exhibit C.
12. Copies of any Agreements with the Developer entered into in the report year.

The Districts entered into the following Agreements by the Developer in 2022:
e Infrastructure Acquisition and Project Fund Disbursement Agreement on February
3,2022
¢ Infrastructure Financing and Reimbursement Agreement on November 30, 2022

e Funding and Reimbursement Agreement (Operations and Maintenance) on
November 30, 2022.

Agreements are attached hereto as Exhibit D.

13. Copies of any Cost Verification Reports provided to the Districts in the report year.

Attached hereto as Exhibit E are Resolutions Regarding Cost Acceptance for Report Nos.
1-4.

Summary of Financial Information

14. Assessed value of Taxable Property within the Districts’ boundaries.
The 2022 Assessed Values are attached hereto as Exhibit F.
15. Total acreage of property within the Districts’ boundaries.

As of December 31, 2022, the total acreage of property within the Districts’ boundaries
was approximately 294 acres.

16. Most recently filed audited financial statements of the Districts, to the extent audited

financial statements are required by state law or most recently filed audit exemption.

The 2022 Audit Exemption Applications for District Nos. 1-3, 5-9 are attached hereto
Exhibit G. The Audit for District No. 4 is still under review and will be submitted as a
supplemental enclosure.
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17.

18.

19.

20.

21.

22,

23.

24.

Annual budget of the Districts.
The 2023 budgets for District Nos. 1-9 are attached as Exhibit H.

Resolutions regarding issuance of debt or other financial obligations, including relevant
financing documents, credit agreements, and official statements.

On February 3, 2022, District No. 4 adopted a Resolution Relating to the Authorization
and Issuance of Indebtedness and District Nos. 2 & 3 adopted Pledge Agreement
Resolutions related to Limited Tax General Obligation Bonds, Series 2022. The
Resolutions are attached hereto as Exhibit 1.

Outstanding Debt (stated separately for each class of Debt).
Limited Tax General Obligation Bonds, Series 2022 - $18,392,640.00

Schedule of Debt service for outstanding debt (stated separately for each
class of Debt).

Estimated schedule of DS payments on Pg 1 of Exhibit J.

The Districts’ Public Improvements expenditures, categorized by
improvement type.

Public Improvements expenditures on Pg. 2 of Exhibit J.

The Districts’ inability to pay any financial obligations as they come due.

There was no inability of the Districts to pay their obligations as they came due, in
accordance with the terms of any such obligations, which continued beyond a ninety (90)
day period.

The amount and terms of any new Debt issued.

A3 bonds issued in March 2022. $18,768,000, matures 12/1/2051, interest rate 6.75%
Any Developer Debt.

Developer Debt listed on Pg. 3 of Exhibit J.

#1331228v2



§32-1-207(3) Statutory Requirements

1. Boundary changes made
See response to Question 2, above.

2. Intergovernmental Agreements entered into or terminated with other governmental
entities.

See response to Question 3, above.

3. Access information to obtain a copy of rules and regulations adopted by the board.
The District has not adopted rules and regulations to date.

4. A summary of litigation involving public improvements owned by the Districts.
See response to Question 4, above.

5. The status of the construction of public improvements by the Districts.
See response to Question 1, above.

6. A list of facilities or improvements constructed by the Districts that were conveyed or
dedicated to the county or municipality.

See response to Question 9, above.

7. The final assessed valuation of the Districts as of December 31% of the reporting year.
See response to Question 14, above.

8. A copy of the current year’s budget.
See response to Question 17, above.

9. A copy of the audited financial statements, if required by the “Colorado Local
Government Audit Law”, part 6 of article 1 of title 29, or the application for exemption

from audit, as applicable.

See response to Question 16, above.

10. Notice of any uncured events of default by the Districts, which continued beyond a ninety
(90) day period, under any debt instrument.
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There was no notice of any uncured events of default by the Districts, which continued beyond
a ninety (90) day period, under any debt instrument of which we are aware.

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

There was no inability of the Districts to pay their obligations as they came due, in accordance
with the terms of any such obligations, which continued beyond a ninety (90) day period.

#1331228v2



Exhibit A

Orders for Inclusion
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4807928 03/07/2022 10:52 AM
Total Pages: 9 Rec Fee: $53.00
Carly Koppes - Clerk and Recorder, Weld County , CO

Certified to be a full, true and correct
copy. of the original in my custody.

) 33/ .
Clmnt

ICIerk of the Combined Court
: d County, Colgrado

DISTRICT COURT, WELD COUNTY, COLORADQ P/ T EJHIEEDTFebrma

Court Address: 901 9th Ave., P.O. Box 2038
Greeley, CO 80631
Telephone: (970) 475-2400

Petitioner:

GRANARY METROPOLITAN DISTRICT NO. 2
A COURT USE ONLY A

By the Court:
Case Number: 2021CV030571

Division: 5

Courtroom:

ORDER FOR INCLUSION
(34.066 Acres)

THIS MATTER comes before the Court pursuant to § 32-1-401(1), C.R.S., on Motion for
an Order for Inclusion of property into the boundaries of the Granary Metropolitan District No.
2, Town of Johnstown, Weld County, Colorado (the “District™). This Court, being fully advised
in the premises, and there being no objection filed by any person, hereby ORDERS:

1. That the real property set forth in Exhibit A, attached hereto and incorporated
herein by this reference (the “Property”), shall be and is hereby included within the boundaries of
the District.

2. That in accordance with § 32-1-402(1)}(b), C.R.S., after the date of this Order, the
Property shall be subject to all of the taxes and charges imposed by the District and shall be
liable for its proportionate sharc of existing bonded indebtedness of the District, except as
owners may be exempt by law.

3. In accordance with § 32-1-402(1)(c), C.R.S., the Property shall be liable for its
proportionate share of annual operation and maintcnance charges and the cost of facilitics of the
District and taxes, rates, fees, tolls or charges shall be certified and levied or assessed therefor.

4. In accordance with § 32-1-402(1)(f), C.R.S., the District’s facility and service

standards which are applied within the included area shall be compatible with the facility and
service standards of adjacent municipalities.
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5. The District shall file this order in accordance with the provisions of § 32-1-105,
CR.S.

DONE AND EFFECTIVE THIS 14th DAY OF _ February 2022,
-

BYT‘E'C‘OURT:
)
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EXHIBIT A
(Legal Description of Inclusion Property)
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LEGAL DESCRIPTION
DISTRICT NO. 2

THAT PART Gif THE SOUTHEAST QUARTER OF SECTION 7, T. 4 N., R. 67 W. OF THE 6" PM, WELD
COUNTY, STATE OF COLORADO: SAID PARCEL DESCRIBED AS FOLLOWS:

HNOTE: ALL SECONDARY CALLS IN THIS LEGAL DESGRIPTIGN REFERENGING STREETS, LOTS,
BLOCKS, AND QUTLOTS PERTAIN TO THE FROPOSED PLAT OF GRANARY FILING 1.

COMMENCING AT THE EAST QUARTER CORNER OF SECTION 7 MONUMENTED WITH A NG § REBAR
WITH 3- 147 ALURINUM CAP IN MONUMENT 8OX STAMPED "LS 26606";

THENCE N86°51"23'W, A DISTANCE OF 17939 FEET ON THE NORTH LINE OF 5410 SOUTHEAST
GUARTER;

THENCE SO3°08'37°W, A DISTANCE OF 80.00 FEET TO THE NORTH ANGLE POINT OF LOT 17, BLOGK 1
THE NORTHWEST CORNER OF CUTLOT A AND THE POINT OF BEGINNING,

THENCE ON THE WEST LINE OF SAID QUTLOT A FOR THE FOLLOWING FOUR (4) COURSES:
1) THENGE S56%3311°E. A DISTANCE OF 111 27 FEET,

2} THENCE S00%1744"¥, A QISTANCE CF 17081 FEET.

3} THENCE NBD§116"W, A DMSTANCE OF 6,48 FEET,

4} THENCE SO0°08'52°E, A DISTANCE OF 788,41 FEET TO THE SOUTHEAST CORNER OF LOT 1, BLOCK
1»

THENCE S89°5108'W, A DISTANCE OF 110.00 FEET ON THE SOUTHLINE OF SAID LT 1 TQ THE
SOUTHWEST CORNER THEREGF,

THENCE NEB*05'00"W, A DISTANCE OF 80.04 FEET T0 THE SQUTHEAST CORNER OF LOT 1, BLCCK 4
AND THE NORTHEAST CORNER OF QUTLOT I;

THENCE ON THE NORTH LINE OF SAID OUTLOT D FOR THE FOLLOWING FIVE {5} COURSES:
1} THENCE S89°5108"W, A DISTANCE OF 118 00 FEET,
2} THENCE NG 08'52"W, A DISTANCE OF 16500 FEET,
3) THENCE S89°51'05"W. A DISTANCE OF 315,58 FEET:

4) THENCE S00"08'S2°E, A DISTANCE OF 20.00 FEET T() THE SOUTHEAST CORNER QF L(T 15, BLUUK
4,

51 THENCE S83°51'08"W, A DISTANCE OF 104 71 FEET Y0 THE SOUTHW: 8T CORNER OF LOT *4,
BLOCK 4;
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THENCE ON THE WEST LINE OF SAID LOT 14, FOR THE FOLLOWING TWO (2} COURSES:

THEMCE NDT°53'26'E, A DISTANCE OF 8.8Z FEET;

THENCE ON A CURVE TO THE LEFT, HAVING A RADIUS OF 330.00 FEET, A CENTRAL ANGLE OF
14704017, A DISTANCE OF 81.02 FEET, A CHORD BEARING OF NOO"S1'25'E WiTH A CHORD DISTANCE
OF 8082 FEET,

THENCE N83°1732°W, A DISTANCE CF 61.91 FEET TO THE SQUTHEAST CORNER OF LOT 37, BLOCK ¢,
THENCE 372°42'38°W, A DiSTANCE OF 123 54 FEET ON THE SOUTH LINE OF SAID LOT 37, BLOCK 1 TO
THE SOUTHWEST CCRNER THEREOF AND THE EAST LINE OF THE 160 HILLSBOROUGH DITCH, BOCK
23, PAGE 510 AND BOOK 76, PAGE 203,

THENCE GN SAID EAST LINE OF THE FOR THE FOLLOWING TwG (2) COURSES:

1) THENGE CN & CURVE TO THE RIGHT, HAVING A RADIUS OF 420.00 FEET, A CENTRAL ANGLE OF
33°55°26", ADISTANGE OF 247 57 FEET, A CHORD BEARING OF N12°4037W WITH & CHORD
DISTANCE OF 244 0% FEET,

2) THENCE NO4™12736°E, A DISTANCE OF 285 43 FEET TO THE SOUTHWEST CORNER OF OUTLQT B,
THENCE NSB>1C1Z'E, A DISTANCE OF 561.89 FEET ON THE SOUTHEAST LINE OF SAID QLTLQT B 1O
THE EAST CORNER THERECH ANQ THE SDUTH RIGHT OF WAY LINE OF THE GREAT WESTERN
RAILRCAD, BOOK 163, PAGE 246,

THENCE 586”5123, A DISTANCE OF 357 56 FEET OK S44D SOUTH RIGHT OF LINE TC THE POINT OF
BEGINNING,

PARCEL CONTAINS 756,953 SQUARE FEET OR 17 377 ACRES.

TOGETHER WITH THAT BART QF THE SQUTHEAST QUARTER OF SECTION 7, T. 4 N R 87 'W. OF THE
61 P M., WELD COUNTY, STATE OF COLORADO,

NOTE: ALL SECONDARY CALLS IN THIS LEGAL DESCRIPTION REFERENCING STREETS, L1278,
BLOCKS, AND OUTLOTS PERTAIN TO THE PRGPOSED PLAT OF GRANARY FILING 1,

COMMENCING AT THE EAST QUARTER CORNER OF SECTION 7, MONUMENTED WITH A NOQ. 6 REBAR
WITH 3-1/4° ALUMINURA CAR STAMPED L8 28806" IN MONUMENT BOX;

THENCE “88°51'25'W, A DISTANCE OF 1789.53 FEET ON THE NORTH LINE OF SAL SOUTHEAST
QUARTER,

THENCE 803°08'37"W, A DISTANCE OF 106.98 FEET TO THE NORTHWEST CORNER OF LOT B1, BLOCK
1, THE SOUTH LINE OF QUTLOT B AND THE POINT OF BEGINNING:

THENCE OM 5410 SOUTH LINE OF QUTLOT 8 FOR THE FOLLOWING TWO (2) COURSES:

sHv by 2 b
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TITHENCE N3 26'57°E, A DISTANCE OF §5.00 FEET,
2} THENGE S48°81 31, A DISTANCE OF 150.31 FEET;

THENCE $50°23'11°E, A DISTANCE OF 14586 FEET TO THE WEST ANGLE POINT OF LOT 54, BLOCK 1
AND THE SOUTH UINE OF OUTLOT B;

THENCE ON THE SOUTH LINE OF SAID QUTLOT B FCR THE FOLLOWING SiX (B) COURSES:
T} THENCE NA120°06°E, A DISTANCE OF 7140 FEET,
2) THENCE M54°38'58°E, A DISTANCE OF 6584 FEET;
3) THENCE N7S"2632'2. A DISTANCE OF 5.75 FEET,
4) THENCE S83°45'54°F, 4 DISTANCE OF 65 75 FEET.
55 THENCE $58°13'36°E, A DISTANCE OF 85.11 FEET;

6} THENCE S42°14'50°E, A DISTANCE OF 11080 FEEY TO THE WEST LINE OF THE 160" HILLSBOROUGH
DITCH, BOOK 23, PACE 510, AND BOOK 76, PAGE 203,

THEMNCE ON SAID WEST LINE OF SAID 1680 HILLSBOROUGH DITCH FOR THE FOLLOWNG TWG (2}
COUHGES:

1) THENCE $04°12'36"W, A DISTANCE OF #17.22 FEET,

2) THENCE ON A CURVE TO THE LEFT, HAVING A RADIUS OF 580.00 FEET, A CENTRAL ANGLE OF
3873812, A DISTANCE OF 391 11 FEET. A CHORD BEARING OF $16°06'30"E WiTH A CHORD DISTANCE
OF 38375 FEET YO THE NORTH RIGHT OF WAY LINE OF RDOSEVELT PARKWAY,

THENCE CN SAID NORTH RIGHT OF WaAY LINE FOR THE FOLLOWING TWO {2) COURSES:

1) THENCE S89°09'21°W, A DISTANCE OF 210 7G FEEY:

2} THENCE CN A CURVE TO THE RIGHT, HAVING A RADIUS O 2460.00 FEET, A CENTRAL ANGLE QF
15°1325" A DISTANCE OF 853.63 FEET, A CHORD BEARING OF STE*503'W WITH A CHORD
DISTANCE OF 851 71 FEET TO THE SQUTHWEST CORNER OF LOT 15, BLOCK 6;

THENCE NOO*3303"W, A DISTANCE OF 750 84 FEET ON THE WEST LINE OF SAIDBLOCK G TO THE
NORTHWEST CORNER OF LOT 1, BLOCK &,

THENCE N89°Z657°E, A DISTANCE OF 100.0C FEET Cx THE NORTH LINE OF SAIDLOT 1, BLOCK §;
THENCE ON A CURVE TO THE RIGHT, HAWING 4 RADILIS OF 10,00 FEET, A CENTRAL ANGLE OF

3°00°C5 A DISTANCE OF 1571 FEET, A CHORD BEARING OF S45°3303°¢ W TH A CRORD DISTANCE
OF 14 14 FEET TQ THE WEST RIGHT CF 'WAY LINE OF GALLCWAY DRIVE;
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THENCE K83°26'ST'E. A DISTANCE OF B0.00 FEE™ TO THE EAST RIGHT OF WAY LINE OF SAID
GALLOWEY DRIVE;

THENCE ON THE EAST LINE OF GALLOWAY DRIVE RIGHT OF WAY FOR THE FOLLOWING THREE {3)
COURSES:

1) THENCE NOO“3303"W, A DISTANCE OF 0301 FEET

2) THENCE ON A CURVE TQ THE RIGHT, HAVING A RADIUS OF 198.53 FEET, A CENTRAL ANGLE OF
13237107, A DISTANCE OF 46 T1 FEET, A CHORD BEARING OF NOG15'32'C WITH A CHORD DISTANCE
QF 48,80 FEET TO A POINT OF REVERSE CURVE;

3} THENCE ON SAID REVERSE CURVE TO THE LEFT. HAVING A RADIUS OF 88.00 FEET, A CENTRAL
ENGGE OF 7072702, A DISTANCE GF 108.20 FEET, A CHORD BEARING OF N2Z®0923W WiTH A
CHORD (ISTANCE OF 101 52 FEET TO AN ANGLE POINT N THE WEST UNE OF LT 81. BLOCK 1:

THEMCE NOO*3303'W, A DISTANCE OF 136.34 FEET ON THE Wh:ST LINE OF SAID LOT 8¢, BLOCK 1, TG
THE POINT OF BEGINNING;

PARCEL CONTAINS 726,975 SQUARE FEET DR 16.588 ACRES,

BASIS OF BEARINGS: BEARINGS ARE BASED ON THE PROPOSED PLAT OF GRANARY FILING 1IN
WHICH THE EABT LINE OF THE S8OUTHEAST QUARTER OF SECTION 715 ASSUMED TO BEAR
SO0°17°44" W A DISTANGE OF 2830.52, MONUMENTED AT THE NORTH BY NO. 6 REBAR WITH 3-1/4°
ALUMINUY CAP. STAMFPED ‘L5 28606" IN MONUMENT BOX AND AT THE SOUTH BY NO. § REBAR WiTH
3-12" ALUMINUM CAP, STAMPED "PLS 38638" WITH &LL OTHER BEARINGS RELATIVE THERETO

SHEET § AND 6 ARE ATTACKHED HERETO AND S OMLY ‘NTENDED TO DEPICT SHEET 1 - 4 - [EGAL
DESCRIPTION N THE EVENT THAT SHEET 1 - 4 CONTAINS AN AMBIGUITY, SHTET 5 AND 8 MAY BE
USED TORESDLVE SAID AMRIGLATY

74
- /4 fﬁaf./ﬁ; Y 2097

i

PREPARED FOR AND ON BEHALF OF GALLOWAY
BY FRAMIKA. KOHL, #LS#8 37067
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1/3/12

By

DISTRICT COURT, WELD COUNTY, COLORADO PNt

Court Address: 901 9th Ave., P.O. Box 2038

Greeley, CO 80631 * '
Telephone:  (970) 475-2400 T m!

Petitioner:

GRANARY METROPOLITAN DISTRICT NO. 3
A COURT USE ONLY A

By the Court:
Case Number: 2021CV030571

Division: 5

Courtroom:

ORDER FOR INCLUSION
(29.835 Acres)

THIS MATTER comes before the Court pursuant to § 32-1-401(1), C.R.S., on Motion for
an Order for Inclusion of property into the boundaries of the Granary Metropolitan District No.
3, Town of Johnstown, Weld County, Colorado (the “District™). This Court, being fully advised
in the premises, and there being no objection filed by any person, hereby ORDERS:

1. That the real property set forth in Exhibit A, attached hereto and incorporated
herein by this reference (the “Property”), shall be and is hereby included within the boundaries of
the District.

2. That in accordance with § 32-1-402(1)(b), C.R.S., after the date of this Order, the
Property shall be subject to all of the taxes and charges imposed by the District and shall be
liable for its proportionatc sharc of existing bonded indebtedness of the District, except as
owners may be exempt by law.

3, In accordance with § 32-1-402(1)(c), C.R.S., the Property shall be liable for its
proportionate share of annual operation and maintenance charges and the cost of facilitics of the
District and taxes, rates, fees, tolls or charges shall be certified and levied or assessed therefor.

4, In accordance with § 32-1-402(1)(f), C.R.S., the District’s facility and service

standards which are applied within the included area shall be compatible with the facility and
service standards of adjacent municipalities.

2295.0900; 1193386 \
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5. The District shall file this order in accordance with the provisions of § 32-1-105,
CRS.

DONE AND EFFECTIVE THIS 14th DAY OF February 2022.

——_—

i

BY‘Tn“rZ COURT:

strict Court Judge

4
§
f

i

£
i
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EXHIBIT A
(Legal Description of Inclusion Property)

LEGAL DESCRIPTION
DISTRICT §0. 3

THAT PART OF THE SCUTHEAST GUARTER OF SECTIONT7, T 4N, R 57 W OF THE§™P M WELD
COUNKTY, STATE QF COLDRADO, SAID PARCEL DESCRIBED A5 FOLLDWS:

NOTE. ALL SECONDRARY CALLS IN THIS LEGAL DESGRIPTION REFERENCING STREETS, LOTS,
BLOCKS, AND OUTLDTS PERTAIN TO THE PROPOSED PLAT OF GRANARY FILING 1

COMNMTNCNG AT THE ZAST 1116 CORINER COMVIM WTH SECTION ¥ AND 18, MONUMENTED WITH
AND 8 REBAR WiTH 314" ALUMINUM CAP STAMPED *PLS 38838,

THENCE NBZ™ 44 10°W, A DISTANCE OF 400.37 FELT ON THE SOUTH LINE OF SA D SCUTHEAST
GUARTER,

THENCE M2°45'41'W, A DISTANCE OF 13083 FEET T THE SCUTHWEST CORNER OF LOT 52, BLOCK,
7 THE EAST RIGHT OF WaAY LIKE OF GALLOWAY 2RIVE AND THE PGINT OF BEGINNING;

THENCE MO0 33703 W, A DISTANCE OF 84591 FEET UN SAID EAST RIGHY OF WA Y LINE CF
GALLOWAY DRIVE TO THE NORTHWEST CORNER OF LOT 1, SAID BLOCK T;

THENGE ON THE COMAMON LINE OF SAIDBLOCK 7 ARD QUTLCT F FOR THE FOLLOWNG 38
COURSES:

1) THENCE 58346°30°E. A DISTANCE OF 8063 FEET,
2) THENCE 384°32°31°E, A DISTANCE OF 42 44 FEET,
3) THENCE S8671811°E. A DISTANCE OF S§ Q0 FEET,
&) THENCE S8E°17'28°E, A DISTANGE QF 5500 FEET,
5} THENCE NBB*1641°E, A DISTANCE OF 70 4B FEET,
§) THENCE N8B S'S0°E, A DISTANCE OF 5500 FEET,
7) THENCE NB475132°E, A& DISTANCE OF 83 00 FEET,
8) THEWCE B2 52 15°E, A OIS TANCE OF 8500 “EECT,
8) THENCE NBO°S2'57°E A DISTANCE OF 8600 FEET.
10) THENCE M78°5340°E . A SISTANGE OF 55.00 FEET,
117 THENCE N76°534'22'E, A DISTANCE OF 55 00 FEET,
12} THENCE NPZ*121 3. A DISTANGE OF 55.08 FEET,

133 THENCE N7D*36'40%. & DISTANCE OF 5508 FEET,
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145 THENCE N71'40(0°E, & DISTANCE OF 55.00 FEET,

15} THENCE N70"54"67E, A DISTANCE OF 186.00 FEET;

16) THENCE NF7* 17 26°E. A DISTANCE OF 8118 FEET,

17) THENCE S87°3028"E. A DISTANCE OF 84 25 FEET;

16) THENCE ST2°10'00°E. A DISTANCE OF 84 26 FEET;

19) THENCE S82°54'05F, 4 DISTANCE OF 83,00 FEET,

207 THENCE 556" t4'30°E, A DiSTANCE OF 8649 FEET;

A THENCE ON A CURNE TG THE RIGKT, HAVNE A RAGILS CF 420 0O FEET A QIRTRAL ARGLE F
563240 A DSTANCE OF 41444 FEET & CHORD BEARING OF 827 8823 £ WITH A CHORE UiIGTANGCE
QF 3G 83+ 80T

22} THENCE 500 1744w, A DISTANCE OF 22485 FEET:

P

23} THENCE ON A CURNE TO THE SLGHT HAVING A RADIUS OF 285 Q0 FTET. A CEKTRAL ARGLE OF

Brealy .‘”,.e'\. DISTANCE CF 450 1 FEET, & CHORD BEARING OF 541 H 4270 WiTk & THORD
DISTANCE OF 407 87 FEET;

24 THENCE S87°4541"W, A DISTANCE OF 17025 FEET,

25; THENCE N0Z2"4541°E, A DISTANCE COF 117 13 FEET;

26) THENCE NB?* 1419w, A DISTANCE OF B5.07 FEET;

TYTHINCE ON A CLRVE TOTHE LEFT, HAVING A RADIUS OF (45 DO FEEY, ACENTRAL ANCLE OF
23513 ADGTANCE OF 5819 FEET A CHORD BEARING OF SB1°1504 W WITr A COR3 LSTANCE
OF 57 80 FEET

28} THENCE 521°5616°C, A DISTANCE OF 109 94 FEET,

20) THEKCE 362°G344"W, A DISTANGE OF 55.00 FEET,

30) THENCE S88°0344"W, A DISTANCE OF 5500 FEET,

31} THERCE 870°3536°W, A DISTANCE OF 6404 FEET,

32) THENCE S74°5709W, & DISTANCE OF 63 33 FEET,

33) THENCE ST8™75T'W, A DISTANCE OF 6333 FEET,

J4; THENCE GB3"3844"W. A DISTANCE OF 63 33 FEET,
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35) THENCE 587°50'32°w, A DISTANCE OF 63 33 FEET,
36) THENCE NB7*3340°W._ A DISTANCE OF 8333 FEET
37} THENCE NS4“DEIT"W, A DiSTANGE OF 58.29 FEET,

38} THENGE NE3°46'30°W, A DISTANCE OF 417,11 FEET TO THE POINT OF BEGINAING
PARCEL CONTAINS 1,200,506 SQUARE FEET QR 20.815 ACRES.

BASIS QF BEARINGS BEARINGS ARE BASED ON THE PROPOSED PLAT OF GRARARY FI{ MG % i
WHICH THE EAST LINE OF THE SOUTHEAST QUARTER OF SECTION 7 18 ASSUMED YO BEAR

SO0 44" W A DISTANCE OF 283099, MONUMENTED AT THE NORTH 8Y NO 6 REBAR WiT13 314
ALUMNUM CAP. STAMPED "LS 26606 IN MONUMENT BOX ARD AT THE SOUTH BY MO § REBAR WilH
3177 ALLSMINUAE CAP, STAMPED 'PLS 38A38" WITH ALL OTHER BEARINGS RELATIVE THERFTD

SHEET 4 IS ATTACHED HERETO AND 1S ONLY INTENDED TODEPICT SHEET 1+ 5 LEGAL
BESCRIRTION. N THE EVENT THAT SHEET 1 - 3 CONTAINS AN AMBIGLITY, SHEET 4 MAY RE USED
TCRESOLYE SaiD AMBIGUITY.

B _),- ,)'bk
g AN

/
/

PREPARED FOR AND ON BEMALF OF GAL LOWAY
BY FRANK & OHy £LS# 371067

SHEET 3 1 4
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Carly Koppes - Clerk and Recorder, Weld County , CO

Certified to be a full, true and correct
copy. of the original in my custody.

Dat /3/72

By
Cl of the Combined Court .

Id Cqunty, Colgrade

DISTRICT COURT, WELD COUNTY, COLORADO D7 TEFtEDFeijm

Court Address: 901 9th Ave., P.O. Box 2038
Greeley, CO 80631
Telephone: (970) 475-2400

Petitioner:

GRANARY METROPOLITAN DISTRICT NO. 4
A COURT USE ONLY A

By the Court:
Casc Number: 2021CV030571

Division: 5

Courtroom:

ORDER FOR INCLUSION
(38.431 Acres)

THIS MATTER comes before the Court pursuant to § 32-1-401(1), C.R.S., on Motion for
an Order for Inclusion of property into the boundaries of the Granary Metropolitan District No.
4, Town of Johnstown, Weld County, Colorado (the “District™). This Court, being fully advised
in the premises, and there being no objection filed by any person, hereby ORDERS:

1. That the real property set forth in Exhibit A, attached hereto and incorporated
herein by this reference (the ‘“Property”), shall be and is hereby included within the boundaries of
the District.

2. That in accordance with § 32-1-402(1)(b), C.R.S., after the date of this Order, the
Property shall be subject to all of the taxes and charges imposed by the District and shall be
liable for its proportionate share of existing bonded indebtedness of the District, except as
owners may be exempt by law.

3. In accordance with § 32-1-402(1)(c), C.R.S., the Property shall be liable for its
proportionate share of annual operation and maintenance charges and the cost of facilities of the
District and taxes, rates, fees, tolls or charges shall be certified and levied or assessed therefor.

4, In accordance with § 32-1-402(1)(f), C.R.S., the District’s facility and service

standards which are applied within the included area shall be compatible with the facility and
service standards of adjacent municipalities.

2295.0900; 1193391 1
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S. The District shall file this order in accordance with the provisions of § 32-1-105,
CR.S.

DONE AND EFFECTIVE THIS 14th DAY OF February  2022.

..4#

B,yja’mé COURT: /
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EXHIBIT A
(Legal Description of Inclusion Property)
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LEGAL DESCRIPTION
DISTRICT NO. 4

THAT PART OF THE SQUTHEAST QUARTER QF SECTION 7, T 4 N R BT W. OF THE B PM, Wi LD
COUNTY, STATE OF COLORADQ. SAID PARCEL DESCRIBED AS FOLLOWS.

NOTE: ALL SECONCARY CALLS IN THIS LEGAL DESCRIPTION REFERENCING STREETS, LOTS,
BLOCKS, CR QUTLCTS PERTAIN TO THE PROPOSED PLAT OF GRANARY FILING 1.

COMNMENCING AT THE SQUTH QUARTER CORNER CF SECTION 7, MONUMENTED WITH A NO. 8
REBAR WITH 2-1/2" ALUMINURM CAP STAMPED *LS 24657,

THENCE NOO*13'00°E, A DISTANCE OF 267 72 FEET OM THE WEST LINE OF SAID SOUTHRAST
QUARTER:

THENCE S88°4700°E, A DISTANCE OF D78 FEET TG THE POINT OF BEGINNING;
THENCE NOG°t300"E, A DISTANCE OF 78.24 FEET,

THENCE NO1°34'12°C, A DISTANCE OF 181.06 FEET,

THENCE N10°52°07°E, A DISTANCE OF 82.46 FEET,

THENCE NO1*3417°E, A ISTANCE OF 374.74 FEET,

THENCE NO3*41'54°E, A DISTANCE QF 43,82 FEET,

THENCE N08°06'17°E, A DISTANGE OF 5,72 FEET;

THENCE NOG°22'87°E, A DISTANCE OF 105.02 FEET,

THENCE $83°4703'E, A DISTANCE OF 110.00 FEET TO THE WEST RIGHT OF WaY LINE OF FREISIAN
ROAD,

THENCE N81°84'37"'E, A DISTANCE OF 61.97 FEET TQ THE EAST RIGHT QF WY LINE OF FREISIAN
ROAD:

THENCE $£83°37'03'E, A DISTANCE OF 110.00 FEET,
THENCE S06°22'57"W, A DISTANCE OF 106.84 FEET,
THENCE SB8°26'48°E, A DISTANCE OF 8.44 FEET,
THENCE SB6°3055"E, A DISTANCE OF 58.50 FEET,
THENCE S85°13'10°E, A DISTANCE QF 56,50 FEET,

THEMCE $84°06'62'E, & DISTANCE OF 26 40 FEET,
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THENCE 883°2630°C, A DISTANCE OF 36034 FEET TG THE WEST RIGHT OF WAY LINE OF GALLOWAY
DRIVE:

THENCE S00°3303'E, A DISTANCE OF 845 91 FEET ON SAID WEST RIGHT OF WaY LINE OF
GALLOWAY DRIVE

THENCE N8S720 50°W, A DISTANCE OF 87.50 FEET
THENCE N85 2829'W, A DISTANCE OF 5500 FEET,
THENCE N85°26'48"W, A DISTANCE OF §5.00 FEET,
THERCE N87°2102"W, A DISTANCE OF 55 00 FEET,
THENCE NE8“07'20°W A DISTANCE OF 35 §% FEET,
THENCE NBB=25'48"W, A DISTANCE OF 794 19 FEET,
THENCE S01734'12°W, A DISTANCE OF 10.00 FEET,
THENCE N84 2548 W, A DISTANCE OF 115.21 FEET,
THENCE N74"2513", A DISTANCE OF 84 88 FEET.
TRENCE N30°6T11'W, A DISTANCE OF 72.28 FEET;

THENCE N2473928"W, A DISTANCE OF 74 85 FELT; T3 THE POINT OF BEGINNING
PARCEL CONTAING 727,261 SQUARE FEET OR 16.695 ACRES
TOGETHER WiTH THAT PART OF THE SQUTHEAST QUARTER OF SECTION 7, T 4 N R 67 W. OF THZ

BTH P8, WELD COUNTY, STATE OF COLORADG;

MNOTE: ALL SECONDARY CALLS IN THIS LEGAL DESCR PTION REFERENCING 8TREETS LOTS,
BLOCKS, AND QUTLOTSE PERTAIN TO THE PROPOSED PLAT OF GRANARY FILING 1,

COMMENCING AT THE CENTER QUARTER CORNER OF SECTION 7, MONUMENTED WITH A 74" NO §
REBAR WITH 3-1/4" ALUMINUM CAP STAMPED 'PLS 38638,

THENCE S00°1300"W, & DISTANCE QF 80.39 FEET ON THE WEST LINE OF THE SOUTHEAST QUARITER
70 THE NORTHWEST CORNER OF SAID FILING 1 AND THE PCINT OF BEGINNING:

THENCE S&8°5733°E, ADISTANCE OF 805,15 FEET ON THE MORTH LINE OF SAID FILING ¢,

THENCE S00%3303°, A DISTANCE OF 182,83 FEET Y0 YHE NORTH RIGHT OF WAY LINE OF TRITICALE
WaY:

2295.0900; 1193391 5
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THEMCE SOT1°47'04°E, A DISTANCE OF 86 13 FEET TO THE WEST RIGHT OF ‘WAY LINE OF GALLOWAY
DRIVE,

TRENCE S00°3303'E, A DISTANCE OF 190.00 FEET ON SAIQ WEST RIGHT OF WAY LINE;

THENCE CONTINUING CN SAID WEST RIGHT OF WAY LINE AND ON A CURYE TO THE RiGHT, HAVING
ARADIUS OF 10.00 FEET, A CENTRAL ANGLE CF 80°00°00", A DISTANCE OF 15.71 FEET, A CHORD
BEARING OF S44°2657'W WITH A CHORD DISTANCE OF 14.14 FEET TC THE NORTH RIGHT OF WaY
LINE OF QUINDA LANE;

THENCE §88°26'57"W, A DISTANCE OF 100.00 FEET ON SAID NORTH RIGHT OF WAY LINE;

THENCE GOO°33'03°E, A DISTANCE OF 810.84 FEET 70 THE NORTH RIGRT OF WAY LINE OF GRANARY

WAY,

THENCE ON SAID NORTH RIGHT OF WAY LINE ANDON A NONTANGENT CURVE TO THE RIGHT,
HAVING A RADIUS OF 2460.00 FEET, A CENTRAL ANGLE OF 18°40'28" A DISTANCE OF 715.80 FEET, A
CHORD BEARING OF NET™TTH"W WITH A CHORD DISTANCE OF 713.38 FEET 1O THE WEST LINE OF
SAID SOUTHEAST QUARTER AND SAID FILING 4;

THENCE NOOTIIO0'E, A DISTANCE OF 1260.87 FEET ON SAID WEST LINE TO THE POINT OF
BEGINNING

PARCEL CONTAINS 946,757 SQUARE FEET OR 21.735 ACRES,

BASIS OF BEARINGS: SEARINGS ARE BASED ON THE PROPOSED PLAT OF GRANAKY FILING 1IN
WHICH THE EAST LINE OF THE SOUTHEAST QUARTER OF SECTION 7 1S ASSUMED TO BLAR
S00%47'44” W A DISTANCE OF 263085, MONUMENTED AT THE NORTH BY NO. § REBAR WITH 314"
ALUMINGM CAP, STAMPED "LS 26606° (N MONUMENT BOX AND AT THE SOUTH BY NO 8 REBAR WITH
3412 ALUMINUM CAP, STAMPED “FLS 38638° WITH ALL OTHER BEARINGS RELATE THERETO

SHEET 4 AND 5 ARE ATTACHED HERETO AND IS ONLY INTENDED TO DEFICT SHEET 1- 3 - LEGAL
DESCRIPTICN. IN THE EVENT THAT SHEET 1- JCONTANS AN AVBIGUITY, SHEET 4 AND 5 hAY BE
USED TO RESOLVE SAID AMBIGUITY.

A
o / L o P
:;»;;‘52 /?u,{’é/é,fjw/zﬂ,&),ZZ

; Y
|

PREPARED FOR AND ON BEHALF OF GALLOWAY
BY FRANK A, KOHL, PL5# 37067

SHELLT 3 | 5
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INTERGOVERNMENTAL AGREEMENT BETWEEN

THE TOWN OF JOHNSTOWN, COLORADO
AND
GRANARY METROPOLITAN DISTRICT NOS. 1-9

THIS INTERGOVERNMENTAL AGREEMENT (“Agreement”) is made and entered into
as of this 12th day of January, 2022, by and between the TOWN OF JOHNSTOWN, a municipal
corporation of the State of Colorado (“Town™), and GRANARY METROPOLITAN DISTRICT
NOS. 1-9, quasi-municipal corporations and political subdivisions of the State of Colorado
(the “Districts™). The Town and the Districts are collectively referred to as the “Parties.”

RECITALS

WHEREAS, the Districts were organized to provide those services and to exercise powers
as are more specifically set forth in the Districts’ Service Plan approved by the Town on
September 20, 2021 (“Service Plan); and

WHEREAS, the Service Plan makes reference to the execution of an intergovernmental
agreement between the Town and the Districts; and

WHEREAS, the Town and the Districts have determined it to be in the best interests of
their respective taxpayers, residents and property owners to enter into this Intergovernmental
Agreement (“Agreement”).

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

COVENANTS AND AGREEMENTS

1. Operations and Maintenance Limitation. The Districts shall only operate
and maintain those Public Improvements that are not accepted for ownership, operations and
maintenance by the Town or other appropriate entity in a manner consistent with the Approved
Development Plan and other rules and regulations of the Town and the Town Code.

2. Trails and Amenities. The Districts may own, operate and maintain trails
and related amenities within the Districts. All parks and trails shall be open to the general public,
including Town residents who do not reside in the Districts, free of charge. Any fee imposed by
the Districts for access to recreation improvements owned by the Districts, other than parks and
trails, shall not result in Town residents who reside outside the Districts paying a user fee that is
greater than, or otherwise disproportionate to, amounts paid by residents of the Districts and shall
not result in the Districts’ residents subsidizing the use by non-Districts’ residents. The Districts
shall be entitled to impose a reasonable administrative fee to cover additional expenses associated
with use of District recreational improvements, other than parks and trails, by Town residents who
do not reside in the Districts to ensure that such use is not subsidized by the Districts’ residents.




3. Fire Protection, Ambulance and Emergency Services Limitation. The
Districts shall not be authorized to plan for, design, acquire, construct, install, relocate, redevelop,
finance, operate or maintain fire protection facilities or services, except pursuant to an amendment
to this Agreement or a subsequent intergovernmental agreement with the Town. The authority to
plan for, design, acquire, construct, install, relocate, redevelop or finance fire hydrants and related
improvements installed as part of the water system shall not be limited by this provision. The
Districts shall not be authorized to provide for ambulance or emergency medical services, except

pursuant to an amendment to this Agreement or a subsequent intergovernmental agreement with
the Town. '

4. Television Relay and Translation Limitation. The Districts shall not be
authorized to plan for, design, acquire, construct, install, relocate, redevelop, finance, operate or
maintain television relay and translation facilities and services, other than for the installation of
conduit as a part of a street construction project, except pursuant to an amendment to this
Agreement or a subsequent intergovernmental agreement with the Town.

5. Telecommunication  Facilities. The Districts agree that no
telecommunication facilities owned, operated or otherwise allowed by the Districts shall affect the
ability of the Town to expand its public safety telecommunication facilities or impair the Town’s
existing telecommunication facilities.

6. Solid Waste Collection Limitation. The Districts shall not provide for
collection and transportation of solid waste, other than waste generated by the activities of the
Districts, unless such services are provided pursuant to an intergovernmental agreement with the
Town.

7. Transportation Limitation. The Districts shall not provide transportation
services unless such services are provided pursuant to an intergovernmental agreement with the
Town; however, nothing in this subsection shall prohibit the Districts from providing streets and
traffic and safety control services.

8. New Powers. If, after the Service Plan is approved, the Colorado General
Assembly grants new or broader powers for metropolitan districts, to the extent permitted by law,
any or all such powers shall be deemed to be a part hereof and available to be exercised by the
Districts only following written approval by the Town, subject to the Town’s sole discretion

9. Construction Standards Limitation. The Districts shall ensure that the
Public Improvements are designed and constructed in accordance with the standards and
specifications of the Town and of other governmental entities having proper jurisdiction, unless
otherwise approved by the Town or such other governmental entities. The Districts shall obtain
the Town’s approval of civil engineering plans and applicable permits for construction and
installation of Public Improvements prior to performing such work.

10.  Zoning and Land Use Requirements; Sales and Use Tax. The Districts shall
be subject to all of the Town’s zoning, subdivision, building code and other land use requirements.
The District shall not exercise any exemption from Town sales or use tax, whether directly or
indirectly.




11.  Growth Limitations. The Districts agree that the Town shall not be limited
in implementing Town Council or voter approved growth limitations, even though such actions
may reduce or delay development within the Districts and the realization of Districts’ revenue.

12. Conveyance. The Districts agree to convey to the Town, at no expense to
the Town and upon written notification from the Town, any real property owned by the Districts
that is necessary, in the Town’s sole discretion, for any Town capital improvement projects for
transportation, utilities or drainage. The Districts shall, at no expense to the Town and upon written
notification from the Town, transfer to the Town all rights-of-way, fee interests and easements
owned by the Districts that the Town determines are necessary for access to and operation and
maintenance of the Public Improvements to be owned, operated and maintained by the Town,
consistent with an Approved Development Plan.

13.  Privately Placed Debt Limitation. Prior to the issuance of any Privately
Placed Debt, including but not limited to any Developer Debt, the Districts shall obtain the
certification of an External Financial Advisor approved by the Town, in form substantially as
follows:

We are [I am] an External Financial Advisor within the meaning of the Districts’
Service Plan.

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

The Districts shall submit written notice to the Town Manager of the name of the proposed
External Financial Advisor which shall either be approved or objected to by the Town within
twenty (20) days of the submittal of such written notice to the Town Manager. If the Town
Manager does not object to such selection within the twenty (20) day period, the Town Manager’s
approval shall be deemed to have been given to the District retaining the External Financial
Advisor named in the written notice.

Within ten (10) days subsequent to the issuance of Privately Placed Debt, the Districts shall
provide the Town with copies of the relevant Debt documents, the External Financial Advisor
Certification and the Bond Counsel Opinion addressed to the Districts and the Town regarding the
issuance of the Debt.

14.  Inclusion Limitation. The Districts shall not include within their
boundaries any property outside the Initial District Boundaries without the prior approval of Town
Council. The Districts shall only include within its boundaries property that has been annexed to
the Town and no portion of any of the Districts shall ever consist of property not within the Town’s
corporate boundaries.




15.  Overlap Limitation. The boundaries of the Districts shall not overlap unless
the aggregate Debt mill levies within the overlapping Districts will not at any time exceed the
lesser of the Maximum Debt Mill Levy that applies to either of the overlapping Districts.

16.  Debt Limitation. Unless otherwise approved by separate intergovernmental
agreement or an amendment to this Agreement, on or before the effective date of approval by the
Town Council of Johnstown an Approved Development Plan, the Districts shall not: (a) issue any
Debt; (b) impose a mill levy for the payment of Debt by direct imposition or by transfer of funds
from the operating fund to the Debt service funds; or (c) impose and collect any Development
Fees, except pursuant to an amendment to this Agreement or a subsequent intergovernmental
agreement with the Town.

17.  Maximum Debt Authorization. The Districts shall not issue Debt in excess
of Forty-Nine Million Dollars ($49,000,000). Refunded Debt, wherein the initial debt issuance
counted toward the Maximum Debt Authorization, and Debt in the form of an intergovernmental
agreement between one or more of the Districts shall not count against the Maximum Debt
Authorization set forth herein.

18.  Recurring Fee Limitation. The Districts may impose and collect Recurring
Fees for administrative, operations and maintenance expenses related to services, programs or
facilities furnished by the Districts. Any Recurring Fees for administrative, operations and
maintenance expenses not specifically set forth in the Financial Plan, including a subsequent
increase in such Recurring Fees, shall be subject to review and approval by the Town, either
administratively or by formal action of Town Council, at the discretion of the Town Manager. If
the Town does not respond to a request for the imposition of the Recurring Fee or an increase in
such Recurring Fee within forty-five (45) days of receipt of a written request from the Districts,
the Town shall be deemed to have approved the ability of the Districts to impose or increase the
Recurring Fee as described in the request. Any Recurring Fees imposed or increased for operation
and maintenance expenses without approval as set forth herein shall constitute a material departure
from the Service Plan. The revenue from a Recurring Fee shall not be used to pay for Debit.

19.  Monies from Other Governmental Sources. The Districts shall not apply
for or accept Conservation Trust Funds, Great Outdoors Colorado Funds or other funds available
from or through governmental or non-profit entities for which the Town is eligible to apply, except
pursuant to an amendment to this Agreement or a subsequent intergovernmental agreement with
the Town. This Section shall not apply to specific ownership taxes which shall be distributed to
and a revenue source for the Districts without any limitation.

20.  Consolidation Limitation. The Districts shall not file a request with any
Court to consolidate with another Title 32 district without the prior approval of Town Council,
unless such consolidation is with one of the other Districts.

21.  Public Improvement Fee Limitation. The Districts shall not collect, receive,
spend or pledge to any Debt or use to pay for operations and maintenance services, any fee,
assessment, tax or charge which is collected by a retailer in the Districts on the sale of goods or
services by such retailer and which is measured by the sales price of such goods or services, except




_pursuant to an amendment to this Agreement or a subsequent intergovernmental agreement with
the Town.

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

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

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

The filing of any bankruptcy petition by the Districts shall constitute, simultaneously with
such filing, a material departure of the express terms of this Service Plan, and thus an express
violation of the approval of this Service Plan.

23.  Water Rights/Resources Limitation. The Districts shall not acquire, own,
manage, adjudicate or develop water rights or resources, except pursuant to an amendment to this
Agreement or a subsequent intergovernmental agreement with the Town.

24.  Eminent Domain Limitation. Absent the prior written approval of the
Town, the Districts shall not exercise their statutory power of eminent domain or dominant eminent
domain for the purpose of condemning property outside of the Service Area. Additional approval
from the Town shall not be required prior to the Districts’ exercise of their statutory power of
eminent domain or dominant eminent domain with respect to property within the Service Area,
except that, absent approval of the Town, the District may not exercise their statutory power of
eminent domain or dominant eminent domain until such property is included in the Districts’
boundaries. In no event shall the Districts exercise their statutory power of dominant eminent
domain to condemn property owned by the Town.

25.  Covenant Enforcement and Design Review Services. The Districts shall
have the power, but not the obligation, to provide Covenant Enforcement and Design Review
Services within the Districts in accordance with the Colorado Statutes as they are amended from
time to time. The Town shall not bear any responsibility for Covenant Enforcement and Design
Review Services within the boundaries of the Districts. The Town’s architectural control, design
review and other zoning, land use, development, design and other controls are separate
requirements that must be met in addition to any similar controls or services undertaken by the
Districts.

26.  Special Improvement Districts. The District shall not be entitled to create a
special improvement district pursuant to Section 32-1-1101.7, C.R.S., except pursuant to an
amendment to this Agreement or a subsequent intergovernmental agreement with the Town.




27.  Reimbursement Agreement with Adjacent Landowners. If the Districts
utilize reimbursement agreements to obtain reimbursements from adjacent landowners for costs of
improvements that benefit the third-party landowners, such agreements shall be in accordance with
the Town Code and subject to prior written approval of the Town Council. Any and all resulting
reimbursements received for such improvement shall be used to re-pay the cost of the Public
Improvement that is the subject of the reimbursement agreement or shall be deposited in the
District’s debt service fund and used for the purpose of retiring Debt. The District shall maintain
an accurate accounting of the funds received and disbursed pursuant to reimbursement agreements.

28.  Land Purchase Limitation. Proceeds from the sale of Debt and other
revenue of the Districts shall not be used to pay the Developer for the acquisition from the
Developer of any real property, easements or other interests required to be dedicated for public use
by annexation agreements, Approved Development Plans, the Town Code or other development
requirements, except pursuant to an amendment to this Agreement or a subsequent
intergovernmental agreement with the Town. Examples of ineligible reimbursements include, but
are not limited to: the acquisition of rights of way, easements, water rights, land for public
drainage, parkland, or open space, unless separate consent is given by resolution of the Town
Council or pursuant to an amendment to this Agreement or a subsequent intergovernmental
agreement with the Town.

29.  Developer Reimbursement of Public Improvement Related Costs. Prior to
the reimbursement to the Developer for costs incurred in the organization of the Districts, or for
funds expended on the Districts behalf related to the Public Improvements or for the acquisition
of any part of the Public Improvements, the Districts shall receive: a) the report of an engineer
retained by the Districts, independent of the Developer and licensed in Colorado, verifying that, in
such engineer’s professional opinion, the reimbursement for the costs of the Public Improvements
that are the subject of the reimbursement or acquisition, including the construction costs and the
soft costs, but excluding the accounting and legal fees, are, in such engineer’s opinion, reasonable
and are related to the provision of the Public Improvements or are related to the Districts’
organization; and b) the report of an accountant retained by the Districts, independent of the
Developer and licensed in Colorado, verifying that, in such accountant’s professional opinion, the
reimbursement for the accounting and legal fees that are the subject of the reimbursement or
acquisition, are, in such accountants opinion, reasonable and related to the Public Improvements
or the Districts’ organization. Upon request, the Districts shall provide the reports to the Town.

30. Developer Reimbursement of Administration, Operations and Maintenance
Related Costs. Prior to the reimbursement to the Developer for costs incurred or for funds

expended on behalf of the Districts related to the administration of the Districts or the operation
and maintenance of the Public Improvements, the Districts shall receive the report of an accountant
retained by the Districts, independent of the Developer and licensed in Colorado, verifying that, in
such accountant’s professional opinion, the reimbursement of the funds advanced for such
administration, operations or maintenance costs, are, in such accountant’s opinion, receivable and
related to the administration, operations or maintenance of the Districts or the Public
Improvements. Upon request, the Districts shall provide the report to the Town.

31. Board Meetings and Website Limitations. Once an End User owns
property in the Service Area, the Districts’ Board meeting(s) shall be conducted within the




boundaries of the Town of Johnstown. The Districts shall establish and maintain a public website
and the Districts’ website shall include the name of the Project or a name that allows residents of
the community and the Districts to readily locate the Districts online and shall also include an
updated street map for those properties within the Service Area that have constructed streets that
are open for public use. In addition, the Districts shall post a copy of each call for nominations,
required pursuant to Section 1-13.5-501, C.R.S., on the Districts’ website.

32.  Financial Review. The Town shall be permitted to conduct periodic reviews
of the financial powers of the Districts in the Service Plan in the manner and form provided in
Section 32-1-1101.5, C.R.S. As provided in the statute, the Town may conduct the first financial
review in fifth calendar year after the calendar year in which a special district’s ballot issue to incur
general obligation indebtedness was approved by its electors. After such fifth calendar year and
notwithstanding the provisions of the statute, the Town may conduct the financial review at any
time, by providing sixty (60) days written notice to the Districts, except that the Town may not
conduct a financial review within sixty (60) months of the completion of its most recent financial
review. The Town’s procedures for conducting a financial review under this Paragraph, and the
remedies available to the Town as a result of such financial review, shall be identical to those
provided for in Section 32-1-1101.5(2), C.R.S. The Districts shall be responsible for payment of
the Town’s consultant and legal and administrative costs associated with such review, and the
Town may require a deposit of the estimated costs thereof.

33. Service Plan Amendment Requirement. Actions of the Districts which
violate the limitations set forth in this Service Plan shall be deemed to be material modifications
to this Service Plan and the Town shall be entitled to all remedies available under State and local
law to enjoin such actions of the Districts, including the remedy of enjoining the issuance of
additional authorized but unissued debt, until such material modification is remedied.

34.  Maximum Debt Mill Levy. The Maximum Debt Mill Levy shall be
maximum mill levy the Districts are permitted to impose for payment of Debt and includes, as
appropriate, the Maximum Commercial Debt Mill Levy and the Maximum Residential Debt Mill
Levy, and shall be determined as follows:

(a) Maximum Commercial Debt Mill Levy. The Maximum
Commercial Debt Mill Levy shall be fifty (50) mills subject to an Assessment Rate Adjustment, if
applicable. For the portion of any aggregate Debt which is equal to or less than fifty percent (50%)
of the Commercial District’s assessed valuation, either on the date of issuance or at any time
thereafter, the mill levy to be imposed to repay such portion of Debt shall not be subject to the
Commercial Maximum Debt Mill Levy and, as a result, the mill levy may be such amount as is
necessary to pay the Debt service on such Debt, without limitation of rate.

(b)  Maximum Residential Debt Mill Levy. The Maximum Residential
Debt Mill Levy shall be forty (40) mills subject to an Assessment Rate Adjustment, if applicable.
For the portion of any aggregate Debt which is equal to or less than fifty percent (50%) of the
Residential District’s assessed valuation, either on the date of issuance or at any time thereafter,
the mill levy to be imposed to repay such portion of Debt shall not be subject to the Maximum
Residential Debt Mill Levy if a majority of the Board of the Residential District are End Users,
and such Residential District Board authorizes such a Maximum Residential Mill Levy “roll-off”




through the issuance of Debt or refunding thereof, and, as a result, the mill levy may be such
amount as is necessary to pay the Debt service on such Debt, without limitation of rate.

() Maximum Mixed-Use Debt Mill Levy. The Maximum Residential
Debt Mill Levy shall apply to any Mixed-Use District; provided however, that if the inclusion of
the Residential Property and the Commercial Property into a Mixed Use District is approved by
the Town in an intergovernmental agreement that is approved by Town Council and is separate
from this Intergovernmental Agreement, then the Maximum Commercial Debt Mill Levy may be
applied within a Mixed-Use District. For the portion of any aggregate Debt which is equal to or
less than fifty percent (50%) of the Mixed-Use District’s assessed valuation, either on the date of
issuance or at any time thereafter, the mill levy to be imposed to repay such portion of Debt shall
not be subject to the Maximum Residential Debt Mill Levy if a majority of the Board of the Mixed-
Use District are End Users, and such Mixed-Use District Board authorizes such a Maximum
Residential Mill Levy “roll-off” through the issuance of Debt or refunding thereof, and, as a result,
the mill levy may be such amount as is necessary to pay the Debt service on such Debt, without
limitation of rate.

35.  Operations and Maintenance Mill Levy. The Operations and Maintenance
Mill Levy shall be a mill levy the Districts are permitted to impose for payment of the Districts’
administrative, operations and maintenance costs, which shall include, but not be limited to, the
funding of operating reserves and sufficient ending fund balances to assure sufficient cash flow to
fund expenses as they come due. The maximum Operations and Maintenance Mill Levy of a
District shall be ten (10) mills and shall at all times not exceed the maximum mill levy necessary
to pay those expenses. If a majority of the Board of Directors of a District are End Users, such
Board may eliminate the maximum Operations and Maintenance Mill Levy upon written notice to
the Town.

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

37. Mill Levy Imposition Term.

(a) Developer Debt shall expire and be forgiven twenty (20) years after
the date of the initial imposition by the Districts of an ad valorem property tax to pay any Debt,
except as otherwise provided in an amendment of this Agreement or subsequent intergovernmental
agreement with the Town approved by resolution of the Town Council. Refunding Bonds shall
not be subject to this Developer Debt Mill Levy Imposition Term so long as such Refunding Bonds
are not owned by the Developer or by a party related, directly or indirectly, to the Developer.
Developer Debt shall not have any call protection.

38. Mill Levy Imposition Term.

(a) Maximum Debt Mill Levy Imposition Term: In addition to the
Developer Debt Mill Levy Imposition Term, a Residential District or Mixed Use District shall not




impose a levy for repayment of any and all Debt (or use the proceeds of any mill levy for repayment
of Debt) on any single property developed for residential uses after forty (40) years from the year
of the initial imposition of such mill levy unless a majority of the Directors on the Board of the
District imposing the mill levy are End Users and have voted in favor of a refunding of a part or
all of the Debt for a term exceeding the Maximum Debt Mill Levy Imposition Term and such
refunding will result in a net present value savings as set forth in Section 11-56-101, C.R.S.,, et

seq.

39.  Dissolution. Upon a determination of the Town Council that the purposes
for which the Districts were created have been accomplished, the Districts agree to file petitions
in the District Court for dissolution, pursuant to the applicable State statutes. Dissolution shall not
occur until the Districts have provided for the payment or discharge of all of their outstanding
indebtedness and other financial obligations as required pursuant to State statutes.

40.  Notices. All notices, demands, requests or other communications to be sent
by one party to the other hereunder or required by law shall be in writing and shall be deemed to
have been validly given or served by delivery of same in person to the address or by courier
delivery, via United Parcel Service or other nationally recognized overnight air courier service, or
by depositing same in the United States mail, postage prepaid, addressed as follows:

To the Districts: Granary Metropolitan District Nos. 1-9
c/0 WHITE BEAR ANKELE TANAKA & WALDRON
2154 East Commons Ave., Suite 2000
Centennial, CO 80122
Attn: Robert G. Rogers, Esq.
Phone: (303) 858-1800
Fax: (303) 858-1801

To the Town: Attn: Town Manager
Town of Johnstown
223 1% Street
Johnstown, CO 80615
Phone: (970) 454-3338

All notices, demands, requests or other communications shall be effective upon
such personal delivery or one (1) business day after being deposited with United Parcel Service or
other nationally recognized overnight air courier service or three (3) business days after deposit in
the United States mail. By giving the other party hereto at least ten (10) days written notice thereof
in accordance with the provisions hereof, each of the Parties shall have the right from time to time
to change its address.

41.  Amendment. This Agreement may be amended, modified, changed, or
terminated in whole or in part only by a written agreement duly authorized and executed by the
Parties hereto and without amendment to the Service Plan.

42.  Assignment. Neither Party hereto shall assign any of its rights nor delegate
any of its duties hereunder to any person or entity without having first obtained the prior written



consent of the other Party, which consent will not be unreasonably withheld. Any purported
assignment or delegation in violation of the provisions hereof shall be void and ineffectual.

43.  Default/Remedies. Upon the occurrence of any event of breach or default
by either Party, the non-defaulting party shall provide written notice to the other Party. The
defaulting Party shall immediately proceed to cure or remedy such breach or default, and in any
event, such breach or default shall be cured within fifteen (15) days after receipt of the notice.
Following the cure period in the event of a breach or default of this Agreement by either Party, the
non-defaulting Party shall be entitled to exercise all remedies available by law or in equity,
specifically including suits for specific performance and/or monetary damages. In the event of
any proceeding to enforce the terms, covenants or conditions hereof, the prevailing Party in such
proceeding shall be entitled to obtain as part of its judgment or award its reasonable attorneys’
fees, to the extent permitted by law.

44.  Governing Law and Venue. This Agreement shall be governed and
construed under the laws of the State of Colorado and venue shall be in Weld County.

45. Inurement. Each of the terms, covenants and conditions hereof shall be
binding upon and inure to the benefit of the Parties hereto and their respective successors and
assigns.

46.  Integration. This Agreement constitutes the entire agreement between the
Parties with respect to the matters addressed herein. All prior discussions and negotiations
regarding the subject matter hereof are merged herein.

47.  Parties Interested Herein. Nothing expressed or implied in this Agreement
is intended or shall be construed to confer upon, or to give to, any person other than the Districts
and the Town any right, remedy, or claim under or by reason of this Agreement or any covenants,
terms, conditions, or provisions thereof, and all the covenants, terms, conditions, and provisions
in this Agreement by and on behalf of the Districts and the Town shall be for the sole and exclusive
benefit of the Districts and the Town.

48. Severability. If any covenant, term, condition, or provision under this
Agreement shall, for any reason, be held to be invalid or unenforceable, the invalidity or
unenforceability of such covenant, term, condition, or provision shall not affect any other provision
contained herein, the intention being that such provisions are severable.

49.  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original and all of which shall constitute one and
the same document.

50.  No Liability of Town. The Town has no obligation whatsoever to construct
any improvements that the Districts are required to construct, or pay any debt or liability of the
Districts, including any Bonds.

51.  Paragraph Headings. Paragraph headings are inserted for convenience of
reference only.




52.  Defined Terms. Capitalized terms used herein and not otherwise defined
shall have the meanings ascribed to them in the Service Plan.

GRANARY METROPOLITAN DISTRICT

NOS. 1-9
DM
By: Patrick McMeekin (Jan 18, 2022 13:52 MST)
Officer of the District
Attest:
Landon toovey

Landon Hoover (Jan 18,2022 15:44 MST)

TOWN OF JOHNSTOWN, COLORADO

et W

Gary ebsick, Mayor
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DISTRICT COORDINATING SERVICES AGREEMENT

This DISTRICT COORDINATING SERVICES AGREEMENT (this “Agreement”) is
made and entered as of July 7, 2022 (the “Effective Date”), by and among GRANARY
METROPOLITAN DISTRICT NO. 1 (the “Coordinating District”) and GRANARY
METROPOLITAN DISTRICT NOS. 2, 3, 4, 5, 6,7, 8, and 9 (each a “Financing District,” and
collectively the “Financing Districts”), individually referred to herein as a “District” or
“Party” or, the Coordinating District and the Financing Districts collectively referred to herein
as the “Districts” or “Parties,” as the context indicates. The Districts are each quasi-municipal
corporations and political subdivisions of the State of Colorado.

RECITALS

WHEREAS, the Districts have been duly and validly organized as quasi-municipal
corporations and political subdivisions of the State of Colorado, in accordance with the
provisions of §§ 32-1-101, et seq., Colorado Revised Statutes (the “Special District Act”), with
the power to provide for the financing, construction, installation, operation and maintenance of
public infrastructure and improvements, as described in the Special District Act, within and
without their respective boundaries, as authorized and in accordance with the Service Plan for
the Districts, as the same may be amended from time to time (the “Service Plan”); and

WHEREAS, pursuant to the Colorado Constitution Article XIV, Section 18(2)(a), and
§ 29-1-203, C.R.S., the Districts may cooperate or contract with each other to provide any
function, service or facility lawfully authorized to each, and any such contract may provide, infer
alia, for the sharing of costs, the imposition of taxes, and the incurring of debt; and

WHEREAS, § 29-1-201, C.R.S., permits and encourages governments to make the most
efficient and effective use of their powers and responsibilities by cooperating and contracting
with other governments; and

WHEREAS, pursuant to § 32-1-1001(1)(d)(I), C.R.S., the Districts are empowered to
enter into contracts and agreements affecting the affairs of the Districts; and

WHEREAS, the Districts were organized for the purpose of providing for the financing,
construction, installation, operation and maintenance of public infrastructure and improvements
serving an approximately 294 acre residential development in the Town of Johnstown (the
“Town”), Weld County (the “County”), Colorado, referred to as “Granary” (the “Granary
Development” or the “Project”); and

WHEREAS, at elections of the qualified electors of each of the Districts, duly called and
held on November 2, 2021 (the “Election”), in accordance with law and pursuant to due notice, a
majority of those qualified to vote and voting at the Election voted in favor of, inter alia, the
imposition of taxes for the purpose of providing certain public improvements and facilities (such
public improvements and facilities, to the extent authorized by the Service Plan, are referred to
herein as the “Public Improvements”), and entering into intergovernmental agreements or other
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contracts, without limit as to term, with other governmental entities and political subdivisions of
the state; and

WHEREAS, it is anticipated that certain of the Public Improvements will be dedicated or
otherwise conveyed to the Town, the County, or other public entity, or to an owners’ association
within the boundaries of the Districts, and that the Coordinating District: (i) will own, operate
and maintain all Public Improvements within the boundaries of the Districts that are not
dedicated to the Town, County, any other public entity, or an owners’ association; and (i1) may
provide trash service, architectural review, and covenant enforcement services to all or a portion
of the property within the boundaries of the Districts; and

WHEREAS, the Districts have evaluated their respective roles, responsibilities and
obligations with respect to the provision of administrative services, and ownership, operation and
maintenance of certain of the Public Improvements, and desire to enter into this Agreement for
the purpose of establishing the respective obligations of the Districts with respect to the
coordination, oversight, and funding of certain administrative costs of the Districts and costs
related to the continued operation and maintenance of certain of the Public Improvements within
such Districts which serve, and are for the benefit of, the Districts and the residents and
taxpayers thereof; and

WHEREAS, based on the integrated nature of the Public Improvements and that the
Districts are part of an integrated project and coordination is necessary to maintain the integrity
of the project, the Districts have independently determined that implementation of this
Agreement is essential to the orderly administration of the affairs of the Districts and the
coordinated operation and maintenance of Public Improvements benefiting the Districts, their
residents and taxpayers; and

WHEREAS, the Districts have determined that coordination is also necessary to allow
the Districts to operate in the most cost effective manner and to take advantage of economies of
scale by eliminating the duplication of costs that would result without such coordination; and

WHEREAS, Granary Metropolitan District Nos. 2, 3, and 4 (“District Nos. 2-4"") entered
into that certain Capital Pledge Agreement in connection with Granary Metropolitan District No.
4’s Limited Tax General Obligation Bonds, Series 20223), which agreement will govern the
roles, responsibilities and obligations of District Nos. 2-4 with respect to the financing of capital
costs related to the Public Improvements; and

WHEREAS, the Districts anticipate that, upon completion of the Granary Development,
the Districts will cooperate to consolidate or otherwise convey maintenance and operations to
only one District; and

WHEREAS, the Districts acknowledge that this Agreement does not impose any
obligations on the Districts with respect to capital costs for the Public Improvements; and

WHEREAS, it is in the best interest of the Districts and for the public health, safety,
convenience, and welfare of the residents of the Districts and of the general public that the

2
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Districts enter into this Agreement for the purpose of coordination of the Administrative Services
and O&M Services, both as defined herein.

TERMS AND CONDITIONS

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. Administrative Services. The Coordinating District agrees to perform the
administrative services described in Exhibit A, attached hereto and incorporated herein by this
reference (the “Administrative Services”), for and on behalf of the Financing Districts, in
compliance with all applicable federal, state, county and local or municipal body or agency
statutes, ordinances and regulations, provided that each Financing District observes and performs
the covenants and agreements set forth in this Agreement. The Coordinating District may
suspend or curtail Administrative Services in its discretion as necessary or appropriate to address
funding shortfalls that have occurred or are anticipated. The Coordinating District shall have the
authority to enter into service contracts with third-parties to provide any Administrative Services
required to be provided by the Coordinating District. In the event of any conflict between terms
set forth in the body of this Agreement and terms set forth in Exhibit A, the terms in the body of
this Agreement shall govern.

2. Ownership, Operation and Maintenance of Public Improvements. The
Coordinating District will own, operate and maintain all Public Improvements within the
boundaries of the Districts that are not otherwise dedicated or conveyed to the Town, the County
or other public entity or owners’ association, in accordance with the Service Plan and any
approved development plans for the Project. The Coordinating District agrees to provide those
operation and maintenance services described in Exhibit B, attached hereto and incorporated
herein by this reference (the “O&M Services”) for the benefit of the Districts, provided that each
Financing District observes and performs the covenants and agreements set forth in this
Agreement. The Coordinating District may suspend or curtail O&M Services in its discretion as
necessary or appropriate to address funding shortfalls that have occurred or are anticipated. The
Coordinating District shall have the authority to enter into service contracts with third-parties to
provide any O&M Services required to be provided by the Coordinating District. The
Coordinating District may adopt rules, regulations, policies and procedures governing the
Coordinating District’s acceptance and, as applicable, reimbursement for any Public
Improvements.

3. Payment for Administrative and O&M Services. The Financing Districts shall be
responsible for any and all costs, fees, charges and expenses incurred by the Coordinating
District (collectively, the “Costs”) in providing the Administrative Services and O&M Services
(collectively, the “Services”). Costs may include but are not limited to, all fees of consultants
(including managers, accountants, engineers, attorneys, auditors, and other consultants), utility
charges, and service provider fees and charges. It is the desire and intent of the Districts that, to
the extent possible, the Costs for the Services be paid by the imposition by each Financing
District of an ad valorem mill levy against the taxable property lying within its boundaries;
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provided, however, that any decision to appropriate revenues to pay the Costs is solely in the
discretion of each Board and no revenues are pledged to the payment thereof. However, it is the
intent that Granary Metropolitan District No. 9 (the “Overlay District”) shall not impose an ad
valorem mill levy or fees, unless and until the Coordinating District assigns responsibilities to
the Overlay District, as provided in Section 12.b. herein. The Financing Districts hereby agree
that in no event shall the Financing Districts impose mill levies that exceed the Maximum Debt
Mill Levy or the maximum Operations and Maintenance Mill Levy within their respective
boundaries pursuant to the Service Plan. Nevertheless, nothing herein shall be construed as a
limitation on the powers granted to the Financing Districts by Colorado law to use alternative
sources of revenue to pay the Coordinating District for the Costs.

4. Budget Process

a. Preliminary Budget. Each year the Coordinating District shall prepare and
submit to the Financing Districts a preliminary budget for the following fiscal year showing the
Services to be provided and the proposed Costs anticipated to be incurred by the Coordinating
District with respect to the Services (the “Preliminary Budget”). The Coordinating District
shall deliver the Preliminary Budget to the Financing Districts on or before October 15 of each
year.

b. Budget Review and Approval. Unless otherwise agreed to by the
Districts, on or before November 1 of each year each Financing District shall either: (a) approve
the Preliminary Budget (in which case the Preliminary Budget shall become the “Final Budget”
for the applicable fiscal year, or (b) propose in writing to the Coordinating District additions to
and/or deletions from the Preliminary Budget. If any Financing District does not provide a
proposal for additions to and/or deletions from the Preliminary Budget in writing by November
1, such Financing District shall be deemed to have approved the Preliminary Budget as
presented. If any Financing District does timely provide additions to and/or deletions from the
Preliminary Budget, the Districts shall discuss and attempt in good faith to reach an agreement
with respect to the Preliminary Budget on or before November 15 of each year.

c. Failure to Agree and Default Budget. In the event that the Coordinating
District and the Financing Districts are unable to agree with regard to any proposed additions
and/or deletions to the Preliminary Budget by November 15 of any year, then the Districts shall
submit the Preliminary Budget to a mutually selected mediator in an attempt to reach agreement
with respect to the Preliminary Budget. In the event the Districts cannot agree on a resolution to
the dispute related to the Preliminary Budget by December Ist of any year, the Preliminary
Budget with any revisions agreed to by the Districts to date shall be incorporated into and
deemed to be the Final Budget; provided, however, that the total expenditures provided for in
such Final Budget shall not exceed the greater of: (1) 120% of the total expenditures set forth
and appropriated in the adopted budget for the current fiscal year, as the same may have been
amended; or (2) 120% of the total expenditures set forth in the Preliminary Budget that the
Districts have agreed upon to date to be included in the Final Budget for the ensuing year. The
budgeting, appropriation, and payments of the amounts called for in the Final Budget shall be
made by the Financing Districts.
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d. Budget Amendment. If after adoption of the Final Budget it appears to the
Coordinating District that Costs for the year will exceed amounts as set forth in the Final Budget
such that the Financing Districts will have to appropriate additional funds for the payment of the
Costs for the year, the Coordinating District shall notify the Financing Districts as soon as
reasonably practicable, and shall prepare and submit a proposed budget amendment to the Final
Budget (each a “Preliminary Budget Amendment”) to the Financing Districts for review and
comment. Within fifteen (15) days of submission of a Preliminary Budget Amendment to the
Financing Districts, each Financing Districts shall either: (a) approve the Preliminary Budget
Amendment (in which case the Preliminary Budget Amendment shall become the “Final Budget
Amendment”, or (b) propose in writing to the Coordinating District additions to and/or deletions
from the Preliminary Budget Amendment. If any Financing District does not provide a proposal
for additions to and/or deletions from the Preliminary Budget Amendment in writing within
fifteen (15) days as required herein, such Financing District shall be deemed to have approved
the Preliminary Budget Amendment as presented. If any Financing District does timely provide
additions to and/or deletions from the Preliminary Budget Amendment, the Districts shall discuss
and attempt in good faith to reach an agreement with respect to the Preliminary Budget
Amendment within thirty (30) days of the submission of the Preliminary Budget Amendment to
the Financing Districts from the Coordinating District. In the event that the Coordinating
District and the Financing Districts are unable to agree with regard to any proposed additions
and/or deletions to the Preliminary Budget Amendment within the time provided herein, then the
Parties shall submit the Preliminary Budget Amendment to a mutually selected mediator in an
attempt to reach agreement with respect to a Final Budget Amendment. In the event the Districts
cannot agree on a Final Budget Amendment within the time set forth above, the Preliminary
Budget Amendment, with any revisions agreed to by the Districts to date, shall be incorporated
into and deemed to be the Final Budget Amendment; provided, however, that the total
expenditures provided for in the Final Budget Amendment shall not exceed the greater of: (1)
120% higher than the total expenditures set forth and appropriated in Final Budget being
amended by the Final Budget Amendment, or (2) 120% of the total expenditures set forth in the
Preliminary Budget Amendment that the Districts have agreed upon to date to be included in the
Final Budget Amendment. The budgeting, appropriation, and payments of the amounts called
for in said Final Budget Amendment shall be made by the Financing Districts.

5. Deposit. Unless otherwise agreed by the Coordinating District, the Financing
Districts, on or before the 15th day of each month, shall deposit with the Coordinating District an
amount equal to 1/12th of the annual Costs due from such Financing District as determined by
the Final Budget. Notwithstanding the foregoing, the Districts acknowledge that the Financing
Districts may fund the Costs via the imposition of an ad valorem mill levy, and in such case, may
not have funds available during the first quarter of each fiscal year to make the payments set
forth herein. In such event, the Coordinating District agrees to defer collection of such amounts
until such time as the Financing Districts have collected the funds for the Costs via the collection
of taxes imposed through an ad valorem mill levy. All Costs due to the Coordinating District
from the Financing Districts shall be paid in lawful money of the United States of America by
check mailed or delivered, or by wire transfer, to the Coordinating District, or such other method
as may be mutually agreed to by the Districts. The Coordinating District shall keep a record of
and account for all deposits made by the Financing Districts in accordance with generally
acceptable accounting principles.
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6. Fees and Charges. The Districts acknowledge that the Coordinating District will
incur certain direct and indirect costs associated with the provision of the O&M Services in order
to properly provide the O&M Services and to ensure that the health, safety and welfare of the
Districts and their inhabitants may be safeguarded. The Financing Districts further recognize and
acknowledge that the Coordinating District is providing the O&M Services for the direct benefit
of the Financing Districts and the property owners within their boundaries, and that pursuant to §
32-1-1001(1)(§)(I), C.R.S., the Coordinating District is authorized to fix and impose fees, rates,
tolls, penalties and charges for services or facilities furnished by the Coordinating District which,
until paid, shall constitute a perpetual lien on and against the property served. The Districts
agree that the Coordinating District may from time to time establish a fair and equitable fee to
provide a source of funding to pay for the O&M Services (the “User Fees”), which User Fees are
to be reasonably related to the overall cost of providing the O&M Services, and be imposed on
those who are reasonably likely to benefit from or use the O&M Services (the “Users”). The
Financing Districts acknowledge that the Coordinating District will make a determination as to
the appropriate User Fees, taking into account mill levy revenues to be received from the
Financing Districts in each fiscal year. The Financing Districts agree to cooperate with the
Coordinating District in the collection of all User Fees due and owing, including but not
necessarily limited to foreclosure as against the statutory perpetual lien associated with such
User Fees.

7. Subject to Annual Appropriation and Budget.  Notwithstanding anything
contained herein to the contrary, the Districts agree that the Districts’ obligations under this
Agreement shall extend only to monies appropriated for the purposes of this Agreement by the
Board of each District and shall not constitute a mandatory charge, requirement or liability in any
ensuing fiscal year beyond the then-current fiscal year. No provision of this Agreement shall be
construed or interpreted as a delegation of governmental powers by the Districts, or as creating a
multiple-fiscal year direct or indirect debt or other financial obligation whatsoever of the
Districts, including, without limitation, Article X, Section 20, or Article XI, Sections 1, 2 or 6 of
the Constitution of the State of Colorado.

8. Rules and Regulations.  The Districts acknowledge and agree that the
Coordinating District may enact, from time to time, rules and regulations with respect to the
Public Improvements and Services. All rules and regulations, and amendments thereto, adopted
and placed in force by the Coordinating District from time to time shall be fully enforceable
within all Districts and against all Users. The Financing Districts agree to exercise authority
and/or power they may have to assist the Coordinating District in enforcing the Coordinating
District’s rules and regulations.

9. General Representations. In addition to the other representations, warranties and
covenants made by the Districts in this Agreement, the Districts make the following
representations, warranties and covenants to each other:

a. Each District has the full right, power and authority to enter into, perform
and observe this Agreement.
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b. This Agreement is a valid, binding and legally enforceable obligation of
the Districts and is enforceable in accordance with its terms.

c. The Districts shall keep and perform all of the covenants and agreements
contained in this Agreement and shall take no action that could have the effect of rendering this

Agreement unenforceable in any manner.

10. Default, Remedies and Enforcement.

a. Events of Default. The violation of any provision of this Agreement by
any District, the occurrence of any one or more of the following events, and/or the existence of
any one or more of the following conditions shall constitute an “Event of Default” under this
Agreement.

1. The failure to pay any payment when the same shall become due
and payable as provided herein and to cure such failure within three (3) business days of the
giving of notice by a District of such failure;

ii. The failure to perform or observe any other covenants, agreements,
or conditions in this Agreement on the part of any District and to cure such failure within ten
(10) days of receipt of notice from any of the other Districts of such failure; provided, however,
that if the applicable default is of a nature that the same is not reasonably susceptible of being
cured within such 10-day period, then the cure period shall extend so long as the defaulting
District commences its cure within such 10-day period and thereafter pursues the cure to
completion by the exercise of due diligence, as determined by the non-defaulting District(s);

1il. The filing of a voluntary petition under federal or state bankruptcy
or insolvency laws by a District or the appointment of a receiver for any of a District’s assets
which is not dismissed within thirty (30) days of such filing or appointment;

v. Assignments by a Financing District for the benefit of a creditor
and a failure to secure the release or termination of such assignments within thirty (30) days after
the making of such assignments; or

V. The dissolution, insolvency, or liquidation of a District and a
failure to cure such dissolution, insolvency or liquidation within ten (10) days of receipt of
written notice.

b. Remedies on Occurrence of Events of Default. Upon the occurrence of an
Event of Default, the non-defaulting District(s) hereto shall have the following rights and
remedies:

1. In the event of breach of any provision of this Agreement, any
non-defaulting District may ask a court of competent jurisdiction to enter a writ of mandamus to
compel the Board of the defaulting District to perform its duties under this Agreement, and any
non-defaulting District may seek from a court of competent jurisdiction temporary and/or
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permanent injunctions, or orders of specific performance, to compel the defaulting District to
perform in accordance with the obligations set forth under this Agreement.

il. The non-defaulting Districts may protect and enforce their rights
under this Agreement by such suit, action, or special proceedings or remedies as they shall deem
appropriate, including without limitation any proceedings for specific performance of any
covenant or agreement contained herein, for the enforcement of any other appropriate legal or
equitable remedy, or for the recovery of damages caused by breach of this Agreement, including
attorneys’ fees and all other costs and expenses incurred in enforcing this Agreement or
exercising any available remedies. If, at any time, there shall cease to be electors in the
Coordinating District, or if no electors of the Coordinating District are willing to act as directors
of the Coordinating District, any Financing District may ask a court of competent jurisdiction to
designate the proper persons to assume control of the Coordinating District for purposes of
causing the performance of the Coordinating District’s obligations under this Agreement.

1il. In the event the Event of Default is non-payment by a Financing
District, the Coordinating District may:

(a) Suspend the provision of the Services until such time as
such Financing District cures such Event of Default; and/or

(b) Impose User Fees directly upon the Users for the provision
of the O&M Services in lieu of collecting the Costs related to the O&M Services from such
Financing District. In such event, methods of collection of the User Fees shall be determined by
the Coordinating District. The Coordinating District shall have the right to delegate or assign
such impositions and collection power to a billing or service entity of its choice.

iv. To terminate this Agreement for any Event of Default that causes
the non-defaulting District(s) irreparable harm material to their aggregate interests under this
Agreement.

V. To take or cause to be taken such other actions as the non-
defaulting District(s) reasonably deem necessary.

c. Delay or Omission No Waiver. No delay or omission of any District to
exercise any right or power accruing upon any Event of Default shall exhaust or impair any such
right or power or shall be construed to be a waiver of any such Event of Default, or acquiescence
therein.

d. No Waiver of One Default to Affect Another; All Remedies Cumulative.
No waiver of any Event of Default hereunder by any District shall extend to or affect any
subsequent or any other then existing Event of Default or shall impair any rights or remedies
consequent thereon. All rights and remedies of the non-defaulting District(s) provided herein
may be exercised with or without notice, shall be cumulative, may be exercised separately,
concurrently or repeatedly, and the exercise of any such right or remedy shall not affect or impair
the exercise of any other right or remedy.
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11. Termination. The Districts acknowledge that they are part of an integrated project
and community, that the Public Improvements are not easily partitioned among the Districts and
that cooperation in the termination process will be necessary to ensure that the integrity and
quality of the community is maintained.

a. Administrative Services. A Financing District may terminate this
Agreement as it relates to the provision of Administrative Services by the Coordinating District
for that Financing District upon ninety (90) days’ written notice to the Coordinating District. If
this Agreement is terminated by any Financing District in relation to Administrative Services, the
Coordinating District shall be paid for Administrative Services performed for that Financing
District prior to such termination. In the event of termination of the Administrative Services, as
of the effective date thereof, the Coordinating District shall be fully relieved of any and all
obligation to provide such Administrative Services.

b. O&M Services. The Financing Districts’ obligation to remit revenues to
the Coordinating District, and the Coordinating District’s obligation to provide the O&M
Services, shall only terminate after a written notice has been provided by one of the Districts to
the other Districts and an agreement is approved by each of the Financing Districts setting forth
the matters required in this Section 11(b) (the “Termination Agreement”). It shall be required
that any such Termination Agreement contain provisions to ensure that the Public Improvements
are operated effectively and economically and that the public health, safety, prosperity, and
general welfare of the residents and property owners within the Districts will be better served by
the termination. Such Termination Agreement shall be required to include: (1) a plan for the
manner in which ownership of the Public Improvements and ownership and maintenance shall be
allocated and transferred as between the Districts; (2) a plan for payment associated with any
outstanding obligations of the Coordinating District, as the same are incurred prior to the
proposed date of termination; (3) to the extent any of the Public Improvements have been
financed directly by the Coordinating District and such obligations remain outstanding, a plan for
the payment of all such obligations and/or debts; and (4) the manner in which outstanding
agreements of the Coordinating District may be terminated, cancelled, assigned or otherwise
handled. The Termination Agreement shall be required to include an indemnification from the
Financing Districts to the Coordinating District, which shall be acceptable to the Coordinating
District and indemnify it against all injuries, losses and other events of damage associated with
any such outstanding agreements.

In the event the Districts are not able to reach an agreement, they shall submit the issues
to mediation and shall make a good faith effort to come to an agreement with the intent of
reaching a cooperative solution that will best serve the residents and property owners of the
Districts, as a whole. At such time as the provisions of the Termination Agreement are finalized
in compliance with the requirements above, the Public Improvements shall be transferred in
accordance with the provisions of the Termination Agreement and the Coordinating District shall
be fully relieved of all further obligations absent any such obligations being specifically agreed
to by the Coordinating District pursuant to the terms of the Termination Agreement.

12. Miscellaneous.
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a. Relationship of Parties. This Agreement does not and shall not be
construed as creating a joint venture, partnership, or employer-employee relationship between
the Districts. The Districts intend that this Agreement be interpreted as creating only an ordinary
contractual relationship between them, without any fiduciary or other special duties. The
Districts hereby incorporate the RECITALS into this Agreement. It is also agreed that the
conduct and control of the work and functions required by this Agreement shall lie solely with
the Coordinating District which shall be free to exercise reasonable discretion in the performance
of its duties under this Agreement. No District shall, with respect to any activity, be considered
an agent or employee of any other District.

b. Assignment. The Coordinating District, in its discretion, may assign all or
any portion of its rights, obligations, duties or authority related to the Administrative Services
and/or O&M Services to the Overlay District at any time. Upon the issuance of all Debt (as
defined in the Service Plan) to finance the Public Improvements and completion of substantially
all of the Project, the Coordinating District shall either assign its remaining rights, obligations,
duties or authority related to the Administrative Services and/or O&M Services to the Overlay
District; or shall enter into an alternative agreement with the Financing Districts so that End
Users may have control over the ongoing administration, operations, maintenance and financing
responsibilities of the Districts and the Public Improvements that are owned and maintained by
one or more of the Districts. The Districts hereby consent to any such future assignment from the
Coordinating District to the Overlay District. Except as set forth herein or as contemplated in the
Service Plan, neither this Agreement, nor any of a District’s rights, obligations, duties or
authority hereunder may be assigned in whole or in part by any District without the prior written
consent of all the other Districts. Any such attempt of assignment without the requisite consent
shall be deemed void and of no force and effect at the election of any District with consent
rights. Consent to one assignment shall not be deemed to be consent to any subsequent
assignment, nor the waiver of any right to consent to such subsequent assignment.
Notwithstanding, nothing contained herein shall prohibit the Coordinating District from
engaging contractors, consultants, employees or other third parties to perform the Services or any
portion thereof, on behalf of the Coordinating District.

c. Modification. This Agreement may be modified, amended, changed or
terminated, except as otherwise provided herein, in whole or in part, only by an agreement in
writing duly authorized and executed by the Districts. No consent of any third party shall be
required for the negotiation and execution of any such agreement. Pursuant to the Service Plan,
any determination of any Board to set aside this Agreement, or any provision hereof or
amendment hereto, without the consent of all of the Districts shall be a material modification of
the Service Plan.

d. Integration. This Agreement contains the entire agreement between and
among the Districts regarding the subject matter hereof, and no statement, promise or
inducement made by any District or the agent of any District that is not contained in this
Agreement or separate written instrument shall be valid or binding.

10

2295.4700; 1185851



e. Severability. If any covenant, term, condition or provision of this
Agreement shall, for any reason, be held to be invalid or unenforceable, the invalidity or
unenforceability of such covenant, term, condition or provision shall not affect any other
provision contained in the Agreement, the intention being that such provisions are severable.
In addition, in lieu of such void or unenforceable provision, there shall automatically be added as
part of this Agreement a provision similar in terms to such illegal, invalid or unenforceable
provision so that the resulting reformed provision is legal, valid and enforceable.

f. District Dissolution. In the event any District seeks to dissolve pursuant to
§§ 32-1-701, et seq., C.R.S., as amended, it shall provide written notification of the filing or
application for dissolution to the other Districts concurrently with such filing. No District shall
seek to dissolve so long as this Agreement is in effect without the prior written consent of the
other Districts.

g. Survival of Obligations. Unfulfilled obligations of the Districts arising
under this Agreement shall be deemed to survive the expiration of this Agreement or termination
of this Agreement by court order. Said obligations shall be binding upon and inure to the benefit
of the Districts and their respective successors and assigns.

h. Governing Law. This Agreement shall be governed and construed in
accordance with the laws of the State of Colorado. Venue shall be proper in the county in which
the Districts are located.

1. Headings for Convenience Only. The headings, captions and titles
contained herein are intended for convenience and reference only and are not intended to
construe the provisions hereof.

J- Time Is of the Essence. Time is of the essence hereof; provided, however,
that if the last day permitted or the date otherwise determined for the performance of any act
required or permitted under this Agreement falls on a Saturday, Sunday or legal holiday, the time
for performance shall be extended to the next succeeding business day, unless otherwise
expressly stated.

k. Persons Interested Herein. Nothing expressed or implied in this
Agreement is intended or shall be construed to confer upon, or to give to, any Person other than
the Districts, any right, remedy, or claim under or by reason of this Agreement or any covenants,
terms, conditions, or provisions thereof, and all of the covenants, terms, conditions, and
provisions in this Agreement by and on behalf of the Districts shall be for the sole and exclusive
benefit of the Districts acting through their respective Boards.  This Agreement shall be
construed as an intergovernmental agreement among the Districts only. It is expressly agreed by
the Districts that no Person other than the Financing Districts shall obtain any enforceable rights
to service from the Coordinating District, and, to this end, it is expressly declared by the Districts
that no Person shall be construed as a third party beneficiary of any kind of this Agreement
except as expressly stated herein.
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1. Notices. Except as otherwise provided herein, all notices required under
this Agreement shall be in writing and shall be (a) hand-delivered, and in such instance,
considered effective upon delivery, (b) sent by registered or certified mail, return receipt
requested, postage prepaid, and in such instance, considered effective seventy-two (72) hours
after deposit in the United States mail with the proper address as set forth below, (c) sent by
reputable overnight courier, and in such instance, considered effective on the next business day,
or (d) sent via email, and in such instance considered effective upon receipt of an electronic
delivery confirmation with a hard copy to be sent no later than three (3) business days after
electronic delivery confirmation via one of the delivery methods specified in (a), (b) or (c¢) of this
sentence, to the addresses of the Parties herein set forth. Any party by notice so given may
change the address to which future notices shall be sent.

Coordinating District: Granary Metropolitan District No. 1
c/o WHITE BEAR ANKELE TANAKA &
WALDRON

Attorneys at Law

2154 East Commons Avenue, Suite 2000
Centennial, Colorado 80122

Attention: Robert G. Rogers, Esq.

(303) 858-1800 (phone)

(303) 858-1801 (fax)
rrogers@wbapc.com

Financing Districts: Granary Metropolitan District
Nos. 2,3,4,5,6,7,8,and 9
c/o WHITE BEAR ANKELE TANAKA &
WALDRON
Attorneys at Law
2154 East Commons Avenue, Suite 2000
Centennial, Colorado 80122
Attention: Robert G. Rogers, Esq.
(303) 858-1800 (phone)
rrogers@wbapc.com

With a copy to: Butler Snow LLP
1801 California Street, Suite 5100
Denver, CO 80202
Attention: Kimberley K. Crawford
(720) 330-2300 (phone)
Kim.Crawford@butlersnow.com

m. District Records. The Districts shall have the right to access and review
each other’s records and accounts, at reasonable times during the Districts’ regular office hours,
for purposes of determining compliance by the Districts with the terms of this Agreement. Such
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access shall be subject to the provisions of Public Records Act of the State of Colorado contained
in §§ 24-72-101, et seq., C.R.S. and any policies adopted by the District. In the event of disputes
or litigation between the Parties hereto, all access and requests for such records shall be made in
compliance with the Public Records Act and any applicable discovery rules.

n. Recovery of Costs. In the event of any litigation between or among the
Districts hereto concerning the subject matter hereof, the prevailing District(s) in such litigation
shall receive from the losing District(s), in addition to the amount of any judgment or other
award entered therein, all reasonable costs and expenses incurred by the prevailing District(s) in
such litigation, including reasonable attorneys’ fees.

0. Compliance with Law. The Districts agree to comply with all federal,
state and local laws, rules and regulations which are now, or in the future may become applicable
to the Districts, to their business or operations, or to services required to be provided by this
Agreement.

p. Instruments of Further Assurance. The Districts each covenant that they
will do, execute, acknowledge, and deliver or cause to be done, executed, acknowledged, and
delivered, such acts, instruments, and transfers as may reasonably be required for the
performance of their obligations hereunder.

q. Governmental Immunity. Nothing in this Agreement shall be construed to
waive, limit, or otherwise modify, in whole or in part, any governmental immunity that may be
available by law to the District, its respective officials, employees, contractors, or agents, or any
other person acting on behalf of the District and, in particular, governmental immunity afforded or
available to the District pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, et
seq., C.R.S.

. Counterpart Execution. This Agreement may be executed in several
counterparts, each of which shall be deemed an original, and all of which together shall
constitute one and the same instrument.

S. Negotiated Provisions. This Agreement shall not be construed more
strictly against one Party than against another, it being acknowledged that each Party has
contributed substantially and materially to the preparation of this Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Districts hereto have executed this Agreement as of the
day and year first above written.

GRANARY METROPOLITAN DISTRICT NO.
1, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM

By Patrick McMeekin (Jul 7, 2022 13:24 MDT)

Officer of the District

ATTEST:

Lanion Hoovey

Landon Hoover (Jul 12,2022 13:45 MDT)

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

&L/M

General Counsel to District No. 1

GRANARY METROPOLITAN DISTRICT NO.
2, a quasi-municipal corporation and political
subdivision of the State of Colorado

OOM

By Patrick McMeekin (Jul 7,2022 13:24 MDT)

Officer of the District

ATTEST:
Laniaon Hoovey

Landon Hoover (Jul 12,2022 13:45 MDT)
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ATTEST:

Lanion Hoover

Landon Hoover (Jul 12,2022 13:45 MDT)

ATTEST:
Lanion Hoover

Landon Hoover (Jul 12,2022 13:45 MDT)

ATTEST:
Lannon Hoovey

Landon Hoover (Jul 12,2022 13:45 MDT)
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GRANARY METROPOLITAN DISTRICT NO.
3, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM

By Patrick McMeekin (Jul 7,2022 13:24 MDT)

Officer of the District

GRANARY METROPOLITAN DISTRICT NO.
4, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM

By Patrick McMeekin (Jul 7, 2022 13:24 MDT)

Officer of the District

GRANARY METROPOLITAN DISTRICT NO.
5, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM

By Patrick McMeekin (Jul 7,2022 13:24 MDT)

Officer of the District



ATTEST:
Lanaon Hoover

Landon Hoover (Jul 12,2022 13:45 MDT)

ATTEST:
Lanion Hoovey

Landon Hoover (Jul 12,2022 13:45 MDT)

ATTEST:

Landon Hoovey

Landon Hoover (Jul 12,2022 13:45 MDT)

2295.4700; 1185851

GRANARY METROPOLITAN DISTRICT NO.
6, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM

By Patrick McMeekin (Jul 7,2022 13:24 MDT)

Officer of the District

GRANARY METROPOLITAN DISTRICT NO.
7, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM

By Patrick McMeekin (Jul 7, 2022 13:24 MDT)

Officer of the District

GRANARY METROPOLITAN DISTRICT NO.
8, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM

By' Patrick McMeekin (Jul 7,2022 13:24 MDT)

Officer of the District




GRANARY METROPOLITAN DISTRICT NO.
9, a quasi-municipal corporation and political
subdivision of the State of Colorado

O

By: Patrick McMeekin (Jul 7,2022 13:24 MDT)

Officer of the District
ATTEST:
Landon Hoovey

Landon Hoover (Jul 12,2022 13:45 MDT)

APPROVED AS TO FORM:

Kim Crawford (Jul lg, 2022 13:48 MDT)

Butler Snow LLP
Special Counsel to District Nos. 2-9
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EXHIBIT A

ADMINISTRATIVE SERVICES
TO BE PROVIDED BY THE COORDINATING DISTRICT

1. Serve as the “official custodian” and repository for the Financing
Districts’ records, including, but not limited to, providing file space, incidental office supplies
and photocopying, meeting facilities and reception services.

2. Coordination of all Board meetings to include:
1. Preparation and distribution of agenda and information packets.
2. Preparation and distribution of meeting minutes.
3. Preparation, filing and posting of legal notices required in

conjunction with the meeting.
4. Other details incidental to meeting preparation and follow-up.

3. Ongoing maintenance of an accessible, secure, organized and complete
filing system for the Financing Districts’ official records.

4. Monthly preparation of checks and coordination of postings with an
accounting firm.

5. Periodic coordination with an accounting firm for financial report
preparation and review of financial reports.

6. Insurance administration, including evaluating risks, comparing coverage,
processing claims, completing applications, monitoring expiration dates, processing routine
written and telephone correspondence, etc., and ascertaining that all contractors and
subcontractors maintain required coverage for the Financing Districts’ benefit.

7. Election administration, including preparation of election materials,
publications, legal notices, pleadings, conducting training sessions for election judges, and
generally assisting in conducting the election.

8. Budget preparation, including preparation of proposed budget in
coordination with an accounting firm, preparation of required and necessary publications, legal
notices, resolutions, certifications, notifications and correspondence associated with the adoption
of the annual budget and certification of the tax levy.

0. Response to inquiries, questions and requests for information from the
Financing Districts’ property owners, residents and others.

Exhibit A, Page 1
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10. Drafting proposals, bidding contract and construction administration, and
supervision of contractors.

1. Analysis of financial condition and alternative financial approaches, and
coordination and structuring of bond issue or other debt preparation.

12.  Administration of the expenditure of any funds or proceeds related to any
loans, bonds, or other financial obligations issued by one or more of the Districts.

13. Oversight of investment of the Districts’ funds based on investment
policies in accordance with state law.

14. Provide liaison and coordination with other governments.

15. Coordinate activities and provide information as requested to an external
auditor engaged by the Coordinating District Board.

16. Supervise and ensure contract compliance of all service contractors.

17. Coordinate legal, accounting, management, engineering and other
professional services.

18.  Assist any auditors in the preparation of its annual audit as required by the
laws of the State of Colorado.

19.  Advise and assist the Financing Districts by analyzing the Financing
Districts’ long and short-term financial needs and presenting the Financing Districts with long
and short-term financial proposals (including structuring of bond or other forms of debt issuance)
to meet those needs.

20.  Provide emergency communication services for the Coordinating
District’s facilities.

21.  Perform such other services as may from time to time be reasonably
necessary in furtherance of securing the Financing Districts’ compliance with all applicable
federal and state statutes and regulations and with applicable county and local laws; provided,
however, that any and all expenditures in furtherance of these services shall be made and
reimbursed in accordance with this Agreement.

22. Contracting for the design, planning, engineering, construction and/or
acquisition, management, landscape architecture and engineering, soil testing and inspection, and
line and systems testing and inspection attributable to the Public Improvements.

23. Obtaining any and all real property interests necessary for the provision of
the Public Improvements.
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24.  Obtaining any and all governmental and/or administrative approvals
necessary to the provision of the Public Improvements, including provision for the payment of
fees associated therewith.

25. Performing and/or contracting for construction administration of
construction contracts by which the Public Improvements are constructed.

26. Contracting for the acquisition of water rights to the extent necessary for
the provision of the Public Improvements.

27. Administering collection of any amounts due to the Districts under any
cost recovery or other reimbursement agreement relating to the Public Improvements.

28. Engagement of consultants necessary in connection with provision of the
Administrative Services, including attorneys, accountants, engineers, managers, architects, soils
consultants, and any other consultant determined by the Coordinating District to be necessary or
appropriate to the provision of the Administrative Services.

29. In addition to these services, when other services are necessary in the
opinion of the Coordinating District, the Coordinating District may recommend the same to the
Financing Districts. The Coordinating District may, with the approval of the Financing Districts,
provide any Administrative Services to the Financing Districts in lieu of retaining consultants or
contractors to provide those services.

Exhibit A, Page 3
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EXHIBIT B

O&M SERVICES
TO BE PERFORMED BY THE COORDINATING DISTRICT

1. Operation and maintenance of any Public Improvements not otherwise dedicated
or conveyed to any other governmental entity or owners association for the benefit of the
Districts.

2. Maintain common areas, parks, entry monuments, landscaping, open space tracts,
recreational facilities and other community amenities.

3. Provide trash service, architectural review, and covenant enforcement services (as
applicable).

Exhibit B, Page 1
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INFRASTRUCTURE FINANCING
AND REIMBURSEMENT AGREEMENT

This INFRASTRUCTURE FINANCING AND REIMBURSEMENT AGREEMENT (the
“Agreement”) is made and entered into as of November 30, 2022, by and between GRANARY
METROPOLITAN DISTRICT NO. 1, a quasi-municipal corporation and political subdivision of
the State of Colorado (“District No. 1), GRANARY METROPOLITAN DISTRICT NO. 4, a
quasi-municipal corporation and political subdivision of the State of Colorado (“District No. 4”
and together with District No. 1, the “Districts”), and GRANARY DEVELOPMENT, LLC, a
Colorado limited liability company (the “Company”). The Districts and the Company are referred
to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the Districts are each a quasi-municipal corporation and political subdivision
of the State of Colorado, duly and validly organized in accordance with the provisions of Article
1, Title 32, Colorado Revised Statutes (the “Special District Act”), with the power to provide
certain public infrastructure, improvements, facilities, and services (collectively, the “Public
Infrastructure”), as described in the Special District Act, and as authorized in the Service Plan
for the Districts (the “Service Plan”); and

WHEREAS, in accordance with the Special District Act and the Service Plan, the Districts
have the power to acquire real and personal property; manage, control, and supervise the affairs of
the Districts, including the acquisition, financing, construction, and installation of the Public
Improvements; and to perform all other necessary and appropriate functions in furtherance of the
Special District Act and Service Plan; and

WHEREAS, the District, along with Granary Metropolitan District Nos. 2 and 3 (the
“Pledge Districts” and to together with the District, the “Districts’), were organized, inter alia, to
provide for the acquisition, financing, planning, design, construction, and installation of Public
Infrastructure in connection with development within the Districts (the “Project”); and

WHEREAS, in accordance with the Special District Act and the Service Plan, the Districts
have the power to manage, control, and supervise the affairs of the Districts, including the
acquisition, financing, construction, and installation of the Public Infrastructure; and

WHEREAS, pursuant to § 32-1-1001(1)(d)(I), C.R.S., the Districts are permitted to enter
into contracts and agreements affecting the affairs of the Districts; and

WHEREAS, the Districts’ electoral authorization described herein permits the execution
and performance of this Agreement by the Districts; and

WHEREAS, at the Districts’ election held on November 2, 2021, voters of the Districts
approved Ballot Issue AA, authorizing multiple-fiscal year contractual obligations; and



WHEREAS, District No. 4 issued its Limited Tax General Obligation Bonds, Series 20223)
(the “Bonds”) on March 31, 2022, with pledges from the Pledge Districts; and

WHEREAS, pursuant to the Indenture of Trust in connection with the Bonds, revenues
from the Bonds totaling $18,042,640 (the “Bond Proceeds”) were placed in a Project Fund (the
“Project Fund”) held and administered by UMB Bank, n.a., acting as the trustee; and

WHEREAS, the Districts, and Granary Metropolitan District Nos. 2, 3, and 5-9 entered
that certain District Coordinating Services Agreement dated as of July 7, 2022 (the “Coordinating
Agreement”); and

WHEREAS, pursuant to the Coordinating Agreement, District No. 1 acts as the
“Coordinating District” and Granary Metropolitan District Nos. 2-9 act as “Financing
Districts”; and

WHEREAS, pursuant to the Coordinating Agreement, District No. 1, as the Coordinating
District, will own, operate, and maintain all Public Infrastructure within the boundaries of Granary
Metropolitan District Nos. 2-9 that are not otherwise dedicated or conveyed to the Town of
Johnstown, Weld County, another public entity, or are not otherwise owned, operated, and
maintained by Granary Metropolitan District Nos. 2-9; and

WHEREAS, the Districts have incurred and will incur costs in furtherance of the Districts’
permitted purposes, including but not limited to, costs related to the provision of Public
Infrastructure in the nature of capital costs (the “Capital Costs”); and

WHEREAS, the Capital Costs exceed the amount of Bond Proceeds available to District
No. 4 in the Project Fund and the Districts do not presently have financial resources to provide
additional funding for payment of Capital Costs in excess of the Bond Proceeds; and

WHEREAS, the Districts have determined that delay in the provision of the Public
Infrastructure will impair the Districts’ ability to provide facilities and services necessary to
support the Project on a timely basis; and

WHEREAS, the Company desires that the Public Infrastructure be constructed in a timely
manner and is willing to loan funds to the Districts to finance the Capital Costs that exceed the
Bond Proceeds (the “Advances”), on the condition that the Districts agree to repay the Advances,
in accordance with the terms set forth in this Agreement; and

WHEREAS, the Districts are willing to execute one or more reimbursement notes, bonds,
or other instruments (‘“Reimbursement Obligations”), in an aggregate principal amount not to
exceed the Maximum Loan Amount (as defined below), to be issued to or at the direction of the
Company upon its request, subject to the terms and conditions hereof, to further evidence the
Districts’ obligation to repay the Advances loaned hereunder; and

WHEREAS, the Districts anticipate repaying the Advances, including as evidenced by any

requested Reimbursement Obligations, with the proceeds of future bonds, ad valorem taxes, or
other legally available revenues of the Districts determined to be available therefor; and
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WHEREAS, the Districts and the Company desire to enter into this Agreement for the
purpose of consolidating all understandings and commitments between them relating to the
funding and repayment of the Advances; and

WHEREAS, the Parties do not intend hereby to enter into a public works contract as
defined in § 24-91-103.5(1)(b), C.R.S.; and

WHEREAS, the Parties do not intend hereby to enter into a contract for work or materials
in accordance with § 32-1-1001(1)(d)(I), C.R.S.; and

WHEREAS, accordingly, the Boards of Directors of the Districts (the “Boards”) have
determined that the best interests of the Districts, their taxpayers, residents, and the general public,
are served by entering into this Agreement; and

WHEREAS, the Parties have authorized their respective officers or representatives to
execute this Agreement and to take all other actions necessary and desirable to effectuate the
purposes of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and promises set forth
in this Agreement, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

COVENANTS AND AGREEMENTS

1. Loan Amount and Term. Upon exhaustion of the Bond Proceeds in the Project
Fund, the Company agrees to loan to the Districts one or more sums of money, not to exceed the
aggregate of $15,387,360 (as the same may be subsequently increased by agreement of the Parties
hereto and execution of a supplement or addendum to this Agreement) (the “Maximum Loan
Amount”). These funds shall be loaned to the Districts in one or a series of installments and shall
be available to the Districts through December 31, 2024 (as the same may be amended pursuant to
an annual review evidenced by supplement or amendment hereto, the “Loan Obligation
Termination Date”).

2. Use of Funds. The Districts agree to apply all funds loaned by the Company under
this Agreement solely to the Capital Costs. It is understood that the Districts have budgeted or
will budget as revenue the entire aggregate amount which may be borrowed hereunder to enable
the Districts to appropriate revenues to pay the Capital Costs included within the Districts’ annual
budget. The Company shall be entitled to a quarterly accounting of the expenditures made by the
Districts, upon request, and otherwise may request specific information concerning such
expenditures at reasonable times and upon reasonable notice to the Districts.

3. Manner for Requesting Advances.

a. After such time as District No. 4 has requisitioned all of the Bond Proceeds
from the Project Fund and applied the same to the Capital Costs, District No. 1 or District No. 4
shall, from time to time and not more often than monthly, determine the amount of Advances
required to fund Capital Costs as approved and estimated to be due and owing for the next

2295.4700; 1264353 3



succeeding month. Not less than fifteen (15) days before the beginning of each month, such
District shall notify the Company of the requested Advances for the next month, and the Company
shall deposit such Advances on or before the beginning of that month. The Parties may vary from
this schedule upon mutual agreement.

b. The Districts shall keep a record of such Advances made. Failure to record
such Advances shall not affect inclusion of such amounts as reimbursable amounts hereunder;
provided that such Advances are substantiated by the Districts’ accountant. the Company may
provide any relevant documentation evidencing such unrecorded advance to assist in the Districts’
final determination.

4. Obligations Irrevocable.

a. The obligations of the Company created by this Agreement are absolute,
irrevocable, unconditional, and are not subject to setoff or counterclaim.

b. The Company shall not take any action which would delay or impair the
Districts’ ability to receive the Advances contemplated herein with sufficient time to properly pay
approved Capital Costs.

5. Interest Prior to Issuance of Reimbursement Obligations. With respect to the
Advances made under this Agreement prior to the issuance of any Reimbursement Obligation
reflecting such advance, the interest rate shall be the Municipal Market Data (MMD) "AAA"
General Obligation Yield Curve, 30-Year constant maturity, published by Refinitiv at
www.tm3.com, plus 250 basis points per annum, from the date any such advance is made, simple
interest, adjusted quarterly, to the earlier of the date the Reimbursement Obligation is issued to
evidence such advance or the date of repayment of such amount. Upon issuance of any such
Reimbursement Obligation, unless otherwise consented to by the Company, any interest then
accrued on any previously advanced amount shall be added to the amount of the loan advance and
reflected as principal of the Reimbursement Obligation and shall thereafter accrue interest as
provided in such Reimbursement Obligation.

6. Terms of Repayment; Source of Revenues.

a. Advances shall be repaid in accordance with the terms of this Agreement.
The Districts intends to repay Advances made under this Agreement from ad valorem taxes, fees,
or other legally available revenues of the Districts, net of any debt service or current operations
and maintenance costs of the Districts. Any mill levy certified by the Districts for the purpose of
repaying advances made hereunder shall not exceed 40 mills, as adjusted changes in the method
of calculating assessed valuation or any constitutionally mandated or statutorily authorized tax
credit, cut or abatement, and shall be further subject to any restrictions provided in the Districts’
Service Plan, electoral authorization, or any applicable laws.

b. The provision for repayment of advances made hereunder, as set forth in
Section 6(a) hereof, shall be at all times subject to annual appropriation by the Districts.
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c. At such time as the Districts issues Reimbursement Obligations to evidence
an obligation to repay Advances made under this Agreement, the repayment terms of such
Reimbursement Obligations shall control and supersede any otherwise applicable provision of this
Agreement, except for the Maximum Reimbursement Obligation Repayment Term (as defined
below).

7. Issuance of Reimbursement Obligations.

a. Subject to the conditions of this Section 7 and Section § hereof, upon
request of the Company, the Districts hereby agrees to issue to or at the direction of the Company
one or more Reimbursement Obligations to evidence any repayment obligation of the Districts
then existing with respect to Advances made under this Agreement. Such Reimbursement
Obligations shall be payable solely from the sources identified in the Reimbursement Obligations,
including, but not limited to, ad valorem property tax revenues of the Districts, and shall be secured
by the Districts’ pledge to apply such revenues as required hereunder, unless otherwise consented
to by the Company. Such Reimbursement Obligations shall mature on a date or dates, subject to
the limitation set forth in the Maximum Reimbursement Obligation Repayment Term defined
herein, and bear interest at a market rate, to be determined at the time of issuance of such
Reimbursement Obligations. The Districts shall be permitted to prepay any Reimbursement
Obligation, in whole or in part, at any time without redemption premium or other penalty, but with
interest accrued to the date of prepayment on the principal amount prepaid. The Districts and the
Company shall negotiate in good faith the final terms and conditions of the Reimbursement
Obligations.

b. The term for repayment of any Reimbursement Obligation issued under this
Agreement shall not extend beyond thirty (30) years from the date of this Agreement (“Maximum
Reimbursement Obligation Repayment Term”).

C. The issuance of any Reimbursement Obligation shall be subject to the
availability of an exemption from the registration requirements of § 11-59-106, C.R.S., and shall
be subject to such prior filings with the Colorado State Securities Commissioner as may be
necessary to claim such exemption, in accordance with § 11-59-110, C.R.S., and any regulations
promulgated thereunder.

d. In connection with the issuance of any such Reimbursement Obligation, the
Districts shall make such filings as it may deem necessary to comply with the provisions of § 32-
1-1604, C.R.S., as amended.

€. The terms of this Agreement may be used to construe the intent of the
Districts and the Company in connection with issuance of any Reimbursement Obligations and
shall be read as nearly as possible to make the provisions of any Reimbursement Obligations and
this Agreement fully effective. Should any irreconcilable conflict arise between the terms of this
Agreement and the terms of any Reimbursement Obligation, the terms of such Reimbursement
Obligation shall prevail.
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f. If, for any reason, any Reimbursement Obligation is determined to be
invalid or unenforceable, the Districts shall issue a new Reimbursement Obligation to the
Company that is legally enforceable, subject to the provisions of this Section 7.

g. In the event that it is determined that payments of all or any portion of
interest on any Reimbursement Obligation may be excluded from gross income of the holder
thereof for federal income tax purposes upon compliance with certain procedural requirements and
restrictions that are not inconsistent with the intended uses of funds contemplated herein and are
not overly burdensome to the Districts, the Districts agrees, upon request of the Company, to take
all action reasonably necessary to satisfy the applicable provisions of the Internal Revenue Code
of 1986, as amended, and regulations promulgated thereunder.

8. No Debt. It is hereby agreed and acknowledged that this Agreement evidences the
Districts’ intent to repay the Company for Construction Advances made hereunder in accordance
with the terms hereof. However, this Agreement shall not constitute a debt or indebtedness by the
Districts within the meaning of any constitutional or statutory provision, nor shall it constitute a
multiple-fiscal-year financial obligation. Further, the provision for repayment of advances made
hereunder, as set forth in Section 6 hereof, and the agreement to issue a Reimbursement Obligation
as set forth in Section 7 hereof, shall be at all times subject to annual appropriation by the Districts,
in their absolute discretion. The Company expressly understands and agrees that the Districts’
obligations under this Agreement shall extend only to monies appropriated for the purposes of this
Agreement by the Districts’ Board and shall not constitute a mandatory charge, requirement or
liability in any ensuing fiscal year beyond the then-current fiscal year. By acceptance of this
Agreement, the Company agrees and consents to all the limitations in respect of the payment of
the principal and interest due under this Agreement and in the Districts’ Service Plan

9. Termination.

a. The Company’s obligations to make Advances to the Districts in
accordance with this Agreement shall terminate on the Loan Obligation Termination Date, (subject
to the extension terms above), except to the extent advance requests have been made to the
Company that are pending by this termination date, in which case said pending request(s) will be
honored notwithstanding the passage of the termination date.

b. The Districts’ obligations hereunder shall terminate at the earlier of the
repayment in full of the Maximum Loan Amount (or such lesser amount advanced hereunder if it
is determined by the Districts that no further advances shall be required hereunder) or thirty (30)
years from the execution date hereof. After thirty (30) years from the execution of this Agreement,
the Parties hereby agree and acknowledge that any obligation created by this Agreement which
remains due and outstanding under this Agreement, including accrued interest, is forgiven in its
entirety, generally and unconditionally released, waived, acquitted and forever discharged, and
shall be deemed a contribution to the Districts by the Company, and there shall be no further
obligation of the Districts to pay or reimburse the Company with respect to such amounts.

c. Notwithstanding any provision in this Agreement to the contrary, the

Districts’ obligations to reimburse the Company for any and all funds advanced or otherwise
payable to the Company under and pursuant to this Agreement (whether the Company has already
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advanced or otherwise paid such funds or intends to make such advances or payments in the
future) shall terminate automatically and be of no further force or effect upon the occurrence of
(a) the Company’s voluntary dissolution, liquidation, winding up, or cessation to carry on
business activities as a going concern; (b) administrative dissolution (or other legal process not
initiated by the Company as a legal entity) that is not remedied or cured within sixty (60) days
of the effective date of such dissolution or other process; or (c) the initiation of bankruptcy,
receivership or similar process or actions with regard to the Company (whether voluntary or
involuntary). The termination of the Districts’ reimbursement obligations as set forth in this
section shall be absolute and binding upon the Company, its successors and assigns. the
Company, by its execution of this Agreement, waives and releases any and all claims and rights,
whether existing now or in the future, against the Districts relating to or arising out of the
Districts’ reimbursement obligations under this Agreement in the event that any of the
occurrences described in this section occur.

10. Time Is of the Essence. Time is of the essence hereof; provided, however, that if
the last day permitted or otherwise determined for the performance of any required act under this
Agreement falls on a Saturday, Sunday or legal holiday, the time for performance shall be extended
to the next succeeding business day, unless otherwise expressly stated.

11. Notices and Place for Payments. All notices, demands and communications
(collectively, “Notices”) under this Agreement shall be delivered or sent by: (a) first class,
registered or certified mail, postage prepaid, return receipt requested, (b) nationally recognized
overnight carrier, addressed to the address of the intended recipient set forth below or such other
address as either party may designate by notice pursuant to this Section 12, or (c¢) sent by confirmed
facsimile transmission, PDF or email. Notices shall be deemed given either one business day after
delivery to the overnight carrier, three (3) days after being mailed as provided in clause (a) above,
or upon confirmed delivery as provided in clause (c) above.

Districts: Granary Metropolitan District Nos. 1 and 4
c/o Pinnacle Consulting Group Inc.
550 W. Eisenhower Blvd.
Loveland, CO 80537
Attention: Brendan Campbell
Phone: (970) 669-3611
Email: brendanc@pcgi.com

With copy to: WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law
2154 East Commons Avenue, Suite 2000
Centennial, CO 80122
Attention: Robert G. Rogers
(303) 858-1800 (phone)
(303) 858-1801 (fax)
Email: rrogers@wbapc.com

The Company: Granary Development, LLC
4801 Goodman Street
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Timnath, CO 80547
Attention: Patrick McMeekin
(970) 825-7392 (phone)
Patrick@hartford.com

12.  Amendments. This Agreement may only be amended or modified by a writing
executed by the Parties.

13. Severability. If any portion of this Agreement is declared by any court of competent
jurisdiction to be void or unenforceable, such decision shall not affect the validity of any remaining
portion of this Agreement, which shall remain in full force and effect. In addition, in lieu of such
void or unenforceable provision, there shall automatically be added as part of this Agreement a
provision similar in terms to such illegal, invalid or unenforceable provision so that the resulting
reformed provision is legal, valid and enforceable.

14.  Applicable Laws. This Agreement and all claims or controversies arising out of or
relating to this Agreement shall be governed and construed in accordance with the law of the State of
Colorado, without regard to conflict of law principles that would result in the application of any law
other than the law of the State of Colorado. Venue for all actions arising from this Agreement shall
be in the District Court in and for the county in which the Districts are located.

15.  Assignment. This Agreement may not be assigned by either Party and any attempt
to do so shall be null and void.

16.  Authority. By execution hereof, the Parties represent and warrant that their
representative signing hereunder has full power and lawful authority to execute this Agreement
and to bind the respective Party to the terms hereof.

17. Entire Agreement. This Agreement constitutes and represents the entire, integrated
agreement between the Parties with respect to the matters set forth herein, and hereby supersedes
any and all prior negotiations, representations, agreements or arrangements of any kind with
respect to those matters, whether written or oral. This Agreement shall become effective upon the
date set forth above.

18. Legal Existence. The Districts will maintain their legal identity and existence so
long as any of the advanced amounts contemplated herein remain outstanding. The foregoing
statement shall apply unless, by operation of law, another legal entity succeeds to the liabilities
and rights of the Districts hereunder without materially adversely affecting the Company’s
privileges and rights under this Agreement.

19. Governmental Immunity. Nothing in this Agreement shall be construed to waive,
limit, or otherwise modify, in whole or in part, any governmental immunity that may be available
by law to the Districts, their respective officials, employees, contractors, or agents, or any other
person acting on behalf of the Districts and, in particular, governmental immunity afforded or
available to the Districts pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, et
seq., C.R.S.
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20.  Negotiated Provisions. This Agreement shall not be construed more strictly against
one Party than against the other merely by virtue of the fact that it may have been prepared by
counsel for one of the Parties, it being acknowledged that each Party has contributed substantially
and materially to the preparation of this Agreement.

21.  Parties Interested Herein. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any person other than the Parties any
right, remedy, or claim under or by reason of this Agreement or any covenants, terms, conditions,
or provisions thereof, and all the covenants, terms, conditions, and provisions in this Agreement
by and on behalf of the Parties shall be for the sole and exclusive benefit of the Parties, it being
expressly understood and agreed to by the Parties that there are no third party beneficiaries to this
Agreement.

22. Counterpart Execution. This Agreement may be executed in several counterparts,
each of which may be deemed an original, but all of which together shall constitute one and the
same instrument. Executed copies hereof may be delivered by facsimile or email of a PDF
document, and, upon receipt, shall be deemed originals and binding upon the signatories hereto.

[Signature page follows.]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date
and year first above written. By the signature of its representative below, each Party affirms that
it has taken all necessary action to authorize said representative to execute this Agreement.

DISTRICT NO. 1:

GRANARY METROPOLITAN DISTRICT NO.
1, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM
By: Patrick McMeekin (May 19, 2023 13:41 MDT)
Officer of the District
Attest:
Landon tfoover
By. Landon Hoover (May 22,2023 09:16 MDT)
Secretary
DISTRICT NO. 4:
GRANARY METROPOLITAN DISTRICT NO.
4, a quasi-municipal corporation and political
subdivision of the State of Colorado
DM _
By: Patrick McMeekin (May 19, 2023 13:41 MDT)
Officer of the District
Attest:

Landon toover

By: Landon Hoover (May 22, 2023 09:16 MDT)

Secretary

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON

Crw Vebase

General Counsel to the Districts




COMPANY:
GRANARY DEVELOPMENT, LLC, a Colorado
limited liability company

Landon toover

By: Landon Hoover (May 22,2023 09:16 MDT)

Landon Hoover

Printed Name

Manager

Title
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CERTIFICATION OF COMPLIANCE

By signature below, the Boards certifies that, to the best of their actual knowledge, the
Districts are in compliance with all provisions of the Service Plan. This Certification is
provided in relation to the Annual Report for the year 2022, as required under the Service
Plan for the Granary Metropolitan District Nos. 1-9.

N —

Michael Welty (Jul 31,2023 13:31 MDT)

By: Mike Welty, Director
Dated: Jul 31,2023
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EXHIBIT D

Developer Agreements

#1331228v2



INFRASTRUCTURE ACQUISITION
AND PROJECT FUND DISBURSEMENT AGREEMENT

This INFRASTRUCTURE ACQUISITION AND PROJECT FUND DISBURSEMENT
AGREEMENT (the “Agreement”) is made and entered into as of February 3, 2022, by and
between GRANARY METROPOLITAN DISTRICT NO. 4, a quasi-municipal corporation and
political subdivision of the State of Colorado (the “District”), and GRANARY DEVELOPMENT,
LLC (“Developer”). The District and Developer are collectively referred to herein as the
“Parties.”

RECITALS

WHEREAS, the District has been duly and validly organized as a quasi-municipal
corporation and political subdivision of the State of Colorado, in accordance with the provisions
of Article 1, Title 32, Colorado Revised Statutes (the “Special District Act”), with the power to
provide certain public infrastructure, improvements, facilities and services (collectively, the
“Public Infrastructure”), as described in the Special District Act, and as authorized in the Service
Plan for the District (the “Service Plan”); and

WHEREAS, as used herein, the term Public Infrastructure shall include component units
of a larger public works, that are substantially complete and fit for their intended purposes, whether
or not yet placed in service; and

WHEREAS, the District was organized, inter alia, to provide for the acquisition, financing,
planning, design, construction, and installation of Public Infrastructure in connection with
development within the District (the “Project”); and

WHEREAS, in accordance with the Special District Act and the Service Plan, the District
has the power to manage, control, and supervise the affairs of the District, including the
acquisition, financing, construction, and installation of the Public Infrastructure; and

WHEREAS, pursuant to § 32-1-1001(1)(d)(I), C.R.S., the District is permitted to enter into
contracts and agreements affecting the affairs of the District; and

WHEREAS, the District’s electoral authorization described herein permits the execution
and performance of this Agreement by the District; and

WHEREAS, prior voter authorization for multiple-fiscal year contractual obligations was
approved by the voters of the District as Ballot Issue AA at the District’s election held on
November 2, 2021; and

WHEREAS, the District intends to issue its Senior Cash Flow Bonds, Series 2022 (the
“Bonds”); and
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WHEREAS, pursuant to the Indenture of Trust to be entered into in connection with the
Bonds (the “Indenture”), certain revenues from the Bonds will be placed in a Project Fund (the
“Project Fund”) held and administered by UMB Bank, n.a., Denver, Colorado acting as the trustee
(the “Trustee”); and

WHEREAS, Developer has incurred or may in the future incur costs related to the
acquisition, financing, planning, design, construction, and installation of Public Infrastructure that
may be lawfully funded by the District under the Special District Act and the Service Plan (the
“District Eligible Costs”); and

WHEREAS, the Parties desire to establish the terms and conditions for the reimbursement
of District Eligible Costs to Developer from the Project Fund, and, as applicable, for the acquisition
of Public Infrastructure that is to be conveyed to the District; and

WHEREAS, the District does not intend to direct the design or construction of any Public
Infrastructure by way of this Agreement; and

WHEREAS, as of the date of this Agreement the exact scope of the Public Infrastructure
that may be reimbursed by the District is unknown, and this Agreement shall establish a process
by which the District Eligible Costs of Public Infrastructure shall be certified for reimbursement
and, as applicable, the District’s acquisition of Public Infrastructure; and

WHEREAS, the Parties do not intend hereby to enter into a public works contract as
defined in § 24-91-103.5(1)(b), C.R.S.; and

WHEREAS, the Parties do not intend hereby to enter into a contract for work or materials
in accordance with § 32-1-1001(1)(d)(I), C.R.S.; and

WHEREAS, accordingly, the Board of Directors of the District (the “Board”) has
determined that the best interests of the District, its taxpayers, residents, and the general public,
are served by entering into this Agreement; and

WHEREAS, the Parties have authorized their respective officers or representatives to
execute this Agreement and to take all other actions necessary and desirable to effectuate the
purposes of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and promises set forth
in this Agreement, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

COVENANTS AND AGREEMENTS
I. Purpose of Agreement. This Agreement establishes the terms and conditions for

the reimbursement of District Eligible Costs for Public Infrastructure to be dedicated to other
governmental entities, and for Public Infrastructure to be acquired by the District. The District has
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determined that this Agreement serves a public use, and is in furtherance of the purposes for which
the District was organized.

2.

Categories of District Eligible Costs. Pursuant to the terms of this Agreement, the

Developer may be reimbursed for the following categories of District Eligible Costs.

a.

3.

Public Infrastructure which is to be conveyed to another governmental entity with
final, preliminary, or conditional acceptance by the applicable governmental entity.

Public Infrastructure which is to be conveyed to another governmental entity
without final, preliminary, or conditional acceptance by the applicable
governmental entity.

Public Infrastructure which is to be owned, operated, and maintained by the
District.

Funds advanced to or on behalf of the District for District Eligible Costs (the
“Advancements”).

Items Required for Reimbursement of District Eligible Costs. The Developer shall

complete and submit to the District an “Application for Acceptance of District Eligible Costs”
the form attached hereto as Exhibit A. Following the District’s receipt of said application:

a.
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The District shall engage a professional engineer registered in the State of Colorado
to review the invoices and other material presented to substantiate the District
Eligible Costs proposed for reimbursement, and the District’s engineer shall issue
a written report certifying that the District Eligible Costs are reasonable as
compared to the costs for similar improvements or services in a substantially similar
area as the District (the “Engineer’s Cost Certification”). To the extent the
District’s engineer determines that corrective work must be accomplished prior to
issuance of the Engineer’s Cost Certification, the District’s engineer shall notify
the Parties in writing of such matters, following which Developer shall correct the
same to the satisfaction of the District. Developer shall have a reasonable
opportunity to dispute the conclusions set forth in the Engineer’s Cost Certification
(and/or any written determination concerning the need for corrective matters), and
the Parties shall attempt to resolve any such dispute in good faith. In the event the
Parties are not able to resolve such disputes within 30 days of the date of the
Engineer’s Cost Certification, the Parties shall submit the dispute to an independent
engineering firm mutually agreeable to the Parties (the “Engineering Firm™),
whose findings shall be binding on the Parties. The fees and expenses of the
Engineering Firm shall be split equally between the Parties, unless otherwise
agreed.

The District’s accountant shall review the Engineer’s Cost Certification, invoices,
and other material presented to substantiate the District Eligible Costs and shall
issue a written report in form and substance reasonably acceptable to the District
declaring the total amount of District Eligible Costs proposed for reimbursement
(the “Accountant’s Cost Certification”). The Developer shall have a reasonable



opportunity to dispute the conclusions set forth in the Accountant’s Cost
Certification, and the Parties shall attempt to resolve any such dispute in good faith.
In the event the Parties are not able to resolve such disputes within 30 days of the
date of the Accountant’s Cost Certification, the Parties shall submit the dispute to
an independent accounting firm mutually agreeable to the Parties (the “Accounting
Firm”), whose findings shall be binding on the Parties. The fees and expenses of
the Accounting Firm shall be split equally between the Parties.

4. Adoption of Resolution Accepting District Eligible Costs. Unless otherwise agreed
to by the Parties, within 45 days of receipt of a satisfactory “Application for Acceptance of District
Eligible Costs” in the form attached hereto as Exhibit A, an Engineer’s Cost Certification, and an
Accountant’s Cost Certification, the District shall accept the District Eligible Costs by adopting a
resolution declaring satisfaction of the conditions to acceptance as set forth in this Agreement,
subject to any variances or waivers which the District may allow in its sole and absolute discretion,
and with any reasonable conditions the District may specify (the “District Acceptance
Resolution™). Upon adoption of the District Acceptance Resolution, the District Eligible Costs
shall be deemed “Certified District Eligible Costs.”

5. Payment of Certified District Eligible Costs from the Project Fund. The Parties
agree that no reimbursement for Certified District Eligible Costs shall be required under this
Agreement unless and until the District has adopted a District Acceptance Resolution. Within 3
business days of adoption of a District Acceptance Resolution, the District shall make a requisition
in the amount of the Certified District Eligible Costs from the Project Fund held by the Trustee (as
set forth in Section 3.04 (b) of the Indenture), which requisition shall direct that the Trustee make
payment of the applicable amount directly to Developer. The District’s obligations hereunder with
respect to the payment of Certified District Eligible Costs shall be limited to amounts on deposit
in the Project Fund and available for such purpose in accordance with the Indenture, and subject
to the limitations of the Election, unless and until the District has identified (in its sole discretion)
other sources of payment for such costs, it being acknowledged that the purpose of the District is
to fund or reimburse the maximum amount of costs economically feasible.

6. Process for District Acquisition of Public Infrastructure. The Developer shall
complete and submit an “Application for Acquisition of Public Infrastructure” in the form attached
hereto as Exhibit B.

a. The District’s representative (who may be a civil engineer licensed in Colorado
having experience in the design and construction of public infrastructure or who
may be another professional in the District’s sole discretion), and Developer or its
representative, shall jointly inspect the Public Infrastructure within 30 days of the
submission of a complete Application for Acceptance of District Eligible
Costs/Acquired Public Infrastructure (the “Inspection”), unless the Parties
mutually agree to extend the deadline;

b. If the District’s representative finds after the Inspection that: (i) the Public
Infrastructure has been inspected for compliance with the approved construction
drawings; and (ii) the Public Infrastructure has been substantially constructed in
accordance with the construction drawings; and (iii) the Public Infrastructure is fit
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for its intended purpose, then, the District’s representative shall issue written
certification of the same (the “Engineer Design Certification”);

c. Within 14 days after the Inspection, unless the Parties mutually agree to extend the
deadline, the District representative shall notify the District in writing of its findings
and provide a copy of the Engineer Design Certification to the Developer (the
“District Inspection Certification”);

d. If any defective work is identified during the Inspection, the District’s
representative will prepare a punch list of items requiring remedial action to correct
any defective work. Such corrective work will be performed by Developer within
60 days of the issuance of the District Inspection Certification and in accordance
with any warranty agreement. Within 30 days after the corrective work has been
completed, the District’s representative and Developer or its representative shall
jointly inspect the Public Infrastructure that was found to be defective and the
District’s representative shall provide a new District Inspection Certification for
such Public Infrastructure.

e. The Developer hereby warrants the Public Infrastructure which is to be owned,
operated and maintained by the District for a period of two (2) years from the date
of the District Inspection Certification (the “Warranty Period”). The Developer
will immediately correct or replace any Public Infrastructure that is defective to the
reasonable satisfaction of the District at the Developer’s sole expense. The District
shall be responsible for owning, operating and maintaining the Public Infrastructure
in good condition and repair during the Warranty Period.

7. Acquisition of Public Infrastructure by the District. Unless otherwise agreed to by
the Parties, within 45 days of receipt of a District Inspection Certification, the District shall acquire
the Public Infrastructure by adopting a resolution declaring satisfaction of the conditions to
acquisition as set forth in this Agreement, subject to any variances or waivers which the District
may allow in its sole and absolute discretion, and with any reasonable conditions the District may
specify (the “District Acquisition Resolution”). Upon adoption of the District Acquisition
Resolution, the Parties shall coordinate to transfer the Public Infrastructure to be acquired by the
District to the District via special warranty deed and/or bill of sale within 60 days of adoption of
the applicable District Acquisition Resolution.

8. Default/Remedies. In the event of a breach or default of this Agreement by any
Party, the non-defaulting Party, after having given notice to the other Party and a 30 day period to
cure said breach or default, shall be entitled to exercise all remedies available at law or in equity.
In the event of any litigation, arbitration or other proceeding to enforce the terms, covenants or
conditions hereof, the prevailing Party in such proceeding shall obtain as part of its judgment or
award its reasonable attorneys’ fees, expert witness fees and court costs.

9. Termination of Agreement.
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a. Notwithstanding any provision in this Agreement to the contrary, this Agreement
shall terminate automatically and be of no further force or effect upon the
occurrence of: (i) Developer’s voluntary dissolution, liquidation and winding up;
(i1) administrative dissolution (or other legal process not initiated by Developer,
dissolving Developer as a legal entity) that is not remedied or cured within sixty
(60) days of the effective date of such dissolution or other process; or (iii) the
initiation of bankruptcy, receivership or similar process or actions with regard to
Developer (whether voluntary or involuntary). The termination of this Agreement
shall be absolute and binding upon Developer and its successors and assigns.
Developer, by its execution of this Agreement, waives and releases any and all
claims and rights, whether existing now or in the future, against the District relating
to or arising out of this Agreement, in the event that any of the occurrences
described in this Section occur.

b. Furthermore, the District’s obligations under this Agreement shall terminate at the
earlier of exhaustion of all amounts in the Project Fund or 20 years from the date
of this Agreement.

10.  Indemnification/Tax Exemption. Developer hereby agrees to indemnify and save
harmless the District from all claims and/or causes of action, including but not limited to
mechanic’s liens, arising out of the performance of any act or the nonperformance of any obligation
with respect to the Public Infrastructure provided by Developer, any filings made by or on behalf
of Developer with the Internal Revenue Service in connection with this Agreement, and any
challenges made by the Internal Revenue Service to the tax exempt nature of interest on monies
paid to Developer hereunder, and in that regard agrees to pay any and all costs incurred by the
District as a result thereof, including settlement amounts, judgments and reasonable attorneys’
fees. Developer acknowledges that the District has not, by execution of this Agreement, made any
representation as to the treatment of interest accrued on monies paid hereunder for purpose of
federal or state income taxation.

11. Notices and Place for Payments. All notices, demands and communications
(collectively, “Notices”) under this Agreement shall be delivered or sent, addressed to the address
of the intended recipient set forth below or such other address as a Party may designate in writing,
by: (a) first class, registered or certified mail, postage prepaid, return receipt requested, (b)
nationally recognized overnight carrier, or (c) sent by confirmed facsimile transmission or email.
Notices shall be deemed given either one business day after delivery to the overnight carrier, three
days after being mailed as provided in clause (a) or (b) above, or upon confirmed delivery as
provided in clause (c¢) above.

To the District: Granary Metropolitan District No. 4
c/o WHITE BEAR ANKELE TANAKA & WALDRON
2154 East Commons Avenue, Suite 2000
Centennial, CO 80122
Attention: Robert G. Rogers, Esq.
303-858-1800
rrogers(@wbapc.com
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To Developer: Granary Development, LLC
4801 Goodman Street
Timnath, CO, 80547
Attention: Patrick McMeekin
Patrick@hartfordco.com

12.  Amendments. This Agreement may only be amended or modified by a writing
executed by the Parties.

13. Severability. If any portion of this Agreement is declared by any court of competent
jurisdiction to be void or unenforceable, such decision shall not affect the validity of any remaining
portion of this Agreement, which shall remain in full force and effect. In addition, in lieu of such
void or unenforceable provision, there shall automatically be added as part of this Agreement a
provision similar in terms to such illegal, invalid or unenforceable provision so that the resulting
reformed provision is legal, valid and enforceable.

14.  Applicable Laws. This Agreement and all claims or controversies arising out of or
relating to this Agreement shall be governed and construed in accordance with the law of the State of
Colorado, without regard to conflict of law principles that would result in the application of any law
other than the law of the State of Colorado. Venue for all actions arising from this Agreement shall
be in the District Court in and for the county in which the District is located.

15. Assignment. This Agreement may not be assigned by either Party and any attempt
to do so shall be null and void.

16. Authority. By execution hereof, the Parties represent and warrant that their
representative signing hereunder has full power and lawful authority to execute this Agreement
and to bind the respective Party to the terms hereof.

17. Entire Agreement. This Agreement constitutes and represents the entire, integrated
agreement between the Parties with respect to the matters set forth herein, and hereby supersedes
any and all prior negotiations, representations, agreements or arrangements of any kind with
respect to those matters, whether written or oral. This Agreement shall become effective upon the
date set forth above.

18. Legal Existence. The District will maintain its legal identity and existence so long
as any of the advanced amounts contemplated herein remain outstanding. The foregoing statement
shall apply unless, by operation of law, another legal entity succeeds to the liabilities and rights of
the District hereunder without materially adversely affecting the Developer’s privileges and rights
under this Agreement.

19. Governmental Immunity. Nothing in this Agreement shall be construed to waive,
limit, or otherwise modify, in whole or in part, any governmental immunity that may be available
by law to the District, its respective officials, employees, contractors, or agents, or any other person
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acting on behalf of the District and, in particular, governmental immunity afforded or available to
the District pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, ef seq., C.R.S.

20.  Negotiated Provisions. This Agreement shall not be construed more strictly against
one Party than against the other merely by virtue of the fact that it may have been prepared by
counsel for one of the Parties, it being acknowledged that each Party has contributed substantially
and materially to the preparation of this Agreement.

21.  Parties Interested Herein. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any person other than the Parties any
right, remedy, or claim under or by reason of this Agreement or any covenants, terms, conditions,
or provisions thereof, and all the covenants, terms, conditions, and provisions in this Agreement
by and on behalf of the Parties shall be for the sole and exclusive benefit of the Parties, it being
expressly understood and agreed to by the Parties that there are no third party beneficiaries to this
Agreement.

22. Counterpart Execution. This Agreement may be executed in several counterparts,
each of which may be deemed an original, but all of which together shall constitute one and the
same instrument.

[Signature page follows.]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date
and year first above written. By the signature of its representative below, each Party affirms that
it has taken all necessary action to authorize said representative to execute this Agreement.

DISTRICT:

GRANARY METROPOLITAN DISTRICT
NO. 4, a quasi-municipal corporation and
political subdivision of the State of Colorado

DM
By. Patrick McMeekin (Feb 7,2022 14:32 MST)
Officer of the District

Attest:
By: Michjv)vw%z:ﬁ MST)
APPROVED AS TO FORM:
WHITE BEAR ANKELE TANAKA & WALDRON
General Counsel to the District

DEVELOPER:

GRANARY DEVELOPMENT, LLC, a
Colorado limited liability company

DM

By' Patrick McMeekin (Feb 7,2022 14:32 MST)

Patrick McMeekin
Printed Name

President of Land
Title
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EXHIBIT A

Application for Acceptance of District Eligible Costs

Applicant Name:

Applicant Address:

State: Zip: Daytime Phone #:

Alt. Phone / Cell:

Email:

Please complete the table below and attach the materials specified in Schedule 1 hereto:

Category Entity that will own, Final, preliminary or conditional Proposed
operate, and/or maintain acceptance by the applicable District
Public Infrastructure governmental entity (Yes/No) Eligible Costs

Street

Parks and
Recreation

Water

Sanitation/Storm
Sewer

Transportation

Mosquito

Safety Protection

Fire Protection

Television Relay
and Translation

Security

By its signature below, the Applicant certifies that this Application for Acceptance of District
Eligible Costs and all documents submitted in support of this application are true and correct, that
the Applicant is authorized to sign this application, and that the costs submitted for reimbursement
herein qualify as District Eligible Costs in accordance with the Infrastructure Acquisition and
Project Fund Disbursement Agreement.

Signature:

Date:
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Exhibit A - Schedule 1

Requirements applicable to Public Infrastructure with final, preliminary or conditional
acceptance by the applicable governmental entity:

1. Contracts and approved change orders;

2. Copies of all invoices, statements and evidence of payment thereof equal to the
proposed District Eligible Costs;

3. A letter from the governmental entity to which the Public Infrastructure is being
dedicated evidencing the governmental entity’s final, preliminary, or conditional acceptance of
such Public Infrastructure;

4. Such information as the District engineer and District accountant may determine is
necessary in order for such entities to provide the certifications set forth in Section 3 of the
Infrastructure Acquisition and Project Fund Disbursement Agreement.

Requirements applicable to Public Infrastructure without final, preliminary or conditional
acceptance by the applicable governmental entity:

1. Contracts and approved change orders;

2. Copies of all invoices, statements and evidence of payment thereof equal to the
proposed District Eligible Costs;

3. A copy of the developer’s agreement (or equivalent agreement) with the applicable
governmental entity requiring the completion and final acceptance of such Public Infrastructure
and the means by which such completion and final acceptance (including any corrective work or
punch list items) are secured;

4. Receipt of an opinion from an engineer or other appropriate design professional
stating that: (i) the Public Infrastructure has been inspected for compliance with approved
construction drawings; (ii) that the Public Infrastructure has been substantially constructed in
accordance with the construction drawings and; (ii1) the Public Infrastructure is fit for its intended
purpose (the “Engineer’s Design Certification”);

5. Such information as the District engineer and District accountant may determine is
necessary in order for such entities to provide the certifications set forth in Section 3 of the
Infrastructure Acquisition and Project Fund Disbursement Agreement.

Requirements applicable to Public Infrastructure which are intended to be owned, operated
and maintained by the District:

1. Contracts and approved change orders;
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2. Copies of all invoices, statements and evidence of payment thereof equal to the
proposed District Eligible Costs;

3. Receipt of an opinion from an engineer or other appropriate design professional
stating that: (i) the Public Infrastructure has been inspected for compliance with approved
construction drawings; (ii) that the Public Infrastructure has been substantially constructed in
accordance with the construction drawings and; (ii1) the Public Infrastructure is fit for its intended
purpose (the “Engineer’s Design Certification”);

4. Such information as the District engineer and District accountant may determine is
necessary in order for such entities to provide the certifications set forth in Section 3 of the
Infrastructure Acquisition and Project Fund Disbursement Agreement.

Requirements applicable to Public Infrastructure that has been finally accepted by the
applicable governmental entity:

1. Contracts and approved change orders;

2. Copies of all invoices, statements and evidence of payment thereof equal to the
proposed District Eligible Costs;

3. A letter from the governmental entity to which the Public Infrastructure is being
dedicated evidencing the governmental entity’s final acceptance of such Public Infrastructure;

4. Such information as the District’s engineer and District’s accountant may

determine is necessary in order for such entities to provide the certifications set forth in Section 3
of the Infrastructure Acquisition and Project Fund Disbursement Agreement.
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EXHIBIT B

Application for Acquisition of Public Infrastructure

Applicant Name:

Applicant Address:

State: Zip: Daytime Phone #:

Alt. Phone / Cell:

Email:

Please attach the materials specified in Schedule 1 hereto:

By its signature below, the Applicant certifies that this Application for Acquisition of Public
Infrastructure and all documents submitted in support of this application are true and correct, that
the Applicant is authorized to sign this application, and that the costs submitted for reimbursement
herein qualify as District Eligible Costs in accordance with the Infrastructure Acquisition and
Project Disbursement Agreement.

Signature:

Date:

2295.4700; 1188990



Exhibit B - Schedule 1

Requirements applicable to Public Infrastructure which are intended to be conveved to the
District for ownership, operation and maintenance:

1. Contracts and approved change orders;

2. Copies of all invoices, statements and evidence of payment thereof, including lien
waivers from any suppliers and subcontractors.

a. In the alternative with respect to lien waivers, upon the request of the Developer,
and subject to the District’s agreement thereto (in its sole discretion), the Developer
may provide an indemnification agreement in the form attached hereto as Exhibit
C whereby the Developer agrees to indemnify the District for any mechanic or
materialman’s liens from suppliers and subcontractors;

3. Assignment of any warranties or guaranties;

4. Evidence that any and all real property interests necessary to permit District’s use and
occupancy of the Public Infrastructure have been granted, or, in the discretion of District, assurances
acceptable to the District that the Developer will execute or cause to be executed such instruments as
shall satisfy this requirement;

5. If the District is to assume ownership of any real property, a Special Warranty Deed,
in a form acceptable to the District, conveying the real property free and clear of all liens, claims and
other encumbrances, except matters of record acceptable to the District.

6. An executed Bill of Sale for the Public Infrastructure in form and substance acceptable
to the Districts; and

7. Approved construction drawing, plans, shop drawings and any applicable
construction standards (collectively, the “Construction Drawings”);

8. A complete set of digital record drawings of the Public Infrastructure which are
certified by a professional engineer registered in the State of Colorado or a licensed land surveyor,
showing accurate dimensions and location of all Public Infrastructure. Such drawings shall be in
form and content reasonably acceptable to the District;

0. Approved landscape plan and certification by a landscape architect or engineer that
all landscape improvements were installed in accordance with the approved landscape plan(s) (if
applicable);

10.  Any operation and maintenance manuals;
11. Evidence that any underground facilities are electronically locatable (if applicable);
12. Test results for improvements conforming to industry standards (compaction test

results, concrete tickets, hardscape test results, cut-sheets, etc.) (if applicable);
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13.  Pressure test results for any irrigation system (if applicable);

14. Such information as the District may require in order to insure the Public
Infrastructure; and

15. Such information as the District may determine is necessary in order to acquire the
Public Infrastructure.
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EXHIBIT C

FORM OF INDEMNIFICATION AGREEMENT

This INDEMNIFICATION AGREEMENT (the “Agreement”) is entered into
[ ], 202[_] by and between GRANARY METROPOLITAN DISTRICT NO. 4, a
quasi-municipal corporation and political subdivision of the State of Colorado (the “District”),
GRANARY DEVELOPMENT, LLC, a Colorado limited liability company (“Developer”). The
District and Developer are collectively referred to as the “Parties.”

RECITALS
WHEREAS, the District and the Developer entered into an Infrastructure Acquisition and
Project Fund Disbursement Agreement dated [ ] (the “Infrastructure Agreement”);
and

WHEREAS, the Developer has requested the District accept and acquire the improvements

constructed or caused to be constructed by the Developer on Tracts [ ] of [ ]
Subdivision recorded [ ] at Reception Number [ ], County of
[ ], State of Colorado as more particularly described on the attached Exhibit A (the

“Public Infrastructure”); and

WHEREAS, pursuant to the Infrastructure Agreement, one condition precedent of the
District’s acceptance of the Public Infrastructure is an Indemnification Agreement, whereby the
Developer agrees to indemnify the District for any mechanic or materialman’s liens from suppliers
and subcontractors for labor performed or materials used or furnished in the construction of the
Public Infrastructure;

WHEREAS, the Parties desire to enter into this Agreement whereby the Developer agrees
to indemnify, defend, and hold harmless the District against any mechanics’ liens filed by
contractors, subcontractors, material providers or suppliers that performed work on or provided
materials for the Public Infrastructure.

NOW, THEREFORE, in consideration of the foregoing and the respective agreements of
the Parties contained herein, the Parties agree as follows:

COVENANTS AND AGREEMENTS

1. The Developer’s Representations. The Developer, to induce the District to acquire
the Public Infrastructure, does hereby make the following representations to the District, with full
knowledge and intent that the District will rely thereon:

a. There are no judgments, claims, or lawsuits against the Developer in relation to the
Public Infrastructure as of the date first set forth above;

2295.4700; 1188990



b. All contractors, subcontractors, material providers and suppliers who furnished
services, labor or materials in connection with the construction of the Public
Infrastructure up to and through the date first set forth above have been paid; and

2. Indemnification. The Developer shall at all times indemnify, defend and hold the
District and its directors, officers, managers, agents and employees harmless against any liability
for claims and/or liens for labor performed or materials used or furnished in the construction of the
Public Infrastructure, including any costs and expenses incurred by the District in the defense of
such claims and liens, reasonable attorneys’ fees and any damages to the District resulting from
such claims or liens. After written demand by the District, the Developer will immediately cause
the effect of any suit or lien to be removed from the Public Infrastructure. In the event the Developer
fails to do so, the District is authorized to use whatever means in its discretion it may deem
appropriate to cause said lien or suit to be removed or dismissed, and the costs thereof, together
with reasonable attorneys’ fees, will be immediately due and payable by the Developer. In the
event a suit on such claim or lien is brought, the Developer will, at the option of the District, defend
the District in said suit at its own cost and expense, with counsel satisfactory to the District, and
will pay and satisfy any such claim, lien, or judgment as may be established by the decision of the
Court in such suit. The Developer may litigate any such lien or suit, provided the Developer causes
the effect thereof to be removed promptly in advance from the Public Infrastructure. This indemnity
coverage shall also cover the District’s defense costs in the event that the District, in its sole
discretion, elects to provide its own defense.

3. Governing Law/Disputes. This Agreement and all claims or controversies arising
out of or relating to this Agreement shall be governed and construed in accordance with the law of
the State of Colorado, without regard to conflict of law principles that would result in the
application of any law other than the law of the State of Colorado. Venue for all actions arising
from this Agreement shall be in the District Court in and for the county in which the District is
located. The Parties expressly and irrevocably waive any objections or rights which may affect
venue of any such action, including, but not limited to, forum non-conveniens or otherwise. At
the District’s request, the Developer shall carry on its duties and obligations under this Agreement
during any legal proceedings until and unless this Agreement is otherwise terminated. In the event
that it becomes necessary for either party to enforce the provisions of this Agreement or to obtain
redress for the breach or violation of any of its provisions, whether by litigation, arbitration or
other proceedings, the prevailing party shall recover from the other party all costs and expenses
associated with such proceedings, including reasonable attorney’s fees.

4. Governmental Immunity. Nothing in this Agreement shall be construed to waive,
limit, or otherwise modify, in whole or in part, any governmental immunity that may be available
by law to the District, its respective officials, employees, contractors, or agents, or any other person
acting on behalf of the District and, in particular, governmental immunity afforded or available to
the District pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, ef seq., C.R.S.

5. Severability. If any one or more of the provisions of this Agreement should be
ruled wholly or partly invalid or unenforceable by a court or other government body of competent
jurisdiction, then: (i) the validity and enforceability of all provisions of this Agreement not ruled
to be invalid or unenforceable shall be unaffected; (ii) the effect of the ruling shall be limited to
the jurisdiction of the court or other government body making the ruling; (iii) the provision(s) held
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wholly or partly invalid or unenforceable shall be deemed amended, and the court or other
government body is authorized to reform the provision(s), to the minimum extent necessary to
render them valid and enforceable in conformity with the Parties' intent as manifested in this
Agreement; and (iv) if the ruling and/or the controlling principle of law or equity leading to the
ruling is subsequently overruled, modified, or amended by legislature, judicial, or administrative
action, then the provision(s) in question as originally set forth in this Agreement shall be deemed
valid and enforceable to the maximum extent permitted by the new controlling principle of law or
equity.

6. Parties Interested Herein. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any person other than the Parties any
right, remedy, or claim under or by reason of this Agreement or any covenants, terms, conditions,
or provisions thereof, and all the covenants, terms, conditions, and provisions in this Agreement
by and on behalf of the Parties shall be for the sole and exclusive benefit of the Parties, it being
expressly understood and agreed to by the Parties that there are no third party beneficiaries to this
Agreement.

7. Electronic Storage and Execution. The Parties agree that the transactions described
herein may be conducted and related documents may be signed and stored by electronic means.
Copies, telecopies, facsimiles, electronic files and other reproductions of electronically signed and
stored documents shall be deemed to be authentic and valid counterparts of such original
documents for all purposes, including the filing of any claim, action or suit in the appropriate court
of law. Any electronic signature affixed to this Agreement or any amendments or consents thereto
shall carry the full legal force and effect of any original, handwritten signature.

8. Counterpart Execution. This Agreement may be executed in several counterparts,
each of which may be deemed an original, but all of which together shall constitute one and the
same instrument.

[Signature page follows.]

2295.4700; 1188990



INFRASTRUCTURE FINANCING
AND REIMBURSEMENT AGREEMENT

This INFRASTRUCTURE FINANCING AND REIMBURSEMENT AGREEMENT (the
“Agreement”) is made and entered into as of November 30, 2022, by and between GRANARY
METROPOLITAN DISTRICT NO. 1, a quasi-municipal corporation and political subdivision of
the State of Colorado (“District No. 1), GRANARY METROPOLITAN DISTRICT NO. 4, a
quasi-municipal corporation and political subdivision of the State of Colorado (“District No. 4”
and together with District No. 1, the “Districts”), and GRANARY DEVELOPMENT, LLC, a
Colorado limited liability company (the “Company”). The Districts and the Company are referred
to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the Districts are each a quasi-municipal corporation and political subdivision
of the State of Colorado, duly and validly organized in accordance with the provisions of Article
1, Title 32, Colorado Revised Statutes (the “Special District Act”), with the power to provide
certain public infrastructure, improvements, facilities, and services (collectively, the “Public
Infrastructure”), as described in the Special District Act, and as authorized in the Service Plan
for the Districts (the “Service Plan”); and

WHEREAS, in accordance with the Special District Act and the Service Plan, the Districts
have the power to acquire real and personal property; manage, control, and supervise the affairs of
the Districts, including the acquisition, financing, construction, and installation of the Public
Improvements; and to perform all other necessary and appropriate functions in furtherance of the
Special District Act and Service Plan; and

WHEREAS, the District, along with Granary Metropolitan District Nos. 2 and 3 (the
“Pledge Districts” and to together with the District, the “Districts’), were organized, inter alia, to
provide for the acquisition, financing, planning, design, construction, and installation of Public
Infrastructure in connection with development within the Districts (the “Project”); and

WHEREAS, in accordance with the Special District Act and the Service Plan, the Districts
have the power to manage, control, and supervise the affairs of the Districts, including the
acquisition, financing, construction, and installation of the Public Infrastructure; and

WHEREAS, pursuant to § 32-1-1001(1)(d)(I), C.R.S., the Districts are permitted to enter
into contracts and agreements affecting the affairs of the Districts; and

WHEREAS, the Districts’ electoral authorization described herein permits the execution
and performance of this Agreement by the Districts; and

WHEREAS, at the Districts’ election held on November 2, 2021, voters of the Districts
approved Ballot Issue AA, authorizing multiple-fiscal year contractual obligations; and



WHEREAS, District No. 4 issued its Limited Tax General Obligation Bonds, Series 20223)
(the “Bonds”) on March 31, 2022, with pledges from the Pledge Districts; and

WHEREAS, pursuant to the Indenture of Trust in connection with the Bonds, revenues
from the Bonds totaling $18,042,640 (the “Bond Proceeds”) were placed in a Project Fund (the
“Project Fund”) held and administered by UMB Bank, n.a., acting as the trustee; and

WHEREAS, the Districts, and Granary Metropolitan District Nos. 2, 3, and 5-9 entered
that certain District Coordinating Services Agreement dated as of July 7, 2022 (the “Coordinating
Agreement”); and

WHEREAS, pursuant to the Coordinating Agreement, District No. 1 acts as the
“Coordinating District” and Granary Metropolitan District Nos. 2-9 act as “Financing
Districts”; and

WHEREAS, pursuant to the Coordinating Agreement, District No. 1, as the Coordinating
District, will own, operate, and maintain all Public Infrastructure within the boundaries of Granary
Metropolitan District Nos. 2-9 that are not otherwise dedicated or conveyed to the Town of
Johnstown, Weld County, another public entity, or are not otherwise owned, operated, and
maintained by Granary Metropolitan District Nos. 2-9; and

WHEREAS, the Districts have incurred and will incur costs in furtherance of the Districts’
permitted purposes, including but not limited to, costs related to the provision of Public
Infrastructure in the nature of capital costs (the “Capital Costs”); and

WHEREAS, the Capital Costs exceed the amount of Bond Proceeds available to District
No. 4 in the Project Fund and the Districts do not presently have financial resources to provide
additional funding for payment of Capital Costs in excess of the Bond Proceeds; and

WHEREAS, the Districts have determined that delay in the provision of the Public
Infrastructure will impair the Districts’ ability to provide facilities and services necessary to
support the Project on a timely basis; and

WHEREAS, the Company desires that the Public Infrastructure be constructed in a timely
manner and is willing to loan funds to the Districts to finance the Capital Costs that exceed the
Bond Proceeds (the “Advances”), on the condition that the Districts agree to repay the Advances,
in accordance with the terms set forth in this Agreement; and

WHEREAS, the Districts are willing to execute one or more reimbursement notes, bonds,
or other instruments (‘“Reimbursement Obligations”), in an aggregate principal amount not to
exceed the Maximum Loan Amount (as defined below), to be issued to or at the direction of the
Company upon its request, subject to the terms and conditions hereof, to further evidence the
Districts’ obligation to repay the Advances loaned hereunder; and

WHEREAS, the Districts anticipate repaying the Advances, including as evidenced by any

requested Reimbursement Obligations, with the proceeds of future bonds, ad valorem taxes, or
other legally available revenues of the Districts determined to be available therefor; and
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WHEREAS, the Districts and the Company desire to enter into this Agreement for the
purpose of consolidating all understandings and commitments between them relating to the
funding and repayment of the Advances; and

WHEREAS, the Parties do not intend hereby to enter into a public works contract as
defined in § 24-91-103.5(1)(b), C.R.S.; and

WHEREAS, the Parties do not intend hereby to enter into a contract for work or materials
in accordance with § 32-1-1001(1)(d)(I), C.R.S.; and

WHEREAS, accordingly, the Boards of Directors of the Districts (the “Boards”) have
determined that the best interests of the Districts, their taxpayers, residents, and the general public,
are served by entering into this Agreement; and

WHEREAS, the Parties have authorized their respective officers or representatives to
execute this Agreement and to take all other actions necessary and desirable to effectuate the
purposes of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and promises set forth
in this Agreement, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

COVENANTS AND AGREEMENTS

1. Loan Amount and Term. Upon exhaustion of the Bond Proceeds in the Project
Fund, the Company agrees to loan to the Districts one or more sums of money, not to exceed the
aggregate of $15,387,360 (as the same may be subsequently increased by agreement of the Parties
hereto and execution of a supplement or addendum to this Agreement) (the “Maximum Loan
Amount”). These funds shall be loaned to the Districts in one or a series of installments and shall
be available to the Districts through December 31, 2024 (as the same may be amended pursuant to
an annual review evidenced by supplement or amendment hereto, the “Loan Obligation
Termination Date”).

2. Use of Funds. The Districts agree to apply all funds loaned by the Company under
this Agreement solely to the Capital Costs. It is understood that the Districts have budgeted or
will budget as revenue the entire aggregate amount which may be borrowed hereunder to enable
the Districts to appropriate revenues to pay the Capital Costs included within the Districts’ annual
budget. The Company shall be entitled to a quarterly accounting of the expenditures made by the
Districts, upon request, and otherwise may request specific information concerning such
expenditures at reasonable times and upon reasonable notice to the Districts.

3. Manner for Requesting Advances.

a. After such time as District No. 4 has requisitioned all of the Bond Proceeds
from the Project Fund and applied the same to the Capital Costs, District No. 1 or District No. 4
shall, from time to time and not more often than monthly, determine the amount of Advances
required to fund Capital Costs as approved and estimated to be due and owing for the next
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succeeding month. Not less than fifteen (15) days before the beginning of each month, such
District shall notify the Company of the requested Advances for the next month, and the Company
shall deposit such Advances on or before the beginning of that month. The Parties may vary from
this schedule upon mutual agreement.

b. The Districts shall keep a record of such Advances made. Failure to record
such Advances shall not affect inclusion of such amounts as reimbursable amounts hereunder;
provided that such Advances are substantiated by the Districts’ accountant. the Company may
provide any relevant documentation evidencing such unrecorded advance to assist in the Districts’
final determination.

4. Obligations Irrevocable.

a. The obligations of the Company created by this Agreement are absolute,
irrevocable, unconditional, and are not subject to setoff or counterclaim.

b. The Company shall not take any action which would delay or impair the
Districts’ ability to receive the Advances contemplated herein with sufficient time to properly pay
approved Capital Costs.

5. Interest Prior to Issuance of Reimbursement Obligations. With respect to the
Advances made under this Agreement prior to the issuance of any Reimbursement Obligation
reflecting such advance, the interest rate shall be the Municipal Market Data (MMD) "AAA"
General Obligation Yield Curve, 30-Year constant maturity, published by Refinitiv at
www.tm3.com, plus 250 basis points per annum, from the date any such advance is made, simple
interest, adjusted quarterly, to the earlier of the date the Reimbursement Obligation is issued to
evidence such advance or the date of repayment of such amount. Upon issuance of any such
Reimbursement Obligation, unless otherwise consented to by the Company, any interest then
accrued on any previously advanced amount shall be added to the amount of the loan advance and
reflected as principal of the Reimbursement Obligation and shall thereafter accrue interest as
provided in such Reimbursement Obligation.

6. Terms of Repayment; Source of Revenues.

a. Advances shall be repaid in accordance with the terms of this Agreement.
The Districts intends to repay Advances made under this Agreement from ad valorem taxes, fees,
or other legally available revenues of the Districts, net of any debt service or current operations
and maintenance costs of the Districts. Any mill levy certified by the Districts for the purpose of
repaying advances made hereunder shall not exceed 40 mills, as adjusted changes in the method
of calculating assessed valuation or any constitutionally mandated or statutorily authorized tax
credit, cut or abatement, and shall be further subject to any restrictions provided in the Districts’
Service Plan, electoral authorization, or any applicable laws.

b. The provision for repayment of advances made hereunder, as set forth in
Section 6(a) hereof, shall be at all times subject to annual appropriation by the Districts.
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c. At such time as the Districts issues Reimbursement Obligations to evidence
an obligation to repay Advances made under this Agreement, the repayment terms of such
Reimbursement Obligations shall control and supersede any otherwise applicable provision of this
Agreement, except for the Maximum Reimbursement Obligation Repayment Term (as defined
below).

7. Issuance of Reimbursement Obligations.

a. Subject to the conditions of this Section 7 and Section § hereof, upon
request of the Company, the Districts hereby agrees to issue to or at the direction of the Company
one or more Reimbursement Obligations to evidence any repayment obligation of the Districts
then existing with respect to Advances made under this Agreement. Such Reimbursement
Obligations shall be payable solely from the sources identified in the Reimbursement Obligations,
including, but not limited to, ad valorem property tax revenues of the Districts, and shall be secured
by the Districts’ pledge to apply such revenues as required hereunder, unless otherwise consented
to by the Company. Such Reimbursement Obligations shall mature on a date or dates, subject to
the limitation set forth in the Maximum Reimbursement Obligation Repayment Term defined
herein, and bear interest at a market rate, to be determined at the time of issuance of such
Reimbursement Obligations. The Districts shall be permitted to prepay any Reimbursement
Obligation, in whole or in part, at any time without redemption premium or other penalty, but with
interest accrued to the date of prepayment on the principal amount prepaid. The Districts and the
Company shall negotiate in good faith the final terms and conditions of the Reimbursement
Obligations.

b. The term for repayment of any Reimbursement Obligation issued under this
Agreement shall not extend beyond thirty (30) years from the date of this Agreement (“Maximum
Reimbursement Obligation Repayment Term”).

C. The issuance of any Reimbursement Obligation shall be subject to the
availability of an exemption from the registration requirements of § 11-59-106, C.R.S., and shall
be subject to such prior filings with the Colorado State Securities Commissioner as may be
necessary to claim such exemption, in accordance with § 11-59-110, C.R.S., and any regulations
promulgated thereunder.

d. In connection with the issuance of any such Reimbursement Obligation, the
Districts shall make such filings as it may deem necessary to comply with the provisions of § 32-
1-1604, C.R.S., as amended.

€. The terms of this Agreement may be used to construe the intent of the
Districts and the Company in connection with issuance of any Reimbursement Obligations and
shall be read as nearly as possible to make the provisions of any Reimbursement Obligations and
this Agreement fully effective. Should any irreconcilable conflict arise between the terms of this
Agreement and the terms of any Reimbursement Obligation, the terms of such Reimbursement
Obligation shall prevail.
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f. If, for any reason, any Reimbursement Obligation is determined to be
invalid or unenforceable, the Districts shall issue a new Reimbursement Obligation to the
Company that is legally enforceable, subject to the provisions of this Section 7.

g. In the event that it is determined that payments of all or any portion of
interest on any Reimbursement Obligation may be excluded from gross income of the holder
thereof for federal income tax purposes upon compliance with certain procedural requirements and
restrictions that are not inconsistent with the intended uses of funds contemplated herein and are
not overly burdensome to the Districts, the Districts agrees, upon request of the Company, to take
all action reasonably necessary to satisfy the applicable provisions of the Internal Revenue Code
of 1986, as amended, and regulations promulgated thereunder.

8. No Debt. It is hereby agreed and acknowledged that this Agreement evidences the
Districts’ intent to repay the Company for Construction Advances made hereunder in accordance
with the terms hereof. However, this Agreement shall not constitute a debt or indebtedness by the
Districts within the meaning of any constitutional or statutory provision, nor shall it constitute a
multiple-fiscal-year financial obligation. Further, the provision for repayment of advances made
hereunder, as set forth in Section 6 hereof, and the agreement to issue a Reimbursement Obligation
as set forth in Section 7 hereof, shall be at all times subject to annual appropriation by the Districts,
in their absolute discretion. The Company expressly understands and agrees that the Districts’
obligations under this Agreement shall extend only to monies appropriated for the purposes of this
Agreement by the Districts’ Board and shall not constitute a mandatory charge, requirement or
liability in any ensuing fiscal year beyond the then-current fiscal year. By acceptance of this
Agreement, the Company agrees and consents to all the limitations in respect of the payment of
the principal and interest due under this Agreement and in the Districts’ Service Plan

9. Termination.

a. The Company’s obligations to make Advances to the Districts in
accordance with this Agreement shall terminate on the Loan Obligation Termination Date, (subject
to the extension terms above), except to the extent advance requests have been made to the
Company that are pending by this termination date, in which case said pending request(s) will be
honored notwithstanding the passage of the termination date.

b. The Districts’ obligations hereunder shall terminate at the earlier of the
repayment in full of the Maximum Loan Amount (or such lesser amount advanced hereunder if it
is determined by the Districts that no further advances shall be required hereunder) or thirty (30)
years from the execution date hereof. After thirty (30) years from the execution of this Agreement,
the Parties hereby agree and acknowledge that any obligation created by this Agreement which
remains due and outstanding under this Agreement, including accrued interest, is forgiven in its
entirety, generally and unconditionally released, waived, acquitted and forever discharged, and
shall be deemed a contribution to the Districts by the Company, and there shall be no further
obligation of the Districts to pay or reimburse the Company with respect to such amounts.

c. Notwithstanding any provision in this Agreement to the contrary, the

Districts’ obligations to reimburse the Company for any and all funds advanced or otherwise
payable to the Company under and pursuant to this Agreement (whether the Company has already
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advanced or otherwise paid such funds or intends to make such advances or payments in the
future) shall terminate automatically and be of no further force or effect upon the occurrence of
(a) the Company’s voluntary dissolution, liquidation, winding up, or cessation to carry on
business activities as a going concern; (b) administrative dissolution (or other legal process not
initiated by the Company as a legal entity) that is not remedied or cured within sixty (60) days
of the effective date of such dissolution or other process; or (c) the initiation of bankruptcy,
receivership or similar process or actions with regard to the Company (whether voluntary or
involuntary). The termination of the Districts’ reimbursement obligations as set forth in this
section shall be absolute and binding upon the Company, its successors and assigns. the
Company, by its execution of this Agreement, waives and releases any and all claims and rights,
whether existing now or in the future, against the Districts relating to or arising out of the
Districts’ reimbursement obligations under this Agreement in the event that any of the
occurrences described in this section occur.

10. Time Is of the Essence. Time is of the essence hereof; provided, however, that if
the last day permitted or otherwise determined for the performance of any required act under this
Agreement falls on a Saturday, Sunday or legal holiday, the time for performance shall be extended
to the next succeeding business day, unless otherwise expressly stated.

11. Notices and Place for Payments. All notices, demands and communications
(collectively, “Notices”) under this Agreement shall be delivered or sent by: (a) first class,
registered or certified mail, postage prepaid, return receipt requested, (b) nationally recognized
overnight carrier, addressed to the address of the intended recipient set forth below or such other
address as either party may designate by notice pursuant to this Section 12, or (c¢) sent by confirmed
facsimile transmission, PDF or email. Notices shall be deemed given either one business day after
delivery to the overnight carrier, three (3) days after being mailed as provided in clause (a) above,
or upon confirmed delivery as provided in clause (c) above.

Districts: Granary Metropolitan District Nos. 1 and 4
c/o Pinnacle Consulting Group Inc.
550 W. Eisenhower Blvd.
Loveland, CO 80537
Attention: Brendan Campbell
Phone: (970) 669-3611
Email: brendanc@pcgi.com

With copy to: WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law
2154 East Commons Avenue, Suite 2000
Centennial, CO 80122
Attention: Robert G. Rogers
(303) 858-1800 (phone)
(303) 858-1801 (fax)
Email: rrogers@wbapc.com

The Company: Granary Development, LLC
4801 Goodman Street
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Timnath, CO 80547
Attention: Patrick McMeekin
(970) 825-7392 (phone)
Patrick@hartford.com

12.  Amendments. This Agreement may only be amended or modified by a writing
executed by the Parties.

13. Severability. If any portion of this Agreement is declared by any court of competent
jurisdiction to be void or unenforceable, such decision shall not affect the validity of any remaining
portion of this Agreement, which shall remain in full force and effect. In addition, in lieu of such
void or unenforceable provision, there shall automatically be added as part of this Agreement a
provision similar in terms to such illegal, invalid or unenforceable provision so that the resulting
reformed provision is legal, valid and enforceable.

14.  Applicable Laws. This Agreement and all claims or controversies arising out of or
relating to this Agreement shall be governed and construed in accordance with the law of the State of
Colorado, without regard to conflict of law principles that would result in the application of any law
other than the law of the State of Colorado. Venue for all actions arising from this Agreement shall
be in the District Court in and for the county in which the Districts are located.

15.  Assignment. This Agreement may not be assigned by either Party and any attempt
to do so shall be null and void.

16.  Authority. By execution hereof, the Parties represent and warrant that their
representative signing hereunder has full power and lawful authority to execute this Agreement
and to bind the respective Party to the terms hereof.

17. Entire Agreement. This Agreement constitutes and represents the entire, integrated
agreement between the Parties with respect to the matters set forth herein, and hereby supersedes
any and all prior negotiations, representations, agreements or arrangements of any kind with
respect to those matters, whether written or oral. This Agreement shall become effective upon the
date set forth above.

18. Legal Existence. The Districts will maintain their legal identity and existence so
long as any of the advanced amounts contemplated herein remain outstanding. The foregoing
statement shall apply unless, by operation of law, another legal entity succeeds to the liabilities
and rights of the Districts hereunder without materially adversely affecting the Company’s
privileges and rights under this Agreement.

19. Governmental Immunity. Nothing in this Agreement shall be construed to waive,
limit, or otherwise modify, in whole or in part, any governmental immunity that may be available
by law to the Districts, their respective officials, employees, contractors, or agents, or any other
person acting on behalf of the Districts and, in particular, governmental immunity afforded or
available to the Districts pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, et
seq., C.R.S.
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20.  Negotiated Provisions. This Agreement shall not be construed more strictly against
one Party than against the other merely by virtue of the fact that it may have been prepared by
counsel for one of the Parties, it being acknowledged that each Party has contributed substantially
and materially to the preparation of this Agreement.

21.  Parties Interested Herein. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any person other than the Parties any
right, remedy, or claim under or by reason of this Agreement or any covenants, terms, conditions,
or provisions thereof, and all the covenants, terms, conditions, and provisions in this Agreement
by and on behalf of the Parties shall be for the sole and exclusive benefit of the Parties, it being
expressly understood and agreed to by the Parties that there are no third party beneficiaries to this
Agreement.

22. Counterpart Execution. This Agreement may be executed in several counterparts,
each of which may be deemed an original, but all of which together shall constitute one and the
same instrument. Executed copies hereof may be delivered by facsimile or email of a PDF
document, and, upon receipt, shall be deemed originals and binding upon the signatories hereto.

[Signature page follows.]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date
and year first above written. By the signature of its representative below, each Party affirms that
it has taken all necessary action to authorize said representative to execute this Agreement.

DISTRICT NO. 1:

GRANARY METROPOLITAN DISTRICT NO.
1, a quasi-municipal corporation and political
subdivision of the State of Colorado

DM
By: Patrick McMeekin (May 19, 2023 13:41 MDT)
Officer of the District
Attest:
Landon tfoover
By. Landon Hoover (May 22,2023 09:16 MDT)
Secretary
DISTRICT NO. 4:
GRANARY METROPOLITAN DISTRICT NO.
4, a quasi-municipal corporation and political
subdivision of the State of Colorado
DM _
By: Patrick McMeekin (May 19, 2023 13:41 MDT)
Officer of the District
Attest:

Landon toover

By: Landon Hoover (May 22, 2023 09:16 MDT)

Secretary

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON

Crw Vebase

General Counsel to the Districts




COMPANY:
GRANARY DEVELOPMENT, LLC, a Colorado
limited liability company

Landon toover

By: Landon Hoover (May 22,2023 09:16 MDT)

Landon Hoover

Printed Name

Manager

Title
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FUNDING AND REIMBURSEMENT AGREEMENT
(Operations and Maintenance)

This FUNDING AND REIMBURSEMENT AGREEMENT (the “Agreement”)
is made and entered into as of November 30, 2022, by and between GRANARY
METROPOLITAN DISTRICT NO. 1, a quasi-municipal corporation and political subdivision of
the State of Colorado (the “District”), and GRANARY DEVELOPMENT, LLC, a Colorado
limited liability company (the “Developer”). The District and the Developer are collectively
referred to herein as the “Parties.”

RECITALS

WHEREAS, the District has been duly and validly organized as a quasi-municipal
corporation and political subdivision of the State of Colorado, in accordance with the provisions
of Article 1, Title 32, Colorado Revised Statutes (the “Special District Act”), with the power to
provide certain public infrastructure, improvements and services, as described in the Special
District Act, within and without its boundaries (collectively, the “Public Infrastructure”), as
authorized and in accordance with the Service Plan for the District (the “Service Plan”); and

WHEREAS, the Developer has directed or intends to direct certain development activities
or cause development activities to occur with respect to property included within and without the
boundaries of the District (the “Project”), which depend upon the timely delivery of the Public
Infrastructure; and

WHEREAS, the District has incurred and will incur costs in furtherance of the District’s
permitted purposes, including but not limited to costs in the nature of general operating,
administrative and maintenance costs, such as attorney, engineering, architectural, surveying,
district management, accounting, auditing, insurance, and other costs necessary to continued good
standing under applicable law (the “Costs”); and

WHEREAS, the District does not presently have financial resources to provide funding for
payment of Costs that are projected to be incurred prior to the anticipated availability of funds;
and

WHEREAS, the District has determined that delay in the provision of the Public
Infrastructure and the conduct of other service functions by the District will impair the ability to
provide facilities and services necessary to support the Project on a timely basis; and

WHEREAS, the Developer is willing to loan funds to the District, from time to time, on
the condition that the District agrees to repay such loans, in accordance with the terms set forth in
this Agreement; and

WHEREAS, the District is willing to execute one or more reimbursement notes, bonds, or
other instruments (“Reimbursement Obligations”), in an aggregate principal amount not to
exceed the Maximum Loan Amount (as defined below), to be issued to or at the direction of the
Developer upon its request, subject to the terms and conditions hereof, to further evidence the
District’s obligation to repay the funds loaned hereunder; and
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WHEREAS, the District anticipates repaying moneys advanced by the Developer
hereunder, including as evidenced by any requested Reimbursement Obligations, with the
proceeds of future bonds, ad valorem taxes, or other legally available revenues of the District
determined to be available therefor; and

WHEREAS, the District and the Developer desire to enter into this Agreement for the
purpose of consolidating all understandings and commitments between them relating to the
funding and repayment of the Costs; and

WHEREAS, the Board of Directors of the District (the “Board”) has determined
that the best interests of the District and its property owners will be served by entering into this
Agreement for the funding and reimbursement of the Costs; and

WHEREAS, the Board has authorized its officers to execute this Agreement and to
take all other actions necessary and desirable to effectuate the purposes of this Agreement.

NOW, THEREFORE, in consideration of the promises and the mutual covenants
herein contained, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the District and the Developer agree as follows:

COVENANTS AND AGREEMENTS

1. Loan Amount and Term. The Developer agrees to loan to the District one or more
sums of money, not to exceed the aggregate of $250,000 per annum for two years, up to $500,000
(as the same may be subsequently increased by agreement of the Parties hereto and execution of a
supplement or addendum to this Agreement) (the “Maximum Loan Amount”). These funds shall
be loaned to the District in one or a series of installments and shall be available to the District
through December 31, 2024 (as the same may be amended pursuant to an annual review evidenced
by supplement or amendment hereto, the “Loan Obligation Termination Date”). Thereafter, the
Developer may agree to renew its obligations hereunder by providing written notice thereof to the
District, in which case the Loan Obligation Termination Date shall be amended to the date
provided in such notice, which date shall not be earlier than December 31 of the succeeding year.

2. Prior Costs Incurred. The Parties agree and acknowledge that the Developer has
incurred Costs on behalf of the District prior to the execution of this Agreement in anticipation
that the same would be reimbursed as provided herein (the “Prior Costs’). Reimbursement for
Prior Costs shall be made in accordance with, and subject to the terms and conditions of this
Agreement governing the reimbursement for Costs, except that any Prior Costs reimbursed in
accordance with this Agreement shall not be included in the calculation of the Maximum Loan
Amount under Section 1 of this Agreement.

3. Use of Funds. The District agrees that it shall apply all funds loaned by the
Developer under this Agreement solely to Costs of the District as set forth from time to time in the
annual adopted budget for the District, and pursuant to any contracts entered into with third parties
to perform functions for the District under such adopted budget. It is understood that the District
has budgeted or will budget as revenue from year to year the entire aggregate amount which may
be borrowed hereunder to enable the District to appropriate revenues to pay the Costs included
within the District’s annual budget. The Developer shall be entitled to a quarterly accounting of
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the expenditures made by the District, upon request, and otherwise may request specific
information concerning such expenditures at reasonable times and upon reasonable notice to the
District.

4. Manner for Requesting Advances.

a. The District shall from time to time determine the amount of
revenue required to fund budgeted expenditures by the District, but such determination shall be
made not more often than monthly. Each determination shall be made based upon the expenditures
contained in the adopted budget for the District and upon the rate of expenditures estimated for the
next succeeding month and such other factors as the Board may consider relevant to the projection
of future financial needs. Not less than fifteen (15) days before the beginning of each month, the
District shall notify the Developer of the requested advance for the next month, and the Developer
shall deposit such advance on or before the beginning of that month. The Parties may vary from
this schedule upon mutual agreement.

b. Upon receipt of advances hereunder, the District
shall keep a record of such advances made. Failure to record such advances shall not affect
inclusion of such amounts as reimbursable amounts hereunder; provided that such advances are
substantiated by the District’s accountant. The Developer may provide any relevant documentation
evidencing such unrecorded advance to assist in the District’s final determination.

5. Obligations Irrevocable.

a. The obligations of the Developer created by this Agreement are
absolute, irrevocable, unconditional, and are not subject to setoff or counterclaim.

b. The Developer shall not take any action which would delay or
impair the District’s ability to receive the funds contemplated herein with sufficient time to
properly pay approved invoices and/or notices of payment due.

6. Interest Prior to Issuance of Reimbursement Obligations. With respect to each loan
advance made under this Agreement prior to the issuance of any Reimbursement Obligation
reflecting such advance, the interest rate shall be the Municipal Market Data (MMD) "AAA"
General Obligation Yield Curve, 30-Year constant maturity, published by Refinitiv at
www.tm3.com +325bps, from the date any such advance is made, simple interest, to the earlier
date the Reimbursement Obligation is issued to evidence such advance, or the date of repayment
in full of all interest then due and payable and the principal balance of amounts advanced to the
District. Upon issuance of any such Reimbursement Obligation, unless otherwise consented to by
the Developer, any interest then accrued on any previously advanced amount shall be added to the
amount of the loan advance and reflected as principal of the Reimbursement Obligation, and shall
thereafter accrue interest as provided in such Reimbursement Obligation.

7. Terms of Repayment; Source of Revenues.

a. Any funds advanced hereunder shall be repaid in accordance with the terms
of this Agreement. The District intends to repay any advances made under this Agreement from
ad valorem taxes, fees, or other legally available revenues of the District, net of any debt service
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or current operations and maintenance costs of the District. Any mill levy certified by the District
for the purpose of repaying advances made hereunder shall not exceed 10.0000 mills and shall be
further subject to any restrictions provided in the District’s Service Plan, electoral authorization,
or any applicable laws.

b. The provision for repayment of advances made hereunder, as set forth in
Section 7(a) hereof, shall be at all times subject to annual appropriation by the District.

c. At such time as the District issues Reimbursement Obligations to evidence
an obligation to repay advances made under this Agreement, the repayment terms of such
Reimbursement Obligations shall control and supersede any otherwise applicable provision of this
Agreement, except for the Maximum Reimbursement Obligation Repayment Term (as defined
below).

8. Issuance of Reimbursement Obligations.

a. Subject to the conditions of this Section 8 and Section 9 hereof, upon
request of the Developer, the District hereby agrees to issue to or at the direction of the Developer
one or more Reimbursement Obligations to evidence any repayment obligation of the District then
existing with respect to advances made under this Agreement. Such Reimbursement Obligations
shall be payable solely from the sources identified in the Reimbursement Obligations, including,
but not limited to, ad valorem property tax revenues of the District, and shall be secured by the
District’s pledge to apply such revenues as required hereunder, unless otherwise consented to by
the Developer. Such Reimbursement Obligations shall mature on a date or dates, subject to the
limitation set forth in the Maximum Reimbursement Obligation Repayment Term defined herein,
and bear interest at the Municipal Market Data (MMD) "AAA" General Obligation Yield Curve,
30-Year constant maturity, published by Refinitiv at www.tm3.com + 325bps. The District shall be
permitted to prepay any Reimbursement Obligation, in whole or in part, at any time without
redemption premium or other penalty, but with interest accrued to the date of prepayment on the
principal amount prepaid. The District and the Developer shall negotiate in good faith the final
terms and conditions of the Reimbursement Obligations.

b. The term for repayment of any Reimbursement Obligation issued under this
Agreement shall not extend beyond thirty (30) years from the date of this Agreement (“Maximum
Reimbursement Obligation Repayment Term”).

c. The issuance of any Reimbursement Obligation shall be subject to the
availability of an exemption from the registration requirements of § 11-59-106, C.R.S., and shall
be subject to such prior filings with the Colorado State Securities Commissioner as may be
necessary to claim such exemption, in accordance with § 11-59-110, C.R.S., and any regulations
promulgated thereunder.

d. In connection with the issuance of any such Reimbursement Obligation, the
District shall make such filings as it may deem necessary to comply with the provisions of § 32-
1-1604, C.R.S., as amended.

e. The terms of this Agreement may be used to construe the intent of the
District and the Developer in connection with issuance of any Reimbursement Obligations, and
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shall be read as nearly as possible to make the provisions of any Reimbursement Obligations and
this Agreement fully effective. Should any irreconcilable conflict arise between the terms of this
Agreement and the terms of any Reimbursement Obligation, the terms of such Reimbursement
Obligation shall prevail.

f. If, for any reason, any Reimbursement Obligation is determined to be
invalid or unenforceable, the District shall issue a new Reimbursement Obligation to the Developer
that is legally enforceable, subject to the provisions of this Section 8.

g. In the event that it is determined that payments of all or any portion of
interest on any Reimbursement Obligation may be excluded from gross income of the holder
thereof for federal income tax purposes upon compliance with certain procedural requirements and
restrictions that are not inconsistent with the intended uses of funds contemplated herein and are
not overly burdensome to the District, the District agrees, upon request of the Developer, to take
all action reasonably necessary to satisfy the applicable provisions of the Internal Revenue Code
of 1986, as amended, and regulations promulgated thereunder.

0. No Debt. It is hereby agreed and acknowledged that this Agreement evidences the
District’s intent to repay the Developer for advances made hereunder in accordance with the terms
hereof. However, this Agreement shall not constitute a debt or indebtedness by the District within
the meaning of any constitutional or statutory provision, nor shall it constitute a multiple-fiscal-
year financial obligation. Further, the provision for repayment of advances made hereunder, as set
forth in Section 7 hereof, and the agreement to issue a Reimbursement Obligation as set forth in
Section 8 hereof, shall be at all times subject to annual appropriation by the District, in its absolute
discretion. The Developer expressly understands and agrees that the District’s obligations under
this Agreement shall extend only to monies appropriated for the purposes of this Agreement by
the District’s Board and shall not constitute a mandatory charge, requirement or liability in any
ensuing fiscal year beyond the then-current fiscal year. By acceptance of this Agreement, the
Developer agrees and consents to all of the limitations in respect of the payment of the principal
and interest due under this Agreement and in the District's Service Plan

10. Termination.

a. The Developer’s obligations to advance funds to the District in accordance
with this Agreement shall terminate on the Loan Obligation Termination Date, (subject to the
extension terms above), except to the extent advance requests have been made to the Developer
that are pending by this termination date, in which case said pending request(s) will be honored
notwithstanding the passage of the termination date.

b. The District’s obligations hereunder shall terminate at the earlier of the
repayment in full of the Maximum Loan Amount (or such lesser amount advanced hereunder if it
is determined by the District that no further advances shall be required hereunder) or thirty (30)
years from the execution date hereof. After thirty (30) years from the execution of this Agreement,
the Parties hereby agree and acknowledge that any obligation created by this Agreement which
remains due and outstanding under this Agreement, including accrued interest, is forgiven in its
entirety, generally and unconditionally released, waived, acquitted and forever discharged, and
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shall be deemed a contribution to the District by the Developer, and there shall be no further
obligation of the District to pay or reimburse the Developer with respect to such amounts.

c. Notwithstanding any provision in this Agreement to the contrary, the
District's obligations to reimburse the Developer for any and all funds advanced or otherwise
payable to the Developer under and pursuant to this Agreement (whether the Developer has
already advanced or otherwise paid such funds or intends to make such advances or payments
in the future) shall terminate automatically and be of no further force or effect upon the
occurrence of (a) the Developer's voluntary dissolution, liquidation, winding up, or cessation
to carry on business activities as a going concern; (b) administrative dissolution (or other legal
process not initiated by the Developer dissolving the Developer as a legal entity) that is not
remedied or cured within sixty (60) days of the effective date of such dissolution or other process;
or (c) the initiation of bankruptcy, receivership or similar process or actions with regard to the
Developer (whether voluntary or involuntary). The termination of the District's reimbursement
obligations as set forth in this section shall be absolute and binding upon the Developer, its
successors and assigns. The Developer, by its execution of this Agreement, waives and releases
any and all claims and rights, whether existing now or in the future, against the District relating
to or arising out of the District's reimbursement obligations under this Agreement in the event
that any of the occurrences described in this section occur.

Time Is of the Essence. Time is of the essence hereof; provided, however, that if the last
day permitted or otherwise determined for the performance of any required act under this
Agreement falls on a Saturday, Sunday or legal holiday, the time for performance shall be extended
to the next succeeding business day, unless otherwise expressly stated.

12. Notices and Place for Payments. All notices, demands and communications
(collectively, “Notices”) under this Agreement shall be delivered or sent by: (a) first class,
registered or certified mail, postage prepaid, return receipt requested, (b) nationally recognized
overnight carrier, addressed to the address of the intended recipient set forth below or such other
address as either party may designate by notice pursuant to this Section 12, or (c¢) sent by confirmed
facsimile transmission, PDF or email. Notices shall be deemed given either one business day after
delivery to the overnight carrier, three (3) days after being mailed as provided in clause (a) above,
or upon confirmed delivery as provided in clause (c) above.

District: Granary Metropolitan District No. 1

c/o WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

2154 East Commons Avenue, Suite 2000

Centennial, Colorado 80122

Attention: Robert G. Rogers, Esq.

(303) 858-1800 (phone)

(303) 858-1801 (fax)

rrogers(@wbapc.com

Developer: Granary Development, LLC
4801 Goodman Street
Timnath, CO, 80547
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Attention: Landon Hoover
landon@hartfordco.com

13. Amendments. This Agreement may only be amended or modified by a writing
executed by both the District and the Developer.

14. Severability. If any portion of this Agreement is declared by any court of competent
jurisdiction to be void or unenforceable, such decision shall not affect the validity of any remaining
portion of this Agreement, which shall remain in full force and effect. In addition, in lieu of such
void or unenforceable provision, there shall automatically be added as part of this Agreement a
provision similar in terms to such illegal, invalid or unenforceable provision so that the resulting
reformed provision is legal, valid and enforceable.

15.  Applicable Laws. This Agreement and all claims or controversies arising out of or
relating to this Agreement shall be governed and construed in accordance with the law of the State of
Colorado, without regard to conflict of law principles that would result in the application of any law
other than the law of the State of Colorado. Venue for all actions arising from this Agreement shall
be in the District Court in and for the county in which the District is located.

16. Assignment. This Agreement may not be assigned by the District or the Developer
and any attempt to assign this Agreement in violation hereof shall be null and void.

17. Authority. By execution hereof, the District and the Developer represent and
warrant that their respective representatives signing hereunder have full power and authority to
execute this Agreement and to bind the respective party to the terms hereof.

18. Entire Agreement. This Agreement constitutes and represents the entire, integrated
agreement between the District and the Developer with respect to the matters set forth herein and
hereby supersedes any and all prior negotiations, representations, agreements or arrangements of any
kind with respect to those matters, whether written or oral. This Agreement shall become effective
upon the date of full execution hereof.

19. Legal Existence. The District will maintain its legal identity and existence so long
as any of the advanced amounts contemplated herein remain outstanding. The foregoing statement
shall apply unless, by operation of law, another legal entity succeeds to the liabilities and rights of
the District hereunder without materially adversely affecting the Developer’s privileges and rights
under this Agreement.

20. Governmental Immunity. Nothing in this Agreement shall be construed to waive,
limit, or otherwise modify, in whole or in part, any governmental immunity that may be available by
law to the District, its respective officials, employees, contractors, or agents, or any other person
acting on behalf of the District and, in particular, governmental immunity afforded or available to the
District pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, ef seq., C.R.S.

21. Negotiated Provisions. This Agreement shall not be construed more strictly against
one party than against another merely by virtue of the fact that it may have been prepared by
counsel for one of the Parties, it being acknowledged that each party has contributed substantially
and materially to the preparation of this Agreement.
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22. Parties Interested Herein. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any person other than the District
and the Developer any right, remedy, or claim under or by reason of this Agreement or any
covenants, terms, conditions, or provisions thereof, and all the covenants, terms, conditions, and
provisions in this Agreement by and on behalf of the District and the Developer shall be for the
sole and exclusive benefit of the District and the Developer.

23. Counterpart Execution. This Agreement may be executed in several counterparts,
each of which may be deemed an original, but all of which together shall constitute one and the
same instrument. Executed copies hereof may be delivered by facsimile or email of a PDF
document, and, upon receipt, shall be deemed originals and binding upon the signatories hereto.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the date and year
first above written. By the signature of its representative below, each party affirms that it has taken
all necessary action to authorize said representative to execute this Agreement.

DISTRICT:

GRANARY METROPOLITAN DISTRICT NO. 1,
a quasi-municipal corporation and political
subdivision of the State of Colorado

DocuSigned by:
Patric: McMerkin
OTfée 51 the District

ATTEST:

DocuSigned by:

Landen Hospen

A762307804800453.
4 7

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

DocuSigned by:

“w M.£. Udases

000U USOFFLAATELR™

General Counsel to the District

DEVELOPER:

GRANARY DEVELOPMENT, LLC, a Colorado
limited liability company

DocuSigned by:

ﬁafhda McMerkin

4C704TE3CTT6429...

. Patrick McMeekin
Printed Name:

Title: President

[Signature page to Funding and Reimbursement Agreement]
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RESOLUTION
OF THE BOARD OF DIRECTORS OF
GRANARY METROPOLITAN DISTRICT NO. 4

REGARDING ACCEPTANCE OF DISTRICT ELIGIBLE COSTS
PURSUANT TO INFRASTRUCTURE ACQUISITION AND PROJECT FUND
DISBURSEMENT AGREEMENT

(Cost Certification Report #1)

WHEREAS, Granary Metropolitan District No. 4 (the “District”), in the Town of
Johnstown, Weld County, State of Colorado, is a quasi-municipal corporation and political

subdivision of the State of Colorado, duly organized and existing as a metropolitan district under
§§ 32-1-101, et seq., C.R.S. (the “Special District Act”); and

WHEREAS, the District was formed, together with Granary Metropolitan District Nos. 1,
2,3,5,6,7, 8, and 9 (together with the District, the “Districts”), for the purpose of designing,
acquiring, constructing, installing, maintaining and financing water, sanitation, street, safety
protection, park and recreation, transportation, television relay and translation, limited fire
protection, and mosquito control, improvements, facilities and services within and without the
boundaries of the Districts; subject to any limitations contained in the Service Plan for the Districts
approved by the Town Council for the Town of Johnstown on September 20, 2021 (the “Service
Plan”); and

WHEREAS, in accordance with § 32-1-1001(1) (f), C.R.S., the Districts have the power to
acquire real and personal property, including rights and interests in property and easements
necessary to its functions or operations; and

WHEREAS, Granary Development, LLC (the “Developer”) and the District are parties to
that certain Infrastructure Acquisition and Project Fund Disbursement Agreement dated as of
February 3, 2022 (the “Disbursement Agreement”), which sets forth the procedures for
documenting and certifying District Eligible Costs, as defined therein, that may be lawfully
accepted by the District; and

WHEREAS, the Developer has funded certain costs in furtherance of the construction of
the Public Improvements for the benefit of the District (the “District Eligible Costs”), and the
District has agreed to reimburse for the same, subject to the satisfaction of certain terms and
conditions; and

WHEREAS, pursuant to Section 4 of the Disbursement Agreement, the District shall issue
a Acceptance Resolution after receipt, review and approval of the complete Application for
Acceptance of District Eligible Costs from the Developer, as defined in the Disbursement
Agreement, and certifications from the District Engineer and District Accountant, as defined
below; and
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WHEREAS, Independent District Engineering Services, LLC (the “District Engineer”)
has provided certification of the same in the form of the Granary Metropolitan District Nos. 1-9
Cost Certification Report #1, dated May 2022 (the “Engineer Certification”), which is attached
hereto as Exhibit A; and

WHEREAS, Pinnacle Consulting Group, Inc. (the “District Accountant”) has reviewed
receipts, invoices, and/or other satisfactory evidence of District Eligible Costs, as well as the
Engineer Certification, to substantiate the amount of District Eligible Costs, and the District
Accountant has provided the certification of the same in the form of ,
dated May __, 2022 (the “Accountant Certification”), which is attached hereto as Exhibit B; and

WHEREAS, the District has reviewed the Application for Acceptance of District Eligible
Costs, Engineer Certification, Accountant Certification, and other information as deemed
necessary and appropriate, and has determined that the best interests of the District, its residents,
users, and property owners would be served by the District’s recognition and acceptance of the
District Eligible Costs, and the District should expend funds for such purposes; and

WHEREAS, the District desires to recognize and reimburse the Developer for the District
Eligible Costs, subject to the availability of District funds for such purpose.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE DISTRICT:

1. Recitals Incorporated. The above recitals and the exhibits are hereby incorporated
into this Resolution as if fully set forth herein.

2. Acknowledgement of Receipt, Review and Approval of Required Documentation.
The District hereby acknowledges satisfaction of the requirements set forth in Section 3 of the
Disbursement Agreement regarding the District Eligible Costs.

3. Description of District Eligible Costs. The Developer has represented that it has
funded, or caused others to fund, certain District Eligible Costs, which District Eligible Costs are
directly related and incidental to the Public Improvements. The District further finds and
determines, based upon information available to the District, including the Engineer
Certification, that the Public Improvements are in the nature of community improvements intended
for the general direct or indirect benefit of the planned residential community within the District,
and constitute improvements for which the District is authorized to issue indebtedness and impose
ad valorem property taxes, and that the reimbursement of District Eligible Costs is in furtherance
of the purposes for which the District was formed.

4. Cost Certification. As required under Sections 3.a. and 3.b. of the Disbursement
Agreement, the District Engineer and District Accountant have issued their Engineer Certification
and Accountant Certification, respectively, in order to certify the amount of District Eligible Costs
to be reimbursed to the Developer.

5. Acceptance of District Eligible Costs. The District, having reviewed the
Application for Acceptance of District Eligible Costs, Engineer Certification, and Accountant
Certification, find and determine that the total amount of District Eligible Costs to be reimbursed
to the Developer is $1,036,434.76 and is approved for reimbursement from the Project Fund. This
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Resolution shall constitute the Acceptance Resolution for such District Eligible Costs, in
accordance with Section 4 of the Disbursement Agreement. Furthermore, the District hereby
approves requisition of the District Eligible Costs from the Project Fund.

ADOPTED this 20th day of May, 2022.

GRANARY METROPOLITAN DISTRICT NO.
4, a quasi-municipal corporation and political
subdivision of the State of Colorado

DocuSigned by:
ﬁm‘ﬁda MoMekin
Officer of the District
ATTEST:
DocuSigned by:
5&%&% hospen

Officer of the District

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

DocuSigned by:

H Udases

5582C036FFC44E4. .
General Counsel to the District
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May 18, 2022

Granary Metropolitan District No. 4
ATTN: Robert Rogers

2154 E Commons Ave

Suite 2000

Centennial, CO 80122

GRANARY METROPOLITAN DISTRICT COST CERTIFICATION REPORT #1

INTRODUCTION

Independent District Engineering Services, LLC (Engineer) was hired by the Granary Metropolitan District
(District) to provide review of expenditures paid by Granary Development LLC (Developer). This is to
summarize and report the expenditures for the Granary development located in the Town of Johnston,
Colorado (Project). This Cost Certification report summarizes the Engineer’s approach and findings for the
Project.

The expenditures for public improvements discussed in this report were paid for by the Developer and are
being certified as District eligible in the amount of $1,036,434.76.

This report generally covers the areas shown on Attachment A, including but not limited to the relocation of
the Hillsborough Ditch and associated indirect costs.

GOVERNING DOCUMENTS
The following governing documents were used in determining recommendations for District eligible
expenses:
e Consolidated Service Plan for Granary Metro District Nos. 1-9, Dated September 20, 2021, by White
Bear Ankele Tanaka & Waldron
e Infrastructure Acquisition and Project Fund Disbursement Agreement, Dated February 7, 2022,
between Granary Metropolitan District No. 4 (District) and Granary Development, LLC (Developer)
e The Granary Filing One Plat, dated May 7, 2021, and last revised December 22, 2021

The Engineer used the above governing documents only as a general guideline for eligibility in certification
of costs.

ACTIVITIES CONDUCTED
For this report, the following activities were performed:
e Governing documents provided by the District and the Developer were reviewed as the basis for
recommendation for this report.
e Invoices provided by the Developer were reviewed. A summary was created and is attached as
Attachment C.
A site visit was conducted. Project improvements were photographed.
e Contact was made with Developer to verify knowledge of the work or services performed.
Some contract unit items were compared to other projects constructed in the Norther Colorado
Area.
e The plat was reviewed, and it appears improvements included in this report were constructed on public
property or easements.

ASSUMPTIONS
Due to the specific scope authorized for this report, the following assumptions were made.
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o ltis assumed that geotechnical pavement designs have been performed and followed. It is assumed
materials testing was performed during construction.

e ltis our understanding that the Developer will be responsible for all Storm Water Management
Practice (SWMP) activities until the conditions of State and Local permits are met. No SWMP
inspections or recommendations were conducted as part of this report.

It is assumed that the contractors have obtained all SWMP permitting in the name of the Developer.

e ltis our understanding that all local jurisdiction acceptances will be completed by the Developer as
required by the Infrastructure Acquisition and Project Fund Disbursement Agreement. The District
shall have no obligations for local jurisdiction acceptance of infrastructure acquired by the District.

o ltis assumed that the Developer has obtained or will obtain final unconditional lien waivers fromall
contractors performing work or consultants providing services for the Project. It is our
recommendation these lien waivers be provided to the District.

o Costs presented do not represent the entire contract value, but rather a portion of the costs that
are attributable to public improvements as defined in the Service Plan. Expenditures that pertain to
both District land and private lots are based on land percentage area for the project area. See
Attachment C for the percentages. These percentages were used for work such as earthwork,
SWMP activities, and planning.

o Expenditures that did not have enough information to be verified with this report may be verified in
a future report.

¢ Nothing in this report shall be construed as acceptance of any public infrastructure by any
governmental entity, including but not limited to the District. The Developer remains responsible
for completing public improvements according to plan and obtaining the proper acceptance by any
applicable governmental entity.

e This report was prepared with a specific scope and an elaborate analysis was not performed, but
rather a realistic and reasonable analysis to estimate the public expenditures for the invoices
provided. A more detailed analysis or submission of additional expenditures may result in
adjustments to our cost certification.

DISCUSSION
This report consists of expenditures provided between February 2021 and April 2022. The improvements
reviewed are generally represented in Attachment C and D.

Vendor Participation

All contractors, consultants, and vendors whose invoice information was submitted, were evaluated for
their participation on the Project and services performed, materials provided, or work completed. A
summary of vendor participation is included as Attachment B.

Review of Invoices and Summary of Expenditures

To provide a cost certification of District improvements, invoices provided by the Developer were reviewed.
Invoice costs were allocated as District or Non-District and a summary is included as Attachment C. Invoices
provided were reviewed to determine that the work and cost value were appropriated correctly, and that proof
of payment was provided.
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SUMMARY OF EXPENDITURES BY CATEGORY AND SERVICE PLAN DIVISION
The table below provides a summary of expenditures by category and Service Plan division. The major
elements of the improvements were allocated across these specific categories.

Cost Certification Category
Category Amount Percent
Water $0.00 0.00%
Sanitary Sewer $0.00 0.00%
Storm Sewer $1,036,434.76 | 100.00%
Street $0.00 0.00%
Park & Rec $0.00 0.00%
Total $1,036,434.76 | 100.00%

FIELD INVESTIGATION RESULTS

A field investigation was conducted in May 2022. Photos were taken of the Project to memorialize the
construction of infrastructure and are included in Attachment D. From our visual inspection, it appears the
improvements were constructed in a quality manner consistent with other similar projects and meeting
generally accepted construction requirements.

RECOMMENDATION

In our professional opinion the expenditures for the improvements were reviewed and found to be reasonable.
The costs of improvements are comparable to other similar projects in Colorado. At this time and based on
the information provided, the Engineer certifies the expenditures provided by the Developer as District eligible
expenditures as shown in Attachment C and subject to the level of review presented in this report. These
expenditures are certified in the amount of $1,036,434.76.

Should you have any questions or require further information please feel free to contact me.

Respectfully Submitted,
Independent District Engineering Services, LLC

Stan Fowler, P.E.

Attachments
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Attachment B
Vendor Participation

Following is a summary of the contractors, consultants and vendor participation in work and services for
the report.

Consolidated Hillsborough Ditch Company Fees were paid to the Consolidated Hillsborough Ditch
Company for Legal and Engineering Review costs along with easement grant costs. These costs were
considered eligible for public financing because they were necessary to secure the districts' right to convey
storm water from the districts into the easement to prevent flooding. One Invoice for expenditures related to
seasonal assessments was considered non-eligible for public financing.

CTL Thompson Geotechnical engineering firm contracted for material testing services. Expenditures
generated by CTL Thompson for testing of backfill were considered eligible for public financing because
they were necessary to secure the districts' right and logistical ability to convey storm water from the
districts into the easement to prevent flooding.

GLH Construction, LLC Grading and Utility contractor for the Hillsborough Ditch Realignment project.
Expenditures generated earthwork, grading, and construction of new utility infrastructure by GLH was
considered eligible for public financing because they were necessary to secure the districts' right and
logistical ability to convey storm water from the districts into the easement to prevent flooding.

PES-

District Engineering
SERVICES



Attachment C
Expenditure Data

District Engineering



‘abejuaoiad eale uo paseq a|q

9 10LISIA %1029 JO % SUS B} Je pajesoid sem aanjeu Ul |qIBIIT UON PUE JOLISIA U10g SI 1By} 3OM

}S8J8)Ul BPN|OUl JOU Op SJUNOWE 88y |
UOILIOd }01}SId 8} PUE JUNOWY PBDIOAU| BY) USBMIS] SoUBIaYIp 8y} sI sosuadx3 a|qibig UoN,,
JOLISIQ BU} WOy JusWaSINQUIISS J0j papuawWwodal Buiag junowe ayy st ,sesuadx3 9|qib13 joLysid,

00'682°L$ 9L'VEV'9E0' LS 9L'6LL'EVO0'LS lejol
00'0$ 9L'6VS EVL$ 9L'6VS'EVL$ 071 ‘uoldNIsuUCd HI9 Iejoyqng
00°0$ LLLIZ9LES LLLIZ9LES Jojoenuod Ayn pue Buipess cei8ely 091000 SOA ze/osle | [42° 1443104
00°0$ §9'8.2°/2v$ §9'8.2°/2v$ Jojoenuo) AN pue Buipesn zeisely 091000 SOA zeisee | 908221102
071 ‘uoonAIsuod HI19

f
00°0$ 00'588°L$ 00'588°L$ uosdwoyy 119 [ej0lang
00°0$ 00688°'2$ 00688°'2$ seoIAIeg Bulsa | [ealuyosloen|  2z/8z/v0 651000 SOA [4415%% 069819
uosdwoy] 71D
00's82°L$ 00'000'582$ 00'582°262$ Auedwo) yayqg ybnouogsiiiH pajepljosuo) |ejoyqng
soa4 Buusauibuz pue [ebs7 spiemo} ysoded|00°0$ 00°000'6Z$ 00°000'6Z$ JojesadQ / Jaumo youa zeively 251000 SOA (4414714 2101
994 Buissoi) peoy Aresodwa 00°'0$ 00°000°0¥'$ 00°000°0¥$ JojesadQ / JoumQ yoNa 2e/8e/e S¥1000 ON 2e/8eie PapIAOI Juawaalby
saa4 Buusauibu3 pue [ebs7 spiemo} ysoded|00°0$ 00°000°'07$ 00°000°'07$ JojesadQ / Jaumo youa zeivele ¥¥1000 SOA [44:1904 200l
884 juel9 Juswese3 00°'0$ 00°000°05}$ 00°000°05}$ JojesadQ / JoumQ yoia celoz/L €21000 ON ze/ielL PapIAOI Juawaalby
2|qib13-UON - JusWIssassy uoseag Buluuny zz0z 00°S8Z°L$ 00°0$ 00682°'2$ JojesadQ / Jaumo youa zelee/L ¥21000 SOA Lz/LeieL L9L€
se94 Buussuibuz pue [e6e spiemo) ysoded | 00°0$ 00°000°0€$ 00°000°0€$ JojesadQ / JoumQ yoia 12/s/e 120000 SOA L2/8L/L 1 00# Juswalels
Auedwo) yayQg ybnoiogsijiH pajepijosuo)
sajoN|sasuadx3y sasuadx3y junowy uonduosaq| ajeq %29yd #9949 papiroid | @jeq @d10Au| # 9210AU|

3191613 -uoN 21916113 301810 PadloAu| 3210AU|

L# uoijeolyilaa) 3s0) 1oy Alewwing s aasuibug

Jouysiqg uejijodonyay Aieuel

2 Juswydeny




Attachment D
Project Photos

District Engineering



Granary Metropolitan District Site Photos

Southern End of Ditch Realignment at CR 46
Looking Southwest

‘.

i

Ditch Realignment Adjacent to Telep Ave.
(Looking Northeast)

Ditch Realignment
(Looking Northwest)

R
Ditch Realignment Near North End of Site
(Looking Northeast)

Ditch Realignment Adjacent to CR 46
Looking East

Ditch Realignment Adjacet to Tele pave.

pr &
1

Temporary Bridge over Ditch Realignment

Ditch Realignment at North End of Site

(Looking North)
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PINNACLE

==\ CONSULTING GROUP, INC.

ACCOUNTANT’S ACKNOWLEDGEMENT

May 20, 2022

Board of Directors

Granary Metropolitan District No. 4
c/o Pinnacle Consulting Group, Inc.
550 W. Eisenhower Blvd

Loveland, CO 80537

Re: District Eligible Costs — Cost Certification Report 1 May 2022

In accordance with the procedures outlined in the Infrastructure Acquisition and Project Fund
Disbursement Agreement between Granary Metropolitan District No. 4 (“District”) and Granary
Development, LLC dated February 3, 2022, we have reviewed materials presented to substantiate
District Eligible Costs. The materials reviewed included Cost Certification Report 1 May 2022 dated
May 18, 2022 prepared by Independent District Engineering Services, the invoices summarized in
Attachment C of that report, and the associated proof of payment. Based upon the Engineer
Certification provided by Independent District Engineering Services and our review of the
aforementioned materials, District Eligible Costs in the amount of $1,036,434.76 should be
reimbursable by the District.

G

Pinnacle Consulting Group, Inc.
Brendan Campbell, CPA

Loveland Denver
550 West Eisenhower Boulevard, Loveland, CO 80537 6950 East Belleview Avenue, Suite 200, Greenwood Village, CO 80111
(970)669-3611 (303)333-4380

www.PinnacleConsultingGrouplnc.com
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RESOLUTION
OF THE BOARD OF DIRECTORS OF
GRANARY METROPOLITAN DISTRICT NO. 4

REGARDING ACCEPTANCE OF DISTRICT ELIGIBLE COSTS
PURSUANT TO INFRASTRUCTURE ACQUISITION AND PROJECT FUND
DISBURSEMENT AGREEMENT

(Cost Certification Report #2)

WHEREAS, Granary Metropolitan District No. 4 (the “District”), in the Town of
Johnstown, Weld County, State of Colorado, is a quasi-municipal corporation and political

subdivision of the State of Colorado, duly organized and existing as a metropolitan district under
§§ 32-1-101, et seq., C.R.S. (the “Special District Act”); and

WHEREAS, the District was formed, together with Granary Metropolitan District Nos. 1,
2,3,5,6,7,8, and 9 (together with the District, the “Districts”), for the purpose of designing,
acquiring, constructing, installing, maintaining and financing water, sanitation, street, safety
protection, park and recreation, transportation, television relay and translation, limited fire
protection, and mosquito control, improvements, facilities and services within and without the
boundaries of the Districts; subject to any limitations contained in the Service Plan for the Districts
approved by the Town Council for the Town of Johnstown on September 20, 2021 (the “Service
Plan”); and

WHEREAS, in accordance with § 32-1-1001(1)(f), C.R.S., the Districts have the power to
acquire real and personal property, including rights and interests in property and easements
necessary to its functions or operations; and

WHEREAS, Granary Development, LLC (the “Developer”) and the District are parties to
that certain Infrastructure Acquisition and Project Fund Disbursement Agreement dated as of
February 3, 2022 (the “Disbursement Agreement”), which sets forth the procedures for
documenting and certifying District Eligible Costs, as defined therein, that may be lawfully
accepted by the District; and

WHEREAS, the Developer has funded certain costs in furtherance of the construction of
the Public Improvements for the benefit of the District (the “District Eligible Costs”), and the
District has agreed to reimburse for the same, subject to the satisfaction of certain terms and
conditions; and

WHEREAS, pursuant to Section 4 of the Disbursement Agreement, the District shall issue
a Acceptance Resolution after receipt, review and approval of the complete Application for
Acceptance of District Eligible Costs from the Developer, as defined in the Disbursement
Agreement, and certifications from the District Engineer and District Accountant, as defined
below; and

2295.1100; 1238355
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WHEREAS, Independent District Engineering Services, LLC (the “District Engineer”)
has provided certification of the same in the form of the Granary Metropolitan District Nos. 1-9
Cost Certification Report #2, dated July 2022 (the “Engineer Certification”), which is attached
hereto as Exhibit A; and

WHEREAS, Pinnacle Consulting Group, Inc. (the “District Accountant”) has reviewed
receipts, invoices, and/or other satisfactory evidence of District Eligible Costs, as well as the
Engineer Certification, to substantiate the amount of District Eligible Costs, and the District
Accountant has provided the certification of the same in the form of the Accountant’s
Acknowledgement, dated July , 2022 (the “Accountant Certification), which is attached
hereto as Exhibit B; and

WHEREAS, the District has reviewed the Application for Acceptance of District Eligible
Costs, Engineer Certification, Accountant Certification, and other information as deemed
necessary and appropriate, and has determined that the best interests of the District, its residents,
users, and property owners would be served by the District’s recognition and acceptance of the
District Eligible Costs, and the District should expend funds for such purposes; and

WHEREAS, the District desires to recognize and reimburse the Developer for the District
Eligible Costs, subject to the availability of District funds for such purpose.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE DISTRICT:

1. Recitals Incorporated. The above recitals and the exhibits are hereby incorporated
into this Resolution as if fully set forth herein.

2. Acknowledgement of Receipt, Review and Approval of Required Documentation.
The District hereby acknowledges satisfaction of the requirements set forth in Section 3 of the
Disbursement Agreement regarding the District Eligible Costs.

3. Description of District Eligible Costs. The Developer has represented that it has
funded, or caused others to fund, certain District Eligible Costs, which District Eligible Costs are
directly related and incidental to the Public Improvements. The District further finds and
determines, based upon information available to the District, including the Engineer
Certification, that the Public Improvements are in the nature of community improvements intended
for the general direct or indirect benefit of the planned residential community within the District,
and constitute improvements for which the District is authorized to issue indebtedness and impose
ad valorem property taxes, and that the reimbursement of District Eligible Costs is in furtherance
of the purposes for which the District was formed.

4. Cost Certification. As required under Sections 3.a. and 3.b. of the Disbursement
Agreement, the District Engineer and District Accountant have issued their Engineer Certification
and Accountant Certification, respectively, in order to certify the amount of District Eligible Costs
to be reimbursed to the Developer.

5. Acceptance of District Eligible Costs. The District, having reviewed the
Application for Acceptance of District Eligible Costs, Engineer Certification, and Accountant
Certification, find and determine that the total amount of District Eligible Costs to be reimbursed

2
2295.1100; 1238355
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to the Developer is $204,228.06 and is approved for reimbursement from the Project Fund. This
Resolution shall constitute the Acceptance Resolution for such District Eligible Costs, in
accordance with Section 4 of the Disbursement Agreement. Furthermore, the District hereby
approves requisition of the District Eligible Costs from the Project Fund.

ADOPTED this 28th day of July, 2022.

ATTEST:

DocusSigned by:
&M&r\, Ubospen
00453,

Officer of the District

APPROVED AS TO FORM:

GRANARY METROPOLITAN DISTRICT NO.
4, a quasi-municipal corporation and political
subdivision of the State of Colorado

DocuSigned by:

Patrick McMerkin

ACT7041E3C716429

Officer of the District

WHITE BEAR ANKELE TANAKA & WALDRON

Attorneys at Law

EE\M, M.&. Udaseo

5582C036FFC44E4

General Counsel to the District

2295.1100; 1238355
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EXHIBIT A
(Engineer Certification)
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July 28, 2022

Granary Metropolitan District No. 4
ATTN: Robert Rogers

2154 E Commons Ave

Suite 2000

Centennial, CO 80122

GRANARY METROPOLITAN DISTRICT COST CERTIFICATION REPORT #2

INTRODUCTION

Independent District Engineering Services, LLC (Engineer) was hired by the Granary Metropolitan District
(District) to provide review of expenditures paid by Granary Development LLC (Developer). This is to
summarize and report the expenditures for the Granary development located in the Town of Johnstown,
Colorado (Project). This Cost Certification report summarizes the Engineer’s approach and findings for the
Project.

The expenditures for public improvements discussed in this report were paid for by the Developer and are
being certified as District eligible in the amount of $204,228.06.

This report generally covers the areas shown on Attachment A, including but not limited to the relocation of
the Hillsborough Ditch and associated indirect costs.

GOVERNING DOCUMENTS
The following governing documents were used in determining recommendations for District eligible
expenses:
e Consolidated Service Plan for Granary Metro District Nos. 1-9, Dated September 20, 2021, by White
Bear Ankele Tanaka & \Waldron
o Infrastructure Acquisition and Project Fund Disbursement Agreement, Dated February 7, 2022,
between Granary Metropolitan District No. 4 (District) and Granary Development, LLC (Developer)
e The Granary Filing One Plat, dated May 7, 2021, and last revised December 22, 2021

The Engineer used the above governing documents only as a general guideline for eligibility in certification
of costs.

ACTIVITIES CONDUCTED
For this report, the following activities were performed:
o Governing documents provided by the District and the Developer were reviewed as the basis for
recommendation for this report.
¢ Invoices provided by the Developer were reviewed. A summary was created and is attached as
Attachment C.
o A site visit was conducted. Project improvements were photographed.
o Contact was made with Developer to verify knowledge of the work or services performed.
e Some contract unit items were compared to other projects constructed in the Northern Colorado
Area.
o The plat was reviewed, and it appears improvements included in this report were constructed on public
property or easements.

1 INDEPENDENT
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ASSUMPTIONS
Due to the specific scope authorized for this report, the following assumptions were made.

o ltis assumed that geotechnical pavement designs have been performed and followed. It is assumed
materials testing was performed during construction.

o ltis our understanding that the Developer will be responsible for all Storm Water Management
Practice (SWMP) activities until the conditions of State and Local permits are met. No SWMP
inspections or recommendations were conducted as part of this report.

e ltis assumed that the contractors have obtained all SWMP permitting in the name of the Developer.

o ltis our understanding that all local jurisdiction acceptances will be completed by the Developer as
required by the Infrastructure Acquisition and Project Fund Disbursement Agreement. The District
shall have no obligations for local jurisdiction acceptance of infrastructure acquired by the District.

o ltis assumed that the Developer has obtained or will obtain final unconditional lien waivers fromall
contractors performing work or consultants providing services for the Project. It is our
recommendation these lien waivers be provided to the District.

e Costs presented do not represent the entire contract value, but rather a portion of the costs that
are attributable to public improvements as defined in the Service Plan. Expenditures that pertain to
both District land and private lots are based on land percentage area for the project area. See
Attachment C for the percentages. These percentages were used for work such as earthwork,
SWMP activities, and planning.

o Expenditures that did not have enough information to be verified with this report may be verified in
a future report.

¢ Nothing in this report shall be construed as acceptance of any public infrastructure by any
governmental entity, including but not limited to the District. The Developer remains responsible
for completing public improvements according to plan and obtaining the proper acceptance by any
applicable governmental entity.

e This report was prepared with a specific scope and an elaborate analysis was not performed, but
rather a realistic and reasonable analysis to estimate the public expenditures for the invoices
provided. A more detailed analysis or submission of additional expenditures may result in
adjustments to our cost certification.

DISCUSSION
This report consists of expenditures provided between April 2022 and June 2022. The improvements
reviewed are generally represented in Attachment C and D.

Vendor Participation

All contractors, consultants, and vendors whose invoice information was submitted, were evaluated for
their participation on the Project and services performed, materials provided, or work completed. A
summary of vendor participation is included as Attachment B.

Review of Invoices and Summary of Expenditures

To provide a cost certification of District improvements, invoices provided by the Developer were reviewed.
Invoice costs were allocated as District or Non-District and a summary is included as Attachment C. Invoices
provided were reviewed to determine that the work and cost value were appropriated correctly, and that proof
of payment was provided.

2 INDEPENDENT
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SUMMARY OF EXPENDITURES BY CATEGORY AND SERVICE PLAN DIVISION
The table below provides a summary of expenditures by category and Service Plan division. The major
elements of the improvements were allocated across these specific categories.

Cost Certification Category
Category Amount Percent
Water $0.00 0.00%
Sanitary Sewer $0.00 0.00%
Storm Sewer $204,228.06 | 100.00%
Street $0.00 0.00%
Park & Rec $0.00 0.00%
Total $204,228.06 | 100.00%

FIELD INVESTIGATION RESULTS

A field investigation was conducted in July 2022. Photos were taken of the Project to memorialize the
construction of infrastructure and are included in Attachment D. From our visual inspection, it appears the
improvements were constructed in a quality manner consistent with other similar projects and meeting
generally accepted construction requirements.

RECOMMENDATION

In our professional opinion the expenditures for the improvements were reviewed and found to be reasonable.
The costs of improvements are comparable to other similar projects in Colorado. At this time and based on
the information provided, the Engineer certifies the expenditures provided by the Developer as District eligible
expenditures as shown in Attachment C and subject to the level of review presented in this report. These
expenditures are certified in the amount of $204,228.06.

Should you have any questions or require further information please feel free to contact me.

Respectfully Submitted,
Independent District Engineering Services, LLC

Stan Fowler, P.E.

Attachments
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Attachment B
Vendor Participation

Following is a summary of the contractors, consultants and vendor participation in work and services for
the report.

CTL Thompson Geotechnical engineering firm contracted for material testing services. Expenditures
generated by CTL Thompson for testing of backfill were considered eligible for public financing because
they were necessary to secure the districts' right and logistical ability to convey storm water from the
districts into the easement to prevent flooding. Asbestos air monitoring was considered eligible at site
percent.

GLH Construction, LLC Grading and Utility contractor for the Hillsborough Ditch Realignment project.
Expenditures generated for earthwork, grading, and construction of new utility infrastructure by GLH was
considered eligible for public financing because they were necessary to secure the districts' right and
logistical ability to convey storm water from the districts into the easement to prevent flooding.

Risk Removal Environmental Services Environmental services contractor who provided asbestos
abatement for the development. Costs for asbestos abatement were considered eligible for public financing
at site percent.

INDEPENDENT

= ]
District Engineering
SERVICGES



DocuSign Envelope ID: 3A91A468-5D86-463D-9F1C-F5FAB81C1DD4

Attachment C
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Granary Metropolitan District Site Photos

Southern End of Ditch ealignmentat CR 46 Ditch Renmt“northeast of bridge
View: Southwest

Ditch Realignment southwest of bridgé Northern end of Ijiib-h Realignment
(Looking Northwest) (View: Northeast)
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ACCOUNTANT’S ACKNOWLEDGEMENT

July 28, 2022

Board of Directors

Granary Metropolitan District No. 4
c¢/o Pinnacle Consulting Group, Inc.
550 W. Eisenhower Blvd
Loveland, CO 80537

Re: District Eligible Costs — Cost Certification Report 2 July 2022

In accordance with the procedures outlined in the Infrastructure Acquisition and Project Fund
Disbursement Agreement between Granary Metropolitan District No. 4 (“District”) and Granary
Development, LLC dated February 3, 2022, we have reviewed materials presented to substantiate
District Eligible Costs. The materials reviewed included Cost Certification Report 2 July 2022 dated
July 28, 2022 prepared by Independent District Engineering Services, the invoices summarized in
Attachment C of that report, and the associated proof of payment. Based upon the Engineer
Certification provided by Independent District Engineering Services and our review of the
aforementioned materials, District Eligible Costs in the amount of $204,228.06 should be
reimbursable by the District.

/5

Pigfacle Consulting Group, Inc.

Brendan Campbell, CPA
Loveland Denver
550 West Eisenhower Boulevard, Loveland, CO 80537 6950 East Belleview Avenue, Suite 200, Greenwood Village, CO 80111

(970)669-3611 (303)333-4380

www. PinnacleConsultingGrouplne.com
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RESOLUTION
OF THE BOARD OF DIRECTORS OF
GRANARY METROPOLITAN DISTRICT NO. 4

REGARDING ACCEPTANCE OF DISTRICT ELIGIBLE COSTS
PURSUANT TO INFRASTRUCTURE ACQUISITION AND PROJECT FUND
DISBURSEMENT AGREEMENT

(Cost Certification Report #3)

WHEREAS, Granary Metropolitan District No. 4 (the “District”), in the Town of
Johnstown, Weld County, State of Colorado, is a quasi-municipal corporation and political
subdivision of the State of Colorado, duly organized and existing as a metropolitan district under
§§ 32-1-101, et seq., C.R.S. (the “Special District Act”); and

WHEREAS, the District was formed, together with Granary Metropolitan District Nos. 1,
2,3,5,6,7,8, and 9 (together with the District, the “Districts”), for the purpose of designing,
acquiring, constructing, installing, maintaining and financing water, sanitation, street, safety
protection, park and recreation, transportation, television relay and translation, limited fire
protection, and mosquito control, improvements, facilities and services within and without the
boundaries of the Districts; subject to any limitations contained in the Service Plan for the Districts
approved by the Town Council for the Town of Johnstown on September 20, 2021 (the “Service
Plan”); and

WHEREAS, in accordance with § 32-1-1001(1)(f), C.R.S., the Districts have the power to
acquire real and personal property, including rights and interests in property and easements
necessary to its functions or operations; and

WHEREAS, Granary Development, LLC (the “Developer”) and the District are parties to
that certain Infrastructure Acquisition and Project Fund Disbursement Agreement dated as of
February 3, 2022 (the “Disbursement Agreement”), which sets forth the procedures for
documenting and certifying District Eligible Costs, as defined therein, that may be lawfully
accepted by the District; and

WHEREAS, the Developer has funded certain costs in furtherance of the construction of
the Public Improvements for the benefit of the District (the “District Eligible Costs”), and the
District has agreed to reimburse for the same, subject to the satisfaction of certain terms and
conditions; and

WHEREAS, pursuant to Section 4 of the Disbursement Agreement, the District shall issue
a Acceptance Resolution after receipt, review and approval of the complete Application for
Acceptance of District Eligible Costs from the Developer, as defined in the Disbursement
Agreement, and certifications from the District Engineer and District Accountant, as defined
below; and
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WHEREAS, Independent District Engineering Services, LLC (the “District Engineer”)
has provided certification of the same in the form of the Granary Metropolitan District Nos. 1-9
Cost Certification Report #3, dated October 2022 (the “Engineer Certification), which is
attached hereto as Exhibit A; and

WHEREAS, Pinnacle Consulting Group, Inc. (the “District Accountant”) has reviewed
receipts, invoices, and/or other satisfactory evidence of District Eligible Costs, as well as the
Engineer Certification, to substantiate the amount of District Eligible Costs, and the District
Accountant has provided the certification of the same in the form of the Accountant’s
Acknowledgement, dated November , 2022 (the “Accountant Certification”), which is
attached hereto as Exhibit B; and

WHEREAS, the District has reviewed the Application for Acceptance of District Eligible
Costs, Engineer Certification, Accountant Certification, and other information as deemed
necessary and appropriate, and has determined that the best interests of the District, its residents,
users, and property owners would be served by the District’s recognition and acceptance of the
District Eligible Costs, and the District should expend funds for such purposes; and

WHEREAS, the District desires to recognize and reimburse the Developer for the District
Eligible Costs, subject to the availability of District funds for such purpose.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE DISTRICT:

1. Recitals Incorporated. The above recitals and the exhibits are hereby incorporated
into this Resolution as if fully set forth herein.

2. Acknowledgement of Receipt, Review and Approval of Required Documentation.
The District hereby acknowledges satisfaction of the requirements set forth in Section 3 of the
Disbursement Agreement regarding the District Eligible Costs.

3. Description of District Eligible Costs. The Developer has represented that it has
funded, or caused others to fund, certain District Eligible Costs, which District Eligible Costs are
directly related and incidental to the Public Improvements. The District further finds and
determines, based upon information available to the District, including the Engineer
Certification, that the Public Improvements are in the nature of community improvements intended
for the general direct or indirect benefit of the planned residential community within the District,
and constitute improvements for which the District is authorized to issue indebtedness and impose
ad valorem property taxes, and that the reimbursement of District Eligible Costs is in furtherance
of the purposes for which the District was formed.

4. Cost Certification. As required under Sections 3.a. and 3.b. of the Disbursement
Agreement, the District Engineer and District Accountant have issued their Engineer Certification
and Accountant Certification, respectively, in order to certify the amount of District Eligible Costs
to be reimbursed to the Developer.

5. Acceptance of District FEligible Costs. The District, having reviewed the
Application for Acceptance of District Eligible Costs, Engineer Certification, and Accountant
Certification, find and determine that the total amount of District Eligible Costs to be reimbursed

2
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to the Developer is $104,188.70 and is approved for reimbursement from the Project Fund. This
Resolution shall constitute the Acceptance Resolution for such District Eligible Costs, in
accordance with Section 4 of the Disbursement Agreement. Furthermore, the District hereby
approves requisition of the District Eligible Costs from the Project Fund.

ADOPTED this 30th day of November, 2022.

GRANARY METROPOLITAN DISTRICT NO. 4,
a quasi-municipal corporation and political
subdivision of the State of Colorado

DocuSigned by:
Patric: McMerkin

Officer of the District

ATTEST:

DocuSigned by:

Landen Hospen

6397894880453... . .
1oer of the District

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

DocuSigned by:

“w M.£. Udases

9582CO38FFCA4ES

General Counsel to the District
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EXHIBIT A
(Engineer Certification)
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October 21, 2022

Granary Metropolitan District No. 4
ATTN: Robert Rogers

2154 E Commons Ave

Suite 2000

Centennial, CO 80122

GRANARY METROPOLITAN DISTRICT COST CERTIFICATION REPORT #3

INTRODUCTION

Independent District Engineering Services, LLC (Engineer) was hired by the Granary Metropolitan District No.
4 (District) to provide review of expenditures paid by Granary Development LLC (Developer). This is to
summarize and report the expenditures for the Granary development located in the Town of Johnstown,
Colorado (Project). This Cost Certification report summarizes the Engineer’s approach and findings for the
Project.

The expenditures for public improvements discussed in this report were paid for by the Developer and are
being certified as District eligible in the amount of $104,188.70.

This report generally covers the areas shown on Attachment A, including but not limited to the relocation of
the Hillsborough Ditch and associated indirect costs.

GOVERNING DOCUMENTS
The following governing documents were used in determining recommendations for District eligible
expenses:
e Consolidated Service Plan for Granary Metro District Nos. 1-9, Dated September 20, 2021, by White
Bear Ankele Tanaka & Waldron
o Infrastructure Acquisition and Project Fund Disbursement Agreement, Dated February 7, 2022,
between Granary Metropolitan District No. 4 (District) and Granary Development, LLC (Developer)
e The Granary Filing One Plat, dated May 7, 2021, and last revised December 22, 2021

The Engineer used the above governing documents only as a general guideline for eligibility in certification
of costs.

ACTIVITIES CONDUCTED
For this report, the following activities were performed:
e Governing documents provided by the District and the Developer were reviewed as the basis for
recommendation for this report.
e Invoices provided by the Developer were reviewed. A summary was created and is attached as
Attachment C.
e A site visit was conducted. Project improvements were photographed.
o Contact was made with Developer to verify knowledge of the work or services performed.
e Some contract unit items were compared to other projects constructed in the Northern Colorado
Area.
o The plat was reviewed, and it appears improvements included in this report were constructed on public
property or easements.
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ASSUMPTIONS
Due to the specific scope authorized for this report, the following assumptions were made.

e Itis assumed that geotechnical pavement designs have been performed and followed. It is assumed
materials testing was performed during construction.

e Itis our understanding that the Developer will be responsible for all Storm Water Management
Practice (SWMP) activities until the conditions of State and Local permits are met. No SWMP
inspections or recommendations were conducted as part of this report.

e Itis assumed that the contractors have obtained all SWMP permitting in the name of the Developer.

e Itis our understanding that all local jurisdiction acceptances will be completed by the Developer as
required by the Infrastructure Acquisition and Project Fund Disbursement Agreement. The District
shall have no obligations for local jurisdiction acceptance of infrastructure acquired by the District.

e |tis assumed that the Developer has obtained or will obtain final unconditional lien waivers fromall
contractors performing work or consultants providing services for the Project. It is our
recommendation these lien waivers be provided to the District.

e Costs presented do not represent the entire contract value, but rather a portion of the costs that
are attributable to public improvements as defined in the Service Plan. Expenditures that pertain to
both District land and private lots are based on land percentage area for the project area. See
Attachment C for the percentages. These percentages were used for work such as earthwork,
SWMP activities, and planning.

¢ Nothing in this report shall be construed as acceptance of any public infrastructure by any
governmental entity, including but not limited to the District. The Developer remains responsible
for completing public improvements according to plan and obtaining the proper acceptance by any
applicable governmental entity.

e This report was prepared with a specific scope and an elaborate analysis was not performed, but
rather a realistic and reasonable analysis to estimate the public expenditures for the invoices
provided. A more detailed analysis or submission of additional expenditures may result in
adjustments to our cost certification.

DISCUSSION
This report consists of expenditures provided between July 2022 and October 2022. The improvements
reviewed are generally represented in Attachment C and D.

Vendor Participation

All contractors, consultants, and vendors whose invoice information was submitted, were evaluated for
their participation on the Project and services performed, materials provided, or work completed. A
summary of vendor participation is included as Attachment B.

Review of Invoices and Summary of Expenditures

To provide a cost certification of District improvements, invoices provided by the Developer were reviewed.
Invoice costs were allocated as District or Non-District and a summary is included as Attachment C. Invoices
provided were reviewed to determine that the work and cost value were appropriated correctly, and that proof
of payment was provided.
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