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USE OF INFORMATION IN THIS LIMITED OFFERING MEMORANDUM 

This Limited Offering Memorandum, which includes the cover page and the 
Appendices, does not constitute an offer to sell or the solicitation of an offer to buy any of the 
Bonds in any jurisdiction in which it is unlawful to make such offer, solicitation, or sale. No 
dealer, salesperson, or other person has been authorized to give any information or to make any 
representations other than those contained in this Limited Offering Memorandum in connection 
with the offering of the Bonds, and if given or made, such information or representations must 
not be relied upon as having been authorized by the District or the Underwriter. 

The information set forth in this Limited Offering Memorandum has been 
obtained from the District, from the sources referenced throughout this Limited Offering 
Memorandum and from other sources believed to be reliable. No representation or warranty is 
made, however, as to the accuracy or completeness of information received from parties other 
than the District. In accordance with its responsibilities under federal securities laws, the 
Underwriter has reviewed the information in this Limited Offering Memorandum but does not 

rt guarantee its accuracy or completeness. This Limited Offering Memorandum contains, in part, 
estimates and matters of opinion which are not intended as statements of fact, and no 
representation or warranty is made as to the correctness of such estimates and opinions, or that 
they will be realized. 

The information, estimates, and expressions of opinion contained in this Limited 
Offering Memorandum are subject to change without notice, and neither the delivery of this 
Limited Offering Memorandum nor any sale of the Bonds shall, under any circumstances, create 
any implication that there has been no change in the affairs of the District, or in the information, 
estimates, or opinions set forth herein, since the date of this Limited Offering Memorandum. 

This Limited Offering Memorandum has been prepared only in connection with 
the original offering of the Bonds and may not be reproduced or used in whole or in part for any 
other purpose. 

The Bonds have not been registered with the Securities and Exchange 
Commission due to certain exemptions contained in the Securities Act of 1933, as amended. In 
making an investment decision, investors must rely on their own examination of the District, the 
Bonds and the terms of the offering, including the merits and risks involved. The Bonds have 
not been recommended by any federal or state securities commission or regulatory authority, and 
the foregoing authorities have neither reviewed nor confirmed the accuracy of this document. 
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LIMITED OFFERING MEMORANDUM 

$14,725,000 
GRANBY RANCH METROPOLITAN DISTRICT 

(IN THE TOWN OF GRANBY, COLORADO) 
LIMITED TAX GENERAL OBLIGATION BONDS 

SERIES 2006 

INTRODUCTION 

General 

This Limited Offering Memorandum, which includes the cover page and the 
appendices, provides information in connection with the offer and sale of the Granby Ranch 
Metropolitan District, Limited Tax General Obligation Bonds, Series 2006 (the "Bonds"), issued 
by Granby Ranch Metropolitan District (the "District"), a political subdivision of the State of 
Colorado (the "State"), in the total aggregate principal amount of $14,725,000. The Bonds will 
be issued pursuant to a resolution (the "Bond Resolution") adopted by the Board of Directors of 
the District (the "Board") on June 21, 2006, and pursuant to an Indenture of Trust (the 
"Indenture") dated as of June 1, 2006, between the District and American National Bank, 
Denver, Colorado (the "Trustee"). 

The offering of the Bonds is made only by way of this Limited Offering 
Memorandum, which supersedes any other information or materials used in connection with the 
offer or sale of the Bonds. The following introductory material is only a brief description of and 
is qualified by the more complete information contained throughout this Limited Offering 
Memorandum. A full review should be made of the entire Limited Offering Memorandum and 
the documents summarized or described herein, particularly the section entitled "RISK 
FACTORS." Detachment or other use of this "INTRODUCTION without the entire Limited 
Offering Memorandum, including the cover page and appendices, is unauthorized. Undefined 
capitalized terms have the meanings given in the Indenture. 

Changes from Preliminary Limited Offering Memorandum 

This Limited Offering Memorandum includes certain information which was not 
available for inclusion in the Preliminary Limited Offering Memorandum dated May 19, 2006 
(the "Original PLOM"), as supplemented by the Supplement to Preliminary Limited Offering 
Memorandum dated June 20,2006 (the "Supplement, and together with the Original PLOM, the 
"PLOM"), including the final use of proceeds of the Bonds and the maturity date, interest rate, 
prices, redemption provisions, and other terms of the Bonds. In addition, the following 
information in this Limited Offering Memorandum has been changed from the information 
provided in the PLOM: 

Village Homes Closing. As stated in the Supplement, the Village Homes closing 
of 95 lots was previously anticipated by the Developer to occur on or about June 16, 2006; it is 
now anticipated by the Developer that closing on 67 of these lots will occur on or before June 30, 
2006, and closing on the other 28 lots will occur in October 2006. Further, the Second 
Amendment to the Village Homes Contract, which was in draft form as of the date of the 



Original PLOM and as of the date of the Supplement, was executed by the Developer and 
Village Homes on June 23, 2006. These changes are reflected under the following captions in 
this Limited Offering Memorandum: (a) "INTRODUCTION - The Development - Zoning and 
Planned Lots," (b) "INTRODUCTION - The Development - Status of Property Sales - Village 
Homes," (c) "INTRODUCTION - Security - Additional Security - Lot Sale Escrow," (d) 
"RISK FACTORS - Risks Associated with the Development Loan" and (e) "THE 
DEVELOPMENT - Current and Proposed Development Activity - Village Homes Property." 
The changes to the Village Homes closing schedule have reduced the $2.6 million in sales 
revenue expected to be received by the Developer on or about June 16, 2006, to the amount of 
approximately $2.0 million expected to be received on or before June 30, 2006, and the amount 
of approximately $0.6 million expected to be received in October 2006. See "RISK FACTORS 
- Risks Related to the Development Loan" and "THE DEVELOPMENT - The Developer's 
Business Plan - Sources of Funding for Capital and Operational Needs." 

Development Loan. The Development Loan was amended on June 23, 2006. 
Pursuant to this amendment, the amount available to the Developer was increased and the terrns 
of the loan were modified. The description of the Development Loan herein reflects the material 
terms of this amendment. See "RISK FACTORS - Risks Associated with the Development 
Loan," "RISK FACTORS - Risks Related to the Guaranty Agreement - Existing Developer 
Obligations," "THE DEVELOPMENT - The Developer's Business Plan - Sources of Funding 
for Capital and Operational Needs," "THE DEVELOPMENT - Development Financing," 
Appendix A - Forecasted Surplus Cash Balances and Cash Receipts and Disbursements, and 
Appendix K - Summary of the Development Loan. 

Service Plan Amendment. The Original PLOM states that, as of May 19, 2006, 
the District was negotiating a Service Plan amendment which would permit the District to 
increase the Required Mill Levy to reflect the impact of a change in the State law's residential 
assessment rate which took effect on May 22, 2003. At the time the Original PLOM was 
distributed and the Indenture was adopted by the Board, it was uncertain whether this 
amendment would be approved prior to the issuance of the Bonds. Accordingly, a portion of the 
Bond proceeds are required by the Indenture to be deposited to the Restricted Account of the 
Project Fund, and such funds are to be transferred to the Unrestricted Account at the time the 
Service Plan amendment is approved by the Town or, alternatively, such funds are to be used to 
redeem a portion of the Bonds if the amendment was not approved by September 30, 2006. 
Further, "Required Mill Levy" is defined in the Indenture to change automatically if the Service 
Plan amendment is approved by the Town after the Bonds are issued. On June 27, 2006, the 
Town approved the Service Plan amendment. Accordingly, the Limited Offering Memorandum 
has been revised to reflect this amendment and states that: (a) the Required Mill Levy definition 
will now be applied to take into account the change in the residential assessment rate which took 
effect on May 22, 2003, and @) the condition permitting the Trustee to transfer the funds in the 
Restricted Account to the Unrestricted Account has now been satisfied, and accordingly the 
District expects to request the Trustee to transfer such funds soon after the issuance of the Bonds. 
See "RISK FACTORS - Possibility of Mandatory Redemption," "THE BONDS - Funds and 
Accounts - Project Fund," "SECURITY FOR THE BONDS - Pledged Revenue - Required Mill 
Levy," "DISTRICT FINANCIAL INFORMATION - Sources of District Revenue - District 
Mill Levy." 



Changes to the Forecast. The Forecast attached as Appendix A has been revised 
from the Forecast attached to the Original PLOM. The Forecast attached hereto confirms the 
final terms of the Bonds and the effect of the change in the Village Homes lot closing schedule 
described above. 

Plat Approvals and Recordings. On June 13, 2006, the final plat for Filing No. 
5B was approved by the Town's Board of Trustees. Such plat has not yet been recorded, 
however, and will not be effective until such time as it is recorded. In addition, on June 15, 
2006, the final plats for Filings No. 1B and 2B were recorded, and such plats are now in effect. 
This updated information is reflected in "INTRODUCTION - The Development - Zoning and 
Planned Lots" and the table "Subdivision and Platting Summary - Property Within the District" 
in "THE DEVELOPMENT - Land Uses Within the Development - Final Planned Development 
Plan, Subdivision and Platting." 

Surplus Fund Initial Balance. The Surplus Fund is now anticipated to have an 
initial balance on the date of issuance of the Bonds of $324,847, rather than $237,577 as stated in 
the Original PLOM. The increase is due to additional Capital Fees which the District has 
received since May 19, 2006. See "INTRODUCTION - Security - Surplus Fund," "THE 
BONDS - Funds and Accounts - Surplus Fund" and "SECURITY FOR THE BONDS - Pledged 
Revenue - Capital Fees." 

Granbv Sanitation District Loan. As stated in the Supplement, on May 24, 2006, 
the loan from the Colorado Water Resources and Power Development Authority to the Granby 
Sanitation District closed in the amount of $4,810,728. See "RISK FACTORS - Completion of 
Facilities" and "FACILITES AND SERVICES - Description of the Public Improvements - 
Sanitation." 

Lot Sale Escrow Initial Deposit. The Lot Sale Escrow is now anticipated to have 
an initial balance on the date of issuance of the Bonds of $167,500, rather than $237,500 as 
stated in the Original PLOM. The decrease is due to the expected reduction in the Village Home 
lot closing from 95 lots to 67 lots prior to the issuance of the Bonds. See "INTRODUCTION - 
Security - Lot Sale Escrow" and "RISK FACTORS - Risks Related to the Lot Sale Escrow." 

Skier Visit Data. Additional skier visitor data has become available since the date 
of the Original PLOM and is provided herein. See "RISK FACTORS - Dependence Upon the 
Ski Area and the Golf Course" and "THE DEVELOPMENT - Recreational Amenities - The Ski 
Area." 

Propertv Tax Collections. The tables "Property Tax Collections in the District'' 
and "Property Tax Collections in the SolVista District" have been updated to reflect collections 
through May 3 1,2006. 

Approval of District Agreements. The Original PLOM states that the following 
agreements and resolutions were expected to be executed prior to the date of issuance of the 
Bonds: the Headwaters IGA, the SolVista Funding Agreement, the Fee Resolution, and the 
Operations Fee Resolution. On June 7, 2006, the Board approved each of these agreements or 



resolutions in forms materially consistent with the descriptions set forth in the Original PLOM, 
and each of the agreements or resolutions has been executed and is now in effect. 

Village Homes Building: Permits. Village Homes has obtained additional building 
permits since the date of the Original PLOM. As of June 15, 2006, Village Homes had obtained 
a total of 67 building permits. See "INTRODUCTION - The Development - Status of Property 
Sales" and "THE DEVELOPMENT - Current and Proposed Development Activity - Village 
Homes Property." 

The Issuer 

The District is a quasi-municipal corporation and a political subdivision of the 
State formed on November 25, 2003, and located in the Town of Granby, Colorado (the 
"Town"). The District was formed contemporaneously with Headwaters Metropolitan District 
(the "Headwaters District"). The purpose of the Headwaters District is to provide certain public 
facilities and services for the use and benefit of the inhabitants and taxpayers of the Granby 
Ranch development (the "Development" or "Granby Ranch"), and the purpose of the District is 
to finance the construction or acquisition of such facilities within the portion of the Development 
that is located within the District's boundaries. 

Pursuant to the Service Plan for the District, which was approved by the Town on 
July 22, 2003, and amended on June 27,2006, the District is authorized to construct, operate and 
maintain the following public improvements: streets, roadways and drainage; traffic k d  safety 
protection; parks and recreation; sanitation; water; transportation; mosquito control; and 
television relay and translator systems. See "THE DISTRICT" and "FACILITIES AND 
SERVICES." The District currently contains approximately 972 acres of property, which has an 
estimated 2005 assessed valuation of $3,344,625. Due to recent material exclusions of property - - .  

from, and inclusions of property into, the District, such amount represents an estimate prepared 
by the District's accountants, and is not an oficial certijied valiation from the  rand county 
Assessor. See "RISK FACTORS - Lack of Operating History," "PROPERTY TAXATION, 
ASSESSED VALUATION AND OVERLAPPING DEBT - Ad Valorem Property Tax Data of 
the District" and "THE DISTRICT - General Description" for additional information. 

The Development 

General Description. The Development contains approximately 5,000 acres of 
primarily undeveloped mountain property. In March 2003, the property in the Development was 
annexed into the Town. Currently, the Development contains primarily undeveloped land which 
is planned principally for residential development. The Development also contains the SolVista 
Basin at Granby Ranch ski area (the "Ski Area"), the Headwaters Golf Course (the "Golf 
Course") and a segment of the Fraser River. 

Of the approximately 5,000 acres within the Development, approximately 972 
acres, or 19%, is within the District. Generally, this property consists of (i) the Ski Area (270 
acres), the Golf Course (151 acres) and open space (72 acres, for a total of 493 acres in this 
category); and (ii) property which is either under development for residential uses or is planned 



for the development of residential property (479 acres). The residential property includes a small 
amount of mixed use property which is also planned for commercial development. 

For purposes of this financing, the 479 acres of residential property is described 
by the Developer as having two components. First, approximately 409 acres, or 42% of the 
District, are either under development currently or are planned for development as part of the 
initial phase of the development of property in the District, and are included within the financing 
plan for the repayment of the Bonds which is reflected in the Phase I Forecast attached as 
Appendix A. Such property is planned for the development of 741 residential units. Second, 
approximately 70 acres, or 7% of the District, are planned for future residential and commercial 
development and are not part of the financing plan for the repayment of the Bonds (although all 
70 acres, and any development which occurs on such property, is subject to the Required Mill 
Levy and the Capital Fees like any other property in the District). Such remaining development 
is reflected, however, in the Build-Out Projection attached as Appendix A, which shows that 
approximately 235 residential units may be constructed on this property, as well as 109,000 
square feet of commercial development. Based upon the 741 residential units included in the 
Phase I Forecast, and the 235 residential units included in the Build-Out Projection, a total of 976 
residential units are currently planned by the Developer for the property in the District. See 
"DISTRICT FINANCIAL INFORMATION - Forecast" and RISK FACTORS - Forecast." The 
actual rate of development within the District depends upon market activity, governmental 
regulations, general economic conditions and other factors, over which the District and the 
Developer may have little or no control. See "RISK FACTORS." 

Zoning and Planned Lots. The property in the District has been zoned by the 
Town for a variety of uses. Development of such property requires, among other steps, the 
approval by the Town of subdivision plats and Final Planned Development Plans. In 2005, the 
Town approved seven plats, and thus far in 2006, the Town has approved four plats. These 
eleven approved plats total approximately 272 acres and subdivide such property into 623 
residential units (or 84% of the 741 total planned units included in the Phase I Forecast). An 
additional plat is currently under review by the Town pertaining to approximately 65 acres. As 

however, that the pending plat will be approved by the Town in its current form or at all. An 
additional 70 single family lots (or 9% of the 741 total planned units included in the Phase I 
Forecast) are planned for a 72 acre parcel and are included within the financing plan for the 
repayment of the Bonds, however, the property upon which these lots are to be located is not yet 
platted and no plat has yet been submitted to the Town for review (the Developer currently plans 
to submit a plat for these 70 lots later in the Summer of 2006). The seven plats approved in 2005 
and three of the plats approved in 2006 have been recorded and are in effect, and the other plat 
approved in 2006 (specifically, Filing No. 5B, approved by the Town on June 13, 2006) has not 
yet been recorded and is not yet in effect. The Developer expects the plat for Filing No. 5B to be 
recorded in the Fall of 2006; however, such recordation is not assured. See the table 
"Subdivision and Platting Summary - Property Within the District" in "THE DEVELOPMENT 
- Land Uses Within the Development." 



Status of Property Sales. A portion of the residential units in the District are 
intended to be constructed by builders unrelated to the Developer, and a portion are intended to 
be constructed by individual lot purchasers. The Developer has entered into two sales contracts 
with home builders and has sold one parcel to a multi-family builder. An additional parcel is 
already owned by a separate multi-family builder, as described below. Currently, the only 
residential construction activity taking place in the District is within the first 88 lots purchased 
by Village Homes, as described below. Additional information regarding each of the areas listed 
below is provided in "THE DEVELOPMENT - Current and Proposed Development Activity." 

Village Homes. On November 24, 2004, the Developer and Village 
Homes of Colorado, Inc. ("Village Homes") entered into a contract (as amended, the "Village 
Homes Contract") pursuant to which Village Homes purchased 88 single family lots in the 
District and has an option to purchase an additional 203 lots, or 291 lots in total. Village Homes 
closed on the first 88 lots on June 3, 2005, and is currently constructing homes on a portion of 
those lots. As of June 15,2006, Village Homes had obtained building permits for 67 homes. As 
of May 15, 2006, Village Homes had entered into sales contracts for 14 homes, at an average 
sales price of approximately $430,000. The Village Homes Contract provides for three options 
to purchase the remaining lots. The first option is for 95 lots, 67 of which are anticipated to 
close on or before June 30, 2006, and 28 of which are anticipated to close in October 2006. The 
second, which expires on June 3,2007, is for 78 lots, and the third option, which expires on June 
3, 2008, is for 30 lots. The 88 lots that Village Homes has purchased, together with the 203 lots 
that Village Homes has options to purchase, constitute 39% of the total 741 planned residential 
units included in the Phase I Forecast. 

Eisenhower Camp. In August 2005, the Developer and Eisenhower 
Cabins LLC (the "Eisenhower Cabins Developer") entered into a contract (the "Original 
Contract") pursuant to which the Eisenhower Cabins Developer agreed to purchase 25 single 
family lots in the District and has an option to purchase an additional 46 lots, or 71 lots in total. 
Such lots constitute the proposed Eisenhower Camp neighborhood. On May 3,2006, the closing 
of the initial 25 lots occurred, and on the same day, the Original Contract was amended (the 
"First Amendment"). The Original Contract provided for two option periods, which can be 
exercised not later than May 3, 2007 (25 lots), and May 3,2008 (21 lots). The First Amendment 
states that under certain circumstances, the Eisenhower Cabins Developer may elect to revise the 
option schedule so that it will contain three option periods, which can be exercised not later than 
May 3,2007 (12 lots), May 1,2008 (25 lots), and May 1, 2009 (9 lots). The Eisenhower Camp 
lots constitute approximately 10% of the total 741 planned residential units included in the Phase 
I Forecast. 

Aspen Meadows. On July 30, 2004, the Developer sold an approximately 
22.6 acre parcel located near U.S. Highway 40 to Aspen Meadows Condominiums, LLC, which 
has announced plans to construct 141 condominium units on this parcel. The developer of this 
project has indicated that groundbreaking for the first 45 units is expected to occur in 2006. To 
account for unforeseen delays, the Phase I Forecast assumes that construction of the first 45 units 
will not occur until 2007. The Aspen Meadows condominiums constitute 19% of the total 741 
planned residential units included in the Phase I Forecast. 



Silver Star. The District contains a 2.57 acre parcel known as the Silver 
Star Townhome property, which is not owned by the Developer. This parcel is currently vacant, 
but is planned for the construction of 26 townhomes. The developer of this project has indicated 
that groundbreaking for the first five units is expected to occur in 2006. To account for 
unforeseen delays, the Phase I Forecast assumes that construction of the first five units will not 
occur until 2007. The planned Silver Star townhomes constitute 4% of the total 741 planned 
residential units included in the Phase I Forecast. 

Developer Lot Sales. In addition to the bulk sales of lots and the multi- 
family parcels described above, which are to be developed by parties other than the Developer, 
the Developer is currently offering single family lots for sale within the District to individuals, 
and as of May 15,2006, had entered into sales contracts for 23 lots, of which 16 had closed as of 
such date. A total of 212 single family homes and duplexes are expected by the Developer to be 
constructed, which constitute 28% of the total 741 planned residential units included in the Phase 
I Forecast. See "THE DEVELOPMENT" and "RISK FACTORS - Development Not Assured; 
Competition." 

Ski Area and Golf Course. The Ski Area opened in the late 1970's and the Golf 
Course opened in 2003. Both are located within the District, and are owned by the Developer, 
leased to the Headwaters District and operated by the Developer. The Ski Area contains 33 
downhill runs on approximately 270 acres, and five chairlifts. During the 2005-06 ski season, 
the Ski Area had 64,882 skier visits. The Golf Course consists of an 18-hole golf course, driving 
range, putting green, clubhouse, grille and similar facilities. In 2005, approximately 9,395 
rounds were played on the Golf Course. See "THE DEVELOPMENT - Recreational 
Amenities." 

SolVista District and Kicking Horse Lod~e.  The Pledged Revenue includes the 
SolVista Tax Revenues, which consist of amounts payable by the SolVista Metropolitan District 
(the "SolVista District") to the District pursuant to the SolVista Funding Agreement. See 
"SECURITY FOR THE BONDS - Pledged Revenue - SolVista Tax Revenues." The SolVista 

condorniniums ("Kicking Horse") are located. Kicking Horse consists of eight condominium 
buildings constructed in approximately 2002 containing 115 units. See "THE DEVELOPMENT 
- Current and Proposed Development Activity - Property in the SolVista District (Kicking 
Horse)." 

The Developer. The Development is a project of Granby Realty Holdings LLC, a 
Colorado limited liability company (the "Developer"). The Developer was formed on July 28, 
2004, for the purpose of owning and developing the property in the Development, and the 
property in the Development was contributed by SolVista Corp. to the Developer on March 21, 
2005, when the Developer commenced operations. SolVista Corp. acquired the property in the 
Development in 1995. Since that time, SolVista Corp. has operated the Ski Area, constructed the 
Golf Course, and prepared the property for development, including rezoning the property, 
annexing the property into the Town, and forming the Districts. SolVista Corp. also participated 
in the development of Kicking Horse. See "THE DEVELOPMENT - The Developer." 



Security 

General. The Bonds are secured by the Bond Fund (into which the Pledged 
Revenue is required to be deposited) and the funds and accounts described below, which 
constitute the Additional Security. See "SECURITY FOR THE BONDS." The Bonds are not 
obligations of the Town, Grand County, the State or any political subdivision of the State other 
than the District. 

At elections held within the District in 2003 and 2004 (the "2003 Election" and 
the "2004 Election," respectively, and together, the "Elections"), the electors of the District 
approved the issuance of general obligation bonds for purposes of constructing capital 
improvements in an amount not to exceed $64,000,000, with a total repayment cost not to exceed 
$237,000,000. The electors also approved increased ad valorem property taxes to pay debt 
service on such bonds, provided that the annual amount of such taxes cannot exceed 
$34,560,000. Finally, the electors approved the issuance of general obligation bonds for 
refunding purposes, intergovernmental agreements and operations and maintenance purposes, 
and the issuance of revenue bonds for capital improvement and refunding purposes. See 
"DISTRICT DEBT STRUCTURE" and "LEGAL MATTERS - Certain Constitutional 
Limitations." The District will allocate a portion of the 2003 Election authorization limitations 
(consisting of par amount, annual repayment costs and maximum repayment costs) toward the 
issuance of the Bonds. The District may not exceed such limitations without additional voter 
approval. See "RISK FACTORS - No Mortgage Lien; Limited Tax Pledge." The District may 
issue additional bonds under the circumstances described in "SECURITY FOR THE BONDS - 
Additional Bonds." 

Pledged Revenue. The Bonds constitute limited tax general obligations of the 
District payable solely from and to the extent of the Pledged Revenue, which is defined in the 
Indenture as, generally, the moneys derived by the District from the following sources: (a) the 
Required Mill Levy, which is defined generally as a minimum mill levy of 41.5 mills and a 
maximum mill levy of 50 mills, both as adjusted; (b) the SolVista Tax Revenues; (c) the Capital 
Fee; and (d) Specific Ownership Taxes received by the District that are attributable to the 
Required Mill Levy. The SolVista Tax Revenues consist of the revenues generated by a mill 
levy of 25 mills imposed by the SolVista District upon the taxable property in such district and 
paid to the District pursuant to the SolVista Funding Agreement. The Capital Fee is a one-time 
fee in the amount of $6,255 per residential dwelling unit or, in the case of commercial uses, per 
single family equivalent, which is collected by the District from the owner of each lot or parcel 
of property at the time a building perrnit is issued. The Specific Ownership Tax is a tax imposed 
by State law upon motor vehicle registrations, the revenue of which is shared with local 
governments, including the District. See "RISK FACTORS" and "SECURITY FOR THE 
BONDS - Pledged Revenue." 

Additional Security. The Bonds are secured by the funds on deposit, if any, in the 
following funds and accounts, and by the Guaranty Agreement. See "THE BONDS - Funds and 
Accounts - Summary of Fund Priority" for a description of the priority of these funds for the 
payment of the Bonds. 



Surplus Fund. The Bonds are additionally secured by the Surplus Fund. 
The Surplus Fund is expected to be funded in the amount of $324,847 on the date of issuance of 
the Bonds with funds on hand of the District. Thereafter, the Surplus Fund is required to be 
funded with excess Pledged Revenue, if any, pursuant to the flow of funds set forth in the 
Indenture and described in "THE BONDS - Flow of Funds." There is no guaranty that any 
funds will ever be deposited to the Surplus Fund other than the initial deposit of $324,847. No 
Bond proceeds will be deposited to the Surplus Fund. See "THE BONDS - Funds and Accounts 
- Surplus Fund." 

Project Fund. Upon an Event of Default, funds in the Project Fund, if 
any, are required to be transferred to the Bond Fund and used to pay debt service on the Bonds. 
See "THE BONDS - Funds and Accounts - Project Fund." 

Lot Sale Escrow. The Bonds are additionally secured by amounts on 
deposit, if any, in the Lot Sale Escrow, which is an account established under the Lot Sale 
Escrow Agreement and is expected to be funded by the Developer with a portion of the proceeds 
of each lot that is sold within the District. The Developer expects to sell 67 additional lots to 
Village Homes on or about June 30, 2006, and has agreed to deposit $167,500 to the Lot Sale 
Escrow on the date of issuance of the Bonds, which is the amount of $2,500 for each of the 67 
lots. See "RISK FACTORS - Risks Related to the Lot Sale Escrow Agreement" and 
"SECURITY FOR THE BONDS - Additional Security - Lot Sale Escrow Agreement." 

Reserve Fund. The Bonds are additionally secured by the Reserve Fund, 
which will be funded in the amount of $1,234,412.50 with proceeds of the Bonds. See "USES 
OF PROCEEDS" and "THE BONDS - Funds and Accounts - Reserve Fund." 

Guaranty Agreement. Pursuant to the Guaranty Agreement, the 
Developer has guaranteed the payment of principal and interest on the Bonds to the extent that 
Pledged Revenue from the Bond Fund, the Surplus Fund, and the Lot Sale Escrow, in that order 
of priority, are not sufficient to make such payments on the Bonds when due. See "RISK 
FACTORS - Risks Related to the Guaranty Agreement" and "SECURITY FOR THE BONDS - 
Additional Security - Guaranty Agreement." 

Purpose 

Proceeds of the Bonds will be used to: (i) reimburse the Developer for the cost of 
constructing public improvements and for certain other costs permitted to be reimbursed to the 
Developer under the Indenture; (ii) finance the cost of additional public improvements; (iii) fund 
capitalized interest; (iv) fund the Reserve Fund; and (v) pay the costs of issuing the Bonds. See 
"USES OF PROCEEDS." 

The Bonds; Prior Redemption 

The Bonds are issued solely as fully registered certificates in the denomination of 
$500,000, or any integral multiple of $1,000 in excess thereof. See "THE BONDS - Authorized 
Denominations of the Bonds." The Bonds mature and bear interest (calculated based on a 360- 
day year consisting of twelve 30-day months) as set forth on the cover page hereof. The 



payment of principal and interest on the Bonds is described in "THE BONDS - Payment of 
Principal and Interest." 

The Bonds are subject to redemption prior to maturity at the option of the District 
and are also subject to mandatory sinking fund redemption and extraordinary mandatory 
redemption as described in "THE BONDS - Prior Redemption." 

Authority for Issuance 

The Bonds are issued in full conformity with the constitution and laws of the State 
of Colorado, particularly Title 32, Article 1, Colorado Revised Statutes ("C.R.S.") (the "Special 
District Act") and Title 11, Article 57, Part 2 (the "Supplemental Public Securities Act"), and 
pursuant to the Bond Resolution, the Indenture and the 2003 Election. 

Book-Entry Registration 

The Bonds initially will be registered in the name of Cede & Co., as nominee for 
The Depository Trust Company, New York, New York ("DTC"), the securities depository for 
the Bonds. Purchases of the Bonds are to be made in book-entry form only. Purchasers will not 
receive certificates representing their beneficial ownership interest in the Bonds. See "THE 
BONDS - Book-Entry System" and Appendix B. 

Tax Status 

In the opinion of Kutak Rock LLP, Bond Counsel, under existing laws, 
regulations, rulings and judicial decisions and assuming the accuracy of certain representations 
by the District and continuing compliance by the District with certain covenants, interest on the 
Bonds is excluded from gross income for federal income tax purposes and is not a specific item 
of tax preference for purpose of the federal alternative minimum tax. Interest on the Bonds is 
excluded from Colorado taxable income and Colorado alternative minimum taxable income 
under Colorado income tax laws in effect as of the date of delivery of the Bonds. See "TAX 
M 

Professionals 

Kutak Rock LLP, Denver, Colorado, has acted as Bond Counsel. Sherman & 
Howard L.L.C., Denver, Colorado, has acted as counsel to the Underwriter. White, Bear & 
Ankele, Professional Corporation, Highlands Ranch, Colorado, represents the District as general 
counsel. D.A. Davidson & Co., Denver, Colorado will act as the underwriter for the Bonds (the 
"Underwriter"). See "UNDERWRITING." American National Bank, Denver, Colorado, will 
act as trustee under the Indenture (the "Trustee"), and as escrow agent under the Lot Sale Escrow 
Agreement (the "Escrow Agent"). Holme Roberts & Owen LLP, Denver, Colorado, represents 
the Developer. Chadwick, Steinkirchner, Davis & Co. P.C., Certified Public Accountants, Grand 
Junction, Colorado, is the District's and the SolVista District's auditor. See "INDEPENDENT 
AUDITORS." Robertson & Marchetti, P.C., Certified Public Accountants, Avon, Colorado, 
serves as the District's administrative manager and accountants. Clifton Gunderson LLP, 
Certified Public Accountants, Greenwood Village, Colorado, has been retained by the District 



for the purpose of compiling the Forecast. See "DISTRICT FINANCIAL INFORMATION - 
Forecast," "RISK FACTORS - Forecast" and Appendix A. 

Continuing Disclosure Undertaking 

Although the Underwriter has determined that the Bonds are exempt from the 
requirements of Securities and Exchange Commission Rule 15~2-12 (17 C.F.R. Part 240, 
$240.15~2-12), the District and the Developer will agree, pursuant to the provisions of the 
Continuing Disclosure Agreement dated on July 5, 2006 (the "Continuing Disclosure 
Agreementyy), to provide certain information to the Trustee on a quarterly basis, and the Trustee 
has agreed to provide such information to each Beneficial Owner of the Bonds which has 
provided its name and address to the Trustee. In addition to the foregoing information, the 
Continuing Disclosure Agreement provides that the Trustee will provide the amounts then on 
deposit in the Reserve Fund, the Bond Fund, the Surplus Fund, the Project Fund and the Lot Sale 
Escrow. The form of the Continuing Disclosure Agreement is set forth in Appendix F hereto. 

Delivery Information 

The Bonds are offered when, as, and if issued by the.District and accepted by the 
Underwriter, subject to: prior sale, the approving legal opinion of Bond Counsel, and certain 
other matters. It is expected that the Bonds will be available for delivery through the facilities of 
DTC on or about July 5,2006. 

Additional Information 

All references herein to the Bond Resolution, the Indenture and other documents 
are qualified in their entirety by reference to such documents. Additional miscellaneous 
information and copies of the documents referred to herein are available from the following 
sources. 

The District: The Underwriter: 

Granby Ranch Metropolitan District D.A. Davidson & Co. 
999 Village Road 1600 Broadway, Suite 1 100 
Granby, CO 80446 Denver, CO 80202 
Telephone: (303) 970-887-0506 Telephone: (303) 764-6000. 



FORWARD-LOOKING STATEMENTS 

This Limited Offering Memorandum, including but not limited to the Forecasted 
Cash Balances and Cash Receipts and Disbursements attached hereto as Appendix A and the 
Developer Budget attached as Appendix J, contains statements relating to future results that are 
"forward-looking statements." When used in this Limited Offering Memorandum, the words 
"estimate," "intend," "expect," "anticipate," "plan," and similar expressions identify forward- 
looking statements. Any forward-looking statement is subject to risks and uncertainties that 
could cause actual results to differ materially from those contemplated in such forward-looking 
statements. Inevitably, some assumptions used to develop the forward-looking statement will 
not be realized and unanticipated events and circumstances will occur. Therefore, it can be 
expected that there will be differences between forward-looking statements and actual results, 
and those differences may be material. For a discussion of certain of such risks, see the 
following section, "RISK FACTORS." 

RISK FACTORS 

Each prospective purchaser of the Bonds should consider carefully, along with 
other matters referred to herein, the following risks of investment. The ability of the District to 
meet the debt service requirements of the Bonds is subject to various risks and uncertainties 
which are discussed throughout this Limited Offering Memorandum. Certain of such investment 
considerations are set forth below. This section of this Limited Offering Memorandum does not 
purport to summarize all of the risks. Investors should read this Limited Offering Memorandum 
in its entirety. 

The Bonds are offered only to financial institutions and institutional 
investors in minimum denominations of $500,000, will not receive a credit rating from any 
source, and are not suitable investments for all investors. Each prospective purchaser is 
responsible for assessing the merits and risks of an investment in the Bonds and must be 
able to bear the economic risk of such investment in the Bonds. By purchasing the Bonds, 
each purchaser represents that it is a financial institution or an institutional investor with 
sufficient knowledge and experience in financial and business matters, including the 
purchase and ownership of tax-exempt obligations, to be able to evaluate the merits and 
risks of an investment in the Bonds. 

Lack of Operating History 

The District was organized on November 25, 2003, and therefore has a very 
limited operating history. The Grand County Assessor (the "County Assessor") first certified an 
assessed value for the District in 2004 (for the collection of taxes in 2005), and the District first 
levied ad valorem property taxes in December 2004 for collection in 2005. In addition, a 
substantial amount of property was included within, and excluded from, the District in 2005 and 
2006. As a result, the District's accountants have estimated the 2005 assessed valuation of the 
property currently in the District. The next certified assessed valuation from the County 
Assessor, which pursuant to State law will be issued on or before August 25, 2006 (and pursuant 
to law will be subject to change on or before December 10,2006), is expected to reflect the 2006 
assessed valuation of the property currently in the District. See "DISTRICT FINANCIAL 



INFORMATION - Forecast" and "RISK FACTORS - Forecast," below. Due to its recent 
formation and boundary changes, there is a very limited amount of historical financial and 
property tax data available for the District. 

Continuation of Development Not Assured 

General Development Risks. The amount of Pledged Revenue collected by the 
District each year will depend upon the development of the property within the District. The 
timing and level of development will determine the amount and timing of Required Mill Levy 
revenue and Capital Fee revenue received by the District. Other than the Ski Area and the Golf 
Course, the property within the District is presently primarily undeveloped, and there can be no 
assurance that any greater tax base will ever be established. The development of the property 
within the District will largely depend upon the ability of the Developer to accomplish its 
development objectives, and, for certain property, upon the ability of builders to build and sell 
single family homes and multi-family units in the District. Also, bulk sales or the sale of finished 
lots by the Developer would not automatically result in the construction of residences thereon. 
There is no obligation on the Developer or any other party, including any subsequent owners, to 
develop the property within the District within any time frame, or at all. 

A number of factors may affect the ability of the Developer and others to develop 
or build upon the property within the District, including the national economy in general and the 
economy of the Grand County region and Denver metropolitan area in particular. The building 
industry is cyclical in nature and is subject to substantial government regulation. The rate of 
additional development in the District will be impacted by many factors such as governmental 
policies with respect to land development, the availability of water, sanitary sewer and other 
utilities, construction costs, interest rates, competition from other developments, competition 
from development elsewhere in Granby Ranch other than the property within the District, and 
other political, legal and economic conditions. The rate of development in the District may also 
be affected in the event of changes in the federal income tax treatment of interest on home 
mortgages. See "THE DEVELOPMENT." The status of water and sanitary sewer facilities for 
the property in the District is described in "Completion of Facilities - Sanitary Sewage 
Treatment" below, and in "FACILITTES AND SERVICES - Description of the Public 
Improvements -Water System" and "- Sanitation." 

Funding Reauired for Infrastructure. Additional infrastructure must be completed 
in order for all the property in the District to be developed, and neither the District nor the 
Developer presently has adequate cash reserves or access to funding to complete such 
infrastructure. See "Completion of Facilities" and "Risks Associated With the Development 
Loan," below, and "THE DEVELOPMENT - Developer's Business Plan." 

Proposed Projects Not Owned by the Developer. Of the 741 planned residential 
units included within the Phase I Forecast, 141 units consist of the proposed Aspen Meadows 
condominiums, 26 units consist of the proposed Silver Star townhomes, 291 units consist of the 
lots which are owned by or are under option to Village Homes, and 71 units consist of the lots 
which are owned by or under option to the Eisenhower Cabins Developer. None of these 
projects is owned by the Developer, and accordingly, the Developer has no control over whether 
or when those projects will be constructed. Based upon representations of the owners of those 



projects to the District and the Developer, the development of these projects has been included in 
the Forecast. There is no assurance, however, that these projects will be constructed at the times 
set forth in the Forecast, or at all. 

competition. The Development competes, or will compete, with other 
developments now or hereafter being developed in the area, both within and outside of Granby 
Ranch, including some which are in near proximity to the District. See "THE DEVELOPMENT 
- Competition." The impact of this competition on future development within the District cannot 
be assessed at the present time because future demand cannot be predicted with accuracy and the 
factors influencing the success of each development are speculative. 

Second Home and Resort Market 

The District is located in a mountainous area of Grand County, which is primarily 
a tourist destination. The Developer's marketing plan for the Development contemplates that a 
significant portion of lot sales will be to second homeowners. The economy of the Grand 
County area is dependent upon the tourism and resort industry, particularly skiing, golf and other 
forms of recreation, and the real estate, retail sales, restaurant and lodging businesses. 
Accordingly, the local economy is particularly susceptible to general economic conditions, and is 
impacted by the cost, accessibility, and continued desirability of recreational facilities. See 
"THE DEVELOPMENT" and "ECONOMIC AND DEMOGRAPHIC INFORMATION." 

In addition, many of the lots for sale or planned to be for sale within the District 
are being offered or are planned to be offered by the Developer on an individual lot basis. There 
are no deed restrictions, sales contract provisions or other covenants in place which would 
require lot purchasers to build homes on their lots within a certain time period or at all. The 
Developer expects that some of these individual lot sales will be made to speculators or others 
who may not build a home on their lot for one or more years after the lot is purchased. The 
Phase I Forecast assumes that protracted construction periods will occur in each neighborhood 
planned for the District, as follows: Tall Timbers (101 units constructed over 9 years); Fairway 
(102 units constructed over 9 years); Peakview (88 units constructed over 8 years); Aspen 
Meadows (141 units constructed over 8 years); Eisenhower Camp (71 units constructed over 9 
years); Ranch View (39 units constructed over 14 years); Saddle Ridge (30 units constructed 
over 10 years); Eagle Crest (32 units constructed over 11 years); Mountain Vista (70 units 
constructed over 14 years); Silver Star (26 units constructed over 5 years); Saddle Ridge II (34 
units constructed over 17 years); Seven Eagles (7 units constructed over 7 years). See 
"DISTRICT FINANCIAL INFORMATION - Forecast," "RISK FACTORS - Forecast" below 
and Appendix A. 

Dependence Upon the Golf Course and Ski Area 

According to the Developer's development plans for Granby Ranch, a primary 
selling point is the location of the residential property within the Granby Ranch community, 
which includes close access to the Golf Course and the Ski Area. Purchasers of residential 
property within Granby Ranch are required to pay the Amenity Fee to the Headwaters District, 
which entitles them to use certain amenities, including the Golf Course and the Ski Area, on a 
preferential basis. Both the Golf Course and the Ski Area are currently owned and operated by 



the Developer, subject to the Lease Purchase Agreement (defined in " T E  DISTRICT - 
Description of the Headwaters District - Ski Area and Golf Course Lease and Management"), 
pursuant to which the Golf Course and Ski Area are being leased to the Headwaters District. 

Skier visits to the Ski Area decreased 40% from the 1997-98 ski season to the 
2005-06 ski season, although from the 2004-05 season to the 2005-06 season, skier visits 
increased over 12%. See "THE DEVELOPMENT - Recreational Amenities - The Ski Area." 
The Developer states that the overall decrease in skier visits since the 1997-98 ski season is due 
primarily to decreased marketing efforts as SolVista changed the emphasis of the Development 
from a stand-alone ski area to a residential development with a ski area amenity. Also, golf 
course rounds decreased 18% from 2004 to 2005. Further, both the Ski Area and the Golf 
Course operated at a loss during the year ended December 3 1,2005, and are projected to operate 
at a loss in 2006. There is no guaranty that the Golf Course, the Ski Area or other amenities will 
continue to operate or, if operated, will be operated, maintained and improved in a manner which 
is deemed to be advantageous to home buyers, nor is there any guaranty that the operating 
deficits will not continue. If the Golf Course, the Ski Area or the other amenities cease 
operations, or diminish the level of services and amenities offered, sales of property within the 
District could be materially adversely affected. The Developer has agreed to advance funds to 
the Headwaters District to cover operating deficits for the Ski Area and the Golf Course, subject 
to certain limitations described in "THE DISTRICT - Description of the Headwaters District - 
Ski Area and Golf Course Lease and Management" and "THE DISTRICT - Description of the 
Headwaters District - Developer Funding Agreements with the Headwaters District - Operation 
Funding Agreement;" however, there is no guaranty that the Developer will have sufficient 
ongoing funds to cover such deficits. Further, the Ski Area and the Golf Course are expected to 
be transferred to the Headwaters District in 2029, as described below in "Risk of Reductions in 
Assessed Value; Market Value of Land; Tax-Exempt Uses." There is no guaranty that the 
Headwaters District will have sufficient funds to cover any shortfalls at that time or in 
subsequent years. 

Present Concentration of Taxpayers in the District; Dependence Upon Timely Payment of 
Property Tax 

The Developer and SolVista own real and personal property within the District 
which has a combined estimated assessed valuation of $3,102,115. Such amount constitutes 
approximately 93% of the District's total 2005 estimated assessed valuation. Stated in terms of 
acreage, the Developer or SolVista own approximately 915 acres within the District, or 94% of 
the total acreage within the District. The Developer is currently offering property for sale in the 
District; however, there can be no assurance as to the rate at which such property will be sold. 
Further, bulk sales of lots to homebuilders could result in such homebuilders becoming major 
taxpayers in the District. 

Delinquency in the payment of property taxes by property owners within the 
District and the SolVista District could impair the District's ability to meet its debt service 
requirements on the Bonds in a timely manner. Property taxes on land are not personal 
obligations of the Developer, a homebuilder or any other property owner. While the current 
year's taxes constitute a lien upon assessed property and the Grand County Treasurer is required 
by statute to offer for sale delinquent property to satisfy the District's or the SolVista District's 



tax liens for the year in which the taxes are in default, this remedy can be time-consuming. 
Furthermore, any such tax sale would be only for the amount of taxes due and unpaid for the 
particular tax year in question. 

Risk of Reductions in Assessed Value; Market Value of Land 

Potential Reductions in Assessed Value. The assessed value of property in the 
District for ad valorem property tax purposes is determined according to a procedure described 
under "PROPERTY TAXATION, ASSESSED VALUATION AND OVERLAPPING DEBT - 
Ad Valorem Property Taxes." Assessed valuations may be affected by a number of factors 
beyond the control of the District. Under certain circumstances, Colorado statutes permit the 
owners of vacant residential property to apply to the County Assessor for discounted valuation of 
such property for ad valorem property tax purposes, which could cause a reduction in assessed 
value. Property owners are also entitled to challenge the valuations of their property, and no 
assurance can be given that the Developer or other owners of property in the District will not 
seek to do so. Should the actions of the Developer or of property owners result in lower actual or 
assessed valuations of property in the District, the security for the Bonds would be diminished, 
increasing the risk of default. 

Tax-Exempt Uses. Property used for tax-exempt purposes is not subject to 
taxation by the District. The Developer is not prohibited from selling property to tax-exempt 
purchasers, although no such other sales are currently planned or anticipated. 

The Golf Course and the Ski Area, which have historically been owned by a 
private entity and have been subject to taxation by the District, are being leased to the 
Headwaters District pursuant to the Lease Purchase Agreement. The Lease Purchase Agreement 
permits the Headwaters District to purchase the Golf Course and Ski Area at any time upon the 
payment of the purchase option price. If the Headwaters District acquires the Golf Course and 
the Ski Area, such assets will be removed from the District's tax rolls. According to information 
provided by the County Assessor, the District's accountants have estimated the assessed 
valuation of the Golf Course as $527,710 for levy year 2005, and the assessed valuation of the 
Ski Area as $1,634,540 for levy year 2005. As reflected in the 
expect the Headwaters District to have sufficient funds to purchase the Ski Area and Golf Course 
prior to 2029, although it is possible that such funds could become available. The Forecast 
assumes that the Headwaters District will exercise its option in 2029 and that the Golf Course 
and the Ski Area will transfer to the Headwaters District at that time. 

Personal Property Component of Assessed Valuation. Pursuant to State law, both 
real property and certain types of personal property are subject to taxation by the District and are 
included in the District's estimated assessed valuation. The District's estimated 2005 assessed 
valuation is $3,344,625. Of this amount, $1,100,970, or 33%, is estimated to consist of personal 
property. Such personal property consists primarily of the equipment necessary to operate the 
Ski Area and the Golf Course, and the computers, furniture and other business personal property 
located in the Developer's sales office and administrative building, and in the ski lodge. 
Numerous factors, including an economic downturn, the closure of the Ski Area or Golf Course, 
the reduction in services in the facilities listed above, or other events may cause the removal of 



this personal property from the District. Should that occur, the assessed valuation will decrease 
by a corresponding amount. 

Market Value of Land. The amount of revenue generated by the Required Mill 
Levy depends upon the County Assessor's determination of the market value of the taxable 
property of the District, pursuant to the procedures described in "PROPERTY TAXATION, 
ASSESSED VALUATION AND OVERLAPPING DEBT - Ad Valorem Property Taxes." No 
assurance can be given as to the current or future market value of the 972 acres of property 
within the District's boundaries. The Developer has obtained appraisals of the property within 
the Development, but such appraisals should not be relied upon as a determinative indicator of 
the value of the property within the District, or as having any relationship to the County 
Assessor's determination of the market value of the property and should not be used in 
attempting to estimate the amount of property taxes that are or will be payable with respect to all 
or any portion of the property within the District, or the District's ability to repay the Bonds. 
Further, the Bonds are not secured by any lien on the property within the District. Prospective 
purchasers of the Bonds are cautioned against placing any undue reliance on the appraisals. See 
"THE DEVELOPMENT - Property Acquisition Price and Appraisals." 

No Mortgage Lien; Limited Tax Pledge 

Payment of the principal of and interest on the Bonds is not secured by any deed 
of trust, mortgage or other lien or security interest on any property within the District. Further; 
the Bonds are not secured by a pledge of an unlimited District mill levy; rather, the Bonds are 
limited obligations of the District payable from the Pledged Revenue, which is expected to 
consist primarily, over the term of the Bonds, of revenue from the Required Mill Levy. See 
"SECURITY FOR THE BONDS - Pledged Revenue." The Required Mill Levy is limited to a 
maximum amount of 50 mills (as adjusted), and the registered owners of the Bonds (the 
"Owners") and the beneficial owners of the Bonds (the "Beneficial Owners") cannot require the 
District to impose a property tax in excess of the Required Mill Levy. 

To the extent principal of any Bond is not paid when due, such principal shall 
remain outstanding until paid. To the extent interest on any Bond is not paid when due, such 
interest shall compound semiannually on each interest payment date, at the rate then borne by the 
Bond; provided, however, that the District will not be obligated to pay more than the amount 
permitted by law and its electoral authorization in repayment of the Bonds, and all Bonds will be 
deemed defeased upon the payment of such amount. Provided that (i) the District is imposing 
the Required Mill Levy, the Capital Fees, and otherwise causing the deposit of the other Pledged 
Revenue and the Additional Security pursuant to the provisions of the Indenture, the Guaranty 
Agreement and the Lot Sale Escrow Agreement, and (ii) all Pledged Revenue is being deposited 
with the Trustee and applied as described in "THE BONDS - Flow of Funds," an insufficiency of 
Pledged Revenue to replenish the Reserve Fund to the Reserve Requirement shall not constitute 
an Event of Default under the Indenture. 



Potential Transportation Mill Levy 

Under certain circumstances, the Town IGA requires the District to impose a mill 
levy in the maximum amount of five mills (subject to adjustment) (the "Transportation Mill 
Levy"). In the event that the District is required to impose such a mill levy, the Indenture 
provides that the maximum Required Mill Levy pledged to the payment of the Bonds will be 
reduced from 50 mills (as adjusted) to the number of mills resulting from subtracting the 
Transportation Mill Levy from 50. This could result in a maximum mill levy pledged to the 
Bonds of 45 to 50 mills (as adjusted), depending upon the amount of the Transportation Mill 
Levy. The Phase I Forecast assumes that a Transportation Mill Levy of five mills will first be 
imposed in 2020, based upon the development projections set forth therein; however, it is 
possible that the Transportation Mill Levy could be imposed prior to 2020, at which time the 
Required Mill Levy would be reduced accordingly. See "THE DISTRICT - District Agreements 
- Town IGA," Appendix A, "DISTRICT FINANCIAL INFORMATION - Forecast" and "RISK 
FACTORS - Forecast," below. 

Possibility of Mandatory Redemption 

The Indenture provides for two types of extraordinary mandatory redemptions 
related to the funds on deposit in the Project Fund. First, if the Service Plan amendment which is 
currently under negotiation with the Town has not been completed by September 30, 2006, the 
District is required to instruct the Trustee to redeem as many Bonds as is possible on December 
1, 2006, from the amounts on deposit in the Restricted Account of the Project Fund. Such 
amount will be $1,987,875 as of the date of issuance of the Bonds. See "THE BONDS - 
Redemption - Mandatory Excess Fund Redemption from Restricted Account of Project Fund." 
Since the date of the Original PLOM and the adoption of the Indenture by the Board, the risk of 
mandatory redemption for this reason has been materially reduced because the Service Plan 
amendment was approved by the Town on June 27, 2006. The District now anticipates that after 
the Bonds are issued, it will request the Trustee to transfer funds from the Restricted Account to 
the Unrestricted Account. 

Second, if a draw upon the Lot Sale Escrow, the Guaranty or the Surplus Fund 
occurs, the Trustee is required to cease disbursing moneys from the Unrestricted Account of the 
Project Fund. If there are any funds remaining on deposit in the Project Fund on September 30, 
2012, then the District is required to direct the Trustee to redeem as many Bonds as possible on 
December 1,2012, from those amounts. See "THE BONDS - Prior Redemption - Extraordinary 
Mandatory Redemption from Project Fund." The Forecast assumes that funds deposited into the 
Restricted Account of the Construction Fund upon issuance of the Bonds eventually will be 
transferred to the Unrestricted Account of the Construction Fund as described in "THE BONDS 
- Funds and Accounts - Project Fund," and that all amounts in the Unrestricted Account of the 
Project Fund will be available to pay the costs of installing infrastructure. 



Dependence Upon Timely Payment of, and Risks Related to, the Capital Fee 

Pursuant to the Fee Resolution, the District has imposed a Capital Fee upon 
property within the District's boundaries, the revenue from which is pledged to the payment of 
the Bonds. See "SECURITY FOR THEi BONDS - Pledged Revenue - Capital Fees." Capital 
Fees are due and owing only upon the issuance of a building permit by the Town. See "THE 
DISTRICT - District Agreements - Town Building Permit IGA." Receipt of Capital Fee 
revenue, therefore, is dependent upon development occurring within the District. See 
"Continuation of Development Not Assured" above. 

The Fee Resolution states that any unpaid Capital Fees will constitute a valid, 
perpetual lien (the "Governmental Lien") on and against the property subject to it. Section 32-1- 
1001(1)(j)(I), C.R.S., provides that until paid, special district fees, rates, tolls, penalties, or 
charges shall constitute a perpetual lien on and against the property served, and any such lien 
may be foreclosed in the same manner as provided by the laws of the State for the foreclosure of 
mechanic's liens. The Fee Resolution provides, however, that the Governmental Lien is on a 
parity with the lien of the Amenity Fee, and therefore is not superior to such lien. See "THE 
DISTRICT - Description of the Headwaters District." 

An opinion of counsel to the District will be delivered with respect to the 
enforceability of the Fee Resolution, the Capital Fees, the validity of the Governmental Lien 
under the Special District Act, and the ability of the District to enforce the Governmental Lien.' 
If challenged, however, there can be no assurance that the Capital Fees would be characterized 
by a court of competent jurisdiction as a charge imposed for the provision of services and 
facilities, nor can there by any assurance that a court would rule in favor of the enforceability of 
the Fee Resolution, the Capital Fee or the Governmental Lien. 

Completion of Facilities 

General Public Improvements. At the time the Developer became involved with 
the Development in early 2005, a portion of the public improvements necessary to serve the 
property in the District had already been completed. See "FACILITIES AND SERVICES - 
Status of Construction of the Public Improvements." The Developer estimates that at that time, 
the cost of installing the remaining public improvements necessary to support the development 
of the property in the District was approximately $48 million (in addition to the sanitation 
treatment plant described below). In 2005, the Developer spent approximately $2.6 million 
installing such improvements, leaving approximately $45.4 million remaining. The District 
estimates (based on the expectation that the Restricted Account will be released to the 
Unrestricted Account) that approximately $7.1 million (or 16%) of this amount will be financed 
with Bond proceeds deposited to the Project Fund (see "USES OF PROCEEDS"), that 
approximately $18.3 million (or 40%) of this amount will be financed by future bulk lot 
homebuilders (such as Village Homes and the Eisenhower Cabins Developer) and that the 
remaining $20.0 million (or 44%) will be required to be financed by the Developer with funds on 
hand, if any, with loan proceeds from the Development Loan to the extent available, or from 
other sources. The Developer is under no contractual obligation, however, to construct or 
acquire any additional public improvements serving the District. See "THE DISTRICT - 



General Description of the Headwaters District - Developer Funding Agreements with the 
Headwaters District - Construction Funding Agreement." 

The amount of Bond proceeds deposited to the Project Fund, therefore, will be 
insufficient to finance all of the remaining public improvements. There is no guarantee that the 
bulk purchasers which already own undeveloped property in the District (consisting of the Aspen 
Meadows Developer, the Eisenhower Cabins Developer and Village Homes), which currently 
hold options to purchase lots in the District (consisting of Village Homes and the Eisenhower 
Cabins Developer) or future bulk sale developers will construct the public improvements 
necessary to serve their property. Further, the Developer does not presently have adequate cash 
reserves or access to funding to complete such public improvements, and there is no guarantee 
that the Development Loan will remain in place or be in an amount sufficient to finance the 
Developer's expected portion of these costs, or that the Developer will have other sufficient 
resources available. On May 3, 2006, the Developer received an $8 million equity contribution. 
As of May 15, 2006, $26.3 million of loans were outstanding and approximately $1.9 million 
face amount of letters of credit were issued and outstanding under the Development Loan. 
Currently, the Developer has approximately $3.5 million of additional borrowing capacity under 
the revolving credit facility and approximately $1.6 million of additional capacity under the letter 
of credit facility. See "Risks Associated With the Development ~oan , "  below, '"THE 
DEVELOPMENT - Development Financing" and "THE DEVELOPMENT - Developer's 
Business Plan." 

In addition to the financing risks described above, there is no assurance that the 
remaining infrastructure will be completed at the cost estimated above or in the amount of time 
currently expected by the Developer. Unforeseen events such as higher costs of materials, 
unavailability of materials, weather conditions, engineering or environmental conditions, labor 
strikes or shortages, or other unanticipated events could delay the construction of the 
infrastructure or increase its cost materially. The Phase I Forecast assumes that the public 
improvements necessary to permit development of 741 residential units will be constructed at a 
time and in a manner sufficient to permit the construction of the residential units as described in 
the Phase I Forecast. If the remaining public improvements are not completed at that time or in 
that manner, the assessed valuation levels and Capital Fee revenues projected for the District 
may not be realized, which could have a material, adverse effect on the District's ability to repay 
the Bonds. 

Sanitarv Sewage Treatment. Pursuant to an agreement entered into between 
Granby Sanitation District, a water and sanitation district serving Granby Ranch and various 
other areas ("Granby Sanitation") and the Town of Granby in 2004 (the "2004 Agreement"), 
Granby Sanitation agreed to provide sewage treatment service to the majority of the property 
within the District. Approximately 107 planned lots, however, are not within the area covered by 
the 2004 Agreement. Further, Granby Sanitation currently only has the capacity to serve 
approximately 500 additional single family equivalents for its service area, which includes areas 
other than Granby Ranch. Finally, Granby Sanitation has the legal right to reserve 15% of its 
capacity to property within its boundaries, and Granby Ranch is not within such boundaries. The 
Developer expects sanitary sewer service to be provided to the remaining 107 planned lots 
pursuant to additional contracts which are currently under negotiation between Granby 
Sanitation and the Town and between the Developer and the Town. Such contracts are also 



expected to remove the 15% reservation of capacity currently contained within the terms of the 
2004 Agreement. The Developer further expects that Granby Sanitation will have adequate 
capacity to serve all of the property within the District due to a planned $7.6 million expansion to 
Granby Sanitation's treatment facility. Construction of this expansion is scheduled by Granby 
Sanitation to begin in July 2006, funded in part by a loan from the Colorado Water Resources 
and Power Development Authority which closed on May 24, 2006. After the expansion, Granby 
Sanitation expects that its treatment capacity will increase from the current approximately 2,800 
single family equivalents to approximately 7,100 single family equivalents. 

Based upon the existing development within Granby Sanitation's service area and 
the future developments which are planned at this time, the Developer believes that the 
expansion will be sufficient to serve all of the property in the District. However, there is no 
capacity reserved for the property within the District and service may not be available to serve 
the property within the District if Granby Sanitation's treatment facility has inadequate capacity 
at the time service is requested. Any potential future lack of sanitary sewage treatment for the 
property in the District could materially impact the development of such property. See 
"FACILITIES AND SERVICES - Description of the Public Improvements - Sanitation." 

Risks Associated with the Development Loan 

General. Although the Developer recently received an $8 million equity 
contribution and anticipates receiving approximately $2.0 million from an expected sale of 67 
lots to Village Homes on or before June 30, 2006, additional funds have been and will be 
required for the Developer to develop the Development. The Developer's current debt level 
could have significant negative consequences to it and its ability to complete the development of 
the Development, including without limitation the property in the District, in accordance with its 
plans. As of May 15, 2006, the Developer's outstanding indebtedness under the Development 
Loan was $28.2 million (although the Developer plans to apply approximately $1.7 million of 
proceeds from the expected sale of lots to Village Homes on or before June 30, 2006, to the 
repayment of a portion of the Development Loan, thereby freeing additional debt capacity under 
the revolving credit facility). The Development Loan requires the Developer to use a substantial 
portion of its net cash flow to repay the Development Loan. 

To the extent the net cash flow of the Developer is used to repay the portions of 
the Development Loan other than the revolving facility, such prepayments will reduce the 
outstanding amount of the Development Loan but will not increase the Developer's borrowing 
capacity under the Development Loan. See "THE DEVELOPMENT - Development 
Financing," below. As a result of such indebtedness, the Developer: (a) may not be able to 
satisfy its obligations, including, without limitation, its obligations under the Guaranty 
Agreement and its obligations to advance funds to the Headwaters District to cover operating 
deficits with respect to the Ski Area and the Golf Course, as they become due (see " T E  
DEVELOPMENT - The Developer's Business Plan"); (b) could have difficulties obtaining 
necessary future financing for working capital, capital expenditures, debt service requirements, 
refinancing or other purposes, including, without limitation, financing for the completion of the 
infrastructure required for the development of the District (and the remainder of the 
Development), the improvement of existing Amenities or the development of new Amenities 
(see "Continuation of Development Not Assured" above, "THE DEVELOPMENT - The 



Developer's Business Plan," "THE DEVELOPMENT - Current and Proposed Development 
Activity," and "THE DEVELOPMENT - Recreational Amenities"); and (c) will have to use a 
significant part of its cash flow to make payments on the Development Loan, which will reduce 
the Developer's funds available for operations, to the extent such payments are applied to 
portions of the Development Loan other than the revolving facility. Further, there can be no 
assurance that revenue from the Development will be as high as expected or that operating 
expenses of the Development will not be higher than expected. 

Maturity Date and Mandatorv Prepayment Requirements of the Development 
Loan. The maturity date of the Development Loan is June 1,2008. By December 31,2006, the 
Developer is required to sell lots in a sufficient quantity and at sales prices that generate Net 
Sales Proceeds in an amount sufficient to reduce the outstanding principal amount of the term 
loan by $3,283,919, and to pay the additional 0.5% additional fee required in connection with 
such repayments by January 15, 2007. In addition, by June 29, 2007, the Developer is required 
to repay $18,800,000 of the principal amount of the Development Loan from net sales proceeds 
from sales of property within the Development (or from certain proceeds received by the 
Developer from the issuance of debt by a special district to purchase the Ski Area or the Golf 
Course, which the Developer does not expect to receive). If the Developer does not meet this 
deadline, the Developer has until September 28, 2007 to satisfy the $18,800,000 prepayment 
requirement from net cash flow from sales of additional property within the Development or 
from the Developer's available cash that is not required to be paid to the Development Lender 
under the other mandatory prepayment provisions of the Development Loan Agreement. 
Generally, 85% of the Developer's net sales proceeds (as defined in the Development Loan 
Agreement to mean the greater of net sales proceeds and 91% of the gross sales proceeds) are 
used to repay the Development Loan. As of May 15,2006, the Developer had paid $4,211,045 
towards the satisfaction of the mandatory prepayment obligation. The Developer forecasts 
satisfying the remainder of the mandatory prepayment obligation on or before the deadline set 
forth above, but there can be no assurance the obligation will be satisfied as forecast. S e e  "THE 
DEVELOPMENT - Developer's Business Plan" and Appendix J. 

in the preceding paragraph, or is not able to repay the Development Loan at maturity, the 
Developer may need to refinance the Development Loan or obtain an extension or waiver from 
the Development Lender. There can be no assurance that the Developer will be able to obtain 
such refinancing, extension or waiver. 

If the Developer is unable to refinance or repay the Development Loan at maturity 
or is unable to satisfy the mandatory repayment obligations described above, an event of default 
would occur under the Development Loan Agreement, which could materially adversely affect 
the Developer's ability to continue the development of the District and the remainder of the 
Development. See "THE DEVELOPMENT - Development Financing" and Appendix K 
attached hereto. 

Effect of Exercise of Remedies under the Development Loan Agreement. If an 
event of default occurs under the Development Loan Agreement, the Development Lender could 
accelerate the Development Loan or exercise its other remedies, including, without limitation 



foreclosing on the collateral securing the Development Loan. The collateral for the 
Development Loan includes, among other things, the property within the District and the rest of 
the Development that is owned by the Developer. If the Development Lender exercises its 
remedy of foreclosure, there can be no assurance that the purchaser of the property within the 
District and the rest of the Development will develop the property within the District and the rest 
of the Development in the same manner, or in the same period of time, as the Developer, or that 
the purchaser will develop such property at all. An event of default under the Development Loan 
Agreement could materially adversely impact the development of the District and the remainder 
of the Development. See "THE DEVELOPMENT - Development Financing" and Appendix K 
attached hereto. 

Restrictive Covenants in the Development Loan Agreement. - The Development 
Loan Agreement contains customary covenants and events of default for a transaction of its type, 
which are described in Appendix K attached hereto. These covenants limit the ability of the 
Developer to take certain actions and require the Developer to obtain the Development Lender's 
prior consent with respect to many significant matters related to the development of the District 
and the rest of the Development and the operation of the Developer's business. The terms of the 
Development Loan may restrict the future operations of the Developer, including its ability to 
complete the Development of the District and the rest of the Development , respond to changes 
or to take certain changes. There can be no assurance that the Developer will be able to comply 
with these restrictions in the future or that compliance would not cause the Developer to forego 
opportunities that might otherwise be beneficial to it or to the development of the District and the 
rest of the Development. See "THE DEVELOPMENT - Development Financing" and 
Appendix K attached hereto. 

Dependence Upon Key Management Personnel 

The Developer relies on certain key management personnel. If the services of 
such key personnel were to be interrupted or terminated, and suitable replacements are not timely 
engaged, the Developer's operations, including, without limitation, the development of the 
District and the rest of the Development, could be materially adversely affected. There can be no 
assurance that the services of such key personnel will continue uninterrupted until the 
completion of the development of the District or the remainder of the Development. See "THE 
DEVELOPMENT - The Developer." 

Risks Related to the Guaranty Agreement 

General. The Guaranty Agreement is not expected to be called upon for payment 
of the Bonds. If, however, Pledged Revenue from the Bond Fund, the Surplus Fund, and the Lot 
Sale Escrow, in that order of priority, are insufficient to pay the Bonds when due, the Trustee is 
required under the Indenture to seek payment of any deficiencies from the Developer pursuant to 
the Guaranty Agreement. The Guaranty Agreement terminates under certain conditions 
described in "SECURITY FOR THE BONDS - Pledged Revenue - The Guaranty Agreement." 
The form of the Guaranty Agreement is attached hereto as Appendix D. The Guaranty 
Agreement is not secured by any real property or other property of the Developer. 



The Guarantor. The Guaranty Agreement is the obligation of the Developer. The 
ability of the Developer to pay under the Guaranty Agreement is dependent upon the 
Developer's current and future financial condition. See "THE DEVELOPMENT - The 
Developer." No independent investigation of the financial condition of the Developer has been 
made; however, the audited 2005 financial statements of the Developer are attached hereto as 
Appendix I. Such financial statements state that the primary assets of the Developer are land, 
land development costs and community amenities. The Developer's obligations under the 
Guaranty Agreement, however, are not secured by such assets, and such assets are, and will 
continue to be, subject to liens and security interests that would have priority over a claim for 
payment under the Guaranty Agreement. In addition, there is no restriction under the Guaranty 
on the Developer's right to transfer any or all of its assets, except that a sale of more than 175 
lots or more than 175 units of residential density may only be made to buyers meeting certain 
requirements. At any time that the Guaranty Agreement is in effect, the Developer is required to 
provide certain ongoing financial and operational information to the Trustee, but the Developer 
does not otherwise have any obligation to make any information available. See Appendix F - 
Form of Continuing Disclosure Agreement. 

The duty of the Developer to pay any amounts due under the Guaranty Agreement 
is an obligation only of the Developer and not of its individual members, parents, subsidiaries, 
or other related parties. Prospective investors are advised to make their own independent 
investigation of the ability of the Developer to pay any amounts due under the Guaranty 
Agreement, and to evaluate the ability of the District to pay the principal and interest on the 
Bonds independent of the Guaranty Agreement. The Developer's most recent auditedfinancial 
statements are attached hereto as Appendix I. See "Risks Associates with the Development 
Loan" above. 

Terms of the Guaranty Agreement. The Guaranty Agreement requires the 
Developer to maintain its existence, but permits the Developer to consolidate with or merge into 
another entity, provided that such entity assumes the obligations of the Developer under the 
agreement. The Guaranty Agreement does not require that the Developer maintain any specific 
net worth, and does not restrict the ability of the Developer to enter into additional guarantees or 
financial obligations or to transfer any or all of its assets, thereby decreasing its net worth. The 
District can make no representation as to the identity, financial condition, development 
experience or other qualifications of any purchaser of the Developer's assets. 

Enforceability. Enforceability of the Guaranty Agreement may be subject to 
bankruptcy, insolvency, reorganization, fraudulent transfer or similar laws of general application 
affecting the enforcement of the rights of creditors generally and may be subject to general 
equity principles. 

Termination. The terms of the Guaranty Agreement provide that it may be 
terminated prior to the defeasance of the Bonds. Specifically, the Guaranty Agreement will 
terminate when the Debt to Assessed Ratio (as defined in the Indenture) is equal to or less than 
45%. If the Guaranty Agreement terminates, it is not subject to reinstatement if the conditions to 
termination are subsequently not satisfied due to changing conditions. 



Existing Developer Oblirzations. In addition to its obligations under the Guaranty 
Agreement, the Developer is a party to certain existing financial obligations. There is no 
guarantee that the Developer will have the financial resources available to meet its obligations 
under the Guaranty Agreement as well as its other existing financial obligations. In particular, 
the Developer is the borrower under the Development Loan in the maximum amount of $35.5 
million. The Development Loan requires the Development Lender to consent to the Developer 
entering into agreements such as the Guaranty Agreement, and the Development Lender is 
expected to do so prior to the issuance of the Bonds. See "Risks Associated with the 
Development Loan" above, and "THE DEVELOPMENT - Development Financing." 

Risks Related to the Lot Sale Escrow Agreement 

The Lot Sale Escrow Agreement provides that upon each sale of all or any portion 
of the property in the District which is owned by the Developer (other than sales or conveyances 
caused by foreclosures or conveyances in lieu of foreclosure), the Developer will deposit with 
the Escrow Agent the lesser of 15% of the Net Sale Proceeds (as defined in such agreement) or 
(a) for platted residential lots, $2,500 per residential unit to be constructed on such lot or (b) for 
unplatted residential property and residential property platted only in tracts, an amount equal to 
the pro-rata equivalent of $5,000 per acre. The obligation to deposit such amounts is an 
unsecured obligation of the Developer. The title company used by the Developer is expected to 
agree to withhold such amount and disburse it to the Escrow Agent. See "SECURITY FOR 
THE BONDS - Additional Security - Lot Sale Escrow." 

The Lot Sale Escrow Agreement will only apply to residential property sales 
occurring after the date of issuance of the Bonds, which is expected to be on or about July 5, 
2006. As of June 15,2006, the Developer had sold property planned for 270 lots or multi-family 
units (consisting of 141 planned multi-family units sold to the Aspen Meadows Developer, 88 
lots sold to Village Homes, 25 lots sold to the Eisenhower Cabins Developer and 16 lots sold to 
individuals). On or before June 30, 2006, the Developer expects to sell an additional 67 lots to 
Village Homes, for a total of 337 lots or multi-family units sold prior to the issuance of the 
Bonds. Accordingly, the Lot Sale Escrow Agreement is expected to only apply to 404 lots or 
planned multi-family units. The Developer has agreed to deposit $167,500 to the Lot Sale 
Escrow on the date of issuance of the Bonds, which is the amount of $2,500 for each of the 67 
lots expected to be sold on or before June 30,2006. 

Pursuant to the Development Loan, the Development Lender is entitled to receive 
85% of the Net Sale Proceeds (as defined in such agreement) of any lot sales plus a 0.5% 
additional fee as described in "TJXE DEVELOPENT - The Development Loan" below. See 
"THE DEVELOPMENT - Development Financing." The $2,500 lot sale escrow amount is 
payable from the Net Sale Proceeds which are payable to the Developer or from other Developer 
funds. A lot sale must generate $17,241 of Net Sale Proceeds in order for the Developer's 
Portion to be sufficient to produce $2,500. The Developer estimates that lot sales must be in the 
amount of at least approximately $18,350 in order to generate $17,241 of Net Sale Proceeds. 
There is no assurance that lot sales will be in such amounts, or that the Developer will not enter 
into a future loan commitment which provides that the lender is entitled to receive more than 
85.5% of net sale proceeds. Lot sales through May 15, 2006, averaged $25,000 for the 88 



unimproved lots sold to Village Homes, and approximately $95,000 for the 16 improved lots 
sold to homebuyers in the Ranch View neighborhood. 

The Lot Sale Escrow Agreement terminates when the Debt to Assessed Ratio (as 
defined in the Indenture) is equal to or less than 45%. In addition, the escrow deposits required 
by the agreement and summarized above are required to be made up to an aggregate maximum 
amount of $1,500,000, and no further amounts are required to be deposited to the Lot Sale 
Escrow. If the Lot Sale Escrow Agreement terminates, it is not subject to reinstatement if the 
conditions to termination are subsequently not satisfied due to changing conditions. 

Risks Related to the SolVista Tax Revenues 

No Gallagher Ad-iustment. Pursuant to the SolVista Funding Agreement, the 
SolVista District agrees to impose a mill levy of 25 mills during the term of the agreement. The 
revenues from this mill levy constitute the SolVista Tax Revenues under the Indenture. The 
SolVista mill levy, however, is not subject to any adjustment to account for future changes in law 
(unlike the District's Required Mill Levy, which is subject to such adjustment). In particular, if 
the residential assessment ratio decreases from its current 7.96%, the revenues produced by the 
SolVista District's mill levy will decrease accordingly, and the mill levy cannot be increased 
above 25 mills to account for this change in law. Since the residential assessment ratio went into 
effect in 1989, it has decreased from 15% to 7.96%. Further decreases are possible, and in fact 
are predicted to occur by the Colorado Legislative Council (the research division of the Colorado 
General Assembly). In December 2005, the Colorado Legislative Council projected that the 
residential assessment rate will remain at 7.96% for levy years 2007-08 and will decline to 
7.49% for levy years 2009- 10. See "PROPERTY TAXATION, ASSESSED VALUATION 
AND OVERLAPPING DEBT - Description of Ad Valorem Property Taxation Procedures." 
The Forecast assumes that the SolVista Tax Revenues will decrease over time due to a projected 
decrease in the residential assessment ratio. 

Dependence Upon SolVista District. The receipt of SolVista Tax Revenues 
depends upon the SolVista District continuing to impose the 25 mill levy during the term of the 
SolVista Funding Agreement as required by its terms. The board of directors of the SolVista 
District is currently comprised of employees of the Developer, however, there is no guarantee 
that this board structure will continue or that the current board of directors will continue to 
impose the 25 mill levy. If the SolVista District refuses to impose the 25 mill levy, the District 
and the Trustee may proceed to enforce their rights against the SolVista District by mandamus or 
such other suit, action, or special proceedings in equity or at law, in any court of competent 
jurisdiction, including an action for specific performance. Such remedies, however, may be 
time-consuming and even if successful, may result in a delay in the receipt of SolVista Tax 
Revenues. 

Operational Costs of the SolVista District. The SolVista Funding Agreement 
permits the SolVista District to deduct its operating costs on an annual basis prior to remitting 
SolVista Tax Revenues to the District, subject to certain maximum amounts. The current 
SolVista District board of directors has stated that it intends to initiate proceedings to cause the 
dissolution of the SolVista District (which will require an election of its electors) on or before 
May 31, 2007, in which case its operating costs could be materially lower than if it did not 



dissolve. There is no guarantee, however, that the dissolution will occur. If the SolVista District 
does not dissolve, it will continue to have operational costs which could exceed the maximum 
amount permitted by the SolVista Funding Agreement. If that occurs, the SolVista District 
would be required to fund its excess operating costs with proceeds of the specific ownership tax 
received by the SolVista District, with interest income or with any other revenue source. 

Operations Costs of the District 

General and Non-Amenity District Operations and Maintenance Costs. As set 
forth in the Phase I Forecast, the District expects to incur operational costs necessary to operate 
as a special district and to fund the cost of the operation and maintenance of various public 
improvements, particularly streets. The District expects to fund such costs through a 
combination of the following sources: (a) the Operating Mill Levy, (b) the Shared Sales and Use 
Taxes, (c) Developer advances and (d) the Operations Fee. See the Phase I Forecast attached as 
Appendix A. The maximum mill levy which the District may impose is 50 mills (subject to 
adjustment), and if all of such amount is required to be imposed as the Required Mill Levy and 
used to pay debt service on the Bonds, the Operating Mill Levy will be zero, in which case the 
District will be required to rely upon the additional sources listed above. If the Operating Mill 
Levy, the Shared Sales and Use Taxes and the Operations Fee are insufficient, the Developer is 
required to advance funds for these costs, until such time that the Operation Funding Agreement 
is no longer in effect. See "THE DISTRICT - Description of the Headwaters District - 
Developer Funding Agreements with the Headwaters District." There is no guaranty that the 
Developer will have sufficient funds to pay such amounts. See "DISTRICT FINmCIAL, 
INFORMATION - Financing Plan for Operations Costs." 

Amenity Operations and Maintenance Costs. The Developer is also obligated 
pursuant to the Operation Funding Agreement and the Amenities Management Agreement, 
subject to certain limitations, to provide funds to the Headwaters District to cover shortfalls in 
the operating budgets for the Ski Area, the Golf Course and other amenities. See "Dependence 
Upon Ski Area and Golf Course" above, and "THE DISTRICT - Description of the Headwaters 

Forecast 

In connection with the issuance of the Bonds, the Developer provided certain 
assessed valuation forecasts, development projections and other information to Clifton 
Gunderson LLP, Certified Public Accountants, Greenwood Village, Colorado, which compiled 
this information in the form of a forecast. These procedures and results are set forth in a 
Forecasted Surplus Cash Balances and Cash Receipts and Disbursements (collectively, the 
"Forecast") attached as Appendix A to this Limited Offering Memorandum. The Forecast is 
based on key assumptions made by the Developer. See "THE DEVELOPMENT - Current 
and Proposed Development Activity." Like any forecast, the Forecast is inherently subject to 
variations in the assumed data. Actual results will vary from those projected, and such 
variations may be material. See "FOR WARD-LOOKING STATEMENTS " and Appendix A. 
The Forecast is further described in "DISTRICT FINANCIAL INFORMATION - Forecast." 



Environmental Matters 

The Phase I Report (as defined in "THE DEVELOPMENT - Environmental 
Study") has been conducted on the property in the Development, and no recognized 
environmental conditions were found to exist on the property. The Phase I Report, however, 
included only limited testing and analysis of the environmental conditions and soils. There can 
be no assurance that during or subsequent to the continued development of Granby Ranch, 
hazardous materials, other adverse environmental conditions, endangered species, threatened 
habitats or adverse soil conditions will not be discovered on the property which could hinder or 
prohibit further development. Should such a discovery occur, it is possible that the development 
and marketing of Granby Ranch could be materially adversely affected. See "THE 
DEVELOPMENT - Environmental Study." 

Potential Conflicts of Interest 

All of the members of the Board of Directors of the District are officers or 
employees of the Developer or are otherwise involved with the development of Granby Ranch. 
The issuance of the Bonds and the application of the proceeds therefrom, as well as other 
activities of the District, may involve conflicts of interest. By statute, a director must disqualify 
himself or herself from voting on any issue in which he or she has a conflict of interest unless he 
or she has disclosed such conflict of interest in a certificate filed with the Secretary of State and 
the Board of Directors of the District at least 72 hours in advance of any meeting in which such 
conflict may arise. However, compliance with such statute does not provide absolute certainty 
that contracts between the District and persons related to its Directors, such as the Developer, 
will not be subject to defenses or challenge on the basis of alleged conflicts. It is expected that 
the interested members of the Board will comply with the statute by making advance disclosure 
of their conflicts, and that they will not disqualify themselves from voting. See "THE 
DISTRICT - Governing Board" and " - Conflicts of Interest." 

Other Risks 

Lena1 Constraints on District Operations. The District is formed pursuant to State 
law and exercises only limited powers. Various State laws and constitutional provisions govern 
the assessment and collection of general ad valorem property taxes, limit revenues and spending 
of the State and local governments and limit rates, fees and charges imposed by such entities 
(such as the Capital Fee), including the District. There can be no assurance that the application 
of such provisions, or the adoption of new provisions, will not have a material adverse effect on 
the affairs of the District. See "LEGAL MATTERS - Certain Constitutional Limitations." 

Limitation on Remedies Available to Owners of Bonds. 

No Acceleration. There is no provision for acceleration of maturity of the 
principal of the Bonds in the event of a default in the payment of principal of or interest on the 
Bonds. Consequently, remedies available to the owners of the Bonds may have to be enforced 
from year to year. 

Bankruptcy, Federal Power and Police Power. The enforceability of the 
rights and remedies of the owners of the Bonds and the obligations incurred by the District in 



issuing the Bonds may be subject to the federal bankruptcy code (unless limited as described in 
the following paragraph), and applicable bankruptcy, insolvency, reorganization, moratorium, 
fraudulent transfer or similar laws relating to or affecting the enforcement of creditors' rights 
generally, now or hereafter in effect; usual equity principles which may limit the specific 
enforcement under State law of certain remedies; the exercise by the United States of America of 
the powers delegated to it by the federal Constitution; the power of the federal government to 
impose liens in certain situations; and the reasonable and necessary exercise, in certain 
exceptional situations, of the police power inherent in the sovereignty of the State and its 
governmental bodies in the interest of serving a significant and legitimate public purpose. 
Bankruptcy proceedings (if available) or the exercise of powers by the federal or State 
government, if initiated, could subject the owners of the Bonds to judicial discretion and 
interpretation of their rights in bankruptcy or otherwise, and consequently may entail risks of 
delay, limitation or modification of their rights. 

The Special District Act provides that Colorado special districts may not seek 
protection under the federal bankruptcy code unless the special district is unable to discharge its 
obligations as they become due by means of a mill levy of not less than 100 mills. Because the 
Indenture only requires that the District levy the Required Mill Levy (which is defined as, 
generally, a minimum of 41.5 mills and a maximum of 50 mills), it may not be possible under 
State law for the District to file for bankruptcy. Accordingly, no bankruptcy trustee would be 
available to represent the creditors of the District, including the Owners of the Bonds. 
Bankruptcy protection may be available to the District, however, if the Required Mill Levy ever 
equals or exceeds 100 mills pursuant to its adjustment mechanism, if the District ever issues 
unlimited mill levy general obligation bonds, if State law changes, or due to other unforeseen 
circumstances. 

Future Changes in Law. Various State laws, constitutional provisions and federal 
laws and regulations apply to the obligations created by the issuance of the Bonds and various 
agreements described herein. There can be no assurance that there will not be any change in, 
interpretation of, or addition to the applicable laws and provisions which would have a material 
effect, directly or indirectly, on the affairs of the District or the Developer. See "LEGAL 
MATTERS - Certain Constitutional Limitations." 

Secondary Market; No Ratings. No assurance can be given concerning the future 
existence of a secondary market for the Bonds and prospective purchasers of the Bonds should 
therefore be prepared, if necessary, to hold the Bonds to maturity or prior redemption. No 
application has been or is intended to be made to any securities rating agency for a rating of the 
Bonds. 

Restrictions on Purchase; Investor Suitability 

The Bonds are being sold to one or more knowledgeable and experienced 
investors who are not purchasing with a view to distributing the Bonds. Any Bond purchaser 
must be a "financial institution or institutional investor" within the meaning of fS 32-1-103(6.5), 
C.R.S., which defines such terms as (a) a depository institution, (b) an insurance company, (c) a 
separate account of an insurance company, (d) a federally-registered investment company, (e) a 
federally-defined business development company, ( f )  a federally-defined private business 



development company, (g) certain employee pension, profit-sharing, or benefit plans, (h) entities 
whose business consists substantially of investing, purchasing, selling, or trading in certain 
securities and with total assets of more than $5 million, and (i) a federally-licensed small 
business investment company. Moreover, the Bonds are a substantially illiquid investment and 
are being issued in minimum initial denominations of $500,000. Therefore, the Bonds should 
not be purchased by an investor unless the investor is able to hold such Bonds indefinitely. 

The foregoing standards are minimum requirements for prospective 
purchasers of the Bonds. The satisfaction of such standards does not necessarily mean that 
the Bonds are a suitable investment for a prospective investor. Accordingly, each 
prospective investor is urged to consult with its own legal, tax and financial advisors to 
determine whether an investment in the Bonds is appropriate in light of its individual legal, 
tax and financial situation. 

USES OF PROCEEDS 

After providing for deposits to the Bond Fund for capitalized interest and to the 
Reserve Fund, and for the payment of the costs of issuance, the net proceeds of the Bonds 
($10,244,316.96) are expected to be deposited to the Restricted Account and the Unrestricted 
Account of the Project Fund. 

The amount of $8,256,441.96 will be deposited to the Unrestricted Account of the 
Project Fund and is expected to be applied as follows: (i) approximately $1,100,000 will be paid 
to the Developer and SolVista Corp. pursuant to the SolVista Funding Agreement; (ii) $378,000 
will be transferred to the Town of Granby pursuant to the Town IGA; and (iii) approximately 
$6,778,441.96 will be transferred to the Headwaters District pursuant to the Headwaters IGA 
(defined herein) for public improvement costs allocable to the District. The Headwaters District 
is then expected to: (1) transfer approximately $1,700,000 to the Developer pursuant to the 
Construction Funding Agreement or one or more assignments of construction contracts; and (2) 
retain the remainder of $5,078,441.96 in the Unrestricted Account of the Project Fund and draw 
down such amount as necessary for future public improvement construction projects. Some or 
all amounts paid to the Developer are expected to be paid to the Development Lender as 
described below in "THE DEVELOPMENT - Development Loan" and in Appendix K. See 
"THE DISTRICT - General Description of the Headwaters District - Developer Funding 
Agreements with the Headwaters District - Construction Funding Agreement." 

The amount of $1,987,875 will be deposited to the Restricted Account of the 
Project Fund and, at such time as it is released to the Unrestricted Account as described in "THE 
BONDS - Funds and Accounts - Project Fund," is expected to be paid to the Headwaters 
District pursuant to the Headwaters IGA and used to finance future public improvement 
construction projects. See "THE DISTRICT - District Agreements" and "THE BONDS - Prior 
Redemption." 



The proceeds of the Bonds are anticipated to be used as follows: 

Uses of Proceeds 

Amount 
.................. Deposit to Restricted Account of the Project Fund $1,987,875 

.............. Deposit to Unrestricted Account of the Project Fund 8,256,442 
Deposit to the Reserve Fund .................................................... 1,234,4 13 

....................... Deposit to the Bond Fund (capitalized interest) 2,586,770 
Underwriting discount and costs of issuance (see 

6 L UNDERWRITING). ......................................................... 659.500 
..................................................................................... TOTAL $14.725.000 

THE BOhrDS 

Description 

The Bonds will be issued in the principal amount, will be dated and will mature as 
indicated on the cover page of this Limited Offering Memorandum. For a complete statement of 
the details and conditions of the Bond issue, reference is made to the Indenture and the Bond 
Resolution. See "D\JTRODUCTION - Additional Information" and Appendix C - Form of the 
Indenture. 

Sources of Payment 

The Bonds constitute limited tax general obligations of the District payable from 
the Pledged Revenue and the Additional Security. Pledged Revenue is defined in the Indenture 
as, generally, the moneys derived by the District from the following sources, after payment of 
any costs of collection: (a) the Required Mill Levy; (b) the SolVista Tax Revenues; (c) the 
Capital Fee; and (d) Specific Ownership Taxes received by the District that are attributable to the 
Required Mill Levy. "Additional Security" is defined in the Indenture as amounts on deposit in 
the Surplus Fund, all amounts collected under the Guaranty Agreement (pursuant to which the 
Developer guarantees the payment of debt service on the Bonds), all amounts on deposit in the 
Lot Sale Escrow and all amounts on deposit in the Reserve Fund. The Bonds are also secured in 
certain circumstances by funds on deposit, if any, in the Project Fund. See "SECURITY FOR 
THE BONDS" for a more detailed description of the various components of the Pledged 
Revenue, and "RISK FACTORS ." 

Authorized Denominations of the Bonds 

The Bonds are being issued in "Authorized Denominations," defined in the 
Indenture to mean, initially, the amount of $500,000 or any integral multiple of $1,000 in excess 
thereof, provided that no individual Bond may be in an amount which exceeds the principal 
amount coming due on any maturity date for such series; in the event a Bond is partially 
redeemed and the unredeemed portion is less than $500,000, such unredeemed portion of such 
Bond may be issued in the largest possible denomination of less than $500,000, in integral 
multiples of not less than $1,000 each or any integral multiple thereof; and the Authorized 



Denominations shall be reduced to $1,000 or any integral multiple thereof in the event that the 
District has filed a notice of a claim of exemption, along with all other required documents 
necessary to exempt the Bonds under any of the exemptions from registration contemplated by 
$1 1-59-1 10, C.R.S., or any successor statute, or has taken other actions which permit the Bonds 
to be issued in denominations of $1,000 or integral multiples thereof under the Colorado 
Municipal Bond Supervision Act, Title 11, Article 59, C.R.S., or any successor statute. 

Payment of Principal and Interest 

The principal of and premium, if any, on the Bonds are payable in lawful money 
of the United States of America to the Owner of each Bond upon maturity or prior redemption 
and presentation at the principal office of the Trustee. The interest on any Bond is payable to the 
person in whose name such Bond is registered, at his address as it appears on the registration 
books maintained by or on behalf of the District by the Trustee, at the close of business on the 
fifteenth (15th) day of the calendar month next preceding each interest payment date (the 
"Record Date"), irrespective of any transfer or exchange of such Bond subsequent to such 
Record Date and prior to such interest payment date; provided that any such interest not so 
timely paid or duly provided for shall cease to be payable to the person who is the Owner thereof 
at the close of business on the Record Date and shall be payable to the person who is the Owner 
thereof at the close of business on a special dated set for such purpose (the "Special Record 
Date") for the payment of any such defaulted interest. Such Special Record   ate shall be fixed 
by the Trustee whenever moneys become available for payment of the defaulted interest, and 
notice of the Special Record Date shall be given to the Owners of the Bonds not less than 10 
days prior to the Special Record Date by first class mail to each such Owner as shown on the 
registration books kept by the Trustee on a date selected by the Trustee. Such notice shall state 
the date of the Special Record Date and the date fixed for the payment of such defaulted interest. 

Prior Redemption 

O~tional Redemption. The Bonds are subject to redemption prior to maturity, at 
the option of the District, as a whole or in integral multiples of $1,000, in any order of maturity 
designated by the District and in whole or partial maturities, on December 1, 2015, and on any 
date thereafter, upon payment of the principal amount redeemed plus accrued interest to the date 
of redemption, with no redemption premium. 

Mandatorv Sinking; Fund Redemption. The Bonds maturing on December 1, 
2036, are subject to mandatory sinking fund redemption, in part, by lot, on December 1 in the 
years set forth below, prior to the maturity date of the Bonds, upon payment of the principal 
amount so redeemed together with accrued interest thereon, without redemption premium, in the 
annual amounts set forth below: 



Year of Redemption 
fDecember 1) 

2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
202 1 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 
2035 
2036 (1) 

Principal Redemption 
Amount 

$150,000 
2 10,000 
255,000 
185,000 
180,000 
225,000 
300,000 
340,000 
360,000 
280,000 
335,000 
350,000 
405,000 
440,000 
490,000 
525,000 
580,000 
575,000 
635,000 
680,000 
670,000 
720,000 
790,000 
840,000 
920,000 
980,000 

2,305,000 

(I)  final maturity, not a sinking fund redemption 

Extraordinary Mandatory Redemption from Project Fund. If the circumstances 
described in Section 3.04(c) in the Indenture have occurred, and there are funds remaining on 
deposit in the Project Fund on September 30, 2012, then the District shall direct the Trustee to 
redeem as many Bonds as is possible on December 1, 2012 from the amounts transferred from 
the Project Fund to the Bond Fund. 

Mandatory Excess Fund Redemption from Restricted Account of Proiect Fund. If 
the circumstances described in Section 3.04(e) in the Indenture have occurred, and there are 
funds remaining on deposit in the Project Fund on September 30, 2006, then the District shall 
direct the Trustee to redeem as many Bonds as is possible on December 1, 2006 from the 
amounts transferred from the Project Fund to the Bond Fund. 

Selection of Bonds for Redemption. On or before forty five (45) days prior to 
each optional redemption date, sinking fund installment date, and any date set by the District for 
mandatory redemption from Surplus Fund or Project Fund amounts, the Trustee shall select for 



redemption, by lot in such manner as the Trustee may determine, from the Outstanding Bonds, a 
principal amount of such Bonds equal to the applicable optional redemption, sinking fund 
installment or mandatory redemption amount. The amount of the applicable sinking fund 
installment for any particular date, maturity, and series may be reduced by the principal amount 
of any Bonds of that series and maturity which prior to said date have been redeemed (otherwise 
than through the operation of the sinking fund) and cancelled and not theretofore applied as a 
credit against a sinking fund installment. Such reductions, if any, shall be applied in such year or 
years as may be determined by the District. 

General Redemption Provisions. Except for Bonds to be redeemed pursuant to a 
mandatory excess funds redemption as described above, if less than all of the Bonds within a 
maturity are to be redeemed on any prior redemption date, the Bonds to be redeemed shall be 
selected by lot prior to the date fixed for redemption, in such manner as the Trustee shall 
determine. The Bonds shall be redeemed only in integral multiples of $1,000. In the event a 
Bond is of a denomination larger than $1,000, a portion of such Bond may be redeemed, but only 
in the principal amount of $1,000 or any integral multiple thereof. Such Bond shall be treated 
for the purpose of redemption as that number of Bonds which results from dividing the principal 
amount of such Bond by $1,000. In the event a portion of m y  Bond is redeemed, the Trustee 
shall, without charge to the Owner of such Bond, authenticate and deliver a replacement Bond or 
Bonds in Authorized Denominations for the unredeemed portion thereof. 

Notice and Effect of Redemption. In the event any of the Bonds or portions 
thereof are called for redemption as aforesaid, notice thereof identifying the Bonds or portions 
thereof to be redeemed will be given by the Trustee by mailing a copy of the redemption notice 
by first class mail (postage prepaid), not less than thirty (30) days prior to the date fixed for 
redemption, to the Owner of each Bond to be redeemed in whole or in part at the address shown 
on the registration books maintained by or on behalf of the District by the Trustee. Failure to 
give such notice by mailing to any Owner, or any defect therein, shall not affect the validity of 
any proceeding for the redemption of other Bonds as to which no such failure or defect exists. 
The redemption of the Bonds may be contingent or subject to such conditions as may be 
specified in the notice. Failure to give such notice by mailing to any Owner, or any defect 
therein, shall not affect the validity of any proceeding for the redemption of other Bonds as to 
which no such failure or defect exists. All Bonds so called for redemption will cease to bear 
interest after the specified redemption date, provided funds for their redemption are on deposit at 
the place of payment at that time. 

Funds and Accounts 

Under the Indenture, there are created and established the following funds, which 
are to be established with and maintained by the Trustee pursuant to the provisions of the 
Indenture: (a) the Project Fund (including the Restricted Account and the Unrestricted Account); 
(b) the Bond Fund; (c) the Reserve Fund; (d) the Surplus Fund; and (e) the Rebate Fund. 
Pursuant to the Lot Sale Escrow Agreement, there is further established the Lot Sale Escrow. 
See "SECURITY FOR THE BONDS - Additional Security - Lot Sale Escrow." 



Summarv of Fund Priority. The Indenture provides that Pledged Revenue is 
deposited to the Bond Fund and, potentially, to additional funds, as described below under "Flow 
of Funds." The Bonds are payable initially from the Bond Fund, which will contain 
$2,586,770.54 of capitalized interest upon the issuance of the Bonds. See "USES OF 
PROCEEDS." The Indenture provides that if amounts in the Bond Fund are insufficient to pay 
debt service on the Bonds, and the District is levying all 50.000 mills (as adjusted) for payment 
of the Bonds (and not for operations), the Trustee is required to do the following until the Bond 
Fund has the necessary funds on deposit: 

a. transfer funds, if any, from the Surplus Fund to the Bond Fund; 

b. instruct the Escrow Agent to transfer funds, if any, from the Lot Sale 
Escrow to the Bond Fund; 

c. three Business Days prior to the Bond Payment Date, make a claim under 
the Guaranty Agreement and deposit the amount received to the Bond Fund; 

d. transfer funds, if any, from the Project Fund to the Bond Fund; and 

e. transfer funds, if any, from the Reserve Fund to the Bond Fund. 

Each of these funds are described in greater detail herein. There is no guaranty 
that the funds will have moneys on deposit in sufficient amounts to pay debt service on the 
Bonds. See "RISK FACTORS." 

Pro-iect Fund. The Project Fund is divided into two accounts, the Restricted 
Account and the Unrestricted Account. So long as no Event of Default shall have occurred and 
no draw on the Surplus Fund or the Lot Sale Escrow shall have occurred, the Trustee will 
disburse funds from the Unrestricted Account of the Project Fund in accordance with requisitions 
signed by the District Representative or the President of the District certifying that all amounts 
drawn will be applied to the payment of Project Costs or any costs of issuing the Bonds not paid 
before the funding of the Project Fund. Moneys in the Restricted Account may not be 
requisitioned by the District. Upon the receipt by the Trustee of a resolution of the District 
determining that all Project Costs have been paid, any balance remaining in the Project Fund 
shall be credited to the Bond Fund. The Project Fund shall terminate at such time as no further 
moneys remain therein. 

Upon the occurrence of a draw on any one or more of the Surplus Fund, the Lot 
Sale Escrow or the Guaranty Agreement, the Trustee will cease disbursing moneys from the 
Unrestricted Account of the Project Fund, except upon the prior written consent of the Consent 
Parties with respect to not less than a majority in aggregate principal amount of the Bonds then 
Outstanding. Funds in the Project Fund may thereafter be used to pay debt service on the Bonds 
under certain circumstances. See Section 3.04 of the Indenture, the form of which is attached 
hereto as Appendix C. Because the Project Fund is projected to be spent before the capitalized 
interest is spent, it is unlikely that any funds will remain in the Project Fund upon the occurrence 
of an Event of Default. 



Moneys in the Restricted Account of the Project Fund shall be transferred to the 
Unrestricted Account at such time as the District's general counsel has provided the Trustee with 
written evidence that the Service Plan of the District has been amended to provide that the 
adjustment set forth in paragraph (b) of the definition of Required Mill Levy may be made from 
a date prior to June 30,2003. The good faith determination by the Trustee that the conditions for 
crediting moneys to the Unrestricted Fund are met shall conclusively determine the validity of 
such credit. The amendment to the Service Plan is described in "DISTRICT FINANCIAL 
INFORMATION - Sources of District Revenue - District Mill Levy." In the event there are 
moneys on deposit in the Restricted Account of the Project Fund on September 30, 2006, such 
moneys shall be applied to the mandatory excess funds redemption of the Bonds on December 1, 
2006. See "Prior Redemption - Mandatory Excess Funds Redemption" above. 

The Service Plan amendment was approved by the Town on June 27, 2006, after 
the foregoing terms of the Indenture were approved by the Board. Accordingly, after the 
issuance of the Bonds, the District anticipates requesting the Trustee to transfer funds from the 
Restricted Account to the Unrestricted Account, thereby eliminating the risk of a mandatory 
redemption for this reason. 

Any moneys remaining on deposit in the Project Fund on September 30,2012, are 
required to be transferred to the Bond Fund. 

Bond Fund. The Indenture provides the following regarding the deposits to, 
payments from, and insufficiencies in, the Bond Fund. 

Bond Fund Deposits. The Indenture provides that at least 45 Business 
Days prior to any Bond Payment Date, there shall be credited to the Bond Fund an amount of 
Pledged Revenue which, when combined with other legally available moneys in the Bond Fund, 
will be sufficient to pay the principal of, premium if any, and interest on the Bonds then due. In 
the event the amount credited to the Bond Fund from available Pledged Revenue is insufficient 
pay the principal of, premium if any, or interest on the Bonds on the next Bond Payment Date, 
then the Trustee shall take the actions summarized above under "Summary of Fund Priority." 

Bond Fund Payments. Moneys in the Bond Fund shall be used by the 
District solely to pay the principal of, premium if any, and interest on the Bonds, in the following 
order: 

FIRST: to the payment of interest due in connection with the Bonds (including 
without limitation current interest, accrued but unpaid interest, and interest due as a result of 
compounding, if any); and 

SECOND: to the extent any moneys are remaining in the Bond Fund after the 
payment of such interest, to the payment of the principal of and premium, if any, on the Bonds, 
whether due at maturity or upon prior redemption. 

Insuficiency of Payment. In the event that available moneys in the Bond 
Fund (including, subject to the provisions described below, any moneys transferred thereto from 
the Surplus Fund or the Lot Sale Escrow, amounts received under the Guaranty Agreement, the 
Project Fund or the Reserve Fund) are insufficient for the payment of the principal of, premium 



if any, and interest due on the Bonds on any due date, the District shall apply such amounts on 
such due date as follows: 

FIRST, the District shall pay such amounts as are available, proportionally in 
accordance with the amount of interest due on each Bond and Parity Bond; 

SECOND, the District shall apply any remaining amounts to the payment of the 
principal of as many Bonds, then due and owing, as can be paid with such remaining amounts, 
such payments to be made proportionately against the principal amount of the Bonds then due 
and may be made in any denomination. 

Notwithstanding the foregoing, as provided in the sections of the Indenture 
entitled "Surplus Fund," "Reserve Fund" and "Project Fund," and in the Lot Sale Escrow 
Agreement, moneys transferred to the Bond Fund from the Surplus Fund, the Lot Sale Escrow, 
the Project Fund and the Reserve Fund may only be used for the payment of the Bonds, and shall 
not be used or pledged to the payment of any other obligations. 

Reserve Fund. The Reserve Fund shall be initially funded from Bond proceeds in 
the amount the Reserve Fund Requirement, which is defined as the amount of $1,234,412.50. In 
the event the amounts credited to the Bond Fund from all sources of available Pledged Revenue 
and other Additional Security, and from the Project Fund, if applicable, are insufficient to pay 
the principal of, premium, if any, or interest on the Bonds when due, the Trustee shall transfer 
from the Reserve Fund to the Bond Fund an amount which, when combined with moneys in 
Bond Fund, will be sufficient to make such payments when due; and in the event the amounts in 
the Bond Fund and the Reserve Fund are insufficient to pay all principal, premium, if any, and 
interest on any due date, the Trustee shall nonetheless transfer all of the moneys in the Reserve 
Fund to the Bond Fund for the purpose of making partial payments. Amounts in the Reserve 
Fund shall not be used to redeem Bonds being called pursuant to any redemption provisions of 
the Indenture. 

Provided that (i) the District is imposing the Required Mill Levy, the Capital 
Fees, and otherwise causing the deposit of the other Pledged Revenue and the Additional 
Security pursuant to the provisions of the Indenture, the Guaranty Agreement and the Lot Sale 
Escrow Agreement, and (ii) all Pledged Revenue is being deposited with the Trustee and applied 
as described in "Flow of Funds," an insufficiency of Pledged Revenue to replenish the Reserve 
Fund to the Reserve Requirement shall not constitute an Event of Default under the Indenture. 

Surplus Fund. The Surplus Fund shall be held, disbursed, and administered by the 
Trustee and shall not be used or pledged to the payment of any other obligations. For so long as 
the Surplus Fund is in existence, moneys therein shall be used solely in accordance with Section 
3.08 of the Indenture, the form of which is attached hereto as Appendix C. The Surplus Fund 
shall be accumulated and maintained until the District's Debt to Assessed Ratio is 45% or less or 
until the amounts on deposit in the Reserve Fund, the Surplus Fund and the Bond Fund are 
sufficient to fully pay the principal of an interest on the Bond and have been applied to that 
purpose. On or after any date that the District's Debt to Assessed Ratio is 45% or less and no 
Event of Default is continuing, all amounts on deposit in the Surplus Fund shall be released to 
the District upon request of the District. 



The Surplus Fund is required to be funded upon issuance of the Bonds only in the 
amount of $324,847, and will not be funded with Bond proceeds. The Surplus Fund is required 
to be funded solely as provided in the section of the Indenture entitled "Flow of Funds" and 
except as provided therein, the District has no obligation to fund the Surplus Fund in any 
amount. 

In the event the amounts credited to the Bond Fund and available to pay the 
Bonds are insufficient to pay the principal of, premium if any, or interest on the Bonds when due 
and there are moneys in the Surplus Fund, the District shall transfer from the Surplus Fund to the 
Bond Fund an amount which, when combined with moneys in Bond Fund, will be sufficient to 
make such payments when due; and in the event the amounts in the Bond Fund and the Surplus 
Fund are insufficient to pay all principal, premium if any, and interest on any due date, the 
District shall nonetheless transfer all moneys in the Surplus Fund to the Bond Fund and use such 
moneys for the purpose of making partial payments as provided in the Indenture and described 
above. Amounts in the Surplus Fund shall not be used to redeem Bonds being called pursuant to 
any optional redemption provisions hereof, but shall be used to pay Bonds coming due as a result 
of any mandatory sinking fund redemption. 

Flow of Funds 

The Indenture provides that the District shall apply the Pledged Revenue in the 
following order of priority: 

FIRST, to the credit of the Bond Fund, the amounts required by the section above 
entitled "Funds and Accounts - Bond Fund;" 

SECOND, to the credit of the Reserve Fund, the amounts necessary to replenish 
the Reserve Fund to the Reserve Fund Requirement; 

THIRD, to the credit of the Surplus Fund until the District's Debt to Assessed 
Ratio is 45% or less; and 

forth in FIRST through the THIRD above shall be released to the District for any lawful purpose. 

The Indenture defines "Debt to Assessed Ratio" as the ratio (expressed as a 
percentage) derived by dividing the then-outstanding principal amount of the Bonds and all 
Additional Bonds of the District payable in whole or in part from property taxes, by the assessed 
valuation of the taxable property of the District, as such assessed valuation is certified from time 
to time by the County Assessor. 



Supplemental Indentures 

The Indenture may be amended as provided in Sections 10.01 and 10.02 of the 
Indenture, the form of which is attached hereto as Appendix C. 

Indenture a Contract 

The Indenture provides that it shall constitute a contract among the District, the 
Trustee, and the Owners, and shall remain in full force and effect until the Bonds are no longer 
Outstanding thereunder. 

Book-Entry Only System 

The Bonds will be available only in book-entry form in the principal amount of 
$500,000 and any integral multiples of $1,000 in excess thereof. DTC will act as the initial 
securities depository for the Bonds. The ownership of one fully registered Bond for each 
maturity, as set forth on the cover page of this Limited Offering Memorandum, in the aggregate 
principal amount of such maturity coming due thereon, will be registered in the name of Cede & 
Co., as nominee for DTC. See Appendix-B - Book-Entry Only System. 

SO LONG AS CEDE & CO, AS NOMINEE OF DTC, IS THE REGISTERED 
OWNER OF THE BONDS, REFERENCES IN THIS LIMITED OFFEiRING MEMORANDUM 
TO THE REGISTERED OWNERS WILL MEAN CEDE & CO. AND WILL NOT MEAN THE' 
BENEFICIAL OWNERS. 

Neither the District nor the Trustee will have any responsibility or obligation to 
DTC's Direct Participants or Indirect Participants (defined herein), or the persons for whom they 
act as nominees, with respect to the payments to or the providing of notice for the Direct 
Participants, the Indirect Participants or the beneficial owners of the Bonds as further described 
in Appendix B to this Limited Offering Memorandum. 

SECURITY FOR THE BONDS 

Pledged Revenue 

The Bonds are secured by the Pledged Revenue, which is defined in the Indenture 
as the moneys derived by the District from the following sources, after payment of any costs of 
collection: (a) the Required Mill Levy; (b) the SolVista Tax Revenues; (c) the Capital Fee; (d) 
Specific Ownership Taxes received by the District that are attributable to the Required Mill 
Levy; and (e) any other legally available moneys which the District determines to credit to the 
Bond Fund. The Bonds are also secured by the Additional Security, which consists of funds on 
deposit, if any, in the Surplus Fund, the Lot Sale Escrow, the Reserve Fund, and in certain 
circumstances, by funds on deposit, if any, in the Project Fund. The Guaranty Agreement 
provides that the Developer has guaranteed the payment of debt service on the Bonds. Each 
component of the Pledged Revenue is described below. 



Required Mill Levv. The primary component of Pledged Revenue is expected to 
be the Required Mill Levy. The Indenture defines "Required Mill Levy" as: 

(a) Subject to the provisions of paragraphs (b), (c) and (d) below, an ad 
valorem mill levy (a mill being equal to 1/10 of 1 cent) imposed upon all taxable property of the 
District each year that will raise property tax revenues in an amount sufficient to pay the 
principal of, premium, if any, and interest on the Bonds as the same become due and payable, 
and, if necessary, to replenish the Reserve Fund to the Reserve Fund Requirement, but not less 
than 41.5 mills and, initially, not in excess of 50 mills, and subsequent to any date on which the 
Town has notified the District that the conditions precedent to the establishment of the 
Transportation Mill Levy in Section 10 of the Town IGA have been satisfied, not in excess of the 
number of mills resulting from subtracting the Transportation Mill Levy from 50. The 
"Transportation Mill Levy" is a mill levy up to the amount of five mills which the Town may 
request the District to impose for public transportation purposes. See "THE DISTRICT - 
District Agreements - Town IGA" and "RISK FACTORS - Superior Lien of the Transportation 
Mill Levy." 

(b) In the event the method of calculating assessed valuation is changed, the 
41.5 mill levy and the 50 mill levy references in paragraph (a) above will be increased or 
decreased to reflect such changes, such increases or decreases to be determined by the Board in 
good faith (such determination to be binding and final) so that to the extent possible, the actual 
tax revenues generated by the Required Mill Levy, as adjusted, are neither diminished nor 
enhanced as a result of such changes. For purposes of the foregoing, a change in the ratio of 
actual valuation to assessed valuation shall be deemed to be a change in the method of 
calculating assessed valuation. Initially, the date from which such adjustment may be made shall 
be July 22, 2003; however, if the District's Service Plan is amended to provide that the 
adjustment may be made from a date prior to June 30, 2003, then the earlier date shall apply 
henceforth (such an amendment was approved by the Town on June 27,2006). 

Pursuant to the amended Service Plan, the 45 mill levy and 50 mill levy 
references are anticipated to be adjusted by the District's accountants to reflect the State law 
change in the residential assessment ratio which occurred between May 1, 2003 and July 22, 
2003, and the portion of the Bond proceeds which will initially be deposited to the Restricted 
Account and anticipated to be released to the Unrestricted Account after the issuance of the 
Bonds. See "TKE BONDS - Funds and Accounts - Project Fund" and "DISTRICT 
FINANCIAL INFORMATION - Sources of District Revenue - District Mill Levy." 

(c) Notwithstanding anything in the Indenture to the contrary, the Indenture 
provides that in no event may the Required Mill Levy be established at a mill levy which would 
cause the District to derive tax revenue in any year in excess of the maximum tax increases 
permitted by the District's electoral authorization, and if the Required Mill Levy as calculated 
pursuant to the foregoing would cause the amount of taxes collected in any year to exceed the 
maximum tax increase permitted by the District's electoral authorization, the Required Mill Levy 
shall be reduced to the point that such maximum tax increase is not exceeded. 

(d) In the event that the Required Mill Levy would produce revenue, when 
combined with amounts available in the Reserve Fund, in excess of that required to repay all 



principal of and interest on the Bonds, then the Required Mill Levy shall be reduced to a mill 
levy which will produce revenue sufficient, when combined with amounts available in the 
Reserve Fund, to repay all principal of and interest on the Bonds. 

The Indenture provides that for the purpose of paying the principal of, premium if 
any, and interest on the Bonds, funding the Surplus Fund, and, if necessary, replenishing the 
Reserve Fund, the District covenants to cause to be levied by the Board of County 
Commissioners of Grand County, Colorado, on all of the taxable property of the District, in 
addition to all other taxes, direct annual taxes in each of the years 2006 through 2035 (for 
collection in 2007 through 2036) inclusive (and, to the extent necessary to make up any defaults, 
in each year subsequent to 2035 to the extent permitted under the Service Plan and other 
applicable law) in the amount of the Required Mill Levy. Nothing in the Indenture shall be 
corzstrued to require the District to levy an ad valorem property tax for payment of the Bonds in 
excess of the Required Mill Levy. See "RISK FACTORS - No Mortgage Lien; Limited Mill 
Pledge. " 

It shall be the duty of the Board, annually, at the time and in the manner provided 
by law for levying other District taxes, to ratify and carry out the provisions of the Indenture with 
reference to the levying and collection of taxes; and the Board shall levy, certify, and collect said 
taxes in the manner provided by law for the purpose of paying the principal of, premium if any, 
and interest on the Bonds. Information regarding the methods of assessment of property and the 
imposition and collection of property taxes in Colorado, as well as certain ad valorem property 
tax data of the District, is set forth in "PROPERTY TAXATION, ASSESSED VALUATION 
AND OVERLAPPING DEBT" herein. 

Specific Ownershiw Tax. The Pledged Revenue also includes the Specific 
Ownership Taxes received by the District that are attributable to the Required Mill Levy. The 
Indenture defines "Specific Ownership Taxes" as the specific ownership taxes collected by the 
County and remitted to the District pursuant to $ 42-3-107, C.R.S., or any successor statute. The 
District also expects to receive specific ownership tax revenues attributable to its Operating Mill 

The specific ownership tax is a State tax which is payable at a graduated rate 
varying from 2.1 % of taxable value in the first year of ownership, to $3 per year in the tenth year 
of ownership and thereafter. The specific ownership tax is collected by each county clerk and 
recorder at the time of motor vehicle registration. Most specific ownership tax revenues 
(including revenues received from owners of passenger cars and trucks, which constitute the 
majority of specific ownership tax revenues) are paid directly to the county treasurer of the 
county in which the revenues are collected. Specific ownership tax revenues on certain types of 
vehicles are paid by the counties to the State and are then distributed back to the counties in the 
proportion that the mileage of the State highway system located within the boundaries of each 
county bears to the total mileage of the State highway system. 

Each county apportions its specific ownership tax revenue to each political 
subdivision in the county in the proportion that the amount of ad valorem property taxes levied 
by the political subdivision in the previous year bears to the total amount of ad valorem property 



taxes levied by all political subdivisions in the county in the previous year. Based upon these 
percentages, each county then distributes specific ownership tax revenue to each political 
subdivision on the tenth day of each month. Accordingly, the amount of Specific Ownership 
Tax which is received by the District and is attributed to the Required Mill Levy depends upon 
the amount of the Required Mill Levy imposed by the District each year. 

SolVista Tax Revenues. The Pledged Revenue also includes the "SolVista Tax 
Revenues", which is defined as the amounts received by the District pursuant to the SolVista 
Funding Agreement. The property within the SolVista District was previously improved with 
public infrastructure by SolVista Corp. and the Developer with the understanding that such 
improvements would be acquired by the SolVista District and that the purchase price of the 
improvements would be paid from the proceeds of an ad valorem tax levy of 25 mills. The 
District and the SolVista District have entered into the SolVista Funding Agreement, pursuant to 
which the District agrees to pay $1.1 million of proceeds of the Bonds to the SolVista District for 
the purpose of paying the purchase price of the improvements. See "USES OF PROCEEDS." 
Pursuant to a separate Reimbursement Agreement dated as of June 1,2006, between the SolVista 
District, SolVista and the Developer, the SolVista District agrees to pay such amounts to 
SolVista and the Developer in full satisfaction of such purchase. 

In the SolVista Funding Agreement, the District agrees to convey a portion of the 
Bond proceeds to the SolVista District as described above. In return, the SolVista District agrees 
to impose an ad valorem mill levy upon all taxable property of the SolVista District each year in 
the amount of 25 mills, net of Annual Operating Costs. "Annual Operating Costs" is defined in 
the SolVista Funding Agreement as the amount of $12,500 per year; provided, however, that 
such amount shall be increased to $35,000 for the year ended December 31, 2007, for the 
purpose of permitting the SolVista District to pursue dissolution in such year; and further 
provided that, for any year following dissolution, such amount shall equal $6,000, or such lesser 
amount as may be necessary. Pursuant to State law, however, the 25 mill levy is required to 
continue even if the SolVista District is dissolved. This property tax pledge begins in 2006 (for 
collection in 2007) and ends in 2025 (for collection in 2026). The SolVista Tax Revenues do not 

forth below under "PROPERTY TAXATION, ASSESSED VALUATION AND 
OVERLAPPING DEBT - SolVista District Information." Certain risks related to the SolVista 
Tax Revenues are set forth in "RISK FACTORS - Risks Related to the SolVista Tax Revenues." 

The SolVista Funding Agreement is available upon request, and the preceding 
description is only a summary thereof. Reference is made to the SolVista Funding Agreement 
for a complete description of its terms. See "INTRODUCTION - Additional Information." 

Capital Fees. The Pledged Revenue includes revenues received from the Capital 
Fees. On May 26, 2005, the District and the Headwaters District adopted a "Joint Resolution of 
Headwaters Metropolitan District and Granby Ranch Metropolitan District to Establish a Capital 
Facilities Fee." On June 7, 2006, the District and the Headwaters District adopted an "Amended 
and Restated Joint Resolution of the Board of Directors of Headwaters Metropolitan District and 
Granby Ranch Metropolitan District to Establish a Capital Facilities Fee" (as amended and 
restated, the "Fee Resolution"). 



The Fee Resolution establishes a fee (the "Capital Fee"), commencing June 1, 
2005, for all property within the District's boundaries, at the rate of (a) $6,255 per residential 
dwelling unit (including, without limitation, condominiums, townhouses, apartments and any 
other attached dwelling units and detached single family dwelling units); and (b) with respect to 
property utilized for commercial, office or industrial uses, $6,255 per single family equivalent; 
provided, however, that Capital Fees are subject to increase as the Districts may determine 
necessary to fund the actual costs of the improvements but not in excess of a cumulative increase 
of 10% per year. The Capital Fees are due and owing on the date which is the earlier of: (i) the 
date a building permit is issued by the Town for any individual lot; or (ii) the date specified in 
any prepayment contract. 

The Fee Resolution provides that the Capital Fee is imposed pursuant to Section 
32-1-1001(1)(j), C.R.S., for the purpose of furnishing public facilities, and constitutes a valid, 
perpetual lien on and against the property until paid in full, which shall be on a parity with the 
lien of the Amenity Fee. See "RISK FACTORS - Risks Related to the Capital Fees" and "THE 
DISTRICT - Description of the Headwaters District." In 2005, the District received 38 Capital 
Fees, or $237,690. Such funds have been expended by the District. In 2006, through June 12, 
2006, the District had received 31 Capital Fees, or $193,905, The Indenture requires that the 
District deposit 'this amount (as well as any additional Capital Fees which may be received 
between June 12,2006 and the date of issuance of the Bonds) to the Surplus Fund on the date of 
issuance of the Bonds. See "THE BONDS - Funds and Accounts - Surplus Fund." 

The Fee Resolution provides that interest will accrue on any outstanding Capital 
Fee, from its due date, at the rate of 12% per annum. In the event that any amounts are not paid 
when due, the District shall direct its general counsel to undertake collection efforts for all such 
amounts, including sending notice to the delinquent property owner and, if necessary, 
commencing foreclosure proceedings with respect to the subject property. In the Indenture, the 
District covenants that it will impose, collect (or cause to be collected) and enforce the payment 
of the Capital Fees, at the times and in the amounts as set forth in the Fee Resolution and will 
promptly pay or cause to be paid the revenue generated thereby to the Trustee in accordance with 

less than that established in the Fee Resolution as of the date of the Indenture, and shall not take 
any action or fail to act in a manner which would modify, amend or alter the Fee Resolution to 
the material disadvantage of the Owners of the Bonds without the approval of the Consent 
Parties with respect to not less than a majority of the Bonds then outstanding. 

On June 1, 2005, the Developer entered into a Capital Facilities Fee Agreement 
with the Headwaters District, and on July 1, 2005, the Aspen Meadows Developer entered into a 
Capital Facilities Fee Agreement with the Headwaters District. Pursuant to these agreements, 
the Developer and the Aspen Meadows Developer agreed to the imposition of the Capital Fee 
upon their property and agreed to pay such fees as required by the Fee Resolution. 

In the Indenture, the District covenants that it will impose, collect (or cause to be 
collected) and enforce the payment of the Capital Fees, at the times and in the amounts as set 
forth in the Fee Resolution and shall promptly pay or cause to be paid the revenue generated 
thereby to the Trustee in accordance with the provisions of the Indenture. The District will make 



its best effort to ascertain the number of building permits that have been issued by the Town for 
lots or property with the District's boundaries and assure that the Capital Fee has been paid in 
connection with the issuance of each building permit. In addition, in the Town Building Permit 
IGA, the Town covenants that it will not approve the issuance of a building permit until the 
applicant provides a signed acknowledgment from the District indicating that the applicant has 
paid the Capital Fee. See "THE DISTRICT - District Agreements - Town Building Permit 
IGA." The Indenture further provides that the District shall not act or fail to act in any matter 
that the result of which is to reduce or lower the amount of the Capital Fees to a level less than 
that established in the Fee Resolution as of the date of the Indenture, and shall not take any 
action or fail to act in a manner which would modify, amend or alter the Fee Resolution to the 
material disadvantage of the Owners of the Bonds without the approval of the Consent Parties 
with respect to not less than a majority of the Bonds then outstanding. 

In the Indenture, the District further covenants that it will not amend the Fee 
Resolution in any way which would (i) result in a reduction of the amount of the Capital Fee or 
the revenue derived therefrom, (ii) defer the payment of the Capital Fee, (iii) impair the District's 
ability to impose or collect the Capital Fee, (iv) extend the due date of the Capital Fee or alter 
such due date in any way which could result in a delay in payment thereof, (v) reduce the rate of 
interest to accrue upon a default in payment of the Capital Fee, (vi) impair the District's 
enforcement and collection remedies, or (vii) impair in any way the security provided for the 
Bonds by the pledge of the Capital Fee. 

The Fee Resolution and the Capital Facilities Fee Agreements are available upon 
request. The preceding description is only a summary of the Fee Resolution and such 
agreements. Reference is made to the Fee Resolution and such agreements for a complete 
description of their terms. See "INTRODUCTION - Additional Information." 

Additional Security 

Definition. In addition to the Pledged Revenue, the Bonds are payable from the 
"Additional Security," which is defined in the Indenture as all amounts on deposit, if any, in the 
Surplus Fund, all amounts collected under the Guaranty Agreement, including amounts on 
deposit in the Lot Sale Escrow and all amounts on deposit in the Reserve Fund. Under certain 
circumstances, amounts on deposit in the Project Fund also may be used to pay the Bonds. Each 
of the preceding funds is described in "THE BONDS - Funds and Accounts.'" 

Guaranty Agreement. The Indenture provides that if the Pledged Revenue 
deposited to the Bond Fund is insufficient to pay debt service on the Bonds (after transferring 
any available funds from the Surplus Fund and the Lot Sale Escrow, but prior to transferring any 
available funds from the Project Fund and the Reserve Fund), the Trustee will seek payment for 
the debt service on the Bonds from the Developer pursuant to a Guaranty Agreement dated as of 
June 1, 2006, among the Trustee, the Developer and the District (the "Guaranty Agreement"). 
Pursuant to the Guaranty Agreement, the Developer guarantees the payment of debt service on 
the Bonds when due, to the extent not paid from other sources as described above. The Guaranty 
Agreement is attached hereto in its entirety as Appendix D. See "RISK FACTORS - Risks 
Related to the Guaranty Agreement." In the Operation Funding Agreement, the Headwaters 
District covenants to repay any payments made by the Developer under the Guaranty Agreement, 



as described in "THE DISTRICT - Description of the Headwaters District - Developer Funding 
Agreements with the Headwaters District." 

Lot Sale Escrow. Pursuant to the Indenture, funds on hand, if any, in the Lot Sale 
Escrow are subject to transfer to the Bond Fund to pay debt service on the Bonds if the funds 
therein are insufficient to do so, after transferring any amounts to the Bond Fund from the 
Surplus Fund. The Indenture defines "Lot Sale Escrow" as the account established under the Lot 
Sale Escrow Agreement dated as of June 1, 2006 by and among the District, the Trustee, the 
Developer and American National Bank, as Escrow Agent (the "Lot Sale Escrow Agreement"). 

The Lot Sale Escrow Agreement provides that that Developer will establish and 
maintain an escrow of funds with the Escrow Agent, and the Escrow Agent will hold such funds 
in the Lot Sale Escrow. The agreement further provides that upon each sale of all or any portion 
of the real property in the District by the Developer to any party whatsoever, whether an 
unrelated third party or a Developer affiliate, the Developer will deposit with the Escrow Agent 
an amount equal to the lesser of 15% of the Net Sale Proceeds of any sale or (a) for platted 
residential lots, $2,500 per residential unit to be constructed on each platted lot or (b) for 
unplatted residential property and residential property platted only in tracts, an amount equal to 
the pro-rata equivalent of $5,000 per acre, from the Net Sale Proceeds sold by the Developer, up 
to an aggregate maximum of $1,500,000, provided, however, no such deposits are required to be 
made when the circumstance giving rise to a sale or conveyance is a foreclosure sale or a 
conveyance by the Developer by deed in lieu of foreclosure. "Net Sale Proceeds" is defined in 
the Lot Sale Escrow Agreement as all consideration directly or indirectly received by or on 
behalf of, or paid, payable or credited to or for the account of the Developer in connection with 
the Developer's sale of all or any portion of the property in the District, less the sum of 
customary and reasonable brokerage commissions actually paid by the Developer and customary 
and reasonable escrow fees, title insurance premiums, recording fees and other costs actually 
paid by the Developer in connection with the consummation of such sale and conveyance. 

Pursuant to the Development Loan, 85.5% of the Net Sale Proceeds are expected 

and 14.5% of the Net Sale Proceeds are expected to be retained by the Developer (the 
"Developer's Portion"). See "THE DEVELOPMENT - Development Financing." From the 
Developer's Portion or using other Developer funds, the Developer agrees to deposit the amounts 
described in the preceding paragraph to the Lot Sale Escrow. In order for the Developer's 
Portion of each lot sale's Net Sale Proceeds to be sufficient to transfer $2,500 to the Lot Sale 
Escrow, the Net Sale Proceeds of each sale must be at least $17,241, and there is no guarantee 
that Net Sale Proceeds will be in at least this amount. See "RISK FACTORS - Risks Related to 
the Lot Sale Escrow Agreement." 

The Developer has agreed to provide an instruction letter to Title Company of the 
Rockies (the "Title Company") in connection with each sale of property, pursuant to which the 
Title Company will be instructed as follows: (a) for transactions for which it is serving as title 
company, it will be instructed to withhold the appropriate portion of the Net Sale Proceeds and 
disburse such amount to the Escrow Agent; and (b) for transactions for which it is not serving as 
the title company, it will be instructed to request the applicable title company to withhold the 
appropriate portion of the Net Sale Proceeds and disburse such amount to the Escrow Agent. 



The Lot Sale Escrow Agreement states that if, at any time, the Pledged Revenue 
from the Bond Fund and the Surplus Fund is not sufficient to pay the principal andlor interest on 
the Bonds when due, the Trustee will provide written notice of the deficiency to the Escrow 
Agent. The Escrow Agent agrees to disburse funds from the Lot Sale Escrow in the amount of 
the deficiency (if such funds are available) within one business day following receipt of the 
notice. All moneys in the Lot Sale Escrow will be held and invested by the Escrow Agent at the 
direction of the Developer. Until such time as the Lot Sale Escrow is released, the Developer 
has no right to with draw funds from the Lot Sale Escrow. 

The Lot Sale Escrow Agreement provides that it will terminate when the Debt to 
Assessed Ratio is equal to or less than 45%. After termination has occurred, any funds in the Lot 
Sale Escrow Agreement will be disbursed to the Developer. 

Additional Bonds 

Upon the issuance of the Bonds, the District will have unissued voter 
authorization remaining from the Elections in the amount of $241,275,000. See "DISTRICT 
DEBT STRUCTURE - General Obligation Debt - Authorized But Unissued Debt." The 
District's ability to issue such debt, however, is restricted by the terms of the Indenture, which 
provides that the District shall not incur any additional debt or other financial obligation having a 
lien upon the Pledged Revenue or any part thereof superior to the lien of the Bonds. The 
District's ability to issue additional bonds is also restricted by the Service Plan. The District may 
issue obligations having the character of Additional Bonds, including Parity Bonds and 
Subordinate Bonds, only if such issuance is consented to by the Consent Parties representing a 
majority in aggregate principal amount of Bonds then Outstanding. The Indenture permits the 
District to issue obligations of the type that are specifically described as being not included in the 
definition of Additional Bonds. The definitions of Additional Bonds, Parity Bonds and 
Subordinate Bonds are set forth in Appendix C hereto. 



DEBT SERVICE REQUIREMENTS 

Set forth in the following chart are the debt service requirements for the Bonds. 

Debt Service Requirements 

year (1) 
2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
202 1 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 
2035 

Princiual(2) Interest (3) 
$ -- $ 403,097 

-- 993,938 
-- 993,938 
-- 993,938 

150,000 993,938 
2 10,000 983,813 
255,000 969,638 
185,000 952,425 
180,000 939,938 
225,000 927,788 
300,000 9 12,600 
340,000 892,350 
360,000 869,400 
280,000 845,000 
335,000 826,200 
350,000 803,588 
405,000 779,963 
440,000 752,625 
490,000 722,925 
525,000 689,850 
580,000 654,4 13 
575,000 6 15,263 
635,000 576,450 
680,000 533,588 
670,000 487,688 
720,000 442,463 
790,000 393,863 
840,000 340,538 
920,000 283,838 
980,000 221,738 

Total (3) 
$ 403,097 

993,938 
993,938 
993,938 

1,143,938 
1,193,813 
1,224,638 
1,137,425 
1,119,938 
1,152,788 
1,2 12,600 
1,232,350 
1,229,400 
1,125,100 
1,161,200 
1,153,588 
1,184,963 
1,192,625 
1,2 12,925 
1,214,850 
1,234,4 13 
1,190,263 
1,211,450 
1,213,588 
1,157,688 
1,162,473 
1,183,863 
1,180,538 
1,203,838 
1,20 1,738 

2036 2,305,000 155,588 2,460,588 
TOTAL $14,725,000 $2 1,952,472 $36,677,472 

(1) Includes the payment of interest on December 1, 2006, and on June 1 and December 1 of each year thereafter, 
and the payment of principal on December 1 of each year indicated. 

(2) The principal amounts shown assume mandatory sinking fund payments are made, but assume that no optional 
redemptions or extraordinary mandatory redemptions will be made prior to maturity. See "THE BONDS - Prior 
Redemption." 

(3) Due to rounding, amounts do not total precisely. 

Source: the Underwriter. 



PROPERTY TAXATION, ASSESSED VALUATION AND OVERLAPPING DEBT 

Description of Ad Valorem Property Tax Procedures 

Property - .  Subiect to Taxation. Subject to the limitations imposed by Article X, 
Section 20 of the State constitution (the Taxpayers Bill of Rights or "TABOR," described in 
"LEGAL MATTERS - Certain Constitutional Limitations"), the Board has the power to certify 
to the Board of County Commissioners (the "Commissioners") a levy for collection of ad 
valorem taxes against all taxable property within the District. The District's mill levy is 
expected to consist of a debt service mill levy (which is expected to consist of the Required Mill 
Levy) and the Operations Mill Levy, as defined in "DISTRICT FINANCIAL INFORMATION - 
Sources of District Revenue - District Mill Levy." The Pledged Revenue also includes the 
SolVista Tax Revenues. 

Property taxes are uniformly levied against the assessed valuation of all property 
subject to taxation by the District. Both real and personal property are subject to taxation, but 
there are certain classes of property which are exempt. Exempt property includes, but is not 
limited to: property of the United States of America; property of the State and its political 
subdivisions; public libraries; public school property; property used for charitable or religious 
purposes; nonprofit cemeteries; irrigation ditches, canals, and flumes used exclusively to irrigate 
the owner's land; household furnishings and personal effects not used to produce income; 
intangible personal property; inventories of merchandise and materials and supplies which are 
held for consumption by a business or are held primarily for sale; livestock; agricultural and 
livestock products; and works of art, literary materials and artifacts on loan to a political 
subdivision, gallery or museum operated by a charitable organization. The State Board of 
Equalization supervises the administration of all laws concerning the valuation and assessment of 
taxable property and the levying of property taxes. 

Assessment of Property. Taxable property is first appraised by the County's 
assessor (the "County Assessor") to determine its statutory "actual" value. This amount is then 
multiplied by the appropriate assessment percentage to determine each property's assessed value. 
The mill levy of each taxing entity is then multiplied by this assessed value to determine the 
amount of property tax levied upon such property by such taxing entity. Each of these steps in 
the taxation process is explained in more detail below. 

Determination of Statutory Actual Value. The County Assessor annually 
conducts appraisals in order to determine, on the basis of statutorily specified approaches, the 
statutory "actual" value of all taxable property within the County as of January 1. Most property 
is valued using a market approach, a cost approach or an income approach. Residential property 
is valued using the market approach, and agricultural property, exclusive of building 
improvements thereon, is valued by considering the earning or productive capacity of such lands 
during a reasonable period of time, capitalized at a statutory rate. 

The statutory actual value of a property is not intended to represent its current 
market value, but, with certain exceptions, is determined by the County Assessor utilizing a 
"level of value" ascertained for each two-year reassessment cycle from manuals and associated 
data published by the State Property Tax Administrator for the statutorily-defined period 



preceding the assessment date. Real property is reappraised by the County Assessor's office 
every odd numbered year. The statutory actual value is based on the "level of value" for the 
period one and one-half years immediately prior to the July 1 preceding the beginning of the 
two-year reassessment cycle (adjusted to the final day of the data-gathering period). For 
example, values for 2005 will be based on an analysis of sales and other information for the 
period January 1, 2003 to June 30, 2004. The following table sets forth the State Property 
Appraisal System for property tax levy years 2000 through 2005: 

Collection 
Year 
2001 
2002 
2003 
2004 
2005 
2006 

Levy 
Year - 
2000 
2001 
2002 
2003 
2004 
2005 

Value 
Calculated As Of 

July 1, 1998 
July 1,2000 
July 1,2000 
July 1,2002 
July 1,2002 
July 1,2004 

Based on the 
Market Period 

Jan. 1,1997 to June 30, 1998 
Jan. 1, 1999 to June 30,2000 
Jan. 1,1999 to June 30,2000 
Jan. 1,2001 to June 30,2002 
Jan. 1,2001 to June 30,2002 
Jan. 1,2003 to June 30,2004 

The County Assessor may consider market sales from more than one and one-half years 
immediately prior to July 1 if there were insufficient sales during the stated market period to 
accurately determine the level of value. 

Oil and gas leaseholds and lands, producing mines and other lands producing 
nonmetallic minerals are valued based on production levels rather than by the base year method. 
Public utilities are valued by the State Property Tax Administrator based upon the value of the 
utility's tangible property and intangibles (subject to certain statutory adjustments), gross and net 
operating revenues and the average market value of its outstanding securities during the prior 
calendar year. 

Determination of Assessed Value. Assessed valuation, which represents 
the value upon which ad valorem property taxes are levied, is calculated by the County Assessor 
as a percentage of statutory actual value. The percentage used to calculate assessed valuation 

pon the classification of each property. 

Residential Property. To avoid extraordinary increases in 
residential real property taxes when the base year level of value is changed, the State constitution 
requires the Colorado General Assembly to adjust the assessment rate of residential property for 
each year in which a change in the base year level of value occurs. This adjustment is 
constitutionally mandated to maintain the same percentage of the aggregate statewide valuation 
for assessment attributable to residential property which existed in the previous year (although, 
notwithstanding the foregoing, TABOR prohibits any valuation for assessment ratio increase for 
a property class without prior voter approval). 

Pursuant to the adjustment process described above, the residential assessment 
rate is adjusted every two years, resulting in the following history of residential assessment rates 
since levy year 1989: 15.00% of statutory actual value (levy years 1989-90); 14.34% of statutory 
actual value (levy years 1991-92); 12.86% of statutory actual value (levy years 1993-94); 
10.36% of statutory actual value (levy years 1995-96); 9.74% of statutory actual value (levy 
years 1997-98 and 1999-2000); 9.15% of statutory actual value (levy years 2001-02); and 7.96% 



of statutory actual value (levy years 2003-04 and 2005-06). In December 2005, the Colorado 
Legislative Council (the research division of the Colorado General Assembly) projected that the 
residential assessment rate will remain at 7.96% for levy years 2007-08 and will decline to 
7.49% for levy years 2009-10. Such reductions are, however, only projections and are subject to 
change. In 2003, Colorado voters rejected a proposed amendment to the constitution which 
would have permanently fixed the residential assessment ratio at 8%. The Required Mill Levy 
which is imposed pursuant to the Indenture is permitted to be adjusted to account for changes in 
the residential assessment rate described above. See "SECURITY FOR THE BONDS - Pledged 
Revenue - Required Mill Levy." The mill levy imposed by the SolVista District to generate the 
SolVista Tax Revenues, however, is not permitted to be so adjusted. See "SECURITY FOR 
THE BONDS - Pledged Revenue - SolVista Tax Revenues" and "RISK FACTORS - Risks 
Related to the SolVista Tax Revenues." 

Non-residential property. All non-residential taxable property, 
with certain specified exceptions, is assessed at 29% of its statutory actual value. Producing oil 
and gas property is generally assessed at 87.5% of the selling price of the oil and gas. 

Protests, Appeals, Abatements and Refunds, Property owners are notified 
of the valuation of their land or improvements, or taxable personal property and certain other 
information related to the amount of property taxes levied, in accordance with statutory 
deadlines. Property owners are given the opportunity to object to increases in the statutory actual 
value of such property, and may petition for a hearing thereon before the County Board of 
Equalization. Upon the conclusion of such hearings, the County Assessor is required to 
complete the assessment roll of all taxable property and, no later than August 25th each year, 
prepare an abstract of assessment therefrom. The abstract of assessment and certain other 
required information is reviewed by the State Property Tax Administrator prior to October 15th 
of each year and, if necessary, the State Board of Equalization orders the County Assessor to 
correct assessments. The valuation of property is subject to further review during various stages 
of the assessment process at the request of the property owner, by the State Board of Assessment 
Appeals, the State courts or by arbitrators appointed by the Commissioners. On the report of an 

or refund is filed within two years after January 1 of the year in which the taxes were levied. 
Refunds or abatements of taxes are prorated among all taxing entities which levied a tax against 
the property. 

Statewide Review. The Colorado General Assembly is required to cause a 
valuation for assessment study to be conducted each year in order to ascertain whether or not 
county assessors statewide have complied with constitutional and statutory provisions in 
determining statutory actual values and assessed valuations for that year. The final study, 
including findings and conclusions, must be submitted to the Colorado General Assembly and 
the State Board of Equalization by September 15th of the year in which the study is conducted. 
Subsequently, the Board of Equalization may order a county to conduct reappraisals and 
revaluations during the following property tax levy year. Accordingly, the District's assessed 
valuation may be subject to modification following any such annual assessment study. 



Homestead Property Tax Exemption. A 2000 amendment to the State 
constitution enacted a homestead property tax exemption for qualifying senior citizens. The 
amendment is restricted by legislation adopted in 2003. According to the amendment and this 
legislation, for property tax collection years 200'7 and later, the exemption is equal to 50% of the 
first $200,000 of actual value of residential real property that is owner-occupied if the owner or 
his or her spouse is 65 years of age or older and has occupied such residence for at least 10 years. 
For property tax collection year 2006, the exemption has been eliminated. In years when an 
exemption is available, the State is required to reimburse all local governments for the reduction 
in property tax revenue resulting from this exemption; therefore, it is not expected that this 
exemption will result in the loss of any property tax revenue to the District. There is no 
assurance, however, that the State reimbursement will be received in a time period which is 
sufficient to replace the reduced property tax revenue. 

Taxation Procedure. The County Assessor is required to certify to the District the 
assessed valuation of property within the District no later than August 25th of each year. Subject 
to the limitations of TABOR, based upon the valuation certified by the County Assessor, the 
Board computes a rate of levy which, when levied upon every dollar of the valuation for 
assessment of property subject to the District's property tax, and together with other legally 
available District revenues, will raise the amount required by the District in its upcoming fiscal 
year. The District subsequently certifies to the Commissioners the rate of levy sufficient to 
produce the needed funds. Such certification must be made no later than December 15th of the 
property tax levy year for collection of taxes in the ensuing year. The property tax rate is 
expressed as a mill levy, which is the rate equivalent to the amount of tax per one thousand 
dollars of assessed valuation. For example, a mill levy of 25 mills would impose a $250 tax on a 
parcel of property with an assessed valuation of $10,000. 

The Commissioners levy the tax on all property subject to taxation by the District. 
By December 22nd of each year, the Commissioners must certify to the County Assessor the 
levy for all taxing entities within the County. If the Commissioners fail to so certify, it is the 
duty of the County Assessor to extend the levies of the previous year. Further revisions to the 

"County Treasurer"). 

Ad-iustment of Taxes to Comply with Certain Limitations. Section 29-1-301, 
C.R.S., contains a statutory restriction limiting the property tax revenues which may be levied for 
operational purposes to an amount not to exceed the amount of such revenue levied in the prior 
year plus 5.5% (subject to certain statutorily authorized adjustments). At the 2003 Election, 
however, the District's electors approved a question which exempts the District from this 
restriction. 

Property Tax Collections. Taxes levied in one year are collected in the 
succeeding year. Thus, taxes certified in December 2005 are being collected in 2006. Taxes are 
due on January 1st in the year of collection; however, they may be paid in either one installment 
(not later than the last day of April) or in two equal installments (not later than the last day of 
February and June 15th) without interest or penalty. Interest accrues on unpaid first installments 
at the rate of 1% per month from March 1 until the date of payment unless the whole amount is 



paid by April 30. If the second installment is not paid by June 15, the unpaid installment will 
bear interest at the rate of 1% per month from June 16 until the date of payment. 
Notwithstanding the foregoing, if the full amount of taxes is to be paid in a single payment after 
the last day of April and is not so paid, the unpaid taxes will bear penalty interest at the rate of 
1% per month accruing from the first day of May until the date of payment. The County 
Treasurer collects current and delinquent property taxes, as well as any interest or penalty, and 
after deducting a statutory fee for such collection, remits the balance to the District on a monthly 
basis. The payments to the District must be made by the tenth of each month, and shall include 
all taxes collected through the end of the preceding month. 

All taxes levied on property, together with interest thereon and penalties for 
default, as well as all other costs of collection, constitute a perpetual lien on and against the 
property taxed from January 1st of the property tax levy year until paid. Such lien is on a parity 
with the tax liens of other general taxes. It is the County Treasurer's duty to enforce the 
collection of delinquent real property taxes by tax sale of the tax lien on such realty. Delinquent 
personal property taxes are enforceable by distraint, seizure, and sale of the taxpayer's personal 
property. Tax sales of tax liens on realty are held on or before the second Monday in December 
of the collection year, preceded by a notice of delinquency to the taxpayer and a minimum of 
four weeks of public notice of the impending public sale. Sales of personal property may be held 
at any time after October 1st of the collection year following notice of delinquency and public 
notice of sale. There can be no assurance that the proceeds of tax liens sold, in the event qf 
foreclosure and sale by the County Treasurer, would be sufficient to produce the amount 
required with respect to property taxes levied by the District and property taxes levied by 
overlapping taxing entities, as well as any interest or costs due thereon. Further, there can be no 
assurance that the tax liens will be bid on and sold. If the tax liens are not sold, the County 
Treasurer removes the property from the tax rolls and delinquent taxes are payable when the 
property is sold or redeemed. When any real property has been stricken off to the County and 
there has been no subsequent purchase, the taxes on such property may be determined to be 
uncollectible after a period of six years from the date of becoming delinquent and they may be 

Potential for Creation of Tax Increment Entity. Various Colorado statutes allow 
the formation of tax increment entities, such as urban renewal authorities, downtown 
development authorities and transportation authorities. In particular, the Colorado Urban 
Renewal Law (the "URA Law") allows the formation of urban renewal authorities in certain 
areas which have been designated by the governing bodies of municipalities as blighted areas. 
The District is located within the Town of Granby. The Town has not formed an urban renewal 
authority. Although it is possible that the property in the District could be included in such an 
area in the future, the District believes that such inclusion is unlikely. If the property in the 
District ever becomes located within an urban renewal area, however, the provisions of the URA 
Law will become applicable to such property. Upon the approval of an urban renewal plan 
which includes the property in the District, the assessed valuation of the property in the District 
would not increase beyond the amount existing in the year prior to the adoption of the plan (other 
than by means of the general reassessment). Any increase above this amount would be paid to 
the urban renewal authority or other tax increment entity. In Section 4.05 of the Indenture, the 
District covenants that it will use its reasonable efforts to oppose the formation of a tax 
increment entity within its boundaries. See Appendix C. 



Ad Valorem Property Tax Data of the District 

A history of the District's assessed valuation and mill levies is set forth in the 
following chart. Although this table reflects the assessed valuations certified by the County 
Assessor, due to recent inclusions and exclusions of property to and from the District (explained 
below), the most recent certified assessed valuation ($2,915,550) does not reflect the estimated 
assessed valuation of the property currently in the District. 

History of Certified Assessed Valuations and Mill Levies for the District 

Levy Collection Assessed Percent Mill 
Year Year Valuation Change Levy 
2004 2005 $1,698,740 -- 50.000 
2005 2006 2,915,550 7 1.6% 50.000 

Source: County Assessor's Office. 

The most recent certified assessed valuation of $2,915,550, was provided by the 
County Assessor to the District on November 23, 2005, however, pursuant to State law, this 
valuation reflects the District's boundaries as of May 1, 2005. Since that date, several inclusions 
and exclusions of property to and from the District have occurred. Due to these boundary 
changes, the most recent certified assessed valuation available from the County Assessor is 
outdated. The District's accountants have reviewed the County-certified assessed valuation of 
each of the parcels of property currently in the District, as well as those parcels which have been 
included and excluded, and have calculated the following estimate of the assessed valuation of 
the property currently within the District. The official amount of the assessed valuation of the 
property currently within the District, however, will not be known until the County Assessor 
certifies such amount later in 2006. Pursuant to State law, the County Assessor will certify the 
amount on or about August 25, 2006, but such amount will be subject to change on or before 
December 10, 2006. There is no guarantee that the County Assessor's certzj?ed assessed 
valuation will equal or exceed the estimate provided below. 

Estimated Current Assessed Valuation 

Description 
2005 Certified Assessed Valuation.. .......................... 
Aspen Meadows inclusion (effective July 28,2005). ........ 
Exclusion (effective December 23, 2005). .................... 
Ski Base Area Inclusion (effective February 24,2006). ..... 
Inclusion (effective May 18, 2006). ........................... 
Inclusion (effective May 18, 2006). ........................... 

Current Estimated Assessed Valuation ....................... 

Amount (1) 
$2,9 15,550 

+ 94,350 
- 1,671,815 
+ 1,738,140 

+ 245,720 
+ 22,680 

(1) As estimated by the District's accountants, and subject to change upon certification by the County Assessor. 



The District's accountants have further estimated that the current estimated 
assessed valuation is comprised of the following major components: 

Components of the Estimated Current Assessed Valuation 

Description Amount (1) 
Golf Course.. .......................................... $527,720 
Ski Area (excluding the Ski Base Area) ............ 1,488,830 
Remaining property (2). .............................. 1,3 10,055 
Current Estimated Assessed Valuation.. .......... $3,344,625 

(1) As estimated by the District's accountants, and subject to change upon certification by the County Assessor. 
(2) Includes the Ski Base Area (as defined in "THE DEVELOPMENT") and all of the residential property currently 

under development and planned for future development. 

The following chart sets forth the District's current ad valorem property tax 
collections for the time period indicated. 

Property Tax Collectjons in the District 

Current 
Current Collections as 

Levy Collection Taxes Tax a Percent of 
Year Year Levied (1) Collections (2) Tax Levied 
2004 2005 $ 84,937 $84,937 100.00% 
2005 2006 (3) 145,777 144,966 99.44 (3) 

(1) Levies do not reflect abatements and other adjustments. 
(2) The County Treasurers' collection fees have not been deducted from this amount. Figure does not include 

interest, fees and penalties. 
(3) Through May 3 1,2006. 

Source: County Treasurer's Office. 

The following table sets forth the District's accountants' estimation of the 
assessed valuation of each class of real and personal property within the District, based upon 
information provided by the County. 



Estimated 2005 Assessed Valuation of Classes of Property in the District 

Total Percentage of Total 
Class Assessed Valuation (1) Assessed Valuation 
Commercial $2,378,060 71.1% 
Vacant 966,565 28.9 
Residential (2) -- 0.0 

Total $3.344.625 100.0% 

(1) As estimated by the District's accountants, and subject to change upon certification by the County Assessor. 
(2) The residential property currently under development and planned for future development was still classified as 

non-residential property in 2005 at the time that the County Assessor certified the assessed valuation of such 
property (pursuant to State law, such certification was based upon the property's uses prior to 2005). A portion 
of this property was platted for residential use in 2005 and 2006, however, and additional property is currently 
in the platting process with the Town. See the table "Subdivision and Platting Summary - Property Within the 
District" in "THE DEVELOPMENT." Pursuant to the requirements of State law for classifying and taxing 
property, the District expects that the County Assessor's 2006 certified assessed valuation of the property in the 
District (which will not be known until approximately August 25, 2006) will classify the platted property as 
residential. In the Forecast, the projected 2006 assessed valuation includes a projection that this reclassification 
will occur. 

Based upon the District's accountants' review of the assessed valuation 
information provided by the County Assessor, the District's accountants have prepared the 
following chart showing all taxpayers within the District, measured by assessed value. Other 
than the information contained herein regarding the Developer, no independent investigation has 
been made of and consequently there can be no representation as to the financial conditions of 
the taxpayers listed below or that such taxpayers will continue to maintain their status as 
taxpayers in the District. 



Estimated Taxpayers in the District for 2005 (1) 

Percentage of 
2005 Estimated Total Estimated 

Assessed Assessed 
Taxpayer Name Valuation Valuation 

SolVista (2) $1,503,365 44.95% 
Granby Realty Holdings LLC 1,598,750 47.80 
Various personal property owners (3) 124,070 3.71 
Aspen Meadows Apartments LLC 94,350 2.82 
Silver Star - Tschet Co., LLC 22,680 0.68 
Village Homes of Colorado, Inc. 800 0.02 
Various real property owners 610 0.02 

Total $3,344,625 100.00% 

(1) As estimated by the District's accountants, and subject to change upon certification by the County Assessor. 
(2) Includes SolVista, Inc., SolVista Corp. and SolVista Golf & Ski Ranch. Approximately $976,900 of the 

property owned by these entities is comprised of personal property. See "RISK FACTORS - Risk of 
Reductions in Assessed Value; Market Value of Land - Personal Property Component of Assessed Valuation." 

(3) Consists of personal property owned by Deere Credit Inc., Nebraska National Bank, National City Commercial 
Capital Corp., Waste Management of Hot Sulphur Springs, Coticapital Commercial Leasing Corp., Landmark 
Financial Corp. and others. See "RISK FACTORS - Risk of Reductions in Assessed Value; Market Value of 
Land - Personal Property Component of Assessed Valuation." 

Mill Levies Affecting: Property Owners Within the District. In addition to the 
District's ad valorem property tax levy, owners of property within the District are obligated to 
pay taxes to other taxing entities in which their property is located. As a result, property owners 
within the District's boundaries may be subject to different mill levies depending upon the 
location of their property. The following table reflects sample mill levies that may be imposed 
on certain properties within the District and is not intended to portray the mills levied against all 
properties within the areas shown. Property owners within the areas indicated may be subject to 
larger or smaller total mill levy than the samples given in the following table. 



Sample Mill Levv Affecting District Property Owners 

Taxing Entity 
East Grand School District No. 2 
Grand County 
Grand Fire Protection District No. 1 
Town of Granby 
Grand County Library District 
Fraser Valley Metropolitan Recreation District 
Colorado River Water Conservancy District 
Middle Park Water Conservancy District 

Total Overlapping Sample Mill Levy 
District 

Total Sample Mill Levy 

2005 Mill Levy(1) 
20.018 
13.905 
9.37 1 
7.267 
2.419 
2.078 
0.230 
0.075 

55.363 
50.000 

105.363 

(1) One mill equals 1/10 of one percent. Mill levies certified in 2005 result in the collection of property taxes in 
2006. 

Source: County Assessor's Office. 

Estimated Overlapping General Obligation Debt. In addition to the general - 
obligation indebtedness of the District, other taxing entities are authorized to incur general 
obligation debt within boundaries which overlap or partially overlap the boundaries of the 
District. The following table sets forth the estimated overlapping general obligation debt 
chargeable to property owners within the District as of the date of this Limited Offering 
Memorandum. Additional taxing entities may overlap with the District in the future. 



Estimated Overlapping General Obligation Debt 

Outstanding General 
Outstanding Obligation Debt 

2005 General Attributable to the 
Assessed Obligation District (3) 

Name of Overlapping Entity (1) Valuation (2) ~ e b t  Percent Amount 
East Grand School District No. 2 $500,000,730 $22,640,000 0.58% $131,312 
Grand Fire Protection District No. 1 106,457,720 7,535,000 2.36 177.826 
TOTAL $309.138 

(1) The following entities also overlap the District but have no reported general obligation debt outstanding: 
Colorado River Water Conservation District; Fraser Valley Metropolitan Recreation District; Town of Granby; 
Grand County; Grand County Library District; Headwaters Metropolitan District; Middle Park Conservation 
District; Middle Park Water Conservancy District; and SolVista Metropolitan District. 

(2) The 2005 assessed valuation figures were certified by the County Assessor for collection of ad valorem property 
taxes in 2006. 

(3) The percentage of each entity's outstanding debt chargeable to the District is calculated by comparing the 
assessed valuation of the portion overlapping the District to the total assessed valuation of the overlapping 
entity. To the extent the District's assessed valuation changes disproportionately. with the assessed valuation of 
overlapping entities, the percentage of debt for which property owners within the District are responsible will 
also change. 

Sources: County Assessor's Office; and individual taxing entities. 

Ad Valorem Property Tax Data of the SolVista District 

The Bonds are not obligations of the SolVista District. Pursuant to the SolVista 
Funding Agreement, however, the SolVista District is obligated to impose certain property taxes 
and to pay the proceeds thereof to the District, and such revenues are pledged to the payment of 
the Bonds. See "SECURITY FOR THE? BONDS - Pledged Revenue - SolVista Tax Revenues." 
Accordingly, financial information concerning the SolVista District is provided below and in 
"S OLVIS TA DISTRICT FINANCIAL INFORMATION." 

A history of the SolVista District's assessed valuation and mill levies is set forth 
in the following chart. Although this table reflects the assessed valuations certified by the 
County Assessor, due to the mid-2005 exclusion of the Aspen Meadows property from the 
SolVista District the most recent certified assessed valuation ($2,213,140) does not reflect the 
assessed valuation of the property currently in the SolVista District. 



History of Assessed Valuations and Mill Levies for the SolVista District 

Levy Collection Assessed Percent 
Year Year Valuation (1) Change Mill Levy 
2001 2002 $2,9 10,290 -- 25.000 

(1) For levy years 2001-04, reflects the certified assessed valuation of the property within the SolVista District in 
each of the years indicated. 

(2) Reflects the certified assessed valuation ($2,213,140), minus the assessed valuation of the Aspen Meadows 
property of $94,350. This property was excluded from the SolVista District in mid-2005. The 68.8% reduction 
in assessed valuation is also attributable to the exclusion of approximately 4,846 acres of property from the 
SolVista District in 2005. 

Sources: State of Colorado, Department of Local Affairs, Division of Property Taxation, Annual Revorts, 2001- 
2004; County Assessor's Office; and SolVista District's accountants. 

The following chart sets forth the SolVista District's current ad valorem property 
tax collections for the time period indicated. 

Property Tax Collections in the SolVista District 

Levy 
Year 

Collection 
Year 

Taxes 
Levied (1) 
$79,896 
72,757 

157,866 
123,921 
169,819 
55,328 

Current 
Tax 

Collections (2) 
$79,547 
72,762 

132,444 
123,854 
169,819 
39,170 

Collection 
Rate 

99.56% 
100.00 
83.90 
99.95 

100.00 
70.80 (3) 

(1) Levies do not reflect abatements and other adjustments. 
(2) The County Treasurer's collection fees have not been deducted from these amounts. Figures do not include 

interest, fees and penalties. 
(3) Through May 3 1,2006. 

Sources: State of Colorado, Department of Local Affairs, Division of Property Taxation, Annual Re~orts, 2000- 
2004; and County Treasurer's Office. 

The following table sets forth the assessed valuation of specific classes of real and 
personal property within the SolVista District based upon the SolVista District's 2005 certified 
assessed valuation. As shown below, the residential class currently accounts for the largest 
percentage of the SolVista District's assessed valuation, followed by vacant. 



2005 Assessed Valuation of Classes of Property in the SolVista District 

Total Percentage of Total 
Class Assessed Valuation Assessed Valuation 
Residential $2,045,950 92.45% 
Vacant 1 16,970 5.28 
Commercial 50,210 2.27 
Agricultural 10 0.00 

TOTAL $2.213.140 100.00% 

Source: County Assessor's Office. 

Based upon the most recent certified information available from the County 
Assessor's Office, the largest taxpayer in the SolVista District (measured by assessed valuation) 
is Silvercreek Ironwood LLC, which owns property with an assessed valuation of $90,710, or 
4.3% of the estimated current assessed valuation of $2,118,790. No other property owner owns 
more than 1.5% of the total assessed valuation. The remaining property owners are nearly all 
individual unit owners in the Kicking Horse Lodge condominiums. 

DISTRICT DEBT STRUCTURE 

Required Elections 

Various State constitutional and statutory provisions require voter approval prior 
to the incurrence of general obligation indebtedness by the District. Among such provisions, 
Article X, Section 20 of the Colorado Constitution (the Taxpayers Bill of Rights, or "TABOR) 
requires that, except for refinancing bonded debt at a lower interest rate, the District must have 
voter approval in advance for the creation of any multiple-fiscal year direct or indirect district 
debt or other financial obligation whatsoever without adequate present cash reserves pledged 
irrevocably and held for payments in all future fiscal years. For a discussion of TABOR, see 
"LEGAL MATTERS - Certain Constitutional Limitations." For a discussion of District debt 
elections, see "General Obligation Debt - Authorized but Unissued Debt" under this caption. 
The issuance of the Bonds was approved by the electors of the District at the 2003 Election. 

General Obligation Debt 

Statutorv Debt Limit. The District is subject to a statutory debt limitation 
established pursuant to $32-1-1 101(6), C.R.S. This limitation provides that, with certain 
exceptions listed below, the total principal amount of general obligation debt issued by a special 
district after 1991 shall not at the time of issuance exceed the greater of $2 million or 50% of the 
special district's assessed valuation. Based upon the District's 2005 certified assessed valuation 
of $2,915,550, the District's debt limitation is $1,457,775. The Bonds will exceed this amount; 
however, issuance of the Bonds is permitted because the Bonds are being issued only to financial 
institutions or institutional investors. Other exceptions from the debt limitation statute include 
obligations which are: rated in certain rating categories; determined by the board of the special 
district to be necessary to construct improvements ordered by a federal or state regulatory agency 
for public health or environmental reasons; or secured by a letter of credit issued by certain 



qualified financial institutions. Special districts are also permitted to issue general obligation 
debt payable from a limited mill levy not exceeding fifty mills. 

outs tan din^ General Obligation Debt. Upon issuance of the Bonds, the Bonds 
will be the only outstanding indebtedness of the District, other than the obligations of the District 
described in "THE DISTRICT - District Agreements." The debt service schedule for the Bonds 
is set forth in "DEBT SERVICE REQUIREMENTS." 

Authorized but Unissued Debt. The District's authority to issue additional debt is 
restrained by its electoral authorization, by its Service Plan and the Town IGA, and by the 
Indenture. 

Electoral Authorization. The District held elections at which the issuance 
of debt was authorized on November 4, 2003 (the "2003 Election") and on November 2, 2004 
(the "2004 Election" and together with the 2003 Election, the "Elections"). At the 2003 
Election, the electors of the District authorized the District to issue the following general 
obligation debt: 

2003 Election Summary 

Purpose Amount Authorized Amount Used (1)- Amount Remaining 
Capital Improvements $40,000,000 $14,725,000 $25,275,000 
~nt&~overnmental agreements 40,000,000 -- 40,000,000 
Refundings 40,000,000 -- 40,000,000 
Developer reimbursement 40,000,000 -- 40,000,000 
TOTAL: $160,000,000 $14,725,000 $145,275,000 

(1) Constitutes the Bonds. 

At the 2004 Election, the electors of the District authorized the District to issue 
the following general obligation debt: 

Purpose 
Capital Improvements - General 

Obligation Debt 
Capital Improvements - Revenue 

Bonds 
Refundings - General Obligation Debt 
Refundings - Revenue Bonds 
TOTAL: 

Amount 
Amount Authorized Amount Used Remaining 

In addition, the District could hold elections in the future which could authorize 
the issuance of additional debt. The Board does not anticipate, however, that such elections will 
be necessary or will occur in the foreseeable future. 



Sewice Plan and Town IGA Authorization. The issuance of additional 
bonds is restricted by the terms of the Service Plan and the Town IGA, which currently provide 
that the total amount of debt which may be issued by the District cannot exceed $64,000,000. 
After the issuance of the Bonds, $49,275,000 of this maximum amount will remain unissued. 
The foregoing restrictions of the Service Plan and the Town IGA can be modified or removed at 
any time with the approval of the Town. 

Indenture Restrictions. The Indenture prohibits the District from issuing 
additional debt as parity or senior debt except under the terms set forth therein. Such terms are 
described in "SECURITY FOR THE BONDS - Additional Bonds." 

Revenue and Other Financial Obligations 

The District also has the authority to issue revenue obligations payable from the 
net revenue of District facilities, to enter into obligations which do not extend beyond the current 
fiscal year, and to incur certain other obligations. Other than the obligations of the District 
described in "THE DISTRICT - District Agreements," the District presently has no such 
obligations outstanding. 

Debt Ratio Data 

Based upon the estimated assessed valuation of $3,344,625, and the par amount of 
the Bonds of $14,725,000, the estimated ratio of debt to assessed valuation after the issuance of 
the bonds will be 440.3%. 

THE DISTRICT 

Organization and Description 

The District is a quasi-municipal corporation and a political subdivision of the 
State created pursuant to the Special District Act for the purpose of providing the design, 
financing, acquisition, construction, and operation and maintenance of streets, roadways and 
drainage; traffic and safety protection; parks and recreation; sanitation; water; transportation; 
mosquito control; and television relay and translator systems. The District was formed on 
November 25, 2003, pursuant to an order and decree entered by the District Court in and for 
Grand County. 

Organization of the District was preceded by the approval by the Town of a 
service plan on July 22, 2003, as amended on June 27, 2006 (as amended, the "Service Plan"), 
consisting of a financial plan, including proposed funding therefor, and a preliminary 
engineering survey detailing the proposed improvements within the District; the adoption by the 
Town of a resolution approving the formation of the District; and approval of the District's 
formation by the qualified electors of the proposed District at an election held for that purpose. 

The District was formed as SolVista Metropolitan District No. 2. On October 23, 
2004, the name of the District was changed to Granby Ranch Metropolitan District. The District 
was formed contemporaneously with SolVista Metropolitan District No. 1. The name of this 
district was changed to Headwaters Metropolitan District (the "Headwaters District") on October 



23, 2004. The following table summarizes the original and new names of the three metropolitan 
districts currently operating within Granby Ranch: 

Name 
Formation Change Current 

Original Name Date New Name Date Acreage 
Silver Creek Metropolitan District 1 1/28/99 SolVista Metropolitan District 91610 1 54 acres 
Solvista Metropolitan District No. 1 11/25/03 Headwaters Metropolitan District 1 OI23104 9 acres 
SolVista Metropolitan District No. 2 11/25/03 Granby Ranch Metropolitan District 10/23/04 972 acres 

Pursuant to the Headwaters IGA, the Headwaters District is responsible for the 
construction and operation of certain public improvements, and the District is responsible for 
financing the costs of constructing such improvements. See "District Agreements - Headwaters 
IGA" and "Description of the Headwaters District" below. 

Upon its formation, the District contained approximately 3,563 acres of property. 
Numerous inclusions and exclusions have occurred since formation: April 20, 2005 
(approximately 1,350 acres were included); July 28, 2005 (approximately 23 acres were 
included); December 23, 2005 (approximately 4,040 acres were excluded); February 24, 2006 
(approximately 37 acres were included); and May 18, 2006 (approximately 39 acres were 
included). The current size of the District, therefore, is approximately 972 acres. 

Description of the Headwaters District 

General. At the time of formation of the District, the Headwaters District was 
formed. The function of the Headwaters District, as set forth in the Service Plan, is to construct 
public improvements serving the Development and to own and operate those improvements (to 
the extent such improvements are not transferred to another governmental entity), and to provide 
administrative services to the District. The relationship between the two districts is described in 
and governed by the Headwaters IGA, described below under "District Agreements - 
Headwaters IGA." 

Ski Area and Golf Course Lease and Management. On June 1, 2005, the 
Developer and the Headwaters District entered into a lease purchase agreement providing for the 
lease by the Developer to the Headwaters District of the Ski Area and the Golf Course, which 
agreement is anticipated to be amended and restated prior to the date of issuance of the Bonds (as 
amended and restated, the "Lease Purchase Agreement"). The Lease Purchase Agreement is for 
an initial term expiring on December 31, 2005, and is subject to renewal by the Headwaters 
District for 24 annual terms. The Headwaters District renewed the Lease Purchase Agreement 
for the current term, which expires December 3 1,2006. 

Pursuant to the Lease Purchase Agreement, the Headwaters District pays rental 
payments to the Developer each year in a specified amount according to a payment schedule, but 
subject to the limitation that annual rent cannot exceed the sum of all Amenity Fees (described 
below) received by the Headwaters District. No Amenity Fees have been received yet pursuant 
to such agreement; accordingly, no lease payments have yet been made. In addition, until such 
time as the Lease Purchase Agreement is terminated or the then-current purchase option price is 
paid in full, the Headwaters District is obligated to apply any Amenity Fees received in any 



given year in excess of the annual rental payment to the pre-payment of future rentals. The 
Lease Purchase Agreement grants to the Headwaters District an option to purchase the Ski Area 
and Golf Course each December 3 1 by exercising a purchase option and paying the then-current 
purchase option price. The purchase option price is calculated based on the appraised value of 
the Ski Area and the Golf Course as of August 16, 2005, of $19,400,000, plus an inflation factor 
equal to 4% for each year or any portion thereof from June 1,2005, through the date of purchase, 
net of any rental payments paid prior to such date. 

Based upon the projected receipt of Amenity Fees, the District does not expect 
that the Headwaters District will have funds sufficient to pay the purchase option price prior to 
December 31, 2029. Accordingly, it is expected that the Golf Course and the Ski Area will 
remain in the ownership of the Developer until that date, at which time those amenities are 
expected to be transferred to the Headwaters District and removed from the tax rolls in exchange 
for the delivery of a promissory note by the Headwaters District to the Developer in the amount 
of any remaining purchase option price. See "RISK FACTORS - Risk of Reductions in 
Assessed Value; Market Value of Land - Tax-Exempt Uses." In addition, even if sufficient 
Amenity Fees were received, any transfer of the Golf Course and the Ski Area from the 
Developer requires the consent of the Development Lender under the Development Loan and is 
subject to certain other conditions set forth in the Development Loan. See "THE 
DEVELOPMENT - Development Financing." 

The Developer and the Headwaters District entered into a Management 
Agreement in 2005 (the "Amenities Management Agreement"), pursuant to which the 
Headwaters District has retained the Developer to operate, maintain and manage the Ski Area, 
Golf Course and other amenities in the Development. The agreement requires that the Developer 
fund operating deficits of the Amenities (defined below) until the earlier to occur of termination 
of the Amenities Management Agreement or "substantial payment7' of bond indebtedness or 
principal portion of Lease Purchase Agreement rental amounts. "Substantial payment" is 
defined as an amount equal to 50% of outstanding principal of either the Lease Purchase 
Agreement or bonds the proceeds of which were used to acquire the Amenities. Prior to 
substantial payment, the Developer's responsibility to pay operating deficits shall be a ratio, 
expressed as a percentage, of 50% of outstanding principal debt from time to time divided by the 
original principal balance of debt. The Developer and the Headwaters District expect to amend 
the Amenities Management Agreement to provide that the Developer's obligation to fund 
operating deficits of the Amenities expires at such time as the Headwaters District has paid 50% 
of the purchase price of the Amenities under the Lease Purchase Agreement. See "RISK 
FACTORS - Dependence Upon Ski Area and Golf Course" and "THE DEVELOPMENT - 
Recreational Amenities." 

Amenity Fee. On May 26, 2005, the boards of directors of the District and the 
Headwaters District adopted a joint resolution imposing a fee (the "Amenity Fee") to provide a 
source of funding to pay for costs incurred by the Districts for the financing, acquisition, leasing, 
construction, installation andlor replacement of certain park and recreation amenities, including 
the Golf Course, Ski Area, Fraser River improvements, trails and other improvements (the 
"Amenities"). The Amenity Fee is in the amount of $10,000 per residential dwelling unit, to be 
collected on a one-time basis upon certain transfers of the residential unit or related property. 
The Amenity Fee is collected by the Headwaters District, and used to pay lease payments under 



the Lease Purchase Agreement described above. Each residential unit for which the Amenity 
Fee has been paid is entitled to priority access to the Amenities (as described in the resolution), 
which priority consists generally of discounted rod fees for fishing in the Fraser River, tee time 
reservation priority and greens fees discounts at the Golf Course and ski passes to the Ski Area. 
This priority access and other access to the Amenities is described in "THE DEVELOPMENT - 
Recreation Amenities." Pursuant to an Amenity Fee Agreement dated as of June 1, 2005 (the 
"Developer Amenity Fee Agreement"), the Developer has consented to the imposition of the 
Amenity Fees and agreed to pay such fees. Similar agreements were signed by the Aspen 
Meadows Developer on July 5,2005, and by SolVista Corp. on January 14,2005. 

Developer Funding Agreements with the Headwaters District. The Developer has 
entered into the following agreements with the Headwaters District. 

Operation Funding Agreement. Pursuant to a 2006 Funding and 
Reimbursement Agreement dated April 11, 2006 (the "Operation Funding Agreement"), the 
Developer agreed that it will advance funds to the Headwaters District each year in an amount 
sufficient to pay for all of the operations and maintenance costs of the Headwaters District, after 
application of any Headwaters revenues to such costs. The Developer's agreement to provide 
such advances terminates in the year in which at least 700 single family equivalents have been 
platted within the District. Such costs are expected to consist of the administrative costs 
associated with operating the District and the' Headwaters District (e.g., insurance, legal fees, 
accountants' fees, auditing costs, etc.) and the maintenance costs associated with owning and 
maintaining public improvements (expected to consist primarily of the streets located in the 
District). Pursuant to the Operation Funding Agreement, the Headwaters District covenants to 
repay, with interest at the rate of 8%: (i) any advances made by the Developer under the 
agreement, and (ii) any payments made by the Developer under the Guaranty Agreement, 
however, this repayment obligation is subject to funds being available for such repayment, and is 
specifically subordinate to, the Bonds. The Headwaters District also acknowledges in the 
agreement that it owes the Developer $278,623.07 for prior advances in connection with the 
formation of the Districts (which amount is expected to be reimbursed to the Developer with 

Operations Costs" and "RISK FACTORS - Operations Costs of the District." 

Construction Funding Agreement. Pursuant to a Developer Construction 
Reimbursement / Construction Management 1 and Operational Funding Agreement, dated June 1, 
2005 (the "Construction Funding Agreement"), the Headwaters District agrees to purchase any 
public improvements which the Developer may construct. The Developer is not obligated by the 
Construction Funding Agreement, however, to construct or acquire any additional public 
improvements. The Headwaters District agrees to pay the costs of such improvements from any 
source lawfully available to the District, including the proceeds of bonds, property taxes or other 
sources, but is not obligated to make the payment from any particular source. The agreement 
provides that the price of such improvements to the Headwaters District is 100% of the actual 
construction costs. Pursuant to this agreement, the Headwaters District expects to pay 
approximately $1.7 million to the Developer, which amount is expected to be received from the 
proceeds of the Bonds pursuant to the Headwaters IGA. See "District Agreements - Headwaters 



IGA," below, and "USES OF PROCEEDS." Pursuant to this agreement, the Developer also 
provides construction management services for the District, without compensation. 

Inclusion, Exclusion, Consolidation and Dissolution 

Inclusion of Propertv. The Special District Act provides that the boundaries of a 
special district may be altered by the inclusion of additional real property under certain 
circumstances. After its inclusion, the included property is subject to all of the taxes and charges 
imposed by the special district and shall be liable for its proportionate share of existing bonded 
indebtedness of the special district. Recent inclusions of property are described in "Organization 
and Description" above. 

Exclusion of Property. The Special District Act provides that the boundaries of a 
special district also may be altered by the exclusion of real property from the District under 
certain circumstances. After its exclusion, the excluded property is no longer subject to the 
special district's operating mill levy, and is not subject to any debt service mill levy for new debt 
issued by the special district. The excluded property, however, remains subject to the special 
district's debt service mill levy for that proportion of the special district's outstanding 
indebtedness and the interest thereon existing immediately prior to the effective date of the 
exclusion order. A recent exclusion of property is described in "Organization and Description" 
above. No additional exclusions are currently pending or expected. 

Consolidation With Other Districts. Two or more special districts may 
consolidate into a single district upon the approval of the District Court and of the electors of 
each of the consolidating special districts. The District Court order approving the consolidation 
can provide that the consolidated district assumes the debt of the districts being consolidated. If 
so, separate voter authorization of the debt assumption is required. If such authorization is not 
obtained, then the territory of the prior district will continue to be solely obligated for the debt 
after the consolidation. The Service Plan prohibits the District from consolidating with any other 
special districts without City approval. At the present time, no consolidations with other districts 
are pending or expected. 

Dissolution of the District. The Special District Act allows a special district board 
of directors to file a dissolution petition with the District Court. The District Court must approve 
the petition if the special district's plan for dissolution meets certain requirements, generally 
regarding the continued provision of services to residents and the payment of outstanding debt. 
Dissolution must also be approved by the special district's voters. If the special district has debt 
outstanding, the district may continue to exist for only the limited purpose of levying its debt 
service mill levy and discharging the indebtedness. The Developer is currently considering 
dissolving the SolVista District. Whether the SolVista District remains in place or is dissolved, 
the SolVista Funding Agreement will remain a debt of the SolVista District, and pursuant to 
State law, the SolVista District would remain in existence for the purpose of imposing its mill 
levy to generate SolVista Tax Revenues. 



District Powers 

The rights, powers, privileges, authorities, functions and duties of the District are 
established by the laws of the State, particularly the Special District Act, which provides that the 
Board has certain powers (as may be limited by the Service Plan) including, but not limited to, 
the power: to have perpetual existence; to sue and be sued; to enter into contracts and 
agreements; to incur indebtedness and revenue obligations; to acquire, dispose of, and encumber 
real and personal property; to have the management, control, and supervision of all the business 
and affairs of the special district and all construction, installation, operation, and maintenance of 
special district improvements; to appoint, hire, and retain agents, employees, engineers, and 
attorneys; to fix and from time to time increase or decrease fees, rates, tolls, penalties or charges 
for services, programs or facilities furnished by or available from the District, and to pledge such 
revenue for the payment of any indebtedness of the District; to furnish services and facilities 
without the boundaries of the special district and to establish fees, rates, tolls, penalties, or 
charges for such services and facilities; to have and exercise all rights and powers necessary or 
incidental to or implied from the specific powers granted to special districts by statute; to enter 
into contracts with public utilities, cooperative electric associations and municipalities for the 
purpose of providing street lighting service; to erect and maintain, in providing safety protection 
services, traffic and safety controls and devices; to establish, maintain, and operate a system to 
transport the public by bus, rail, or any other means of conveyance; and to exercise the power of 
eminent domain and dominant eminent domain for the special district's authorized purposes. 
addition, the Board has the power to furnish security services for any area within the District, if 
the District has provided written notification to, consulted with, and obtained the written consent 
of all local law enforcement agencies having jurisdiction within the area and any applicable 
master association or similar body having authority to furnish security services. The Board is 
further authorized to furnish covenant enforcement and design review services, subject to the 
terms of an agreement with any applicable master association. The District does not expect to 
provide any such services at this time. 

Governing Board 

The District is governed by a board of directors (the "Board") which, pursuant to 
State law, is to consist of five members. In order to be eligible for nomination to the Board, 
prospective Board members must be electors of the District as defined by State law. Directors 
are elected to staggered four year terms of office at successive biennial elections. Vacancies on 
the Board are filled by appointment of the remaining directors, the appointee to serve until the 
next regular election, at which time the vacancy is filled by election for any remaining unexpired 
portion of the term. The directors hold regular meetings and, as needed, special meetings. Each 
director is entitled to one vote on all questions before the Board when a quorum is present. 
Directors may receive a maximum of $1,200 per year as compensation for service to the District, 
payable not in excess of $75 per meeting attended. For directors whose terms begin after July 1, 
2005, compensation may not exceed $1,600 per year, or $100 per meeting attended. Directors 
may not receive compensation from the District as employees of the District, except as provided 
above. The directors currently waive all compensation for their service as Board members. 
Pursuant to the State constitution, directors are limited to two terms in office unless the District's 
voters have approved a waiver or modification of this limit. The District's electors approved 
such a waiver in 2003. 



The present directors, their positions on the Board, occupations and terms of 
office are as follows: 

Service Current Term 
Name Office Occupation Began Expires (May) 

Chairman and President, 
Julie Krueger Assistant Secretaryrnreasurer Management consultant 

Nov. 
2003 2010 

Vice President, Assistant Vice President of Development, Nov. 
Lance C. Badger Secretaryrnreasurer Granby Realty Holdings LLC 2003 2008 

Vice President, Assistant Vice President of Operations, Granby Nov. 
Charles Mayfield SecretaryKreasurer Realty Holdings LLC 2003 2010 

Mary Lane Vice President, Development Account Manager, Nov. 
Packer SecretaryKreasurer Granby Realty Holdings LLC 2003 2010 

Vice President, Assistant Director of Development, March 
Kyle Harris SecretaryKreasurer Granby Realty Holdings LLC 2005 2008 

Conflicts of Interest 

State law requires directors to disqualify themselves from voting on any issue in 
which they have a conflict of interest unless the applicable director has disclosed the conflict in a 
certificate filed with the Secretary of State and with the Board at least 72 hours in advance of any 
meeting of which the conflict may arise. Additionally, no contract for work or material, 
including a contract for services, regardless of the amount, may be entered into between the 
District and a Board member, or between the District and the owner of 25% or more of the 
territory within the District, unless a notice is published for bids and such Board member or 
owner submits the lowest responsible and responsive bid. All of the Board members are owners, 
employees, officers and/or consultants of the Developer. Accordingly, Board members voting 
on the Bond Resolution are expected to file general conflict statements prior to the adoption of 
the Bond Resolution. See "RISK FACTORS - Director Conflicts of Interest" and "THE 
DEVELOPMENT - The Developer." 

Administration 

The Board is responsible for the overall management and administration of the 
affairs of the District. The District has no employees. Administrative and accounting services 
with respect to the operation of the District are provided by Robertson & Marchetti, P.C., 
Certified Public Accountants, Avon, Colorado. Such firm prepares Board meeting agendas and 
minutes, assists with construction projects, maintains District records, monitors budgets and 
expenditures, prepares financial statements, coordinates the collection of Capital Fees and 
Amenity Fees, and assists with other administrative matters. White, Bear & Ankele, Professional 
Corporation, Highlands Ranch, Colorado, represents the District as general counsel. 



District Agreements 

The Special District Act authorizes the District to enter into agreements and 
contracts affecting the affairs of the District. The District's general counsel has stated that, to its 
knowledge, the District is a party to, or expects to be a party to as of the date of issuance of the 
Bonds, the following material agreements: 

Town IGA. The District, the Headwaters District and the Town are parties to an 
Intergovernmental Agreement dated December 9, 2003, as amended by a First Amendment 
thereto dated May 20, 2005, and a Second Amendment thereto dated April 11, 2006 (as 
amended, the "Town IGA"). The Town IGA provides the following: 

General Provisions. The Town IGA states that the Town will have sole 
and exclusive jurisdiction over land use and building within the Districts, subject to the 
Annexation Agreement and the Zoning Plan (both as defined in "THE DEVELOPMENT"). The 
agreement further provides that most inclusions and exclusions of property into and from the 
Districts require Town approval, that the parties intend for the Town to provide water service to 
the Development and to provide sanitation service to the Development through Granby 
Sanitation District, and that the Districts will provide road maintenance, drainage, landscaping 
and recreational maintenance. See "FACILITIES AND SERVICES IN THE DISTRICT." 

Financing Provisions. The Town IGA provides that unless otherwise 
approved by the Town Board of Trustees, the Districts' bond debt shall be subject to an 
aggregate limit of $40,000,000 for general infrastructure, $4,000,000 to fund participation in a 
proposed expansion to the treatment works of Granby Sanitation District, and $20,000,000 for 
the acquisition, construction and installation of park and recreation amenities. The Town IGA 
also imposes a maximum net effective interest rate of 14%, a maximum maturity of 40 years and 
a 25 year limit on debt authorization measured from the date of election. The Town IGA further 
provides that the total mill levy in either District shall not exceed 50 mills unless approved by the 
Town (subject to adjustment for changes in law). 

Revenue Sharing. In the Town IGA, the Town agrees that it will share 
revenue with the Headwaters District (such as sales and use tax revenue) in accordance with the 
Annexation Agreement (and the Headwaters District has further agreed in the Headwaters IGA 
to credit such amount to the amounts owed by the District to the Headwaters District for service 
costs). See "DISTRICT FINANCIAL INFORMATION - Sources of District Revenue." The 
Districts agree in the Town IGA that they will transfer 8% of any District bond proceeds to the 
Town, to be used to assist with the financing of jointly funded public improvements and 
allocated approximately 67% for downtown improvements, and 33% for recreation 
improvements. These bond proceeds are required to be allocated to the Town as follows: 0% of 
the first $10 million of District bonds, 8% of the proceeds of the second $10 million of District 
bonds, 16% of the proceeds from the third $10 million of District bonds and 8% of all 
subsequent District bonds. Based upon the par amount of the Bonds of $14,725,000, the amount 
of $378,000 is expected to be transferred to the Town pursuant to this obligation. See "USES 
OF PROCEEDS." 



Street Maintenance. If the Town determines that the streets within the 
Development are not being maintained to Town standards, the Town may perform required 
remedial work and charge the Districts for its actual costs. The Districts agree to pay such 
amounts from: (i) any Shared Sales and Use Taxes then available in accordance with the terms of 
the Indenture (none is expected to be available pursuant to the final terms of the Indenture); (ii) 
any property tax revenues of the Districts budgeted for street maintenance and then available for 
such purpose; (iii) the proceeds of the Operations Fee then available; and (iv) advances received 
from the Developer pursuant to the Operation Funding Agreement. See "DISTRICT 
FINANCIAL INFORMATION - Sources of District Revenue." 

Trarzsportation Mill Levy. At such time as certificates of occupancy are 
issued for at least 600 single-family equivalents within the Development, the Districts will 
obtain, at their cost, a feasibility and needs assessment study with respect to a public 
transportation system. At such time as a public transportation system is necessitated by 
development with the Development, as set forth in any conclusion of such study, the District is 
required to impose a mill levy of up to 5 mills (subject to adjustment) (the "Transportation Mill 
Levy") for the purpose of funding public transportation. If the Transportation Mill Levy is ever 
imposed, the Required Mill Levy is subject to reduction so that the entire mill levy of the District 
does not exceed 50 mills (as adjusted). See "SECURITY FOR THE BONDS - Pledged Revenue 
- Required Mill Levy." Notwithstanding any of the foregoing, in no event shall the District be 
obligated to impose the Transportation Mill Levy until certificates of occupancy are issued for at 
least 700 single-family equivalents within the Development. See "RISK FACTORS - Risks 
Related to the Transportation Mill Levy." 

Town Building Permit IGA. The District, the Headwaters District and the Town 
are parties to an intergovernmental agreement dated as of April 11, 2006 (the "Town Building 
Permit IGA"). In this agreement, the Town agrees that, for any building permit applications 
received by the Town for zoning or building review, the Town will not approve the zoning 
portion of such building permit for any property within the boundaries of the District until the 
applicant provides a signed acknowledgement from the District and building plans stamped by 

Headwaters IGA. On June 7, 2006, the District and the Headwaters District 
entered into a District Facilities Construction and Service Agreement dated as of June 1, 2006 
(the "Headwaters IGA"). Pursuant to this agreement, the Districts agree that the Headwaters 
District will own, operate, maintain and construct the public improvements described in the 
Service Plan, and the District will pay all costs related to the construction, operation and 
maintenance of the improvements by the Headwaters District. The District's obligation to pay 
for capital costs of the Headwaters District are referred to therein as "Capital Costs," and its 
obligation to pay for operational costs of the Headwaters District are referred to therein as 
"Service Costs." Capital Costs and Service Costs are due on an annual basis according to a 
budget adopted by the Districts. Further, Capital Costs are required to be paid with the proceeds 
of the Bonds and any other bonds issued by the District. Accordingly, the District anticipates 
conveying approximately $6.8 million of the proceeds of the Bonds to the Headwaters District 
for use in constructing public improvements and reducing the amount of the Capital Costs owed 
to the Headwaters District. See "USES OF PROCEEDS." The Headwaters IGA provides that 



all payment obligations of the District to the Headwaters District thereunder shall be payable on 
a basis subordinate to the Bonds. 

The Headwaters IGA also provides that so long as general obligation bonds of the 
District are outstanding (including the Bonds), all Capital Fees shall be paid by the Headwaters 
District to the District as security for such bonds. The Headwaters IGA further provides that the 
Headwaters District will provide all operational services of the District, including: serving as the 
custodian of District records, coordinating all Board meetings, providing budgeting and financial 
statement services to the District, administering District insurance and elections, responding to 
inquiries from the District's taxpayers, coordinating bond issues, and overseeing investment of 
District funds. The District agrees to pay for such services by paying the Service Costs (net of 
available Sales and Use Taxes) annually to the Headwaters District. The District's planned 
source of funds for Service Costs is (i) the portion, if any, of the Required Mill Levy which is not 
required to pay debt service on the Bonds, (ii) the Operations Fee, and (iii) advances from the 
Developer. 

SolVista Funding Agreement. On June 7, 2006, the District, the SolVista District 
and the Trustee entered into an Intergovernmental Funding Agreement dated as of June 1, 2006 
(the "SolVista Funding Agreement"). This agreement provides that the District will transfer a 
portion of the proceeds of the Bonds to the Developer and SolVista for past infrastructure costs 
and for other qualified costs. In exchange, the SolVista District agrees to impose the solvista 
Mill Levy, which is defined as a mill levy of 25 mills upon the property in the SolVista District, 
net of Annual Operating Costs. Annual Operating Costs is defined as, for each fiscal year, 
$12,500, except that such amount is $35,000 for 2007, for the purpose of permitting the SolVista 
District to pursue dissolution in 2007, and that for any year following the dissolution of the 
SolVista District, such amount is $6,000, or such lesser amount as may be necessary to fund 
administrative costs of the SolVista District. The SolVista Tax Revenues, which is defined in 
the Indenture as the revenues resulting from the imposition of the SolVista Mill Levy (excluding 
the portion of the specific ownership tax which is paid to the SolVista District) constitutes a 
portion of the Pledged Revenue. See "SECURITY FOR THEl BONDS - Pledged Revenue - 
SolVista Tax Revenues." Financial information concerning the SolVista District is provided in 
"PROPERTY TAXATION, ASSESSED VALUATION AND OVERLAPPING DEBT - 
SolVista Property Tax Data," "SOLVISTA DISTRICT FINANCIAL INFORMATION and 
Appendix H. See "RISK FACTORS - Risks Related to the SolVista Tax Revenues." 

The SolVista Funding Agreement provides that the obligation of the SolVista 
District to pay the SolVista Tax Revenues constitutes an irrevocable lien upon such revenues. In 
the agreement, the SolVista District agrees to levy on all of the taxable property of the SolVista 
District, in addition to all other taxes, direct annual taxes in each of the years 2006 to 2025, 
inclusive (for collection in 2007 to 2026), in the amount of the SolVista Mill Levy. Such taxes 
shall be levied, assessed, collected and enforced a the time and in the manner and with like 
interest and penalties as other general taxes in the State. 

Pursuant to a separate Reimbursement Agreement among the SolVista District, 
the Developer and SolVista dated as of June 1,2006, the SolVista District has agreed to cause to 
be paid to the Developer and to SolVista certain proceeds of the Bonds in accordance with the 
SolVista Funding Agreement described above. Such payment is made as reimbursement to the 



Developer and SolVista for the cost of prior installation of public improvements serving the 
property in the SolVista District. 

Capital Facilities Fee Agreements. The Headwaters District and the Developer 
are parties to a Capital Facilities Fee Agreement dated June 1,2005, and the Headwaters District 
and the Aspen Meadows Developer are parties to a Capital Facilities Fee Agreement dated July 
1,2005. Pursuant to the agreements, the Developer and the Aspen Meadows Developer agree to 
the imposition and payment of the Capital Fee. 

Develo~er Agreements. Prior to the issuance of the Bonds, the District and the 
Developer will enter into the Guaranty Agreement (described in "SECURITY FOR THE 
BONDS - Additional Security - Guaranty Agreement") and the Lot Sale Escrow Agreement 
(described in "SECURlTY FOR THE BONDS - Additional Security - Lot Sale Escrow 
Agreement"). 

Insurance Coverage 

The Board acts to protect the District against loss and liability by maintaining 
certain insurance coverage. Currently, the District maintains insurance through the Colorado 
Special Districts Property and Liability Pool ("CSDPLP"). CSDPLP was established by the 
Special District Association of Colorado in 1988 to provide special districts with general 
liability, autolproperty liability, public officials' liability and workers' compensation insurance 
coverage as an alternative to the traditional insurance market. CSDPLP provides insurance 
coverage for over 700 special districts (as of December 31, 2004) and is governed by a nine- 
member board of special district representatives. The District's current policy expires on 
January 1, 2007, and provides public entity liability coverage (including general liability and 
public officials' liability) with a limit of $1,000,000 per occurrence. 

FACILITIES AND SERVICES 

As set forth in the Service Plan, the primary purpose of the Districts is to provide 
the following services and/or facilities: streets, roadways and drainage; traffic and safety 
protection; parks and recreation; sanitation; water; transportation; mosquito control; and 
television relay and translator systems. A portion of these facilities currently exist and the 
remainder are expected to be constructed. Pursuant to the Headwaters IGA, the Headwaters 
District is expected to provide street maintenance services and park and recreation services. The 
Town, other local governments, and private utilities are expected to provide remaining facilities 
and services to the property in the District, as described below. 

Status of Infrastructure Development 

Portions of Granby Ranch were improved with basic public infrastructure 
beginning in the 1970's. Streets, water and sanitary sewer facilities and other necessary 
infrastructure currently exists to enable access to, and the operation and use of, the Ski Area, 
Golf Course, Kicking Horse Property and portions of the planned remaining residential 
development within the District. Since it became involved with the Development in early 2005, 
the Developer has been engaged in designing, planning and installing additional public 
improvements, and expects this process to continue in future years as development progresses. 



The Developer estimates that as of early 2005, the cost of the remaining public improvements 
necessary to serve the property in the District was approximately $48 million. In 2005, the 
Developer spent approximately $2.6 million installing such improvements, leaving 
approximately $45.4 million remaining. The District anticipates (based upon the expectation that 
the Restricted Account of the Project Fund will be released to the Unrestricted Account) that 
approximately $7.1 million of Bond proceeds will be used for construction of additional projects. 
The District further estimates that approximately $18.3 million of the remaining amounts will be 
paid for by future bulk lot purchasers, such as Village Homes and the Eisenhower Cabins 
Developer. The District expects that the remaining $20.0 million will be financed by the 
Developer. See "RISK FACTORS - Completion of Facilities" and "USES OF PROCEEDS." 

Description of the Public Improvements 

Street, Roadwavs and Drainage. The Service Plan permits the design, financing, 
acquisition, installation, construction, operation and maintenance of streets and roadways, 
including curbs, gutters, culverts, storm sewer systems, detention ponds, drainage facilities, 
sidewalks, parking and other street improvements. Granby Ranch is currently accessed via U.S. 
Highway 40. The eastern boundary of the District is located at the intersection of U.S. Highway 
40 and Village Road. Street improvements planned to be constructed to allow access to all of the 
property in the District consist primarily of internal streets located near the Ski Area and the Golf 
Course, approximately one mile east of Highway 40. The Town IGA provides that the 
remaining streets within the District will be owned and maintained by the Headwaters District.' 
Funds to maintain the streets are expected to be provided by the District. See "THE DISTRICT 
- Headwaters IGA", " - Town IGA" and "DISTRICT FINANCIAL INFORMATION - Sources 
of District Revenue." 

The Developer's development plan for Granby Ranch includes the construction of 
a new entrance to Granby Ranch from U.S. Highway 40 along Granby Ranch's south boundary. 
According to the Developer, the new entrance will offer more convenient access to Granby 
Ranch from Denver and Winter Park, as well as providing more control over the land uses at the 
entrance than is provided by the current entrance. The new entrance will require the construction 
of an interchange with U.S. Highway 40, as well as the improvement and eventual paving of an 
existing dirt road which would become the new road from the entrance to the center of Granby 
Ranch. The estimated cost of these improvements (including related utilities) is $3.2 million, 
depending upon the types of improvements ultimately constructed. The District does not expect, 
however, to use Bond proceeds for these improvements, and therefore no source of funding for 
the improvements has yet been identified. Although the Developer currently plans to construct 
the new entrance and road in 2007, such plans are subject to change, and it is possible that the 
new entrance and road could be delayed or not constructed at all. 

Traffic and Safety Protection. The Service Plan permits the design, financing, 
acquisition, installation, construction, operation and maintenance of traffic and safety protection 
facilities and services through traffic and safety controls and devices on all streets and roadways, 
including street lighting and signage. All such facilities are expected to be owned and operated 
by the Headwaters District. Funds to maintain the streets are expected to be provided by the 
District. See "THE DISTRICT - District Agreements - Headwaters IGA", " - Town IGA" and 
"DISTRICT FINANCIAL INFORMATION - Sources of District Revenue." 



Parks and Recreation. The Service Plan permits the design, financing, 
acquisition, installation, construction, operation and maintenance of public parks and recreation 
facilities or programs, including grading, irrigation, playgrounds, ski areas, golf courses, trails, a 
swimming pool facility, lakes, open spaces and other recreational facilities. Of these proposed 
facilities, the Ski Area and Golf Course exist, although currently both are owned and operated by 
the Developer, subject to the Lease Purchase Agreement. In addition, certain trails exist which 
are owned and maintained by the Headwaters District. The District anticipates that the 
Headwaters District will provide additional recreational facilities. See "THE DISTRICT - 
Description of the Headwaters District." 

The Town IGA requires the Districts to provide preferred access to ski, golf, park 
and fishing amenities for persons who make their primary residence in the Town, but outside of 
the Districts. The Town IGA establishes a three-tier system pursuant to which District residents 
who pay the Amenity Fee have first priority to the amenities, Granby residents who live outside 
of the Districts have second priority to the amenities, and the general public has third priority to 
the amenities. The Town IGA grants Granby residents particular discounts on greens fees and 
ski passes during certain times of the year. The boards of directors of the District and the 
Headwaters District have imposed the Amenity Fee upon the property in the District, and the 
payment of such fee by a resident permits the resident to use park and recreation facilities as 
described in "THE DEVELOPMENT - Recreational Amenities." The Amenity Fee is also 
described in "DISTRICT FINANCIAL INFORMATION - Sources of District Revenue" and 
"THE DISTRICT - Description of the Headwaters District." 

Sanitation. The Service Plan pennits the design, financing, acquisition, 
installation, construction, operation and maintenance of storm and sanitary sewer system, 
including collection lines, lift stations, treatment facilities, drainage and disposal facilities. 
Sanitary sewer facilities necessary to service the Ski Area, Golf Course, Kicking Horse Property 
and other existing development are in place and service is provided by Granby Sanitation District 
("Granby Sanitation"). A portion of the proceeds of the Bonds are expected to finance additional 
sanitary sewer lines, lift stations and similar facilities necessary to service the remaining 
undeveloped property in the District. The sanitary sewer facilities within the District are owned 
(and, in the case of the future facilities, expected to be owned) by the GranbyISilver Creek Water 
and Wastewater Authority (an entity formed and governed by the Town and the Silver Creek 
Water and Sanitation District) or by the Town, depending upon the facility. 

Effluent from the Development is currently treated at a wastewater treatment 
plant owned and operated by Granby Sanitation. Granby Sanitation is obligated to provide 
treatment for all of the property in the District (other than 20 lots in Tall Timbers, 17 lots in Peak 
View and the approximately 70 lots planned for Mountain Vista) pursuant to a 2004 agreement 
between Granby Sanitation and the Town. Granby Sanitation is expected to agree to provide 
treatment for the remaining property in the District pursuant to a 2006 agreement with the Town, 
which is currently in the final stages of negotiation but has not yet been executed by the parties. 
The 2006 agreement is expected to provide that future service is contingent upon the payment of 
all applicable Granby Sanitation fees at the time service is requested. Further, there is no 
capacity reserved for the property within the District and service may not be available to serve 
the property within the District if Granby Sanitation's treatment facility has inadequate capacity 
at the time service is requested. 



Granby Sanitation's current treatment facility is capable of serving approximately 
2,800 single family equivalents. The treatment facility currently serves approximately 2,300 
single family equivalents in a service area which includes not only a portion of Granby Ranch, 
but also portions of the Town and other surrounding areas and developments. The current 
facility is inadequate to serve all of the property in this service area. Accordingly, Granby 
Sanitation is planning to construct an approximately $7.6 million expansion to the treatment 
plant in 2006-08 so that it will have additional capacity to treat effluent associated with 
additional development. Whether the expansion will be sufficient to treat all of the effluent from 
the District at its build-out will depend upon the level of additional development in other parts of 
the Granby Sanitation's service area which are not within the District; however, based upon the 
existing development and known planned development within the service area, the Developer 
believes that the expansion will be sufficient to serve all of the property in the District. The 
expansion is planned to be financed with reserves on hand (approximately $2.8 million) and with 
the proceeds of a loan provided by the Colorado Water Resources and Power Development 
Authority, a State agency, in the amount of $4,810,728. This loan closed on May 24, 2006. 
Construction is expected to start in July 2006 and be completed by January 2008. The expanded 
plant is designed to increase Granby Sanitation's treatment capacity from .995 million gallons 
per day to 2.0 million gallons per day, which, according to Granby Sanitation, will permit it to 
serve approximately 7,100 single family equivalents. Granby Sanitation expects to close this 
loan and finance and construct the expansion as described above; however, the treatment plant 
expansion is not within the control of the District or the Developer, and is not guaranteed to, 
occur as described above. See "RISK FACTORS - Completion of Facilities - Sanitary Sewer 
Treatment." 

Water System. The Service Plan permits the design, financing, acquisition, 
installation, construction, operation and maintenance of water systems, including water 
distribution and transmission lines, hydrants, storage tanks, treatment facilities, wells, irrigation 
system and pumping facilities. A portion of the proceeds of the Bonds are expected to finance 
additional water lines and similar facilities necessary to service the remaining undeveloped 
property in the District. Potable water is currently provided by wells and is treated with chlorine. 

Developer. Pursuant to the Annexation Agreement, the Town's water rights are used to provide 
domestic water service to the existing and planned residential and commercial development, and 
the Developer's water rights are used to provide irrigation water for the Golf Course and 
snowmaking water for the Ski Area. The amount of water rights owned by the Town are 
currently sufficient to provide domestic water service to Development, but are not sufficient to 
provide irrigation of landscaping of lots or any other outside irrigation. The Developer and the 
Town are currently negotiating an agreement which, if approved by the Town, would permit 
such irrigation upon the conveyance by the Developer of certain additional water rights to the 
Town. Water facilities within the District are owned (and, in the case of the future facilities, 
expected to be owned) by the Town and the GranbyISilver Creek Water and Wastewater 
Authority, depending upon the facility. The Developer states that the above-described water 
rights are sufficient to provide potable water service to the Development. 

Transportation. The Service Plan permits the design, financing, acquisition, 
installation, construction, operation and maintenance of public transportation system 



improvements, including infrastructure facilities for transportation equipment, bus systems and 
parking lots. At this time, the District has no plans to construct or operate such improvements, 
although such improvements are contemplated in the future. The Town IGA provides that the 
District will impose a property tax in the amount of five mills or so much thereof as is necessary 
to fund the operation of an internal public transportation system, provided that the District will 
not be required to impose this mill levy until certificates of occupancy for at least 700 single 
family equivalents are issued within the Development. See "RISK FACTORS - Risks Related 
to the Town IGA" and "SECURITY FOR THE BONDS - Pledge Revenue - Required Mill 
Levy." 

Mosquito Control. The Service Plan permits the design, financing, acquisition, 
installation, construction, operation and maintenance of systems and methods for the elimination 
and control of mosquitoes, rodents and other pests. At this time, the District does not plan to 
construct any such systems or methods, and any exercise of this power requires Town approval 
under the Town IGA. 

Television Relav and Translation. The Service Plan permits the design, financing, 
acquisition, installation, construction, operation and maintenance of television relay and 
translator systems and related electronic and cable systems, subject to the Town IGA and the 
limitations of the Special District Act. At this time, the District does not plan to construct any 
such systems or methods, and any exercise of this power requires Town approval under the 
Town IGA. 

Design Standards 

The Service Plan requires that all public improvements that are acquired, 
constructed, installed, completed, operated and maintained in the Districts be constructed and 
operated in conformance with the current regulations of the Town and other utility providers. 
Water and sanitary sewer improvements are required to be designed and installed to conform to 
current standards, specifications and regulations of the Colorado Department of Public Health 

Governmental and Other Services to the District 

Granby Ranch is served by a variety of public and private agencies for basic 
services. Xcel Energy provides natural gas service and Mountain Parks Electric provides electric 
service. Qwest Communications provides local telephone service. The Town regulates land 
uses and zoning, issues building permits and enforces building codes, and provides police 
protection and water services. Fire protection is provided by Grand Fire Protection District No. 
1. The nearest fire station to Granby Ranch is located on U.S. Highway 40 near the western 
boundary of the District. Sanitary sewer service is provided by Granby Sanitation District (as 
described above). Park and recreation services and street maintenance and plowing services are 
provided by the Headwaters District. Public education is provided by Grand County East Grand 
School District No. 2. The nearest public schools are Granby Elementary School, East Grand 
Middle School and Middle Park High School. All three schools are located in or near downtown 
Granby approximately four miles from Granby Ranch. Public library services are provided by 
Grand County Library District. 



THE DEVELOPMENT 

The information contained in this section has been supplied by Granby 
Realty Holdings LLC and contains important information concerning the Developer and 
the Development (both as defined below). Investors are urged to review this information 
carefully before making an investment in the Bonds. Neither the District nor the 
Underwriter make any representation regarding the projected development plans, the 
financial soundness of the Developer, or the Developer's ability to complete the 
Development as planned. See "RISK FACTORS" for a discussion of some of the primary 
development risks associated with the development of the remaining undeveloped property 
in the District, and "FORWARD-LOOKING STATEMENTS." 

The Developer 

Granby Ranch is being developed by Granby Realty Holdings LLC, a Colorado 
limited liability company which was formed on July 28, 2004, and commenced operations on 
March 21, 2005 (the "Developer"). The two members of the Developer are SolVista Corp., a 
Colorado corporation formed in 1995 ("SolVista"), and Granby Investments LLC, a Delaware 
limited liability company formed in 2006 ("Granby Investments"). The manager of the 
Developer is Gerald E. Engle (the "Manager"). Michael S. Gilliland, Lance Badger and Marise 
Cipriani also manage the project with Mr. Engle. Mr. Gilliland and Mr. Badger manage with 
Mr. Engle pursuant to a Management Services Agreement by which these individuals have' 
responsibility for the day-to-day operation of the Developer. Ms. Cipriani is retained by the 
Developer in her individual capacity as an officer of the Developer to provide additional 
assistance to Mr. Engle. Prior to May 3, 2006, the sole member of the Developer was SolVista. 
Effective May 3, 2006, Granby Investments acquired a 35% interest in the Developer. 
Information regarding Granby Investments is provided below under "Developer's Business Plan 
- Additional Funding." 

The stated purpose of the Developer is to operate, maintain, improve, lease, sell 
and manage approximately 5,000 acres of property constituting the Ski Area, Golf Course, and 
the remaining undeveloped portions of the Granby Ranch development ("Granby Ranch" or the 
"Development") and to operate the Ski Area and the Golf Course. SolVista acquired the 
property in 1995, and from 1995 to 2005 was engaged in the business of operating the Ski Area 
(described below) and developing the property. In 2000 and 2001, SolVista participated in the 
development of the 115-unit Kicking Horse Lodges condominium project, and in 2003 and 2004, 
developed the Golf Course (described below). See "Current and Proposed Development Activity 
- Kicking Horse Propertyy' below. In 2005, the Developer became active, and SolVista 
contributed the Ski Area, the Golf Course and the undeveloped property in the Development to 
the Developer. 

Management of the Developer is vested in the Manager, who has full authority to 
conduct the business of the Developer, except for certain major decisions which require the 
consent of SolVista and Granby Investments. Biographical information regarding the Manager, 
other key employees of the Developer, and the primary owner of SolVista, is set forth below. 



Management Team. The following individuals constitute the management team 
of the Developer. 

Marise Cipriani, CEO of SolVista and an ofjcer of the Developer. Ms. 
Cipriani is the chief executive officer of SolVista and one of the officers of the Developer. She 
managed the Development since SolVista acquired it in 1995, and currently co-manages it in her 
capacity as an officer with Mr. Engle as Manager, and Mr. Gilliland and Mr. Badger as officers. 
Ms. Cipriani was born and raised in Siio Paulo, Brazil, and attended business school in Brazil. 
Prior to acquiring the property in Granby Ranch in 1995, her experience included advertising and 
marketing work for TransBrasil airlines, which was founded by her family, participating in the 
launch of an international airline in Orlando, Forida, and founding a Brazilian advertising 
agency. She currently resides in Boulder, Colorado, but travels frequently to Brazil, where she 
sits on the board of directors of Sadia S.A., the largest food and meat provider in Latin America, 
which was also founded by her family. 

Gerald E. Engle, Manager. Since the Developer began operations in 
2005, Mr. Engle has served as Manager of the Developer. Mr. Engle was a principle owner and 
co-founder of the Cordillera Group, LLC, which has developed and operated several Colorado 
planned communities, including Cordillera, Catamount, Mayacama and, until recently, Club at 
Crested Butte developments (all of which are described below). Prior to his experience in the 
development of these conimunities, from 1989 to 1990, he was a partner at Trammel1 Crow 
Company in its Boston Residential Division. Mr. Engle also served as vice president of real 
estate and village operations for Copper Mountain Resort from 1984 to 1989. While at Copper 
Mountain, he was responsible for overseeing the mountain expansion plan and the development 
of a golf course community. Mr. Engle received his undergraduate degree in urban planning and 
landscape architecture from Michigan State University and his graduate degree in business from 
the University of Colorado. 

Michael Gilliland, Ofjcer. Since commencement of the Developer's 
business in March 2005, Mr. Gilliland has served as one of two managers. Commencing May 3, 
2006, he began serving as an officer pursuant to the Management Services Agreement, and is no 
longer a manager. Mr. Gilliland was also a principal owner and co-founder of the Cordillera 
Group, LLC, and was directly involved with the planning and development of the Cordillera, 
Catamount, Mayacama and Club at Crested Butte developments discussed below. Mr. Gilliland 
has been involved with real estate development and hospitality since 1981, when he headed the 
real estate acquisition and development group of Milgrim Thomajan & Lee, a New York City 
law firm. He received his undergraduate and law degrees from the University of Minnesota and 
his Master of Laws in Taxation from New York University. Mr. Gilliland is a member of the 
Malkerson Gilliland Martin LLP law firm in Minneapolis, but devotes a significant amount of 
his time to the Granby Ranch project. Mr. Gilliland only acts as an officer of the Developer and 
does not act as legal counsel. 

Lance Badger, Vice President Development. Mr. Badger is the Vice 
President of Development for the Developer and is engaged to assist in management as an officer 
of the Developer under the Management Services Agreement. Previously, he served as Vice 
President of Development for Cordillera for approximately 12 years and was involved with all 
phases of the development process for a variety of Cordillera projects. He holds a B.A. in 



Architecture from Columbia College and a Master of Science in Real Estate Development from 
Columbia University. Prior to joining Cordillera, Mr. Badger worked for Kenneth Leventhal & 
Company in Washington, D.C., conducting asset evaluations in the securitization and bulk sale 
of real estate assets for a variety of institutional clients. Mr. Badger also has extensive 
experience in the fields of architecture and construction, having managed the development of a 
variety of residential and mixed-use properties across New England. 

Kyle Harris, Director of Development. Kyle Harris is the Director of 
Development for the Developer. He received his undergraduate degree from Duke University in 
1991. Upon graduation from Duke, Mr. Harris was employed by Andersen Consulting, now 
Accenture, and worked as an information technology and strategy consultant in the firm's 
Financial Services practice. He left Accenture in 1997 to pursue his MBA from the Wharton 
School at the University of Pennsylvania, which he received in 1999. Mr. Harris then joined the 
Resort and Recreation Group of the Hines organization. He served concurrent roles as Project 
Manager and General Manager of the Zephyr Mountain Lodge, a mixed-use project at the base 
of Winter Park Resort containing 230 residential condominium units and 27,000 sq ft of 
comercia1 space. Mr. Harris left Hines in 2003 and began a consulting engagement with 
Devil's Thumb Ranch, a 4,000 acre high-end resort near Winter Park. He also provided real 
estate consulting services for the proposed Elk River Ranch, a 1,400 high-end residential 
development north of Steamboat Springs in Routt County. He joined the Developer in 2004. 

Development Team Experience. Mr. Engle, Mr. Gilliland and Mr. Badger were 
all primary participants in the development of the Cordillera and Catamount mountain 
developments in Colorado, as well as the Mayacama Golf Club in Sonoma County, California. 
Recently, Mr. Engle also participated as manager of the Club at Crested Butte in Mount Crested 
Butte, Colorado. Cordillera is a 7,000 acre community in the Vail Valley which includes four 
golf courses, five restaurants, the Lodge and Spa at Cordillera, and numerous other recreational 
facilities. Cordillera was commenced in approximately 1993, and all residential property has 
been sold by the developer. Catamount is a 4,600 acre community in the Steamboat Springs area 
which includes a golf course, private lake, outfitter's center and other amenities. Catamount was 

and residential sites. Mayacama was commenced in 1998, and substantially all of residential 
property has been sold by the developer. The Club at Crested Butte is a golf course and 
residential community which was managed by Mr. Engle, and which has also sold most of its 
home sites. Ms. Cipriani has been involved in the management of the Development for over 10 
years, including development and sales activities, the organization of the Districts, the 
annexation of the Development into the Town in 2004, the construction of the Golf Course and 
related infrastructure, and the management of the Ski Area and Golf Course and other aspects of 
the Development. 



The Developer's Business Plan 

The following information has been provided by the Developer for inclusion in 
this Limited OJj'ering Memorandum as the Developer's description of its overall business plan. 
Neither the District nor the Underwriter make any representation regarding this information. 
See "RISK FACTORS" and "FORWARD-LOOKING STATEMENTS," 

General. The Developer's business plan for Granby Ranch is based upon the 
following: a project capitalized with equity, private debt and debt issued by metropolitan 
districts, sales of lots marketed primarily to second home buyers at a price within a broad 
demographic range, and a wholesale program offering large parcel "bulk" homesite sales to 
reputable regional homebuilders with established customer bases in the greater Denver 
metropolitan area (the Front Range) and mountain communities. 

Capital Expenses of the Developer. Mountain projects the size and scale of 
Granby Ranch require a significant investment in road, utility and amenity infrastructure, as well 
as in land approvals and negotiations with local governments. As an existing development, a 
portion of this infrastructure and approvals are already in place necessary to serve a portion of 
the Development, including a portion of the property in the District. Additional infrastructure 
and approvals are required to complete the Development, including the property within the 
District. 

Prior Investment in the Development. The Developer has been actively 
involved in the Development since mid-2005, and SolVista has been involved in the 
Development since 1995. During that time and preceding this involvement, infrastructure 
necessary to serve the Ski Area, Golf Course, and a portion of the residential property in the 
District was constructed. See "RISK FACTORS - Completion of Facilities" and "FACILITIES 
AND SERVICES - Status of Infrastructure Improvements." In addition, a significant amount of 
work has been conducted in connection with the entitlement of the Development. The 
Development was annexed to the Town in 2003 and was zoned for development of 4,349 

Development Overlay District Preliminary Plan (described below). Pursuant to the Annexation 
Agreement entered into with the Town in connection with the annexation, certain vested rights 
with respect to the Development were established. Further, SolVista andlor the Developer have 
conducted significant engineering, surveying and similar work, and significant portions of the 
property in the District are either platted or are the subject of subdivision applications that are 
pending before the Town. 

Future Development Costs. The remaining project capital expenses 
consist primarily of completing roads and utilities, improving and refurbishing existing ski and 
golf amenities such as the ski lodge and golf clubhouse, constructing and connecting a new 
South entry and planning and designing new complementary amenities. The Developer is 
currently considering a publrestaurant, trails and a community center as potential community 
amenities to be constructed within the Development. Additional planning and engineering will 
also be required as the project expands. See "RISK FACTORS - Completion of Facilities" and 
"FACILITIES AND SERVICES - Status of Infrastructure Improvements." 



Operational Expenses of the Developer. The ongoing operational costs of the 
Developer consist of three primary components. First, as a land developer, the Developer 
employs personnel for its sales, development planning, accounting and other needs. It also 
retains a variety of outside consultants such as engineers, surveyors, auditors and legal counsel, 
and incurs various other costs associated with the development of Granby Ranch. Second, as the 
operator of substantial existing facilities, consisting primarily of the Ski Area and the Golf 
Course, the Developer employs the necessary staff to operate and maintain these facilities, and 
charges the Headwaters District for the expenses associated with those employees and for the 
Developer's management services. Third, the Developer is obligated by the Operation Funding 
Agreement and the Amenities Management Agreement, subject to certain limitations, to finance 
any shortfalls in the operating budgets of the District and the Headwaters District. See "THE 
DISTRICT - Description of the Headwaters District." 

The financial results of the Ski Area and the Golf Course for 2005 are reflected in 
the financial statements of three entities. For the period January 1, 2005 through March 20, 
2005, the Ski Area and Golf Course were owned and operated by SolVista. For the period 
March 21,2005, through May 31,2005, the Ski Area and Golf Course were owned and operated 
by the Developer. For the period June 1, 2005 through December 3 1, 2005, the Ski Area and 
Golf course were owned and operated by the Developer, but were leased to the Headwaters 
District. The Developer has reviewed the financial statements of SolVista, the Developer and 
the Headwaters District, and has combined the financial results of the Ski Area and Golf Course 
for the entire year. During calendar year 2005, the Ski Area operated at a loss of $194,753, and 
the Golf Course operated at a loss of $516,628 (excluding depreciation and a one-time inventory 
adjustment in the amount of $93,872 associated with the transfer of the assets to the Headwaters 
District). For the year ending December 31, 2006, the Ski Area and Golf Course are forecast to 
operate at losses of $37,000 and $596,000, respectively (excluding depreciation). 

The financial statements of the Developer, which are attached hereto as Appendix 
I, cover the period March 21, 2005 through December 31, 2005. Such financial statements 
provide, in Note D thereto, that for this period, the Ski Area and Golf Course operated at losses 

g depreciation and a one-time inventory 
the transfer of the assets to the Headwaters 

District). These figures represent the actual revenues and expenditures of the Ski Area and Golf 
Course for the period March 21, 2005 through May 3 1, 2005. For the period June 1, 2005 
through December 3 1,2005, the revenues and expenditures of the Ski Area and the Golf Course 
are reflected in the financial statements of the Headwaters District (which are not attached 
hereto, but are available upon request); however, because the Developer is required by the 
Operation Funding Agreement and the Amenities Management Agreement to finance any 
shortfalls in the operating budgets for the Ski Area and Golf Course (subject to certain 
limitations), the Developer's financial statements include this shortfall for the period June 1, 
2005 through December 31, 2005. The Developer capitalized this shortfall as a development 
cost, as described further in Note D to Appendix I. 

Sources of Fundine: for Capital and Operational Needs. The Developer is 
planning on the following sources of revenue to finance the capital and operational requirements 
summarized above. 



Operational Revenue. The Developer's primary source of operational 
revenue is the revenue it receives, and expects to receive, through its land development activities, 
primarily the bulk sale of lots to homebuilders, but also including the sale of individual lots, and 
the planned sale of certain property to commercial developers. The Village Homes closing 
anticipated to occur on or before June 30,2006 (as described below under "Current and Proposed 
Development Activity") is expected to total approximately $2.0 million, approximately $1.7 
million of which is expected to be used repay a portion of the outstanding balance of the 
revolving line of credit portion of the Development Loan (as described in "Development 
Financing" below), thereby freeing additional debt capacity under the revolving credit facility to 
the extent such proceeds are applied to the outstanding balance under the revolving credit 
facility. 

Proceeds of the Bonds. The net proceeds of the Bonds are expected to be 
used by the District to finance the construction of additional public improvements which are 
necessary for the development of Granby Ranch. See "RISK FACTORS - Completion of 
Facilities" and "FACILITIES AND SERVICES - Status of Infrastructure Improvements." 

Amenity Fee Revenues. The Developer expects that the Headwaters 
District will continue to impose and collect the Amenity Fee and pay the revenue from the fee to 
the Developer as lease payments pursuant to the Lease Purchase Agreement. Fifty percent of 
these lease payments to the Developer are required to be paid to the Development Lender and 
applied to repayment of the term loan as described below in "Development Loan." See "THE 
DISTRICT - Description of the Headwaters District" and Appendix K. 

Shared Sales and Use Taxes. The Developer expects the Headwaters 
District to receive Shared Sales and Use Taxes revenue pursuant to the Annexation Agreement, 
which is expected to be applied to the operational costs of the District and the Headwaters 
District. Such revenues, however, are subject to annual appropriation by the Town's Board of 
Trustees. See "DISTRICT FINANCIAL INFORMATION - Sources of District Revenue - 
Potential Sales and Use Tax Revenue." 

Development Loan (defined and described below under "Development Financing"), which is a 
$35.5 million credit facility consisting of a $19.0 million term loan, a $13 million revolving line 
of credit and a $3.5 million letter of credit facility. The Development Loan has been in place 
since June, 2005. As of May 15, 2006, $16.8 million was outstanding on the term loan, $9.5 
million was outstanding on the revolving line of credit and approximately $1.9 million face 
amount of letters of credit were issued and outstanding under the letter of credit facility. There is 
no guarantee that any additional equity andlor credit will be obtained for the Development. 

Additional Funding. On May 3, 2006, Granby Investments contributed 
$10 million ($2 million of which was required to be distributed to SolVista Corp.), plus a 
commitment to provide an additional $5 million of subordinate funding to the Developer within 
the next five years, in exchange for 35% ownership of the Developer. The commitment to 
provide an additional $5 million of subordinate funding is subject to a number of material terns 
and conditions, including (i) the Development Lender agreeing to a $5 million increase in the 
revolving credit facility of the Development Loan, (ii) certification by the Manager of the 



Developer that there will be a reasonably foreseeable cash shortfall of the Developer within 90 
days which is not reasonably expected to be funded by revenues or other financing and 
presentation of a revised budget and long term plan to be approved by the members of the 
Developer which demonstrates how any such loan would be repaid in accordance with its terms 
without causing the Developer to be in default of any of its contractual obligations, and (iii) 
absence of any good faith claim for indemnity under a membership interest purchase agreement 
that could result in such investor having the right to terminate its commitment to make the loan. 
In addition, this commitment expires on May 1, 201 1, or earlier if the Developer refinances the 
Development Loan with a loan exceeding $40 million. 

Granby Investments is controlled by Richard Divine and majority-owned by the 
Divine family, through various affiliates. The Divine family, represented by Richard Divine, is 
involved in several real estate projects as investors and/or developers. Among other investments, 
the Divine family owns the Club at Crested Butte and certain property approved for 
condominium development at the base of Mt. Crested Butte ski area, which it owns in an 
affiliated entity. Mr. Engle has, through his Cordillera affiliation, managed the Divine family's 
development of the Crested Butte golf course property and home sites. Mr. Engle has worked 
with the Divine family in other community development projects. 

Investors should rely on their own due diligence of the District and make their 
own decision whether to purchase the Bonds irrespective of the decision of Granby Investments 
to invest in the Developer. See "RISK FACTORS." 

The participation of Granby Investments in Granby Ranch is evidenced by an 
Amended and Restated Operating Agreement of the Developer dated as of May 1, 2006, which 
provides (in addition to the contribution of capital and subordinate funding commitment 
described above), that the Developer will be managed by Mr. Engle, Ms. Cipriani, Mr. Gilliland 
and Mr. Badger and that certain major decisions will require the approval of both SolVista and 
Granby Investments. These major decisions include, for example, any merger, reorganization, 
consolidation, dissolution or similar restructuring of the Developer; the sale, lease or other 
disposition of real property; the purchase, lease or other acquisition of real property; the 
incurrence of indebtedness, other than in the ordinary course of business; refinancing all or part 
of any existing indebtedness in an amount not greater than the original outstanding amount of 
such indebtedness; providing a Developer guaranty; settlement of claims against the Developer; 
commencement of legal action; the approval of any contract or transaction between the 
Developer and any member, manager or their respective affiliates; amendment or modification of 
the Developer's long term plan or annual budget by more than 5%; removal and retention of a 
Manager; making any tax elections; lending Developer funds to affiliates or third parties; making 
investments of Developer funds other than in the property in the Development or in cash 
equivalents; removal or designation of the Developer's independent accountants, including audit 
accountants or tax accountants; filing a voluntary petition in bankruptcy; zoning or rezoning 
(other than modifications to zoning that do not reduce the residential, commercial or other 
entitlements in place as of the date hereof); and amending the articles of organization of the 
Developer or its operating agreement. 



Developer Financial Statements. Attached hereto as Appendix I are the 
Developer's audited financial statements for the period March 21, 2005, through December 31, 
2005. As noted in the preceding section, Granby Investments funded the acquisition of a 35% 
interest in the Developer on May 3, 2006, for the purchase price of $10 million of cash and a 
commitment to provide $5 million of subordinate financing to the Developer. The terms of the 
acquisition provide that $8 million of the cash contribution will be retained by the Developer for 
its operating needs, and $2 million will be distributed to SolVista. The assets and member's 
equity reflected on the balance sheet on page 5 of Appendix I do not reflect this $8 million cash 
contribution. 

Attached hereto as Appendix J is the Developer's budget projection for the project 
(the "Developer Budget") for years 2006-09. The budget includes projected revenues and 
expenses of the Developer, as well as projected District bond proceeds which are available for 
infrastructure costs, projected Developer advances to the District for District operations and 
maintenance costs and projected shared sales and use tax revenue. The Developer Budget has 
been prepared internally by the Developer. No independent certified public accountant has 
reviewed this information, nor has any independent certzj?ed public accountant perj4omzed any 
agreed upon procedures on such ilzfomzation. Further, the Developer Budget is based on key 
assulnptions made by the Developer, irzcluding, but not limited to, prospective lot sales, 
development costs, operational costs, and tlze availability of development firzancing. Like any 
forecast, the Developer Budget is inherently subject to variations in the assumed data. Actual 
results will vary from those projected, and such variations may be material. See Page J-1, 
"FOR WARD-LOOKING STATEMENTS" and "RISK FACTORS. " 

General Description and Location 

The Granby Ranch development contains approximately 5,000 acres within the 
southern portion of the Town. The current entrance to Granby Ranch is located approximately 2 
miles from the Town's commercial core, 15 miles north of the Winter Park Ski Resort and 78 
miles west of Denver. The Development currently consists of vacant property which has been 
approved by the Town for 4,349 single family residences and 1.3 million square feet of 
commercial space, and also includes forests, mountain areas, meadows and a segment of the 
Fraser River, as well as the Ski Area and Golf Course, and certain residential property under 
development. Of the approximately 5,000 acres constituting the Development, approximately 
972 acres, or 19%, is within the boundaries of the District. The portion of the Development 
which is within the District consists primarily of (a) the Ski Area and Golf Course, (b) three 
Village Homes subdivisions currently under development, (c) a planned multi-family project 
known as Aspen Meadows; (d) several single family neighborhoods currently under 
development by the Developer and offered for sale to individual homebuyers; and (e) 
undeveloped property planned for future residential and commercial uses. Current and proposed 
land uses are described in further detail below. 

The Kicking Horse Property is located within the overall area of the 
Development; however, this property was not owned by the Developer or SolVista in 2003 when 
Granby Ranch was annexed to the Town in 2003. Accordingly, the Kicking Horse Property is 
not within the Town and is not within the area referred to herein as "Granby Ranch" or the 
"Development." 



Land Uses Within the Development 

Development of property within Granby Ranch requires (a) compliance with 
existing zoning requirements pertaining to the Development, (b) Town approval of final planned 
development plans, (c) Town approval of the subdivision and platting of the property and (d) 
compliance with other Town permit requirements (e.g., building permit and certificate of 
occupancy). Development of the property within Granby Ranch also requires construction of 
additional infrastructure. See "FACILITIES AND SERVICES - Status of Infrastructure 
Development," "FACILPTIES AND SERVICES - Description of Public Improvements" and 
"RISK FACTORS." 

Zoning. Granby Ranch was annexed into the Town pursuant to an Annexation 
and Development Agreement dated March 5,2003 (the "Annexation Agreement"). The property 
in Granby Ranch is therefore subject to the Granby Zoning Ordinance (the "Zoning Ordinance"), 
which governs land uses within the Town. The Zoning Ordinance establishes various zoning 
districts throughout the Town, and also permits the Town to zone property by creating a unique 
planned development overlay district (an "Overlay District") for that property. As authorized by 
the Zoning Ordinance, the Town and SolVista entered into a "Planned Development Overlay 
District Preliminary Plan for SolVista Golf & Ski Ranch" dated March 5, 2003, as amended in 
December 2004 (as amended, the "Zoning Plan"), which created a unique Overlay District for 
the property in Granby Ranch. The Kicking Horse Property was zoned and developed prior to 
the approval of the Zoning Plan and therefore is not included in the Zoning Plan and is not within 
the boundaries of the Town. 

The Zoning Plan constitutes the primary document governing land uses within the 
Development. Other than FPDP's (defined below), no additional zoning approvals or variances 
are required to build out the property in the District according to the Developer's current 
development plans. The Zoning Plan divides the Development into 12 planning areas, as 
follows: 



Planning Area ("PA") and Zoning S u m a r y  

Location of PA 
Relative to the District 

Permitted PA is 
Planning Permitted Commercial PA is PA is Partially 

Area Gross Residential Square Zoning Within the Outside of Within 
("PA") Acres Units (1) Footage (1) District(s) District District District 

SV-MU 

PA- 1 357 266 10,000 SV-0 X 
sv-RMU 

PA-7 35 -- 990,000 SV-MU X 
PA-8 33 141 80.000 SV-MU X 

SV-MU 
PA-9 430 33 1 10,000 SV-RMU X 

PA- 10 467 615 100,000 SV-MU X 
SV-MU 

PA-1 1 589 988 20,000 SV-RMU X 
SV-MU 

PA-12 1,486 1,040 80,000 SV-RMU X 
TOTAL 57014 4,349 1,3 10,000 

(1) The Zoning Plan permits the Developer to transfer up to 10% of the permitted residential units and commercial 
square footage from one planning area to another, provided that there is a corresponding decrease in the 
permitted units or square footage in another planning area. An exception to the foregoing statement permits 
the transfer of 90,000 square feet of commercial density from PA-1 to PA-7, neither of which are within the 
District. 

Approximately 981 acres (approximately 31 of which are within the District, 
constituting 3% of the District) are within the Solvista-Open ("SV-0") zoning district. The 
intent of this district is to reserve the lands from intensive development. Permitted uses include 
detached single family dwellings, non-intensive agricultural production, recreational facilities, 
cultural facilities, bed and breakfast establishments and transit uses. 

Approximately 3,080 acres (approximately 549 of which are within the District, 
constituting 57% of the District) are within the SolVista Residential Mixed Use ("SV-RMU") 
zoning district. The intent of this district is to allow for all types of dwelling units at varying 
densities, with limited non-residential uses providing amenities for the all season resort. 
Permitted uses include single family and multi-family dwellings, offices, retail, restaurants, 
recreational facilities, cultural facilities, churches, lodging and transit uses. 

Approximately 872 acres (approximately 392 of which are within the District, 
constituting 40% of the District) are within the SolVista Mixed Use ("SV-MU") zoning district. 
The intent-of this district is to allow for and provide a mix of residential, retail, co&ercial, 
eating and entertainment, office and civic uses and resort amenities. Permitted uses are similar 



to the SV-RMU district, but include additional commercial uses such as convention facilities, 
entertainment complexes, gas stations and repair shops and distribution facilities. 

Additional uses are permitted with the approval of the Town as described in the 
Zoning Plan. The Zoning Plan also establishes various development standards applicable to the 
Development, such as minimum lot sizes, setback requirements, building heights, maximum 
densities, parking requirements and other standards and requirements. 

Final Planned Develo~ment Plan, Subdivision and Platting. Prior to development 
of any portion of the Development, applications for a Final Planned Development Plan (an 
"FPDP") and subdivision of such property must be approved by the Town. Typically, both of 
these applications are processed concurrently. The property within the District is partially 
platted and partially unplatted. The current subdivision and platting status of the property in the 
District is described in the following table. Approximately 252 acres (or 26% of the property in 
the District) were subdivided in 2005 and 2006 (although two of the plats have not yet been 
recorded and accordingly are not yet effective) and an additional approximately 85 acres (or 9% 
of the property in the District) are under review for subdivision by the Town. 

The first portion of this table shows the 623 platted lots (subject to the 
requirement that the plat for Filing No. 5B, comprising 56 lots, must be recorded in order to 
become effective) and the additional 118 planned (but not yet platted) lots, or a total of 741 lots 
which are projected in the Phase I Forecast to be developed and are referred to in the table as the 
"Phase I Lots." In addition to the Phase I Lots, the District contains approximately 70 acres 
which may be developed as commercial andlor residential property. Such potential development 
is not projected to occur in the Phase I Forecast, but is shown as part of the Build-Out Projection. 
See "DISTRICT FINANCIAL INFORMATION - Forecast" and "RISK FACTORS - Forecast." 
Finally, the District contains areas already developed as the Ski Area and the Golf Course which 
are not expected to be developed for other uses, as well as open space areas which are never 
expected to be developed. Each of these categories of property are described in the following 
table. The data in this table is as of June 15,2006. 



Subdivision and Plattine. Summaw - Property Within the District (1 )  

Units 
Constructed 

Approved Planned or Under Date 
Filing (2) Area Acres Lots (3) Lots (4) Construction Approved (5) 

Phase I Lots 
Filing No. 1 

Filing No. 1B 
Filing No. 2 

Filing No. 2B 
Filing No. 3 
Filing No. 4 
Filing No. 5 

Filing No. 5B 
Filing No. 6 

Filing No. 6-2 

Filing No. 8 
Silver Star PhII 

TBD 

Subtotal: 

Tall Timbers 
Tall Timbers 

Fairway 
Fairway 

Ranch View 
Aspen Meadows 

Peak View Duplexes 
Peak View Duplexes 

Saddle Ridge, a portion 
of Saddle Ridge I1 and 

Seven Eagles 
Eagle Crest and 

portion of 
Saddle Ridge I1 

Eisenhower Camp 
Silver Star Townhomes 

Mountain Vista 

May 8,2005 
March 28,2006 

May 8,2005 
March 28,2006 
March 8,2005 
July 12,2005 
May 8,2005 
June 13,2006 

July 1,2005 

n/a 
April 1 1,2006 
June 13,2005 

Additional Developable Areas 
Filing No. 7 Entry Parcel 8.28 -- -- (10) April 26,2005 

Wrangler's (12) Range Camp 36.54 -- 88 June 26,2003 
TBD Base Camp 8.17 -- 112 (1 1) n/a 
TBD Middle Camp 16.66 -- 35 n/a 

Subtotal: 69.65 235 

Propertv Unlikely to be Developed or Further Developed 

n/a Ski Area 270.07 -- -- 
n/a Golf Course 150.76 -- -- 
n/a Director's parcel (8) 3 1 .OO -- -- 
n/a Posting parcel (8) 1.82 -- -- 

Filing No. 3 Tract G 36.59 -- -- 
Filing No. 3 Tract D 2.57 -- -- 

Subtotal: 492.81 

TOTAL: 

If Not Yet 
Approved, Datc 

Submitted 
to Town (6) 

August 9,2005 
n/a 
n/a 

Summer 2006 (7: 

n/a 
n/a 

Summer 2006 (7: 
n/a 

(Footnotes are on the following page). 



(1) The Kicking Horse Property, which is not within the District but is subject to the SolVista Funding Agreement, 
was subdivided and platted in 2001-02, and is now fully built out. See "Current and Proposed Development 
Activity - Kicking Horse Property." 

(2) Except for Filing 7, all of the property which has been subdivided and platted is also subject to a Town- 
approved FPDP. 

(3) Constitutes the number of lots which have been platted and currently exist as legally subdivided lots, subject to 
the requirement that the plat for Filing No. 5B, consisting of 56 lots, must be recorded in order for such plat to 
become legally effective. See Note 5 below. 

(4) Constitutes the Developer's current expectation as to the number of lots. Such expectations are only 
projections and are subject to change. There is no guarantee that the Town will approve these plats for the 
number of lots currently expected by the Developer, or will approve the plats at all. 

(5) Ail of these plats have been recorded against the relevant property in the records of the County Clerk and 
Recorder (including Filings 1B and 2B, which were recorded on June 15, 2006), except the plat for Filing No. 
5B. This plat was approved by the Town on June 13, 2006, but is not expected by the Developer to be 
recorded until the Fall of 2006. Until recorded, the plat for Filing No. 53 is not effective. 

(6 )  Dates reflect the date upon which the appropriate plat was first heard by the Town's Planning Commission or, 
in the case of the Mountain Vista area and Base Camp area, the period in which the appropriate plat is expected 
to be submitted to the Town's Planning Commission. 

(7) The plats for this property have not yet been submitted to the Town. See "Current and Proposed Development 
Activity - Areas For Sale by the Developer or Planned For Sale - Mountain Vista" and "Additional Potential 
Development Areas" below. 

(8) These parcels are zoned for open space use and are not anticipated to be developed. 
(9) Filing No. 4 also allocates 9,000 square feet of commercial development. 
(10) The property which comprises Filing No. 7 is permitted to. be developed with up to 79,000 square feet of 

commercial development; however, prior to any such commercial development occurring on this property, 
additional Town FPDP approvals would be required. 

(1 1) An additional approximately 20,000 square feet of commercial development is expected to be allocated to this 
property. 

(12) Although this property has been platted, the current planned development of approximately 88 townhomes or 
condominium units is not permitted by the current plat, and this parcel will be required to be re-platted to 
permit such development. 

Current and Proposed Development Activity 

Pro~erty Within the District. The property within the District is currently in 
varying stages of development, depending upon its location. The development status of the 
property in the District is described below. See "RISK FACTORS-Continuation of 
Development Not Assured," "RISK FACTORS-Completion of Facilities," and FACILITIES 
AND SERVICES-Status of Infrastructure Improvements." 

Ski Area and Golf Course. Approximately 421 acres of property within 
the District are currently developed and in use as the Ski Area and the Golf Course. The Ski 
Area and Golf Course are described below under "Recreational Amenities." 

Village Homes Property. Approximately 113 acres (including public 
areas such as street rights-of-way and open space) of property within the District are subject to 
an Option and Purchase and Sale Agreement between the Developer, SolVista and Village 
Homes of Colorado, Inc. ("Village Homes") dated November 24, 2004, as amended on June 2, 
2005, and June 23, 2006 (as amended, the "Village Homes Contract"). The Village Home 
Contract provides for an initial purchase of certain lots (which has already closed), and options to 
purchase additional lots in three phases. The property subject to the contract is generally 



described as the Peak View Duplexes, the Tall Timber Cabins and the Fairway Cabins portions 
of the Development. Village Homes closed on its initial purchase of 88 lots on June 3, 2005, 
consisting of 41 Tall Timber Cabin lots, 15 Fairway Cabin lots and 32 Peak View Duplex lots. 
Village Homes is expected by the Developer to close on an additional 67 lots on or before June 
30, 2006, consisting of 37 Tall Timber Cabin lots and 30 Fairway Cabin lots. The anticipated 
option take-down schedule of the Village Homes Contract is described in the following table. 

Village Homes Contract Summarv 

Number Planned Closing 
Take-Down of Lots Area Date Closed Date (1) Price (2) 

Initial Purchase: 4 1 Tall Timber June 3,2005 rda $2,203,076 
15 Fairway 
32 PeakView 

First Option: 37 Tall Timber rda June 30,2006 2,017,911 
(Initial Closing) 30 Fairway 

First Option: 28 PeakView rda October 2006 593,600 
(Second Closing) 95 

Second Option: 23 Tall Timber nla June 3,2007 2,223,112 
27 Fairway 

Third Option: 30 Fairway nla June 3,2008 1,023,874 

TOTALS: 29 1 $8,061,573 
P 

(1) Reflects the Developer's current expectations, however, there is no guarantee that Village Homes will 
exercise all, or any, of its three purchase options by the dates shown in this column, or at all. 

(2) In the case of the initial purchase, constitutes the purchase price. In the case of the options, constitutes the 
purchase price as currently set forth in the Village Homes Contract. It is possible that this purchase price could 
be amended by the parties prior to the exercise by Village Homes of any of its options. Further, the Village 
Homes Contract sets forth an inflationary adjustment of the purchase prices of 0.5% each month from the date 
of the initial purchase. The inflationary adjustment is reflected in these columns based upon the expected 
closing dates shown in the column "Planned Closing Date." 

Village Homes began home construction in August, 2005, and through June 15, 
2006, had obtained approximately 67 building permits. Village Homes has constructed and 
opened three model homes in the Fairway area. As of May 15,2006, Village Homes had entered 
into sales contracts with homeowners for 14 homes, consisting of three homes in the Fairway 
area, two homes in the Peak View area and nine homes in the Tall Timber area. The average 
home sale price for the 14 homes was approximately $429,000. 



The Developer expects Village Homes to close on 67 lots on or before June 30, 
2006. There is no guaranty, however, that Village Homes will purchase such lots or exercise all 
or any of the remaining options which it has under the Village Homes Contract. 

Eisenhower Camp Property. Approximately 44.6 acres of property within the 
District are subject to an Option and Purchase and Sale Agreement dated August, 2005 (the 
"Original Contract"), as amended on May 3,2006 (the "First Amendment," and together with the 
Original Contract, the "Eisenhower Contract") with Eisenhower Cabins LLC (the "Eisenhower 
Cabins Developer"). The Eisenhower Cabins Developer is marketing homes in this area through 
the entity Lodgepole Homes, LLC. The property subject to this contract constitutes the 
Eisenhower Camp area of the Development and is located to the east of the Saddle Ridge 
neighborhood. The Eisenhower Contract provides for an initial purchase of certain lots and 
options to purchase additional lots in two phases. The initial purchase took place on May 3, 
2006, consisting of 25 lots, for a purchase price of $78 1,250. 

The Original Contract states that the first option consists of 25 lots and expires on 
May 3, 2d07, and the second option consists of 21 lots and expires on May 3, 2008. The First 
Amendment, however, states that if the Eisenhower Cabins Developer has not entered into non- 
contingent contracts to sell more than 50% of its original 25 lots by May 3, 2007, it may add a 
third option and alter the option schedule of the remaining lots. If the Eisenhower Cabins 
Developer elects to add the third option, the first option will consist of 12 lots and will expire on 
May 3, 2007, the second option will consist of 25 lots and will expire on May 3, 2008, and the 
third option will consist of 9 lots, and will expire on May 3,2009. 

The final plat for the property subject to the Eisenhower Contract was approved 
by the Town on April 11, 2006, and was recorded on May 3, 2006. Infrastructure construction 
necessary to serve all 71 lots (consisting primarily of streets, water and sewer improvements) is 
scheduled to begin as weather permits in Spring or Summer 2006. The current plans of the 
Eisenhower Cabins Developer are to construct 25 cabins in the first phase at an average size of 
approximately 1,200 square feet. According to the Eisenhower Cabins Developer, pricing for 

There is no guaranty that the Eisenhower Cabins Developer will exercise all or 
any of the options which it has under the Eisenhower Contract. 

Silver Star Property. The Silver Star area comprises 2.57 acres planned for the 
development of 26 townhome units. Currently, this property is undeveloped, and is owned by 
Silver Star - Tschet Co. LLC (the "Silver Star Developer"). The Developer has been informed 
that the Silver Star Developer's current plans are to construct five townhome buildings, four of 
which will contain five townhomes each and the fifth of which will contain six townhomes, for a 
total of 26 units. According to the Silver Star Developer, units are anticipated to average 
approximately 2,400 square feet in size and are expected to be offered at approximately 
$450,000 per unit. The Silver Star Developer expects to start construction of the first building 
later in the Spring of 2006, and to construct one additional building per year through 
approximately 20 10. 



Aspen Meadows Property. On July 30, 2004, the Developer sold approximately 
22.59 acres to Aspen Meadows Apartments, LLC (now known as Aspen Meadows 
Condominiums, LLC and referred to herein as the "Aspen Meadows Developery'). This property 
is located near the current entrance to Granby Ranch from U.S. Highway 40. See "THE 
DISTRICT - Organization and Description" and "RISK FACTORS - Development Not 
Assured; Competition." This property has been platted pursuant to Filing No. 4, which allows 
the construction of 141 condominium units and 9,000 square feet of commercial development. 
The Aspen Meadows Developer states that it expects to construct the 141 units in phases, 
beginning with three buildings totaling approximately 45 units in 2006. Construction is expected 
by the Aspen Meadows Developer to begin in Summer 2006; however, for purposes of the Phase 
I Forecast, it has been assumed that construction does not begin until 2007. Prior to the 
commencement of construction, the Aspen Meadows Developer must obtain certain approvals 
associated with the relocation of a road. These approvals consist of Town approval of 
amendments to the Filing No. 4 and Filing No. 7 plats to provide for the relocation of a planned 
road, U.S. Army Corps of Engineers approval of an amendment to the 404 wetlands permit for 
the property and homeowners' association design approval. All such approvals are currently 
pending before the appropriate agencies, and the Aspen Meadows Developer expects approvals 
to be received by June 2006; however, there is no guarantee that such approvals will be received 
by that date or at all. 

According to the Aspen Meadows Developer, the first phase of Aspen Meadows 
is planned to contain approximately 45 units ranging in size from one bedroom units of 
approximately 650 square feet to three bedroom units of approximately 1,200 square feet. 
Offering prices of these units are expected to range from $150,000 to $250,000. The Aspen 
Meadows Developer states that no plans currently exist for commercial development on its site. 

Areas For Sale by the Developer or Planned for Sale. In addition to the property 
owned by, or under contract to, Village Homes, the Eisenhower Cabins Developer, the Silver 
Star Developer and the Aspen Meadows Developer, as described above, the Developer owns six 
areas within the District which it is currently offering or plans to offer for sale to individual 
homeowners. Portions of this property are platted, and portions are not yet platted. Each area is 
described below. Infrastructure necessary to serve development (consisting primarily of streets, 
water and sewer improvements and gas, electric and telephone lines) is currently in place with 
regard to only one of these areas, known as Ranch View. It is expected that Bond proceeds will 
be used to finance such improvements for a portion of the remaining areas. See "USES OF 
PROCEEDS," "RISK FACTORS - Completion of Facilities" and "FACILITIES AND 
SERVICES - Status of Infrastructure Development." 

Ranch View Area. The Ranch View area comprises approximately 
36 acres which are platted for 39 single family lots pursuant to Granby Ranch Filing No. 3. 
Ranch View constitutes the Developer's first sale of home sites to individual purchasers within 
Granby Ranch. Sales began in June 2005. As of May 15,2006, the Developer had entered into 
lot sales contracts for 21 lots, of which 16 sales had closed. Current offering prices range from 
approximately $91,000 to $125,000. The average sales price of those 21 lots is approximately 
$98,000. Infrastructure improvements, including water, sewer and shallow utilities, have been 
completed for Ranch View. Paving of the Ranch View roads is scheduled for Spring 2006. The 
Ranch View neighborhood features views of the Golf Course and the conservation easement area 



to the West and partial views of the Rocky Mountain National Park mountains to the North. 

Saddle Ridne Area. The Saddle Ridge area comprises 
approximately 24 acres which are platted for 30 single family lots pursuant to Filing No. 6. Lot 
sales within this area began in February 2006, and as of May 15, 2006, two lots were under 
contract at an average price of $125,000. Depending upon sales activity, infrastructure 
improvements are expected by the Developer to commence in approximately August 2006 and 
be completed in Summer 2007. Saddle Ridge is located on rolling terrain and features open 
meadow lots with views of the Ski Area as well as forested lots with views of the Golf Course 
and conservation easement area. 

Saddle Ridge II Area. The Saddle Ridge II area comprises 
approximately 24 acres, of which 11 acres are platted pursuant to Granby Ranch Filing No. 6 for 
the development of 18 single family lots, and 13 acres are not yet platted (but which are subject 
to Granby Ranch Filing No. 6 Phase 2 ("Granby Ranch Filing 6-2"), which was originally 
submitted to the Town in August 2005 and is currently being partially redesigned to achieve 
engineering efficiencies and add lots). Filing No. 6-2 is expected to approve 16 single family 
lots, for a total of 34 lots within Saddle Ridge II. Saddle Ridge 11 is located above Saddle Ridge 
on a wooded, moderately hilly parcel. Lots feature views of the continental divide mountains, 
Fraser Canyon, the Ski Area, the Golf Course and Rocky Mountain National Park depending on 
their location. Sales activity within Saddle Ridge I1 is not expected to commence by the 
Developer until approximately Summer 2006. 

Seven Eagles. The Seven Eagles area comprises approximately 8.5 
acres, all of which acres are platted pursuant to Granby Ranch Filing No. 6 for the development 
of seven single family lots with an average size of 0.35 acres. The neighborhood is located to the 
east of Saddle Ridge and to the north of Eisenhower Camp. The terrain is open and sloping, and 
the neighborhood features views of the continental divide mountains and Fraser Canyon. The 
lots in this area are expected to be offered for sale beginning in Summer 2006. 

Eanle Crest. The Eagle Crest area comprises approximately 52.3 
acres, all of which are located in Granby Ranch Filing No. 6-2. This filing is currently under 
review by the Town. It is anticipated at this time that Eagle Crest will contain approximately 32 
lots ranging from 0.75 to 1.0 acre in size. Eagle Crest is located above Saddle Ridge IT at the 
highest elevation of all neighborhoods currently being planned or developed in Granby Ranch. 
Lots are generally wooded and moderately hilly. Depending upon location, lots offer views of 
Rocky Mountain National Park, the Golf Course, the Ski Area and the Fraser River. 

Mountain Vista. The Mountain Vista area comprises 
approximately 40.6 acres, none of which is yet platted or under development review by the 
Town. The Developer anticipates submitting a plat to the Town for review in Summer 2006. 
Mountain Vista is currently planned to be a single family neighborhood containing 
approximately 70 lots adjacent to the East Mountain portion of the Ski Area. This neighborhood 
represents Granby Ranch's first ski-idski-out residential opportunity (other than Kicking Horse, 
which is not part of the District or the Development but is physically located adjacent to the Ski 
Area). Preliminary plans include a ski-way threading through the neighborhood and providing 
access to the Kicking Horse chair lift. 



Additional Potential Development Areas. In addition to the six 
neighborhoods described above, the Developer owns four additional areas within the District 
which are not planned for immediate development and are not included within the Phase I 
Forecast attached as Appendix A, but are included within the Build-Out Projection. See 
"DISTRICT FINANCIAL INFORMATION - Forecast" and "RISK FACTORS - Forecast." 
These properties are generally described below, as well as the Developer's current expectation as 
to their eventual use; however, such plans are preliminary only and are subject to material 
change. 

The first area is approximately eight acres of vacant property located at the base 
of the Ski Area (the "Ski Base Area"). None of this property is currently platted or under 
development review by the Town. Due to its location adjacent to the Ski Area, the Ski Base 
Area is anticipated to be a higher density development, possibly including a restaurant, renovated 
ski lodge, condominium units and retail. Current plans are for the construction of approximately 
112 multi-family units, but prior to construction, subdivision plats and FPDP's must be approved 
by the Town. No plats or FPDP's for this area have yet been submitted to the Town for review. 
The second area is approximately 16.66 acres located to the west of the Ski Base Area known as 
Middle Camp. Middle Camp is a potential multi-family neighborhood that is not yet platted or 
under development. Approximately 35 residential units are anticipated to be developed in this 
area. This area is expected to have a ski-inlski-out component at the south end. Development of 
this area is not expected to occur until after development of the Ski Base Area. The third area is 
approximately 8 acres known as the Entry Parcel, which is located at the current entrance to 
Granby Ranch along U.S. Highway 40. This area is zoned for potential commercial 
development. The fourth area is approximately 37 acres located near the Ski Base Area known 
as the Range Camp. It is currently the site of the Developer's administrative offices, but is 
planned for eventual development for multi-family residential uses. 

Property in the SolVista District (Kicking Horse). The SolVista District contains 
approximately 54 acres of property, of which approximately 41 acres are undeveloped vacant 
property, and approximately 13 acres are developed (the "Kicking Horse Property") and contain 
the Kicking Horse Lodge condominiums ("Kicking Horse"). Pursuant to the SolVista Funding 
Agreement, the SolVista District has agreed to share certain revenue with the District for the 
purpose of paying debt service on the Bonds. See "SECURITY FOR THE BONDS - Pledged 
Revenue - Kicking Horse Tax Sharing Agreement." 

Kicking Horse consist of 115 condominiums in eight buildings which were 
constructed in early 2002. All of the property within the SolVista District has now been 
constructed and all but six units have been sold to individual homebuyers. The approximately 13 
acres of Kicking Horse Property are not within the boundaries of the Town or the District. 



Recreational Amenities 

Recreational amenities are a central feature to the Developer's marketing plan for 
Granby Ranch. A portion of these amenities already exist, and additional amenities are in the 
planning stages. As used herein, the term "Amenities" refers to the Ski Area, the Golf Course, 
the fishing facilities on the Fraser River, and various trails and other existing and planned 
recreational improvements in the Development. Each is described below. 

The Ski Area. The Ski Area opened in the late 1970's. The Ski Area was initially 
known as Val Moritz. In approximately 1981, it was purchased by a new owner, which made 
certain improvements to the Ski Area and renamed it Silver Creek. In 1995, SolVista purchased 
the Ski Area (along with the other property in the Development). SolVista has made certain 
additional improvements to the Ski Area, which was renamed SolVista in 2000 and SolVista 
Basin at Granby Ranch in 2004. The Ski Area is currently leased by the Developer to the 
Headwaters District, but is managed and operated by the Developer pursuant to an agreement 
with the Headwaters District. See "THE DISTRICT - Description of the Headwaters District - 
Ski Area and Golf Course Lease and Management." 

The Ski Area is relatively unique in Colorado in that it is located on private 
property owned by the Developer (subject to the Lease Purchase Agreement with the Headwaters 
District). Most ski areas are located on U.S. Forest Service land, and any improvements to such 
ski areas typically require the approval of the Federal government. In contrast, improvements to' 
the Ski Area require only local approvals such as compliance with local zoning and building 
codes. 

The Ski Area features two mountains, the East Mountain and the West Mountain, 
both served by a common base area lodge. The lodge consists of a three-story facility which 
houses lift ticket sales, a ski school desk, an information desk, rentals, a retail shop, a lost and 
found, lockers, a cafeteria and lounge, and selected administrative offices. The lodge was 
constructed in approximately 1982. First aid facilities are located in the Ski Patrol building just 
east of the base lodge. The Ski Area includes 33 downhill ski runs, 25 miles of Nordic ski trails, 
six chairlifts (installed in 1982, 1983, 1995, 1999 and 2001) and 1,000 vertical feet, located on 
approximately 270 acres. The Ski Area operates a beginning ski school and a Ski Patrol. High 
season one-day ski passes for the 2005-06 season range from $24.00 for children to $46.00 for 
adults. In a typical season, the Ski Area is open from mid-December to early April. 

The following table contains Ski Area visitor data for the past ten years. Skier 
visits decreased approximately 41% from the peak season of 1997-98 through the most recent 
season of 2005-06. The Developer states that the decrease in skier visits over the past 
approximately eight years is due primarily to decreased marketing efforts during those years, as 
SolVista changed the emphasis of the Development from a stand-alone ski area to a residential 
development with a ski area amenity. From the 2004-05 season to the 2005-06 season, skier 
visits increased over 10% (based upon estimated data for the 2005-06 season). See "RISK 
FACTORS - Dependence Upon the Golf Course and Ski Area." 



SolVista Historical Skier Visits - Past 10 Years 

Ski Season Skier Visits Percent Change 
-- 
4.8% 

12.6 
(15.9) 

2.4 
(22.9) 
(1 1.9) 

4.9 
(1 1.3) 
(1.0) 
12.1 

Source: Colorado Ski Country USA (1995-96 through 2004-05) and the Ski Area (2005-06). 

The following table contains visitor data for selected ski areas in the Front Range 
area, as well as statewide totals, for the past 5 years, as compared to the Ski-Area for the past 5 
years. For the 2005-06 ski season, skier visits to SolVista represented 0.5% of statewide skier 
visits. Over the past 6 years, skier visits statewide have increased 7.4%, while skier visits to the 
Ski Area have decreased 9.0%. For the current 2005-06 season, Colorado Ski Country USA 
reports that skier visits were 12,524,907, representing a 6% increase over last ski season and 
setting a new record for visits at Colorado's ski resorts. Skier visits to Colorado accounted for 
over 21% of the nation's ski business in 2005-06, making Colorado the top ski destination state. 

Statewide Historical Skier Visits - Past 5 Years 

Ski Resorts 2000-2001 2001-2002 2002-2003 2003-2004 2004-2005 
Solvista 71,303 62,837 65,900 58,482 57,886 

Percent Change -- (1 1.9)% 4.9% (1 1.3)% (1 .O)% 

Selected Front Range Areas: 
Eldora Mountain 
Winter Park 
Loveland 
Summit County (1) 
Eagle County (2) 

Total 
Percent Change 

Colorado Total (3) (4) 
Percent Change 

(1) Consists of Keystone, Breckenridge, Copper Mountain and Arapahoe Basin. 
(2) Consists of Vail and Beaver Creek. 
(3) In addition to the resorts listed in this table, these amounts include skier visits to Aspen Highlands, Aspen Mountain, 

Buttermilk Mountain, Crested Butte, Cuchara Mountain, Durango Mountain, Howelsen Hill, Silverton, Snowmass, 
Steamboat, Telluride, Wolf Creek, Monarch, Powderhorn, Ski Cooper and Sunlight. 

(4) For the 2005-06 ski season, 12,524,907 skier visits occurred in Colorado, which is an increase of 6.0% over 2004-05. AS 
of the date hereof, skier visitor data for individual resorts is not yet available for the 2005-06 ski season. 

Source: Colorado Ski Country USA 



The Golf Course. Headwaters Golf Course was designed by Michael 
Asmundson. Nine holes opened for play in June 2001, and nine additional holes opened for play 
in June 2004. The Golf Course is located at an elevation of approximately 8,100 feet, and 
contains a driving range, putting green, temporary clubhouse, grille, pro shop and full-time 
professional golf staff. The Golf Course is open to the public. The current peak season fee for 
play is $80.00. The Golf Course sponsors golf clubs and toumarnents and provides lessons. 
Approximately 151 acres within the District are used for the Golf Course. The Golf Course is 
currently leased by the Developer to the Headwaters District, but is managed and operated by the 
Developer pursuant to an agreement with the Headwaters District. See "THE DISTRICT - 
Description of the Headwaters District - Ski Area and Golf Course Lease and Management." 

The following table contains golf rounds information for the past five years for 
the Golf Course, as well as for the other golf courses in the local area. Golf rounds declined 18% 
from 2004 to 2005, in part due to adverse weather conditions in 2005. 

Local Historical Number of Golf Rounds Plaved - Past 5 Years 

Golf Course 200 1 2002 2003 2004 2005 
Pole Creek Golf Club (1) 26,7 13 29,565 25,466 26,293 28,672 
Grand Lake Golf Course (2) 21,148 23,686 13,124 12,703 14,486 
Headwaters Golf Course (3) 4,793(4) 8,3 15 10,578 1 1,496 (5) 9,395 
Grand Elk Golf Club (6) d a  75 11,000 9,000 9,800 

(1) Consists of a 27-hole public course operated by Fraser Valley Recreation District. 
(2) Consists of an 18-hole public course operated by Grand Lake Metropolitan Recreation District. 
(3) Consists of an 18-hole public course operated by the Developer and described further above. The first nine 

holes were open for play in 2001, 2002 and 2003. The entire 1 8-hole course opened in June 2004. 
(4) First nine holes opened for play in mid-June 2001. 
(5) Second nine holes opened for play in mid-June 2004. 
(6)  Consists of an 18-hole public course operated by the developer of the Grand Elk Ranch project. 

Source: The Developer (for Headwaters data) and individual courses. 

Fishing. Granby Ranch includes a segment of the Fraser River. The Developer 
has identified certain fishing access points along the river and administers such access through 
the Golf Course pro shop. 

Hiking, Trails and Open S~ace.  The approximately 5,000 acres of Granby Ranch 
include approximately 492 acres (in addition to the 421 acres of the Ski Area and Golf Course) 
which are set aside for open space. Hiking trails and other recreational uses of the property are 
permitted by the Zoning Plan (described below). In recognition of the amount of property set 
aside for open space and trails by the Zoning Plan, the Zoning Plan states that no park, open 
space, green belt or similar requirements may be imposed in connection with any final 
development plans or subdivision applications. 

The Zoning Plan further requires the Developer to grant an easement to 
Headwaters Trails Alliance for a portion of the Fraser to Granby trail at a location to be 
determined. The first phase of this trail, approximately 1.5 miles in length, has been constructed, 
and certain subsequent phases have been staked. If the trail has not been constructed by March 



6, 2018, then the Developer is obligated to construct it (and the Town may withhold any further 
final development plan or subdivision approvals if it is not constructed by March 6,2020). 

Other Recreational Activities. As a year-round resort area, Granby Ranch offers 
numerous summer and winter recreational activities in addition to those listed above, including 
snowshoeing, hiking, Nordic/cross-country skiing, mountain biking, and special events such as 
festivals and concerts. Granby Ranch is located approximately 20 miles from the western 
entrance to Rocky Mountain National Park and the Town of Grand Lake. 

Granbv Ranch Communitv Club; Amenity Access. The existing Amenities are 
currently open to the general public upon the payment of applicable greens fees, ski lift tickets or 
other appropriate charges. Future Amenities may or may not be open to the general public. 
Pursuant to the Amenity Fee Resolution (described in "THE DISTRICT - Description of the 
Headwaters District"), however, the Headwaters District has granted priority access to the 
Amenities to residents of the Development who have paid the Amenity Fee. Pursuant to the 
Town IGA, the Headwaters District is further obligated to provide secondary priority access to 
Town residents who do not live in the Development. The Headwaters District's access plan, set 
forth primarily in the Amenity Fee Resolution, is known as the Granby Ranch Community Club, 
which offers an opportunity to those residing within the Development to acquire priority access 
to the Amenities. The club offers its members, and, for certain categories of membership, their 
families and guests, the right to use the Amenities in accordance with the terms and conditions of 
a membership plan. In addition to access to the Amenities granted by virtue of the payment of 
the Amenity Fee, certain other membership categories are available for payment of an additional 
annual fee. See "THE DISTRICT - Description of the Headwaters District - Amenity Fee." 

Property Acquisition Price and Appraisals 

SolVista acquired the property in the Development (including the operating Ski 
Area) in 1995 for approximately $12 million, and contributed the Ski Area, Golf Course and 
remaining undeveloped property within the Development to the Developer in 2005. No - -  - 
information is available regarding the acquisition price of the 972 acres bf property in the 
District, as the acquisition included all of the approximately 5,000 acres of the Development. 

The Developer has obtained two appraisals of the property within the 
Development, or portions thereof, within the past two years. These appraisals do not pertain 
specifically to the 972 acres of property within the District, but do contain separate appraisals of 
the Ski Area and the Golf Course, both of which are located within the District. The Bonds are 
not secured by any lien upon the Ski Area, the Golf Course or any other property within the 
District, and prospective purchasers of the Bonds should not rely upon these appraisals as an 
indication of the District's ability to repay the Bonds. Furthermore, all land is unique and it 
should not be assumed that the value of the 972 acres of property within the District bears any 
relationship to the overall value of the entire Development, or any particular portions thereof. 
Also, the values set forth in the appraisals do not bear any relationship to the market values as 
determined by the County assessor for purposes of establishing the assessed values of the parcels 
located within the District and should not be used in attempting to estimate the amount of 
property taxes that are or will be payable with respect to all or any portion of the property within 
the District. Prospective purchasers of the Bonds are cautioned against placing any undue 



reliance on the appraisals. The appraisals are available for review from the sources indicated in 
"INTRODUCTION-Additional Information." 

The first appraisal pertains to all 5,000 acres of the Development, and was 
conducted by Rocky Mountain Valuation Specialists, Lakewood, Colorado ("RMVS"). In a 
report dated October 6, 2004 (the "RMVS Appraisal"), RMVS concluded that the Ski Area had 
an "as is" value of $8,310,000 and that the Golf Course had an "as is" value of $9,540,000. 
RMVS concluded that the remainder of the Development had an "as is" value of $83,140,000. 
In a supplemental letter dated December 20, 2005, the RMVS Appraiser clarified that the value 
of the Golf Course cannot be determined based upon the Golf Course alone, but only as a part of 
the overall Granby Ranch real estate development. The RMVS Appraisal is subject to a variety 
of material assumptions and limiting conditions set forth in the RMVS Appraisal. Further, 
the RMVS Appraisal states that it is a "Summary Report" arzd not a "Self Contained Report" 
as such terms are defined by the Uniform Standards of Professional Appraisal Practice, and 
therefore cannot be understood properly without additional information which is on file with 
the RMVS Appraiser. Finally, the RMVS Appraisal appraised the entire 5,000 acre 
development. Other than the separate appraisals of the Ski Area and the Golf Course 
contained therein, the RMVS Appraisal does not separately iderztifi or appraise the property 
within the boundaries of the District. See "FORWARD LOOKING STATEMENTS" and 
"RISK FACTORS-Risk of Reductions in Assessed Value; Market Value of Land." 

The second appraisal pertains to the Ski Area and Golf Course, and approximately 
73 acres of fishing property located within the Development (but not within the District). This 
appraisal was conducted by Rocky Mountain Valuation Consultants, Inc., Lakewood, Colorado 
("RMVC"). In a report dated January 23,2006 (the "RMVC Appraisal"), RMVC concluded that 
the Ski Area had an "as is" value as of August 16,2005, of $8,050,000, and that the Golf Course 
had an "as is" value as of August 16, 2005, of $1 1,350,000. RMVC further calculated the 
liquidation value (defined as the price that an owner is compelled to accept when the property's 
sale must occur within less than a reasonable market exposure) of the Ski Area as of August 16, 
2005, was $2,820,000, and the liquidation value of the Golf Course as of August 16, 2005, was 
$7,380,000. The RMVC Appraisal is subject to a variety of material assumptions and limiting 
conditions set forth in the RMVC Appraisal. Further, the RMVC Appraisal states that it is a 
"Limited Restricted Appraisal Report" as defined by the Uniform Standards of Professional 
Appraisal Practice, and therefore cannot be understood properly without additional 
information which is on file with the RMVC Appraiser. See "FORWARD LOOKING 
STATEMENTS" and "RISK FACTORS-Risk of Reductions in Assessed Value; Market 
Value of Land." 

In addition, the Developer is aware that the Development Lender obtained an 
appraisal of the property in the Development prior to extending the Development Loan. The 
Developer has not obtained a copy of this appraisal; however, the Development Lender informed 
the Developer that such appraisal concluded that the value of the property in the Development as 
of the date of such appraisal was approximately $64.1 million. 

Further, as described above in "Developer's Business Plan - Additional Funding," 
on May 3, 2006, Granby Investments funded the acquisition of a 35% equity interest in 
Developer for $10 million (of which $2 million was distributed and $8 million was retained), 



plus a commitment to make a $5 million loan to the Developer, subject to certain terms and 
conditions described above. 

Development Financing 

Pursuant to a loan agreement dated June 1, 2005 (the "Original Loan 
Agreement"), the Developer secured a loan from Redwood Capital Finance Company, LLC (the 
"Development Lender"), that originally provided for a total of $29.5 million of financing, 
consisting of a $19.0 million term loan, a $8.0 million revolving line of credit, and a $2.5 million 
letter of credit facility. Pursuant to two amendments to the Original Loan Agreement, the 
Development Lender agreed to make additional advances to the Developer, increasing the total 
financing provided by the Development Lender to $35.5 million (consisting of a $19.0 million 
term loan, a $13.0 million revolving line of credit and a $3.5 million letter of credit facility). The 
Original Loan Agreement, as amended by such amendments, is referred to herein as the 
"Development Loan Agreement," and the loans provided for by the Development Loan 
Agreement are referred to herein collectively as the "Development Loan." The maturity date of 
the Development Loan is June 1,2008. 

The Development Loan i s  secured by a deed of trust encumbering the property 
within the Development and the improvements located thereon which are owned by the 
Developer, by certain other assets of the Developer, and by a parcel of land within the District 
that is owned by the directors of the District. The Headwaters District has subordinated its 
interests in the Ski Area and the Golf Course to the Development Lender; however, the 
Headwaters District and the Development Lender have entered into a subordination, non- 
disturbance and attornment agreement. An aggregate of $10 million of the Development Loan is 
guaranteed (subject to certain limitations) by Gerald Engle, Marise Cipriani and Michael 
Gilliland. 

As of May 15,2006, $16.8 million was outstanding on the term loan, $9.5 million 
was outstanding on the revolving line of credit and a face amount of approximately $1.9 million 
of letters of credit were issued. Amounts repaid on the term loan may not be reborrowed. 
Amounts repaid on the revolving loan may be reborrowed, subject to the Developer's satisfaction 
of the conditions precedent to borrowing and a limitation that the total amount of all revolving 
advances made over the term of the loan (including revolving advances that have been repaid) 
cannot exceed $55,600,000. 

The Development Loan Agreement requires a substantial portion of the 
Developer's net cash flow to be used to repay the Development Loan, subject to the Developer's 
ability to reborrow amounts repaid under the revolving line of credit. In addition, at the time of 
any principal payment to the Development Lender (other than payments of amounts under the 
letter of credit facility), the Developer is required to pay a fee of 0.5% of the amount paid, 
subject to an aggregate cap of $160,000. 

Generally, 85% of the Developer's Net Sales Proceeds (as defined in the 
Development Loan Agreement to mean the greater of net sales proceeds and 94% of the gross 
sales proceeds) from sales of property within the development are required to be used to repay 
the Development Loan. In the case of residential lots and unplatted parcels, the lesser of $65,000 



per lot and the full 85% of Net Sales Proceeds is applied to repay the revolving loan. In the case 
of commercial parcels, 65% of the Net Sales Proceeds are applied to repay the revolving loan. In 
each case, portions of the 85% of the Net Sales Proceeds that are not applied to repay the 
revolving loan are applied to repay the term loan. The Development Loan Agreement contains a 
number of additional mandatory prepayment provisions applicable to the Developer's net cash 
flow from other sources, which are described in Appendix K. 

The maturity date of the Development Loan is June 1, 2008. By December 1, 
2006, the Developer is required to sell lots in sufficient quantity and at sales prices that generate 
Net Sales Proceeds in an amount sufficient to reduce the outstanding principal amount of the 
term loan by $3,283,919, and to pay the additional 0.5% additional fee required in connection 
with such repayments by January 15, 2007. In addition, by June 29, 2007, the Developer is 
required to repay $18,800,000 of the principal amount of the Development Loan from Net Sales 
Proceeds from sales of property within the Development (or from certain proceeds received by 
the Developer from the issuance of debt by a special district to purchase the Ski Area or the Golf 
Course, which the Developer does not expect to receive). If the Developer does not meet this 
deadline, the Developer has until September 29, 2007 to satisfy the $18,800,000 prepayment 
requirement from Net Cash Flow from sales of additional property within the Development or 
from the Developer's available cash that is not required to be paid to the Development Lender 
under the other mandatory prepayment provisions of the Development Loan Agreement. As of 
May 15, 2006, the Developer had repaid $4,211,045, leaving $14,588,955 of this prepayment 
amount remaining. See "RISK FACTORS - Risks Associated with the Development Loan." 

The Development Loan Agreement contains customary covenants and events of 
default for a transaction of its type, which are described in Appendix K, including without 
limitation requirements to obtain the Development Lender's consent with respect to many 
matters related to the Development and the operation of the Developer's business. 

The Development Loan requires the consent of the Development Lender to 
certain actions which are expected to occur related to the issuance of the Bonds, and the 
Underwriter's obligation to purchase the Bonds is contingent upon the Development Lender 
providing such consent on or before the date of issuance of the Bonds. 

Owners' Association and Restrictive Covenants 

The property in the District is subject to the following declarations: (i) Master 
Declaration of Easements, Covenants, Conditions and Restrictions and Reservation of Easements 
for Silver Creek recorded June 1, 1983 (as amended by the First Amendment thereto recorded on 
December 12, 1997); and (ii) Declaration of Covenants, Conditions and Restrictions for Silver 
Creek Development Area recorded May 11, 2000. Portions of the property within the District 
are also subject to the Declaration of Covenants, Conditions and Restrictions for Silver Creek 
Residential recorded May 11, 2000. The Developer has recorded a Declaration of Covenants, 
Conditions and Restrictions for Granby Ranch Residential (the "Granby Ranch Residential 
Declaration") against some of the residential property within the District, and is anticipating 
subjecting additional residential property to this Declaration as such property is conveyed to 
purchasers. It is anticipated that covenant enforcement and other traditional homeowner's 
association duties will be provided by a new homeowners association to be formed pursuant to 



the Granby Ranch Residential Declaration. It is anticipated that architectural review will be 
controlled by the Developer (or a successor Declarant) until the Developer (or a successor 
Declarant) no longer owns or has the right to annex property to the Granby Ranch Residential 
Declaration. At this time, it has not been determined by the Developer and Village Homes 
whether the property purchased by Village Homes will be included within the Granby Ranch 
Residential Declaration or within a different declaration. 

Competition 

The Developer retained Economics Research Associates ("ERA") to conduct a 
market research report for Granby Ranch. ERA provided this report on October 3 1, 2005 (the 
"Market Report"). In the Market Report, ERA evaluated the market experience of existing 
competitive developments and assessed the plans for potential developments in the area, the most 
significant being the revitalization and expansion of Winter Park and the build-out of the 
IntraWest residential base area village. ERA concluded that IntraWest was not directly 
competitive with Granby Ranch, but that the Winter Park improvements would directly benefit 
real estate development in the area, including Granby Ranch, based on the volume of investment 
by IntraWest, and the benefit of having a branded operator operate Winter Park ski area. 
According to ERA, the primary market for Granby Ranch is Colorado's "Front Range," in 
particular the Denver Greater Metropolitan Area, which is within a four-hour drive of Granby 
Ranch. 

Several current projects offer real estate product in the Fraser Valley which 
compete or could compete with Granby Ranch. The master-planned project which the Developer 
believes most directly competes with Granby Ranch is Grand Park, which is a mixed use 
development located on approximately 1,330 acres in the Town of Fraser, approximately ten 
nliles from the entrance to Granby Ranch. Grand Park is planned to contain up to 395,000 
square feet of retail development, approximately 2,500 residential units and additional lodging 
units. It is currently in its first phase and is offering single family homes ranging in price from 
approximately $400,000 to $800,000. 

The Innsbruck-Val Moritz neighborhood is located within the overall Granby 
Ranch area but is not within the 5,000 acre area defined herein as Granby Ranch or the 
Development. Innsbruck-Val Moritz contains approximately 400 single family lots, of which 
approximately 200 contain houses and approximately 200 remain vacant. The Developer 
believes that the original developer of this area no longer owns any lots, and the vacant lots are 
owned by individual owners, some of whom are offering lots for sale on an individual basis. 
Property owners are not subject to the Amenity Fee or other Granby Ranch fees, but can use the 
Amenities as members of the general public. 

Additional existing projects that offer real estate product in the Fraser Valley 
include the following projects: (1) Winter Park base area (planned for approximately 1,550 
condominium units in the Founder's Pointe and Fraser Crossing projects, of which 
approximately 200-280 units are currently being offered, located 15 miles from Granby Ranch, 
and featuring ski-in and ski-out access to Winter Park Ski Resort); (2) Grand Elk Ranch & Club 
(planned for approximately 800 single family, townhome and duplex units on 440 acres, of 
which approximately 20 single family lots and 45 single family homes or townhomes are 



currently being offered, located within the Town across U.S. Highway 40 from Granby Ranch, 
and featuring an 18-hole golf course, restaurant, and alpine club for Winter Park); (3) Orvis 
Shore Fox (planned for approximately 50 lots on 1,500 acres, located within the Town 
approximately 6 miles from Granby Ranch, and featuring private fishing on the Colorado River); 
(4) Rendezvous (planned for approximately 275 residential units, of which approximately 10 
single family lots and 14 single family homes or townhomes are currently being offered, located 
approximately 12 miles from Granby Ranch, and featuring fishing on the Fraser River); and (5) 
the Fairways at Pole Creek (planned for approximately 240 single family lots, of which 
approximately 10 lots remain on the market, located approximately 6 miles from Granby Ranch, 
and featuring a 27-hole golf course). 

Environmental Study 

In 2005, the Developer retained CTL Thompson, Inc. ("CTL") to conduct a Phase 
I Environmental Site Assessment of the Development. CTL issued a report dated April 4, 2005, 
and updated this report on November 23,2005 (as updated, the "Phase I Report"). CTL reported 
the existence of various buildings and improvements on the site, including a ski lodge, 
administration office, real estate office, ski maintenance shop, chair lifts, golf maintenance 
building, golf maintenance shop, golf club house, golf course pump houses and other structures. 
In the Phase I Report, CTL concluded that no environmental conditions exist on the property. 
CTL did, however, recommend that certain asphalt piles be disposed of, that a catch basin 
associated with an above-ground storage tank be modified and that a catch basin be constructed 
around two other above-ground storage tanks. See "RISK FACTORS - Environmental Risks." 
The Developer states that all such conditions have been remedied. 

As part of the platting of each parcel, the Developer is required to identify and 
mitigate any wetlands that may be present on the parcel. Accordingly, in the preparation of the 
seven approved plats and the five pending plats, the Developer has retained a wetlands 
consultant to provide such services and the Developer has mitigated or submitted a mitigation 
plan for any wetlands within such plats. 



DISTRICT FINANCIAL INFORMATION 

Sources of District Revenues 

General. Ad valorem property taxes, described below and in "PROPERTY 
TAXATION, ASSESSED VALUATION AND OVERLAPPING DEBT," are expected to 
constitute the largest source of District revenue. Additional sources of potential revenue include 
the other components of the Pledged Revenue which are described in "SECURITY FOR THE 
BONDS - Pledged Revenue." Projected revenues and expenditures of the District are set forth 
in the Forecast attached hereto as Appendix A. See "DISTRICT FINANCIAL INFORMATION 
- Forecast" and "RISK FACTORS - Forecast." 

District Mill Levy. The District anticipates imposing a debt service mill levy 
(consisting of the Required Mill Levy) and an operations and maintenance mill levy (the 
"Operating Mill Levy"). The maximum mill levy which the District is permitted to impose 
under the Service Plan is 50 mills, as adjusted for certain changes in law. Pursuant to the 
Indenture, the Required Mill Levy must be imposed in the minimum amount of 41.5 mills, and 
up to the maximum 50 mills (as adjusted) if necessary, and the revenues from the Required Mill 
Levy must be deposited to the Bond Fund. See "SECURITY FOR THEi BONDS - Pledged 
Revenue - Required Mill Levy." Based upon the projections set forth in the Phase I Forecast, 
however, the District expects that only approximately 41.5 mills will be required to be used to 
pay debt service on the Bonds, and that 8.5 mills will be available to be imposed as the Operating 
Mill Levy. See the Phase I Forecast attached as Appendix A, and "Financing Plan for 
Operations Costs" below. 

The Service Plan (as amended on June 27, 2006) provides that the District's 
property tax levy cannot exceed 50 mills for operating and debt repayment purposes; provided, 
however, in the event that the method of calculating assessed valuation is changed after May 1, 
2003, the mill levy limitation shall be increased or decreased to reflect such change, as 
reasonably determined by the Board so that, to the greatest extent possible, the actual property 
tax revenues generated by the mill levy as adjusted are neither enhanced or diminished as a 
consequence of such adjustment. On May 22,2003, the State legislature changed the residential 
assessment rate from 9.15% to 7.966, and the District's accoukints will adjust the mill levies 
set forth above to reflect this change. Due to the Town's approval of the Service Plan 
amendment on June 27,2006, the District's accountants expect to request the Trustee to transfer 
the Bond proceeds in the Restricted Account to the Unrestricted Account after the issuance of the 
Bonds. See "USES OF PROCEEDS," "THEi BONDS - Funds and Accounts - Project Fund," 
"RISK FACTORS - Possibility of Mandatory Redemptions" and "THE BONDS - Prior 
Redemption." 



District Fees. The District imposes the following fees. 

Capital Fee. Pursuant to the Fee Resolution, the Capital Fee is imposed 
upon each residential unit, and upon each single family equivalent (for commercial property), at 
the time a building permit is obtained from the Town for that unit or single family equivalent. 
The Capital Fee is part of the Pledged Revenue and is described in ''SECURlTY FOR THFi 
BONDS - Pledged Revenue - Capital Fee." 

Operations Fee. On June 7, 2006, the District and the Headwaters 
District adopted a "Joint Resolution of the Boards of Directors of Headwaters Metropolitan 
District and Granby Ranch Metropolitan District Concerning the Imposition of District Fees" 
(the "Operations Fee Resolution"), pursuant to which the District authorized the imposition of a 
fee to pay for operational expenses (the "Operations Fee"). Pursuant to this resolution, a 
monthly Operations Fee is authorized to be imposed for each residential unit (and, for 
commercial property, for each single family equivalent) within the boundaries of the District at a 
monthly rate determined on an ongoing basis. The Districts anticipate that the Operations Fee 
will only be imposed in the event of a shortfall in the operations budget of the District. 
Revenues from the Operations Fee, if any, are required to be used for the operational costs of the 
District and are not pledged to the payment of the Bonds. See "Financing Plan for Operations 
Costs" below. 

Potential Sales and Use Tax Revenue. The Annexation and Development 
Agreement dated March 5, 2003, pursuant to which Granby Ranch was annexed to the Town, 
provides that the Town will, subject to annual appropriation by the Town's Board of Trustees, 
and subject to the prior deduction of costs allocated for the provision of police protection to the 
Development, share sales and use tax generated within Granby Ranch (the "Shared Sales and 
Use Taxes") with the Headwaters District or another public entity (the "Infrastructure Provider"). 
Pursuant to the Town IGA, the Town has agreed that the Shared Sales and Use Taxes will be 
paid to the Headwaters District. 

The Annexation Agreement provides that for the first 10 years (i.e., the period 
March 5, 2003 through March 5, 2013), after the cost of providing police protection to the 
property in Granby Ranch is first deducted and paid to the Town: (a) the Town shall receive and 
retain 60% of the use tax generated from activities within Granby Ranch and the remaining 40% 
will be paid to the Infrastructure Provider; and (b) the Town shall receive 40% of all sales tax 
revenues from commercial sales within Granby Ranch and the remaining 60% will be paid to the 
Infrastructure Provider. The Annexation Agreement further provides that for the second 10 years 
(i.e., the period March 5, 2013 through March 5, 2023), after the cost of providing police 
protection to the property in Granby Ranch is first deducted and paid to the Town: (a) the Town 
shall receive and retain 50% of the use tax generated from activities within Granby Ranch and 
the remaining 50% will be paid to the Infrastructure Provider; and (b) the Town shall receive 
50% of all sales tax revenues from commercial sales within Granby Ranch and the remaining 
50% will be paid to the Infrastructure Provider. 

In 2005, the Town paid $68,007 of Shared Sales and Use Taxes to the Headwaters 
District. For 2006, the Town has allocated 5.6% of its police budget to the Development, based 
upon a comparison of the value of the property in the Development with the value of the 



property in the remainder of the Town. This amount is $10,646, plus an administrative fee of 
3%, for a total police cost allocation of $12,797 in 2006. The amount of $2,106 of Shared Sales 
and Use Taxes (consisting entirely of sales tax) was allocated by the Town to the Headwater 
District in February, and the amount of $2,050 of Shared Sales and Use Taxes (consisting 
entirely of sales tax) was allocated in March. No amounts have been paid to the Headwaters 
District, however, due to the prior police cost allocation. Until such amount has been paid, no 
amount of Shared Sales and Use Taxes is expected to be received by the Headwaters District in 
2006. 

The Town's obligation to share such revenue takes eflect only afer the cost of 
providing police protection to the Development is first deducted and paid to the Town. Further, 
all payments by the Town are expressly subject to annual appropriation by the Town acting in its 
sole and exclusive discretion; provided, however, that the Annexation Agreement provides that it 
is the present intention and expectation of the parties that the Town will in fact make all of the 
payments contemplated therein. Finally, there is no assurance that future construction activities 
or retail sales within the Development will be sufficient to finance the Headwater District's or 
the District's operational costs, and/or the operational costs of any future metropolitan districts. 

Forecast 

In connection with the issuance of the Bonds, the Developer provided certain 
assessed valuation forecasts, development projections and other information to Clifton 
Gunderson LLP, Certified Public Accountants, Greenwood Village, Colorado, which compiled 
this information in the form of a forecast. These procedures and results are set forth in a 
Forecasted Surplus Cash Balances and Cash Receipts and Disbursements (the "Forecast") 
attached as Appendix A to this Limited Offering Memorandum. See "FORWARD-LOOKING 
STATEMENTS," "RISK FACTORS - Forecast" and Appendix A. 

The Forecast consists of a forecast (the "Phase I Forecast") followed by 
explanatory notes. The Phase I Forecast contains the primary forecast used in the sizing and 
structuring of the Bonds. Note 18 and pages A1 through A18 of the Forecast contain a slow- 
down projection (the "Sensitivity Phase I Projection"), and Note 19 and pages B 1 through B24 of 
the Forecast contain a build-out projection (the "Build-Out Projection7'). Each is described 
below. 

Phase I Forecast. The Phase I Forecast assumes that 741 residential units will be 
developed in the District. The Phase I Forecast is the financing plan upon which the Bonds have 
been structured and the terms of the Bonds have been determined. Based upon the development 
projected to occur in the Phase I Forecast and the assumptions used in preparing the Phase I 
Forecast, debt service on the Bonds could be paid using only the Pledged Revenue (using a debt 
service mill levy of 41.5 mills), without reliance upon the Additional Security. The actual 
amount of the Required Mill Levy will be determined by the Board each year and can be as high 
as 50.0 mills (subject to adjustment). If the Required Mill Levy is higher than 41.5 mills each 
year, the corresponding Operating Mill Levy will be lower than the 8.5 mills projected in the 
Phase I Forecast. See "Financing Plan for Operations Costs" above and "RISK FACTORS - 
Operating Costs of the District." 



Sensitivity Phase I Projection. Note 18 and pages A1 through A15 contain the 
Sensitivity Phase I Projection. The Sensitivity Phase I Projection assumes that the same 741 
residential units will be developed in the District, but also assumes a rate of development which 
is slowed to the point where the Bonds can be paid only by using the Surplus Fund and the Lot 
Sale Escrow in addition to the Pledged Revenue. The result of the Sensitivity Phase I Projection 
is that the Pledged Revenue (using a debt service mill levy of 50.0 mills, as adjusted), when 
combined with the Surplus Fund and the Lot Sale Escrow, is projected to be sufficient to pay 
debt service on the Bonds if the build out schedule is up to 81% slower than projected in the 
Phase I Forecast. The Sensitivity Phase I Projection does not include the use of the Reserve 
Fund, which would be available to pay debt service on the Bonds even after the use of Surplus 
Fund and the Lot Sale Escrow. The Sensitivity Phase I Projection also does not anticipate any 
draws being required on the Guaranty Agreement, 

Build-Out Pro-iection. Note 19 and pages B1 through B25 contain the Build-Out 
Projection. The Build-Out Projection assumes that 741 residential units will be developed in the 
District in the same manner forecast in the Phase I Forecast, but also assumes that an additional 
235 residential units will be developed (consisting of the Base Camp, Middle Camp and Range 
View Camp neighborhoods) and that 109,000 square feet of commercial space will be 
developed. The additional development contained in the Build-Out Projection reflects the 
Developer's preliminary projections and is attached for informational purposes only to show the 
potential assessed valuation of the property in the District if it is completely developed at the 
times and at the level shown in the Build-Out Projection. 

The Developer's current expectation as to the level and timing of development is 
set forth in the Phase I Forecast and the Build-Out Projection. The Phase I Forecast and the 
Build-Out Projection, however, are based on key assumptions made by the Developer and, like 
any forecast, are inherently subject to variations in the assumed data. These assumptions 
include, but are not limited to (a) that the remaining unplatted property intended for residential 
use will be platted to allow the development of the lots described herein; (b) that property will be 
sold at the times and for the prices shown therein; (c) that residential units and commercial 
development will be constructed on such property at the times and with the values shown 
therein; (d) that the District's funds will be invested at certain assumed interest rates; and (e) that 
property values will increase at a rate of 2% per year. If the assumptions set forth above and 
the other assumptions of the Phase I Forecast do not occur as described therein, there is a risk 
that the Pledged Revenue and the Additional Security will be insufficient to pay debt service 
on the Bonds. No absorption or feasibility study has been conducted by any party other than 
the internal projections prepared by the Developer and compiled by Clifton Gunderson LLP as 
explained above (although two market analyses have been prepared as described in "THE 
DEVELOPMENT - Market Studies," such analyses have not been prepared in connection 
with the issuance of the Bonds), See "FORWARD-LOOKING STATEMENTS" and "RISK 
FACTORS. " 



Financing Plan for Operations Costs 

The District expects to have operations and maintenance costs in the amounts set 
forth in the Forecast. Such costs are expected to include general District administrative costs 
(legal fees, accountant's and auditors' fees, insurance, election costs, etc.) as well as costs of 
operating and maintaining District facilities such as streets. The District expects to fund such 
costs from the following sources, in this order of priority: (a) the Operating Mill Levy, (b) 
Shared Sales and Use Taxes, (c) Developer advances (see "THE DISTRICT - Description of the 
Headwaters District - Developer Funding Agreements with the Headwaters District") and (d) the 
Operations Fee. 

Based upon the projections set forth in the Phase I Forecast, the District expects 
that approximately 41.5 mills of its permitted 50 mill levy will be necessary to pay debt service 
on the Bonds, and that approximately 8.5 mills will be available to be imposed as the Operating 
Mill Levy. If development does not occur as projected in the Phase I Forecast, however, a higher 
portion (or all) of the 50 mills may be required to be imposed as the Required Mill Levy and 
used to pay debt service. In such an event, the Operating Mill Levy will be less than 8.5 mills, 
and could potentially be zero mills. In the event that Operating Mill Levy revenues are 
insufficient to pay operations and maintenance costs, and in the event that Shared Sales and Use 
Taxes are insufficient, the next source of operations funds is expected to be Developer advances. 
There is no guaranty that the Developer will have sufficient funds to provide such advances. In 
the event that the Developer does not have sufficient funds, the District anticipates imposing the 
Operations Fee. 

Headwaters Fees 

The Headwaters District also imposes the Amenity Fee upon property within the 
Development. The Amenity Fee is not payable to Granby Ranch Metropolitan District and is not 
a part of the Pledged Revenue or the Additional Security; however, it is described herein to 
describe the entirety of fees imposed by the District and the Headwaters District. The Amenity 
Fee and the operations of the Headwaters District are described in "THE DISTRICT - 
Description of the Headwaters District," and the use of the Amenity Fee is described in ''THEi 
DEVELOPMENT - Recreational Amenities." 

Budget Process 

The District is required by law to adopt an annual budget setting forth all 
proposed expenditures for the administration, operation, maintenance, debt service and capital 
projects of all spending agencies of the District. The budget must also show the anticipated 
revenues for the budget year, the estimated beginning and ending fund balances, the 
corresponding actual figures for the prior fiscal year, and a written budget message describing 
the important features of the proposed budget. No budget adopted shall provide for expenditures 
in excess of available revenues and beginning fund balances. 

No later than October 15 of each year, the person appointed to prepare the budget 
must submit a proposed budget to the Board for the ensuing year. The Board must cause to be 
published a notice that such proposed budget is open for inspection by the public. Prior to 



adoption, any elector of the District may register his or her objections to the proposed budget. 
The District must adopt its budget and enact a resolution making appropriations by 
December 15. The District is also required to file a certified copy of its budget with the 
Colorado Division of Local Government in the Department of Local Affairs. If it fails to do so 
by the following January 3 1, the division may authorize the County Treasurer to prohibit release 
of the District's tax revenues and other moneys held by the County Treasurer until the District 
files its budget. 

In general, the District cannot expend money for any of the purposes set out in the 
appropriation resolution in excess of the amount appropriated. However, in the case of an 
emergency or some contingency which was not reasonably foreseeable, the Board may authorize 
the expenditure of funds in excess of the budget by adopting a resolution. If the District receives 
revenues which were unanticipated at the time of adoption of the budget, the Board may 
authorize the expenditure of such revenues by adopting a supplemental budget after notice and 
hearing. 

Financial Statements 

Under State law, the Board is required to have the financial statements of the 
District audited annually unless exempt. For 2003 and 2004, the District was exempt from this 
audit requirement because its revenues have been less than the statutory minimum amount each 
year (during 2003 this amount was $300,000 and during 2004, this amount was $500,000). The 
District's financial statements for the year ended December 3 1,2005, were audited by Chadwick, 
Steinkirchner, Davis & Co. P.C., Certified Public Accountants, Grand Junction, Colorado, and 
are attached hereto as Appendix G. 

District Funds 

The District currently uses one fund to account for its activities, which is the Debt 
Service Fund, which currently consists primarily of expenditures related to the Headwaters IGA. 
See "THE DISTRICT - District Agreements - Headwaters IGA." 

2005 Financial Statements and 2005-06 Budget Summaries - The District 

Set forth below are summaries of the District's audited 2005 financial statements 
and 2005-06 budgets for its Debt Service Fund. Complete audited 2005 financial statements are 
attached as Appendix G. 



2005 Financial Statements and 2005-06 Budget Summary - District Debt Service Fund 

REVENUES ,. 

Property tax - for IGA service cost (1) 
Specific ownership tax 
Interest 
Payment in lieu of taxes (2) 

Total 

EXPENDITURES 
IGA payments (3) 
Property tax rebate 
Payment to Town (4) 
Bond interest 
County Treasurer's fee 
Transfer to Headwaters 

Total 

EXCESS OF REVENUES OVER 
EXPENDITURES 

OTHER SOURCES (USES) OF FUNDS 
Transfers in (out) 
Bond proceeds 
Costs of issuance and cap. interest 

Total 

EXCESS OF REVENUES AND 
OTHER FINANCING SOURCES 
OVER EXPENDITURES AND OTHER 
FINANCING USES 

Budget Actual Budget 

FUND BALANCE - BEG. OF YEAR -- -- 115 

FUND BALANCE - END OF YEAR 

(1) Represents taxes levied by the District to satisfy its annual obligations to the Headwaters District pursuant to the 
Headwaters IGA. See "THE DISTRICT - District Agreements." 

(2) Represents a payment in lieu of taxes to be made by the Developer. This payment is required to be made prior to 
the issuance of the Bonds, and deposited to the Surplus Fund. See "SECURITY FOR THE BONDS - Funds and 
Accounts - Surplus Fund." 

(3) Represents payments to the Headwaters District pursuant to the Headwaters IGA. See "THE DISTRICT - 
District Agreements." 

(4) Represents the payment to the Town required by the Town IGA. See "USES OF PROCEEDS" and "THE 
DISTRICT - District Agreements." 

Source: District's 2005 financial statements and 2006 budget. 



SOLVISTA DISTRICT FINANCIAL INFORMATION 

The Bonds are not obligations of the SolVista District. Pursuant to the SolVista 
Funding Agreement, however, the SolVista District is obligated to impose certain property taxes 
and to pay the proceeds thereof to the District, and such revenues are pledged to the payment of 
the Bonds. See "SECURITY FOR THE BONDS - Pledged Revenue - SolVista Tax Revenues." 
Accordingly, financial information concerning the SolVista District is provided below. 
Additional financial information regarding the SolVista District is provided in "PROPERTY 
TAXATION, ASSESSED VALUATION AND OVERLAPPING DEBT - Ad Valorem Property 
Tax Data of the SolVista District." 

Sources of SolVista District Revenues 

Ad valorem property taxes, described below and in "PROPERTY TAXATION, 
ASSESSED VALUATION AND OVERLAPPING DEBT," constitute the SolVista Tax 
Revenues pledged to the Bonds, and are the largest source of SolVista District revenue. 
Additional sources of expected revenue include investment income and specific ownership tax 
revenue. See "SECURITY FOR THE BONDS - Pledged Revenue - SolVista Tax Revenues" 
and "PROPERTY TAXATION, ASSESSED VALUATION AND OVERLAPPING DEBT - Ad 
Valorem Property Tax Data of the SolVista District" for additional information regarding the 
SolVista Tax Revenues. Projected SolVista Tax Revenues are set forth in the Forecast attached 
hereto as Appendix A. See ""DISTRICT FINANCIAL INFORMATION - Forecast" and "RISK 
FACTORS - Forecast." 

Budget Process 

The SolVista District is subject to the same budget requirements and procedures 
as the District. See "DISTRICT FINANCIAL INFORMATION - Budget Process." 

Financial Statements 

Under State law, the Board is required to have the financial statements of the 
District audited annually unless exempt. The SolVista District's financial statements for the year 
ended December 31, 2005, were audited by Chadwick, Steinkirchner, Davis & Co. P.C., 
Certified Public Accountants, Grand Junction, Colorado, and are attached hereto as Appendix H. 

District Funds 

The SolVista District uses a single fund to account for all of its activities, which is 
the General Fund. See "SECURITY FOR THE BONDS - Pledged Revenue - SolVista Tax 
Revenues." 

Historical Financial Statements and 2006 Budget Summary - SolVista District 

Set forth below is a summary of the SolVista District's 2003-05 financial 
statements (of which the 2004 financial statements are unaudited) and a summary of its 2006 
budget for the General Fund. Complete audited 2005 financial statements are attached as 
Appendix H. 



Historical Financial Statements and 2006 Budget Summary - SolVista District General Fund 

2006 
2003 2004 (1) 2005 Budget 

REVENUES 
Property tax $132,444 $124,018 $169,820 $55,329 
Specific ownership tax 12,776 10,359 12,886 4,426 
Interest 1,328 1,436 1,833 67 

Total 146,548 135,813 184,539 59,822 

EXPENDITURES 
General government 
Accounting and administration 
Financial consulting 
Utilities 
Engineering 
Repairs and maintenance 
Insurance 
Legal 
Organizational costs 
Office supplies 
Telephone 
County Treasurer's fee 
Miscellaneous 
Water purchase 
Developer reimbursement 

Total 

EXCESS OF REVENUES OVER 
EXPENDITURES (1 64,033) (84,552) (74,500) (2,944) 

OTHER SOURCES (USES) OF FUNDS 
Bond proceeds (2) 
2005 GO Bond interest (3) 
Advances from developer 
Developer repayment 
Bond issue costs 
Operating transfers in (out) 
Total 

EXCESS OF REVENUES AND OTHER 
FINANCING SOURCES OVER (UNDER) 
EXPENDITURES AND OTHER 
FINANCING USES 90,847 (7 1,733) (24,366) (2,944) 

FUND BALANCE - BEG. OF YEAR 29,523 120,370 46,637 4,45 1 

FUND BALANCE - END OF YEAR $1 20,370 $48,637 $24,27 1 $1,506 

(1) Unaudited. In 2004, the SolVista District was exempt from the audit requirement under State law. 

Source: 2003 and 2005 audited financial statements, 2004 unaudited financial statements, and 2006 budget. 



ECONOMIC AND DEMOGRAPHIC INFORMATION 

This portion of the Limited Offering Memorandum contains general information 
concerning historic economic and demographic conditions in and surrounding the Town and the 
County. It is intended only to provide prospective investors with general information regarding 
the District's community. The information was obtained from the sources indicated and is 
limited to the time periods indicated. The District makes no representation as to the accuracy or 
completeness of data obtained from parties other than the District. The information is historic in 
nature; it is not possible to predict whether the trends shown will continue in the future. 

Population and Age Distribution 

Population. The following table sets forth a history of the population of the Town 
of Granby, Grand County and the State. Between 1990 and 2000, Grand County's population 
increased 56.2% and the State's population increased 30.6%, the Town of Granby's population 
increased 57.9%. 

Population 

Year 
1960 
1970 
1980 
1990 
2000 
2001 
2002 
2003 
2004 

Town of 
Granby 

503 
554 
963 
966 

1,525 
1,577 
1,603 
1,670 
1,746 

Percent 
Change 

-- 
10.1 % 
73.8 
0.3 

57.9 
3.4 
1.6 
4.2 
4.6 

Grand 
County 

3,557 
4,107 
7,475 
7,966 

12,442 
13,253 
13,42 1 
13,732 
13,943 

Percent 
Change ' 

-- 
15.5% 
82.0 
6.6 

56.2 
6.5 
1.3 
2.3 
1.5 

Colorado 
1,753,947 
2,209,596 
2,889,735 
3,294,394 
4,30 1,26 1 
4,446,529 
4,52 1,484 
4,586,455 
4,653,023 

Percent 
Change 

-- 
26.0% 
30.8 
14.0 
30.6 
3.4 
1.7 
1.4 
1.4 

Sources: Figures for 1960 through 2000 were obtained from the United States Department of Commerce, 
Bureau of Census; figures for 2001-2004 are estimates provided by the Colorado Department of Local 
Affairs, Division of the Local Government, and are subject to periodic revision. 

Ape Distribution. The following table sets forth a comparative age distribution 
profile for Grand County, the State and the United States as of April 1,2005. 



Age Distribution - 2005 

Percent of Population 

Age Grand County Colorado United States 
0-17 21.1% 25.3% 24.9% 
18-24 8.6 9.8 
25-34 15.2 15.2 
35-49 25.8 23.3 
50 and Older 29.3 26.4 

Source: Sales & Marketing Management "Survey of Buying Power," 2005 edition. 

Income 

The following table sets forth annual per capita personal income levels for Grand 
County, the State and the United States. Per capita personal income levels in Grand County have 
consistently been lower than personal income levels in the State and the United States during the 
period shown. 

Per Capita Personal Income 

Year Grand County Colorado United States 
2000 $27,639 $33,371 $29,845 
2001 29,185 34,493 30,574 
2002 29,683 34,027 30,810 
2003 30,868 34,528 3 1,484 
2004 32,707 36,113 33,050 
2005(1) nla 37,946 34,586 

(1) Preliminary. 

Source: United States Department of Commerce, Bureau of Economic Analysis. 

The following two tables reflect the Median Household Effective Buying Income 
("EBI"), and also the percentage of households by EBI groups as reported in Sales & Marketing 
Management, "Survey of Buying Power." EBI is a classification developed by Sales & 
Marketing Management. EBI is defined as "money income" (which includes wages and salaries, 
net farm and nonfarm self-employment income, interest, dividends, net rental and royalty 
income, Social Security and railroad retirement income, other retirement and disability income, 
public assistance income, unemployment compensation, Veteran Administration payments, 
alimony and child support, military family allotments, net winnings from gambling, and other 
periodic income) less personal tax and nontax payments. Deductions are made for personal 
federal, state and local income taxes, personal contributions to social insurance (Social Security 
and federal retirement payroll deductions), and taxes on owner-occupied nonbusiness real estate. 
The resulting figure is known as "disposable" or "after-tax" income. 



Median Household Effective Buving Income 

Year Grand County Colorado United States 
200 1 $39,177 $39,74 1 $39,129 
2002 37,728 44,050 38,365 
2003 43,194 43,510 38,035 
2004 44,553 43,544 38,201 
2005 46,224 44,489 39,324 

Source: Sales & Marketing Management "Survey of Buying Power," 2001-2005. 

Percent of Households by Effective Buying Income Group - 2005 

Effective Buying 
Income Group Grand County Colorado United States 
Under $20,000 13.0% 16.1% 21.5% 
$20,000 - 34,999 19.9 21.3 22.5 
$35,000 - 49,999 22.9 . 19.4 19.3 
$50,000 and Over 44.2 43.2 36.7 

Source: Sales & Marketing Management "Survey of Buying Power," 2005 edition. 

Employment 

The following table presents information on employment within Grand County, 
the State and the United States, for the time period indicated. 

Labor Force and Percent Unemploved 

Grand County Colorado United States 
Labor Percent Labor Percent Percent 

Year Force Unemploved Force Unemployed Unemployed 
2001 7,501 3.2% 2,394,885 3.9% 4.7% 
2002 8,424 4.1 2,443,32 1 5.9 5.8 
2003 8,429 4.9 2,479,753 6.2 6.0 
2004 8,479 4.3 2,522,225 5.5 5.5 
2005 8,385 4.2 2,547,895 5.0 5.1 

Month of Februarv( 1) 
2005 8,835 4.6% 2,524,472 5.7% 5.4% 
2006 8,836 3.7 2,593,140 4.6 4.8 

(1) Most current revised figures available. Figures for Grand County and the State are not seasonally adjusted. 

Source: State of Colorado, Department of Labor and Employment, Labor Market Information, Labor and Industry 
Focus. 



The following table sets forth the number of individuals employed within selected 
industries in Grand County which are covered by unemployment insurance. In 2004, the largest 
employment sector in Grand County was services, followed, in order, by government; retail 
trade; and construction. For the 12-month period ended December 31, 2004, total average 
employment in Grand County decreased by approximately 1.1% as compared to the same 12- 
month period ending December 3 1,2003. Total average wages in Grand County increased 6.1 % 
during the same time period. 

Average Number of Employees Within Selected Industries - Grand County 

Agriculture, Forestry 
Mining 
Construction 

and Fisheries 

Manufacturing 
Transportation, Communication and 

Public Utilities 
Wholesale Trade 
Retail Trade 
Finance, Insurance and Real Estate 
Services 
Non-classifiable 
Government 
Total 

(1) In 2001, the Colorado Department of Labor and Employment, following a decision by the United States Bureau 
of Labor Statistics, adopted the North American Industrial Classification System ("NAICS"). The NAICS 
coding is not directly comparable to the Standard Industrial Classification used in prior years. No historical 
time series data using the NAICS coding is available. 

(2) Figures are through the 3d quarter 2005. 
(3) Due to confidentiality, figures were not released. 

Source: State of Colorado, Division of Employment and Training, Colorado Emplovment and Wages Collected bv 
Unemulovment Insurance. 

A selection of some of the largest employers in Grand County is set forth below. 
No independent investigation of the stability or financial condition of the employers listed 
hereafter has been conducted; therefore, no representation can be made that these employers will 
continue to maintain their status as major employers in the County. 



Selected Maior Employers in Grand Countv 

Name of Employer 

Winter Park Resort 
Henderson Mine and Mill 
Grand County 
East Grand County School District (2) 

Granby Ranch (2) (3) 
The Roofing Company (2) 
Krenunling Memorial Hospital 
West Grand County School District 
Mountain Parks Electric Inc. (2) 
Silver Creek Lodging 

Grand Elk LLC (2) (4) 

Product or Service 

Ski resort 
Molybdenum mining 
Government 
Education 

Recreation community 
Building 
Health care 
Education 
Electric cooperative 
Resort lodging 

Real estate development 

Estimated 
Number of 

E~nployees( 1 ) 
350 Summer 

1,500 Winter 
550 
250 
200 

80 Summer 
170 Winter 

140 
90 
90 
70 
65 

50 Summer 
25 Winter 

(1) As of May 2006. 
(2) Located in the Town of Granby. 
(3) Granby Ranch has approximately 30 year-round employees. 
(4) Grand Elk LLC dba Grand Elk Ranch and Club maintains a golf course, club and marina. 

Source: Individual employers. 

Retail Sales 

The following table sets forth annual retail sales figures for the Town of Granby, 
Grand County and the State. 

Retail Sales 
(in thousands) 

Town of Percent Grand Percent Percent 
Year Granby Change County Change Colorado Change 
200 1 $48,732 -- $304,017 -- $102,633,648 -- 

(1) Figures are through February 2006. 

Source: State of Colorado, Department of Revenue, Sales Tax Statistics, 2001-2006. 



Current Construction 

The following table sets forth the number of permits issued for construction in 
Grand County during the time period indicated. 

Historv of Building Permits Issued in Grand County (1) 

Single Family Multi-Family A11 Other 
Year Permits - Value Units Value Permits Value 
2001 301 $65,271,443 190 $24,620,938 760 $20,091,688 
2002 318 74,183,529 17 1,648,863 772 24,739,552 
2003 352 84,342,254 4 1 8,043,821 713 20,443,638 
2004 395 99,2 13,599 62 10,669,966 744 22,084,040 
2005 446 113,239,887 147 27,43 1,764 608 62,507,789 

(1) Includes unincorporated area and municipalities. 

Source: Grand County Building Department. 

The following table sets forth the number of permits issued for construction in the 
Town of Granby during the time period indicated. 

History of Building Permits Issued in the Town of Granby (1) 

Single Family 
Year Permits - Value 
2000 24 $3,510,674 
200 1 17 2,120,470 
2002 18 3,634,881 
2003 29 7,644,605 
2004 18 4,330,163 
2005 78 15,861,412 

Multi-Famil y 
Units Value 

20 $2,612,040 
0 0 
0 0 
0 0 
3 650,592 
1 523,437 

All Other 
Permits Value 

82 $6,654,845 
29 1,360,499 
47 4,975,122 
26 676,38 1 
35 5,383,844 
72 5,472,610 

(1) Permits in the Town of Granby are issued by Grand County Building Department. Subsequently, the figures set 
forth in this table are included in the building permit totals in the Grand County table above. 

Source: Grand County Building Department. 

Foreclosure Activity 

The following table sets forth the number of foreclosures filed in Grand County 
during the time period shown. Such information only represents the number of foreclosures filed 
and does not take into account foreclosures which were filed and subsequently redeemed or 
withdrawn. 



History of Foreclosures - Grand Countv 

Number of Percent 
Year Foreclosures Filed Change 

2002 39 -- 
2003 47 20.5% 
2004 4 1 (12.8) 
2005 47 14.6 
2006(1) 22 -- 

(1) Through May 15,2006. 

Source: Grand County Public Trustee's Office. 

TAX MATTERS 

Generally. In the opinion of Kutak Rock LLP, Bond Counsel, under existing 
laws, regulations, rulings and judicial decisions, interest on the Bonds is excluded from gross 
income for federal income tax purposes and is not a specific preference item for purposes of the 
federal alternative minimum tax. The opinions described in the preceding sentences assume the 
accuracy of certain representations and compliance by the District with covenants designed to 
satisfy the requirements of the Internal Revenue Code of 1986, as amended (the "Tax Code"); 
that must be met subsequent to the issuance of the Bonds. Failure to comply with such 
requirements could cause interest on the Bonds to be included in gross income for federal 
income tax purposes retroactive to the date of issuance of the Bonds. The District has 
covenanted to comply with such requirements. Bond Counsel has expressed no opinion 
regarding other federal tax consequences arising with respect to any Bonds. 

Notwithstanding Bond Counsel's opinion that interest on the Bonds is not a 
specific preference item for purposes of the federal alternative minimum tax, such interest will 
be included in adjusted current earnings of certain corporations, and such corporations are 
required to include in the calculation of alternative minimum taxable income 75% of the excess 
of such corporation's adjusted current earnings over its alternative minimum taxable income 
(determined without regard to such adjustment and prior to reduction for certain net operating 
losses). 

The accrual or receipt of interest may otherwise affect the federal income tax 
liability of the owners of the Bonds. The extent of these other tax consequences will depend 
upon such owner's particular tax status and other items of income or deduction. Bond Counsel 
has expressed no opinion regarding any such consequences. Purchasers of the Bonds, 
particularly purchasers that are corporations (including S corporations and foreign corporations 
operating branches in the United States), property or casualty insurance companies, banks, thrifts 
or other financial institutions, certain recipients of social security or railroad retirement benefits, 
taxpayers otherwise entitled to claim the earned income credit, or taxpayers who may be deemed 
to have incurred or continued indebtedness to purchase or carry tax-exempt obligations, should 
consult their tax advisors as to the tax consequences of purchasing or owning the Bonds. 



In the opinion of Bond Counsel, interest on the Bonds is excluded from Colorado 
taxable income and Colorado alternative minimum taxable income under Colorado income tax 
laws in effect as of the date of delivery of the Bonds. Bond Counsel has expressed no opinion 
regarding other tax consequences arising with respect to the Bonds under the laws of Colorado or 
any other state or jurisdiction. 

Changes in Federal Tax Law, From time to time, there are legislative proposals in 
Congress that, if enacted, could alter or amend the federal tax matters referred to above or 
adversely affect the market value of the Bonds. It cannot be predicted whether or in what form 
any such proposal might be enacted or whether if enacted, it would apply to bonds issued prior to 
enactment. Each purchaser of the Bonds should consult his or her own tax advisor regarding any 
pending or proposed federal tax legislation. The opinions expressed by Bond Counsel are based 
upon existing legislation as of the date of issuance and delivery of the Bonds and Bond Counsel 
expresses no opinion as of any date subsequent thereto or with respect to any pending or 
proposed legislation. 

LEGAL MATTERS 

Litigation 

The District and its general counsel state that no litigation of any nature is now 
pending or, to the best of their knowledge, threatened, seeking to restrain or to enjoin the 
execution, issuance, or delivery of the Bonds or the Indenture, or the levy or collection of any 
taxes to pay the principal of or interest on the Bonds, or in any manner questioning the authority 
or proceedings for the 2003 Election, or the issuance of the Bonds, the execution of the 
Indenture, or the levy or collection of said taxes, or affecting the validity of the 2003 Election, 
the Bonds, the Indenture, or the levy or collection of said taxes; and no litigation of any nature is 
now pending or, to the best of our knowledge, threatened, which, if determined adversely to the 
District, would have a material adverse effect upon the District's ability to comply with its 
obligations under the Bond Resolution or the Indenture, or to consummate the transactions 
contemplated thereby. 

Sovereign Immunity 

The Colorado Governmental Immunity Act, Title 24, Article 10, Part 1, C.R.S. 
(the "Immunity Act"), provides that, with certain specified exceptions, sovereign immunity acts 
as a bar to any action against a public entity, such as the District, for injuries which lie in tort or 
could lie in tort. 

The Immunity Act provides that sovereign immunity is waived by a public entity 
for injuries occurring as a result of certain specified actions or conditions, including: the 
operation of a non-emergency motor vehicle, owned or leased by the public entity; the operation 
of any public hospital, correctional facility or jail; a dangerous condition of any public building; 
certain dangerous conditions of a public highway, road or street; and the operation and 
maintenance of any public water facility, gas facility, sanitation facility, electrical facility, power 
facility or swimming facility by such public entity. In such instances, the public entity may be 
liable for injuries arising from an act or omission of the public entity, or an act or omission of its 



public employees, which are not willful and wanton, and which occur during the performance of 
their duties and within the scope of their employment. The maximum amounts that may be 
recovered under the Immunity Act, whether from one or more public entities and public 
employees, are as follows: (a) for any injury to one person in any single occurrence, the sum of 
$150,000; (b) for an injury to two or more persons in any single occurrence, the sum of 
$600,000; except in such instance, no person may recover in excess of $150,000. The District 
may increase any maximum amount that may be recovered from the District for certain types of 
injuries. However, the District may not be held liable either directly or by indemnification for 
punitive or exemplary damages unless the District voluntarily pays such damages in accordance 
with State law. The District has not acted to increase the damage limitations in the Immunity 
Act. 

The District may be subject to civil liability and damages including punitive or 
exemplary damages under federal laws, and it may not be able to claim sovereign immunity for 
actions founded upon federal laws. Examples of such civil liability include suits filed pursuant 
to Section 1983 of Title 42 of the United States Code, alleging the deprivation of federal 
constitutional or statutory rights of an individual. In addition, the District may be enjoined from 
engaging in anti-competitive practices which violate federal and State antitrust laws. However, 
the Immunity Act provides that it applies to any State court having jurisdiction over any claim 
brought pursuant to any federal law, if such action lies in tort or could lie in tort. 

Approval of Certain Legal Proceedings 

Legal matters relating to the issuance of the Bonds, as well as the treatment of 
interest on the Bonds for purposes of federal and State income taxation, are subject to the 
approving legal opinion of Kutak Rock LLP, Denver, Colorado, as Bond Counsel. Such opinion, 
the form of which is attached hereto as Appendix E, will be dated as of and delivered at closing. 
Certain legal matters pertaining to the organization and operation of the District will be passed 
upon by its general counsel, White, Bear & Ankele, Professional Corporation, Highlands Ranch, 
Colorado, and certain legal matters pertaining to the Developer and the Guaranty Agreement will 
be passed upon by Holme Roberts & Owen LLP, Denver, Colorado, counsel to the Developer. 
Legal fees to Bond Counsel and to Sherman & Howard L.L.C., counsel to the Underwriter, are 
contingent upon the sale and delivery of the Bonds. 

Certain Constitutional Limitations 

In 1992, the voters of Colorado approved a constitutional amendment which is 
codified as Article X, Section 20, of the Colorado Constitution (the Taxpayers Bill of Rights or 
"TABOR"). In general, TABOR restricts the ability of the State and local governments to 
increase revenues and spending, to impose taxes, and to issue debt and certain other types of 
obligations without voter approval. TABOR generally applies to the State and all local 
governments, including the District ("local governments"), but does not apply to "enterprises," 
defined as government-owned businesses authorized to issue revenue bonds and receiving under 
10% of annual revenue in grants from all state and local governments combined. 

Because some provisions of TABOR are unclear, litigation seeking judicial 
interpretation of its provisions has been commenced on numerous occasions since its adoption. 



Additional litigation may be commenced in the future seeking further interpretation of TABOR. 
No representation can be made as to the overall impact of TABOR on the future activities of the 
District, including its ability to generate sufficient revenues for its general operations, to 
undertake additional programs or to engage in any subsequent financing activities. 

Voter Approval Requirements and Limitations on Taxes, Spending, Revenues, 
and Borrowing. TABOR requires voter approval in advance for: (a) any new tax, tax rate 
increase, mill levy above that for the prior year, valuation for assessment ratio increase, 
extension of an expiring tax, or a tax policy change causing a net tax revenue gain; (b) any 
increase in a local government's spending from one year to the next in excess of the limitations 
described below; (c) any increase in the real property tax revenues of a local government from 
one year to the next in excess of the limitations described below; or (d) creation of any multiple- 
fiscal year direct or indirect debt or other financial obligation whatsoever, subject to certain 
exceptions such as the refinancing of obligations at a lower interest rate. 

TABOR limits increases in government spending and property tax revenues to, 
generally, the rate of inflation and a local growth factor which is based upon, for school districts, 
the percentage change in enrollment from year to year, and for non-school districts, the actual 
value of new construction in the local government. Unless voter approval is received as 
described above, revenues collected in excess of these permitted spending limitations must be 
rebated. Debt service, however, including the debt service on the ~ o n d s ,  can be paid without 
regard to any spending limits, assuming revenues are available to do so. The District's voters 
have approved election questions which authorize the District to retain excess revenues which 
may otherwise be required by TABOR to be refunded to taxpayers. In addition, the District's 
voters approved the issuance of the Bonds at the 2003 Election. See "DISTRICT DEBT 
STRUCTUREL" 

Emergency Reserve Funds. TABOR also requires local governments to establish 
emergency reserve funds. The reserve fund must consist of at least 3% of fiscal year spending. 
TABOR allows local governments to impose emergency taxes (other than property taxes) if 

gency reserves or 
taxes to compensate for economic conditions, revenue shortfalls, or local government salary or 
benefit increases. The District has budgeted emergency reserves as required by TABOR. 

Other Limitations. TABOR also prohibits new or increased real property transfer 
tax rates and local government income taxes. TABOR allows local governments to enact 
exemptions and credits to reduce or end business personal property taxes; provided, however, the 
local governments' spending is reduced by the amount saved by such action. With the exception 
of K-12 public education and federal programs, TABOR also allows local governments (subject 
to certain notice and phase-out requirements) to reduce or end subsidies to any program 
delegated for administration by the general assembly; provided, however, the local governments' 
spending is reduced by the amount saved by such action. 



INDEPENDENT AUDITORS 

The financial statements of the District as of December 31,2005, and for the year 
then ended, which are included herein as Appendix G, have been audited by Chadwick, 
Steinkirchner, Davis & Co. P.C., Certified Public Accountants, Grand Junction, Colorado, as 
stated in their report appearing herein. The financial statements of the SolVista District as of 
December 3 1,2005, and for the year then ended, which are included herein as Appendix H, have 
been audited by Chadwick, Steinkirchner, Davis & Co. P.C., Certified Public Accountants, 
Grand Junction, Colorado, as stated in their report appearing herein. The financial statements of 
the Developer as of December 3 1, 2005, and for the period March 21,2005, through December 
31, 2005, which are included herein as Appendix I, have been audited by Marc, James & 
Associates, PC, Certified Public Accountants, Highlands Ranch, Colorado, as stated in their 
report appearing herein. 

NO RATINGS OR REGISTRATION 

The District has not submitted, and does not intend to submit, an application to 
any securities rating agency with respect to the Bonds. 

Registration or qualification of the placement of the Bonds (as distinguished from 
registration of the ownership of the Bonds) is not required under the federal Securities Act of 
1933, as amended, the Colorado Securities Act, as amended, or the Colorado Municipal Bond 
Supervision Act, as amended, pursuant to exemptions from registration provided in such acts. 
THE DISTRICT ASSUMES NO RESPONSIBILITY FOR QUALIFICATION OR 
REGISTRATION OF THE BONDS FOR SALE UNDER THE SECURITIES LAWS OF ANY 
JURISDICTION ZN WHICH THE BONDS MAY BE SOLD, ASSIGNED, PLEDGED, 
HYPOTHECATED, OR OTHERWISE TRANSFERRED. 

The "Colorado Municipal Bond Supervision Act," Article 59 of Title 11, C.R.S., 
generally provides for the Colorado Securities Commissioner (the "Commissioner") to regulate 
and monitor the issuance of municipal securities by special districts and certain other entities. 
Among other things, the act requires that all bonds, debentures, or other obligations issued by a 
special district must first be registered with the Commissioner unless exempt under the act. The 
Bonds qualify for an exemption from registration because the Bonds are being issued in 
authorized denominations of not less than $500,000. 

UNDERWRITING 

D.A. Davidson & Co., Denver, Colorado (the "Underwriter") has agreed to 
purchase the Bonds from the District under a Bond Purchase Agreement at a purchase price 
equal to $14,430,500.00 (which is equal to the par amount of the Bonds, less Underwriter's 
discount of $294,500.00). The Underwriter is committed to take and pay for all of the Bonds if 
any are taken. 



LIMITED OFFERING MEMORANDUM CERTIFICATION 

The preparation of this Limited Offering Memorandum and its distribution have 
been authorized by the District. This Limited Offering Memorandum is hereby duly approved 
by the District as of the date on the cover page hereof. 

GRANBY RANCH METROPOLITAN DISTRICT 

BY IS/ Julie Krueger 
Chairman of the Board and President 



LIMITED OFFERING MEMORANDUM CERTIFICATION 

The preparation of this Limited Offering Memorandum and its distribution have 
been authorized by the District. This Limited Offering Memorandum is hereby duly approved 
by the District as of the date on the cover page hereof. 

GRANBY RANCH METROPOLITAN DISTRICT 

Chairman of the Board and President 
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Cliffon 
Gunderson LLP 
Certified Public Accountants & Consultants 

Accountant's Report 

The Board of Directors of 
Granby Ranch Metropolitan District 
Grand County, Colorado 

We have compiled the accompanying forecasted surplus cash balances and cash receipts and 
disbursements of Granby Ranch Metropolitan District (the "District") for the General Fund and Debt 
Service Fund as of December 3 1,2005 and for the calendar years ending through 2036 (the "forecast"), 
in accordance with attestation standards established by the American Institute of Certified Public 
Accountants (the "AICPA"). 

A compilation is limited to presenting in the form of a forecast; information that is the representation of 
the District's Board of Directors and does not include evaluation of the support for the assumptions 
underlying the forecast. We have not examined the forecast and, accordingly, do not express an opinion 
or any other form of assurance on the accompanying schedules or assumptions. However, we did 
become aware of a departure from the guidelines for presentation of a forecast established by the 
AICPA, which is described below. Furthermore, because events and circumstances frequently do not 
occur as expected, there will usually be differences between the forecasted and actual results, and those 
differences may be material. We have no responsibility to update this report for events and 
circumstances occurring after the date of this report. 

The accompanying presentations of projections of the surplus cash balances and cash receipts and 
disbursements as of December 31, 2005 and for the calendar years ending through 2036, under the 
hypothetical assumptions in Note 18, assuming that the development of Phase I occurs with slower 
build-out, and under the hypothetical assumptions in Note 19, assuming development of Phase 11 occurs, 
are not a part of the forecast and are presented for additional analysis only, and should not be used for 
any other purpose. Such projections have not been subjected to the procedures applied in the 
compilation of the forecast, and we express no assurance of any kind with respect to such projections. 
Furthermore, even if development of Phase I occurs with slower build-out or development of Phase 11 
occurs, there will usually be differences between the projected and actual results, because events and 
circumstances frequently do not occur as expected, and those differences may be material. 

Offices in 14 states and Washington, DC 



As discussed in Note 4, the forecast is presented on the cash basis of accounting, whereas 
the historical financial statements for the forecast period and the projection period are 
expected to be presented in conformity with generally accepted accounting principles on 
the accrual basis for government wide statements and the modified accrual basis for 
individual fund financial statements for all funds of the District by fund type. Guidelines 
for presentation of a forecast established by the AICPA require disclosure of the 
differences resulting from the use of a different basis of accounting in the forecast and the 
projection than that expected to be used in the historical financial statements for the 
period. Accordingly, if the AICPA presentation guidelines were followed, the titles in 
the forecast and the projection would indicate that the presentation reflects the following: 
surplus cash balances and the cash received and disbursed rather than net assets or fund 
balances and the revenue and expenses or expenditures that would be recognized under 
generally accepted accounting principles based on the accrual basis and the modified 
accrual basis of accounting. 

Greenwood Village, Colorado 
June 28,2006 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCE? AND CASH RECEUTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE W D S  ONLY 

SUMMARY 
GENERAL FUND 

AS OF DECEMRER 31,2035 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(I) The Trsnspalalin Mill Levy up lo a marimmn of 5 mills (subjm to adjuslment) is to be imposed on p r m  within Be Disvin once Be build out has exceeded 700 Sin~le Fmilv Eouivalenu in Be DeyeImmrent. The fae~asl ammes the 
'Tranqnrtltm Mtll Levy all1 be i m m d  Pden 700 Ccrtlfiuatn o f b p n c y a r e  ir-wd wUlln lhrtrid hundmann mty, iselpwled t o k  sehtcvcd by be md o( 2018 T b e ' ~ r s n ~ u u r n  htull l r &  rmld actually be mped mlin at Bc 

(2) Ihe D8stnc-i may impmc an Operatims Fee to help fund SaviceCmu The kvcloper erpml k u r l c w  Advanm m l d  be rrpald tan P h e  I I  developnrnr in Nocc I9 
(3) .Wee Ccsu sre estimated to bc S2SO.W in 2006. S35O.W in 2W7, S300.W m 2W8 and inflated 1% annually Ibereafta. 

Cdlmion 
Year 

2005 
2Wh 
2W7 
2008 
2M9 
20IO 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

1Us financial infamation should be read only in mnmion wiB Lhescmmpanying Summaryof Significant Faecasl I\rumpcious and Anwnting Policies and AnwnUmh Repat. 

Cdlmim 
Year 

2W5 
2006 
2007 
MOR 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Taal 
Asses.& 

Value 
(See Page 14) 

2,915,550 
4,913.063 
7,548,407 

10.160.814 
11,893,724 
13.375.890 
14.826.533 
16,292,262 
17.650.995 
18,904,933 
19,713,654 
20,227,453 
20,626,153 
21,034,081 
21,382,961 
21,739,731 
21.956.494 
22,177,298 
22,220,144 
22,263.577 
22,307,770 
22.307.770 
22,308,706 
22.308.706 
20,293,271 
20.293.271 
20.294569 
20,294,569 
20.2%,053 
20.2%.053 
20,297,729 

Taal 
Mill 

Levy 

50.W 
50.W 
51.054 
52.386 
54.735 
55.934 
57.682 
58.649 
60.361 
61.W 
62.423 
62.619 
63.877 
64.016 
65.289 
65.400 
66.642 
66.682 
67.936 
67.960 
69.242 
69.242 
70.528 
70.528 
74.W 
74.W 
75.475 
75.475 
76.971 
76,971 
78.495 

Taal 
General 
Fund 
Mill 
Levy 

8.500 
8.679 
8 . m  
9.305 
9.509 
9.806 
9.970 

10.261 
10.370 
10.612 
10.645 
10.859 
17.285 
17.628 
17.658 
647.993 
18.W4 
18.343 
18.419 
18.695 
18.695 
19.043 
19.043 
19.982 
19.982 
20.378 
20.378 
20.782 
20.782 
ZI.l94 

Mill Levy Clrh Receipts 

Gensal 
Fund 
Mill 
Levy 

Nel 

FTqwly 
Tar- 

94.50% 

Transrml. 
Mill 

Levyt" 

8.500 
8.679 0.003 
8.906 0.000 
9.305 0.000 
9.509 O.W 
9.806 0 . W  
9.970 0 . W  

10.261 0 . W  
10.370 O.W 
10.612 0 . W  
10.645 O.W 
10.859 O.W 
10.883 6.402 
11.099 6.529 
11.118 6.540 
11.329 6.664 
11.336 6.668 
11.549 6.794 
11.553 6.7% 
11.771 6.924 
11.771 6.924 
I1.990 7.053 
11.990 7.053 
12.581 7.401 
12581 7.401 
12.831 7.547 
12.831 7.547 
13.085 7.697 
13.085 7.697 
13.344 7.850 

Cash Dishmse.msntr --- 
Specific 

OMlRship 
Taxu 

7.00% 

Service 
Gets 

Inflated O' 

I .  

Cuh 

Surplus 
Cash 

(Deficit) 

1,595 
161 
591 

(234) 
723 
557 

(601) 
(154) 
309 

(534) 
423 
222 

(418) 
(45) 
320 

(314) 
(471) 
(239) 
(249) 
(155) 
(69) 
341 

(131) 
204 

(269) 
(11) 

(437) 
(260) 
320 

2,443 

136 

3,154 

0 
123,000 0 

39.464 2,762 185.000 48 
61.909 4,334 l09.W 53 
85,515 5.986 86.W 70 

104,584 77.21 65.W 63 
120.196 8.414 63.W 85 
137.393 9.618 57.W 102 
153.500 10.745 82.000 84 
171.155 11,981 95,000 79 
185.262 12,968 91,000 88 
197.695 13.839 82.W 72 
203,479 14.244 86.000 85 
211.661 14.816 80,000 92 
343,569 24.050 84.W 79 
356.207 24,934 79.W 78 
362767 25,394 89.690 87 
373.339 26134 85.W 78 
377.324 26.413 84.000 64 
385.159 26.961 82.003 57 
386.045 27.023 85.W 49 
394.112 27.588 83.000 45 
394.112 27.588 87.000 43 
401,454 28,102 85.W 53 
401.454 28,102 89.000 49 
383.191 26.823 IO5.W 55 
383,191 26.823 109.W 47 
390.825 27.358 107.W 47 
390,825 27,358 1ll.OW 33 
398.595 27,902 11O.W 26 
398.595 27.902 116.W 35 
406.522 28,457 II2.W 109 

, 8,599,099 601,940 2.906.W 1.955. 

Balances 

Surplus 
Cash 

Dslanw 

1.595 
1.756 
2,347 
2113 
2.836 
3.393 
2.791 
2.638 
2.947 
2,413 
2.836 
3.058 
2.640 
2.595 
2.916 
2,601 
2,130 
1,891 
1,642 
1.481 
1.418 
1.759 
1628 
1,832 
1.563 
1.552 
1.115 

855 
1,175 
3.618 
3,754 

, 

Annual 
Develop 
Advana. 

andla 
o o e r a t i O n l l ~ ~ n )  

0 
123.000 
227.274 
175.2% 
177,571 
116,968 
191,695 
2W.113 
246.329 
278.215 
289.318 
293.6% 
303.808 
306.569 
451.698 
460.219 
477.248 
484.551 
487,801 
494.177 
498.117 
504.745 
508.743 
514.m 
518,605 
515.069 
519,061 
525230 
529.216 
536.523 
542.532 
547,088 

12,108,994. 

Sale and 
Use Tax 
Revenue 

(See Page 16) 

250.W (128,595) 
350.000 (122.887) 

' 300.000 (125,295) 
303.000 (125.195) 
3E.030 (129.7RS) 
309.090 017.952) 
312.181 (107,467) 
315.303 (68.820) 
318.456 (40.550) 
321,641 (31,789) 
324,857 (31,674) 
328,106 (24.520) 
331.387 (24.4w) 
334,701 (10,204) 127.246 
338,048 (10.079) 131.9% 
341.428 1.776 134.358 
414.842 I ,906 138,274 
348.290 0 139.750 
351.773 0 142.653 
355,291 0 142,981 
358.844 0 145,970 
362,432 0 145.970 
366.0% 0 148.684 
369.717 0 148,684 
373.414 0 141.924 
377,148 0 141.924 
380,919 0 144,748 
384,728 0 144,748 
388,575 0 147,628 
392,461 0 147,628 
396,386 0 150,566 

10.635.104 (1,095,5?0) 2.565.f&, 

lnterev 
In- 

st 
3.00% 

121,405 
227.1 13 
174.705 
177,805 
176.245 
191,138 
204,714 
246,483 
277.906 
289.852 
293.183 
303.586 
306.987 
451.743 
459.899 
477,562 
485,022 
488,040 
494,426 
498.212 
504.814 
SOR.402 
514.740 
518,401 
515.338 
519,072 
525.667 
529,476 
536.203 
540.069 
546,952 

12,105240, 

8- 
Tnnrpntaliao 

Costs 
Teal 
Cash 

RReipu 

Tocat 
Cash 

Dirbur~cmenls 





GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Pa% 1 of 10 - Conl#nupd m to Page 6) 

AS OF DECEMBER 31.2005 AND FOR THE CALENDAR Y W R S  ENDING THROUGH 2036 

(6) Subject to an W ~ o n  and Purchase and Sale Agreement wrth Vtllage &ma ofColaado, lec 
(71 Prop€Sy Sold la Aspen Meadows Condamtn~ums. LU: m July 30, ZCW 

%is financial infamation Jhwld be read only in c m n e c h  with the ammpanying SummarydSignifignt Faeed$l A m p i o n s  and Acrmnting PdicieJ and Acrmnlanh Repm 

Page 6 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 2 of 10 - Cmenued fmn Page 5 and m ID Page 7) 

AS OF DECEMBER 31,2M11i AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(8) Subjel lo an Opttm and Purrhaw and Sale Agrmenl with f:tmhomCabns IlC 
(9) IAU 4 by Ihc kvelnper f n  W e  lo indrwdual b a m m n e r s  

This linsonal tnfamatlm &Id be read mly 10 mnnenlm mth the srmnpanying SmarydStgn~Bgnt Faecal humpurns and Amunr~ng Pdm*i and Aomuntant's Repm 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SIJRPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 3 of 10 - Contmued fmm Page 6 and m to Rge 8) 

AS OF DECEMBER 31. MO5 AND FOR THE CALENDAR YEARS ENDING MROUGH 2036 

$9) LoU owned by rhe Drvelopff fu Sale to mdlwdual h m w ) e m  
(10) Cunenl omw plans to m s u u a  loamhome busldlngs 

This financial infamation should be read only in mnneaim dL Le accnnnanyine Summarvo(Sianificant1 FUCCBSI Assumptions and Awnl ing  Policier and Awntanl's R e m .  

Page 7 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page4 of 10 - Cmlmunl hmr Page 7 end on lo Page 9) 

AS OF DECEMBER 3 1,2W5 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

I Cmstrunrm collmtcn  umber d per Stale Valw Assessment ASSESS~D- 1 
Year I Year I Resldentlal I V~~~~~ I Slaluleal I o l  New I RaUo I VALUATION 

I TOTAL RESIDENTIAL UNITS Est. Biennial 
1 I I Annual I Annual Revalualim 

Tbis financial infamation abmld be read only in anneelion wiL Lc arrrmpnying Summary of Signiflean1 F a w x  Assumplimr 
and A m l i n g  Policies and Anountant's Repat. 

t 1 1 Un~tr  1 Untts I 2 m 1 ~e5 tdence~  I I 

Curnulalive 
Market 

I I 

Estitnnled 
Residential 

I (See Page 14) 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSWFBTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 5 of 10 - Conltnued frm Page 8 and m lo Page 10) 

AS OF DECEMBER 31.2WS AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

( I  I) Ileadwstrrs Dislrio 13 asumed lo lakcaunnshipdthe (iulfCourw and Ski Area as of 1213112029 ol rrhld lsme B r  prqxpmy nll h. removd Imn the lar rnlla 
(12) Thc Golf Cautc aod Sb Ares are nU beinl ml l3ld by Be  2% hennlal revalurtlm as 11 ir ant~opalal Bal s Izgc p z l i m  Be acrual valw salvnbulable lopervnal p ~ t y  

This financial infamath should be read only in m n M i o n  wilb B e  smvnpanying SwnmnryoISignifiwnt F a s a U  kurnptions and Amxlnling Policies and Acmmant's Repal, 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEUTS AND DISBURSEMENTS 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 6 of 10 - Cousnued haa Wg 9 and m co Page 11) 

AS OF DECEMBER 31.2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

Tbu Snanaal m l m a l l m  should k read only m rmnecltm wth the acmmpanytng SumavyafS~%n%Rcant F a a s 1  Assurnp~ons and Acmuni~ng Pollnu and Acmunwntr Rqml 
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GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BAI.ANCES AND CASH RECEIPTS AND DISBURSEMENTS 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 8 of 10 - Conlmued frrm Page I I and m ro Page 13) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

Thas linanclal ~nfamar~on Jbwld be read only m mneeum WI& Ibe auanpanylng SurmnarydSgn~iicanl r'nreeast &rumpln~ and A m ~ n t m g  Polacles and Anounlnnt's RWL 





GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEfPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page l0of 10 - Cmttnued l c m  Page 13) 

AS OF DECEMBER 31. ZOOS AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

LANI) 
ASSESSED 

VALUATION 
SeePa e l 3  

2.535.(X)3 
4.W8.467 
4,532,899 H Cmsuuaiou Coil~oon 

Year Year 

2 m  2006 
2005 2007 
2006 2 W  
2007 2009 
2W8 2010 
2009 201 1 
2010 2012 
201 1 
2012 2014 
2013 2015 
2014 2016 
2015 2017 
2016 2018 
2017 2019 
2018 2020 
2019 2021 
2m) 2022 
2021 
2022 2024 
2023 2025 
2024 2026 
2025 2027 
2026 2028 
2027 2029 
2028 2030 
2029 2031 
2030 2032 
2031 
2032 2034 
2033 2035 
2034 2036 

(13) Adjusted to a%%& Mluaum as pmvided by Ihe Cmnly AJseJsa m December, 2005. 

RESIDENTIAL 
ASSESSED 

VALUATION 
(See Paee 8) 

0 
I.OM,6SO 
3.242,625 

TOTAL 
ASSESSED 

VALUATION 

2.915.550 
4.913.063 
7.548.407 

10.IM.814 
11.893.724 
13.375.890 
14.826.533 
16,292,262 
17.650.995 
18.9M.933 
19.713.654 
20.227.453 
20.626.153 
21.034.081 
21,382,964 
21.739.721 
21.956.494 
22,177,298 
22.220.I44 
22,263,577 
22,307,770 
22,307.770 
22,308.7M 
22.3011,7M 
20,293.271 
20,293,271 
20,294,569 
20,294,569 
20,296.053 
20,296,053 
20,297,729 

This financial infmatian should be rend only in mnectMn dIh  the aemnpmying SumrnaryolSigtiKwt Fa- Amm~msand Acmn\ting Pdicin and AcmunLvlls 

R e w .  

COMMERCIAL. 
ASSESSED 

VALUATION 
(See Pare 9) 

2.?78.W 
2.385.290 
2,385,290 

Page 14 

Collecliou 
Year 

2006 
2007 
2008 
2W) 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
202R 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

5,081,765 
7.162.272 
9.239.08I 

13.431.260 
13.447.870 
15.290.508 
16,438,678 
17.133.727 
17.644.794 
18,173,072 
18,603.713 
19,050.380 
19.279.137 
19.520.241 
19.574.916 
19,638,649 
19,694,502 
19,694,502 
19.686.624 
19.686.624 
19.678.749 
19.678,749 
19.670.878 
19.670.878 
19,663.W 
19.651,009 
19,655,144 

(13) 

2.392.665 
2,392,665 
2400,187 
2.4Kl.187 
2.407.8hn 
2.407.8M 
2,415,686 
2415,686 
2.423.669 
2.427.hh9 
2431.81 t 
2.431.8ll 
2,440.1 17 
2.440.1 17 
2,448,588 
2.448.5R8 
2.457.228 
2.457.228 
2.4fih.042 
24fih.MZ 

458.482 
458.482 
467.651 
467.651 
477.W 
477.C0.4 
486,545 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 
SCHEDULE OF ESTIMATED SOL VISTA METROPOLITAN DISTRICT CASH RECEIPTS AND DISBURSEMENTS 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(13) Adjusted lo assessed valuation as provided by the County Assessor in December, 2005. 

This tinancial information should be read only in connection with the accompanying S u m y  of Significant Forecast Assumptions and Accounting Policies and 
Accounlant's Report. 

Page 15 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED SALES AND USE TAX REVENUE 
(Page 1 of 3 - Continues on to Page 17) 

AS OF DECEMBER 3 1,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(14) Sales and Use Tax revenue is not pledged for payment on the Series 2006 Bonds. 

This financial information should bc read only in connection with the acfompanying Summary of ~~~ni f t can t  Forecast Assumptions and 
Accounting Policies and Accountant's Repon. 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED SALES AND USE TAX REVENUE 
(Page 2 of 3 - Continued from Page 16 and on to Page 18) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

Tall Timbers Fairway Cabins Peakview Townhomes Aspen Meadows 
Avg. Unit Sq. Footage Avg. Unit Sq. Footage Avg. Unit Sq. Footage Avg. Unit Sq. Footage 

1400 2200 950 1000 
Building Use Tax of Building Use Tax of Building UseTax of Buildine llse Tax of - - -  -. . 

Year Year Permits $1,420.50 Permits $2,160.74 Permits $1.004.11 Permits $1,050.38 
Issued permnit Issued pedUnit Lssued permnit Issued perlunit 

I I I I I 

Eisenhower Camp Ranch View Saddle Ridge 
Avg. Unit Sq. Footage Avg. Unit Sq. Footage Avg. Unit Sq. Footage 

1200 2400 2400 
Building Use Tax of Building Use Tax of Building Use Tax of 
Pennits $1.235.44 Permits $2.345.80 Permits $2,345.80 
Issued perlUnit Issued permnit Issued permnit 

8 9,883 2 4,692 
8 9,883 3 7,037 3 7,037 
8 9,883 3 7,037 3 7,037 
8 9,883 3 7,037 3 7,037 
8 9.883 3 7,037 3 7,037 
8 9,883 3 7,037 3 7,037 
8 9,R83 3 7.037 3 7,037 
8 9.883 3 7,037 3 7.037 
7 8,648 3 7,037 3 7,037 

3 7.037 3 7,037 
3 7.037 3 7,037 
3 7,037 

(15) The District receives 40% of the Use Tax Revenue that the Town of Cranby receives per their Intergovernmental Agreement. The tax due per unit factor has been adjusted to reflect the District's ponion of the Use Tax Revenue. The 
District's share of the revenue changes in 2013 lo 508, however, this forecast does not reflect the change. The Sales and Use Tax Revenue Sharing agreement expires on 3/5/2023. Use Taxes are forecasted to be collected the year prior 
to completion of consl~ction of the units. 

This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and &counting Policies and hccountantts Repon. 

Page 17 



GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED SALES AND USE TAX REVENUE 
(Page 3 of3  - Continued from Page 17) 

AS OF DECEMBER 3 1,2005 AND FOR THE CALENDAR YEARS ENDING THROUGI-I 2036 

Year Year Permits $2,345.80 
Issued pedUnit 

2 4,692 
2 4,692 
3 7,037 
4 9383 
3 7,037 
3 7,037 
3 7.037 
3 7,037 
3 7,037 
3 7,037 
3 7,037 

Permits $2,345.80 
Issued permnit 

5 1 1.729 
5 1 1,729 
5 11.729 
5 11,729 
5 1 1,729 
5 1 1,729 
5 1 1,729 
5 1 1,729 
5 1 1,729 
5 11,729 
5 11,729 
5 11,729 
5 11,729 
5 1 1,729 

Permits $2,345.80 
Issued permnit 

11,729 
11,729 
11.729 
11,729 

\units constructed prior to 2006 1 381 
Units to be constructed after 2023 I 2 

Total Units 1 74 1 
(15) The District receives 40% ofthe Use Tax Revenue that the Town ofGranhy teceives pertheir Intergovernmental Agreement. The tax due per unit factor has been adjusted to reflect the District's ponion of the Use Tax Revenue. 

The District's share of the revenue changes in 2013 to 50%. however, this forecast does not reflect the change. The Sales and Use Tax Revenue Sharing agreement expires on 3/5/2023. Use Taxes are forefasted to be collected 
the year prior to completion of construction of the units. 

This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Accounting Policies and Accountant's Repon 
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GRANBY RANCH METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCJXEDULE of ESTIMATED BOND DEBT SERVICE REQUIREMENTS 
AS OF DECEMBER 3 1,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

Series 2006 Bond Issue 
Dated: July 5,2006 
Issued: July 5,2006 
Interest Rates: Principal payments due on December I. I 

I 
I Reduce Debt 1 Reduce Debt I Net 1 

Service By Service By 2006 Bonrls Bond 
2006 Bonds Capttal~zed Reserve Debt Service Pnnctpai 

Year Pnnclpal Coupon Interest Interest Rnd  Interest Payments Oulstandlng Year 
I h I (See Page 20) 

Project Fund: 
Unrestricted Account 
Restricted Account 

Payment to Town ofGranby 
Capitali7ed Intern 
Reserve Fund 
Issuance Casts 

7,878,442 
1,987,875 

378,000 
2,586,771 Interest at 
1,234,413 Interest at 

659,500 

14,725,000 

This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Accounting Policies and AccountaMs Repon. 
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GMNBY M N C H  METROPOLITAN DISTRICT 

FORECASTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

GENERAL AND DEBT SERVLCE FUNDS ONLY 

SCHEDULE OF CAPITALIZED BOND INTEREST 
AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Accounting Policies and 
Accountant's Report. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 1) NATURE AND LIMITATION OF FORECAST 

This forecast of financial information is for the purpose of a financial analysis of the 
proposed issuance of Limited Tax General Obligation Bonds, Series 2006 (the "Bonds") 
by Granby Ranch Metropolitan District (the "District"), located in the Town of Granby, 
Colorado (the "Town"). The forecast displays how the proposed Bonds will be repaid 
from forecasted cash receipts and disbursements for the District under the following 
assumptions, which are not all-inclusive. 

This financial forecast presents, to the best knowledge and belief of the Board of 
Directors of the District (collectively, "Management"), the District's expected cash 
position and results of cash receipts and disbursements for the forecast period for the 
General Fund and Debt Service Fund. Accordingly, the forecast reflects Management's 
judgment, as of June 28, 2006, the date of this forecast, of the expected conditions within 
the District and the District's expected course of action. 

It is assumed that the Bond proceeds, and any interest earned thereon, will be used to: (i) 
reimburse the Developer (defined herein) for a portion of the eligible costs of 
constructing public improvements and for certain other costs permitted to be reimbursed 
to the Developer under the Indenture; (ii) finance the costs of additional public 
improvements; (iii) fund capitalized interest; (iv) fund the Reserve Fund; and (v) pay the 
bond issuance costs. 

The assumptions disclosed herein are those that Management believes are significant to 
the forecast; however, they are not all-inclusive. There will usually be differences 
between forecasted and actual results, because events and circumstances frequently do 
not occur as expected, and those differences may be material. 

Assumptions relating to the market values of the residential and commercial property and 
the build out schedule of such property are particularly sensitive as they relate to the 
forecast. A small variation in these assumptions could have a large effect on the 
forecasted results. There is a high probability that the forecasted assessed values derived 
from these assumptions will vary from the actual future assessed values. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 1) NATURE AND LIMITATION OF FORECAST (continued) 

The forecast is expressed in terms of 2006 dollars, with the only adjustments for inflation 
as follows. The market values of residential properties are based on 2006 values and are 
forecasted to increase 2% compounded annually, starting in 2007, through build-out. The 
market values of residential and commercial properties are also forecasted to increase 2% 
biennially pursuant to the reassessment of property required by State statute. The 
residential assessment ratio is assumed to decline beginning in tax collection year 2010 
while the mill levies are expected to increase so that property tax revenues remain 
consistent, as explained in Note 6. The commercial assessment ratio is assumed to 
remain at a constant 29% for the entire forecast period. Service Costs in the General 
Fund are assumed to increase by 1% per year commencing in 2009. Sales tax revenue 
and police protection costs deducted from the sales and use tax revenue are assumed to , 

inflate 2% per year starting in 2009. 

NOTE 2) ORGANIZATION 

The District, a quasi-municipal corporation and political subdivision of the State of 
Colorado, was organized by order and decree of the District Court in Grand County, 
Colorado (the "County") on November 25, 2003, and is governed pursuant to provisions 
of the Colorado Special District Act (Title 32, Article 1, Colorado Revised Statutes). The 
District operates under a Service Plan approved by the Town on July 22,2003. 

The District was established and authorized to construct, operate and maintain the 
following public improvements: streets, roadways and drainage; traffic and safety 
protection; parks and recreation; sanitation; water; transportation; mosquito control; and 
television relay and translator systems. 

At the time of formation of the District, the Headwaters Metropolitan District (the 
"Headwaters District") was also formed. The function of the Headwaters District, as set 
forth in its service plan, is to construct public improvements serving the Development 
and to own and operate those improvements (to the extent such improvements are not 
transferred to another governmental entity), and to provide administrative services to the 
District. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 2) ORGANIZATION (continued) 

The Development is defined as the Granby Ranch mixed-use development containing 
approximately 5,000 acres of primarily undeveloped mountain property annexed to the 
Town in March, 2003. The Development contains the SolVista Basin at Granby Ranch 
ski area (the "Ski Area"), the Headwaters Golf Course (the "Golf Course") and a segment 
of the Fraser River. Of the approximately 5,000 acres in the Development, 
approximately 972 acres are within the District, including the Ski Area and Golf Course. 

The District has no employees and all administrative functions are contracted. 

NOTE 3) BOARD OF DIRECTORS AND DEVELOPER 

The Developer of the property is Granby Realty Holdings, LLC, a Colorado limited 
liability company formed in 2004 (the "Developer"). The two members of the Developer 
are SolVista Corp., a Colorado corporation formed in 1995, and Granby Investments 
LLC, a Delaware limited liability company formed in 2006. 

All of the members of the Board of Directors of the District are principals or employees 
of or consultants to the Developer. 

The Developer has provided the information regarding the number of residential units 
estimated to be built each year and the initial sales values for the residential properties to 
be developed, based upon their knowledge and experience in developing other properties. 
The Developer anticipates that sales values will be increased by 2%, compounded 
annually, for each year beyond 2006. 

NOTE 4) BASIS OF ACCOUNTING 

The basis of accounting for this forecast is the cash basis, which is a basis of accounting 
that is different from that required by the generally accepted accounting principles under 
which the District will prepare its financial statements. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 5) DISTRICT AGREEMENTS 

Town Intergovernmental Agreement 

The District, the Headwaters District and the Town are parties to an Intergovernmental 
Agreement dated December 9, 2003, as amended by a First Amendment thereto dated 
May 20, 2005, and a Second Amendment thereto dated April 11, 2006 (as amended, the 
"Town IGA"). The Town will provide water and sanitation service to the Development 
through Granby Sanitation District, and the District and the Headwaters District 
(collectively, the "Districts") will provide road, drainage, landscaping and parks and 
recreational facilities maintenance. 

In the Town IGA, the Town agrees that it will share revenue with the Headwaters District , 

(such as sales and use tax revenue) in accordance with the Annexation Agreement 
(defined below). The Districts also agree to transfer 8% of any District bond proceeds to 
the Town, to be used to assist with the financing of jointly funded public improvements. 
These bond proceeds are required to be allocated to the Town as follows: 0% of the first 
$10 million of District bonds, 8% of the proceeds of the second $10 million of District 
bonds, 16% of the proceeds from the third $10 million of District bonds and 8% of all 
subsequent District bonds. Based upon the par amount of the Bonds of $14,725,000, the 
amount of $378,000 is expected to be transferred to the Town from Bond proceeds, 
pursuant to this obligation. 

If the Town determines that the streets within the Development are not being maintained 
to Town standards, the Town may perform required remedial work and charge the 
Districts for its actual costs. The Districts agree to pay such amounts from: (i) any 
Shared Sales and Use Taxes then available; (ii) any property tax revenues of the Districts 
budgeted for street maintenance and then available for such purpose; (iii) the proceeds of 
the Operations Fee then available and; (iv) advances received from the Developer 
pursuant to the Operation Funding Agreement. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FOIRIECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 5) DISTRICT AGREEMENTS (continued) 

At such time as a public transportation system is necessitated by development within the 
Development, the District is required to impose a mill levy of up to 5 mills (subject to 
adjustment for changes in the ratio of actual value to assessed value of property within 
the District ("subject to adjustment") (the "Transportation Mill Levy") for the purpose of 
funding public transportation. If the Transportation Mill Levy is ever imposed, the 
Required Mill Levy is subject to reduction so that the entire mill levy of the District does 
not exceed 50 mills (subject to adjustment). In no event shall the District be obligated to 
impose the Transportation Mill Levy until certificates of occupancy are issued for at least 
700 single family equivalent units ("SFE's") within the Development. For purposes of 
the forecast, the Transportation Mill Levy is assumed to be imposed when certificates of 
occupancy are issued for 700 SFE's within the District boundaries, which is projected to , 

occur in 2019. 

Headwaters Intergovernmental Agreement 

Prior to the issuance of the Bonds, the Districts will enter into a District Facilities 
Construction and Service Agreement (the "Headwaters IGA"). Pursuant to this 
agreement, the Districts agree that the Headwaters District will own, operate, maintain 
and construct the public improvements described in the Service Plan, and the District will 
pay all costs related to the construction, operation and maintenance of the improvements 
by the Headwaters District. The Headwaters IGA provides that all payment obligations 
of the District to the Headwaters District there under shall be payable on a basis 
subordinate to the Bonds. 

The Headwaters IGA also provides that so long as general obligation bonds of the 
District are outstanding (including the Bonds), all Capital Fees (as defined in Note 8) 
shall be paid by the Headwaters District to the District as security for such bonds. 

The Headwaters District will pay all operation, maintenance and administrative costs of 
the District, excluding costs related to the operation and maintenance of the Ski Area and 
Golf Course, ("Service Costs") and the District will pay the Headwaters District for such 
Service Costs annually. The Headwaters District will collect and retain all Shared Sales 
and Use Taxes and such taxes will be credited against the amounts owed to the 
Headwaters District by the District for Service Costs. The forecast calculates the amount 
of the Shared Sales and Use Taxes to be credited against the Service Costs on a Schedule 
of Sales and Use Tax Revenue. Such revenue as well as the total estimated Service Costs 
are shown separately on the Summary page of the General Fund. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 6) PROPERTY TAXES 

The primary source of revenue or cash receipts is expected to be ad valorem property 
taxes. Property taxes are determined annually by the District's Board of Directors and 
are certified to the County Commissioners as to rate of levy based upon the assessed 
valuation of the property within the District. The Grand County Assessor determines the 
assessed valuation. The levy is expressed in terms of mills. A mill is equal to 1/10 of 
one cent per dollar of assessed valuation. The District set its initial mill levy at 50 mills 
for collection in 2006 for debt service. The forecast expects that the District will set its 
mill levy at 8.5 mills for operations and 41.5 mills for debt service for collection in 2007. 

Transportation Mill Levy 

Pursuant to the Town IGA, the District may be required to impose a maximum of 5 mills 
(subject to adjustment after the date of the Town IGA) to fund the operation of a public 
transportation system, if such system is necessitated. The Transportation Mill Levy will 
not be imposed until certificates of occupancy are issued for 700 SEE'S within the 
Development. The total mill levy for all purposes of the District may not exceed 50 mills 
(subject to adjustment). 

For purposes of the forecast, 700 units within the District boundaries are expected to be 
completed by the end of 2018. Therefore, the 5 mills (subject to adjustment) for public 
transportation will be imposed for collection year 2019 and the debt service mill levy will 
be reduced accordingly. 

Gallagher Amendment 

The Gallagher Amendment to the Colorado Constitution states that residential assessed 
values Statewide must be approximately 45% of total assessed values. When the market 
values of residential property increase faster than the values of nonresidential property, 
the residential assessment ratio must decline to maintain the 45 percent/55 percent ratio. 

According to information as set forth in the Colorado Legislative Council Staff Forecast 
entitled "Focus Colorado: Economic and Revenue Forecast, 2005-2011" issued on 
December 20, 2005, the residential assessment rate is forecasted to remain at 7.96% in 
2007, and decline to 7.49% in 2009 (2008 and 2010 collection years, respectively). The 
forecasts of the Legislative Council Staff are estimates only, do not have the force of law, 
and may or may not occur as forecasted. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 6) PROPERTY TAXES (continued) 

This forecast has included the current residential assessment rate of 7.96% effective for 
collections in 2007. The residential assessment rate is forecasted to decline to 7.49% for 
2010 collection and then decrease 2% every other year throughout the term of the 
forecast period. The commercial assessment rate is expected to remain constant at 29% 
throughout the term of the forecast period. 

It is assumed that the District's Board will increase the mill levy, (as allowed under the 
District's Service Plan and by the Indenture, up to the Required Mill Levy of 50 mills, 
subject to adjustment) to maintain a mill levy that produces tax revenue in relation to 
current assessed valuation generally equivalent to revenue generated by the total 50 mills 
in the tax collection year 2006. Such increases in mill levies have been adjusted annually 
based on the ratio of residential and commercial property tax revenue to the total property 
tax revenue. 

Amendment of Service Plan and Town IGA 

The District is seeking approval of the Town to amend the Service Plan and the Town 
IGA to provide that the date from which adjustments in the ratio of actual value to 
assessed value may be made shall be May 1,2003. 

The assessed valuation for the District is dependent upon the build-out schedule of the 
residential properties within the District. The forecasted development build-out schedule 
and conversion to assessed valuation is presented as a Schedule of Estimated Assessed 
Valuation. Land value for lots platted and improved is forecasted to increase in value the 
year before construction of the residence begins at 10% of the total estimated market 
value of the completed residence. The vacant land value is reduced to zero when the 
residence is completed. The assessed valuation rate for raw ground and platted and 
improved land is 29% until residential construction commences. All residential property 
has been assumed to be assessed at the residential property rates as explained above. 
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GRANBY RANCH MIETROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 6) PROPERTY TAXES (continued) 

Beginning Assessed Value 

The estimated levy year 2005/collection year 2006 assessed value of the property 
currently within the District, as adjusted, is $3,344,625. Due to recent material 
exclusions of property from, and inclusions of property into, the District, such amount 
represents an estimate prepared by the District's accountants, and is not an official 
certified valuation from the Grand County Assessor. The forecast assumes that during 
2006, $1,836,425 will be added to this assessed value for land platted and improved and 
that $267,987 will be deducted from the assessed value for vacant land converted to 
platted and improved land, resulting in total assessed value for levy year 2006/collection 
year 2007 of $4,913,063. 

Golf Course and Ski Area Assessed Value 

On June 1, 2005, the Developer and the Headwaters District entered into an agreement, 
which agreement is anticipated to be amended and restated prior to the issuance of the 
Bonds (as amended and restated, the "Lease Purchase Agreement") pursuant to which the 
Developer leases and has given the option to purchase the Ski Area and the Golf Course 
to the Headwaters District. The lease is subject to renewal by the Headwaters District for 
24 annual terms. The Headwaters District pays rental payments to the Developer each 
year to the extent of Amenity Fees collected. The Headwaters District imposes an 
Amenity Fee in the amount of $10,000 per residential dwelling unit to fund the costs of 
constructing and/or replacing certain park and recreation amenities, including the Golf 
Course, Ski Area, Fraser River improvements, trails and other improvements. 

Based upon the forecasted receipt of Amenity Fees, the District does not expect that the 
Headwaters District will have funds available to pay the full purchase price due under the 
Lease Purchase Agreement prior to December 31, 2029. Accordingly, it is expected that 
the Golf Course and the Ski Area will remain in the ownership of the Developer until that 
date, at which time those amenities are assumed to be transferred to the Headwaters 
District and removed from the tax rolls of the District. 

Treasurer's Fees 

The property taxes resultant from the above mill levy and assessed valuation have been 
reduced for the Grand County Treasurer's 5% fee for collection of the taxes and further 
reduced by 0.5% to allow for uncollectible taxes. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 7) SPECIFIC OWNERSHIP TAXES 

Specific ownership taxes are set by the State and collected by the County Treasurer, 
primarily on vehicle licensing within the County as a whole. The specific ownership 
taxes are allocated by the County Treasurer to all taxing entities within the County. The 
forecast assumes that the District's share will be equal to approximately 7% of the 
property taxes collected by both the General Fund and the Debt Service Fund. Specific 
ownership taxes attributable to the Required Mill Levy are pledged to the Bonds during 
the term such bonds are outstanding. 

NOTE 8) CAPITAL FEES 

On May 26, 2005, the Districts adopted the Joint Resolution of Headwaters Metropolitan 
District and Granby Ranch Metropolitan District to Establish a Capital Facilities Fee. 
Prior to the issuance of the Bonds, the Districts will adopt the Amended and Restated 
Joint Resolution of the Board of Directors of Headwaters Metropolitan District and 
Granby Ranch Metropolitan District to Establish a Capital Facilities Fee (as amended and 
restated, the "Fee Resolution"). 

The Fee Resolution establishes a fee, effective June 1,2005, upon all property within the 
District (the "Capital Fee") due upon the earlier of: (i) the date a building permit is issued 
by the Town for any property within the District; or (ii) the date specified in any 
prepayment contract. The Capital Fee is initially in the amount of $6,255 per residential 
dwelling unit and $6,255 per SFE for property utilized for commercial, office or 
industrial use. The Boards of Directors may increase the Capital Fee from time to time, 
not to exceed a cumulative increase of 10% per year. 

The forecast assumes that the Capital Fee rate will remain at the initial amount through 
build out and will be pledged to the payment of principal and interest on the Bonds 
during the term such bonds are outstanding. The anticipated collection of the Capital 
Fees is shown on the Summary page of the Debt Service Fund of the forecast. Capital 
Fees on 38 units are assumed to have been collected by the District and spent in 2005 and 
are not therefore included in revenue for purposes of the forecast. Capital Fees received 
by the District between April 1, 2006 and July 5, 2006, are required, to be deposited into 
the Surplus Fund on the date of issuance of the Bonds. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 9) SOLVISTA TAX REVENUE 

Property within SolVista Metropolitan District (the "SolVista District") was previously 
improved by SolVista Inc. and the Developer. The District and the SolVista District have 
entered into the SolVista Funding Agreement, as of June 7, 2006, pursuant to which the 
District agrees to pay a portion of the Bond proceeds to the SolVista District for 
reimbursement to SolVista Inc. and the Developer for the public improvements 
constructed within the SolVista District. In return, the SolVista District agrees to impose 
a mill levy of 25 mills (not subject to adjustment) and remit the resulting property taxes, 
net of the SolVista District's Annual Operating Costs ("SolVista Tax Revenue"), to.the 
District for payment on the Bonds. Annual Operating Costs are the maximum of 
$35,000 in 2007 and $6,000 per year for each year thereafter, assuming that the SolVista 
District is dissolved in 2007. Imposition and collection of the 25 mill levy is required to 
continue even if the SolVista District is dissolved. Such property tax pledge begins for 
collection year 2007 and ends in collection year 2026. The SolVista Tax Revenue does 
not include any specific ownership taxes collected by the SolVista District. The SolVista 
Tax Revenue is presented in the forecast as the Schedule of SolVista Metropolitan 
District Cash Receipts and Disbursements. 

NOTE 10) OPERATIONS EEES 

On June 7, 2006 the Districts adopted a "Joint Resolution of the Boards of Directors of 
Headwaters Metropolitan District and Granby Ranch Metropolitan District Concerning 
the Imposition of District Fees" (the "Operations Fee Resolution"), pursuant to which the 
Districts expect to impose a fee to pay for operational expenses (the "Operations Fee"). 

Pursuant to this resolution, a monthly Operations Fee is authorized to be imposed for 
each platted residential unit within the boundaries of the District. Initially, the 
Operations Fee is $0.0 (zero). The Districts anticipate that the Operations Fee will only 
be increased to an amount over zero in the event of a shortfall in the operations budget of 
the District. Revenues from the Operations Fee, if any, are required to be used only for 
the operational costs of the District. The forecast assumes that a combination of the 
Operations Fee and Developer advances will be needed to fund the District's operating 
costs. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 11) SALES AND USE TAX REVENUE 

The Annexation and Development Agreement dated March 5, 2003 (the "Annexation 
Agreement"), pursuant to which Granby Ranch was annexed to the Town, provides that 
the Town will, subject to annual appropriation by the Town's Board of Trustees, share 
sales and use tax revenue generated within the Development (the "Shared Sales and Use 
Taxes") with the Headwaters District or another public entity (the "Infrastructure 
Provider"). Pursuant to the Town IGA, the Town has agreed that a portion of the Shared 
Sales and Use Taxes will be paid to the Headwaters District and applied to the 
operational costs of the Districts. Costs allocable to police protection within the 
Development will be retained by the Town and deducted from the Shared Sales and Use 
Taxes paid to the Headwaters District. 

The Annexation Agreement provides that for the first 10 years (i.e., the period 
commencing March 5, 2003 through March 5, 2013), the Town will receive and retain 
60% of the use tax generated from activities within the Development and 40% of all sales 
tax revenues from commercial sales within the Development and the Infrastructure 
Provider will be paid the remainder of the sales and use tax revenue. The Annexation 
Agreement further provides that for the second 10 years (i.e., the period commencing 
March 5,2013 through March 5,2023), the Town will receive and retain 50% of the use 
tax generated from activities within the Development and 50% of all sales tax revenues 
from commercial sales within the Development and the Infrastructure Provider will be 
paid the remainder of the sales and use tax revenue. 

The Town's obligation to share such revenue takes effect only after the cost of providing 
police protection to the Development is first deducted and retained by the Town. Further, 
all payments by the Town are expressly subject to annual appropriation by the Town. 
However, the Annexation Agreement provides that it is the present intention and 
expectation of the parties that the Town will in fact make all of the payments 
contemplated therein. 

The forecast displays the calculation of the Headwaters District portion of Shared Sales 
and Use Tax revenue as well as the cost of police protection deducted from such revenue 
on the Schedule of Estimated Sales and Use Tax Revenue. The forecast does not adjust 
the sharing percentages for the second 10 year period. Police protection costs are 
assumed to be $15,000 per year, inflated 2% annually. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 12) SKI AREA PAYMENT IN LIEU OF PROPERTY TAXES 

The Developer has agreed to make a payment to the District in lieu of property taxes for 
the collection year 2006 in the amount of $87,157. This payment represents revenue that 
would have been received by levying 50 mills against the assessed value of certain 
property contained in the Ski Area that was not included in the District boundaries until 
2006. The $87,157 payment will be deposited in the Surplus Fund established by the 
Trust Indenture pursuant to which the Bonds are being issued. 

NOTE 13) DEVELOPER ADVANCES 

Pursuant to a 2006 Funding and Reimbursement Agreement, dated April 11, 2006, the 
Developer is obligated to advance funds to the Headwaters District for operations, 
maintenance and administrative costs to the extent the Districts do not have sufficient 
revenues from other sources to pay such costs. The Headwaters District has agreed to 
repay any such advances with interest at 8%, if funds are available for such repayment. 
The obligation of the Developer to advance funds for operations, maintenance and 
administrative costs terminates when 700 SFE's are platted within the District. 

The costs associated with operations, maintenance, and administration of the District may 
be lessened if future districts are formed within the Development. The District and future 
districts may realize individual cost savings as services are provided to the entire 
Development. 

Pursuant to a Developer Construction Reimbursement I Construction Management I and 
Operational Funding Agreement, dated June 1, 2005 (the "Construction Funding 
Agreement"), to the extent the Developer constructs certain public improvements 
described in the Service Plan, the Headwaters District agreed to pay the costs of such 
improvements from any source lawfully available to it, including the proceeds of bonds, 
property taxes or other sources, but is not obligated to make the payment from any 
particular source. Approximately $1,700,000 of Bond proceeds will be transferred to the 
Headwaters District for the repayment of Developer advances for public improvements 
allocable to and benefiting the District. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 14) INTEREST INCOME 

The forecast includes interest income earned on monies that are forecasted to be on 
deposit or invested by the District in the cumulative surplus cash balance and the Surplus 
Fund established for the Bonds at the prior year-end at an interest rate of 3% through the 
entire forecast period. Additional interest earned on deposits from Bond proceeds, for 
payment of Bond interest expense during an initial period (capitalized interest), has been 
included in the debt service schedule at 4.5%. The calculation of this interest is also 
shown as a separate Schedule of Capitalized Bond Interest. Additional interest earned on 
deposits from Bond proceeds for the Reserve Fund has been calculated using an interest 
rate of 4.5% and has been netted against the debt service schedule. 

NOTE 15) SERVICE COSTS 

Pursuant to the Headwaters IGA, the Headwaters District will pay all Service Costs of the 
District and the District will pay the Headwaters District for such Service Costs annually. 
Service Costs include operation, maintenance and administrative costs of the District, 
excluding costs related to the operation and maintenance of the Ski Area and Golf 
Course. Administrative expenditures include the services necessary to maintain the 
District's administrative viability such as legal, accounting and audit, general 
engineering, insurance, banking, meeting expense, statutory compliance, and other 
administrative expenses. Service Costs have been included in the forecast at $250,000 in 
2006, $350,000 in 2007, and $300,000 in 2008 and then inflated 1% per year thereafter. 
The burden of these costs to the District could be decreased if future districts are formed 
within the Development that could provide a reduction in unit costs. 

NOTE 16) INFRASTRUCTURE IMPROVEMENTS 

The Developer estimates that as of 2006, the total cost of the remaining public 
improvements necessary to serve the property in the District is approximately $45.4 
million. The District anticipates that approximately $7.2 million of Bond proceeds will 
be used for construction of such remaining public infrastructure. The District further 
estimates that approximately $18.3 million of the remaining infrastructure costs will be 
paid for by future bulk lot purchasers, such as Village Homes and the Eisenhower Cabins 
Developer. The remaining approximate $19.9 million of costs will be required to be 
financed by the Developer. 
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GRANBY RANCH METROPOLITAN DISTRICT 

SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 17) DEBT SERVICE; BOND SECURITY 

The District anticipates issuing Bonds on July 5, 2006, in the amount of $14,725,000. 
The proceeds of such debt will be used to (i) reimburse the Developer for a portion of the 
cost of constructing public improvements and for certain other costs permitted to be 
reimbursed to the Developer under the Indenture; (ii) finance the cost of additional public 
improvements; (iii) fund capitalized interest; (iv) fund the Reserve Fund; and (v) pay the 
costs of issuing the Bonds. 

The Bonds are assumed to bear interest at 6.75%. The bond interest is payable semi- 
annually on June 1 and December 1, with annual mandatory sinking fund principal 
payments on December 1 of each year beginning on December 1, 2010. The scheduled 
interest payments on the Bonds commence on December 1, 2006, and principal is 
payable per the mandatory sinking fund payment schedule with a final maturity on 
December 1,2036. 

The Bonds are payable solely from and to the extent of Pledged Revenue, which includes 
property taxes derived from the Required Mill Levy net of the cost of collection, SolVista 
Tax Revenues, Capital Fees, Specific Ownership Taxes attributable to the Required Mill 
Levy, and any other legally available moneys credited to the Bond Fund. The Bonds are 
also secured by funds on deposit, if any, in the Surplus Fund, the Lot Sale Escrow, the 
Reserve Fund, and in certain circumstances, by funds on deposit, if any, in the Project 
Fund. The Guaranty Agreement provides that the Developer has guaranteed the payment 
of principal and interest on the Bonds if the Pledged Revenue deposited to the Bond Fund 
is insufficient to pay the principal and interest on the Bonds (after transferring any 
available funds from the Surplus Fund and the Lot Sale Escrow). 

Required Mill Levy 

The Required Mill Levy is defined in the Indenture as a mill levy imposed upon all 
taxable property of the District each year that will raise property tax revenues in an 
amount sufficient to pay the principal and interest on the Bonds as the same become due 
and payable, but not less than 41.5 mills and not in excess of 50 mills (subject to 
adjustment as described below). Subsequent to any date on which the Town has notified 
the District that the conditions precedent to the imposition of the Transportation Mill 
Levy (5 mills, subject to adjustment as described below) have been satisfied, the 
imposition will not exceed 45 mills (subject to adjustment as described below). 
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SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 17) DEBT SERVICE; BOND SECURITY (continued) 

The minimum and maximum mill levies stated above will be subject to adjustment. 
Initially, the date from which such adjustment may be made shall be July 22, 2003; 
however, if the District's Service Plan is amended to provide that the adjustment may be 
made from a date prior to June 30, 2003, then the earlier date shall apply henceforth. As 
of the date of issuance of the Bonds, the mill levy references have not yet adjusted. The 
District has proposed to the Town, however, that the Service Plan be amended to provide 
that the date from which adjustments may be made shall be May 1, 2003. Until such 
amendment is approved, a portion of the Bond proceeds will be withheld in the Restricted 
Account. 

Restricted Account 

Bond proceeds of $1,987,875 are expected to be deposited to the Restricted Account of 
the Project Fund. The funds in the Restricted Account will be transferred to the 
Unrestricted Account at such time as the Service Plan of the District has been amended to 
provide that the adjustment for changes in the ratio of actual value to assessed value may 
be made from a date prior to June 30, 2003. Any moneys remaining in the Restricted 
Account on September 30,2006 will be used to redeem Bonds on December 1,2006, to 
the extent possible. 

Reserve Fund 

The Reserve Fund shall be initially funded from Bond proceeds in the amount of the 
Reserve Fund Requirement equal to $1,234,413. In the event the amounts credited to the 
Bond Fund from all sources of available Pledged Revenues (including amounts received 
pursuant to the Guaranty Agreement) and amounts on deposit in the Surplus Fund and 
Lot Sale Escrow are insufficient to pay the principal of or interest on the Bonds when 
due, moneys in the Reserve Fund, to the extent available, will be used to make such 
principal and interest payments. Pledged Revenue not needed to pay principal and 
interest on the Bonds will be used to replenish the Reserve Fund to the Reserve Fund 
Requirement amount. 
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SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 17) DEBT SERVICE; BOND SECURITY (continued) 

Surplus Fund 

Pledged Revenue not needed to pay principal and interest on the Bonds or replenish the 
Reserve Fund to the Reserve Fund Requirement amount, shall be accumulated and 
maintained in the Surplus Fund until the District's Debt to Assessed Ratio is 45% or less 
or until the amounts on deposit in the Reserve Fund, the Surplus Fund and the Bond Fund 
are sufficient to fully pay the principal of and interest on the Bonds and have been 
applied to that purpose. There is no maximum amount of moneys which may accumulate 
in the Surplus Fund. On or after any date that the District's Debt to Assessed Ratio is 
45% or less, all amounts on deposit in the Surplus Fund shall be released to the District 
upon request of the District. 

The forecast reveals that the Debt to Assessed Ratio will be equal to or less than 45% in 
2025, at which time the Surplus Fund can be released to the District. The District may 
choose to use the released funds to partially reimburse the Developer for the cost of 
constructing public improvements. 

The Surplus Fund is required to be funded upon issuance of the Bonds in an amount 
equal to the number of Capital Fees received by the District between April 1, 2006 and 
July 5, 2006, multiplied by $6,255, plus $87,157 which constitutes a payment in lieu of 
taxes received by the District prior to the date of issuance of the Bonds. 

Lot Sale Escrow Agreement 

The Lot Sale Escrow Agreement dated as of June 1, 2006 provides that the Developer 
will deposit funds with the Escrow Agent in amounts equal to the lesser of 15% of the 
Net Sale Proceeds of any sale of property by the Developer or (a) for platted residential 
lots, $2,500 per lot or (b) for unplatted residential property and residential property 
platted only in tracts, an amount equal to the pro-rata equivalent of $5,000 per acre (the 
"Per Lot Escrow Deposit") from the Net Sale Proceeds of property sold by the 
Developer, up to an aggregate maximum amount of $1,500,000. 

The Lot Sale Escrow Agreement terminates when the District's Debt to Assessed Ratio is 
equal to or less than 45%. Any interest earned on moneys deposited into the Escrow 
Account will be paid to the Developer. 
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SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 17) DEBT SERVICE; BOND SECURITY (continued) 

Guaranty Agreement 

The Indenture provides that if the Pledged Revenue deposited to the Bond Fund is 
insufficient to pay principal and interest on the Bonds (after transferring any available 
funds from the Surplus Fund and the Lot Sale Escrow, but prior to transferring any 
available funds from the Project Fund and the Reserve Fund), the Trustee will seek 
payment for principal and interest on the Bonds from the Developer pursuant to a 
Guaranty Agreement dated as of June 1, 2006, between the Developer, the Trustee, and 
the District (the " ' ~ u a r a n t ~  Agreementy'). Pursuant to the Guaranty Agreement, the 
Developer guarantees the payment of principal and interest on the Bonds when due, to 
the extent not paid from other sources as described above. 

Debt Assumptions 

Assumptions related to debt principal amounts, bond interest rates, issuance costs, 
capitalized interest amounts and related interest earned, Reserve Fund amounts and 
related interest earned, and other related debt service costs for the Bonds have been 
provided by D.A. Davidson & Co., the underwriter of the proposed bond issue of the 
District. 

NOTE 18) PROJECTION UNDER THE HYPOTHETICAL ASSUMPTION OF 
SLOWER BUILD-OUT OF PHASE I 

For purposes of analysis of repayment of the Bonds, the District projected cash receipts 
and disbursements of the District's Debt Service Fund only, as displayed on Pages A1 
through A15. The projection assumes a build-out schedule that is slowed to the point at 
which available funds, assuming the imposition of the maximum mill levy of 50 mills 
(subject to adjustment) and the use of the Surplus Fund and the Lot Sale Escrow, are 
insufficient to pay principal and interest on the Bonds. The projection does not include 
the use of the Reserve Fund, which would be available to pay principal and interest on 
the Bonds after the use of the Surplus Fund and the Lot Sale Escrow, nor does it 
anticipate any draws being required on the Guaranty Agreement. The results of the 
analysis using these assumptions are as follows: 

The build out schedule could be slowed by as much as 81% of the reasonably 
expected schedule as displayed in the forecast. 
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SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS 
AND ACCOUNTING POLICIES 

June 28,2006 

NOTE 18) PROJECTION UNDER THE HYPOTHETICAL ASSUMPTION O F  
SLOWER BUILD-OUT OF PHASE I (continued) 

The build-out has been slowed for mathematical purposes (resulting in an 
improbable build-out scenario) and may not be reflective of actual build-out. The 
schedule of increases to land values for lots platted and improved has not been 
slowed. 

The funds accumulated in the Surplus Fund are completely used for principal 
and interest on the Bonds by 2015 and subsequently begin to accumulate 
beginning in 2025 before the Surplus Fund is released in 2029. 

The Lot Sale Escrow is drawn down to the lowest balance of $15,500 in 2024 to 
pay principal and interest on the Bonds. 

The Debt to Assessed Ratio will be equal to or less than 45% in 2029 at which 
time an approximate projected $162,463 Surplus Fund balance could be released 
to the District, the Developer could then be released from the Guaranty 
Agreement, and the Lot Sale Escrow could be released to the Developer. 

Cash Surplus balances will accumulate to over $3 million by the end of 2036 

The General Fund is not displayed in this projection. As a result of slower build-out and 
reduced revenues from property taxes, the Developer would be required to contribute or 
advance additional funds to the District to pay for Service Costs due to the Headwaters 
District. 
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June 28,2006 

NOTE 19) PROJECTION UNDER THE HYPOTHETICAL ASSUMPTION OF 
PHASE I AND PHASE I1 BUILD OUT 

For purposes of analysis of repayment of the Bonds, the District projected cash receipts 
and disbursements of the District's General and Debt Service Funds, as displayed on 
Pages B1 through B25. The projection assumes a build out schedule of 976 residential 
units and 109,000 square feet of commercial property. The mill levies are assumed to be 
the same as those used in the base forecast. The results of the analysis using these 
assumptions are as follows: 

The total amount needed to fund Service Costs through Developer advances 
and/or Operations'Fees is approximately $360,000. The projection assumes that 
the $360,000 needed will be advanced by the Developer and repaid to the 
Developer, without interest. 

Sales and Use Tax Revenue increases approximately 91 % primarily due to sales 
tax revenue on the projected additional commercial property. 

The Debt to Assessed Ratio will be equal to or less than 45% in 2017 at which 
time the approximate projected $8.3 million Surplus Fund balance could be 
released to the District, the Developer could then be released from the Guaranty 
Agreement, and the Lot Sale Escrow could be released to the Developer. 

Cash Surplus balances in the Debt Service Fund will accumulate to over $12.8 
million by the end of 2036 assuming that the maximum mill levy will be imposed 
throughout the projection period. 

A future bond issue utilizing the additional revenue from the build out of Phase 
II and interest thereon would be likely, but is not illustrated in the projection. 
Such future bonds could be issued in the form of subordinate bonds to the 
Developer or as parity bonds after satisfaction of the additional bonds test set 
forth in the Indenture. 

This information should be read in connection with the accompanying Accountant's 
Report and forecast of financial information. 
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SUMMARY 
DEBT SERVICE FUND ONLY 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENIXNF THROUGH 2036 
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GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

UNDER THE H Y P O T H E T I C A L  ASSUMPTIONS I N  N O T E  18 
DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 1 of 10 - Continued on to Page A3) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(3) Subpcl to an Option and Purchase and Sale Agreement with Village Homes of Colorado. Inc. 
(4) Propercy Soid to Aspen MeadowsCondominiums, LLC on July 30,2004. 

This financial information should he read only in connection with the accompanying Summary of Signitiiant Forecast Assumptions and Accounting Policii and Accountant's Repon. 
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GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 
DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 3 of 10 - Continued From Page A3 and on to Page AS) 

AS OF DECEMBER 31.2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(6) Lots owned by the Developer for Sale to individual homeowners. 
(7) Current owner plans to construct townhome buildimgs. 

TI& fmancial information should be read only in connection with the accompanying Summary of Signiiiiant Forecast Assumptions and Accounting Policies and Accountant's Report. 
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PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS iN NOTE 18 

DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 4 of 10 - Continued from Page A4 and on lo P a p  A6) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This fmancial information should be read only in connection with the accompanying Summary of Signifcant Forecast Assumptiom 
and Accounting Policies and Accounlant's Report. 

' 

Page A5 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 

DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATiON 
(Page 5 of 10 - Continued from Page A5 and on to Page A71 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(8) Headwaters District is asumed to take ownership of the Golf Course and Ski Area as of 12/31/2029 at which time the property will he removed from the tax rob. 
(9) The Golf Course and Ski Area are not being W t e d  by the 2% biennial rev&ation due to the facl that a targ. 

This fmncial information should be read only in connection with the accompanying Summary of Signifiiant Forecast hssumptiom and Accounting Policies and Accountant's Report. 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIWS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 

DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 6 of 10 - Continued from Page A6 and on to Page AX) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This fiancial information should be read only in connection with the accompanying Summary of Signifsant Forecast Assumptions and Accounting Policies and Amountanh Report. 
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GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIFTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 

DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 7 of 10 - Continued from Page A7 and on to Page A9) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

Thh financial information should be read only in connection with the accompanying Summary of Signif~ant Forecan( Assumptiom and Accaunting Policies and Accountant's Repon. 

Paae A8 
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GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 
DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 9 of 10 - Continued fmm Page A9 and on to Page A i  1) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This fiancial information should be read only in connection with the accompanying Summary of Signifiant Foreca,t Assumptions and Accounting Policies and 
Accountant's Report. 



GRANBY RANCH METROPOLITAN DISTRlCT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYP0THE;TICAI. ASSUbIPI'IONS IN NOTE 18 

DEBT SERVICE F(JNL1S ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 10 of 10 - Continued from Page A10) 

AS OF DECEMBER 31.2005 AND FORTHE CALENDAR YEARS ENDING THROUGH 2036 

Construction 
Year 

2004 
2005 
2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
202 1 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 

(10) Adjusted to assessed valuation as provided by the County Aswssor in December, 2005. 

CoUection 
Year 

2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

This fvlancial information should be read only in connection with the accompanying Summary of Signifcant FOWI Assumptions and Accounting Policies and 
Accountant's Report. 

Page A1 I 

- 
TOTAL 

ASSESSED 
VALUATION 

2.91 5,550 
4.91 3,063 
7.548.407 
9.036.077 
9.885.393 

10.344.284 
10,774.133 
11,140,918 
11.531.920 
11,909,542 
12,292.868 
12,705,019 
13,141.870 
13.565.987 
13,995,130 
14.431.449 
14.892.941 
15,341,700 
15.758.620 
16,108.378 
16.431.244 
16,736,467 
17.045.656 
17,359.246 
15,660,081 
16.005.827 
16,331.554 
16,701,729 
17.649.174 
18.704.010 
22,642,804 

CoUection 
Year 

2006 
2007 
200R 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 

DEBT SERVICE FUNDS ONLY 
SCHEDULE OF ESTIMATED SOL VISTA METROPOLITAN DISTRICT CASH RECEIPTS AND DISBURSEMENTS 

AS OF DECEMBER 3 I ,  2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Accounting Policies and Accountant's 
Report. 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 

DEBT SERVICE FUNDS ONLY 

SCHEDULE of ESTIMATED BOND DEBT SERVICE REQUIREMENTS 
AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in connection with the =companying Summary of Signif~ant Forecast Assumpfiow and Amounting Policies anl Accounlant's Report. 

Page A13 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 

DEBT SERVlCE FUNDS ONLY ' 

SCNEDULE OF CAPITALIZED BOND INTEREST 
AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Accounting Policies and 
Accountant's Report. 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 18 

DEBT SERVICE FUNDS ONLY 

SCHEDULE OF LOT SALE ESCROW DEPOSITS AND RELEASES TO DEVELOPER 
AS OF DECEMBER 3 1,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in connection with the accompanying Summary of Significanl Forecast Assumptions and Accounting Policies and Accountant's Repd. 





GRANBY RANCH METROPOLITAN DlSTRlCT 

PR0IEClE.D SURPLUS CkFH BALANCES AND CASH RECEIPTS AND D5SBURSEMENTS 
UNDER THE HYPOTWETICAI, ASSUMtTIONS IN N-9 

GENERAL AND DEBT SERWCE FUNDS ONLY 

SUMMARY 
DEBT SERVICE FUND 

AS OF DECEMBER 31.2M)S AND FQR THE CAIENDARYEARS ENDINGTtIROUGH 2036 

(4) Capilnl F m  8n f-asled tobc mllRCIed Ihc ycsrpriwto~0mp1elian ofcmIVIIctiM1 ofthe uniC1. Capital Fees born 38 unils we m u d  lo bsyebea, e0IICCld md spent in 2005 md LIC nM anilsble f a  pynvnlm Un B o n d  Capital F m  d K 6  by the Diarict bslweea April I, 2006 and 
July 5.2006 will bc depniled to the Surplus Fund an thedale of inrunncc of Ihe Ronda. 

(5) Tho lo( Sale E m  is no( owned by the Diarisuil but is dditiond wurity f a  pynenl on Un h d * .  

T h i s h d a l  >nfmaian a h l d  be sad only io rmneclia wilh the mrmpnying Summy of SigniF,eanl F-~ll Ansumprians snd Acmunling Wicics and Accannlanl's Repon 

lo3 Salt Emow 
Acmunl 
Annual 

Balances "' 
(Sse Page 825) 

790.W 
1.157.SW 
I.445,WO 
15W.Wo 
1.500.Lnm 
15W.oW 
1SW.WO 
1.MO.W 
I 5W.WO 
I .5W.WO 
I5W.OW 

0 

2004 
2 m  
2W6 
2W7 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Page 8 2  

2.915.550 
4.977588 
8.588218 

11,485841 
15,362229 
18,311,896 
?0,835.407 
23.561.354 
25.773.273 
27592,503 
29.038597 
30.176.431 
30.406.010 
31.Wl.765 
31.434.015 
31,190,823 
32,092,106 
32,313,511 
32.443.228 
32.486.662 
32619,W 
32,619,509 
32,710,919 
32.710.919 
30.787.814 
30.781.814 
30.883.334 
30.883334 
30980.913 
30,980,973 
31,080.770 

- - 

5O.W 
41.500 
42.269 
43.252 
45.032 
45.926 
47.387 
48.142 
49.274 
43.648 
44.472 
44.522 
45.413 
45613 
46.411 
46.480 
47.260 
47.290 
48.068 
48.M12 
48.815 
48.875 
49.665 
49.663 
51.380 
51.380 
52.242 
52.242 
53.1 14 
53.114 
5 3 . m  

-- 

137.760 
195,209 
343,050 
469.462 
653.743 
794.998 
933.024 

1,072,178 
1.2W.105 
1.138.113 
1220.377 
1,269,625 
1,306.681 
1636.29% 
1.378.656 
1.396362 
1.433.284 
1.444.059 
13573.719 
1,476,125 
lS06589 
1506589 
1.535226 
1,535,226 
1.494.866 
1,494.866 
1524,660 
1524,660 
1.55S.021 
I555MI 
1.586.018 

37,491,510 - -- - - 

9.643 
13.665 
24,014 
32.862 
45.762 
55.650 
65.312 
75.052 
84.097 
79.668 
85.426 
88,874 
91.468 
93.541 
96.506 
97,745 

IW.330 
101.084 
103,160 
103,329 
105.461 
105.461 
107.466 
107.466 
104,641 
104,641 
106.726 
106.726 
108,851 
108,851 
111.021 

2,624.4W 8,303,609 

0 600.480 87.157 0 
15.054 106,815 0 25.051 
45.056 719,325 0 53,725 
45,056 788.130 0 89.280 
43,WZ 863,190 0 119,931 
43.002 669.285 0 139,048 
42.982 537.930 0 155,960 
42,982 359.663 0 172,943 
42.962 243945 0 192.171 
42,962 2W.160 0 213.135 
42.943 2W.160 0 230,439 
42,943 112.590 0 249.108 
42.923 81315 0 17.590 
42,923 43,785 0 28574 
42.904 43.785 0 42.841 
42.W 12510 0 57.812 
42.884 12.510 0 73.091 
42.884 12510 0 89,072 
42.865 0 105,648 
42.865 0 122,688 
42,845 0 140.259 

0 158.748 
0 177,830 
0 197,769 
0 218.242 
0 239.710 
0 261.679 
0 284.622 
0 308.352 
0 333.070 
0 358593 

834,941 6,208,088 87.137 4856,981 39,265,045 

835,040 
955.194 

1.185.170 
1,424d90 
1,725.628 
1.701983 
1,135,208 
1,722,818 
1.763.190 
1.674.038 
1.719345 
1.763.140 
1539,977 
1545,121 
1,604,692 
l.W.333 
1,662.059 
1,689,609 
1.725.392 
1.745,Wl 
1.795.154 
1,170.798 
$820522 
1,840,461 
1.817.749 
1,839317 
1893.065 
1.916.CQ8 
1,972224 
1.996.942 
2.055.632 

52.103.146 12,838,101 

0 
0 
0 

403,097 
1.088.389 
1.138.2M 
1.169.089 
1.081.876 
1.1364.389 
1,091,239 
1.157051 
1.176.RO1 
1.173.851 
1,069551 
1,105.651 
1.W8.039 
1,129,414 
1.137.076 
1.157.376 
1.159.301 
1,118,864 
1,134.114 
1.l35.901 
1.158.039 
1.I02.139 
1.106.914 
1,128.314 
1.124.989 
1.148.2R9 
1,146.189 
1.170.626 

30,961136 

835,040 
955.794 

1.185.170 
1.021.693 

637,239 
563,119 
566.119 
640,941 
698.801 
576,799 
622.294 
586.339 

*I* 
RlS.040 835.040 505% 
955.794 1.790,834 296% 

1.185.170 2976.W 171% 
1.021.693 3.997.697 128% 

637.239 4,634,936 95% 
563.719 S,l98.655 18% 
566.119 5.764.714 68% 
640.941 6,405,115 59% 
698.801 7.104516 53% 
576.799 7.681315 49% 
622294 8.303.609 46% 

(8.303609) 0 4 3 8  
41% 
39% 
38% 
36% 
35% 
33% 
32% 
30% 
28% 
26% 
24% 
22% 
21% 
19% 
16% 
14% 
118  
7% 
0% 

0 

8.303.645 

0 
835.040 
955.794 

1.185.170 
1.424.790 
1,725,628 
1,701,983 
1.735.208 
1.722.818 
1.163.190 
1,674.038 
1,719,345 
1.176.801 
1.173.851 
1069.551 
1.105.651 
1.098.039 
1.129.414 
1,131,076 
1.157,376 
1.159.301 
1.178.864 
1.134.714 
1.155.901 
1.158.039 
1,102.139 
1,106,914 
1.128314 
1.124989 
1.148289 
1,146,189 

1,170,626 

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

586.339 
366.126 
475.570 
499.041 
SO9.294 
532,685 
552533 
568.016 
585.706 
616290 
636,084 
664.621 
682,422 
715.610 
732.303 
764.751 
791.019 
823,935 
850.153 
885.W6 

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

586.339 
952,464 

1,428,034 
1.927.014 
2.436.368 
2969.053 
3521.386 
4.089.602 
4,615,307 
5.291.597 
5.927681 
6.592 302 
7,214,724 
7.990334 
8.722631 
9.487388 

10278,407 
11,102.342 
11,953,095 

12,838.101 

2004 
ZW5 
2 ~ 5  
2007 
2008 
2 0  
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 

2036 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTWLATED ASSESSED VALUATION 
(Page 1 of 14 - Conunued on to Page 84) 

AS OF DECEMBER 31.2005 AND FOK THE CALENDAR YEARS ENDING THROUGH 2036 

12 350.000 4,200,000 13 425.000 5.525.00 12 275,MM 3.7(X),000 200,MH) 0 
12 357.000 4,284,000 I2 433,500 5.202,WO 12 280.500 3,366,000 45 204,MX) 9.180.OW 
12 364.140 4,369,680 12 442.170 5,306.040 12 286.1 10 3,433,720 15 208.080 3,121.2W 
12 371,423 4,457,074 12 451.013 5.412.161 12 291,832 3,501,986 15 212.242 3,183,624 
12 378,851 4,546.21 5 12 460,034 5.520.404 12 297,669 3,572,026 15 216,486 3,247,296 
I2 386,428 4,637,139 I2 469,234 5,630,812 12 303.622 3,643,467 I5 220.816 3.312.242 
12 394,157 4.729.882 12 478,619 5,743,428 12 109.695 3,716.336 15 225.232 3,378,481 
12 402,040 4,824,480 12 488,191 5,858,297 4 315,889 1,263,554 15 229.737 3,446,05057 
5 410,081 2,050,404 5 497,955 2,489,776 6 234,332 1,405,991 

16) Subject to an Option and Purchase and Sale Agreement with V~Uage Homes of Colorado, Inc. 
(7) Pmpeny Sold to Aspen Meadows Condonurums, LLC on July 30.2004 

n i s  linancial informalion shouhl be read only in connection with the accompanying Summary of Signif~ant Forecast Assumptions- and Accounting Policies and Amuntm's Repon. 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE N N D S  ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 2 of 14 - Continued from Page 83 and on to Page 85) 

AS OFDECEMBER 31,2005 AND FOR THECALENDAR YEARS ENDING THROUGH 2036 

(8) Subject to an Option and Purchase and Sale Agreement with Eisenhower Cabins, LLC 
(9) Lots owned by the Developer for Sale to individuai homeowners. 

This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Accounting Policies and Accoununt's Repon 

Construct~on 
Year 

lnflatlon 

2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 

Page B4 

Colleccton 
Year 

compounded annually 

2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Ersenhower Camp (" 

, 71 23,520,803 

Annual 
Value 

of New 
Res~dences 

Numher of 
Resldences 

Resldent~al 

Raeh Vlew "' 

39 15.7 15.635 

200a6 

300,000 0 
8 306.WO 2,448,0(743 
8 312,120 2.496.960 
8 338.362 2,546,899 
8 324.730 2,597,837 
8 331.224 2.649.794 
8 337.849 2.702.790 
8 344.606 2,756,846 
8 351,498 2,811,983 
7 358.528 2,509,694 

365.698 0 
373,012 0 
380.473 0 
388.082 0 
395,844 0 
403,761 0 
411,836 0 
420,072 0 
428,474 0 

- 

I% Market 
Value per 
Res~dence 
S300,OM) 

Number of 
Res~dences 

Saddle R~d~e"' 

. 30 11,961,694 

2 00% 

1 350.000 350.000 
2 357.000 714.000 
3 364.140 1.092.420 
3 371.423 1,114,268 
3 378.851 1,136,554 
3 386.428 1.1 79.285 
3 394.157 1.182.471 
3 402,040 1.2M.120 
3 410.08I 1,230,242 
3 418.282 1.254.847 
3 426,648 1,279,944 
3 435,181 1.305.543 
3 443,885 1.331,654 
3 452,762 1,358,287 

Est Market 
Value per 
Resldence 
$350,000 

Number of 
Resldences 

hagle Crest "' 

32 16,975,410 

Annual 
Value 

of New 
Res~dences 

2W% 

350 000 0 
357,000 0 

3 364,140 1.092 420 
3 371,423 1.114.268 
3 378.851 1.136.554 
3 386,428 1,159,285 
3 394.157 1,182,471 
3 402,040 1.206.l20 
3 410,081 1.230.242 
3 418,282 1.254.847 
3 426,648 1,279,944 
3 435,181 1,305,543 

443,885 0 
452.762 0 
46l.RIR 0 
47 1,054 0 
480,475 0 
490.084 0 
499,886 0 

Ann~ral 
Value 

of New 
Resrdences 

Nurnher of 
Resrdences 

Est Market 
Valuo per 
Res~dence 
S350.WO 

2 00% 

450,0(Ml 0 
459.(XK) 0 
468.1 80 0 

2 477.544 955.087 
2 487.094 974,189 
3 496.836 1,490.509 
4 506.773 2,027.092 
3 516,909 1,550,726 
3 527.247 1,581,740 
3 537,792 1,613.375 
3 548.547 1.645.642 
3 559,518 1,678,555 
3 570.709 1,712,126 
3 582,123 1,746,369 

593,765 0 
M15.641 0 
617.754 0 
630,109 0 

£kt Market 
Value per 
Resldence 
$450,000 

Annual 
Value 

of New 
Residences 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

UNDER THE HYPOTHETlCAL ASSUMPTIONS IN NOTE 19 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 3 of 14 - Continued fmrn Page 84 and on to Page 86) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(9) Lots owned by the Developer for Sale lo individual homeowners. 
(10) Current owner plans to construct townhome buildings. 

This fmancial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions arul Acmunting Policies and Accountant's Repon 

Conslmction 
Year 

Inflation compounded 

2004 
2005 
2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
202 1 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 

Collection 
Year 

annually 

2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2919 
2020 
2021 
2022 
2023 
2024 
a 2 5  
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Mountain Vista "' 
Number of 
Residences 

Silver Star 'Iw 

2.00% 

400.000 0 
408,000 0 

5 416.l60 2,080,800 
5 424.483 2.122.416 
5 432,973 2,164,864 
5 441,632 2.208.162 
5 450,465 2.252.325 
5 459.474 2,297,371 
5 468,664 2,343,319 
5 478.037 2.390.185 
5 487.598 2.437.989 
5 497.350 2,486,749 
5 507.297 2,536,484 
5 517.443 2,587,213 
5 527.792 2,638,958 
5 538,347 2,691,737 

70 33,238.572 

Est. Market 
Value per 
Residence 
3400,DM) 

Number of 
Residences 

Annual 
Value 

of New 
Residences 

Residential 

Saddle Ridge El'" 

2.00% 

425.000 0 
5 433.500 2,167.51D 
5 442,170 2,210,850 
5 451.013 2,255,067 
5 460.034 2.300,168 
6 469,234 2,815,406 

26 11,748991 

Est. Market 
Value per 
Residence 
$425,000 

Number of 
Residews 

Sevcn Eagles '" 
Annual 
Value 

of New 
Residences 

Numher of 
Residences 

2.00% 

350,IXX) 
357.000 0 

2 364.140 728,280 
2 371.423 742,846 
2 378,851 757,703 
2 386,428 772.857 
2 394.157 788.314 
2 402.040 804,080 
2 410,081 820,162 
2 4i8.2R2 836.565 
2 426,648 853,296 
2 435.18 1 870.362 
2 443.885 887.769 
2 452.762 905325 
2 461.818 923.635 
2 471,054 942.108 
2 480.475 960.950 

2 490,084 980.169 
2 499.886 999,772 

34 14,574.393 

Esl. Market 
Value per 
Residence 
$350.000 

Annual 
Value 

of New 
Residences 

2.00% 

350.000 
357.000 

I 364.140 364,140 
1 371,423 371,423 
1 378,851 378.851 
I 386.428 386.428 
1 394,157 394.157 
1 402,040 402.040 
1 410,081 410.081 

7 2,707.120 

Est. Market 
Value per 
Residence 
$350,000 

Annual 
Value 

of New 
Residences 





GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE N N D S  ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 5 of 14 - Continued fmm Page 96  amt on to Page RR) 

AS OF DECEMBER 31.2005 AND FOR THECALENDAR YEARS ENDING THROUGH 2036 

'ibis financial information should be read only in connection with the accompanying Summary of SigmIicnt Forecsst Awumptions and 
Accounting Policies and Accountanh Report. 

Comtnrction 
Year 

2004 
2005 
2006 
2007 
2W8 
2W9 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 l 
2032 
2033 
2034 

Coltection 
Year 

2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 
2035 
2036 

TOTAL RESIDENTIAL UNITS 
Annual 

Number of 
Residential 

Units 

EFf. Biennial 
Revaluation 

per State 
Statute at 

2.00% 

0 

814,730 

2,353,827 

4,168,342 

5,523,416 

6,314,759 

6,906,442 

7,305,880 

7,595,926 

7,786.667 

7,962,396 

8.121.644 

8,284,077 

8,449.758 

8,618,753 

90,206,617 

Annual 
Value of New 

Residential 
Units 

Estimated 

Residential 
Assessment 

Ratio 

7.96% 
7.96% 
7.96% 
7.49% 
7.49% 
7.34% 
7.34% 
7.19% 
7.194 
7.05% 
7.05% 
6.91% 
6.91% 
6.77% 
6.77% 
6.63% 
6.63% 
6.50% 
6.50% 
6.37% 
6.37% 
6.24% 
6.24% 
6.12% 
6.12% 
6.00% 
6.00% 
5.88% 
5.88% 
5.76% 

Cumulative 
Market 
Valoe 

of New 
Residences 

0 
13.375.000 
40.736.500 
78,771,540 

117.691.343 
163.315.395 
2011,417,097 
246.764.469 
276.170.R23 
301,934,655 
315,737.973 
333,572.229 
345,322.1 16 
358.696.591 
365.293.985 
376.162.458 
379.796.303 
388.353.179 
389.333.348 
398,119,787 
398.1 19.787 
406,082,183 
406.082.183 
414.203.827 
414.203.827 
422.487.904 
422,487,904 
430.937.662 
430,937.662 
439,556,415 

0 0 
38 13,375,000 
96 27.361.500 

113 37,220,310 
115 38.919.803 
I26 43.270.225 
128 45,101.702 
95 34.179.030 
79 29,406.354 
52 20,240,416 
34 13,803,318 
27 11,519,497 
27 11,749,887 
13 6,468.033 
13 6,597,394 
7 3,562.593 
7 3,633.845 
2 960,950 
2 980.169 
2 999.172 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 

976 349,349.798 

RESIDEN'IIAL 
ASSFSSED 

VAIUATION 

(See Page 816) 

0 
.lW4.650 
3,242.625 
5.899.988 
8.815.082 

11,987.677 
15.298.232 
17,750,745 
19,866.06l 
2I.284.968 
22,258.037 
23,044,963 
23.856.708 
24.285.075 
24.731.743 
224958.226 
25,199,331 
25,251,734 
25,315.468 
25,369.049 
25.369.049 
25,358.901 
25.358.901 
25.348.758 
25,348.758 
25.33R.hlR 
25,338,618 
25.328.483 
25.328.483 
25.318.351 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 6 of 14 - Continued from Page B7 and on to Page B9) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This tinancia1 infom~ation should be read only in connection with the accompanying Summary of Signilicanl Forecast Assumptions and Accounting Policies and Accountant's Reprt. 

Page 88 

Constmcuon 
Year 

Wlation compounded 

2004 
2005 
2006 
2007 
2008 
2009 
2010 
201 I 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 

Collecuon 
Year 

annuaUy 

2006 
2007 
2008 
2009 
2010 
201 I 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 I 
2032 
2033 
2034 
2035 
2036 

Base Camp 

Total 
Square 
~ e e f  

Developed 

20.000 
24.000 
14,000 
11.000 
10.000 
10.000 
10.000 
I0,MX) 

109,000 

Square 
Feet 

Developed 

Com~nercial 

Entry Parcel 

Total 
Annual 
New 

Comrnerctal 

2,340,900 
2,918,322 
1.894.256 
1,518.111 
1.401,703 
1,435,857 
1,461,574 
1,493,866 

14,473,589 

2 00% 

100 0 
102 0 

I0.000 104 1,040,400 
l 0,000 106 1,061.208 

0 

- 
20,000 2.101,M)8 

Fstimated 
Market Value 

per Square Foot 
$100 

Square 
Feet 

Developed 

Aspen Meadows 

Annual 
Value New 
Commerclaf 

Square 
Feet 

Developed 

EFt Brennial 
Revaluation 

at 
2 OO% 

0 

105,184 

175.535 

235.917 

299,805 

305.801 

31 1.917 

318.155 

324.518 

331,008 

337,629 

344,381 

351,269 

358,294 

3,799.413 

2 00% 

125 0 
128 0 

IO.(XW) 130 1,300,500 
10.000 133 1,326,510 
$0.000 135 1.353.040 
10,000 138 1.380.101 
10,000 141 1,407,703 
10.000 144 1,435,857 
10.000 146 1,464,574 
10,000 149 1,493,866 

152 0 
155 0 

0 

80,000 11,162,151 

EsUmaled 
Made1 Value 

per Square Foot 
$125 

Ct~mulauve 
Market Value 

New 
Conunerc~al 

2,340.900 
5,259,222 
7.258.662 
8,776,773 

10.3M)I)I I 
11,795.868 
13.496.364 
14.990.225 
15.290.030 
15,290,030 
15.595.83 1 
15,595.83 1 
15,907,748 
15.907.748 
16.225.903 
16.225.903 
16.550.421 
16.550.421 
16,881,429 
16.881.429 
17219.058 
17,219,058 
17,563.439 
17563.439 
17,914,708 
17,914.708 
18,273,002 

Annual 
Value New 
Commercial 

2 00% 

125 0 
128 0 
170 0 

4.000 133 510.604 
4,000 115 541.216 
1,000 138 138,010 

141 0 
144 0 
146 0 
149 0 

9.000 1,209,830 

Fsumated 
Market Value 

per Square Fwt 
$525 

Annual 
Value New 
Commex~al 
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GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASU RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 8 of 14 - Continued frnm Page I39 and on to Page Dl I) 

AS OF DECEMBER 31.2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information sbuM be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Amunting Policies and Accountant's Repon. 

Constolcuon 
Year 

2004 
2005 
2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 

Collectmn 
Year 

2006 
2007 
2008 
2009 
2010 
201 l 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Tall T~rnbers 

Platted 
Lot 

Takedown 

Platted 

ra~nuay 

41 1,435,000 0 1,435,000 
37 1,295,000 (420,000) 875,000 
23 805.000 (420,000) 385,000 

(420,000) (420.000) 
(420.000) (420.000) 
(420,OM)) (420,000) 
(420.000) (420.000) 
(420.000) (420.000) 
(420,000) (420,000) 
(175.000) (175.000) 

101 3,535.000 (3,535,MX)) 0 

Less 
Lots 
Used 

Platted & 
f l~shed  Lots 

$350,000 
lo 00% 

Platted 
Lot 

Takedown 

Annual 
Actual 
Value 

Resldenral Land 

Peakv~ew 

, 1000% , I 

15 617,500 0 637.5Ol1 
30 1,275,000 (552,500) 722.500 
27 1,147.500 (510.000) 637,500 
30 1.275.000 (5IO.OOU) 765.000 

(510.001)) (5lO.o(M) 
(5I0.000) (510,000) 
(510.000) (510,O(X)) 
(510.000) (510,0Ot?) 
(5 10.000) (510,000) 
(212.500) (212.500) 

102 4.335.000 (4,335,000) 0 

Platted & 
Finished Lots 

$425.000 

Acpen Meadows 
Annual 
Actual 
Vabe 

Platted 
Lo( 

Takedown 

L S  
Lnts 
Used 

32 880,000 0 RRO.O(H1 
28 770.000 (330.000) 440.000 
28 770,WO (3301XX)) 440,000 

(33O.OoO) (330.000) 
(310,O(X)) (330,MX)) 
(330 (XX)) (730,oW) 
(130.000) (130,000) 
(130,000) (330.00K)) 
(110,000) (1 10.000) 

88 2,420,001) (2,420,000) 0 

Platted 
Lot 

Takedown 

Annual 
Actual 
Value , 1000% 

Platted & 
Flnlched Lots 

$275.000 

141 2,820MM 0 2,820.000 
0 0 

(300.wOt (700.000) 
(900.000) (90D.000) 

(300.00X)) (300,000) 
(300,000) (300.000) 
(300,000) (300,000) 
(300,000) (300.000) 
(300.000) (300,0001 
(120,000) (120,000) 

141 2,820,000 (2,820,000) 0 

Platted & 
Fi~shed Lats 

$200.000 
lO00S 

Less 
Lots 
Used 

Less 
Lois 
Used 

Annual 
Actual 
Value 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 9 of 14 - Continued from Page BIO and on to Page 812) 

AS OF DUJEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in conndon wi!h the accompanying SummarydSignifxant Forecast Assumptiom and Accounting Policies and Accountant's Repon. 

Const~cuon 
Year 

2(X)4 
2005 
2006 
2007 
2008 
2009 
2010 
201 l 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 

Collect~on 
Year 

2006 
2007 
2008 
2009 
2010 
201 l 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
201 9 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 
2035 
2036 

Etwnhower Camp 

Platted 

Ranch Vlew 

Platted 
Lof 

Takedown 

25 750,000 0 750.000 
12 360.000 (240.000) 120,000 
25 750,000 (240,000) 510,OW 
9 2 7 0 . ~ 0  (240,000) 30.000 

(240.000) (240.000) 
(240.(XX)) (240,000) 
(240,000) (240,000) 
(240“3w (240,000) 
(240,000) (240,000) 
(210,000) (210,000) 

71 2,130,000 (2,130,000) 0 

Less 
Lots 
Used 

Platted 
Lot 

Takedom 

Platted & 
Fintshed Lots 

$300,000 
I0 0 0 s  

Annual 
Actual 
Value 

Reclrlent~al land 

Saddle Bdge 

16 560.000 0 560,O(N) 
23 805,000 (35.000) 770,000 

0 (70,000) (70.MX)) 
0 (105,OW) (105,000) 
0 (105.000) (105.000) 
0 (l05,000) (105.000) 
0 (l05,000) (l05,oOO) 
0 (105.WO) (105,GiX)) 
0 (10~.000) ~ 1 0 5 . ~ ~ 1 )  
0 (105.000) (105.01)O) 
0 (105,000) (IOS.O(X)) 
0 (105,000) (103,000) 
0 (105,000) (103.000) 
0 (105.000) (105.000) 
0 (105,000) (105,000) 

39 1,365.W (1,365,000) 0 

Platted & 
WlushedLou 

$350.000 
l0OOS 

Platted 
Lot 

Takedown 

Eagle Crest 
Platted 

Lot 
Takedown 

Less 
Lots 
Used 

30 I.050.000 0 1,050,000 
0 0 

(105.000) (105,MNf) 
(105,WX)) (I03.000) 
(105.000) (105.MX1) 
(I05.000) (105.000) 
(105.(XX)) (105.000) 
(105,000) (105,000) 
(105,000) (105,OM)) 
(105,000) (105,OW) 
(105.000) (105,000) 
(105,000) (105,000) 

30 1,050,000 (1,050,000) 0 

Annual 
Actual 
Value 

Annual 
Actual 
Value 

32 1,440,000 0 1,440,000 
0 0 

(90,000) (90.000) 
(90,000) (90.000) 

(135.000) (135,000) 
(180,000) (180,000) 
(135,000) (135.000) 
(135.000) (lU.000) 
(135,000) (135.000) 
(135,000) (l35.000) 
(135ao0) (135.0W 
(135,OMl) (135,(KX)) 
(135,000) (135.000) 

32 1.440.000 (1,440,000) 0 

Platted & 
Ftlushed Lots 

$450,000 
1000% 

Platted & 
Anlshed Lots 

S350.OW 
lODO% 

less 
Lots 
Used 

Less 
lnts 
Used 

Annual 
AcNal 
Value 
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PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 
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SCHEDULE OF ESTIMATED ASSESSED VALUATION 
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AS OF DECEMBER 3 1,2M)5 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

'This financial information should be read only ib comiection with the accompanying Summary of Significant Forecast Assumptions and Acmunting Policies and Accountant's Repon. 

Page El2 

Constmcuon 
Year 

2004 
2005 
2006 
2007 
2008 
2009 
2010 
201 l 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 

Collecuon 
Year 

2006 
2007 
20M1 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Mountam Vista 
Annual 
Actual 
Value 

Platted 
Lot 

Takedown 

Platted 

Sflver Star 

10 400.MB 0 400,000 
20 800.000 0 800.000 
W 800,000 (200.000) 600,000 
20 800.000 (200.000) 600.000 

(200.000) (200,MB) 
(200.000) (2W.W) 
(200.000) (200,0001 
(200,000) (200.000) 
(200 .0 )  (200.000) 
(200.000) (200.000) 
(200.000) (200,0001 
(2oO.fH) (200,000) 
(200,000) (200,000) 
(200,000) (200.000) 
(200,000) ~200.000) 
(200,000) (200.000) 

70 2,800,000 (2,800,000) 0 

PIalled 
t a t  

Takedown 

Platted & 
Rn~shed Lots 

S400.000 
l000B 

Restdontlal land 

Saddle hdge I1 
less 
Lots 
Used 

5 212.500 0 212,500 
5 212.500 (212,500) 0 
5 212.500 (212,500) 0 
5 212.500 (212.5(X)) 0 
6 255,000 (212,500) 42.500 

(255,000) (255.000) 

26 I.IO5.0 (1,105,000) 0 

Planed & 
Fimshed Lots 

$425,000 
I0 WB 

Platted 
Lot 

Takedown 

Seven Eagles 

Platted 
La1 

Takedown 

Less 
Lots 
Used 

34 1,190,000 0 1.190.000 
0 0 

(70.000) (70,000) 
(70.000) (70,(M0) 
(70.MK)) (70,(hX)) 
(70.000) (70,(NK)) 
(70.O(X)) (70.000) 
~70.0(~1) (7t1.000) 
(70,Oo) (70,MXl) 
(70,000) (70,MX)) 
(70.00) (70,0011) 
(10.0011) (70,000) 
(70,000) (70.MX1) 
(70.000) (70,MX)) 
(70.000) (70.MB) 
(70.000) (70,IxXt) 
(70,000) (70.MXll 
(70,000) (70.000) 
(70,000) (70.000) 

34 1,190,000 (1,190,000) 0 

Platted & 
Rnlshed lnts 

$350,O(B 
1000% 

Annual 
Actual 
Value 

Platted & 
Fin~shed Lots 

$350,000 

Less 
lats 
Used 

t 1000% 

Annual 
Actual 
Value 

I 

Less: 
1.01s 
Used 

I 

7 245,000 0 245,000 
0 0 

(35.MX)) (35.000) 
(35.000) (35.MX)) 
(35.CxXt) (35,000) 
(35,000) (75.O0O) 
(35.000) (35.000) 
(35.000) (35,000) 
(35,000) (35,000) 

7 245.000 (245,000) 0 

Amal  
Actual 
Value 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEII'TS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTlONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 11 of 14 - Continued from Page 812 and on lo Page R 14) 

AS OF DECEMBER 3 1,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This fmancial information s h M  be read only in connection with the accmpanying Sununary of Si8mCit  Fomast Assumptions Accounting P0Iic.h and Accountmt's Report. 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 12 of  14 - Continued fmm Page 813 and on to Page 815) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in c o n m i o n  with (he accompanying Summary of Significant Forecast Assumptions and Accounting PoUies and Acmuntant's Repon. 
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GRANBY RANCH METROPOLITAN DISTRICT 

W s  financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Accounting Policies 
and Accountant's Repon. 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 13 of 14 - Continued from Page 814 and on to Page 016) 

AS OF DECEMBER 31,ZM)S AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 
2035 
2036 

147 
115 
56 
28 
22 
22 

976 

80.000 
14,000 
4,000 
1,000 

0 
0 

l09,MX) 

2,902.500 
(165.000) 

(2,550.000) 
(3.045,MN)) 
(3,362,500) 
(2,300,000) 
(2.485.000) 
(1,652,500) 

(955.000) 
(745,O(X)) 
(745,OTKl) 
(3 10.000) 
(310,000) 
(70.W)) 
(70,000) 
(70,000) 
(70,000) 
(70.000) 

(420,955) 
(329.319) 
(160,364) 

(80.182) 
(63,000) 
(63.000) 

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

17,727,389 
20,208,934 
19.714.615 
17.004.251 
13.879.069 
10.453.569 
8,0110,569 
5,605,569 
3.953.069 
2.998.069 
2.253.069 
1,508,069 
1.198.069 

888.069 
818.069 
748.069 
678.069 
608.069 
538.069 
538,069 
538.069 
538.069 
538,069 
538.069 
538.069 
538.069 
538,069 
538,069 
538,069 

29.00% 
29.00% 
29.00% 
29.00% 
29.00% 
29.(Kl% 
29.00% 
29.00% 
29.00% 
29.00% 
29.00% 
29.00% 
29.00% 
29.00% 
29.(XI% 
29.00% 
29.(Kl% 
29.(X)% 
29.0(1% 
29.00% 
29.00% 
29.(10% 
29.00%. 
29.00% 
29.00% 
29.00% 
29.00% 
29.00% 
29.00% 

5,140,943 
5,860,591 
5,717,238 
4.931.233 
4.024.930 
3,031.535 
2.346.265 
1,625,615 
1.146.390 

869 A40 
653.390 
437.340 
347.440 
257.540 
237.240 
216,940 
196,640 
176.340 
156,040 
156,040 
156,040 
156,040 
156,040 
156,040 
156.040 
156,040 
156,040 
156,040 
156,040 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECElM'S AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED ASSESSED VALUATION 
(Page 14 of 14 - Continued from Page B15) 

AS OF DECEMBER 31.2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

LAND TOTA I, 
ASSESSED ASSESSED ASSl3Sk.D ASSESSED Coltenion 

VALUATION VALUATION VALUATION VALUATlON Year 
(See Page 89) 

Constmction 
Year 

2004 
2005 
2006 
2W7 
2008 
2(B9 
2010 
201 l 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 

(13) Adjusted to assessed valuation as pmvided by lhe County Assessor in December, 2005. 

Collection 
Year 

2006 
2007 
2008 
2009 
2010 
201 l 
20 12 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
202 1 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 
2035 
2036 

'%is financial information should be read Only in connection with the accompanying Summary of Signif~ant Forecast Assumptions and Accounting Policies and Accountant's Repon. 

Page 816 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DlSBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED SOL VISTA METROPOLITAN DISTRICT CASH RECEIPTS AND DISBURSEMENTS 

AS OF DECEMBER 31, UX)5 AND FOR THE. CALENDAR YEARS ENDING THROUGH 2036 

This fmancial information should be read only in connection with the accompanying Summary of Signiliianl Forecast Assumptmns and Accounting Policies and Accounlant's Report. 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FWNDS ONLY 

SCHEDULE OF ESTIMATED CAPITAL PEE REVENUE 

AS OF DECEMBER 3 1,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

Capital Fees are forecasted to be collected the year prior to completion of construction of the units. 
This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and 

Accounting Policies and Accountant's Report. 
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GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 
GENERAL AND DEBT SERVICE WNDS ONLY 

SCHEDULE OF ESTIMATED SALES AND USE TAX REVENUE 
(Rge l o(4 - Cmlinues m Page 020) 

AS OF DECEMBER 31.20M AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial infmalim should be read ally in mnnmim wilh (he ammpanyin) Summary dSignihn1 Fa- Assumptions and Acmunling Policies and Aemuntsnt's Repa(. 

I 1 

Cmsl~ucIkm 
Year 

Inflation ampounded 
2W4 
2W5 
2U06 
2W7 
2W8 
2W9 
2010 
201 l 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
202 1 
2 ~ 2  
2M3 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 

114) Sales and UxTax Revenue is nm pledged fa payment m Ibe Scrim 2W6 8mB. 

Collmim 
Yeu 

snnually at 
2W6 
2007 
2 0 8  
2 W  
2010 
201 l 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

ANTICIPAlED SAIXS & IISE TAX REVENUE "" 
Existing 

Canmercial 
SatesTax 
Revenue 

Cumulaliw 
New 

Canmrrcial 
Square 
Fmage 

2 . m  2 . m  

I0,M)O 0 0 
10.2W 0 0 
10.404 2 0 . m  9.480 
10,612 44,ooO 20,856 
10.824 5 8 . m  27.492 
11.041 69.00 327% 
11.262 79.000 37.446 
11.487 89.W 42,186 
11.717 99 .m 46.926 
11.951 109.W 51,666 
12.190 IG9,m 51.666 
12,434 109,000 51.666 
12,682 109,WO Sl.666 
12,936 109.W S1.M 
13.195 1 0 9 . ~  51.666 

172.934 1 527,088 

New Cmmrrdal 
Sales Tar 
Rwenue at 
6L% M7,9% 

off I0 sales per sq. k. 

128.595 
162,367 
167,058 
178,612 
19n.058 
2M.212 
199.404 
154.814 
135.933 
97,395 
69,235 
60.587 
49.087 
30.495 
30.495 
16.421 
16421 

1,893,189 

Total 
Annrvrl 
Use Tar 
Revenue 

(see Page B22) 

128.595 
162,367 
177.058 
188.812 
209.942 
237.680 
237,720 
198.561 
184.64 1 
151.%7 
127.877 
124.204 
112.943 
94.595 
94.844 
81.023 
81,281 

2.593.21 1 

Cmbind 
Sales & Ule 

Tar 
Rewue 

2.W% 

(15.WO) 
(15.30) 
(15.606) 
(15.918) 
(16.236) 
(16,561) 
(16,892) 
(17.230) 
(17.575) 
(17.926) 
(18,285) 
(18,651) 
(19.024) 
((9,404) 
(19.792) 

(259.401) 

121.595 
162.367 
162.058 
173.512 
194,336 
221.762 
221.484 
182.000 
167.748 
133.837 
110.303 
IM.277 
94.658 
75,944 
75.820 
61.619 
61.489 

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

2.333.809 

Ixss 
Police 

h e n i o n  
Cwa at 
$15,000 

Total 
Annual 

Ssles & Ux 
Tar 

Rewnue 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BAIANCES AND CASH RECEIPfS Ah'D DISBURSEMEiWS 

UNDER THE HYPOTiIETICAI. ASSUhllVrIONS IN NOTE 19 
CillNERN. AND I>EB'l'SllRVlCli I.UNI>S 0NI.Y 

SCHEDULE OF ESTIMATED SALES AND USE TAX REVENUE 
(Page2 d 4  - Cmlinued fcm Page Dl9 sndm to Page R21) 

AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(I5) The District reeeiws408 dthe  Use Tax Revenue that the Town of(iranby r o e e i ~  p e  tl~eir IntngDVemmenml A g m e  1 % ~  ax due p e  unit fona has ken sdjusted to rcflen the Distrinns p n i m  dthe  Use Tax R-ue The 
Disvin's share d t h e  revenue changes in 2013 Lo 50%. b m ,  Ih'i foxcast does na reflea the c b M  nie  Sales and UsTm Revenuc Sharing Agr-1 expiret m 3/5/2023, U3e Tax= src famuled lobe cdLMed the p 
piu lommpletim domavuetim d t h e  uniu. 

Tbis financial infamalion should be d only in mneQim with Ibe smnnpanying S m m r y  dSigoiRmst Farm Asuanptima and Acmunting Pdicin and Aooounlant'a Repat. 

Cmruunion 
Year 

2004 
2005 
2006 
2W7 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 

Callenion 
Yeu 

2M16 
2007 
2M)4 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 

Tall Timbers 
Avg. Unil Sq. Fmtsge 

14M) 
Building Use Tar d 
Permits $1,420 
Issued prNoil 

I2 17.0% 
I2 17,046 
I2 17,046 
I2 17.046 
12 17.M 
12 17.046 
12 17.046 
I2 17.M 
5 7,102 

101 143,470 

Fainvay Cabins 
Avg. Unit Sq. Fmage 

2200 
Building UX Tax d 
Permilr 12.161 
hued paNnit 

13 28.090 
12 25,929 
I2 25,929 
12 25,929 
12 25,929 
12 25.929 
12 25.929 
12 25.929 
5 10.804 

102 220.395 

ANTICIPATED 

W v i m  Townhmes 
Avg. Unit Sq. F-ge 

950 
Building Use Tax of 
Permiu SI.004 
Issued prlUnit 

12 12.049 
12 12.049 
12 12.049 
I2 12,049 
12 12.049 
12 12,049 
12 12.049 
4 4.016 

88 88,362 

8ESII>ENTIIV. USE TAX 

A s p  Meadow 
Avs. Uni1.Q. Foaage 

IW(I 
Building Use Tar of 
Permiu $1,050 
I d  prNnil 

45 47,267 
I5 15.756 
15 15.756 
15 15.756 
15 15,756 
I5 15356 
15 15.756 
6 6,302 

141 148.103 

Saddle Ridge 
Avg. Unil Sq. Fmtsge 

24W 
Building Use Tax of 
Permits $2.346 
luued permnit 

3 7.037 
3 7.037 
3 7,037 
3 7.037 
3 7.037 
3 7.037 
3 7,037 
3 7,037 
3 7.037 
3 7.037 

30 70,374 

REVENUE "" 

Eigenhower Camp 
Avg. Unit Sq. Fmsge 

I2W 
Building Use Tax d 
Permits $1.235 
Issued peNnit 

8 9.883 
8 9.883 
8 9.883 
8 9.883 
8 9.883 
0 9,883 
8 9.883 
8 9.883 
7 8,648 

71 87.716 

Ranch View 
Avg. Unil Sq. Fmage 

2400 
Building IJx Tar of 
Permits $2,346 
Issued prNnit 

2 4.692 
3 7.037 
3 7,037 
3 7.037 
3 7.037 
3 1,037 
3 7,037 
3 7.037 
3 7.037 
3 7,037 
3 7,037 
3 7,037 
3 7,037 

38 89.19 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEmTS AND DISBURSEMENTS 

UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF ESTIMATED SALES AND USE TAX REVENUE 
(Page 3 of4 - Cmtinwd ban Page BZOand mlo Page R22) 

AS OF DECEMBER 31.2W5 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

(15) The Distrid recdves 4W af the Use Tsr Revenue that the Toan ofOranby r e a i m  per their InIagwemrnenta1 Agrement, T6e lax due per unit fma had been adjusted to refleu the DiwiNns p n i m  ofthe U J ~  Tax Revenue. The Disvinr 
shsre ofthe revenue changes io2013 w 5G%, bmver. this fa~'BS1 dus not re f la  the change 'Ibe Sales and Use Tar Revenue Sharing Agreement expiresa, 3/5/2023. Use Taxes are kr-ted to be mllmed the yea @a to mpletim of 
mnsvunim &the oniu. 

This Gnancial infmnatim should be read mly in a n n a i m  with Ihe h e p " y i n g  S m a r y o f  Significant Fa-t &umplims and 1ZLcmnling Polidea and Acmuntanta Rqart. 

Ccmsuunim 
Year 

hX)4 
2005 
2006 
2007 
7m.3 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 

Eagle Crest 
Avg. Unit Sq. F w g e  

2 4M) 
Building U s  Tax of 
h i t s  $2,346 
Issued perRTnil 

2 4.692 
2 4,692 
3 7.037 
4 9,383 
3 7,037 
3 7,037 
3 7.037 
3 7.037 
3 7837 
3 7.037 
3 7.037 

32 75.063 

Collmim 
Year 

2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
Unl 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2Q29 
2030 
203 1 
2032 
2033 
2034 
2035 
2036 

Mountain Vista 
Avg. Unit Sq. FmLlge 

2400 
Building UJe Tax of 
Pennits $2.346 
Is& perIUnil 

5 11.729 
5 11.729 
5 11,729 
5 11,729 
5 11,729 
5 11,729 
5 11.729 
5 11.729 
5 11.729 
5 11.729 
5 11.729 
5 11.729 
5 11.729 
5 11.729 

70 164.206 

Silver Star 
Avg. lhit Sq. Fmrsge 

2400 
Building Use Tax of 
Permits $2,346 
Issued perNnit 

5 11,729 
5 13,729 
5 11.729 
5 11.729 
6 14.075 

26 60.991 

ANTICIPAmD RESIDENlla 

Saddle Ridge ll 
Avg. Unit Sq. FmUtge 

2400 
Building Use Tar of 
h i t s  SL346 
Issued perNnit 

2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.692 
2 4.W2 
2 4.692 
2 4.692 
2 4,692 

34 79,757 

USE TAX REVENUE "" 
Seven Pa%les 

Avg. Unit Sq. FmLlge 
28M) 

Building Use Tax of 
Pmnib $2.716 
Iswed perNnit 

1 2,716 
I .  2.7 16 

2.7 16 
I 2.716 
I 2.716 
I 2.716 
I 2,716 

7 19.01 1 

Bnse Camp 
A%. Unit Sq. Fmwge 

lDOD 
Building U s  Tax of 
Permits $1,050 
tmed pcrllJnit 

ZR 29.411 
28 29.41 1 
28 29.41 l 
28 29.411 

112 117,642 

Middle Camp ( P ~ i o l )  
Avg. Unit Sq. Fnaage 

1WO 
Building Use Tax of 
Pekiu $I.OU) 
Issued perNhit 

7 7.353 
7 7.353 
7 7.353 
7 7.353 
7 1.353 

35 36,763 

- 
Range View Csrnp 

Avg. Unit Sq. Fmtage 
IWO 

Building Use~a. of 
Pennits $I.OM 
lsued permnit 

11 11.554 
11 11,554 
11 11,554 
11 11.554 
I t  11,554 
I I 11.554 
I I 11.554 
11 11554 

88 92,433 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH REC13IMS AND DISBURSEMINTS 

UNDER T t l E  HYPOTHETICAI. ASSUhiPTIOYS IN NOTE 19 
GliNERN. ANI) UIiR7 SI'RVICI: 1:UNI)S 0NI.Y 

SCHEDULE OF SALES AND USE TAX REVENUE 
( P a g e 4 d 4  - Contanuedtmm Page R2I) 

AS O F  DECEMBER 31.2M)S AND FOR THE CAI.ENUAR YEAUS ENDING THROUGH 2036 

I NVllClPAlBD RFSII>ENI IAL 1 ANTIClPATl:I) C0MMI:KI'IN. ['Sf: TAX KI:\'ENI'I: "" I 

I 976 ~ o t a ~  Units 
(I5) The Disvia re&w 40% o f h  Use Tax Revenue chat che Town dGranby mcdve?i px their Inierg~vemmental A g r m l .  The lax d v e p r  mi! fann hasben, adjusted torefled the Disvinins pntion d c h e  Use 

Tax Revenue. The Uisuin's share ofthe revenue changes m 2013 10508, howem, chis 1-1 d m  wl IenM Ihe change. The Sales and lJ% T~ax Rwenue Sharing Agreement expircl on 3/5/2023. Use Taxes 
an ruecs~ted Lo be mfleeted the year p i u  mmmpktia, dumsvuclia, d c h e  mill. 

This financ~ai infamarion abould be read only in m n s l i m  d I h  the ~ ~ a a a m w y i n g  Summary dS ign i f imt  krecau Auumpt im~  and Amunting M i &  and A-mt 's~epa~ 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE of ESTIMATED BOND DEBT SERVICE REQUIREMENTS 

AS OF DECEMBER 31, UM5 AND FORTHECALENDAR YEARS ENDlNGTHROUGH 2036 

Series 2006 Bond Issue 
DaW. July 5,2006 $14,725,0W 
Issued: July 5,2006 
Interest Rales: Principal payments due on December I. 

USE OF PROCEEDS; 

Project Fund: 
Unrestricted Account 7,878,442 
Restricted Account 1,987.875 

Payment lo Town of Granby 378,000 

Capitalized lnterest 2,586,771 lnterest at 4.50% 

Debt Service Reserve Fund 1,234,413 fnleresl at 4.50% 

Issuance Costs 659.5rX1 

14,725,000 

This financial information should be read only in conneclion with the accompanying Summary of Signif~mt Forecast Assumptians and Accounting Policies and Accmntant's Report. 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 
UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 

GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF CAPITALIZED BOND INTEREST 
AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in connection with the accompanying Summary of Significant Forecast Assumptions and Accounting Policies and 
Accountant's Report. 

CALCULATION of CAPITALIZED INTEREST on SERIES 2006 BOND ISSUE 

Page 824 

Date 

7/05/2006 
12/01/2006 

27,774.28 31,657.70 (496,968.75) 
27,774.28 21,813.12 (496,968.75) 

Beginning 
Balance 

0.00 
2,586,770.54 

Capitalized 
Interest 

Debt Service 
Reserve Fund 

(See Page B23) (See Page B23) 

2,586,770.54 
22,528.03 47,208.56 (403,096.88) 

Interest at 
4.50% 

2,586,770.54 
2,253,410.25 

Disbursements 
To Debt Service 

Ending 
Balance 



GRANBY RANCH METROPOLITAN DISTRICT 

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMENTS 

UNDER THE HYPOTHETICAL ASSUMPTIONS IN NOTE 19 
GENERAL AND DEBT SERVICE FUNDS ONLY 

SCHEDULE OF LOT SALE ESCROW DEPOSITS AND RELEASES TO DEVELOPER 
AS OF DECEMBER 31,2005 AND FOR THE CALENDAR YEARS ENDING THROUGH 2036 

This financial information should be read only in conneetim with the accompanying Summary of Significant Fomast Assumptions and Accounting Policies and Accountant's Repne. 
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245 
25 

2M)5 Lots sold prior to the issuance of the Bonds. 
2006 Lots sold prior to the issuance of the Bonds. 

976 Total Units I 



APPENDIX B 

BOOK-ENTRY ONLY SYSTEM 

DTC will act as securities depository for the Bonds. The Bonds will be issued as 
fully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or 
such other name as may be requested by an authorized representative of DTC. One fully- 
registered Bond certificate will be issued for each maturity of the Bonds, each in the aggregate 
principal amount of such maturity, and will be deposited with DTC. 

DTC, the world's largest depository, is a limited-purpose trust company organized 
under the New York Banking Law, a "banking organization" within the meaning of the New 
York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within 
the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered 
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds 
and provides asset servicing for over 2.2 million issues of U.S. and non-U.S. equity issues, 
corporate and municipal debt issues, and money market instruments from over 85 countries that 
DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade 
settlement among Direct Participants of sales and other securities transactions in deposited 
securities, through electronic computerized book-entry transfers and pledges between Direct 
Participants' accounts. This eliminates the need for physical movement of securities certificates. 
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC, in turn, is owned 
by a number of Direct Participants of DTC and Members of the National Securities Clearing 
Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and 
Emerging Markets Clearing Corporation (NSCC, GSCC, MI3SCC, and EMCC, also subsidiaries 
of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange 
LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, and clearing corporations that clear through or maintain a custodial relationship with 
a Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has Standard & 
Poor's highest rating: A M .  The DTC Rules applicable to its Participants are on file with the 
Securities and Exchange Commission. 

Purchases of Bonds under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the Bonds on DTC's records. The ownership interest 
of each actual purchaser of each Bond ("Beneficial Owner") is in turn to be recorded on the 
Direct and Indirect Participants' records. Beneficial Owners will not receive written 
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive 
written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into 
the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries 
made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. 
Beneficial Owners will not receive certificates representing their ownership interests in Bonds, 
except in the event that use of the book-entry system for the Bonds is discontinued. 



To facilitate subsequent transfers, all Bonds deposited by Direct Participants with 
DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other name 
as may be requested by an authorized representative of DTC. The deposit of Bonds with DTC 
and their registration in the name of Cede & Co. or such other DTC nominee do not effect any 
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 
Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such 
Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

Conveyance of notices and other communications by DTC to Direct Participants, 
by Direct Participants to Indirect Participants, and by Direct Participants and Indirect 
Participants to Beneficial Owners will be governed by arrangements among them, subject to any 
statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners of 
Bonds may wish to take certain steps to augment the transmission to them of notices of 
significant events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed 
amendments to the Bond documents. For example, Beneficial Owners of Bonds may wish to 
ascertain that the nominee holding the Bonds for their benefit has agreed to obtain and transmit 
notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their 
names and addresses to the registrar and request that copies of notices be provided directly to 
them. 

Redemption notices shall be sent to DTC. If less than all of the Bonds within an 
issue are being redeemed, DTC's practice is to determine by lot the amount of the interest of each 
Direct Participant in such issue to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote 
with respect to Bonds unless authorized by a Direct Participant in accordance with DTC's 
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the District as soon as 
possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting 
rights to those Direct Participants to whose accounts Bonds are credited on the record date 
(identified in a listing attached to the Omnibus Proxy). 

Principal, interest and redemption proceeds on the Bonds will be made to Cede & 
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's 
practice is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding 
detail information from the District or the Trustee, on the payable date in accordance with their 
respective holdings shown on DTC's records. Payments by Participants to Beneficial Owners 
will be governed by standing instructions and customary practices, as is the case with securities 
held for the accounts of customers in bearer form or registered in "street name," and will be the 
responsibility of such Participant and not of DTC, nor its nominee, the Trustee, or the District, 
subject to any statutory or regulatory requirements as may be in effect from time to time. 
Payment of principal, interest or redemption proceeds to Cede & Co. (or such other nominee as 
may be requested by an authorized representative of DTC) is the responsibility of the District or 
the Trustee, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of 
Direct and Indirect Participants. 



DTC may discontinue providing its services as depository with respect to the 
Bonds at any time by giving reasonable notice to the District or the Trustee. Under such 
circumstances, in the event that a successor depository is not obtained, Bond certifxates are 
required to be printed and delivered. 

The District may decide to discontinue use of the system of book-entry transfers 
through DTC (or a successor securities depository). In that event, Bond certificates will be 
printed and delivered. 

The information in this section concerning DTC and DTC's book-entry system 
has been obtained from sources that the District believes to be reliable, but the District takes no 
responsibility for the accuracy thereofi 

SO LONG AS CEDE & CO., AS NOMINEE OF DTC, IS THE REGISTERED 
OWNER OF THE BONDS, REFERENCES IN THIS LIMITED OFFERING MEMORANDUM 
TO THE REGISTERED OWNERS OF THE BONDS WILL MEAN CEDE & CO. AND WILL 
NOT MEAN THE BENEFICIAL OWNERS. 

The District and the Trustee may treat DTC (or its nominee) as the sole and 
exclusive owner of the Bonds registered in its name for the purpose of payment of the principal 
of or interest or premium, if any, on the Bonds, giving any notice permitted or required to be 
given to registered owners under the Indenture, including any notice of redemption, registering 
the transfer of Bonds, obtaining any consent or other action to be taken by registered owners and 
for all other purposes whatsoever, and will not be affected by any notice to the contrary. The 
District and the Trustee will not have any responsibility or obligation to any DTC Participant, 
any person claiming a beneficial ownership interest in the Bonds under or through DTC or any 
DTC Direct Participant, Indirect Participant or other person not shown on the records of the 
Trustee as being a registered owner with respect to: the accuracy of any records maintained by 
DTC, any DTC Direct Participant or Indirect Participant regarding ownership interests in the 
Bonds; the payment by DTC, any DTC Direct Participant or Indirect Participant of any amount 
in respect of the principal of or interest or premium, if any, on the Bonds; the delivery to any 
DTC Direct Participant, Indirect Participant or any Beneficial Owner of any notice which is 
permitted or required to be given to registered owners under the Indenture, including any notice 
of redemption; the selection by DTC, any DTC Direct Participant or any Indirect Participant of 
any person to receive payment in the event of a partial redemption of the Bonds; or any consent 
given or other action taken by DTC as a registered owner. 

As long as the DTC book-entry system is used for the Bonds, the Trustee will 
give any notice of redemption or any other notices required to be given to registered owners of 
Bonds only to DTC or its nominee. Any failure of DTC to advise any DTC Direct Participant, of 
any DTC Direct Participant to notify any Indirect Participant, of any DTC Direct Participant or 
Indirect Participant to notify any Beneficial Owner, of any such notice and its content or effect 
will not affect the validity of the redemption of the Bonds called for redemption or of any other 
action premised on such notice. 
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This INDENTURE OF TRUST, dnted ns of June 1.2006 (this "Indcnnur"). is c n u d  
into by and between GRANBY RANCH METROPOLITAN DISTRICI: n qunsi-municipal 
mrpomtion duly organivd and existing rs a mcuuplitnn district undcr thc constitution and law 
of the Statc of Coloredo (the "District?, and AMERICAN NATIONAL BANK. s na twd  
banking nssodJlion wthorizcd to ncccpt and cxmur Ouse of thc chmcur  hcrcin re1 out, lu. 

Oustcc (the'Trurtsr:"). 

RECITALS 

WHEREAS the Diitrict is s qunsi-municipal mrpomion duly organized and existing as a 
mcmpolimn dirtria under the mnstitution and laws of the SW of Coloredo; md 

WHEREAS, sr s spe~ id  election of the qunlificd clmora of thc District, duly cnllcd d 
held on Tuesday. November 4.2003 (the YO03 ElccIiod'). in ncwtdnna with law and pumant 
to due noricc. n majority of those qunlicd to vote and voting OI the 2003 Election voted in hvor 
of, intcralia. the issuancc of scnernl obligation indcbtednclis and the imposition of taxes far the 
pnymcnt thcrwl. for the p u 6 c  of ccrmin irnpmvcmcnts mdfncilitiu. h e  qquariom 
reloling thmto being ns loliows (the -2003 Ballot Questions"): 

BALLOT lSSUE D 

STREET IMPROVEMENTS 

SHALL SOLVISTA MEIROPOLTAN DISTRICT NO.2 DEBT BE INCREASED 
S18500.000 WITH A REPAYMDJT COST OF $74.000.000 OR SUCH LESSER AMOUNT 
AS MAY BE NECESSARY. Ah'D SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 
TAXES BE INCREASED S14.8W.WO ANNUALLY OR SUCH LESSER AMOUNT AS MAY 
BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS 
THEREOF. SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR OTHER 
OBLIGATIONS OF THE DISTRICT. DUCLUDING CONTRACTS. LEASES AND 
INTERGOVEANMENTAL AGREEMENTS (THE '3ONDS7. ALL FOR THE PURPOSES 
OF IMPROVING STREETS THROUGH THE DESIGN. ACQUISITION, DSTALLATION, 
CONSTRUCION AND RELOCATION OF C1JRBS. GUTTERS, CULVERTS. AND OTHER 
DRAINAGE FACILITIES. UNDERGROUND CONDUITS. SIDEWALKS, EQUESTRIAN 
TRAILS, BIKE PATHS AND PEDFS'RIAN WAYS. PEDESTRIAN OVERPASSES, 
MEDIAN ISLANDS, REFAWING WALLS, BRIDGES, OVERPASSES. PAVING, 
LIGHTING. GRADING. LANDSCAPING AND IRRIGATION IMPROVEMENTS. 
TOG& WITH ALL ~ECESSARY. INCIDEh7AL AND APPLIHTENkWT FACILITIES; 
EOUIPMENT. VlND AN3 EASEMENIS. Ah'D EXIEWSIONS OF Ah'D RlPRO\'Eh!ENTS 
TO SUCH FACILITIES WITHIN AND WITHOUT THE DISTRICT; SUCH BONDS TO 
BEAR INTEREST AT A MAXIMUM NET EFFFIL?TVE INTEREST RATE NOT TO 
EXCEED 10%. BE REFINANCED AT A NEI' EFFECTIVE EWEREST RATE NOT IN 
EXCESS OF THE MAXIMUM NET EFFECTIVE INTERFST RATE WITHOUT 
ADDITIONAL VOTER APPROVAL AND MATURE. BE SUBJECT TO REDEMPTION 
WITH OR WITHOUT PREMIUM. AND BE ISSUED. DATED AND SOLD AT. ABOVE OR 
BELOW PAR. AND AT SUCH TIME OR TIMES AND IN SUCH MANNER AND 
CONTAINING SUCH TERMS. NOT INCONSISTENT HEREWITH, AS THE BOARD OF 

REVENUE CHANGES. AND WITHOUT LIMITING IN ANY YEAR THE AMOUNT OF 
OTHER REVENLIES THAT MAY BE COLLECTW AND SPENT BY THE DISTRKT? 

BALLOT ISSUE F 
SANITATION IMPROVEMENTS 

SHALL SOLVISTA MEIROPOLITAN DISTRICT NO. 2 DEBT BE INCREASED $6.0W.WD 
WITH A REPAYMENT COST OF $24.000.000 OR SUCH LESSER AMOUNT AS MAY BE 
NECESSARY. AND SHALL SOLVISTA MEIXOPOLITAN DISTRICT NO. 2 TAXES BE 
INCREASED S4,BOO.OW ANNUALLY OR SUCH LESSER AMOUNT AS MAY BE 
NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS 
THEREOF. S U M  DEBT TO BE GENERAL OBLIGATION BONDS OR OTHER 
OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS, LEASES. AND 
INTERGOVERNMENTAL AGREEMENTS (THE "BONDS?. ALL FOR THE PURWSES 
OF PAYING, LFASING OR FINANCING ALL OR ANY PART OF THE COSTS OF 
DESIGNING. ACQUDUNG. CONSTRUCTING. RELOCATING, I N S T U G .  
COMPLEl'ING AND OTHERWISE PROVIDING, WITHIN OR WITHOUT THE 
BOUNDARIES OF THE DISTRICT. A SANITARY SEWAGE COLLECTION. 
TRANSMISSION, AND DISPOSAL SYSTEM WHICH MAY INCLUDE BUT SHALL NOT 
BE LIMITED TO COLLECTION MAINS AND LATERALS. LIFT STATIONS. 
TRANSMISSION LINE$. SLUDGE HANDLING AND DISPOSAL FACILITIES. AND/OR 
STORM SEWER, FLOOD AND SURFACE DRAINAGE FACILITIES AND SYSTEMS. 
INCLUDING, BUT NOT LIMITED TO. DETENTIONRETENTION PONDS AND 
ASSOCIATED IRRIGATION FACILITIES. AND ALL NECESSARY. INCIDENTAL AND 
APPURTEWANT FACILITIES. EQUIPMENT. LAND AND EASEMENTS, AND 
MTENSIONS OF AND IMPROVEMENTS TO SUCH FACILITIES: SUCH BONDS TO 
BEAR INTEREST AT A MAXIMUM NET INTEREST RATE NOT TO 
EXCEED 10%. BE RERNANCED AT A NET EFFECTIVE INTEREST RATE NOT IN 
EXCESS OF THE MAXIMUM NET EFFECTIVE INTEREST RATE WITHOUT 
ADDlTlONAL VOTER APPROVAL AND MATWE BE SUBJECT TO REDEMPTION 
WITH OR WiTHOUT PREMIUM. AND BE ISSUED. DATED AND SOLD AT. ABOVE OR 
BELOW PAR AND AT SUCH TIME OR TIMES AND IN SUCH MANNER AND 
CONTAINING SUCH TERMS. NOT DUCONSISTENT HEREWITH. AS THE BOARD OF 
DIRECTORS MAY DFIZRMINE; AND IN CONNECTION THEREWITH (I) TO INCREASE 
THE DISTRICTS PROPERTY TAXES IN ANY YEAR. WITHOUT LIMITATION, AS TO 
RATE, AND IN AN AMOUNT sumcm TO PAY THE PRINCIPAL OF. PREMIUM IF 
ANY. AND INTEREST ON THE BONDS WEN DUE AND 00 TO ALmlOREE THE 
COLLECTION AND SPENDLNG OF THE PROCEEDS OF THE BONDS. THE REVENUES 
FROM SUCH TAXES. ANY OTHER REVENUE USED TO PAY THE BONDS AND ANY 
EARNINGS FROM THE LNVESTMENT OF SUCH PROCEEDS AND REVENUES AS 
VOTER-APPROVED REVENUE CHANGES. AND WmlOUT LIMITLNG IN ANY YEAR 
THE AMOUNT OF OTHER W MAY BE COLLECTED AND SPENT BY 

DIRETORS MAY DFlZRMINE: AND IN CONNECTION THEREWITH (9 TO INCREXSE 
THE DISTRICTS PROPERTY TAXES IN ANY YWL. WITHOUT LIMITATION AS TO 
RATS AND IN AN AMOUNT SUFFICIENT TO PAY THE PRINCIPAL OF. PREMIUM I 
ANY. AND INTEREST ON THE BONDS WHEN DUE. AND (19 TO ALITHORIZE THE 
COLLECnON AND SPENDING OF THE PROCEEDS OF THE BONDS. THE REVENUES 
FROM SUCH TAXES. ANY OTHER REV!3LES USED TO PAY THE BONDS AND ANY 
EARNINGS FROM THE INVESTMENT OF SUCH PROCEEDS AND REVENUES AS - -- 
VOTER-APPROVED REVENUE CHANGES. AND wIJHoIJ? LIMlTING IN ANY YEAR 
THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED AND SPENT BY - . -  . 
THE DISTRlCI7 

BALLOT ISSUE E 

TRAFFIC AND SAFETY CONTROL IMPROVEMENTS 

S H W  SOLVISTA MEIROPOLITAN DISTRlCT NO. 2 DEBT BE INCREASED SMX)MO - - - - - - . - - -. - -. 
WITH A REPAYMENT COST OF 52.400.000 OR S&H ~ s E R  AMOUNT AS MAY BE 
NECESSARY. AND SHALL SOLVISTA MEIROPOLITAN DISTRICT NO. 2 TAXES BE 
I N C ~ E D  a,wso.wo ANNUAUY OR SUCH LESSER AMO-UNT AS MAY BE 
NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY REFUNDINGS 
THEREOF, SUCH DEBT TO BE GENERAL OBLIGATION BONDS OR OTHER 
OBLIGATIONS OF THE DISTRICT. INCLUDING CONTRACTS. LEASES AND 
INTERGOVERNMENTAL AGREEMENTS m -BONDS?. ALL FOR THE PURPOSES 
OF IMPROVING TRAFFIC AND SAFEW CONTROL THROUGH THE DESIGN. 
ACQUISITION. INSTALLATION. CONSTRUCTION AND RnaCATlON OF A SYSTEM 
OF TRAFFIC AND SAFETY PROTECTION IMPROVEMENTS THROUGH TRAFFC AND 
SAFEIY CONTROLS AND DEVICES ON STREEIX AND HIGHWAYS AND AT - - - -.. 
RAILROAD CROSSINGS, INCLUDING, BUT NOT LIMITED T6. SIGNALIZATION. 
SIGNAGE AND STRIPING. AREA IDENTIFICATION SIGNS. DIRECTIONAL 
ASSLSTANCE AND DRIVER INFORMATION SIGNS. ENTRY MONLR~ENTATIOKAND 
ALL NECESSARY. LhlCIDEiYTAL AND APPURTENANT FACILITIES. EOUIPMENT. 
LAND AND EASEMENT EXTENSIONS OF AND IMPROVEMENTS 'TO SUCH 
FACILITIES. WITHIN AND WITHOUT THE DISTRICR SUCH BONDS TO BEAR 
Ih'TERFST AT A MAXIMUM NET DFECTNE INTEREST RATE NOT TO MCEED 10%. 
BE REFiNANCED AT A NET EFFECTIVE INTEREST RATE NOT IN EXCESS OF THE 
MAXIMUM NET m I V E  INTEREST RATE WITHOUT ADDITIONAL VOTER 
APPROVAL AND MATURE BE SUBJECT TO REDEMPTION WITH OR WITHOUT 
PREMNM. AND BE ISSUED, DATED AND SOLD AT. ABOVE OR BELOW PAR, AND 
AT SUCH TIME OR TIMES AND IN SUCH MANNER AND CONTAINING SUCH TERMS. 
NOT INCONSISTENT HEREWISH. AS THE BOARD OF DIRECTORS MAY DETERMINE: - - ~- 
AND IN C O N N E ~ ~ I O N  - m TO INCREASE THE D I s T R ~ ~ ~ s  PROPER~ 
TAXES IN ANY YEAR WITHOUT LIMITATION AS TO RATE. AND IN AN AhiOUNT 
SUFFICIENT TO PAY THE PRINCLPAL OF. PREhlRIM IF ANY. AND IhTEREST ON THE 
BONDS WHDV DUE. AND (10 TO AUTHORIZE THE COLLECTION AND SPENDiNG OF 
THE PRO€EEDS OFTHE BONDS. THE RE- FROM SUCH TAXES. ANY OTHER 
REVENUES USED TO PAY THE BONDS AND ANY EARNINGS FROM THE 
JNVEYTlvfENT OF SUCH PROCEEDS AND REVENUES AS VOTER-APYROVED 

4WUIP92%# 2 

BALLOT lSsUE Q 

WATER IMPROVEMFNI'S 

SHALL SOLVISTA ME'I'ROPOLITAN DISTRlfT N0.2 DEBT BE INCREASED 
a l  I.WOxxK, WITH A REPAYMEKI. COST OF W4.00D.WD OR SUCH LESSER AMOUNT 
AS MAY BE NECESSARY. AND SHALL SOLVlSTA METROPOLITAN DISTRICT NO. 2 
TAXES BE INCREASED 18.800a00 ANNUALLY OR SUCH LESSER AhlOUNT AS MAY 
BE NECESSARY FOR THE PAYMENT OF SUCH DEBT AND ANY RDUM)INGS 
THEREOF. SUCH DEBT TO BE GENERAL OBLlGATlON BONDS OR OTHER 
OBLIGATIONS OF THE DISTRICT, INCLUDING CONTRACTS. LW\SES. AND 
NERGOWRNMENTAL AG- "BONDS"). ALL FOR THE PURPOSES 
OF PAYING OR FINANCING ALL OR ANY PART OF THE COSTS OF DESIGNING. 
ACQUtiUNG, CONSTRUCTING. RELOCATING, INSTALLING. C O M P ~ D  AND 
OTHERWISE PROVIDING. WITHIN OR WITHOUT THE BOUNDARES OP THE 
DISTRICT, A COMmETE POTABU AND NONPOTABLE WATER SUPPLY, 
TRANSMISSION AND DISTRIBUTION SYSTEM. WHICH MAY INCLUDE BUT SWAU 
NOT BE LIMITED TO TRANSMISSION LINES. DISTRIBUTION MAINS AND -. - -  
LATERALS. FIRE HYDRANTS. MEERS. IRRIGATION FACILITIES. AND STORAGE 
FACILITIES. TOGETHER WITH ALL NECESSARY. INCIDENTAL AND APPURTENANT 
FACILITIES. EQUIPMENT. LAND AND EASEMENTS. AND EXTENSIONS OF AND 
IMPROVEMENTS TO SUCH FACILITIES: SUCH BONDS TO BEAR lMEREsr AT A 
MAXIMUM NEF EFFECTIVE INTEREST RATE NOT TO MCEED 10%. BE 
REFINANCED AT A NEI' EFFECTIVE MEREST RATE NOT IN MCESS OF THE - - 

MAXIMUM NET EFFECFIVE NERFST RATE WITHOUT ADDITIONAL VOTER 
APPROVAL AND MATLRE. BE SUBJECT TO REDEMPTION WITH OR WIX-IOUT 
PREMIUM. AND BE ISSUED. DATED AND SOLD AT. ABOVE OR BELOW PAR. AND 
AT SUCH TIME OR TIMES AND IN SUCH MANNER AND CONTAINING SUCH TERMS. 
NOT INCONSISTENT HEREWITH, AS THE BOARD O F D W O R S  MAY D E E R M m  
AND IN CONNECTION THEREWITH TO INCREASE THE DISTRICTS PROPERN 
TAXES IN ANY YEAR. WlTHOUT LIMITATION AS TO RATE, AND IN AN AMOUNT 
SUFFICIENT TO PAY THE PRINCIPAL OF. PRhlRlM IF ANY. AND INTEREST ON 7HE 
BONDS WHEN D W  AND (11) TO AUTHORIZE THE COLLECTION AND SPENDING OF 
TlE PROCEEDS OF THE BONDS. THE REVENUES FROM SUCH TAXES. ANY OTHER 
REVENUES USED TO PAY THE BONDS AND ANY EARNINGS FROM THE 
INVESTMENT OF SUCH PROCEEDS AND REVENUES AS VOTER-APPROVED 
REVENUE CHANGES. AND WITHOUT LlMITING IN ANY YEAR THE AMOUNT OF 
OTHER RRlENUES THAT MAY BE COLLECTED AND SPENT BY THEDISTRlCl7 

BALLOT ISSUE ly 

PARK AND RECREATION IMPROVEMENTS 

THE DISTRICT7 

IDi-ntwss 

S H W  SOLVISTA METROPOLITAN DBTlUCT NO. 2 DEBT BE INCREASED $2noW 
WITH A REPAYMENT COST OF IlOPW.000 OR SUCH LESSER AMOUNT AS MAY BE 
NECESSARY, AND SHALL SOLVISTA METROPOLITAN DISTRICT NO. 2 TAXES BE 
INCREASED S2,OWPDO ANNUALLY OR SUCH LESSER AMOUNT AS MAY BE 





OBLIGATIONS OF THE DISTRICT. INCLUDING, WITHOUT LIMITATION. 
CONTRACTS. LEASES. AND INTERGOVEUNMENTAL AGREEMENTS (THE "BONDS"). 
ALL FOR THE PURPOSES OF PAYING. LEASING. OR FINANCING ALL OR ANY PART 
OF THE COSTS OF DESIGNING. ACQUIRING. CONSTRUCTING, RELOCATING, 
INSTALLLNG, COMPLEITVG, OBTAINING CAPACITY WITHIN, AND OTHERWfSE 
PROVIDING. WlTHlN OR WITHOUT THE BOUNDARIES OF THE DISTRICT. AN 
WANDED STORM AND SANITARY SJ?W% SYSTEM WHICH MAY INCLUDE BUT 
SHALL NOT BE Llh4I1+D TO COLLECTION LINES. LPT STATIONS. WASTEWATER 
TRE4TMENT FACILITIES, FLOOD AND SURFACE DRAINAGE. RELATED DISPOSAL 
WORKS AND FACILITIES. AND SOLID WASTE DISPOSAL FACILITIES, AND W 
NECESSARY. INClDENTAI. AND APPURTENANT FACILITIES. EQUIPMENT, LAND 
AND EASEMENTS. AND EXTENSIONS OF AND IMPROVEMENTS TO SUCH 
FACILITIES: SUCH BONDS TO BEAR INTEWT AT A MAXIMUM NFT E F F E ~  
INTEREST RATE NOT TO EXCEED 10.0%. BE REFINANCED AT A NET EFFECTNE 
INTEREST RATE NOT IN EXCESS OF THE MAXIMUM NFT EFFEC7IVE LVERE5T 
R A E  WITHOUT ADDITIONAL VOTER APPROVAL AND MATURE. BE SLIBlECT TO 
REDEMKION. WITH OR WITHOUT PREMIUM. AND BE ISSUED. DATED AND SOLD 
AT. ABOVE OR BELOW PAR AND AT SUCH TLME OR TIMES AND IN SUCH MANNER 
AND COEITALNLNG SUCH TERMS. NOT INCONSlSTENT HEREWKH. AS THE BOARD 
OF DIRECTORS MAY DRZRMINE PROVIDED HOWEVER THAT SUCH DEBT 
AUIliORlZATlON IS IN ADDITION TO INDEBTEDNESS PREVIOUSLY AUTHORlZED 
BY THE DISTRICT'S ELECTORS ON NOVEMBER 4. 2003: AND IN CONNECTION 
THEREWITH (0 TO INCREASE THE DISTRICT'S PROPERTY TAXES IN ANY YEAR 
WITHOW LlMITATION AS TO RATE OR A M O W ,  IN AN A M O W  SUFFICIENT TO 
PAY THE PRINCIPAL OF, PREMIUM IF ANY. AND INTEREST ON THE BONDS WHEN 
DUE. AND O TO AUTHORIZE THE COLLECTION AND SPENDING OF THE 
PROCEEDS OF THE BONDS. THE REVENUES FROM SUCH TAXES. ANY OTHER 
REVENUE USED TO PAY THE BONDS AND ANY EARNINGS FROM THE 
INVESTMENT OF SUCH PROCEEDS AND REVENUES AS A VOTER APPROVED 
REVENUE CHANCE, AND WITHOUT LlMlTlMi LN ANY YEAR THE AMOUNT OF 
OTHER EVENL'ES THAT MAY BE COLLECTED AND SPEJTT BY THE DISTRICT? 

WHEREAS, thc renrm of thc 2W4 Elcction werc duly cnnvnsscd nnd thc rrsuit thereof 
duly d c c l n d  and 

WHEREAS, thc rrsult of thc 2004 Elcclion wns ccnified by thc District by tcn5cd mail 
to the bonrd of county commisrioncn of cpch covnly in which thc District k louvd or to thc 
governing body of a municipality thm has adopted s molulinn of nppmvnl of h c  spccxnl disvicl 
pursuant to 8 2-1-2045, C.RS. wilhin forry fivc dop afier rhe clcction. and with the division of 
securities cmUcd by 5 11-51-701. CRS.; and 

WHEREAS. thc District bns hcntoforc cntcrcd into thot cemin mnstcr i n t u g o v c m m ~  
nemmcnt bctwccn the District and Hcadwntcls Mctmmlitnn District (formcrlv known as 
<olVistn Mcuopolitan Dibtct No. 1 (thc "Districi 1 ~ ~ " ) ' s c n i n ~  fonh thc dud rrrponsibilitira 
md nmre of thc functions and scrvim to be pmvidcd by cuh of such districts; 

Authorization Rtmainiog Aiter Issuance nf the Bands 

ZOO3 EIeEbion 2004 E l d o n  Principal Amount of 
Rindpal Amount of Rincipd Amount of Aothorizatbn 

Authorization Anthoriwtion Voted Remaining 
p W @ =  R e d o i n g  

S m t s  $1 1.379.000 -0- $1 1 3 7 9 . 0 ~  
T&c and Snfcty WD.000 0- 6001100 
Water 6,183.OCQ -0- 6.183.WO 
Sdcntion 3363.000 W.W.000 7363.000 
Wrk and Rctmuiw 2350,WM 20.000.wX, 2 3 5 W  
Transportation I ,000.W 0- IPW.WX) 

WHEREAS. thc Bonds sMI be issued initially in dcnominarions of $5OO.m each, nnd 
in integml multiples nbovc $5001XX) of not lcss than $1.000 cnch. and will bc crimp from 
registrnrion undcr thc Colondo Municipal Bond Supervision Act: nnd 

WHEREAS, thc Bonds nrc being issusd only to fimcinl institutions or imtinrtionnl 
invcstora within thc mcnniag of8 32-1-1101(6)(n)(N).CRS.; nnd 

WHEFEAS. thc District hns duly authorized the execution and dclivery of his lndcaturr 
to provide for thc issuancc of thc Eon& nnd 

WHEREAS, all things nwsnry lo make thc Bonds, whcn cxccutcd by thc District nnd 
nuthcnticntcd nnd dclivcred by thc Trustee b u n d c r ,  thc vnlid obligerions of thc District md to 
mnke this lndcnm a valid agacmcnt of thc District, in aaordmce with thcir and its terms, have 
bccn dwc: 

NOW. THEREFORE THIS IND- OFTRUST WlEE!SEM: 

GRANTING CLAUSES 

The Disviu in mnridcrntion of thc premise4 nnd of the mutunl WvcnMtS herein 
contained, thc acceptonce by thc Trustec of thc Lrusu hereby crcnrcd, nnd of thc pushaw and 
neccpfnnc. of thc Bonds by thc Ownm rhuMf nnd for 0 t h ~  p o d  and valunblc mns iddon ,  
Ihe reaipf of which is hereby ncknowlcdgcd, in ordcr to secure thc pnymcnt of thc prineijml of 
and interest on thc Bonds at any time Ourstandig undcr this lndcnblrc, acmrding to thcir tenor 
nnd cffca, and to secure thc performma nnd obscrvancc of nll thc wvcnmb and auditionr in 
thc Bonds. thc Bond Rcsnlutioa nnd this Indcntum of TmL and ID dscim the terms a d  
conditionsupon and subjcct b which thc Bands arc issud and sccured. docs hereby grant to thc 
Trusta. and to its sucmx.50~~ in rms. and to rhem nnd thcirnssigm forevcr, the followin& 

WHEREAS, in onicr to mmply with the District's oblignlions undcr thc District lGA and 
to poy cennin msrs of designing. acquiring, mnswctin& completing. instnllig. n l r d n &  and 
providing public impmvcmcnts bcncfiting thc Diibict (as more pnniculnrly dcfinul in Section 
1.01 bcrein the "Pmjw") thc Bonrd hns dctcrmmcd nnd docs hereby dctmninc tha hitt is in thc 
hcst interem of thc District nnd its t n x ~ n v c ~  that the Pmicct be hnnced bv the i s s u m  of 
bonds. and thn! for such purposc t h c i  ahall he issued thc Limited T x  ~;ncml Clblii~~ion 
Bonds. Scrics 20W in thc total principal ~ ~ o u n l  of $14.725.W0 (thc'Bonds"); nnd ' 

WHEREAS. LIU Bonds shnll be pnynble rolcly from thc Pkdgcd Rcvcnuc (m defined 
hcrcin). and shall bc iimitcd mill levy obligations of thc Distrid: d 

WHEREAS. thc District hns not isstled any of thc iodehtcdnus authorized by the ZO(U 
Election or thc 2004 Eknion; and 

WHEREAS. based upon thc mticipned uxs of thc Bond pmcecds. the B o d  hc&y 
determines a nlfocatc thc & c i d  amount thereof in m r d m  with thc followme. nnd u a 
NUII. d c r  i s s w  of 1)1; Bonds uuming thc npplidon of IJX pmcccds ;set f ~ n h  
below. the District bm thc follow in^ aulho&d but unissucd indcbkdnus remaininn h m  tk 

Tnnrponntion I.wO.OW 
Mosquito Control 4 W . W  

Toral MO.OOO.(KK1 

WHEREAS. thc District's authorized but unissued indcbtedncsa Fmm the 2W3 Elcction 
when combined with thc iadcblcdncss suthorizcd in thc 2W4 Elmion, resultr in thc followhg 
total mounts of authorized but unissucd indcbldms remnining for cach purporc 

GRANTING CLAUSE FRSR 

The Plcdgcd Rcvcm. the Bond huul the Rcliervc Fund. thc Pmjcct Fund, the Surplur 
Fund, md d l  other moncya, smritim, revenues, nmipfs. and funds from timc to time held by 
thc Trustee undcr thc terms of this IndnMtre (except thc R e b a  Fund). and a scauity h e m  
thcnin; and 

GRANTIN0 CLAUSE SECOND: 

AU d&L titk. nnd inrcnst of thc D i i c t  in any nnd all othcr pmpcrry of evuy nnmc and 
nnture fmm t i m  to time bcrcnficr by dcliwy or by wrihg of my kind, givcn. pmcd. 
nssigncd, plcdgcd, conveyed. mortgugcd. or Lrilnrfcmd by the Disbict sr and for additional 
security bereundn; 

THE TRUSTEE SHALL HOLD thc T m t  Estnte far thc bcncfit of thc tbcls fmm t i m  
to time of the Bonds, as thcir mpcctivc intucsts mny nppuu. nnd thc property granted herein k 
also grnnted for thc equal bcncfit of all present and f u m  Ownas of thc Eon& m if all thc 
Bonds had been exwted and delivered simulmocoosly with rhc hemtion and delivery of thir 
Iodennnc, 

TO HAVE AND TO HOLD thc ssaw with all privilcgcr and nppnrtcmms M y  
wnvcycd and nssipd. or agreed or intended to be, to thc Tmtcc nnd its sueccs~lni in said nust 
and nssigm fmva, 

IN TRUST, NEVERTHFLESS. upon thc trims herem set fanh for thc equal and 
proportionnu bmcftS sceurity. nnd pmtcction of all Ownas of thc Bonds issucd under and 
secured by this Indcnnrre wilhout privilcgc. priority, or distinction sr to thc lien or o h w k  
(except ns herein expressly pmvidcd) of any of the Bonds ovcr any other of thc Bondn, 

PROVIDED. HOWEVER, that if thc Dimic& its soarsrors, or nssi$ns. sMl  well and 
rmly pny. or c ~ u w  to hc paid thc pMcijml of. premium if any, nnd intenst on thc Bonlr IU thc 
timcs and in thc mannn pmvidcd in thc Bonds. scmrding to thc tmc insnt nnd m&g Itunof; 
or shnll provide, ns pennittcd hereby and in m r d m c c  krrwith for thc pnymcat thaeof by 
depositing with thc Trustee or plncing in rxmw and in m t  thc entire amount due or to kcomc 
due thereon, or c a n i n  xcurities ns herein permitkd. nnd shnll well and mly kccp, and 
observe all thc covennuts and mnditiom puraunnt to thc tmns of this M e n m  to k kept, 
pcrformcd. and obscrvcd by i t  md shall WY or Ptus to the Tmtec nll sums d n x r n c ~  
due or to b m c  d w  to if in u c c o ~ ~  with thc t e r n  n;ld pmvisiom hereof. thcn upon & 
f i d  pnymmts this bdcnturr and thc r i m  hcreby nrsntcd shnU eeasr dctennine. and be voki. 
othcrki; this lndmnrn sMl bc nnd m&~ in f u l i f k  nnd eftkc 

THIS INDENTURE MUHER WlMESSEfW md it 6 wpmaly decllvai that d l  
Bonds issued and scnurd hcmdcr nrc to bc issued, authenticad, m d  deli- and 1111 mid 
moneys, sccudtier, revenues. receipts. nnd funds h b y  plcdgcd and nssigncd nrc to be dmh. 
with md dispastd of undcr. upon and subject to thc tern.  conditions. stipllstjom. covmms, 
agrrrmcm. huJts. m a .  and purposes ns hcreimfier uprrsstd. and thc Disvid her a p e d  and 
wvcnnrurd, and docr bcreby ngmc nnd covmant. with thc Tmtcc and with the e v e  
Owners. fmrn timc to timz of the Bonds m follow 



ARTICLE 1 

DEFINITIONS AND OTHlCR PROVISIONS OF  G-L APPLICATION 

Sectian 1.01. Definitions. In this Indenture. except ns otherwise expressly pmvidcd 
or where the wntext indicates otherwise. the following capitalized t e r n  shdf hnvc the 
respdvc mennings set forth below: 

"Addition01 Bonds" m e w  (i) all nbligsions of the Diitrict for bornwed m o w  nnd 
rcimbuncment oblignlions. (ii) all obligations of the D'iUict papblc horn or mnstirating n lien 
or cncumbranct upon nd valorem pmpcny tar r:vcnues of the District. (iii) d l  obligdons of the 
Diitrict evidenced bv bonds. dcbfntum. notes. or other similar insuuments. includine without 
Iimitntion any wri<Bon& or Subordinate Bonds, (iv) all oblignlions of the District pny the 
d c f d  ~urchnzc nr ia  of momm or services. M all oblimions of the Disnict as lessee undn 
capitsf &es, & (vi) ail &li&tions of othc& g ~ ~ t c c d  by the District pmvidcd tbaf 
notwithstunding the foregoing. the 1 ~ ,  "Additionnl Bonds" docs not include: 

(n) obligations thc repayment of which is contingent upon the Dirtrich 
mmd determination to II~D~VDI~IIIC moncys therefor. other thnn obligations of the 
District a?; lcssee undcr cadi;al it-. SO iong ns no nmounls due or to bccome due on 
such obligations nrc payable fmm rhc Required Mill Lcvy or thc Copilnl Fees, 

(b) obligntions which refund or rehnnce any Bonds or Additiond Bonds, so 
long as (i) such refunding obligations do not incnnrc thc Diitricl's dcbt scrvia in any 
year in which bath the refunding oblij~ations nnd any Bonds or Additiond Bonds me 
Outsumdig: (ii) such refunding obligations nrc payable on thc samc date or data  ns the 
oblientions bcine rerunded or rcfinnnccd. and nrc not subicct to accclemtion liiil such 
refunding obligxions nrc payable fmm thr s m c  or fcwcr revcnuc soums, with the s m c  
or a subordinate lien oriorilv. m the oblications being refunded or refinnnced: nnd (iv) Ihc 
remedies for dcfaults'uodcr~such refundig or refin&cing obligations IUC substnntidly the 
sum. a?; thc remedies applicable to thc obliptions being rrfunded or rrfinnnd. 

(c) obligntions payable solely bom periodic. recurring scrvicc charges (and 
not fmm u p  fees. devclopmcnt fccs. or othcr similar ehargcs of n cnpital nature) i m p o d  
by the District for the use of my Diivin fncility or service. which obligations do not 
mnstitute a dcbt or indcbedness of the District or nn obligation required to be nppnrved 
at nn election undcr Colondo law, 

(d) obligntions to reimbunc nny a n o n  in respect of &urety bonds. finnncinl 
gunmnties. lcncn of credit, or sirnilox d i t  rnhnnammts so long ns (if such surety 
bonds, fmnncinl gumties. lenm of credit. o i  similnr credit enhancements g u m m  
pnyment of d l  principnl nnd i oemt  on the Bonds or my issue of Additiond Bonds. and 
(ii) such reimbursement obligations arc pnyablc fmm the s m c  or kwcr revcnuc souncs. 
with n subonlinntc lien priority os the Bonds or Additional Bonds supported by the suzty 
bonds, r f f l ~ c i d  gunmnties. lanets of ncdit. or similar credit cnhanamm: 

"Bond Resoliuion" tncona the resolution nuthoriziog the issuance of the Bonds and the 
execution of Ihis IndcnNrr cenificd by rhc Secremry of the Diitrict m have been duly adopted 
by the District nnd to be m foU force and effect on the dntc of such attificption. including any 
nmrndments or supplemenu duly made thereto. 

" M Y  me= thc Limited Tnx Gcncml Oblignlion Bond.. Series 2006, d a d  their dm 
of delivery. issued in the aggregate principal mount of 514,725,000, as rmthorizrd by this 
Indenme nod the Bond RL101utiou 

"M Year" shell have the mcnning ns the dcfinal term of Bond Year in the Tax 
CcrtifiClIk 

"Business Dny" mcnns any dny other lhan SnnudDy or Sundny or any day on which the 
Tmtcc. the Paying Agent, or hanks or nust companies in Denver, Colondo. nrc not nulhorivd 
or required to mnin closed and on which the Ncw Yo* Stock Exchnnge is nm closed. 

"Cqpitd Fee" or "Cqpitd Fees" mcnn the fees by that nume jointly imposed by tbc 
Diitrict nod the Headwaters D W c t  p u n u ~  to the Fec Resolution nnd wlkctcd hom pmputy 
inthcDiswiu 

"Cede" meam Cede & Co.. the nominct of DTC as m o d  o w  of the Bwdr, many 
successor aamin.x of DTC with m p l  to the Eon&. 

"Cenrfied Public Accowtrmr" means a cenificd public ncmuntnnt within the meaning of 
612-2-115. C.R.S, and my amendment thneto, liansed to practice in the Swtc of Colorado. 

"Code" mcrms the internal Revmue Code of 1986. m luncndcd to the date of issumcc of 
the Bonds. 

"Consent Pmy" m c m  thc Owner of a Bond or. if such Bond is held in the mr. of 
Cede. the Poaicipm (ns determined by n l i t  pmvided by DTC) with m p m  to such BoM. 

'Conrinning Disclos~ire Agreemcnr" mum the Continuing Disclosure Agrecmcm d a d  
s oflunc 1.2006 of the District and the Developcr. ucknowlrdgcd by the Trustee 

"Cwnser mcans a pason. or firm of which such apcrson is n mcmhb rmlhorizcd in any 
stye to p d c e  law. 

"C.R.S." means the Cnlomdo Revised Suuurrr, ar nmenduL 

"Debt 10Assused Rmb" means t k  d o  (cxpmed as a pcrccntnge) derived by dividing 
the l h o ~ l u t s d m g  principal meant of the Bonds and all Additiond Bonds of the District 
payable in whole or in p m  hom propcrry tnnc6, by the nssmcd vnluotion of the mnblc proplty 
of the District. as such nssmed valudon is cmifid fmm time to time by the Gmnd County 
Asrum. 

(c) any operating Iuscs. payroll obligaions. eccounu paynblc. or Bxu; 

i n c u d  w payable in thc o d i  murae of business ofthe Disbicc nnd 

(9 thc obligations of the District undcr the Town IGA. and the obligation of 
the Dismct 10 pay the mounts wlle#d fran thc District's Opcming Mill Lcvy to 
Headwaters pursuant to the Diitrict IGA. 

"Addirionnl Securily" means all nmounu on deposit in thc Surplur Fund, d l  mounts 
mlkctcd under the G u a m  Agrrcmcnt, all mounts on deposit in thc Lot Sale Escm* nnd nll 
nmounu on depnit in the Reserve Fund. 

"Autkorized Denominations" m c m  initially, the m u n t  of S . 5 0 0 , ~  or any integrnl 
multiple of $l.OCN in exass  thereof. pmvidcd W 

(a) M individual Bond mny be in an mount which cxcecds the principal 
mount mming due on any maturity Qtc for such 6cria; 

(b) in the cvcm a Bond is pnrtially rcdctmcd and the undcunal anion is 
kss thm UOD.030. such unrcdcemcd wnion of such Bond mav be issued in h e  lllr~cst 
possible denomination of I w  tbun UdO.OCN, in intcgml multipl& of MI l u s  thm $ l b  
a c h  or any integral multipk Lcreok aad 

(c) the Aurhorizrd Dcmminations shall h reduccd to $1,000 or any intcgd 
multiple thmof in the event thnt the Diibjn hnz filed n mtia of a clnim of exemption 
dong with all other nquircd d o m e n u  necessary to exempt t k  Bonds under my of thc 
exemptions fmm regismtion wntemplvcd by 811-59-110. C.RS, or any successor 
s t m ,  or hns hkeo other nctions which pcrmit the Bonds to be issued in dcnomiMtiom 
of $1.000 or integd multiples thereof under rhc Colondo Municipal Bond Supervision 
Act Titlc 11. Aniclc 59, C.RS., or any sucassor stannr 

"Bencficinl Owner" m e w  any person for which a Padcip;lnt ncquim an intemt in tbc 
Bonds. 

"Boord" m u m  the B o d  of Directors of thc Diitriu 

-Bond CowueP' memu tbc Law firm of Kumk Rock LLP. of Denver, Colorndo, or any 
otha p n o n  or firm of which such n p n o n  is a mcmbcr nmptnblc to and selecwl by the 
District which L: (a) nuthorizcd in nny stntc to prnctia lnw and (b) nntiondly mmgoizcd 
municipal bond counsel upuicnecd h the issunnee of opiniorn regaiding the nu-cxempt status 
of municipal bonds. 

"Bond F t d  mcans a apccid fund designated the "Oranby Rnnch Mcvopolilan District 
Limited Tm Gcneml Obligation Bonds. Series 2006 Bond Fund" estnblishcd by the pmvisiom 
hcmf for the purpose of paying the principal of. premium if any. and interrst on the Bondr. 

"BondPrryment Dote" mcms June 1 and December 1 cnch pox. commencing Dccmba 
1,2006. 

*Dewdwrv" mcans. initially. DTC and mcans w securities dcwsitory as the D i e t  
mny s~bsc~ucrul~~pmvidc and op&iir. in nccardancc wirb the guidcliks of & Securities ud 
Exchange Commission which shall na s securilics depository for thc Bonds. 

" D ~ e l o p d  mcans -by Realty Holdings. LLC n ColonuJo limited tinbllity m p y .  

"Dismmd" means Grnnby Rnnch MeVDpolitan District. in the Town of Gmby. h d  
County. Coiondo. its succcswrs nnd wigmL 

"Dimio IG.4" mcnns the District Facilities Consuuction nod Scrvicc Agreement CIUCICII 
into nnd dvcd as of June 1.2006, by rind between the District nod H d m n  DisVicS logefhV 
with any pconitlcd nmcndmcnts orsuppkmcnts therelo. 

"Dinrib Reprcrmmiw" mcnns the person or pusom at the time desigontcd m M on 
k h d f  of the Distria by thc Bond Resolution or by a anitten anificnrr fomjshcd to theTnulcc 
containing the spedmcn signsnva of such person or penom and signed on behalf of the Dishin 
by iu President and nap.rcd by iu  S m g ,  und any altemnu; or nllcrnntes dcpignntcd as such 
thercin 

"DX"' means tbc Dcpnsitoty TIUS Compnny. New York New York. d its s m m  
nnd assigns. 

%cmwAgent" m e m  Amcrim National Bank, Denver. CohrPda 

"Event of Defa~ilt" mcans any 011. or more of the e v m  sc! forth in the Section of this 
Mcnhve atitlcd "Events of Default." 

"Fedeml SecuritieP mcans d i m  obligiuiorn of (including obligations issusd or held in 
book cnhy fom on the boob of), or obligatiorn the principnl of and intcmt on w h i  me 
@ ~ l c C d  by. the u ~ r c d  SUkS 0f h l U h  

"Fee Rrmlution" m u m  the Amended and Rantcd Joint RL1olutioo of the Board of 
Directas of Hcadwiuen Mcmwlitnn Diitrict and Grnnbv W h  M e m m l i c ~  Disvia a 
Ennbliih n Capital Facilities F$. adopted by the B o d  of 6innar. of the h s t r i a  on Jm 7. 
2006, together wilh m y  pcrmltted nmcndmnts or  supplemenu tbrruo. 

"Gummuor" muus  Gmby Rrolty Holdings, LLC s Coloredo limited liability 
wmmy.  

"Guaranty Agrcunuu" m c m  the G u m t y  Agnxmcd dated s of June 1.2006 betarcen 
the District end the Gunmntor, togcthn wilh any pmnincd nmcndmenrr or supplcmnts kmo. 

'Hcnd~votcrs Dimia" m e w  the Hcadwrden Mcmpolilan Dis t ic~ a quasi-municipal 
corpom.on nnd a politicnl subdivision of the state of Colorndo. formed on Novembu 25.2CQ3. 

"Indmnve" m e w  this lndcntllh of Tnut as originally u m s d  or as it my fmm time 
to lime h supplcmcnted or nmendcd by onc or more indenturn suwlcmcnlnl k z t o  entered inla 



*&tier of Represenforion" m e w  the kUer of represenWtians fmm the District to DTC 
to indua DTC to orapt  the Bonds Y eligible fordcposit st DTC. 

"Ltnired Offering Mmromndum" meam the find Limited Offering M e m o d u m  
relating to the offer nnd sdc of the Bouds. 

"Lor Sole Escro~v" mcrn the ~ ~ ~ o u n t  cslnblihal undcr the Lot Sde  E r m w  AgrecnmS 
md held by the E s m w  AgmL 

"Lor Sale E s m w  Agreemmf" m c w  the l a t  Snk Ermw Agrccmcnt dated Y of June I, 
2006 benvca the Disuid md the Ernow Agent. together with my pcnnined amendments or 
supplmcnts tbcreto. 

"Oulrranding" or 'Oumnnding Bonds" m e w  Y of my pnrlkulllr time. d l  Bondr whicb 
bnvc been duly l lu thcnlkd ard dclivcred by the T w m  undcr lhis lndennuc, cxapc 

(13 Bonds thcruofore cancelled by the Tmtcc or dclivcd to thc T w t a  for 
wccllntion b e c u e  of payment nl mnnuiry or prior dcmptioa; 

(b) Bonds for l c  pnymat or redemption of which moncys or kderal 
Securities in m mount sufficient (as dctennincd punurn to Scction7.01(b) henof) 
shall have k e n  theretofore dewsitcd with the T ~ n c c ,  or Bonds for the onmnif w 
ndcmption of which moneys o ~ ~ e d c m f  Sccuritics in M mount suffrcicnt ( ~ ' d ~ c r m i d  
pursunru to Section 7.01(b) hereof) shdl have k e n  p l d  in ucmw md in uuR; nod 

(c) Bonds in iicu of which other Bonds hove bcsn aulhcntimcd md dclivercd 
pursmr to Scction 2.06 or Scnion 209 hcrmf. 

"Owner" mcnns the regisrrrcd owner of my Bond. as shown by the regismtion bwks 
mainruined by the Tmlcs. 

"Poriry Bondr" m e w  bonds. notes, d c b c n w ,  or other multiple fiscal ywr f imc id  
obligdonr having n lien upon thc Pledged Rcvcnuc or any p m  thereof on a pnriry with thc lien 
thcrmn of the Bonds. Any Pnriry Bonds bcrrnfter issued may be issued pursumt to sucb 
resolutions. indentures, or othcrdocumcn5 as mny bc determined by thc District. md will na be 
Lsud undcr this lndenNh 

"Participants" mans my bmkcrdcnlcr. bank. or otbcr finmcinl institution fmm tinu to 
time for which DTC or mother Depository holds l c  Bouds. 

" P w i g  Agent" m w s  Americm Nntionnl Bank, Dcnvcr, Colomdo, or its sucassor, 
which shnll pcrfcrm the function of pnying agent with mpcm to the Bonds Y pmvided in thk 
I n d e n m  

"Pmirred Invesnenrs" mews, any Inwful invcshncnt pcrmittcd for thc invcavncnt of 
funds of the Disuict by rhc laws of the SWc. 

(b) the costs of wntingcncics or IUUVCS; 

(i) the costs of issuing the Bonds: 

(j) the wsa of amending my molution or other i~~munau nlaing to the 
Bonds or the RojccS 

(X) the nuts of repnyiug my shonvrm i in~cing.  construction lorn. Md 
other tempomy lo- md of the incidental upenxs incumd in connection with F ~ I  

-: 

(1) the costs of @squiring MY pmpcny, rights. eaxmmts. lkcma.  privilege. 
ogrrtmcnts. and t'mnchises: 

(m) thc costs of demolition, removal, md nlocation; and 

(n) all olbn lawful msts as determined by the Bod.  

"Pmjen F d  m c w  the "Gmnby RMdr Mchopolitnn District Limited Tru Gencral 
ObligiUion Bonds, Scria 2006. h j e c t  Fund." estnblished by the provisions of this lodenme for 
the purpose of paying the h j c c t  CoSn. 

"Rebate Fund" IIICMS 8 spccid Lnd designated as the "Gnnby Rmch Metmpofim 
District Limited Tax General Oblignlion Bonds. Scries 2006. Rcbnte Fund" w e d  by thc 
provisions hereof for the purposes sct for& in Section 6.02 hereof. 

"Record W e "  mcam the fifrnnth (15th) dny of the dsndar  month ncxt pnrcdig crrh 
i n u ~ s t  paymcnf dstr 

"Required Mill Levy" mcmn: 

(n) Subject to the provisions of piuagmphr @I). (c) Md (d) below, m od 
valonrn mill levy (a mill being equal to 1/30 of 1 cent) imposed upon d l  Wnbk p r o m  
of the District cncb year Ihat will dsc property W revenues in an mount sufiidat to 
pay the principal of, premium if my, nod interest on thc Bonds as the same bewmc due 
md pnynble. ud. if neassnry, to replenish the Racrve Fund to the Reserve Fund 
k q u b m c n t  but not less thnn 415 mills m d  initinlly. cat in exass of SO mills. ned 
subcqucut m my dnle on which Ihc Town h a  notified the District thnt the mndibm 
prcadcnt m the cstnblishmcnt of thc Trnnsprtolion Mill Levy in Section 10 of the Town 
IGA have been snllsficd, nor in e x a s  of the number of mills resulting fmm sublmcting 
ths Tmpnac ion  Mill Levy from SO. 

(b) lo the c m t  the method of calculating w e s s d  vdunrion is changed, thc 
415 mill levy and the SO mill lcvy referenas in pyngraph (a) nbovc will bc inmiucd or 
dcemsed to r e f l a  such changes, such in- or dccrrnses m bt determined by the 
B o d  in gocd fnith (such derrrminotion to be binding and rial) so thzl to the avnt 
possible. thc n d  tax revewes gcncmtcd by the Requid MiU Levy. m odjwtal M 
neither diminished nor cnhonad as a m l t  of sucb chmgcs. For pu?mu of thc 

"PledgedRevenue" meam the moneys derivd by the D i i c t  fmm the following saurm, 
&r pnymcnt of m y  costs of mlldon:  

(3 the Rcquircd Mill Lvy. 

(b) the SolVsmTru Revenus; 

(c) the Cnpitnl k, 

(d) Specific Ownership Toxa M i v s d  by thc Disbia thnl m n~1Jutnblc to 
the Requind Mill Lyr, and 

(e) any other legally avnilnbk moneys which the District detenninsr to &it 
to tbc Bond Fund. 

"Prelirmimy llmhed Offering Memornndum" mcms the Prclirninnry Limiled OKcring 
Memorundum doled May 19.2006 p r e p d  in mnncction with the offer IUUI silk of thr. Bonds. 

"Project" menns paying for or reimbursing thc SolVisw District. the Hcndmtcn District 
or the Dcvelopsr for a ponjon of the msts of the design, scquisitios construction. completion. 
inslallntion, relocalion, nnd pmvision of s u a t  water, smilnlion, parLs IUUI remation. rmffic .od 
snfcty pmtcction. mosquito contml, Md rmnspomtion improvemats md facilitiu within ud 
without the D imiu  

"Pmjen Costr" mcnns the Disrrid's nuts pmpcrly nnributablc to the h j e n  orany pM 
thereof. including without limitation: 

(13 the msts of lnbor and m d a l s ,  of muchincry. furnishings, and 
cquiprncnL Md of thc restorntion of pmpcny dumnged or dcsvoycd in wnncaioo with 
constluction w o e  

(b) the costs of insurnna premiums, indcmniry nnd fjdcliry bonds. fimcing 
chergcs. bank fees, Wes. or o h u  municipal or govcmmcntnl charges lawfully kvkd OI 
nssascd; 

(c) dminisuativcmd general ovcrhcod costs; 

(d) the costs of reimbursing funds odvanad by the District in mticipyion of 
xirnburscmcnt from Bond proads. including my inmfund or interfund l o w  

(c) thc costs of IUIVC~S, npp&, plmn, dsigm. specificdm, and 
atimotcs: 

(0 the msU. fca. Md expcmcs of printers, cngimi%. mhiwts ,  f i ~ n e i d  
consulma. lcgd advisors, or othu agenu or cmployaq 

k) the costs of publishing. reproducing, posting. moiling. or  w o d i  
dc€umotll; 

foregoing. a cbmge in the d o  of m u d  valuation to w a r e d  valuaion shdl be deemed 
to be a change in the method of dculnting m s w d  valuntion hitinlly thc d e  fmm 
which such odjusbnsnt m g  bc muds shall bc July 22.2003; howcvcr. if Ibe Distria's 
S m i c r  Plan h nmaded to pmvide thnl the djusuncnt m y  be mndc fmm a dale prior to 
Junc 30.2003, then the d i m  date shoil upply henceforth 

(c) N o t w i t h n d i  mythiq husim to the wntmy. in no event m y  thc 
Rquircd Mill Levy be utnblishul nt a mill levy which would cause the District to derive 
tnn revenue in MY vcy in ex- of thc mmimm tnx i o m e s  d a s d  bv the 
Dhtrin'r electoral %thoriabn, nnd if the Required Mili Levy m d&ln~ed  purmanf to 
the fore~oinf! would cause thc m o u a  of hues mUected in MY rear to c x d  thc 
maxim& t& i-me pcnnmed by Ibc Disuhf's electoral nulha%iw. thc Rcquid 
Mill L v y  shall be d u d  tn thc poiat ~hnf sucb mDximm M iopwx ia mt c x m d c d  

(Q In the event lhnr the Requid Mill L?ry wouM pmdua n w a u s  whm 
combined with amounts nvuilnbk in the Rsscnre Fund, in exass of thnt requid to repay 
all principal of and interest on the Bonds. thm thc Required Mill Levy sboU bc ruluced to 
a miU lcvy whicb wiU pmduw, revcouc auflicicnt, whco c o m b i i  with smwarr 
nvdlable in the Rwmrc Fund. to repay all prinipal of Md intsrut on thc Bonds. 

"Rcrem F d  mcms the "Omnby RMch Mempolim District f i l e d  Tax General 
Obligation B o n k  Seriw 2006, R a m c  Fund." cstnbfshed by the pmvisiom of this h k n t u ~ ~  
for thc purpow of pnying the principal of. premium. if my. md interm on the Bonds, 

"Raewe FundRequlremea" mcnns 913373M. 

Yiervice Plon" m a n s  thc S m i a  Pim for the District appmvd by the Town on July 22. 
2W3. 

"SotMzu, Menu Dirmm6 m m n  the Solvista Mcmpoliran D i i c t .  OtMd County, 
Coloredo. formerly known m Silver C n k  Mawpolitan Dirtiiet md informally r e f e d  to .s 
Kicking Hoiac. 

"SoNinn Frmding Agremerd" mean6 thc agrremcnt bmueen SolVim Mcm D i i u  
and the District. d d  m of Junc 1. 2006. togcthcr with my penniucd amcndmcnts o r  
supplcmcnts thereto, puraunn! to whicb SolVlsm MWD District agmcs to imposc a mill lcvy of 
25 mills on all Mnble pmpnty of thc SolVism Mcm Dirtrid, nod to w s c  such levy to be rnldc 
by the B o d  d Commissioners of O d  County, Colondo. in each of the yam 2006 thmvgh 
2025. md further ngrser to pay nll nmounts derived fmm such levy. leas the S o l V i  OBtM 
AUowma. to the Dishin for payment of the B d  

"SoIIrino O M  ANow~cc" m e w  SIZSM) per par .  pmvided bowcvu bnt in the ycnr 
2007. SolVism Mom Disvia mav retain un to M ndditional 522500 if ncccssw, to mv (he . . -  
corn of conducting s d.iolution~pmcccdi~ for the S o l V i  M& Dishin and. in my ytar 
following dissolution of the SolVistn Mcm District. S6.W pcr ycnr. 

"SolVisIo Tbx Revanus" m e m  ttll amounts received by the Diitria pumaant D thc 
S0IVistn F u d i  ApcmeK 



"Speriol Record Dote" m u m  the r rc~rd dill. for dctcrnining Bond ownership for 
purposes of paying dcfwltcd interest, ns such dill. m y  be detcrmincd pursuant to this l n d c n ~ r c  

(8)  thc t c m  "hcrcin," "krcundcr," "hereby." "hcrcto." "bercof." and any 
similmtmn. rcfcr to this IndcnNrc as n whole and not to anv naniculnr nrticlc. scetion. or  
subdivision bemf: thc tmn "hcmtofoa" m u m  bcforc ;h; dare of execution of this 
lndcnturc. the tern "now" m m  at thc dat. of execution of this lnd-. and the tern "Speci/ic Ownership Taxes" mm the spccific owncrship Lucs collmed by G m d  

County and rcmittcd to the District pursuant to 42-3-107. C.RS.. or any sucassorstntutr "krc&er" m c m  after the date of execution of this iodenturc; 

Ib) hmds of thc mnsculmc esndu include mmlativc words of the l e m i d i  *State" mwns state of Colorado. 
and neuter genders: words importing ~h;. sinylar number include the plum1 number end 
vicc vcrsn: and thc word "ncrson" or  similar k n n  includes. but is not limited to, @&wd "Subordi~le Bonds" nmn8 bonds. notcs, dcbcntum, or othcr financial obligations 

having a licn upon thc Plcdgcd Rcvcnuc or any port thcmf junior and suhordinntc to thc l i n  
thereon of tbc Bondr. 

pcrjons, fums. associntions, mrponuiom, pnnncrships, and public b d i ;  

(c) thc cnptions or hcudings of this IndcnNre. and the tnblc of COnlcIga 
appended to w p i a  krcof, m for mnvcnicncc only end in no way defm, limit, or  
dc scn i  thc scopc or intent of any pmvision. nrticlc. or section of thii lndcnturc; 

"S~~pplcmullaI An" mcanr thc ~Supplcmntnl Public Sccuritics Act: k ing Tuk 11. 
Aniclc 57, PM 2. CRS. 

"Stlrplur Fwuf mcans the *Grnnby Ranch Metmpolitnn District Limited Tax Gcncd 
Obligation Bonds. Scrics 2006. Surplus Fund". cstnblisbcd by thc pmvisions of this Indcnturc lor 
the purpsc of pying the principal of, premium if any. and interest on the Bonds. unless 
previously rekDxd 

(d) all accounting t e m  not othcrwisc dcfimd herein have thc mcnninly 
nssigncd to lhnn in acmrdnnec with gcnedly mcpted acmunring principlu; l t d  

(c) all cxhibits refcmd (0 herein nre inw&mtul berein by rcfcrsna 

"Tux Cen@atc" m m  collcctivcly. the cenificatcs to bc s i g d  by the Dirtria relating 
to thc requkmcnu of Sections 103 and 141-150 of thc C&. 

Section 1.03. Exdusion of Bonds Hdd By Or For The D M U  ln determining 
whcthcr thc Comcnt P m i u  with rspcct to the requisite principal amount of thc Ouutending 
Bonds have givcn any rcquot, dunand. nuthorizotjon, dinction, noticc, mnscnt, or waiver 
krcundcr, Bonds for which the Diitrict is thc Comcnt Pnny shall be diircgnrded and dcuoal 
not to bc Outslandm& 

"Town" mcnns thc Town of Gmnby. Colorndo. 

'To~vn IGA" mcnns the lntcraovemmcntnl Aancmcnt bcnvccn thr. Town, thc District and 
thc Hcdwaters District, m d c  and'cnnrcd into D&mbcr 9. 2W3, IS nmcndcd by thc Rnt 
Amndrncnt &led ~c, of Mny 20. 2WS. and thc Sccond Amcndmcnt dntcd ns of April 11.2Wb. 

Section 1.04. Cvtlficattv and Opiniom. 

togcthcr with any pcrmimd &endmenu or hupplcmcnb thcrcm. (8)  EXCC~I ns othcrwisc sjxcificnlly pmvided in this Indcntun. cncb 
certificate or opinion with macct to wmoliancc with a wndition or covcnant movidcd 

"Trnmponmion Mill Levy" shnll hove thc mcaning ussigned to such rcrn in thc Town 
IGA. 

for in lhis lndcnturc shnll inclidc: (i) as$cmcnt that thc pcrson mnking the ccnificntc or 
opinion hns rcnd thr. covenant or wndition and t k  definitions hcrein rc1ntin.e thcmto: 
li) n bricf stacmcnt ns to thc nnrrc and scope of the cxnminotion or invcstigzon upon 
which thc stacmcnu or opinions conlnincd in such ccnirrcntc or opinion nm blued, (iii) a "Trwt Estete" mcnns thc moneys. sccuritics. wnhnru, rcvcnua. nccipls, and funds 

transfcmd, plcdgcd. and uuimcd to thc T ~ s t m  pursuant to thc Grunting Clauscs hcrsof. srntemcnt that, in thc oiinion of such person, k hns made iucb crnminntion and 
invcstigaion iu is ntctssnry to cn;lblc him to cxpress an informed opinion ns to whether 
thc wvcnnnt or wndition ha6 bccn wmplicd with: Ov) a statanent ns to whcth~. in thc 
opinion of such pcnon. the wndition or covcnant har bccn wmplicd with: Bnd (v) an 
idcntificntion of any cenificace or opinion rclicd on in such artiticnte or opinion 

"Tnufee" mcnns Amcrican National Bank. Dcnvcr, Colorndo. or in successor. which 
shall pcrforn thc function of m c  with respect to the Bonds ns pmvidcd in this lndcnture. 

"2000 Election" is dcfincd in thc iccilnls hcrsof. 

"2W3 Elerrion" is dcfincd in thc iccitnls hcmf. cp) Any opinion of Counvl may be qunlicd by mfcrcna m the 
mnstitutlonal wwcrs of thc United Statcs of Amcrica the mlicc and sovcrcim wwcrs of 

"Undenvrf~er" mcnns DA. Davidson & Co.. in Dcnvcr, Colorado. the originnl purchaser 
of the Bonds. 

thc State. judicial dimtion, bankruptcy. insolvency. &rgnnizarion, m o ~ o h m  end 
othcr lam nffccting creditors' rights or municipal mrpurations or similar matters. 

(c) In any m c  wkrc scvcrnl m e r s  ox r cqu id  to be ccnifial by. or 
m v c d  by an opinion of any specified pcmn it is not necssary that all such mmrs  be 
cenificd by. or m v e d  by the opinion of. only onc such person, or that thcy be so 

*a.w.UIB.ms9 22 

Sedion 1.02 Interprelation. In >his Indenture, unlcss thc mntcn olhcrwiu 
rcqukr  

ccstifkd or m v c d  by only om document, but onc such person may certify or givc an 
op'kion with rcspca m some matws and onc or morc othcr such pcrsom ns to othcr 
moners. and any such person may certify or givc an opinion iu a such manta in one or 
sevanl docummts. 

such action in acwidancc herewith. and it sM1 not be narssnry to m& nolntion of such 
action on any Bond authcnticuted nnd delivered bereunder. In ddition, any rcquet, 
dcmand. authoridon, dkction, notice, nnwnt, wnivcr. or othcr action by any ~ o n v n t  
Pnny (notwithstanding w k t k  such action was F&o taken by any other Ownu or 
Conscnt Party) shall b i d  the Ownu and tk Consent Pnny end thc Owner of a d  
Conscnt Pnny with to cvcry Bond issued upon tk trylsfcr thcrcof or in nchangc thncfor 
or in lieu thcrcof. in respcn of anything donc or s u f f d  to be donc by the T m l ~  or the 
District in rcfiance thereon; and it shall not be ncccpsary to m& notation of such action 
on any Bond authcntimcd and dclivcrcd liuzumkr. 

(d) Any certificate or opinion of M officer of the Diinict may hc baSCd. 
irwfar iu it relatcs to lcgal mmus. upon a ccrtificill. or opinion of, or representations by. 
Counsel. unless such officcr knows. or in the cxcrrisc of rrnxrnnble cnre should know. 
that Ihc rmifime or opinion or rcprsentations with r c s p t  to thc mnncn upon which 
his ce~t%catc or opinion is b a d  a r ~  cnonmut. Any such ccnificuk or opinion of 
Counsd may be hnscd, irwfar ns it rcIatr5 to filcfud mntlers, upon n ccrtifb2atc or 
opinion of. or rcpmcntations by. an officcr or officcn of the Distrin stating that the 
informaion with rspcct to such factual m m r s  is in thc posscsrion of thc Dsnict, unkrr 
such Counscl knows, a in thc cxcrehe of rcnsonabk w should b w ,  thar the 
anifcat .  or opinion or npmcntations with mircpcct to such mattus arc crmncouk 

Seaion 3.06. lodeohue to Constitute Contract This Mcnturc shall mnrWute a 
couuact morrp. the Dktrid. the T m m .  nnd the Owncrs. nnd shall remen in full far= and 
~ffect until rhckonds nre no longcr ~ u t s ~ i g  h u w n d ~ .  

A R ~ C L E  n 
THE BONDS 

Seaion 2.01. Anthorization, Terms, Wyment, and F o w  of Bonds 

(6) A ~ f f i o ~ o n .  In DLZD~~DDU with the ConstiNtim of the S W  the 

(c) When any puson is rcquind to make, give, or cxccute two or motr 
nppliitiom, rcquats, consents, anificntcs, stnrcmenu. opinions, or other instruments 
undcr thii Mcnntrc, such insmtmcnts may, hut nccd not, be wnsolidatd to form om 
inswmnd 

Sedion 1.05. Act5 or  Consent Parties. Supplcmntnl Act; Title 32, M c l c  1. Pan 11, C.R.S.; the 2003 Election: and dl  &r 
hws of thc Smte thereunto mablin~, thus sMI be isaucd thc Bonds for thc hcpursu 

(a) Any ques t .  dcmand. wtborizarion. direction. notics mnscnt. waiver, or 
othcr action pmvidd hy this lndcnmre to be givcn or &cn by Conscnt PMics may k 
cmbodii in and evidenced by onc or morc inswmcnu of substantially similar tenor 
signd by such Consmt M c s  in person or by ngcnt duly appointed in writing, and. 
wrccpt ns othawisc cxpnssly pmvidd herein. such action shall bccomc cffcctivc whm 
such instrument or insrmmcnts nre dclivcred to thc Trustee, nod. whcrc it is WY 

hereinafter stated The -g& principal amount of thc Bonds thal .rnG be 
nuthcnticill.d nnd delivered undcr this Indenture is limited to and shall not naul 
514,725,WO. cxapt ns pmvided in Sections 206 and 2.09 ktrd 

(b) Bond DcfniLr. The Bonds sbaU bc hued  only as fully rcgisfcrcd Bonds 
without coupons in Authorized Dcnorninafiotu. Unlua the District shall othenvibc 
dinct. thc Bonds shall be numbcrcd scpamcly h m  1 upward, with thc numberof cnch 
Bond prccded by "R-." Tht Bonds &ishall be dated ns of heir dat. of dclimy. shall 
mmnz on Deecmbcr 1 of thc ycsn and in thc principal amounts, and sMl  hear intcmf at 

cnprurly q u i d .  thc Ditricr Roof of cxuulioo of any such inswmcm or of a writing 
nooointin~ anv such aecnt mndc in the mnnncr set lonh in subsection (b) hcmf shall k 
;ificien;fo; any p&posc of this lndcnture and (subject lo Seaion9.01 krcoO 

thc rata pcr annun (calculatkl based on a 360dny year of nvclvc 30 day maeths) EZI 
fonh below, payablc to the cxtcnt of Pkdgal Rcvcnuc and tbc Additional Scauity 

comlusivc in favor of thc Tmtee and the Disnia 

(b) Ihc  fnct and dace of the cxccution by any pcrson of any such instrument or 
writine mav k omvcd hv thc nffi&vit of a witncss of such cnecution or by thc c d f h t c  

avnilnbk thc&f&. scmimmunlly on each k 1 and Dcccmbu 1, mmmcaing &I 
Decrmbw 1. UX)6. 

of an; no& ;Nblic & othcr o 5 c u  nuthorizcd by law to fn~. ndtoowicdgmnaa of 
dads. cutifkine that the individual skninp. such insuumcnt or writing ncknowldgcd m 

MatluitJ Principal ~ m n u o t  b t u e s t  ~ a t c  
&ember 1) 

- - 
him the cx&utiio thcrcot Wherc such cxccution is by sn oflicer of0 cotporuti~ or a 
mnnbcr of a ~anncabio. on bchnlf of such rntpmtion or pwtncrship, such affidavit or 
catificatc shnil F&o mnitimte sufficient pmof of his authority. 

(c) Anv resuat, dcmand, wrhorizatio% dirsticm. ~ t i a .  consent, WVCS. or 
othcr Gibn pmvihcd by Ibis lndcnturc to be givcn or tnhn by thc Comcnt Panics with 
XSM to n s ~ ~ A f i c d  pcmntagc or portion of the Ouatandiog Bonds sMl be conclusive 

(c) M a d n u n  Rates. Tbc maximum net cffcctivc interest ntc mthokcd for 
the Bonds is 10.00% p r  mum, and thc actual net cffcctivc intucst m e  of thc Bonds 

nod bmdmg Lpon ali prcscnimd kture Ownca and Conscnt Mi if the Consent 
Panics with wpn to t k  smed pcnrnrngc or portion of tbc Outstnoding Bonds take 



docs not excced such rmuimum &. The maximum repayment c o a  of the Bonds do not 
cxcccd the limimiom of thc 2W3 Elution. IU oppliubk Thc maximum annunl debt 
MN~EC on thc Bonds d m  not ucca l  thc maximum nnnunl tax i n c r w a  nuthorhd in 
thc 2003 Weaion 

(d) Prfncipnl end Interest. Thc principnl of and premium if any, on thc 
Bonds m pay~ble in lawful moncy of the Unitcd S W  of Amcricn to thc Owner of c ~ s h  
Bond upon mnturity or prior rcdcmption nnd presentation a thc principal office of the 
Truster Thc i n t e r s  on any Bond is pnynble to thc -on in whose nnme such Bond is 
registered, a his nddrcss & it nppcerr on thc registrotion bonks mainmined by or on 
bchnlf of the D i d  by thc Trustee, a Ihs c l m ~  of businas on thc R d  Do&. 
irrcsactivc of anv tmnrfcr or cxchanec of such Bond s u b s ~ u m t  to such Rcmid Dntc -r 

und prior to such ~ntcrest pnymcnt be; pmvidcd tha any such invlrcst not so timely paid 
or duly provided for shoU anrc to bc payable m the pcmn who is thc Owncr thcreof ot 
the dore of businrss on thc Rrmd Dote and shnll be payablc to ths person who is thc 
Owner thcreof a the c l o ~  of busmess on a S w i d  Record Dote for thc DnYmcnt of MY 
such defaulted interest, Such Spccinl Rccord ~ a c  sbdl be fixcd by thc TrkNZta whew& 
moneys bccomc IIvnihblc for payment of the dcfnulted interest, nnd noticc of thc Special 
Record Date shnll be givcn to thc Owners of thc Bonds not Ias  thaa 10 d n p  prior to t k  
Specinl Record Date by first-cla+a mail to cnch such Owncr as shown on thc regis& 
books kcpt by thc Trustee on a dac sclccted by thc Truster Such notin shnll state thc 
dm of thc Smxinl Rccord Dote md thc dote fixcd for thc pnymcnt of such deFaulted 

(e) IMernd Payments. Intcrcst payments shall bc paid by check or dr& of 
thc T ~ s t e c  mnilcd on or before thc i n t m t  pnymcnt date to thc Owners. The Tmstee 
mny make pnymcna of intcrcst on any Bond by such nlvlmntivc mcnns as may be 
m u ~ d l y  qrecd to bctwccn thc Owncr of such Bond nnd thc TNsLCC; pmvidcd that the 
District shall not bc required to mnkc funds nvnilnhlc to thc T ~ s t c c  prior to thc dnta on 
which such intcrcst would othcnvke bc pnyablc hereunder. nor to incur any expaues in 
connection withsuch alvlmativc m c m  of paymurt 

(n O~venlue Pwrnmtr. To thc extent principnl of any Bond is not paid when . . . . 
duc, such principal shnll ;main O~uranding until paid To thc cxtcnt intckt on ~y 

Bond is not paid whcn duc, such intcrcst shdl compound scmimudly on each intcrut 
poymcnt dac, a thc me thcn bomc by the Bond: pmvidcd howcbcr. thal notwirhnnnding 
mythine hcrcin to r)lc conauy. thc Disvjct shnll no1 be ~hligYcd to pay more bun thc 
&~nt-~crmincd by law nnd its elccmd nuthorimtion in rcp;rymcnt of thc Bonds. 
including nll payments of principal. premium if my. and intcrca. und nll Bonds will be 
dccmcd dcfcuscd and no longcr Ouuwding upon thc psymcnt by thc District of such 
m o u n t  

fE) Form of Bonds. Subjcct to thc pmvisions of this Indenture, the B o d  
shall be in subsdn l ly  thc form set fonh in Exhibit A machcd hcrcto, with such 
vnriaions. omissiom. nnd inscnions ar may bc % q u i d  by the cirr'umsmnccs. be 
requkd or pcrmittcd by this Indci~turc, or be camistcnt uith this hdenturc and ncmsnry 
or c ~ ~ ~ m p r i a c  to conform lo the mlcs ~d requiremcnu of any govcmmcnlnl authority or 

(f) In any circumswces wnccming the pnymcnt or regismion of thc Bonds 
not covcred spccificnlly by this Indmturc, the Trusta shall nct in ncwrdnna with Mcml 
and smtc bunking laws and its normnl pmccdures in such mencrs. 

Section 2.04. Execution of BonL, Signaturn Thc Bonds s b d  bc executed on 
behalf of thc Dislrict bv thc mnd or fncsimilc simnturc of the Resident of thc DisUiQ 
senlcd wirh a mnnual i~pression or fssimilc of its wrporatc scnl. and anatcd by thc manunl 
or faesimik siennna. of thc S c n r w  of thc District In cosc any officcr who shnll have 
signcd my of &c Bonds shnll ccvc bc such officu 01 the ~istrict beforc thc Bunds have 
heen nuthentienled by Ule Trurm or delivcmi or sold, such Bonds with the signatures thmm 
uffmcd may, mvcnh;lsss, be aulhenticatcd by the T ~ s t o  md &livered. mdInay be sold by 
thc Distriu m though thc pcmn or persons who signcd such Bonds hnd remained in officc 

S e l o n  105. Persons Treated as Owners. Thc Dintria Md thc Trustee m y  butt 
the O w w  of any Bond as thc thclutc o w  of such Bond for thc purpDx of receiving 
payment thcmfor  on llccount thcrwf and for nll olhcr purposes, whether or not such Bond is 
overdue. ~d ncithcr thc D i r e  nor thc Truslsc shnll be df& by notkc m thc moDnry. 

S d o n  206. Last, Stolen, Desmyed, or  Mutilated Bonds. Any Bond fhst is Im5 
stolcn. desbuycd, or mutiln(uf mny bc replnccd (or paid if thc Bond har molured or come due 
by reason o i  prior rcdcmption)~hy thc Trusta i n  ncwrdnmc with and subject to thc 
limimtiom of npplicnble law. The applicant for my such replnccmcnt Bond s h d  post sucb 
security, pay such mra,  nnd pmcnt such proof of ownership nnd loss IU may bc rcquirsd by 
applicable law, or in rhc nbscnlx of spcnfic rcquircmcnts, us may be requircd by Lc  Tmtcc. 

Section 107. Deliverg of Bonds. Upon the execution and dclivcry of this I n d c n N ~  
tk District sbnll u w t c  thc Bonds nnd dclivcr thcm to the Trustee. and thc Trust= s h d  
nuthenti& Ihe Bonds nnd deliver them to or for thc iumunt of thc p u r c h n  tbemf. 
directed by thc District nnd in ncconlyl~c with a wriacn ccrtificote of thc D i s W  

SectionZ.08. Trustee's Authentication Cdliratr The Trustee's cenificntr: of 
nuthcntimion upon thc Bonds shnU hr subswtinlly in thc form and tutor s u  forth in 
Exhibit A annch& hema  No Bond shnll be vnlid or obligarory for any purpuc or bc entitled 
to my s d t y  or bcncfit hereunder unless and until s ccnificnu: of nuthentidon on such 
Bond subsmtidy in such form shnll havc k e n  duly cxcculed by the Trusta, and such 
cxccutcd ccnifiorc of thc Tmtce upon my sucb Bond shall he collflusivc cvidmcc that sucb 
Bond hat been authcnticntcd nnd delivered undcr this indcnnur Thc Trusta's ccnificntr: of 
&thcntizon on any Bond shnll bc dccmcd to hovc b m  cxsutcd by it if s i g d  by an 
nuthori2pl offier o r  signatory of thc T m t w  but it shall not bc ncmsmy thnt thnt s s ~ u  
officcr or signatory sign thc d a t e  of nuthcnticnlion on d l  of thc Bonds issued hereunder. 

Section 209. Regismtion,E.rhmge, and Transfer of Bonds. 

(J Thc T w  sMI ncl IU bond regism and mnintnin thc boaks of thc 
District for thc registrntion of owncnhip ofcnch Bond ns providcd hercia 

(3) Bonds m g  be uchnngcd a thc principnl office of thc Trustee for s likc 
u g p @ c  principnl amount 01 Bonds of Ur samc scries and n d t y  of othcr Authorized 

any usage or rquiremnt  of law with mpect thcrrto. Thc District may causc e of 
the r u t  of the opinion of Bond Counsel to be printed on thc Bonds. Pursunnt to thc 
rcmmcndations ommutentcd hv the Committee on Uniform Sccuritv Idd f rmion  
Roccdmcs. " C U S ~  n u ~ k r s  may be printed on thc Bondr Thc  on& muy bear such 
othcr cndorsemcnt or lencnd 6ntisfnaarY to thc Trusta as mav be ~ 0 u i m d  to m n f m  to . . 
usngc or ~ n w  with nspcct thereto. 

- 

Section 202. Purpose of Irsmu: of Bonds. Thc B o d  m W i g  issucd for the 
purpass of: (a) paying thr Pmject Costs. (3) providing enpitalid interest for the payment of 
interest on thc Bonds. (c) fundinp the RCXNC b i d ,  and (d) paying thc c a t s  of issuing rbc 
Bondi. 

Seetion 2.03. Trustee DZ Poring Agent and Bond Regimpr. 

(d Thc Trustee shall perform thc fundions of paying agent and nuthmtirmting 
re$istm with rcspcn to thc B o d .  T k  Tmlec shnll utnblieh thc regismtion h k s  for 
thc Bonds nnd thcrcnftcr mainlain such b w b  in s r m r d m  with the provisions hcmL 
Thc Dislrin shnll c u e  the Underwriter to omvide thc Truslce wirh an hitinl r e e i s ~  of 
the Owners withim a ~ o n n b l c  th prior t i  dclivety of thc Bonds. Thc ~ i su in ihn l i  be 
permitted to review thc regisuntion books at any timc during the regular bus*kas horn 
bf the Trustee and. upon &riaen requcct to the i'nuree, s h i  be pmvidcd a copy of the 
list of rrgisvlred owners of thc Bonds. Upon thc termination of this Indwnm. thc 
Trusta shnll promptly return such regismtion bwki to thc Dislrict 

(b) Thc Trustcc shall mnlrc pnymcnts of principnl and interest on thc Boodr on 
cwh dnk estnblishcd hcrein for payment thcreof, in thc mnnm and fmm the sources set 
fonh herrih 

(a) Thc Truster. will register. cxchnngc. or tmnsfer (wllcctivcly "uansffl 
the Bonds in thc manncr pmvidcd herein. Thc Trusta reserves thc light to refusc IO 
m f c r  MY Bond until it is sntisficd tha  thc cndorsanmt on thc Bond is vnlid and 
gcnuinc, &d for t ha  purport P may require a gunmnta of sigmhm by a firm having 
membcrshb in the Midwest Stock Exch~ec. Ncw Yo& Stock Eachnnge. or A m c r i e ~  
Stock F.xchnngc.or by a benk or m t  m m G y  or firm nppmved by iL Thc T m t a  also 
rcserves thc right to mfuw to m R r  any Bond until it is saisfied thnl thc mquestal 
tmnsfcr is Icgdly nuthorizul, nnd it s h d  incur no liability for any rchrrnl in gwd fnirh to 
mnkc a transfer which it, in its judgmcnl. dcmr  improper or unnuthoriwt 

(d) If muestcd hv thc T w t a .  thc District shall furnish thc T~s(n with a 
sufficicnisupply of blnnk Bo-nds for the sole purposc of cff&g -fen in nnordanc. 
krewith and from timc to timc shnll rencw such S U D ~ Y  umn thc f u r w t  of thc TNSW 
Blonk Bonds shnll be signed and scnlcd by thc ~ i r t r i E  k &e manner k t  forth hesin 

(c) In thc event rhc Distrkl w i v e s  any noticc or order which limits or 
pmhi r s  d d i n g  in thc Bonds, it will immediacly notify thc T m k c  of such wtiu or  
ordcr ~d give II wpy thcmf to thc 7'- 

Dmominstions. Bonds may bc lrnmfcnaf upon thc registration books upDn delivery of 
thc B o d  m thc T m t a .  rmompMiCd by n wrimn i n s w m  or insrmmene of 
in form and with gunmnty of signolurr sntisfnetory to thc Trustee, duly exccuced by thc 
Ownu of thc Bonds b k m f d  4 his anomy-ii-fact or Icgnl rrpiaentativc. 
wrmiuing written imrmctions lu to thc details of thc m f c r  of such Bods, dong with 
the social security numb or fdcml employsr identification number of sucb bnmftrrc. 
No lransfcr of any Bond she4 be effective until m t c d  on thc rcgismuion b o n k  In d l  
cnses of the ennsfcr of a Bond. thc TWUC shnll enter thc m f e r  of ownership in rbc 
reP;rmuioa books. and shall nuthcnticutc and dclivcr in thc nnmc of thc mmkrss or 
m f c r c c s  e ncw fully registered Bond or Bonds of AuthoriLcd DcnominBtlonr of th! 
snmc suiui4s. m r i t y ,  and intenat ratc for thc aggrc@c principd amount which thc 
Ojvncr is cntitkd to receive at thc artisat ~ t i c n b l c  lime in srurrdnac. with tba 
provisions hueof. 

(c) The Trustm s b d  c h c  thc Omer of such Bond for cvem such trnmfu 
or c x c ~ c  of a Bond an mount s&cicnt to reimbmc it for irp ruwd-k fees and for 
any Uu or other novcmmcntnl char~e resuircd lo bc ~ m d  with r c s W  to sucb tmshr a - - 
a* - 

(dl Thc District and T m c c  s b d  not be omired IO iuue or tmnrfcr anv 
Bonds: (3 during a pcriod &ginning at the dose of h&inrrs M thc R-rd Date ea;( 
ending st the otxnicninp. of b u s i m  on thc k t  businas day fol lowh~ the e m i n e  intercat 
paymint dote. br @)during thc pcriod hegtuting a t h c o p a i q  businm &I e dntc 
60 dam piior to the d a c  of any micmption of Bonds and ending a thc orxaine of . - 
businas b o  the first businus dny follo&ng thc dny on which rhcipplicablc mticc of 
redanptioo is mailed Thc Truslcc shnll not bc requirsd to t r ~ ~ f e r  any Bonds selected a 
catkdfor rulcmption, in whok or in piut 

(el Nnv Bonds dclivcred upon any m f c r  or  cxchmc W 1  be valid 
obligntions of tbc Dhhih cvihnciog Ihc me-debt us h Bonds s u k ~ d c d ,  lhnll be 
secured by this Indcnnuc, and shall bc cntitlcd to nll of Ur security nnd bencfia hcmf to 
the s ~ l r  w e n t  m thc Bonds surrenduat 

Seetion 2.10. CnnaUa6on of Bands W I I C ~ ! ~ ~  any Outsumding Bond shall be 
dclivcred to the T m t a  for mccllarion punuent to tbk lndaturs and upon payma  of thc 
principal nmoun~ premium if any, and interest due thcmn, or whcncver any Oulnandiap 
Bond shnll be dcl ived to thc TnWr for bander pursumt to the pmvisions hurof, ~ c h  
Bond shall be cancelled by the TNS- and wuntupm of a ccrtificntc of e a ~ l l a t i o n  
evidencing such canaUation shall be fumishul by thc T n u w  m thc DistricL 

S d n n  Z11. Conditions to Issuance and Delivery of Bonds. Thc ~~ and 
dclivery of thc Bonds is conditioned upon, among other things. a deposit m thc hctria by the 
Dcvciopcr of 587,157.M) of paymcnD in Lieu of tares prior m thc hcuaocc of the Bonds. to be 
deposited upon thc ~SSUQ~D of the B o d  into tht Surplus htod 



Section 2.12 Bonk-Enty Syslem. 

(a) Thc Bonds shall be initially tsucd in thc f o m t o l l y  
rcgistcrd Bonds for cnch mmrity. Upon initial issuance. the owncmhip of cnch sueh 
Bond shall bc rcgktcrul in thc regismuion b o o b  kept by the T w t c c  in thc nnmc of 
Cede. 

0) Wtth nspcct m Bonds rcgismrcd in thc n m c  of Ccdc or held by a 
Dcpuitory! ncithcr thc Diitrin nor thc Truslec shall hmc nny nsponsihility or obligation 
to any PurIlctpant or Bcncficid h e r  including, without limitation. MY rcspnsibility or 
obligntion with rcspcet to: (i) thc ncmmcy of thc rccords of UK Depository or any 
Panicipnnt concerning nny ownership intcrcst in thc BOI& (ii) the dclivcry to any 
Pnnic ip~L Bcncficid Owner. or person othcr thnn thc Owner. of MY noticc concerning 
the Bonds, including not ia  of rcdcmption: (iii) thc pnymcnt to my Participant. ~ c o e i i &  
Owon. or person othcr lhnn thc ChnCr. of thc principnl of, prcmiwn if any, nnd intcnst 
on thc Bonds. Thc Dimict nnd thc Tmslec may W thc Owner of m y  Bond ar thc 
ubsolutc owner of such Bond for thc purposc of payment of thc principal of, premium if 
MY. nnd inlmst on such Bond. for u m c s  of pivine notices of ndcmation and other 
m&rs with hsped to such Bond. &d ?or d l  o&cr pkposcs whntsocv~~ Thc T m e c  
shall my nll ~rincinal of. nmnium if any. nnd intern1 on or in mnncnion with thc Bonds 
only io br upon th; ordciof the own&, or thdr nspcctivc nnorncys duly authorized in 
writing. nnd all such paynmts shall be valid nnd cffcctivc to fully sruisfy nnd d i s c h q c  
the District's ohligntions with respect to thc pnymcnt of thc s m c .  No pcnon, othcr thnn 
M Ownu, shnll n a i v e  a ccnificated Bond evidencing the ohiigntions of thc Diihict 
pununnt to this Indenture. 

(c) DTC m y  determine to diicontinuc pmviding its scrvia ar Depository 
with m p c d  to thc Bonds nt m y  timc by giving noticc to thc District nnd diichnrging its 
mponsibilitics with rcspcct thcrcto undcr nppliwblc law. Upon thc lcminruion of thc 
scrvicrs of DIC. a substitute Dcwsitom which is willing nnd able to undcn;*. the . - ~ -- 

syrern of bwk-entry m f c r s  upon rcjsonnblc and cus tomq t e r n  may bc cnpogcd by 
the Diimct or. if thc District determinu ir, its sole llnd nbsolutc diwrction thol it is in thc 
bcsr intcnsts of thc Bcncficial Owncn or thc Dirtria thnt thc Bcncficinl O m c n  should 
be nbk to obrnin ccnificnrcd Bonds. the Bonds s M I  no longcr bc mtricted to being 
rcgistcrcd in the nnmc of Ccdc or otbcr nominee of n Dcpository but shnll be rcgistcrcd in 
whatcvcr n m c  or n m c s  thc Bcncficial Owncm shall designate thnt timc, nnd fully 
rcgttnul Bond ccnificnles shnll bc delivcrcd to the Bcncficial Ownere 

ARTICLE III 

REVENUES AND FUNDS 

Section 3.01. Source o r  Payment of Bonds. All of thc Bonds. together with thc 
i n t m t  thcmo nnd nny premium duc in mnnection therewith shall bc payablc soicly fmm 
nnd to thc cxtcnt of thc Plcdgcd Rcvcnuc nnd fhc Additional Scmijty which are hcrcby 
pledged to the paymcnt of thc Bomb. The Bonds shall mnstitutc nn imvocnble first lien 

by thc Diiuia Rcpnrcnlntivc or the Rcsidcnt of thc Diitrin ccnifying thot all mounts 
dmwn will bc sonlied lo thc navmcnl of h i c d  Costs or nnv msn of nsuine the Bond. - - -  
not paid bchrc thc funding o i  & R o j m  h;nd Moneys i n k c  Ruvincd Acmunt m y  
not hc rcquisitioncd by the DistricL Upon thc rcceipt by thc Tmtce  of amolution of the 
District dctcrmining that all h j c m  Cons have b=n p i d ,  my hnlnncc remaining in the 
Pmicct Fund shdl be crcdilcd to thc Bond Fund The h i e c t  Fund shnll terminate ol 
suci  timc la no funha moneys nmnin Mi 

(c) Dmw on GuMmrv or Surulus Fund; Effect on Monos in Unnsniuml . . 
Acrounl. Upon the h e m n c e o f  a d a w  on the . L o r ~ d c  h m w :  Gunmnry, or thc 
Surplus W. the T ~ s t c c  will ccme disbming moncys fmm thc Unmuictcd Arcoum of 
the-hjcct Fund, cnapt  upon thc prior &IEU c&cnt of the Consent Ws with 
wpm to llot I w  thm n mnjority in nggcgou: principal amount of thc Bonds Urn 
Outstanding. In addition, in thc cvmt the moneys in thc Bond Fund. the Surplus Fund, 
the Lot Snlc B m w .  and m o u n n  rcaivcd under thc Gunmnty (prim to ~lpplying MY 
m u n t s  on dcpwit in thc Rcscnn: Fund) m cvcr insuffcicnt b pny thc p&&al-of & 
i n k m t  on thc Bonds when due (referred to hcrein ar an "imsufficicncy"). thc Trustee 
shall tnkc the following mmm: 

Upon nn insufficiency, thc Trustcc shall m f e r  moncya fmm the Umtrietcd Account 
of thc Pmiect Fund to thc Bond Fund in m o u n u  rufficicnt when combined with monevs 
in thc ~ L n d  Fund (including mounts dcpositcd or M N f c d  thereto from thc SU&S . Fund and thc Lot S d c  B c m w  and from nnv dmw on thc Gunmnw). to mnkc such 
pnyrncnts when due. In thc cvcnt moncys in k c  Bond Fund. thc SU$& Fund, and thc 
Lot Sala  B m w  nnd nmounts rcaived fmm the G u m w .  nnd thc Unnztrictcd Account 
of the Pmjcct Furid m insufficient to mnkc such whm d u s  the Truslcc shall 
noncthclcss transfer all moncys in thc U m t r i a c d  Account of thc h j c c t  Fund to the 
Bond Fund nnd thcn draw on thc Rcscrvc Fund for thc remaining deficiency. 

(d), Monies Remaining in Pmjed Fund. Any moncys rcmnining on & p i t  
m the Roject Fund on Scptcmbcr 30.2012 shall bc m f c d  to the Bond Fund and 
a p p l i  in n c m h  with Section 5.0l(c). 

(c) Trnnxprsfmm ResblsbldcdAccouN to UnresIrided Account. Moncys in 
the Rahictcd Account of the Rojcct Fund shall be e ; m s k d  to thc Unrestricted 
Acmunt at such timc lu thc DisMa's gcncral munxl  hns pmvidcd thc Tmslce with 
written evidence thcd the Scrvip Plan of thc Diitricr har heen mcnded to pmvidc IIUI 
the ndjusmcnt sct forth in pnmgrnpb (h) of thc definition of Requid  Mill Irvy may bc 
mndc from a d l  prior to Jum 30.2003. Thc good fnith dctominaion by thc Trusec 
rbat thc conditions for crediting moneys to thc Unrestricted Fund m mct shall 
mnclusivcly d c t c m k  the validity of such credit 

(0 Mondmorg Redemption of Tmnsfrr lo Bond Fund. In the CVCN thcrc an. 
moncys on dcposit in thc Rcstriclul Aaount of thc Pmjccl Fund on Scptcmbcr 30.2006. 
such &antys ;hall bc applied m thc mnndmry cxass funds rcdcmpti& of thc Bonds on 
Deambcr 1.2006. in af~ordance with Section 5.01(d) h m f .  
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upon thc Pledged Rcvcnuc nnd thc Additional Security, hut not ncccssnriiy nn cxclusivc wch 
lien. 

Section 3.02 Creation of Funds and Amrun&. nKre an. hereby m c d  and 
csrnblished thc following funds nnd Bcmunu. which shnll bc established with thc TNSW md 
mnintnined by thc Tmlec  in afmrdonce with thc pmvisions of this IndenME 

(a) the h j e c t  Fund, including (i) thc Restricted Accoum ~d (ii) thc 
Unrestrictcd Accolm~ 

(dl thc Surplus Fond; and 

(e) thc Rcbnrc Fond (cruucd nnd csmblished in Scction 6.02). 

Seaion 3.03. Initial Credits. Immcdiatcly upon issunnu of thc Bonds nnd fmm thc 
pmacds thanof, funds of thc D i i c t  comprising Plcdgcd Rcvcnuc, nnd pnymcnt fmm thc 
Dcvelopr. nnd &a paymcnt of thc Undewritcr's d imunt  nnd thc m s u  of inuaoc. 
incidcntnl to thc issunnec af thc Bonds. thc District shdl makc thc following acdiu: 

(a) to the Bond Fund. thc mount  of iynacnting cnpitnlized 
i n t c w  

(b) to the Rcstricrrd Acwunt of thc Rojcct Fund, thc MI-XW of 
a 

(c) to thc Unrcstrictcd Account of thc Rojca  Fund. thc mount of 
S , 

(d) to lhc Rcscrvc Fund. thc mourn of S ;and 

(e) to thc Surplus Fund, thc mount of $ comprising S87.157aO. 
rcceivcd fmm thc Dcvcloper m a pnymcnt in licu of tnxa. nnd $ in Cnpitnl 
Fus [nnd pmperty Lux rcvcnucr] rcccivcd fmm thc D h u h  

Section 3.04. R o j e d  Fund 

(8) Remiclcdond Unrcmicled Accounfs. Thc Pmject Fund shnll br divided 
into two ncmunts. thc Rrrtrictrd Acwunt nnd thc Unrestrictcd Account. U p n  hsuaoc. 
of lhc Bonds, moneys shall bc crcditrd to such ncwunts I. pmvidcd in Scction 3.03 
hcrcof mtiticd "Initid Crdiu.' 

(h) h General. So long m no Evcnt of Default nnd no dmw on h e  LM Salc 
Ernow Gunmnry or thc Surplus Fund shnll hnvc occumd. IhcTwsrp will disbwe funds 
fmm thc Unrestrictcd Account of thc Pmject Fund in auwrdnnce with rcquisitionr signed 

(gf Invement E m i n p .  Moneys credited to thc h j c d  hvdl &all bc 
invatcd. ~d thc invcsuncnt w i n g s  t h c m  shall bc dcpositcd us pmvidcd in A d c k  VI 
bcmf. 

Seaion 3.05. Row of Pledged Revennr Thc District s M 1  dcposit Pledgcd Re~urc 
with thc Truslec h mounts suffcimt m make thc payments and naumulntions pmvidrd in 
this Sccrion 3.05. and thc T n u m  shall apply tbc Plcdgcd Rcvcnuc in thc following ordv of 
priority: 

FlRST, to the &it of the Bond Fund, thc amounts r e q u i d  by SMba3.06 
h c m f  cntitkd "Bond Fund": 

SECOND. IO thc credit of thc Reserve Fund. thc mounts ncrrssnry to ~~plcnish 
the Rucrve Fund to the Rcxrvc Fund Require- 

THIRD. to the credit of thc Surplus Fund until the Dishict's Debt B M 
Ratio is 45% or lus; Md 

FOURTH. Pledged Rcvcmr. mnnining after the paymenu nnd accumul&m w 
forth in FIRST thmugh thc THIRD hcrmf shall bc relcacd to thc Distrid 

S d o n  3.06. Bond Fund 

(n) BoodFundDepodts. At l a  forty-five Business Dnys prior to my Bold 
Pqymcnl Dnrc. thcrc shall bc credited to the Band Fond nn mount of Plcdgcd Rev- 
which, when combined with othcr lcenllv nvnilablc moncvs in the Bond Fund. will bc 
suficicnt to pny thc p-pzl or. p k i ~ i  if my, and int-t on thc ~ o n d s  thcodur ~n 
thc cvcnt thc nmaw crcditcd to thc Bond Fund fmm nvnilabk Pleded Rcvmw ia 
insufficicot to pny the principal of, premium, if nny. or intenst on thc conds duc on the 
n u t  Bond Payment D m  then thc T ~ m c  shall procccd in thc following order until 
Bond Fund has thc neccyiuy funds on d c p i t  or until the following s o m s  an. 
uhnuslsd. (i) in ncardonce with Scction3.08 hereof cntitlcd "Surplus Funi" the 
Trustee shall t d c r  moneys fmm thc Surplus Fund to thc Bond Fund; fii) in acmrdnnce 
with thc Lot Sale Escmw Agmmmt. the Tmsec shall i n s m a  the B c m w  Agent to 
transfer funds fmm thc Lot SJlt h m w  to thc Bond Fund, fiii) three Businus Days prim 
a the Bond Payment Date, if all mounts available undcr thc S u m l a  Fund and thc Lot 
S ~ C  ~ s m w  hnvc been opplicd and nrc not s a c i c n t  to pny d i  mbunts duc on tbc ~ o n d  
h y m m t  DU. the T m l n  shall maLc a claim unda the Gunmnty Amcuncnt for thc 
nmount =mining of nny insufficicmy nnd when mcivcd, shnll d c h i l t h a t  mount imo 
the Bond Fund: (v)undcr the circumnnnccs dcscnicd in Senion 3.04 b c m f  cntilled 
"Roject Fund," the Trustu shall transfer moncys fmm thc Rojcct Fund to tie Bond 
Fund: nnd (vi) underthc Eireumst~crs dcscribuf in Section 3.07 b t m f  cntitled "Rescm 
Fund," thc Trusec shnU Vensfcr moneys fmm thc Rcssvc Fund to thc Bond Fuad 

(b) Bond Fund Poymen~s. Moneys in thc Bond Fund shall be used by lh 
T ~ K X  solcly to pny the principal o t  premium if any. nnd intenst oo the Bondr, the 
following nrdcrof priority: 



FIRST. m thc pnymcnt of intewt due in conmction with thc Bonds 
(including without limitlllion N m n t  interest, uccrucd but unpaid internt. and 
inkrest due as n ruuft of w m p o u n d i i  if my): and 

SECOND. to thc e x m t  any moncys mc remaining in thc Bond Fund after 
thc w e n t  of s&b i o l e w r  to k c  pnGcn1 of the of and premium. if 
my, on thc Bonds, wbctha duc r mmurity or upon prior rcdcmption 

(c) Insuflcicnq of Pqment. In the event thnt nvnilablc moncys in thc Band 
Fund (including, subjcct to thc pmvisionr described below. m y  moncys mvlsfcmd 
thcreto from the Surplus Fund or the Lot Sale Esnow. mounts received under thc 
G u m t v .  thc Roiect Fund or the Reserve Fund) an: insufficicnt for thc pnymcnt of thc 
principal of, premium if any. and interest due on thc Bonds on any due dntc. the Disrrkt 
shall apply such mounts on such due dnlc in the following onlcr of priority: 

FIRST. thc District shall pny such mounts as an: nvailobk, pmponionally 
in accordance with tbc mount of inlcrnt duc on cash Bond; Md 

SECOND, thc District shall apply my remdning m W  to thc payma! 
of thc principal of as, many Bonds. then due md owing, m CM bc paid with such 
rcmdning mounts, such payments 0 bc made pmpodonmly n g u h t  thc 
principal mount of the Bonds l c n  due and may be m d c  in m y  dcnominolion 

NotwiIlumnding the forcgoiog, m pmvidcd in the sections of thc Indcnnur. 
entitled "Surplus Fund," "Rcscrvc Fund." mid "Pmjcct Fund." and in thc Lot E n o w  S& 
Agreement. moncys m f c r r c d  to thc Bond Fund fmm the Surplus Fund. the La Sale 
Escmw. the Pmjcct Fund, nod the R w r v e  Fund may bc used only for thc paymcnt of the 
Bonds. and sW1 not bc used or pledpd lo thc pnymcnt of nny othcr obligations. 

(d) Invehnenl Earnings. Moneys crcditul to the Bond Fund shall be 
invest& and the invesuncnt cnmings rhcrcon shall bc deposited as, pmvidcd in Adclc VI 
hereof. 

Sectioo 3.07. Reserve Fond. 

(a) Use of Moneys in Reserve Fund. Thc Reserve Fund shall bc be14 
disbursed and ndministerul by the Truster For so long ns rfit Rcscrvc Fund is in 
existena, moncys therein shall, be used solcly in accordwcc with this Section Thc 
Rescrvc Fund shall bc initially b d c d  from Bond proaeds in thc nmount of Resave 
Fund Rcquircmcnt and IhereuF~ehcr shnll be mdnrnincd in an mount cqunl to thc Rcscrve 
Fund Requirement 

%nrfem horn R e s m  Fund. ln thc cvcnt the nmounu credited to thc 
Bond g d  from n l i s o u k s  of nvnilnbk Pledged Revenues. othcr Additional Security. 
md from the h i c c t  Fund. if npplicable, nrc imufficicnt to pay the principal of. premium. 
if my. or ~ c & t  on thc ~ o n d ;  whcn duc, thc Trustee shall m f c r  from the R s m c  
Fund to thc Bond Fund an mount which, whcn combincd with moncys in Bond Fund. 
will bc sufticicnt to makc sucb pqymcnts wbcn due; and in tbc event the nmounu in the 
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prcmium if my. and intern1 on m y  due dale. the District shall nonethclcss hMsfu all 
moncys in thc Surplus Fund to thc Bond Fund and usc such moucys for the p w p c  of 
muking panid pnymcnb as pmvidcd herein Amounu in thc Surplus Fund shnll OM be 
used to redeem Bonds bcing called punuml to my optional redemption pmvbiona 
hmof, but shall bc used to pay Bonds wming due a a wui t  of any mandnlory sinLiag 
fund redemption 

(c) Moneys nrditcd to th. Surplus Fund shall be invested. and the investment 
cMJngs t h c m n  shall be deposited a pmvidcd in Anick VI hereof. 

Sedion 389. Moneys to be Held in TrnS All moncyz deposited with or paid to the 
TNIW under any pmvision of this Indenture shnll be k i d  by thc T m t r r  in bust forth: 
purposes specified in this Indenture. and cxc+pt for moneys paid to T m t e c  for i u  f c a  and 
cxpcnsa. shall constitluc purr of the Trust W c  and bc subject to thc lien hf. Except m 
the extent otherwise specifically pmvidcd in Articlc W. and Section B.OS(b) hcmf,  thc 
District s W l  hnvc no claim to or rights in any moncys &posited with or pnid to thc T n u W  
h e d c r .  

Sediw3.10. Pledge d Revenues. The mmioh perfection, cnfotccmcnt and 
orioritv of the nolcdec of revenues to s w r e  or pny thc Bonds pmvidcd b m i n  shall be 
bvcn;d by I i l - 5 < 2 0 ~  of the Supplcmcnlal A& h i s  Indenture. and thc Bond Resolution 
The nmounu oledeed to th. Daymen1 of the Bonds shall immcdiatcly be subjcct lo the licn of 
such plcdgc Ath&t any Ph$i& d d i v q .  filing, or futthcr act. Th; licn nfsuch pledge shall 
hnvc the nrioritv described herein Thc lien of such plcdp shdl bc valid, binding. and . - 
cnfotccnble y agninst all persons hnving clnims of my kind in tort. conunn. or o lhmiar  
ngnimt thc District irrcspcctivc of whclhcrsuch ~ M N  hsvc notice of such I i a .  

ARTICLE IV 

COVENANTS O F  DXSTMCI: 

Sectiao 4.01. Performance or Gvenanls, Authority. Thc Distrja covcnmts thm it 
will faithfully pcrfonn nod obsmc m all times any and all covcnmts, undcmking6, 
stinulmiona and omvisions wntaincd in thc Bond Rcmlut io~ this Indcnfure, the Bonds. Md 
nll'its p&dinG pedning hcrslo. Thc District covcnnns that it is duly nuthorkd under 
thc constitution nnd l a w  of h c  S w .  including, paniculmly and without l'iitlllion. thc Act 
and thc SupplcmcMal ACC to issue the Bonk md to crccute this Indcnturc and thnt all mion 
on its ~ y r  for thc ismnna of thc Bonds and thc cxcculion and delivery of lhk Indenrun bm 
h n  &ly and effcctivcly tnkn, nod will bc duly token ns provided herein, and Lhst thc Bonds 
are nnd will be valid and cnfnrceabk ohligolionr of thc District -ding to the terms 
thmof. 

Section 4.0% instnunents of Fwihu A 5 o n o c e  Thc Disuict covmmts th;Ititw it l 
do. execute. ncknowledgc. and dcliva or w e  to be donc. cxwted, ocknowlalgcd. Md 
dctivcrcd. such indcnhlM supplemenml hcato nod sucb funher a=. instnuncnts. and 
tmnsfcts as, thc Tmta  may muonably q u i r e  for rhe better k n g .  oansfcning. and 
pledging unto thc Trustrr all and singulnr th. TNS Eslntr 

Bond Fund and the RrJcrve Fund an: insufficient to pay all principal. premium i f  my. 
and in tern  on any due date, thc Trustee sball nnnclhcless hmnsfer all of thc m o m p  in 
the Reserve Fund to thc Bond Fund for thc purpose of making m i a l  pymcnts. 
'Amounts in thc Reserve Fund shall not bc used m d e e m  Bonds k i n g  c d k d  m u a n t  to 
any optinnal rrdcmption pmvhions krrof. 

(c) I n s u ~ e n q  of Pledged Revenue. Rovided thsf ( i )  thc Disuict is 
imwsine the Rcouind Mill Levy. the Cmital Fee&. and othcnvisc b c u i n e  thc 
e&tcc~cnt  of cdl~cction of the pled& ~ c v & u c  and the Additional &r%y 
pursuant to thc pmvisionr hereof and of Ihc G u m t y  Apcemcnt and Lot Snk k n o w  
Agnemcnt. and (ii) all Pkdged Revenue h b c i g  d tp~si ted  with Ihc Trustee and nppltd 
ornuant to thc Section h c m f  entitled "ROW of Funds.* an insufficiencv of PkdPed 
k v e n u s  to mlcnish thc Rcscrvc Fund to thc Resuvc Fund Rcquiremba shnll kt 
constitute m Evcnt of Default bereunder. 

(d) InveBmen( Earnings, Moncys crcdited to thc Resewc Fund sheIl be 
invested. and tbc invesunent carnine, thereon shnll be dcmited  a m v l d d  in A& V1 

(e) MLdRlenance of R e s m  Fund. The Rescrvc Fund shall be mnimnined in 
an mount q u a l  to thc Reserve Fund Rcquircmcnt until thc mount  on depash in thc 
Reserve Fund. the Surplus Fund, md thc Bond Fund is sufficient to fully pay thc 
principal of nod interest on thc Bonds and has been applied to (hnt purprre 

(a) The Surplus Fund sbdl be hcld, disburad m d  odminislcd by the 
Trustec. nod shall not be pledged to thc paymcnt of any othcr obligations. Form long ~r 

the Surplus Fund is in exisrencc. moncys thcrein shnll bc used solely in acmrdnncc with 
this Scction 3.08. The Surplus Fund shall be owumutnted nnd maintained until thc 
District's Debt to Assessed Rario is 45% or less or until the m o u n u  on dcposic m thc 
Reserve Fund, the Surplus Fund. and the Bond Fund am sufiicicnt to fully pny Ilr 
principal of md interest on the Bonds and hnvc bccn npplied to thnt purpmh 

(b) Thc Surplus Fund shall bc funded initially with n deposit a pmvided in 
Section 3.02 h c m f  cntitkd "Initial Crulits" md thcreahcr fmm Plcdgcd Rcvcnuc a 
pmvidcd in Scction 3.05 hereof mitlcd "Row of Funds". 

(c) On or nftn any d m  thnt thc D i i c t ' s  Dcbl to Assessed Rntio is 45% m 
bs and no Evcnt of ~ c f a u l i i s  continuing, all mounts on dcposit in the Surphrr hrad 
shall bc relcnscd to the District u p n  request of thc DiirriQ 

(d) In thc evcnt the mounts crcditcd to thc Bond Furul nnd availobk to pay 
thc Bonds an: imfiicicnt to pay the principal of. premium if my, or interat on thc 
Bonds wbcn duc and there ue momvs in the Sumlus Fund. thc Dbnict shall warfa 
fmm the Surplus Fund to thc Bond ~ u k d  an mounl'which whcn combiicd with moneys 
in Bond Fund. will be sutiicicnt m mukc such ooymcnts when duc: and in thc wcm the 
mounts in thc Bond Fund and thc Surplus F;nb mr insufficicnt m pny nll prince. 
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Section 4.03. Covenant lo l m p a ~  R e q W  MUI Levy. 

(3 For thc purpose of paying th. principal of, pmnium if my. and incrcsc on 
the Bonds. fundiinl: the Surplus Fund. nod, if ncccssw. micnishinp thc R a c m  Fad. 
the District wvenanb to &use to bc levied by thc B&d bf counf; Commissionas of 
Gnnd County. Colorado. on d l  of the t m b k  pmpvty of thc District, in addition to all 
othcr taxla, d i m  mud taxes in each of thc pan 2W6 thmugh 2035 (for colkai9n in 
20361 inclusive (Md to thc uncnt ncccssmy to mnkc up any dcfrmla in d yuu 
subsequent to 2035 to the cxtcnr permitted under thc Service Plan md othcr nppWk 
Inw) in thc mnount of thc Rcquircd M i  k y .  Nothing hcrsin shall be rnmuwd to 
require thc District to levy an nd valorun pmperty tax for paymcnt of thc Bonds in excess 
of the Required MiU Levy. 

(b) The foregoing pmvisiom of this Indmflll~ M hereby d e c l d  m be tbC 
ccrtifimc of the Board to thc Board of County Commissionm of Grnnd County, 
Colomdo, showing thc aggrcgnlc emount of Uuss to bs IcvM fmm lLne to time. as 
required by law, for thc purplw of pnyii the priocipal of, premium if any, and rbc 
inrout  on thc Badr. 

(c) The ammum necessnry to pay all wsB and cxpcwcs ttcidsolnl to the 
issuana of thc Bonds and to pay thc principal of. premium if any. and d t  on Ilr 
Bonds whcn due M hereby n p p r o p d d  for mid purposes, and such ~munts 8s 
nwmnrinIc for cnch venr shall also be included in thc annual budect and Ibc .. . 
appmprintion bilk m bindopled md p a l  by thc B o d  in each y n r ,  sc.s&vsly, u d  
the Bonds hnvc bccn fully pnid. s a i s f ~ d ,  ~d discharged. 

(d) It shall be thc duty of thc Board. mually. m thc timc and in thc manna 
pmvidcd by Inw for lcvying otbcr District wss, to nrify md cany ow the pmvisima 
h e m f  with refcreme to the levying and mUcction of ma; and thc B o d  sshpll levy, 
ccnify, and wUcct said taxes in th: mMner pmvided by law for the purposes afoMpid 

(c) Said taxes sball be levied. srrtssed. coUcned. nnd cnfotced a the timc and 
in the form and m c r  and with like intcwt and ocndtim ns Mher e c d  tsxcs in tbC 
St&. and when collected snid wxes shall be paid & thc Dishict as &vided by law. The 
B o d  sball mlit all o c a s ~  and p m p r  steps to cnfom pmmplly the payment of taxes 
bvkd pummm to this Indcnnur.. 

Sedioo 4.04. Additional Bonds. 

(a) The Dimict shall not incur any ndditionol dclu or otbcr finaocid 
obligntion having a lien upon thc Pledged Revenue or m y  part k o f  supaior to thc lien 
of the Bonds. 

(b) The District may issuc obli~olions hnvina thc chnraacr of Additional 
Bonds, i&luding Patity Bonds r;ld ~ubordin& Bonds, on17 if sucb i m m c c  is eoarcnad 
to by thc Consent Pmics murtinn a mojority in n m c g o t c  ~rinci~ccl ~ m u n t  af Bonds 



or reissunno of the Bonds in dcnomiMtions of S1.WO. and if rcouated in writhe bv thc (c) Thc District may issue obligations of thc typ that nrr spcdtifiwlly 
ducribcd m being not included in thc definition of Additional Bonds. 

Section 4.05. Addtiond Covenants and Agreements. Thc District hcrcby funhcr 
imvocnbly covenants md ogrrrcs with each and cvcry Owner that so long as any of thc Bonds 
rcmnin @~tstnnding: 

(n) The District will wntinue to opccnfc nnd mange the District in an 
cfficicnt and economical mnnncr in nccordana with all applicnblc laws. roles and 
regulations. and keep and mrdotnin scp~mIe n!moune of thc rcccipts nnd cxpcnsrs thcreof 
in such mmncr thnl thc Plcdged Revcnuc may at all timcs k rcndily md nccurstely 
dcterminrd 

(bl At lcnn once a vcnr in thc timc nnd manner ~mvidal  by law. thc District 
will mi&; M audit to k pc~?ormcd of thc nco& relntfng to LIis&ct revenues and 
cxpcnditum. In addition. a Icest o o a  a ycnr in thc tim md mnnmr pmvidcd by law, 
thc District will c w c  n b u d ~ t  to be p n p d  and adopted. Copies of thc budget and thc 
audit wilt be filed nnd rccoded in thc plo~cs, timc nnd m n c r  provided by low. 

(c) The District wiU cmry fur. md u.&d wvcrqe, mtktts' 
mmpcnsation, public liability md sucb other forms of insurnnce on insurable Diruio 
pmpeny ns would oidinarily bc canied by cntitics having similnr pmpcrtics of equnl 
value. 

(d) Eoch Diitrict official or othcr pcnon hnving custody of my Pledged 
Rcvcnuc, or ruponsiblc for the hnndling of such funds. shnll be bondcd or insured 
~ a i n s t  thcb or dchleation at d l  timcs. which bond or i n suma  shdl bc conditioned 
upon thc propcr application of said fun&. 

(cl In thc cva t  thc Plcdccd Rcvcnuc is insufiicicnt or is mricipated to be . . 
insufficient to pay thc principal of. prcrnium if my, md inwrest or. the Bonds uhcn due. 
md thcrc arc inrufficicnt funds svnil3blc from dl  souma of Addition2 Srcuriq for such 
purpose. the District shnll use its b s t  cffons to rcfinnncc. r c M ,  or othcnvi.5c kuucturr 
the Bonds so m to nvoid such n dcfnuli 

(f) The Diitrict shall u x  ifs rcnsonnhlc cffow to opposc thc formntion within 
iu boundarks of M urban rcncwd authority or othcr tax incrmr.nl finmcing cntity or 
mcchnnism including, without limilotion, n value cnptus m a  ns dcscnicd in Scction 
43-4-508. C.RS.. at omcnded. with mpul to dl or my of thc pmpcny within thc 
District or pmpcny cxcluded fmm thc District subscqucnt to the ~ S U M C C  of Ihc Bonds. 

(g) Thc District shall lnkc no action that could hnvc thc affcn of excluding 
pmpcny fmm thc District unlcss thc District dctcnnincs in gwd fnith that such nnion 
would not have a mntcridly ndveix cffcct upon thc mount of Plcdgcd Rcvcnuc that 
would othuwisc be mllcckd by thc District 

Q In the event that nn cxcmption fmm reginmion for the Bonds undcr thc 
Colorsdo Municipd Bond Supcrvuion Act b c m m  nvnilablc that pcrmiu thc issumee 
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Secti~n 4.07. Assienment to 'Ihtstee of Conbaaunl Righk. The District h b y  
assigns to thc Twtcc for-& bcnctit of thc Ownom of thc  on& dl of its righl. title snd 
i n t m t  in. to nnd undcr thc G u m r y  Aprcmcnl. thc Lot Sdc Esmw Agrumcnt, Md thc 
SolVista W i g  A p m c o t ,  inclu&ngr without limitntion. all righb with rcspccl to thc 
exercise of cnforcemat nnd remedies thcrcundcr. pmvidcd, howcvcr, that thc District sMI  
not bc relieved from i s  duty to pmncd with all due diligence to cxcmsc its rights md 
rcmcdia tbercundcr nnd thc Diihia ngrm thst it shall take all nction ncccssnry or desirable 
to win thc T w c c  to cKccfunte sucb righti md remedia; 

& d o n  4.08. Assipmen1 to Trustee -Fee Resolution The District bcrcby wigos 
to the T m u  for the benefit of thc O m  of thc Bonds all of its r i ak  tidc md i n l c ~ t  in. to .- .- 
and under the Fee ~eso\u$im, including. without GmjWim, I& rights with mpa to 
collection of unpaid Copitsl Fccr: thc District's nmcdics aw'lnblc to it upon nonpayment 
when due of thc Capid% including. without limiInIionur, thc heright to c o m m a  fomlosurc 
n r o d i e s  in accordma with thc omvisions of Section 32-1-1001(1Ki)m Colondo 
Kcvised s'~o~tcs, m amcndcd, and thc k c  Rcsolution; pmvidd howcva; lhat thc District 
sbdl not bc rclicved from i e  duW to exercise fomlosm r i ~ h k  in connection with thc Lim 
w d  by nonpymcnt when ducof the Cnpid Fee md d i s t r i c t  e g e s  Ih;u L shall hkc 
all mioo ncccssllrv or dcsirsblc to msist tbc Tmtcc to cffccmatc such righrr nnd mmplctc 
such forcclosurr p k x c d i i  

ARTICLE v 
PRIOR REDEMPTION 

Sertion 5.01. Pxior Redemptioa 

(a) Optional Redemption. Bonds mmring on md after Dcmmkr 1, -, 
m subjcct to ndcmption prior to mnrurity, at thc option of thc Disuicb ns a whole or in 
integral mullipla of 51.OW. in my onlcr of mmrity md in wholc or pnr~inl maturih, 
on Dtccmbzr 1, . and on any dslc thcrwft+r, upon pnymcnt of par, scMcd 
intcmst, and a rcdcmption premium of n pirvnragc of the principal mount so rcdccmed. 
as follows: 

Date orRedemntipg Redemotinn Plemiu@ 

Lkcmba 1 , .  lo Novcmbcr 30, - --% 
Lkcmbcr 1 . .  to Novcmbca 30. - A 

tkccmbcr 1.. and l h c m k  0.00 

(b) Mandotoy Sinking Fund Redemption. Tbc Bonds maturing on 
December 1.20- M subject to mmdntory sinking fund ndcmption. in p w  by lot, w 
Kkcember 1 in lhc ycnn set fotib below, prior to thc mnrurity datc of thc Bonds. upon 
payment of thc principd amount so rcdcemed togcthcr with ncetunl intcnat thamn, 
without rcdcmption prunium, in thc m u d  nmounts set fonb below: 

- .  
Conscnt Rnics with res* to not less thm a mnjority in nggre&c principal amount d 
thc Bonds then outstondine. thc District shall. at the cxoensc of thc Conxnt M c s  m 
rcqucning. wc its bcst eff& to obtnin such ti cicmpti& and hnrc or reissue Ihe Bods 
in dcnomhtions of Sl.000 or ink@ multiples thcrcof. 

(i) I h c  D i i c t  sbdl impax. mlkct (or CIUISC to bc colkncd) and d m r x  the 
nnmcnt of thc Capital FCC% at thc t h a  and in thc mounts m sct fonb in thc Fee 
R C ~ O I U ~ ~ O O  and shnjl pmmpt~; pay m or to bc paid thc rcvenuc gcncmmi tixmby to 
thc Tmlce in ncwrdnna with the mvisions h m f .  The District will D ~ K U I  witb 
diligcncc to nsccnnin Ihc number of building permits lhat hnvc bccn i sucdby Ihc Town 
for 10s or proucw with the District's boundnrics md assum thnl thc Csdtsl Fo hm k c n  
paid in co&&tion with iwmcs nf coth building pmjt Thc ~ i s & a  shall DKII act or 
fail to nn in MY mnaer thnt thc m n h  of which is to reduce or lower the mount of thc 
Capital al to-a lcvcl l u s  than (hat s swb l sM in thc Fce Rcsolution m of thc date 
hcmf. and shall not &kc MY action or fnil to nct in a mnnncr which would mod&. 
mend or altcr the Fec ~csoiution to thc macrial disndvmugc of thc Dmcls of & 
Bonds without the nppmval of the Conscnt Pnrties with mpccl to not I s6  than amjoritv - - 
of thc Bonds then ou~fnnd i& 

67 The District shall not nmcnd thc Fee Raolutlon in my way which would 
(i) mult  in a reduction of thc mount of the Cnpitnl Fee or thc =venue derived 
thcrcfmrn. (ii) dcfcr Ibc pnyment of thc Capitnl Fee. (iii) impair thc District's ability to 
imwsc m wllccl thc Cauitnl Fee. iivl u t m d  thc duc datc of thc Cnoical Fee or dm & 
du; dote in MY m y  whkh muld &"11 in a &lay in ppymcnt thc&f. (v) rrducc thc rate 
of inrrrcst to nmuc upon a default in unmcnt of thc Cnvipl Fee. (vD bunk thc . - - -  . 
District's cnforccrncnt md collcction rcrncdics. or (vii) impnir in MY way Lhc scmriry 
pmvidcd for the Bonds by thc plcdgc of the Copitnl Fec 

(k) Thc Diitrin shnll urc its good fnith eKom to impore and enforce a 
pnyment-in-licu-of-w;rJ c h c  on all pmpcrty within thc District that is charv~tcriwi 
by thc Grnnd Counry Asroro;~ cxcmpt fmm pmpcny lcxzlion and, to the cxtmt such a 
paymcol is collccwd, such rcvcnuc shnll bc d c c d  to bc rcvcnuc fmm thc Rcquircd Mill 

0 Thc District shall pny thc Tmtcc's fccs for scrriccs rcndcrcd hereunder in 
mordmce with its thcn Rvrrnt schuluk of fecs and rcimbmc the Trustee for dl 
ndvnnas, Icgd feu,  and othcr cxpcnscr rcasonnbly or ocmsnrily mndc or incurred by. 
in. or nbout thc execution of the bust nrated bv this Indcnturc nnd in or nbout the 
c x & i ~  md pcrformnn~~ of the powm and duti; of the Tmtcc bercundcr aod forthc 
mmonnble nnd ncccssw costs and cxpenscs i n c u d  in dcfcndin~ nny IinhiliN in thc 
prcmiscs of my chnrnct& whnIsocvcr, &us such linbilitics rcrultcdf& thc nrgligem 
or willful misconduct of thc Tnrrtcc 

Section4.06. Continuing Disdosurr. For so long thcrcnS~~~ 85 tbc Bonds nrc 
Outstnndiog. thc Dism'ct shnU mmply with thc rcquircmcnts of thc Continuing Disclosum 
Agmmcnt. 

Year of Redempttm F'rindpal Redemplinn 
fDecember 1) Amount 

(c) Exmodnary Mondrrton Redem~tian h Proied Fund If the 
circumsmcs dacnbed inS&on 3 . 0 4 ~ )  hcrcin bavc~0ccurrcd;and ndcre 8e hmdr 
remaining on &posit in thc Pmicct Fund on Scutcmber 30.2012. then thc D i i  shall 
dircct t b r ~ n n k i  to rcdccm ns ;my Bods  or. i possibk on k m h r  1,2012 imm Ih 
mounts mnsfcmd fmm thc Rojca Fund to thc Bond Fund 

(dl Mnndmoy Escess Fund Redemption jivm Rem'ctcd Account of Pmjul 
Fund. If thc ~ ~ ~ I M C C S  described in Scction 3.04(c) hcmin have occunul. and tbcn 
M hnds remaining on deposit in the Pmjcct Fund on Scprcmber 30. 2006, thcn the 
District shall d h c t  thc Trustee to rulccm m many Bonds 85, is possiblc on l?mmkzr 1. 
2W6 iivm Ihe mouots aansfcmd fmm thc h j w t  Fund to thc Bond Rud 

(c) Selection of Bonds for Redemprio~. On or before fony tivc ( 4 9  daya 
prior to each optional rcdcmption dare. sinking fund inscallmcnt date. md my dm sct by 
the District for mandatoly rcdcmpcion fmm Surplus Fund or PmjM Fund B~OM@. thc 
Tmtes shall sclcct for rcdcmption, by lot in such m m r  85 thc Tmtcc m y  dc!emhc, 
fmm thc @Ismding Bonds. a principal amount of such Bonds equal to thc a p p l i k  
optionnl rcdmption. sinking ~LUUI installment or mnndntory mlcmption n m u n ~  Tbc 
nmount of the applicable sinking fund istnllmmt fur MY particular d&. ma mi^, and 
rcriu may bc rrdiuccd by thc p&cipnl mount of any ~ o n d s  of that scricr nnd &ty 
which prior to said datc hnvc bcu, rcdccmcd (othcrwisc thnn thmugh thc o@m of thc 
sinking fund) and cancd1ed rmd not thcutoforc applied as a nrdit&~inrt sinLing bud 
.mcalImmt. Such rcdndons, if my, ahall be applied in such ycnr or yeam ns may be 
dcvrmined by thc DistricL 
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Section 5.02 Redemption Pmcedore and Notier money is needed to be w expended l%e Tmstcc may mnke my and all such invs s t~n l s  
thmugh its hust dcpnm.cnf nod it is specifically pmvidcd herein tha the Tntrtec may 

(3 If less thnn all of the Bonds within a mnrurity arc to be redeemed on my 
nrior redemotion date. the Bonds to be redeemed shnll be gcleacd bv lot nrior to the date 
h c d  for rdcmption, in such m m c r  ns Ihc TNsrcc shall dcuninc: Th; Bonds shall be 
dccmed onlv in inapml mult i~la  of Sl.000. In Ihc cvent a Bond is of n dcnominatioo 
lnrgcr thnn ~ i . 0 ~ .  a portion o i  such Bond may be redeemed, but only in the principal 
m u m  of 51.000 or MY intend multiple thereof. Such Bond shdl be mated for the 
purplse of redcm*on that Lmber of ~ o n d s  which ruula from dividing the prinsipal 
mount of sucb Bond by 51,000. In the evmt a portjon of MY Bond is redeemed, the 
T ~ s t e c  shnll. without ;barge m the Owner of such Bond nuthenticate md deliver a 
replacement Bond or Bonds in Authorized Denominntions for the unredecmul ponion 
thcreof. 

@). 
In the cvent any of the Bonds or portions thereof arc cnllcd for nxlcmplion 

m nfomiud. notice thereof identifying the Bonds or portions thcreof to be redccmcd will 
be given by the Tnutcc by mniling a copy of the redemption nolice by fiat claw mail 
(postlge prepnid). not less thm thiny (30) dnys prior D the date fixed for redemption. to 
the Owner of a h  Bond m be redccmcd in whole or in p~ at the a d h s  shown on the 
registdon books mnintnincd by or on behalf of the Diilrict by the T ~ s r u r  Fnilm to 
give such notice by mnilimg to My OmCC, or My dcfsct thcrck $MI not nffect the 
validity of any pmceeding for the redemption of other Bonds a to which no such fmlum 
or defect exists. The redcmption of the Bondr mny be contingent or subject m such 
conditions us may be spzcificd in the noticc Fnilure to give such notia by mniling m 
any Owner, or my dcfcn therein, shnll not &cct the validity of any pmcccding for the 
redcmption of other Bonds a m which no such failure or defect exists. All Bonds so 
d l c d  for mdcmption will anse to bcnr interest h r  thc specified mdcmption dnte. 
pmvidcd funds for their redcmption nrc on deposit nt the plua of p a p m t  at that i i  

ARTJCLE VI 

INVESTMENTS 

Sedon  6.01. InveslmenD. 

(a) All moneys hcld by the Tnu ta  in any of the funds or ncmunts c w d  
hereby shall be promptly invested or reinvested by the Tnutcc. at the wrinco or ornl 
mqucst (followed by wrinen inswctions) and direction of the Distrids Rcpresmlslive. 
in Pcrmincd Invesunents only. 

(b) Sucb investments shall mature or be redccmnblc ol the option of the o m  
lhcrcof later thm thc respcctivc daes whcn rnorcys hcld for thc credit of such fund or 
account will be requid lor h e  purposes inlcndch Thr Dislricc Rcpmcnlotivc m y  
dircct ~hc  Tmrtcc to, or in thc nhscrlcc of dircction. the Tmrtce shnll, in nccordnna with 
this subsection, invcst nnd reinvcst rhc monrys in my invcstmcnt pcrmincd hcrcby so 
that the mmuity dnte. intncst paymcnt dale. or date of redcmptioq~at thc option of the 
owner of such invesvnenf sMI mincidc ns newly s prdcnble with the times at which 

(6) Any fonds remninin~ in the Re* Fund &r pnymcnt in full of all of the 
Bonds Md after p&nmt of my &ounts described in subs&tion (b) of this s u b r e a h  
(d) rhnll be wihdmwn and rewiaed by the Districr 

Tbc T m e  shnll pay to the United States of America out of mounts in the 
Rebnte Fund. 

( i )  not I&r tbnn 30 days &r the end of the fifth Bond Year and m 
less fmqucnlly thnn on= each five years thereafter, m nmount squal m at least 
90% of &? Rebate Requirement: and 

0 not latcr thPn 60 days aher the retirement of all of rhe Bonds, an 
amount equal to 100% of the Rebate Requircmcnt (determined m of the dote of 
the retirement of all Bonds). 

la the evmt thDL Orior to the time of any rewired oavmun out of thc 
R e b a  Fund the nmou; in the Rcbsrc Fvnd 6 noi su f f i ch  to mnkc k r b  
paymcnt when such paymat is due, the D i i m  shnll d e p i t  an mount equal to 
such dcficicncy into the R e b e  Fund prinr to the time such paymcnt is duc. Each 
paymcnt required to be mndc puauaat to this subsection shall be madc to thc 
United S~tntcs of America on or before the date such paymcnt is due. and ahall be 
acmmpmicd by n swancot summnrizing the determination of the mount 
required to be pmd pursumt to this subscztion and by n copy of the lmaml 
Revenue Service Form 8038 arepared by the District and filed with mwd to the . .  - 
Bcmds. 

In the event thnt on the fmt day of any Bond Year the mount credited m 
the Rcbec Fund exceeds the Rchate Riquireicnf the District shall withdraw thc 
ex- h m  thc R e b a  Fund and vanrfcr sucb e x a s  to thc Tmstce for mdi t  m 
the Bond Fund. 

For m s e s  of crediting mounts to the Rcbnte Fund or withdmwing 
mounts from thr R e b a  Fund. "~onpur~osc Invesuncm" (a defined in the TL 
Ccrtifimk) shall be vnlucd in the mnnncr prnvidcd in the Tux Ccnificatr. 

(a On or before the first day of cnch Bond Year, M nmotuu s M l  b 
deposited to thc Rebnte Fund by the Diilrib, if and to the exrent required. MI th6t thc 
bal- of the Rcbsrc Fund shall equal the Rebate Rcquinmcnt foi the Bond Year 
commencing on such fin1 dny. 

(0 The D i i c t  rpccificnlly wvemts  to comply with the pmvisioar and 
pmmfures of the Tas CcnZicak. 

Cp) The District shall not use or pet the use of any p- 
or anv fuab of thc D i 4  dircaly or indinaly. in any manncr, and shall not take or  
omit ;o mLc any mion h would &use any of the Bonds a be k e c d  ns m obligdon 
not described in Scdon 103(n) of the Code 

or invat in share of my invetmen1 company that (i) is registered under ffi; 
Investment Compmy Act of 1940. as amadcd (including both mrporetionr nnd 
Massuchusem busims hush, and including compmiu for which the Tmlec mny 
provide advisory, ndministmtivc. nutodid, or other gcrvica for compensation): 
13)invests subshtntially all of i n  iluur in shon-term highquality moneg-market 
inmumcnts, limited la obligations issued Or g ~ y ~ l c c d  by the United SWcr: nnd 
(iii) mnimnint a wnstant msct value p c r s h m  

(c) Any and d l  such invesunmts shall bc subject to fill and complete 
wmptinncc at nll times with the coveom~6 md pmviswnr of Scction LO2 hcmf. 

Scrtion 6.02. Tax Matters; R a t e  Fund. 

(0) The Dislrict s M l  at d l  times do nnd wrform all sm md thines nsccssw 
or desirhbk in order m nsu .  t h s  intucst pnid on'the Bonds shnll. for the-purposu i f  
f&ml income mxntion. be excluded fmm the moss h a m e  of the rccioicnts h e o f  Md 
exempt hom swh taxation. 

(t,) The Dinuicl sWI use or pcrmit thc usc d my pmcteds of B o d  or 
my funds of the Diilri~%. dirrcfly or indinctly. to acquire my securities or obligations. 
and s M l  not tokc or prmit to he tnken any other uction or actions. which would awe 
any Bonds to be "art;itngc bonds" within-the meaning of Section 148 of thc C ~ d e  or 
"fcdcrnlly gunmnscd" within the meaning of Section 149W of thc Codc and any such 
npplicnbk requircmem pmmulgntul fmm time m timc there under and -under 
Scction l03(b) of the  cod^ and thc District shnll observe md nof violatc tk 
rcouiremsnts d Section 148 of the Codc md mv such nnolicnblc reeulnt io~ The 
witrift shall comply with d l  requbmcnts of ~cc t i&  148 d;f 149(d) orthe Code to the 
extent mviicnble to the Bonds. In the evmt that a nnv timc the District is of thc ooinion 
that for'~urposu of this pnmgnph it is nccessnry m -rshict or to limit the yicld on the 
investment of any moncyr hcld by the Trustee or hcld by the District under fhis 
Indcntum, thc ~ i s & n  sh&l so rut& or limit the yield on sich invcnmcnt or shall so 
i m c t  the Twtee in a dctniled cenifime. nnd the Trustee shall nkc such Dnian m may 
be neccs~ry in aCwrdanEe with such inswctions. 

(c) In addition to the other Funds md accounts ~ ~ l t e d  pununnt h e m .  them 
is hereby sstnblished and shall be mnintnincd the Rebrae Fund m a fund 6epnmte fmm 
my othcr fund or nrrount eslnblishcd and mnintnincd hereunder. There shdl bc 
dcmsind in the Rebate Fund such mounts as arc m i r e d  m be denosited therein 
pukumt u, Ihc Tax Ccnificxc All moncy any timc dcksited in lhc ~cbn lc  Fund shnil 
k hcld by the Tnutee in IrusL to Ihc cxtent requkd to snisfv Ihc "Rebate R w ~ r c m "  
ns &fink in the Tax Ccnificntc, for poy&cnt to the iJnikd St* o i  Am&= 
Nonvihrandmg d c f w m c  of the Bonds or anything to the c o n m  conlaincd herein, d l  
mourn  rcquigd 10 bc dcposiwd inm or on dcksit in thc Rcbatc 6 n d  shnll bc governed 
cxclusivcly by this Section and by the Tax Cenificm (which is incorpomled herein by 

(h) Norwithstunding m y  p m v i s i i  of thk Section 602. if the Dinrict shall 
pmvidc to the Trustee an opinion of Bond Counsel thnt any specified action required 
&r &is Section is no longer required or that some f d i m o r  different onion is rquired 
m maintnin the exclusion of interest no rhc Bonds fmm gmss income for p u p e s  of 
fcdernl mwme mxntion, the f ru s t a  md the D i i  mny wnclusively mly on such 
opinion in complying with the requhncms of this Section, md. notwithdmding 
mylhing eke herein to the commry, the covenants hereunder shall be dccmcd m be 
modified to thnt exfcnL 

0 The covemB mntnincd in this Ssclion shnll continue in effea until all 
Bonds me fully p d 4  satisfied. and discharged. 

S40n6.03. Use of l n a m r  The iuwm dmvcd fmm fhc investmot and 
reinvcsmcnt of my moneys in my fund or naount heid by the T w t a  hereunder shnll be 
credited to the h d  or occwInt fmm which the moneys invested wnc derived, or if such hrnd 
or occaunt has t e d c d  or is fully funded, to thc Bond Rtnd 

ARTICLE W 

DISCHARGE OF LIEN 

S d o n  7.01. Discharge of the Lien of (he Indenture 

(8) If the D i i c t  shall pny or cause to be paid to the T m m ,  for the Ownen 
of the Bonds. tbc principal of. premium if my, and interest to become due t h e m  at the 
times and in the mnnmr stipulnkd hucin, and if the Dimuict s M l  kap,  perform. nnd 
observe all and singular the covcnents and pmmises in the Bonds md in this lndsnm 
cxpwcd  to be kept pwformcd. and observed by it or on its pm, and if all feu and 
e x p s ~ e s  of the T m a c  r equ id  by this Indenture to be paid shall have bcen pnid. thcn 
thcx presents md the cnare Dnd rights hereby panted shnll ccmc, determine, and be 
void md thereupon the Tmstm shall csnccl and d i c h o ~ c  the lim of this Indcofun, and 
execute and &liver to the District such iniaumcnts in writing m shall he mpisine m 
satisfy the lim heiwf. and mien nod deliver lo the District MV o m a m  at the tim 
sub&& m the lien of thia Indcnhk which may then be in io  poss&kod. a& deliicr my 
mounts requid to be anid lo the Disuict under Scnion 803 hciwf. u a n t  formomvs 
and ~cdernl'~ccurities &id by the Tnutcc for the pnymcnt of the prinkpal Af. f.um*if 
MY. and interr~t on the Bonrk 

&) Any Bond shall. prior m the mnnuity or prior demptmn tbcrcof, be 
decmed to hove been paid within the mcnning and with the effect uomssd  in this 
Scnion 7.01 if. f o r k  purpose of paying such ~ o n d ,  k r e  rhnll have bein &p i l ed  to 
Ihe Bond Fund or there shnll hsvc hecn PI& in e m w  md in rmrt either mooeys in m 
mount which shall be sufiicicnk or ~~d Securities which shall not contain p&visions 
p i n i n g  the rrdemplion h o f  at the option of the issuer, the principal of and the 
interest on which whar due. and without my reinvesmat thcmf, will pmvidc moneys 
which shall be sutficicnr to pny when doc the principal of, premium if my. and intern 



on such Bond as thc snmc bcmmc duc to its final maturity or upon a dcsignatcd prior 
mkmption dnte. 

(c) Ncither the Fcdcrol Sccuritiu. nor moncys dcpositcd with thc Tmtee or 
pimd in c smw md in hust punuant to this Scction7.01. nor principal or intctat 
pnyrncnts on any such Fcdcral Sccuritiu shall bc withdrawn or uscd for any p u r p ~ c  
othcr than. and shall bc hcld in vust for, thc payment of thc principal of and intcnst on 
thc Bonds: rtmvidcd howcvcr, thDt m y  a h  rcctivcd fmm such principal or inktat 
pnymcnts 06 such Fcdcrnl Sccuritics. if not thcn nccdcd for such purpoa; shnll. to thc 
cxlent ~racticablc. bc rcinvestcd subjen a thc provisions of Aniclc VI hcrcof in Fcdcd 
~ccuritiu maturing a the times md-in amoun~sufficicnt to pay. whcn duc. thc principnl 
of and inanst on thc Bonds. 

(d) Rior to th. invumcnt or rcinvesmcnl of such moncys or such Fcdcd 
Sccuritics m hcrcin pmvidcd. the Trurtce shall rcceivc Jnd mrzy rely upon: (0 m opinion 
of Bond Counscl that thc invcsuncnt or rcinvuuncnt of such moncys or such Fcded 
Sccuritia mmplia with Section 6.02 hcrcoE and (ii) a npon of a Ccnificd Public 
Accounmt, satisfactory to thc Trustc4 that thC moncys or Fcdcml Sccuritia will be 
sufficicnl to provide for thc payment of the principal of and intcrcst on Ihc Bonds when 
due. 

(c) The rclcase of thc obligations of thc Dirtria undcr this Section shall be 
without prcjudict to thc rights of thc TmU!$. to bc paid rcaronnblc compensntion by thc 
Disvia for all scrviccs rcndcrcd by it hcrcundcr md all its rcasonnblc cxpcnscs. chargcs. 
and othcr diibuncmmts i n c u d  in the odminismtion of thc m t  hcrcby nwlcd. the 
cxcrcisc of its powus, and thc performance of its duties hcrcundcr. but guch fccs Md 
cxocnses shnll not bc oavablc from moncys or Fcderal Swritics uscd for the defeasmcc 
of& Bonds as pmvidciin this Scnioa 

Section7.02. Continuing Role as Bond Registrar and Paying Agent 
Nonvilhstnnding thc dcfe~ancc of thc Bonds prior to maturity and thc dischnrgc of this 
lndcnturc as pmvidcd in Scction7.01 hcrcof. thc Trustcc shall continue m fulfill its 
obligntions undcr Scction 203 bcmf until the Bonds am fully paid. satisfied, and discharged 

ARTICLE VIIl 

DEFAULT AND REMEDIES 

Section 8-01. Events of Default. The occumncc of any onc or morc of thc 
following cvcnn or thc cxistcnce of any onc or morc of thc following conditions s N l  
mnstimtc an Event of Dcfault undcr this Indcnturc (whnievcr thc rcmn for such cvcnl or 
condition and whcthcr it shall bc voluntary or involuntary or be cffcctcd by operaion of law 
or punuant to any judgment, dccrcc, NIC. regulation, or order of any mun or my 
ndministrntivc or govcrnmcntal body): 

(n) thc District fails to pay thc principal of. premium if my. or inkmt on my 
Bond as rhc samc hccomcs duc hcrcundcr; 

hereunder, or my licn, righu, powcrs. and rcmcdia of thc Owncn of thc Bonds. but such 
lien. rights, powers, md rcmcdics of thc Trustee md of thc Ownus Shall continuc 
unimpnircd as bcfbn. 

(c) If any Evcnt of Dcfault under Scction B.Ol(b) sM1 hnvc octurred and if 
rcquutcd by thc Owncrs of 25% in nggrcgsrc principal amount of thc Bonds thn 
@tstnndin& the T ~ s t c c  shall be obligaral to cxcrcisc such onc or mom of thc rights and 
powca conferred by this Scction 8.02 as thc TrusW. king ndviscd by Counsel. shall 
dccm most cxpcdim in thc interests of the Owncn; pmvidcd lhat thc Trustee at its 
option s N 1  bc indcmnificd as pmvidcd in Sa ion  9.01(m) h o f .  

(dl Nonvirhstnodig mything hcrcin to the cuntnry. acalcntion of thc Bonds 
shall not be an avnilnblc rcmcdy for M Evmt of Debit. 

Section 8.03. Maiorint of Owners May Contml Roeeediner. Tbc Owans of a 
majority in -gate prir;cipni amount of thc ~ o n d s  thcn Outstmdhg;hall havc thc right, a 
MV timc. to thc cxtcnt v=rmiffrd bv law. by m insmmcnt or insmmcots in writi0.e cxecuted 
an; dcti"ucd to the ?rurta, t o d i i  bc timc. mcthod, and p l m  of con&cting all 
prucudingr to bc mkcn in conmtion with thc cnforccmcnt of thc t c m  md conditions of 
his M c n m .  or for thc nppoinmca of a rcoeiver, and any othcr pmcecdings hcrcundcr; 
pmvidcd thnt such direction shall not bc othcnvisc thnn in accordma with the pmvisiom 
hmot and pmvidcd furthcr that a i e  option thc TwU!$. shall be indcmnificd as pmvidcd in 
Section 9.01(m) henof. 

Section 8.04. Rights and Remedies nf Ownem. No O w m  of my Bond shall hove 
any right to institotc any suit, action, or pmccrdiig in cquity or a law for thc rnformncnt of 
this lndcnturc or for thc cxccution of any bust hcrcof or for the appoinmcnt of a necivcr or 
my othcr nmcdy hcrcundcr. unless n dcftuilt has occurred of which thc Tmtcc h a  btcn 
notificd as pmvided in Scction 9.01 hcrcof, or of which under rhnt Scction it is dccmal to 
hnvc notice, and unlcss such dcfnult shall havc bccomr an E v m  of Dcfault and the Owaes 
of ~t less thm 25% in aggregate principal amwa of Bonds thcn Outstnndiig shall have 
made written rcqucn to thc Trustee and shall havc offcrcd ~nsonnblc oppomity citha to 
p r o d  to cxcrcisc thc powcn krcinnbovc grantcd or to institute such action, suit, or 
pmacdings in Ihci own name, nor unless thcy havc also offcrcd to thc T ~ s t c c  indcmnity as 
pmvidcd in ScctionP.Ol(m) h c m t  nor unlss tbc Tmtcc sMI thcrcnftsr fa3 or rchuc to 
cxcrcisc the wwcrs hcrcinbefore m t c d .  or to institute such anion, suit, or pmcdmg in its 
o w  m c :  a& such notifidon, &~est, and offer of indcmnity arc d c c l d  io cvcry case at 
thc option of thc Twtcc to bc conditions prcccdm lo my mion or c u c  of cahn for thc 
mfo&emcru of this Indenhue, or for thc appoinmcnt of a rcaivcr or for any othcr d y  
bcrcundcr; it bcing u n d c m d  and intmdcd rhnt no onc or morc Owncn of Bonds shnll have 
any rigM in my m u m  wh;uJocvcr to &'disturb, or prcjudict thc Ecn of this Indcnm 
by his. her. its, or their anion. or to cnforcc any right hcrcundcr c x w t  in thc m r r  hcrcio 
pmvidcd and thnt all proceedings at law or in cquity shnll bc instituted, had, md maintained 
in the mnnncr herem pmvidcd md for thc cqud bcncfit of Ihc Owners of all Bonds then 
Outstandi& 

(b) thc Dit t in  fails or n f w a  to imporc thc Requ id  Mill Levy us required 
by this lndmhlrc; 

(c) thc Dinbict fails or r ebsu  to impow or cnforce mllcction of thc Capitd 
Fw: 

(dl thc Dishin fails; or rcfusa to apply thc Plcdgcd Revenue as rcquIpurd by 
this Indcnlurc; 

(c) the fails or rcfura to enforce thc coll&n of nmounu due urder 
rhe G u m t y  A p m c n t  or the Lat Snk & m w  Agrrcmcnt; 

(8 thc DisUiCl dcfnulls in thc pc i fom~cc  Or obscwma of any othn of thc 
mvmmts. ngrccmcnn. or conditions on thc p m  of thc Disniet in this Indcntwe or the 
Bond Resolution. and fails a mmedy the m c  nf'ur notice themf p u m t  a 
Section 8.12 hueof; w 

0 thc Disbict fils a pctition undcr thc fcdcrnl bankruplcy laws or other 
applicable bankruptcy laws sccking to adjust thc obligation rcpnscntcd by thc Bods. 

Sedlnn 8.82 Remedi~s on Oceumnce of Event of DefnulL 

(3 Upon thc ooccuncncc and wntinuancc of an Evcnt of Dcfloult, the Trustee 
shall havc thc following rights and rcmediu which may bc p~usued: 

fi) Receivership. Upon the filing of a bill in cquity m &r 
commcnnmcnt of judicial pmcccdimgs to cnforcc thc righu of thc T ~ s e  and of 
thc Owncn. thc Trusrcc shdl bc cntitlcd as a mamr of right to the nppoinuncnt of 
n m i v c r  or rcccivcn of thc T m  EStotc, and of thc rcvmucs, incomc, pmdu* 
md pmfits thcrcof pcnding such pmcccdings. subject howcvcr. to constitutional 
limitations inhcrcnl in the sovcrcignty of thc Disdd: but nonvithstundii the 
nppoinmcnt of any rcccivcr or othcr custodim, thc Tmstcc shall bc cntitlcd to thr 
possession and conml of any cash, sccuritiu. or othcr inrrmmenu a the timc 
hcld by. or payablc or dclivcmblc undcr thc pmvisions of this lndcatun to. the 
Trusm. 

(ig Suit for Judgment. nK Trurtcc m y  p m c d  to pmed and 
enforce its rights md the righu of the Owncn undcr the Act, thc Bonds, the Bond 
Resolution. this Mcnturc. md my provision of Inw by such suit, don ,  or 
spccial p m d i g s  as thc Truslcc, bcing ndviscd by Counrcl, shdl deun 
~PP+* 

fiii) Mondum~ts or Other S t i i  Thc T ~ s t c c  may pmccd by mmdamus 
or any othcr suit, action, or proceeding a law or in cquity, to cnfom all righu of 
thc Owncn. 

(b) 'No rcmvcry of my judpcnt  by thc Trustcc shall in any manncr or to my 
cxtcnt sffen thc licn of this Indcntorc or any rights. powm. or rcmediu of the T ~ s t e e  

Sedon 8.05. Applimtion of Moneys. 

(3 All moncys rcctivcd by thc Trurtcc pursuant to my right givcn w mion 
d m  undu thc pmvisions of thii Anisle, &r payment of the corn and c x o m a  of LhC 
pmcccdings mulling in thc mllenion of such &kys and the fees (including n~~~mcyr'  
fees and my other pmfusionnls h i d  by thc Trustee hcrcundcr), cxpcnws. linbilitia. and 
ndvancu innurrd or mndc by thc ~ ~ t a .  sholl bc dcposiral in apptupriatc fund w 
funds cMtal hcrcundcr in thc samc mnnncr as is pmvidul for deposits of other rcvurue 
and uscd for thc purposes thcmf. until thc principnl of. prcmium if my, and k t  on 
all of thc Bonds havc bccn pnid in fulL 

&l Wbmcver all of thc Bonds and intcmt thcrcon havc been oaid ~mdcr thc 
pmvisio& of this Section 8.05 snd all c x p m  nnd f c a  of thc Trusb  Gvc beea $4 
any b a l m  remaining in any of thc funds k l d  hcrcundcr shall b paid to the DiaricL 

Semion 8.06. Trustee May Enforce Rights Wtbont B o n k  All rights of 6 n  
and claims undu this Indcnm or MY of thc Bonds Outstudme hereunder mav bc CnfDrccd 
by thc Trurtce without thr posscraio~ of my  of the Bonds or I& pmduction Jwcd in any 
trial or mucdinw dativc b u r  Any suit or rtmmdiie instimed bv thc Trustee shall k 
hmughiia iu ni& as thcTrustec, without the ncccsricy oGoining M pfdnti£fs or dcicmhnts 
any Owncrs of thc Bonds. and MY KCOVCIY of iudemcnt shall bc for thc moblc k c &  of thc 
~ k c n  of the Bonds, subjea IO tic pmvisibm of tks ~ n d r p [ u ~ ~ .  

Semion 8.07. Trurtee IO File Proofs of Qoim in Receivership, Etc In thc m e  of 
any mivcnhip. insolvcncy, bnnkruptty. ~ r g n n b a d o n ,  amurgcmcnt. ndjmhnmf 
composition, or othcr judicial pmcdings &ccting the District, the Tmsta s N l  to thc 
extent pcnnittcd by law. Qc such proofs of claims md other docummu M may bc nccusary 
or ndvisablc in odcr to hnvc claims of thc TXIISW and of thc Owncn allowed in such 
pmcccdiigs, without prejudice. however, to thc right of any Owncr to fi a clnim in his avn 
bem 

Seaion 8.08. M a y  o r  Omirrion No Waiver. No dclay or omission of thc Tnutcc 
or of my Owncr to cxcrcise any right or p o w  nccruing upon my  dcfnult s N l  uhaust or 
impair my such right or powcr or s N l  bc consuucd to be a wnivcr of my such defloulh or 
acquiuccnct therein; and every powcr and nrncdy givcn by thii Indcnmrc may be ucrcised 
from timc a timc and as ofuo as may be dccmcd cxpcdknr 

Section8.W. No W a i w  of One Default to Affed Anntbtr; AH Rrmcdirr 
Cumulati.se. No waivcr of any dcfnult hmundcr. whnhcr by thc Trustt~ or thc Owncn, 
sMI utcnd to or affcct my subscqumt or any othcr then existing default or shall imp& any 
rights or nmcdii  conscqucnt thcmn All rights and rcmcdics of the Trustee and thc Dwnns 
pmvidcd hcrcin shall bc cumulrdivc md the uudrc of my  such right or rcmcdy shall MI 
nffcn or impnir the arcrcisc of any orhcr ri@t or remedy. 

Section8.10. Dismntinuaoa! CU Roeeedingi ao Default; Position of Pnrtis 
Rectared In cw the T ~ s t e e  shall haw pmmdcd to enforce any right under this lnde~uurc 
and such pmccedings shrill hnve btcn dismntinued or abandoned for my rcrrmo or sMl have 



bccn dctermincd ndvcrwly to the TNncc. Lheo and in cvcry such cast thc District and the 
Trustee shall bc mtorcd to their former positions nnd rights hcrcundcr with respea to the 
Trust %tatr. and all rights, rcmcdics. and powcrs of thc Trustee shnll continue as if no wch 
p d i n g s  had b a n  mlmL 

Section 8.11. Wal- of E n n b  of DefauL The Trustee may in its disnelion 
wnivc anv Evcnt of Defnult h e d u  md its conscqucncs. and sMt do so uwn thc written 
rcqucst o i  thc Conunt Panics with rupcn to IWC-&ids in w r c p c  principal mount of all 
the Bonds thcn Outslnnding provided howcvcr. that thcrc shall not bc waived wilhwt the 
mnscnt of the Consent ~ n n k ~ w i t h  wput to 100% of thc Bonds then Outstanding any EvcN 
of Dcfault under Scction8.Ol(h) h c m t  In a s c  of any such waiver, or in care any 
pmcccdings wkcn by Ihc Tmstee on acwunt of any such dcfoult shnll hnvc bccn discontinuch 
or abmdond or dctcrmincd advcncly to thc Trustee, then in cvcry such cmc thc Disui4 thc 
Trustee, and Ihc Owner6 shnll bc & t o d  to their former positions nnd righu hereunder 
respcnivcly. but no such wnivcr or rescission shrill cxtcnd to any subscqucnt or othcr dcfrtult. 
or impair any right cooscqucnt tbwoa 

Sedion 8 . E  NoSu of MIeulti Oppurtuni* to Cure DelaulU. 

(a) Thc Tmtm shall give to the Ownca of d l  Bonds notice by mailing to the 
nddrcss shown on thc rcgistmrion books mnintnincd by thc Trustee, of all defaults or 
Evcnts of Dcfnult known to the Truslu. within 30dap nfrcr the occumncc of such 
dcfault or Evcnt of Dcfnult unlcss such dcfnult or Evcnt of Default shnll hnvc bccn cured 
bcforc the giving of such notice; pmvided thnt, thc T m e c  shall bc prorecud in 
withholding such notia if and so long s n mmmiucc of its trust dcpmcn t  in gwd faith 
dcermincs that the withholding of sucb notia Is not dctrimcntnl to thc intcrcsu of thc 
o m .  

(b) No dcfnult under Section B.Ol(d) krmf sbnll constihlu an Evcnt of 
Dtfnult until acu~nl notia of such default by ~~gislcnd or ccnified rnnil shnll bc giwn by 
thc Trustee or by thc Owncrs of not lcss thm 2.5% in ngrcgac principal mount of all 
Bonds Ouutmding to thc District, and thc District sMl hnvc had 10 days nf~cr xcaipt of 
such notia to m m a  said dcfnult or cnusc said dcfnult to be mnrcad, md shnll not have 
comctcd said dcfnult or wuscd said dcfnult to bc comnui within thc npplicnbic period; 
pmvidcd howcvcr, if said dcfnult bc sucb tha it cannot bc mrrcctcd within thc applidlc 
pcriod. it shall not constitute an Event of Defnult if comctivc action is instituted within 
the npplicnblc pcriod md diligcnrly puaucd thefcnf~r until thc dcfnult is comdcd 

ARTICLE M 

CONCERNING TRUSTEE 

Seblon 9.01. Acceptance of TruSs nod Duties of Trustee. Tbc Tmstee hcreby 
ncccpts the uuru t n p s u i  upon it by Ks lndcnaur and n g m  to perform said rmsts. but only 
upon nnd subject to thc following terms nnd canditions. md no irnplicd covennnts or 
obligations shnll bc r c d  into this bdcnturc ngninst thc TrusIa. 

($) Thc penniasivc right of the Trustee to do things enumcnued in this 
Indenture shnll not be consrmed s n duty wd the Trustee shnll not bc ~nswcrnblc for 
othcr rhan iu ncgligencc or willful dcfnuk. 

(h) Thc Tmtm shall not bc rcquircd a I& nolice or bc d m c d  to have 
notia d any dcfnuh hrcundcr cxapt fnilurc to be mndc my of thc pnymcnu to thc 
Tmtec &red to be mndc hcrcby, unless the Trusta shnll hc specifically notified in 
uRitine of sucb &fault bv the District or bv thc Owncn of at least 25% in anercentc  amount of Boo& thm ~uutandink AII notics or othcr insmmcnn Zq~Trcd 
hv this Lndcnturc IO bc dclivcrsd to thc Trusur musf in order to bc cffcctivc. bc dclivcral 
i t h c  prineipnl c o ~ c  mnt om= of the ~nwtee, and in the abscncc of such notice so 
dclivmd. the TzuWe may mncllaivcly nssmc there is no dcfaull cxapt as aforesaid. 

(i) All moneys rcccivcd by the TrustK shdL until used or npplicd or invcstcd 
s hcrein omvidd. he hcM in mtst in the mnnncr nnd for tbc ~ ~ l p o s c s  for which they 
wcre -i;cd but nccd not bc scgrcgacd from other funds cx&t the utent r q u i s  
bv this Indcnturc a by law. Thc TrustK shall not be under any liability to invcsl my 
nioncys received hcre&dcruccp m pmvidcd in Article VI h&f. 

0)  At any and all rcasonnblc timcs the Trustec or its duly nuthorid ogcnts, 
nnomcys, cxpcrtr. cngincca. accountants, and rcpmcntntivcs ahdl havc thc righl. but 
shall not be required. to inspect any and all books. papxa. nnd records of the Disuia 
pertaining to thc Bonds and th. Plcdgcd RCVCW 

(r) Nowithstandig anylhing in this lndcnnve to Ihs contrary. Ihs Tmlu:  
shnll have thc right, but shall not be rcquircd. to d c m d  in nspeet of thc authcnticntion 
of anv Bonds, or any action wharpocvcr within the pwicw of ths Indmnue. my 
show&, nfific&;opinions, nppnisals. a othcr infbrmniion or mtponue anion or 
cvidcnct tbcrcof in nddition to that by the unns bcrcof rcquircd. as n condition of swb 
action by thc Trustee, as may be dccmcd dcsinblc for the purpose of crulbliihing thc 
rieht of the Disvict to Ihc nuthcntiurtion of any Bonds, or the Inking of any othcr Ddioo 

(I) All rcmrds of the T N S ~  permining to thc Bonds shnll be open during 
monnblc times for inspection by the DiiuicL 

(m) Bcfore Inking any action ptnunnt to Article Vm henwf thc T w e  may 
requite tha indemnity sniishcmry to it be fumiihcd to it for the reimbursemcnf of all 
expcnscs which it may incur. including mmcys' fees. and to pmtcct it ngninst all 
liability, cxapt liability which mny result fmm its mg l ipna  or willful dcfsuit. by 
reson of any nction so mkcu 

(n) Tbc Trusta shdl use its good fnith cffom to cnfom or compel thc 
District to c n f m  tb. u;rmJ of any ngntmcnm, i n s m a  policirs, a sccurity device6 
cxccurcd and dclivcrsd to Bc Tmstce s ndditionnl smrity for the Bonds. to the utcM 
n-uyor dcsimblc for Ihc plrposc of pmlccling thc rights of the Owmrs. 

(a) Tbc Trustee. prior to the occumna of an Evcnt of Lkfauh nnd n h r  thc 
curing or waiver of nnv Evcnt of Dcfnuff which mnv havc o c c d  shall undennke to 
perform such duties m i  only such dutics am s spccihcally x t  fonh in this Indnmnr lo 
m e  an Evcnt of Lkfnult h s  orcurrcd (which har not bccn c u d  or wnivcd) Itu Tnatec 
shall exmisc such of the righu and &wca vcstcd in it by thb Indcntua-nnd rac the 
sun+ dcmu of c m  and skill in thcirnmisc m a rcnsonnblc and ~Ndcnt  m t a  wculd 
exerciseor lac under thc C ~ I U U I U ~ ~ ~ C C S  in the conduct of the affabbf another. 

(b) Thc TNSICC may mecute any of the m t s  or powers bemf and puform 
any of its dutics by or thmugh anomcys. agents. receivca. or cmployas. but shnll h? 
nmwcrnblc for the condua of thc ~nme in ncmrdancc with the standnd s~esifiai in 
Section 9.01(3 hrcof. and shall be cntitlcd to act upon an opinion of Counsel &naming 
all mama of bust hcrcof and the dutica hcrcunder. and may in all cares BUY (nnd be 
n imbus4  as pmvided in Scnion 9.02 W f J  such mmpcns&n to all suih hhmcyn. 
Ilgcnu, rcccivcrs. and cmdoycu s m y  ~ n n b l y  bc employed in mmcction with the 
m t s  hereof. Thc ~ruste; s h l  not bc kponsiblcior any i& or dnmngc resulting born 
any actioo tnkcn or omitted to be &&an in good faith in rclianc. upon M opinion d 
Counsel chorcn with due cm. 

(c) The Trustee shnll not bc rcspomible for any rccitnl hcrcio or in Itu Bonds. 
or for thc vnlidity of the unvt ion by Ihc Distria of this lndcntun or of any suppkmuM 
hereto or instruments of funher assurance, or for tbc sufiicicncy of thc security for the 
Bonds. and thc Trusm shall not bc bound to asartnin or in& as to thc m~fonnulcc or 
ohrcrvana of any mvcnants, conditions, or Dgrccmcnb on  ti^ pan of lbc bisuid. ma# 
ru hcrcin set forth. but fhc Trusrre mnv rcsuh of thc Disuict full information md &via 
as to the perfomma of the eovc&; conditions, and agrcsmcnts nfomnid Thc 
Trustee shall not bc rcsponsiblc or linblc for any loss suffcrcd in co~cc t ion  with any 
inveshncnt of funds madc by it in accordance with Aniclc VI hcmf. 

(d) Tbc Trustee may become thc O w r  OF thc Bonds with the same righo 
which it would hnvc if not thc TNSICC. 

(c) Thc Trustee shnll be pmtcckd in acting upon any noticc. rcqucsf consent, 
artificatc. onla. nffidnviL Icmr, ~lcgmm. or ~ Ihs<~&cr  ordocumcot bclicvcd to be 
gcnuinc and mmcf and to have bccn signal or x n t  by thc p r o p  pclson or penons. 

(0 As m thc cxistena or nonexistma of any fuci or s to thc sufficiency or 
vnlidity of any instrument. p w r .  or proceedings, thc Trustee shall bc cntitlcd to rely 
uwn a ccnificmc siencd on behnlf of the Distrin bv the District's Rcmsmtntivc or the 
dstrict's h i d c n t  o r  such o t k  person ar mny dc designacd for buch purpmc by a 
~cnilicd resolution of the District ar sufficient cvidcna of the has therein wntnkd, 
nnd, prior to ths occumncc of a dclnnlt of which thc T w o .  bns bcm nolifed m 
pmvidcd in Scction 9.01(h) hcrcof or of which by said Scction it is damcd to hnvc 
noticc, shnll also he at l ibny to accept a similnr ccrIificmc to thc cffecf that any 
paniculnr denling. unnmction. or &ion is MCSSJIY or cxpcdicnL but may at i u  
discretion sccua such further cvidcncc dccmcd ncccssnry or advisable, but sMI in no 
w e  be bound to aenuc thc same. 

Section 9.02. Fea and Erpenza of the TIUS&& Tbc Trustec shall be entitled to 
pymcnt and n i m b u ~ c m c ~  of i a  f c s  and c x s m  for SCMM rcndcrcd b c ~ n d r r  s rmd 
when tht snmt bccome due, but the bregoingshnll not w a u t i ~ r  n claim or iien upon MY 
Pledged Rcvmuc. No provision of this lndennur shnll require thc Trusta to expend or rirk 
its own funds or othcrwisc incur any tinancinl liability in the p e r f o m  of any of irr d u h  
hmundcr or in the exercise of any of its righu or p o w .  if it shall bnvc r*lsonnblc gouadr 
for bclicving thm rcpnyment of such funds or odequatr indemnity against such rirk orliability 
is not naurnably msurrd to iL 

Section 9.03. Rrrignstion or Replament  of TmSm 

(a) The Trustee may resign, subjcg to tbe appointmcru of a suacrsor. by 
giving 30 dava notice of sudr resinnation to thc District and to sll Owners of Boo& 

th; dole whcn such resibtion shnll t n k  &cct Such resignation 66ell mkc 
cffea on the dnte specified in such notice unlcss a su-r shnll have b a n  pnvbusly 
nppbintcd a bcreinaftcr provided, in which cvcN such resignation shaU mLc cffcg 
immcdintcb on the nrtpoinrmcnt of such suoocssor. The Trustee may mtition thc wurb 
to arnpid-a succusirr in thc e v d  no such successor shall bn; been pmviously 
appointed The Tnrstcc mav bc rcmovcd M anv timr bv m imrmmmt in writinn. 
c&tcd by thc District ~ n ~ a m o v a l  or resignotiin of the +mtec and appoinmnt ot; 
successor Tmt tc  shall bcmmc & d v c  only umn m m 4 a c c  of anwhtmcot by the 

(b) ln case thc Tmnec shnll at any time mien or be rcmovcd or olbuw*e 
becomc incnpnblc of acting, a successor may 6 appoin& by the Ditrict so long as it is 
not in default hcrcundcr. othcnvisc by the Ownca of a mnjoriry in sggrrgatr principel 
amount of thc Bonds then Outstanding by an instrumcot or mocurrmt instnunenls signed 
by such O w n ,  or their nnomcvs-in-fact wwinccd. rnovided however, that even if thc 
LjisIrict is in dcfnult hcrcundcr Lmny appoG a sucs ro r  d l  a new successorshnll be 
wwintcd by Ihc Diiuin or thc Ownen s bcain authoritsd The Diitrict. upon makb 
such nppoidmcnt. sh.11 fonhwith givc noticc thcmf to thc ownun by m a w  to U; 
address sbowo on the registmion hooks mnintniocd by thc Trustee. which M i a  mny be 
given mncumntly with the notice of mipation given by my resigning TmRa. Any 
suuxssor so appointed by the District shnll immcdiorcly and without funhcr act be 
supersdcd by a s u ~ s o r  nppointcd in the m m a  abow provided by the Diiuia or thc 
O w r s  of a mjority in wmuatr  principal amount of lhc Bondr thtn O u t s W i  ar - - -- - . . 
appliiIc. 

(c) Evcw sumc~aor Trustee sMI always be a mmmcrcial bank or rmrt 
company in good a id ing ,  qunli6cd to an h u n d & .  md having a cupid and surplus of 
not lcss lban SSO.OM).WX). if there bc such M institution wiUiing. qualifjsd. and ablc m 
nmpt  the t c t  upon rc~x)nnbIe or customary trams. Any succ+~~o;rippointcd kbunder 
shall CXCCIIIC, acknowlcdgc, and &livcr to the District m insuumcnt accepting such 
nppoiounat hereunder, snd thcrcupn such sueccsmr sML without any furrhu em, 
d d ,  or mnvcynncc, bccomc vcstcd with d l  cstntn. pmpcrtits, righls. powers, md tnuts 
of its pndcecsm in the bust hcrsundcr with lilr. cffu* as if originnny n d  m thc 
T m I a  hacundcr. hut the T m w  mUng shnlL ncvcrIheh, on thc wriben demand of 



its sunusor. ucnnc  and deliver an insmrmcnt mnvcvine and tramfeninn to such - 
sucmsor. upon the busts herein cxprcsscd. all the csmes. propcnies, rights, powers, and 
muts of the predecessor. who shall duly mign, tmnsfer. Md dcliver to thc successor all 
pmpenies Md moneys hcld by it undcr this Indenture. If any instrument fmm the D i m  
is required by any sucassor for more fully nnd ccrlninly vesting in and contiming to il 
the csmtcs, pmpulies. rights. powers. and m a  of the predecessor. thox in s~mcn t s  
shnll be mndc. cxccului. ncknowledgcd. and dclivcnd by rhc District on request of such 
succcsSOI: 

(d) Ihe instruments widenciucr thc ruipnntion or removnl of the Tnwtee and 
the a p ~ ~ n h n c n t  of a successor hcreundn, together with nll o h  instlumcnls pmvidcd 
for in ~ Section, shnll bc filed or recorded by the successor Twtcc in cxh  mmrding 
oRia, if any. whcre this Indenture shall have b a n  filed or  rrcordcd 

Section 9.04. Conversion, Consolidation, or  Merger of Trustee Anything hersin 
to thc conmyr nohvithstnnding. &y bnnk or rmst company or orhcr person into which thc 
T ~ s t c e  or its successor mny bc convened or mcned, or with which it mny be consolidacd, or 
m which it msy scU or &fu its mrpornu  INS^ business as n whole. &all bc the sucmsor 
of thc Trutcc undcr this Indcnnue with the s m c  rights, powen. duties. nnd obligations. md 
subject to the 8- restrictions. limitntions, and liabilities N its prcdccasor. allwithout the 
execution or filing of any popen or any funhcr nct On thc pW of any of the pmies hento. 
pmvided thnt such bnnk-&i compnn$ or other person is lcgdly empowered to w e p t  such 
mLa 

Sectinn9.05. T m t n  Protected in Relvine Unon Rerolutioas. Eb Thc 
resolutions. opinions.ccnificntrr, and othcr inswm;nE-pmGdcd for in this hdcnture may be 
occcptcd by thc T~uncc as conclusive cvidcncc of thc fncts nnd mnclusions suud thcrcin and 
shnll he full w m t .  pmlntion, nnd nuthority to the Tntslee for thc nlensc of propcity and 
the withdnwd of cash hereunder. Exwpi as provided hcrcin, thc Trustee shall not bc under 
any responsibility to seek the approval of any cxpen for any of the purposes cxphssed in tbk 
Indenture: provided howcvcr. hI nothing conmined in this Section shall alter thc Tmtcc's 
obligations or immunities provided by stntutory. wnstimtionnl, or common law with r e s p t  
to the nppmvnl of indcpcndcnt expens who may furnish opinions, ccnifiwler. or opinions of 
COUNC~ the T w t e  &nuant to-nny provisions of this hdcnturr 

ARTICLE X 

SUPPLEMENTAL INDENTURES; AMENDMENTS TO AGREEMENTS 

Section 10.01. Supplemental Indenturn Not Requiring ConswL Subjcct to the 
pmvisi0N of Ibis hiclc .  thc District nnd thc Truster may. without thc consent of or notice to 
the Omrs .  cnm inlo such indcntura supplemental hereto. which suppfcmcntnl indcntura - 
shnll theruficr form n pnn hereof. for nny onc or mon of thc following purposes: 

(3 To cure any ambiguity. to cure, cor~zl ,  or supplcmcnt any formal dcfccl 
or omission or inconsistent provision contained in this Indcnturc. to mnkc my provision 
necessary or desirable due to n chnngc in law, W mnke nny provisions with respect to 

U If a any time thc District shnll request thc T m t a  to cntcr into such 
s u p p l ~ c ~ t n l  indent& for any of thc purposes of this Scclion, the Trusw shdl. upon 
bcing sDtisfnctorily indcmnilicd with respect m fces nnd u p c ~ c s .  m e  noticc of the 
pmposcd execution of sucb supplemcnml indcnw to bc given by muiling such notice by 
anificd or mgistad k t - c l w  mail lo cnch Owncr of a Bond to the nddrce shown on 
the regisuntio" books of thc T m t a ,  at l w t  30 dnys prior to the proposed date of 
C X C N ~ ~ O ~  and dclivcry of any such supplemmtnl i n d c n m  Such notia shall briefly rcf 
fmh thc n n m  of thc proposed ~lpplemcntal indcnNrc nnd shnll slaw ihat copies lbmof 
an on file a thc principal wrporatc bust office of the Twtce for h p t i o n  by d l  
0wn-s. If, within €4 dnys or such longer period shall be prcsrnied by thc District 
following the giving of wch notice, thc Comnt  P d c s  with respect to not less thc 
required pemtngc in aggregutr. principnl mount of the Bondr thcn O u t s d i g  at the 
time of the cxecution of any sucb supplcmcnml indmturr: shall have consmtnl to ~d 
aomvcd thc cxuvtion thcrcof N hcrcin urovided. no Owncr of any Bond shnll hmc MY 
ri& to objccl to any of the tems and-provisions contained thekin, or thc opcrati& 
thereof. or in any mnnnw to question the propriety of thc cxcmtion thcrcof, or to enjoin 
or restrain the Tnwlce or thc District h m  executing the same or fmm tnking any nction 
purjunot to the provisiom thcmf. 

Section 10.03. Ea~cution of Supplemental Indenture. The TNS~CC is DUlhorizCd to 
ioin with the District in the execution of any such supplcmcntal indcnmre md to m&c funhP 
&ncmenb nnd stipulntions which may 6 mntnih;d therein; pmvidcd thnt, prior to the 
execution of any such supplcmcnlnl indcnmre (whether undcr Section 10.01 or 10.02 hcmfJ 
the T m t a  Md the District sbntl receivc and shall bc fully prolccred in relying upon the 
following: 

(a) an opinion of Bond Counsel to the effect thoc (i) the supplement will not 
ndvcncly Dficct thc exclusion fmm g m s  iocome for f ' c d  income tnx purposes. of the 
intcrest pnid or to bc paid on the Bo* (ii) the Dirtria is permitted by the pmvisiom 
hcmf to cntcr inm the suppluncnc and (iii)the supplcmml is n vnlid and bmdiig 
obligation of the District, cnforrrablc in nccordmcc with its tcrms, suhjcct to mutten 
permitted by Section 1.04 hmof; and 

(b) w r i m  conhnrion fmm any nntionally rccognizcd r ahg  agcncy which 
h then mninwining s rutkg on the Bonds, tbat the supplcmtnt will not came the m n t  
racing to bc withdrnwn or downpdu l  

ARnCLE XI 

MlSCnLANEOUS 

Seetion 11.01. Partier Interested Herein. Nothing in this Indmmre cxprcsscd or 
implied is intended or shall bc mnstrucd to mnfcr Upon, Or W give to, any p a o n  orher man 
thr. Disrrin. the Trusna. and the Ownem of the Bonds. any right. remedy. or claim under or 
by reason of this Indenture or any covenant, condition. or stipulntion hcrrof: nnd nll the 
mvmmts, stipulntio~. promises, and ngncmcnts in his InricnNre by and on behalf of the 

mums arising undcr this Indenture. or to makc any pmvisions for my other pupme if 
such provisions BR I I C C C S S ~ ~ ~  or  desidlc  and do not mntcrinlly ndvcrsely affect the 
i n t e r n  of the Ownera of the Bondr, 

(b) To suhjcct to his Wenturc additional revmuc~. propenies, w mlkecral; 

(c) To grnnt or confer u p n  the Tmtee for the bcwfit of the O m a  any 
ndditionnl rights. rcmcdicr, ptwtn. or rmrhrmri[y tbat may lnwfully be grnnvd to or  
c o n f e d  upon the Ownera or thc Truslq or 

(d) To qunlify this lndcMurc under the TNS~ McnNrc Act of 1939. 

Section 10.02. Supplemental Indenhlm Requiring Conseot of Ownas. 

(3 Except for supplemental indentures dclivcrsd pursuant to Seclion 10.01 
hereof, and suhjcct to thc pmvhions of this Anicle. the Commt Ru t i s  with rrrpcn to 
nM less thnn two-third in aggcgIUr. principd mount of the Bonds thcn O u l s t d i  
sbnll have the right, fmm timc to time. to mment to and nppmve the execution by the 
District and the T~ster. of such indcnhm: or indmtww supplcmcnml h e m  m rW1 be 
d e e d  necessary or dcsimblc by the District for the purpose of modifying, dtcring, 
mending, &ding to, or  rescinding, in My plmiculnr, any of the arms or pmvhmns 
contilined in this I n d e n w  provided however, thnt without the wmucnt of the Consent 
MCS with mpmt to all the Outslandiog Bonds nffcctcd thereby. nothi  k n i n  
mntnined shall permit, or be mnswcd as permitting: 

(i) n c b g c  in thc t e r n  of thc mrmrity of any Oustanding Bond. m 
the principnl mount of m y  Outstanding B o d  in the optional or mmdntory 
d m p t i o n  pmvisiom npplicnbk thereto. or Ulc m c  of interest thrreon: 

(ig an impninncnl of the right of the Owncrs to inrtimlc suh for the 
cnforccmcnt of any pnymcnt of the principal of, premium if any, or inters on the 
Bonds whcn due: 

fiii) a privilege or priority of any Bond or premium or any intemt 
paymcnt over any other Bond or premium or intcrut paymcnc or 

(iv) a reduction in the pcrrmtage in principnl nmow of the 
Outs l~dng  BonL, the CONmt of whose Owners is r equ id  for nny such 
supplemcntnl indcntuh 

(b) Upon the exmition of any supplemental indentun pursuaM to the 
provisions of this Scaion, this Indenture shall be deemed to be modified and a m d e d  m 
are&u therewith, and thc mpcctivc rights. duties, and obligntions onlrr this 
hdcnturc of the District, thc Tnwtce. and nll Owners of Bonds thcn Outstanding shall 
the&r be determined, cxcrcisd. and enforced bcrcunder. subject in nll r e s p a  to 
such modificntions and umcndmcnls. 

District shall bc for the sole and &elusive benefit of thc D i e  the Tmter.. and tbCOwnea 
of I& Bonds. 

Section 11.02. SeveraMlity. In the event any provision of this lndcnhm: Lhall be 
hcld invalid or uncnfonxable by My wun of mmpctini juriadiclion. such holding rhsll not 
invnlidntc or render unenforceable any other pmvisimn hereof. the intent bcinc chat sucb 
rcmniniig provisions shall Ivnnin in full fora &d effect 

S d o n  11.03. Governing ha. This Mcntwc shnll bc gowned and comtwd m 
accordana with thc laws of thc Stncr 

Section 11.04. Exemtion in Counlerpnnr. Thi6 lndcnrurr may bc cxeruted m 
s e v d  c o u n t p m .  each of which shall bc an original and d l  of which shall c o ~ & t l c  but 
onc Md the same insmuncot 

Seetion 11.05. NoLiccs; Waiver. 

(a) Exnpt as othenvist provided herein, all aoticcb. d r c n t e s ,  w aher 
communications nquied to bc given to any of the Pcrsom set fonh below pummt to 
any provision of tbi Mcnture shall be in wriiig. shnll bc givm eithcr in pemn or by 
d f i c d  or rcgistcd mail, and if mail&, shall be deemed received thrrc drys afmr 
having been deposited in n r e c e p l c  for United Stnrer mnil posmge prepaid. &ddrrssed 
as follow.% 

Dishia Gmhy  Raoch Metmpoliutn District 
d o  Avcry Cnpiml LLC 
P.O. BOX 773383 
Stcanboat Spring& CO 80477 

with a mpy to: Whits. Benr & Ankclc. Pmfasional Corpamh 
1805 Shca Cmter Drive 
Suits 1W 
Highfands Ranch, CO 80129 

Truster. Amerimn N a d d  Bank 
3033 Eost Fiait Avcnuc 
Denver, CO 80206 

(b) Thc Psaom dcsignntcd nbovc may, by notia givm hemunder, designat. 
my funhcr or different addmsa to which subsequcs notias, artificdcr, K 0 t h  
mmmunications sbdl b smL 

(c) Whm this Mcnturc urovidnfor notia in anv mannu. such n& mav 
be waived in writing by thc person intitied to rewive such h t i a .  eilhcr bcforcor sfl; 
the evem. md such waiver shall be the equivnlcnt of such notiec Waivers of mtia  bv 
~wncr s  SMI be fi~cd with UE TILLNC, bit such filing shdl not be n mnditioo prccdci 
to the validity of any mion lnkcn in relime upon sucb wmivcr. 



Seaion 11.06. Hotidsgs. If thc date for making nny pnymmt or the last day for . . .  . 
pdomimcc of nny DCt or the ixc~is inp of nny right. m pmvidcd in this IndcnNrc. shnlibc a 
lcpd holiday w a day on which bnnLing instirutions in thc ciry in which thc principal oficc of 
th; Tmtec -&c locsfk M authorized i r  rcquind by law to &main closed. such p&ncnf may 
be mndc w act pcrfonncd or right cxcrciscd on thc ncxt succeeding dny whicb is not a kgsl 
bolidny or a day on which such b~!6ng  institutions arc authorized or rcquind by law 
mnain clmcd. with rhe s m c  forn and effcct as if done on thc nominal date provided in chi 
indaturr 

W o n  11.07. No Remume agalNt Officers and Agents. Rusuanf to $ 11-!i7-209 
of thc Supplcmcnlnl Act, if a number of thc B o d .  or nny officer or agent of thc District acts 
in pwd fdlh no civil rcurunc sholl be availnblc agoinst such member, officer. or agent for 
pnymcnt d t h c  p h i p a l .  inercst or prior dcmption prcmiums on the Bonds. Such rrrourse 
shnll not k nvnilnbk cithsr d i d y  or indirccUy through the B o d  or thc D i d ,  or 
athenvise. whether by vimc of my constitution, stntofe. mle of law, cnfonxmea of pcnalty, 
or otherwisr By the nccepmix of thc Bonds a d  as n part of the considemtion of thcir sale 
or purchnw!, nny pcnon punbasing w allmg sucb Bond specificnlly waives MY such 
m u m  

Section 11.08. Conclusive RedM. Rusunnt to B 11-57-210 of thc Suookmcnrsl 
Act. tbc Bonds shall contnin a acitnl lhot they ore issued p i n u ~ t  to cemin pmvi;ibns of the 
Suo~lcmcntal Act Such rccilal shall be conclusivc cvidcncc of thc vnlidirv and the rceuldtv - .  
of & ~UUMCC of the Bonds aftsr thcir dclivery for MiUr 

Seainn 11.09. Limftation nf Actions. Pursunnt lo P 11-57-212. CRS.. no keal or 
cquitnblc Mion bmught with rcsprt to nny lcgislntivc nai or pmcrcdiigs in mnncctionwith 
the nuthorimtion or issunncc of thc Bonds shall be wmmcnccd marc thnn thiny days &r the - .  
issunna or nuthoFizntion of thr Bonds, whichcva oecurs Imr. 

[Signature Page Follows] 

EXHIBIT A 

Form Of Bond 

UNITED STATE5 OF AMERICA 
STATE OF COLORADO 

No. R-- 6 

1s- 
GRANBY RANCH METROPOLITAN DISTRICT 

LIMI'lXD TAX GENERAL OBLIGATION BONDS 
SERE3 2W6 

I n t u a t  Rn(e Matnrity Dnte Original b u e  Date cuSm 

% kcember 1.2036 

REGISTERED OWNER: 

PRINCIPAL A M O W  DOLLARS 

Gnurby Ranch Mcmpolim DitricS a spcial disbict duly orgnnizcd md operating & 
the mustinttion and laws of thc SLltc of Coiorndo. for value rcccivcd. hercby acknowlcdecs itMIf 
indebted nod promises to pay, solcly fmm and to the cxent of thc   led& ~cvcnue-nnd the 
Additional ScMitv (each as dcfincd in tbc lndcnhuc). to thc rceisercd owmr m c d  above. or 
rcgistcrcd asips.Oh the maturity d m  specifid nbovc or on tic dntc nf prior rcdcmption,rhe 
mincioal mount smirrcd above In Iikc manner thc Ditrict mmiscs to pay inerest on such 
;rindid amount (~omputcd on tbc basis of a 360 day yeor of .wlvc 30 diy konths) b m  thc 
inercst rwvmcnt datc nut rnrccdinrr thc dn~c of neisrnuion and autbcnticntion of tbb Bond. 
unless Id.iPBond is rcgistekd and a&ntiauul priorto Dcccmbcr 1.2006. in whicb cvcnt fhis 
Bond shall k n r  interest fmm its dye of dclivcr~. at the intnat  mc ru m u m  swilicd nbovc 
payable scrninnnualiy on June 1 nnd ~cc tmber i  cacb year. mmmekng on ~c6cmbcr 1.2006; 
urn1 the ~ r i n c i d  amoun~ is noid at mnturiff or uwn d m  dcmpiron To thc cxent not void 
whm du;. sucd intcra  shnll ;ompound semimuiIly bn each inirest payment h e .  at thr.mc 
born by this Bond; pmvidcd howvcr. lhnl nonvithstnnding ~y lh ing  hcrcin to the w n m q ,  thc 
Diioict shall ant bc obligated to pay morc thnn thc mount pcnnirtcd by lnw and is electoral 
n u t h o d o n  in rcpaymcnt of thc Boods, including all payments of principal ~d inmmt. nnd d l  
Bonds will bc dc&& dcfcard nnd no longer o&lnndmg upon Lh; paymen( by thc Dimin d 
such amount. Thc Bonds M issued purmnnt m that annin lndmturc of T m t  (thc 'Indcnhtrr") 
k w c n  thc Diatria nod Amcricnn Nationnl Bonk. Dcnvn. Colorado. as trusu. (thc 7mtce"). 
AII n p i t a l i i  t c m  uscd md not olhcwisc dcfmcd hcain shnll havc the rcspcdvc nunnings 
nrsig&d in thc Indmtuh 

IN WmVESS WHEREOF, G m b y  Ranch Mcrmpolim District. har c a d  this 
hdenrure to be cxccuted on its behalf by its Prcsidmt nnd nttrstcd by im Sccrctnrg, and to 
cvidcnce its a c c c p ~ ~ c e  of thc wsts hereby mated. A m r i m  National Bunk. os Trurtsrr, hnr 
cnuscd this lndcnturc m be cxecuted on its behalf and nucsted by onc of its authorized officers. 
a l l a s o f t h c d a t e f i m a b o v e ~  

GRANBY RANCH METROPOLITAN 
DISTRICT 

AMEREAN NATIONAL BANK 

By Authorized Officer 

[Signnrurc Pnge to lndenntrc of Tmt ]  

Thc mincipnl of chi Bond is pnynblc in lawful money of thc United StatcJ of America m 
tbc rcgistc& owMr k m f  upo. m k h t y  or prior rciemptiivn prrxotntion m the principal 
office of thc Tmree. Pnymcnt of cash instdlmcat of interest shnll bc msdc to tbc rrpi& 
owner hcrmf whosc name-shall nppear on the regismtion bwhi of thc District mnintni& by or 
on behalf of tbc District by thc T m r a  m the ~ 1 0 5 ~  of businas on thc f k n ( h  day of the 
cnlcndor month next prcccd* each intcrcst pnymmt dyc (thc "Record Date"), md shalibe paid 
by chcck or draft of the Trurtcz mailed on or before thc intcrcst pnymcnt datc to sucb rrgismd 
owner at his n d d w  a, it nppenn on such rcgistdon boahi. The T m e c  may m&c pqymcntt 
of i m m  on my Bond by siich nlternmive m n w  I. may be mutually ~grred m belacen the 
aeistercd owncr of such Bond and thc T m r a  as omvidcd in the lndcnture Anvsuch intcmst 
nor so timcly paid or duly pmvided for shall ceke to be payable m thc who is the 
rcgisted owner bcmf  at the dmc of busincss on the RMrd DUIC and shall be payabk lo tk 
person who is thc registered owner hcrcof at thc close of businoa on a Spccinl Rmrd  Date (the 
"Spccial Rsord Date") established for thc paymrnr of any ddaulted i n m R  Noticc of the 
Spccinl Remrd Do& and the dntc faed for thc payment of dehrulrcd intcrrtt shall k given by 
f ~ t c l e s s  mail m the rrgistercd owncr hcmf  as shown on the rcgismtion books on a d m  
scluxul by thc T ~ s t c r  

This Bond is onc of a series aggregating S14.725.GfN par vnluc, 1111 of like dm, tmr .  
and cffect, b u d  by thc Board of Dirrcmrs of Grnnby Ranch Mebopolim Dishin in the 
County of Gmnd and Stntc of Colorndo, for tbc PU~DOSC of onyine thc arsts of ~mvidine amin 
publiiimpmvcmmts fw thc District. by vimc df ar;d in fdi mnfirmity with & m on st ikon of 
thc stve of co~orndo; nt lc  32 ~ n i c l c  1. pan 11. c.R.S.: mtk 11. Aniclc 9. ~ n n  2 CXS.: aad 
all othcr laws of the Stvc of Calonda thcrcunm cnablig, nnd pwsuant to the duly Ddoplcd B d  
Resolution and Ihc Indcnturc. h u m  to 6 11-57-210. CRS.. such rccitnl shall be conclusive 
evidence of the validity and thc regularity of thc issuance of tbc Bonds nfrer their delivery for 
valuc. 

It is hcrcby recited. certified. and warrnntcd that all of thc rcqukmcnts of law hnvc bsm 
filly mmplicd with by thc PIOW officcn in issuing lhis Bond. It is bcrcby furthr recited. 
cc~ficd. d d  wnrmn& thnt.th; told indcbtcdnur of the District including of lhir Bond, 
docs not cxcccd my limit p r c sc r i i  by thc constilution or laws of thc Stnv of Colorsdo: that m 
thc c la ino lawfully held within the District on Novcmkr 4. 2W3, thc irrunnce of rbis Bond 
was duly authorized by a rnnbriry of the clccton of the District audilicd to vote d mine at 
sdd clcctios and thatpmvi&on I& been made for the levy ~d &lleaion of an ed valmun-tax 
on all of thc raxablc property within thc Dstr ia  m the m u n t  of thc R q i r r d  Mill Levy (ar 
dcfincd in thc Indcnm) for thc pqmsc of paying the principal of ~d intmst on this Bocd as 
thc s m c  rcspectivcly h m  due. 

All of tbc Bonds, togcther with the interest thcrmn ~d nny premium due in mmcction 
thcrcwith. s M l  be payable sokly fmm aad to the c x W  of anain moneys bcld undw IIK 
I n h n m  d thc "Plcdged Revenllc." d thc "Additiooal Security", cnch as dcfincd by tk 
Indenture Thc Bonds constime M imwcabk b t  lien upon the Pledged Rcvenuc md the 
Additional Security. but not necessarily an exclusive such lien Subject to uprcrxd d t i o n s .  
obligations in nddilion In thc Bonds of this issue may be issued nnd madc payable hom tk 
Pledged Rcvenuc having a Ibn thermn subordmate and junior I0 thc lii of the Eondl of this 



issue or. subject to ndditionnl cxprcsscd conditions, bnving n lien on the Picdgcd Revenue on n 
purity with l c  iicn of thc Bonds of this issue. in accordnnce with the pmvisions of the Indcnm.  

Refacnce is hcrcbv mndc to the IndcnNn for an ndditionnl dcsm~t ion of thc nsntre and 
cxtcn~ of thc sccurity for ;hc Bonds. thc nccounu nnd =venues plcdgcd & thc payment thcaof, 
thc rigb and =medics of tho rcgistcrcd owncn of thc Bonds, thc manncr in which the Indenture 
may bc nmcndcd, nnd thc othcr t c m  and condilions upon which thc Bonds issucd. m p i a  of 
which M on filc for public inspection e thc offia of rhc Disuia SCLTCIUIY. 

Bondr of fbjs issue im a u b j a  to redemption prior rn maturity as pmvidcd in thc 
M e n n v t  

Notice of prior Nlcmption s M I  be givcn by mniling s copy of thc rcdcmption notia, nn 
lcss than fom-five (43 days prior to thc dluc fixcd for redemption, to thc rcgislcrcd owner of 
thii Bond a-the nddms ; h o b  on thc regisvation boa& m&nlnincd by thc T m c c ,  in the 
m m c r  set fonh in thc lndcnntre, Tbc rcdcmption of the Bonds mny be contingent or subject to 
such mndiliom ns may bc spccificd in the no,icc. All Bonds callcdfor dcmpiion will &use to 
bcar intcrrsl &her the spccificd rcdcmption d a .  pmvidcd funds for thcir redcmplion im on 
dyxrait st Lhc plna  of p&ncnt m that timr 

The Dishin nnd TRISICC shdl not bc rcquimd to issue or m f c r  any Bonds (a) during a 
oniod beeinnine at tbc clost of businesa on thc Record Dote nnd c d m e  st thc oocnine of . - 
business on thc i i i t  businus day following thc ensuing intcmt pnymcnt d2c  or (b) during the 
wid bcrinninr st thc oocnine of business on a dote 60 dnys oriorto thc dnrr of any rcdcmmion 
bf ~onda'nnii ching nt ihc opening of busimrs on the f i i t  busincrr dny foilowi& the diy on 
which the nppliubic notice of rcdcmption is mnilcd. The T m t c e  shall not bc r c q u i d  rn 
m f c r  any Bonds sclcctcd or called for rcdcmption. in wholc or in paR 

The Dstrict and thc T m a c  may deem and IJCUI the rcgistercd owncr of this Bond as the 
nbsolurr owner hcmf for d l  p"POs& (whether or not this Bond shrill be ovcrduc). md any 
noticc to thc eontmry sbdl not bc binding upon thc District or the Tnutee. 

This Bond may h cxchnngcd at thc principnl offjcc of thc T m s w  for n like nggrcgorc 
principal mount of Bonds of thc s m c  series and maturity of other authorized dcnorninntioas. 
This Bond is m f c m b l c  by thc rcgistcrcd owncr hcrcof in penon or by his nnomcy duly 
nuthorizcd in writing, nt thc principnl office of thc Tmrrc. but only in the m m c r .  subject to h 
limimions. and upon pnymcnt of thc charges provided in thc lndcnntrc and upon sumndcr and 
canccllntion of this Bond This Bond mny be m f c m d  upon the rcgisvation boob upon 
dciivcrv to thc Tmur.  of this Bond accomonnicd by n wrincn inswmcnt or inswrncnts of 
tmnsfc; in form and with y m t y  of s i g n m i  sntisf=ntry to the T ~ ~ s t c c ,  duly cxccutcd by thc 
owner of thii Bond or bis attorney-in-b or Icgnl rcprcscnmrivc. wntaining wrincn insmnions 
us to thc dclnils of the m f c r  of Ihc Bond, dong with thc sodnl security numbcr or fcdanl 
crnploycr idcntitication numbcr of such immfcrcc In the cvcot of the tmnsfcr of this Bond, Ihe 
~ & t &  shnll cntcr thc trnnsfer of ownership in the ngismion boob mul shnll nuthcnlicatc and 
dclivcr in the nnmc of thc h m s f c m  or hmsfcrccs a ncw fully rcgisvrcd Bond or Bonds of 
nulhorizcd dcnominplions of Ihc snmc scrirs. mnntrity. and invrest mtc for the aggrcgntr 
principnl nmount whicb thc rcgiscrcd owncr is cntilicd to rcceivc st thc cnrliest pncticnblc time. 

IN 'IESTIMONY WHEREOF. thc Bonrd of Directors of G m b y  Rnncb Mcmpolifna 
Dishict has cnuscd Ibis Bond to bc signed by thc m ~ d  or ffocsimilc s i g n m  of thc h c h t  
of tbc Dishict, scnlcd with n manual irnpmsion or a fncsimilc of the scnl of the Witria, md 
w r r d  by l c  manuai orfncsmilc signature of thc S e c r c q  thcreof. all as of Apdl- 2006. 

GRANBY RANCH METROPOLSTAN 
DlSTRHlT 

lbc TRISICC shnll chnrgc thc o w w  of this Bond for every sucb m s f a  or exchmge nu MXJW 

sufficient to rcimburrx it for i u  rcnso~llblc fces Md fa m y  tax or other govcrnmraai 
required to bc paid with =pea to such m f c r  or cxchimge 

If thc date for making any pnymcnt or performing any nction shnll be a legal holiday ors 
day on which the principd off ia  of the Trustee is authorized or xq~~ircd by Inw to amnin 
closcd, such psymcnt mny be made or an performed on thc next -ding dsy which is not a 
legal holiday or s day on whicb thc principnl office of Lhc Tnrslss is authorized or required by 
law to rcmain closed. 

This Bond shnll not be vdid or bccomc obligntory for any purpose or be e ~ t l c d  to MY 
security or bcncfit under the lndcontrc until the ~t t i f i tn te  of authentication b c m n  shsll hnuc 
becn signed by the Trustee. 

Bg acceptance of Uik  Eon4 the owner of this Bond ogmes and conseNs to d of Ihe 
Iimitmlons in respecf of the payment of the principal and in~crest on this Bond contained in 
the Indenture. 

faignnmrrs nppearon following ppse] 

F O R M  OFTRUSTEX'S CERTWJCATE O F  AWHENTICATION FOR B O W  

CERTIFICATE O F  AUTHENTICATION 

Dluc of Registnuion and Authcntiatjon: 

This Bond is one of the Bonds of thc issuc d a m i  in thc within mentioned lodcohuc. 

llRUSTEEJ. as Trustee 



[Fonn of Transfer for Bonds] 

ASSIGNMENT 

FUR VALUE RECENED, the undcsigncd ~ ~ i l a .  assigns. nnd m f m  unur --. 
(Socid S d t y  or Fcdcd Employcr Idcntificatjon 

Numbcr of Assignee) (Namc and Address of 
Assignee) the within Bond nnd does hcreby Lrcvoably wnstitute nnd nppa'mt . attnmcy, to m f a  snid Bond on the bwkr kcp for regismUion 
thcreof with full power of substitution in rhc pMIIUC6. 

SIGNATURE OFREGISTERED OWNER 

NOTICE The signurnre lo this ussignmcnt 
must wmspond with the namr of thc 
registcrd owna us it appears upm thc k c  
of the withiin Bond in every pnrticular, 
without a l e d o n  or cnlnrgcmcnt or any 
chnnge wbatevcr. 
Signature g u m -  

(Bank, T N S ~  Company, or Wm) 

[End of Form of Bond] 

Form o IRo jcd  Fund RqnisitiDB 

GRAh'BY RANCH METROPOLITAR DlSTRIm 
INDENTURE OF TRUW 

DATEDJUNE 1,2006 

The undcrsigncd Diim'd Repcnuu iw (capitalized tmns used herein shdl have the 
mcanings mribed thereto by the abow LXtcnNn) hereby makes a requisition from thc 
U ~ c s u i c t d  Acwunt of the h j ee f  Fund beM by , us mrrtcc 
undcr the indenture, and in suppon kmf states 

1. The mount to bc pnid or rc.imbmnf puaum hnuD is S . 
2 T~IC nnMl nnd nndress of the person, firm or mrpodon to whom pnyment is dus 

or has been mndc is m: follows: 

3. Pnymta is due to the nbove person for (dcambe nnture of the obligntion) 

4. The nbovc pnymcnt obligntions hnvc bccn or will bc pmprly incurred orc or wlU 
bc n s m p r  chmc  aeninst thc Umbincd  Awunt  of the Proicct Fund, nnd have nM bccn the 
bnsis'of hy p r c ~ ~ o ~ w i t h d m ~ .  The disbuacmcnt rquencdhcnin will be usul solely for the 
pnymcnt of Pmjm Costk 

LN WITNESS WHEREOF, I hnvc hereunto set my hnnd this, dny of 
20, 



APPENDIX D 

FORM OF GUARANTY AGREEMENT 
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GUARANTY AGREEMENT 

among 

GRANBY REALTY HOLDINGS LLC, 
As Guarantor 

and 

AMERICAN NATIONAL BANK, 
as Trustee 

and 

GRANBY RANCH METROPOLITAN DISTRICT, 
TOWN OF GRANBY, COLORADO 

Dated as of June 1,2006 



(This page intentionally left blank.) 



THIS GUARANTY AGREEMENT (this "Guaranty") is made and entered into as of 
June 1, 2006, by and among GRANBY REALTY HOLDINGS LLC, a Colorado limited 
liability company ("Guarantor"), GRANBY RANCH METROPOLITAN DISTRICT, Town 
of Granby, Colorado ("District"), a quasi-municipal corporation and political subdivision duly 
organized and existing under the Constitution and the laws of the State of Colorado, and 
AMXRICAN NATIONAL BANK as trustee (the "Trustee") under the Indenture (defined 
below). Capitalized terms used and not defined in this Guaranty shall have the meanings 
assigned in the Indenture. 

W I T N E S S E T H :  

WHEREAS, on or about the date of this Guaranty the District intends to issue its 
$14,725,000 in aggregate principal amount of Limited Tax General Obligation Bonds, Series 
2006 (the "Bonds") pursuant to an Indenture of Trust dated as of June 1, 2006 (the "Indenture") 
between the District and the Trustee and an authorizing resolution (the "Bond Resolution") 
adopted by the District's Board of Directors (the "Board") prior to the issuance of the Bonds; and 

WHEREAS, the proceeds derived from the issuance of the Bonds will be used for the 
purposes of paying and/or reimbursing a portion of the costs of acquiring, designing, 
constructing, relocating, installing, completing, improving and otherwise providing public 
facilities and improvements benefiting the District, which will include payment to Guarantor for 
acquisition of certain of such facilities and improvements and reimbursement of the Guarantor of 
the costs of District organization and certain other costs permitted to be reimbursed (the 
"Project"); and 

WHEREAS, the Guarantor, or entities in which the Guarantor has a legal interest, will 
benefit from the Project financed, in part, with the proceeds of the Bonds; and 

WHEREAS, Guarantor desires that the District issue the Bonds and is willing to enter 
into this Guaranty as an enhancement to the security for the Bonds pursuant to the terms and 
conditions set forth herein; and 

NOW, THEREFORE, in consideration of the premises and in order to enhance the 
marketability of the Bonds and as an inducement to the purchasers of the Bonds, Guarantor does 
hereby, subject to the terms hereof, covenant and agree with the District as follows: 

ARTICLE I 

REPRESENTATIONS AND WARRANTIES OF GUARANTOR 

Guarantor hereby represents and warrants that: 

(a) it is a limited liability company organized and in good standing under the 
laws of the State of Colorado (the "State"); 

(b) it is not in violation of any provision of its organizational documents; 



(c) it is not in violation of any law in any manner affecting the validity or 
enforceability of this Guaranty or its financial ability to perform hereunder; 

(d) it has full power and authority to enter into this Guaranty and has duly 
authorized the execution and delivery of this Guaranty by proper action; 

(e) neither this Guaranty nor the agreements contained herein contravene or 
constitute a default under any agreement or instrument to which Guarantor is a party or 
by which it is bound, or under any provision of its organizational documents or 
requirement of law; 

(f) it has duly authorized, executed and delivered this Guaranty and this 
Guaranty constitutes a legal, valid and binding obligation of Guarantor, enforceable 
against Guarantor in accordance with its terms except as such enforceability may be 
specifically subject to and limited by (i) the effect of bankruptcy, insolvency, 
reorganization, moratorium, fraudulent transfer or other sinlilar laws now or hereafter in 
effect relating to or affecting the rights or remedies of creditors or (ii) the effect of 
general principles of equity, whether enforcement is considered in a proceeding in equity 
or at law, and the discretion of the court before which any proceeding therefore may be 
brought; 

(g) all consents, approvals, orders and authorizations of, and registrations; 
declarations and filings with, any governmental agency or authority or other person or 
entity (including, specifically and without limitation, Redwood Capital Finance 
Company, LLC ("Redwood Capital"), the members or managers of Redwood Capital, or 
the shareholders, partners, members, or managers of any other entity), if any, which are 
required to be obtained in connection with the execution and delivery of this Guaranty or 
the performance of Guarantor's obligations hereunder have been obtained, and each is in 
full force and effect; 

(h) no action, proceeding, investigation or litigation is pending or, to the 
knowledge of Guarantor, threatened against Guarantor by any person or entity which, if 
adversely determined, could have a material adverse effect on Guarantor's ability to 
perform on this Guaranty; 

(i) it is not in violation or default of any material contract or agreement to 
which Guarantor is a party or by which Guarantor's assets are bound; 

(i) it fully understands its obligations under this Guaranty; 

(k) Guarantor is not in default under any contracts to sell land within the 
District, except those that have been disclosed in the Preliminary Limited Offering 
Memorandum, dated May 19, 2006 and, to the best knowledge of Guarantor, no other 
party to such contracts is in default; 

(1) Guarantor is not in default under any other material contracts to which it is 
a party including, specifically, the Loan Agreement between Redwood Capital and the 



Guarantor dated as of June 1, 2005, as amended March 1, 2006, and as may be further 
amended, refinanced, substituted or replaced (the "Construction Loan Agreement"); 

(m) Guarantor, for itself and in its capacity as successor to SolVista Corp., is 
not in violation of the terms of the Annexation and Development Agreement dated March 
5,2003, the Planned Development Overlay District Preliminary Plan for SolVista Golf & 
Ski Ranch dated March 5, 2003, as amended in December 2004, any final planned 
development plan pertaining to the property in the Development, or any other material 
land use document or governmental land use approval or entitlement; and 

(n) The information pertaining to the Guarantor and the Development 
contained in the Preliminary Limited Offering Memorandum dated May 19,2006 and the 
final Limited Offering Memorandum relating to the offer and sale of the Bonds was, as of 
their respective dates and is, on the date of issuance of the Bonds, true and correct in all 
material respects, and such information did not, as of its date, and does not, on the date of 
issuance of the Bonds, contain any untrue or misleading statement of a material fact or 
omit to state any material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

ARTICLE I1 

COVENANTS AND AGREEMENTS 

Section 2.01. Guaranty of Obligations; Notice and Payment. 

(a) Guaranty of Obligations. Subject to the provisions of Section 2.02 hereof, 
Guarantor absolutely, unconditionally and irrevocably guarantees to the Trustee for the 
benefit of the Owners from time to time of the Bonds, the full and prompt payment of the 
principal of and interest on the Bonds as the same become due and payable to the extent 
that Pledged Revenue from the Bond Fund, the Surplus Fund, and the Lot Sale Escrow, in 
that order of priority, are not sufficient to make such payments on the Bonds when due. 

(b) Deficiency; Notice; Payment. Payments shall be made by Guarantor to the 
Trustee for credit to the Bond Fund upon five (5) days' written notice from the Trustee to 
Guarantor of a deficiency in funds in the Bond Fund, the Surplus Fund, and the Lot Sale 
Escrow available to pay (i) the principal of any Bond when and as the same shall become 
due, andlor (ii) any interest on any Bond when and as the same shall become due (a 
"Deficiency"), which notice shall set forth the amount of any such Deficiency. Guarantor 
agrees that it will make payment to the Trustee of an amount equal to each Deficiency 
within five (5) days from the date of such written notice. All payments by Guarantor 
shall be paid in immediately available funds and in lawful money of the United States of 
America, and all payments under this Section 2.01 shall be paid to the Trustee for credit 
to the Bond Fund established pursuant to the Indenture. 

Section 2.02. General Covenants of Guarantor. 

(a) Payment of Taxes and Governmental Charges. Guarantor covenants to 
timely file and pay all local, state and federal taxes and other charges imposed by any 



governmental agency or authority which are due and payable by Guarantor, other than 
those which are being challenged in good faith by appropriate proceedings. 

(b) Sale of Property in the District. Guarantor will not at any time sell 
property it then owns within the District that includes more than 175 lots or more than 
175 units of residential density at a single closing (regardless of whether the closing on 
such sale may be one of two or more closings under a single contract, or under two or 
more related contracts with the same or related purchasers), except (i) pursuant to a 
merger conducted in accordance with Section 2.06 hereof, or (ii) to a purchaser that (A) 
has current experience in subdividing or developing residential property, or that controls, 
is controlled by or is under common control with an entity that has one or more 
principals, officers or managers that have such experience, or (B) has either (1) liquid net 
worth (i.e., cash, securities or assets convertible into cash with 30 days) of not less than 
$2,000,000, or (2) a loan in place pursuant to which such purchaser has undrawn 
borrowing capacity of at least $2,000,000, the proceeds of which may be used in 
connection with the development of the property purchased in the District (i.e., the 
expenditure of the proceeds of the loan are not restricted to other uses. Evidence that a 
purchaser of property within the District meets the requirements of this section (b)(ii) 
shall be established by the written certification signed by either the Guarantor or by such 
purchaser and provided to the Trustee at least 20 days prior to the date of closing of such 
sale for the benefit of the owners of the Bonds. 

Section 2.03. Guaranty Unconditional; Termination. 

(a) The obligations of Guarantor under this Guaranty shall: 

(i) at all times be and remain absolute and unconditional; 

(ii) become effective immediately on the date of issuance of the 
Bonds; and 

(iii) once effective, remain in full force and effect until such time as 
this Guaranty terminates as provided in subsection (b) below. 

(b) This Guaranty will terminate when the Debt to Assessed Ratio (as defined 
in the Indenture) is equal to or less than 45%. An opinion or certificate issued by a 
Certified Public Accountant as to such ratio shall be conclusive evidence of the 
foregoing. Notwithstanding the foregoing, termination of this Guaranty cannot occur if 
any default has occurred and is continuing hereunder, under the Lot Sale Escrow 
Agreement, or under the Indenture (collectively, the "Financing Documents"). 

(c) When effective, Guarantor's obligations hereunder shall not be affected, 
modified or impaired upon the happening from time to time of any event, including, 
without limitation, any of the following, whether or not with notice to, or the consent of, 
Guarantor: 

(i) the compromise, settlement, release or termination of any or all of 
the obligations, covenants or agreements of the District under the Indenture, other 



than the release of payment of the principal of and interest on the Bonds due to a 
defeasance of the Bonds pursuant to the terms of the Indenture; 

(ii) the failure to give notice to Guarantor of the occurrence of an event 
of default under the terms and provisions of any Financing Document; 

(iii) the modification or amendment (whether material or otherwise) of 
any obligation, covenant or agreement set forth in the Indenture; 

(iv) the taking or the omission of any District action referred to in any 
Financing Document; 

(v) any failure, omission, delay or lack on the part of the District to 
enforce, assert or exercise any right, power or remedy conferred on the District in 
any Financing Document, as the case may be, or any other act or acts on the part 
of the District or any of the Owners from time to time of the Bonds; 

(vi) the voluntary or involuntary liquidation, dissolution, sale or other 
disposition of all or substantially all the assets, marshalling of assets and 
liabilities, receivership, insolvency, bankruptcy, assignment for the benefit of 
creditors, reorganization, arrangement, composition with creditors or readjustment 
of assets, or other similar proceedings affecting Guarantor or the District or any of 
the assets of them, or any allegation or contest of the validity of this Guaranty in 
any such proceeding; 

(vii) the release or discharge of Guarantor from the performance or 
observance of any obligation, covenant or agreement contained in this Guaranty 
by operation of law; or 

(viii) the default or failure of Guarantor fully to perform any of its 
obligations set forth in this Guaranty; 

acts, failures or omissions shall not be deemed to exclude any other acts, failures 
or omissions, though not specifically mentioned above, it being the purpose and 
intent of this paragraph that the obligations of Guarantor, when the Guaranty is 
effective, shall be absolute and unconditional to the extent herein specified and 
shall not be discharged, impaired or varied, except as provided in this Section 
2.03. 

(d) Without limiting any of the other terms or provisions hereof, it is 
understood and agreed that, in order to hold Guarantor liable hereunder, there shall be no 
obligation on the part of any Owner of any Bond to pursue payment on the Bonds from 
any person, firm, corporation or entity other than the District. 

Section 2.04. Enforcement. In the event of failure by the Guarantor to pay a Deficiency 
when due pursuant to the provisions hereof, the Trustee shall, unless otherwise requested by the 
Owners of a majority in aggregate principal amount of the Bonds then outstanding, be obligated 



to proceed hereunder, and the Trustee shall have the right to proceed first and directly against 
Guarantor under this Guaranty without proceeding against or exhausting any other remedies 
which it may have. Each and every Deficiency shall give rise to a separate cause of action 
hereunder, and separate suits may be brought hereunder as each cause of action arises. With the 
consent of the Trustee, Guarantor may, but is not obligated to, cure any event of default 
occurring under the Indenture within the cure period established under the Indenture or, if no 
cure period is established under the Indenture, within the cure period designated by the Trustee at 
the time of such consent. 

Section 2.05. Waiver of Notice; Fees and Expenses. Guarantor hereby expressly 
waives notice from the Trustee or the Owners from time to time of any of the Bonds of their 
acceptance and reliance on this Guaranty. Guarantor agrees to pay all costs, expenses and fees, 
including all reasonable attorneys' fees, which may be incurred by the Trustee in enforcing or 
attempting to enforce this Guaranty following any default on the part of Guarantor hereunder, 
whether the same shall be enforced by suit or otherwise. 

Section 2.06. Maintenance of Existence. Guarantor agrees that during the term of this 
Guaranty it will maintain its existence, will continue to be a limited liability company in good 
standing in the State and authorized to transact business in the State, and will not consolidate 
with or merge into another legal entity or permit one or more other legal entities to consolidate 
with or merge into it, provided that Guarantor may, without violating the agreement contained in 
this Section, consolidate with or merge into another legal entity, or permit one or more such legal 
entities to consolidate with or merge into it, provided that (a) the surviving, resulting or 
transferee legal entity, as the case may be, shall be a legal entity organized and existing under the 
laws of one of the states of the United States of America, shall be qualified to transact business 
in the State, shall have a net worth immediately subsequent to such acquisition, consolidation or 
merger at least equal to that of Guarantor immediately prior to such acquisition, consolidation or 
merger, and shall assume in writing all of the obligations of Guarantor under this Guaranty, (b) 
the surviving, resulting or transferee legal entity, as the case may be, shall make for the benefit of 
the District and the Owners of the Bonds then outstanding, substantially the same representations 
made in Article I hereof by the Guarantor, and (c) the surviving, resulting or transferee legal 
entity, as the case may be, shall be an entity engaged primarily in the business of developing real 
estate. Upon the performance of the above-stated requirements the District shall, in writing, 
concurrently with and contingent upon such assumption, release Guarantor from all liability 
hereunder and, prior to such sale, transfer, consolidation or merger, the District shall be furnished 
a certificate from the chief financial officer of Guarantor and of the surviving, resulting or 
transferee legal entity stating that, in the opinion of each of such officers, respectively, none of 
the covenants contained in this Guaranty will be violated as a result of such sale, transfer, 
consolidation or merger. 

Section 2.07. Beneficiaries; Enforcement Direction. This Guaranty is entered into by 
Guarantor for the benefit of the Trustee and the Owners from time to time of the Bonds. 
Anything in this Guaranty to the contrary notwithstanding, in the event a default has occurred 
and is continuing hereunder, the Owners of a majority in aggregate principal amount of the 
Bonds then outstanding shall have the right, at any time, by an instrument or instruments in 
writing executed and delivered to the Trustee, to direct the method of conducting all proceedings 
to be taken in connection with the enforcement of the terms and conditions of this Guaranty, 



provided that such direction shall not be otherwise than in accordance with the provisions of law 
and of this Guaranty. 

Section 2.08. Defenses to Payment. No setoff, counterclaim, reduction or diminution 
of an obligation or any defense of any kind or nature which Guarantor has or may come to have 
against the Trustee shall be available hereunder to Guarantor against a payment due hereunder. 

Section 2.09. Notice of Termination. This Guaranty shall fully and finally terminate at 
the time stated in Section 2.03(b), and upon such termination, Guarantor shall have no further 
obligation to the Trustee, the Owners of the Bonds, or any other party with respect to this 
Guaranty. The District shall provide prompt notice to the Guarantor of the satisfaction of the 
conditions to termination. 

ARTICLE I11 

NOTICE AND SERVICE OF PROCESS, PLEADINGS AND OTHER PAPERS 

Guarantor covenants that it is and will remain subject to service of process in the State so 
long as this Guaranty is in effect. If for any reason Guarantor should not remain so qualified, 
Guarantor hereby designates and appoints, without power of revocation, the Secretary of State of 
the State of Colorado as the agent of Guarantor upon whom may be served all process, pleadings, 
notices or other papers which may be served upon Guarantor as a result of any of its obligations 
under this Guaranty. 

ARTICLE IV 

MISCELLANEOUS 

Section 4.01. Actions and Defenses. No remedy herein conferred upon or reserved to 
the Trustee is intended to be exclusive of any other available remedy or remedies, but each and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Guaranty or now or hereafter existing at law or in equity. No delay or omission to 
exercise any right or power accruing upon any default, omission or failure of performance 
hereunder shall impair any such right or power or shall be construed to be a waiver thereof, but 
any such right or power may be exercised from time to time and as often as may be deemed 
expedient. In order to entitle Trustee to exercise any remedy reserved to it in this Guaranty, it 
shall not be necessary to give any notice, other than such notice as may be herein expressly 
required. In the event any provision contained in this Guaranty should be breached by Guarantor 
and thereafter duly waived by Trustee, such waiver shall be limited to the particular breach so 
waived and shall not be deemed to waive any other breach hereunder. No waiver, amendment, 
release or modification of this Guaranty shall be established by conduct, custom or course of 
dealing, but solely by an instrument in writing duly executed by the parties hereto and any 
waiver, consent or approval shall be effective only in the specific instance and for the specific 
purpose set forth in such writing. 

Section 4.02. Amendment. The Trustee shall not consent to any waiver, amendment, 
release or modification of this Guaranty except in accordance with the provisions of the 



Indenture. Nothing contained herein or in the Indenture shall permit or be construed as 
permitting any waiver, amendment, release or modification of this Guaranty which would 
(a) reduce the amount payable by Guarantor hereunder, (b) change the time for payment of the 
amounts payable by Guarantor hereunder or (c) change the nature of the Guaranty herein 
contained. 

Section 4.03. Assignment. The obligations of the Guarantor shall not be assignable 
without the written consent of the Trustee, provided, however, that the Guarantor may enter into 
agreements with the District or with other parties to provide reimbursements to Guarantor if 
Guarantor is obligated to make payments under this Guaranty. 

Section 4.04. Entire Agreement. This Guaranty constitutes the entire agreement, and 
supersedes all prior agreements and understandings, both written and oral, between the parties 
with respect to the subject matter hereof and may be executed simultaneously in several 
counterparts, each of which shall be deemed an original, and all of which together shall 
constitute one and the same instrument. 

Section 4.05. Severability. The invalidity or unenforceability of any one or more 
phrases, sentences, clauses or Sections in this Guaranty shall not affect the validity or 
enforceability of the remaining portions of this Guaranty or any part thereof. 

Section 4.06. Choice of Law. 

(a) This Guaranty shall be governed by and construed in accordance with the 
laws of the State. Each of the Trustee and Guarantor submits (and waives all rights to 
object) to non-exclusive personal jurisdiction in the State for the enforcement of any and 
all obligations under this Guaranty, except that if any such action or proceeding arises 
under the Constitution, laws or treaties of the United States of America, or if there is a 
diversity of citizenship between the parties thereto, so that it is to be brought in a United 
States District Court, it shall be brought in the United States District Court for the District 
of Colorado or any successor federalcourt having original jurisdiction; and 

(b) Guarantor hereby: 

(i) waives any right to a trial by jury in any action to enforce or 
defend any matter arising from or related to this Guaranty; 

(ii) irrevocably submits to the jurisdiction of any state or federal court 
located in Grand County or the City and County of Denver, Colorado, over any 
action or proceeding to enforce or defend any matter arising from or related to this 
Guaranty; 

(iii) irrevocably waives, to the fullest extent Guarantor may effectively 
do so, the defense of an inconvenient forum to the maintenance of any such action 
or proceeding; 



(iv) agrees that a find judgment in any such action or proceeding shall 
be conclusive and may be enforced in any other jurisdictions by suit on the 
judgment or in any other manner provided by law; and 

(v) agrees not to institute any legal action or proceeding against the 
District or any of the District's directors, officers, employees, agents or property 
concerning any matter arising out of or related to this Guaranty in any court other 
than one located in Grand County, Colorado. 

IN WITNESS WHEREOF, the parties to this Guaranty have caused it to be executed by 
their duly authorized officers as of the 1st day of June, 2006. 

GUARANTOR 

GRANBY REALTY HOLDINGS LLC, a Colorado 
limited liability company 

By: 

NameITitle: 

DISTRICT 

GRANBY RANCH METROPOLITAN DISTRICT 
T O W  OF GRANBY, COLORADO 

By: 
President 

ATTEST: 

By: 
Secretary 

TRUSTEE 

AMERICAN NATIONAL BANK, Denver, Colorado 

By: 
President 

[Signature Page to Guaranty Agreement] 
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ATLANTA 
C H I C A G O  
D E S  M O I N E S  
F A Y E T T E V I L L E  
I R V I N E  
KANSAS C l T Y  
L I T T L E  ROCK 
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OKLAHOMA C l T Y  
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Granby Ranch Metropolitan District 
Granby, Colorado 

D.A. Davidson & Co. 
Denver, Colorado 

$14,725,000 
Granby Ranch Metropolitan District 
(In the Town of Granby, Colorado) 

Limited Tax General Obligation Bonds 
(Limited Tax Convertible to Unlimited Tax) 

Series 2006 

Ladies and Gentlemen: 

We have acted as bond counsel to the Granby Ranch Metropolitan District, in the Town 
of Granby, Colorado (the "District") in connection with the issuance of the District's Limited 
Tax General Obligation Bonds, Series 2006, dated July 5, 2006, in the aggregate principal 
amount of $14,725,000 (the "Bonds"). 

The Bonds mature on the dates, are subject to optional, extraordinary, and mandatory 
sinking fund redemption, bear interest at the rates, and are transferable and payable in the 
manner and subject to the conditions and limitations provided in the Indenture of Trust dated as 
of June 1, 2006 (the "Indenture") between the District and American National Bank, as trustee 
(the "Trustee") and the resolution authorizing the issuance of the Bonds adopted by the Board of 
Directors of the District (the "Board") on June 21, 2006 (the "Bond Resolution"). Capitalized 
terms used herein and not otherwise defined shall have the meanings ascribed to them in the 
Indenture and the Bond Resolution. 

We have examined the Constitution and laws of the State of Colorado, the Internal 
Revenue Code of 1986, as amended (the "Code"), and the regulations, rulings and judicial 
decisions relevant to the opinions set forth in paragraphs 4 and 5 below; and such certified 
proceedings, certificates, documents, opinions and other papers as we deem necessary to render 
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this opinion. As to questions of fact material to our opinion, we have relied upon the 
representations of the District contained in the Bond Resolution, the Indenture and other 
certifications of public officials furnished to us without undertaking to verify the same by 
independent investigation. 

Based upon the foregoing, we are of the opinion, under existing law and as of the date 
hereof, that: 

1. The Bond Resolution and the Indenture have been duly authorized, are in full 
force and effect, and are valid and enforceable in accordance with their terms. 

2. The Bonds in the principal amount stated above are valid and binding limited tax 
general obligations of the District payable from the Pledged Revenue and the Additional Security 
and are legally enforceable in accordance with their terms. 

3. All taxable property of the District is subject to an ad valorem tax levy at the rate 
and in the amount of the Required Mill Levy to pay the principal of and interest on the Bonds. 
The District is required by law to include the principal of and interest coming due on the Bonds 
in its annual property tax levy, up to the amount of the Required Mill Levy. 

4. Under the laws, regulations, rulings and judicial decisions existing on the date 
hereof, interest on the Bonds is excluded from gross income for federal income tax purposes and 
is not a specific item of tax preference for purposes of the federal alternative minimum tax. The 
opinions set forth in the preceding sentences assume the accuracy of certain representations and 
compliance by the District with covenants designed to satisfy the requirements of the Code that 
must be met subsequent to the issuance of the Bonds. Failure to comply with such requirements 
could cause such interest to be included in gross income for federal income tax purposes or could 
otherwise adversely affect such opinions, retroactive to the date of issuance of the Bonds. The 
District has covenanted in the Indenture and in the Tax Compliance Certificate executed and 
delivered in connection with the issuance of the Bonds to comply with such requirements. We 
express no opinion regarding other federal tax consequences arising with respect to the Bonds. 
We note, however, that interest on the Bonds is taken into account in determining adjusted 
current earnings for purposes of the alternative minimum tax imposed on corporations (as 
defined for federal income tax purposes). 

5. Under State of Colorado statutes existing on the date hereof, the Bonds and the 
interest income therefrom are exempt from Colorado income tax. We express no opinion 
regarding other tax consequences arising with respect to the Bonds under the laws of the State of 
Colorado or any other state or jurisdiction. 

We understand the Bonds are also secured by the District's pledge to impose and collect 
Capital Fees which are pledged under the Indenture to the payment of principal of and interest on 
the Bonds. No opinion is expressed herein on the enforceability or collectibility of such Capital 
Fees. 
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We also understand that Granby Realty Holdings LLC (the "Developer") has entered into 
a Guaranty Agreement (the "Guaranty Agreement") with the Trustee and the District pursuant to 
which the Developer agreed to make scheduled payments of principal and interest on the Bonds 
to the extent that the Pledged Revenue and moneys on deposit in the Surplus Fund and the Lot 
Sale Escrow are not sufficient to make such payments. Further, The Developer and the District 
have entered into a Lot Sale Escrow Agreement pursuant to which the Developer has agreed to 
deposit a portion of the proceeds of each lot that is sold in the District into the Lot Sale Escrow. 
No opinion is expressed herein on the enforceability of the Guaranty Agreement or the Lot Sale 
Escrow Agreement or the ability of the Developer to pay amounts that may be due thereunder. 

The rights of the owners of the Bonds and the enforceability of the Bonds, the Bond 
Resolution and the Indenture may be limited by bankruptcy, insolvency, reorganization, 
moratorium and other similar laws affecting creditors' rights generally and by equitable 
principles, whether considered at law or in equity. 

This opinion is given as of the date hereof and we assume no obligation to update, revise 
or supplement this opinion to reflect any facts or circumstances that may hereafter come to our 
attention or any changes in law that may hereafter occur. 

We have acted as counsel to the District in connection with the issuance of the above- 
referenced Bonds and not as counsel to the Underwriter and by including the Underwriter as an 
addressee of this letter we are not implying or establishing an attorney-client relationship 
between Kutak Rock LLP and the Underwriter. 

Is1 Kutak Rock LLP 



As to Section 2: 

GRANBY REALTY HOLDINGS LLC, a 
Colorado limited liability company 

BY 
Authorized Representative 

As to Section 3: 

AMERICAN NATIONAL BANK, as Trustee 

BY 
Authorized Representative 
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Chadwick, Steinkirchner, Davis & CO., P.C. Consultants and Certified Public Accountants 

REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

February 17,2006 

The Board of Directors 
Granby Ranch Metropolitan District 

We have audited the accompanying financial statements of the governmental activities and each major fund 
of Granby Ranch Metropolitan District as of and for the year ended December 3 1, 2005, which collectively 
comprise the District's basic financial statements as listed in the table of contents. These financial statements 
are the responsibility of Granby Ranch Metropolitan District's management. Our responsibility is to express 
opinions on these financial statements based on our audit. 

We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America. Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are fi-ee of material misstatement. An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis 
for our opinions. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
respective financial position of the governmental activities and each major fund of Granby Ranch 
Metropolitan District, as of December 3 1, 2005, and the respective changes in financial position thereof and 
the respective budgetary comparison for the General Fund for the year then ended in conformity with 
accounting principles generally accepted in the United States of America. 

The management's discussion and analysis is not a required part of the basic financial statements but is 
supplementary information required by accounting principles generally accepted. in the United States of 
America. We have applied certain limited procedures, which consisted principally of inquiries of 
management regarding the methods of measurement and presentation of the required supplementary 
information. However, we did not audit the information and express no opinion on it. 

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively 
comprise the Granby Ranch Metropolitan District basic financial statements. The supplemental information 
is presented for purposes of additional analysis and is not a required part of the basic financial statements. 
The supplemental information has been subjected to the auditing procedures applied in the audit of the basic 
financial statements and, in our opinion, is fairly stated in all material respects in relation to the basic 
financial statements taken as a whole. 

225 North 5th Street , Suite 401 www.csdcpa.com 
Grand Junction, CO 81 501 -2645 e-mail infoQcsdcpa.com 



Granby Ranch Metropolitan District 

Management's Discussion and Analysis 
December 3 1,2005 

As management of Granby Ranch Metropolitan District (the "District"), we offer readers of the 
District's financial statements this narrative overview and analysis of the financial activities of 
the District for the fiscal year ended December 3 1,2005. 

Overview of the Financial Statements 

This discussion and analysis is intended to serve as an introduction to the District's basic 
financial statements. The District's basic financial statements comprise three components: 1) 
government-wide financial statements; 2) fund financial statements; and 3) notes to the financial 
statements. This report also contains other supplementary information in addition to the basic 
financial statements. 

Government-wide financial statements. The government-wide financial statements are 
designed to provide readers with a broad overview of the District's finances, in a manner similar 
to a private-sector business. 

The Statement of Net Assets presents information on all the District's assets and liabilities, with 
the difference between the two reported as net assets. Over time, increases or decreases in net 
assets may serve as a useful indicator of whether the financial position of the District is 
improving or deteriorating. 

The Statement of Activities presents information showing how the government's net assets 
changed during the most recent fiscal year. All changes in net assets are reported as soon as the 
underlying event giving rise to the change occurs, regardless of the timing of related cash flows. 
Thus, revenues and expenses are reported in this statement for some items that will only result in 
cash flows in future fiscal periods. 

The governmental activity of the District is primarily financing construction, operation, and 
maintenance of the basic public infrastructure that is performed by Headwaters Metropolitan 
District. There are no business-type activities within the District. 

The government-wide financial statements can be found on pages 6 and 7 of this report. 

Fund financial statements. A fund is a grouping of related accounts that is used to maintain 
control over resources that have been segregated for specific activities or objectives. The 
District, like other state and local governments, uses fund accounting to ensure and demonstrate 
compliance with finance-related legal requirements. The District currently has two funds, the 
General Fund and the Debt Service Fund which are governmental funds. 

Governmental funds. Governmental funds are used to account for essentially the same 
functions reported as governmental activities in the government-wide financial statements. 
However, unlike the government-wide financial statements, governmental fund financial 
statements focus on near-term inflows and outflows of expendable resources, as well as on 
balances of expendable resources available at the end of the fiscal year. Such information may 
be useful in evaluating a government's near-term financing requirements. 



Management's Discussion and Analysis 
December 3 1,2005 

Because the focus of governmental funds is narrower than that of the government-wide financial 
statements, it is useful to compare the information presented for governmental funds with similar 
information presented for governmental activities in the government-wide financial statements. 
By doing so, readers may better understand the long-term impact of the government's near-term 
financing decisions. Both the expenditures and changes in fund balances provide a reconciliation 
to facilitate this comparison between governmental funds and governmental activities. 

Notes to the Financial Statements. The notes provide additional information that is essential to 
a full understanding of the data provided in the government-wide and fund financial statements. 
The Notes to the Financial Statements can be found on pages 11 through 19 of this report. 

Government-wide Financial Analysis. A condensed comparative summary of the District's 
government-wide assets, liabilities, net assets, revenues and expenditures follows: 

Granby Ranch Metropolitan District's Net Assets 

Governmental Activities 
2005 2004 

Assets 
Current and other assets 
Deposit on Infihstmcture Assets 

Total Assets 
Liabilities 
Current and other liabilities 
Long-term obligations payable 

Total Liabilities 
Net Assets: 

Unrestricted 
Total Net Assets 

Granby Ranch Metropolitan District's Change in Net Assets 

Revenues 
General revenues: 

Taxes 
Intergovernmental 
Interest and other revenue 

Total Revenues 
Expenses: 

General government 
Intergovernmental 

Total Expenses 
Changes in Net Assets 
Net Assets - Beginning 
Net Assets - Ending 



Management's Discussion and Analysis 
December 3 1,2005 

The District is the "Financing District" in a dual district structure whereby the District is having 
Headwaters Metropolitan District, the "Service District," construct the infrastructure of the 
District. Granby Ranch Metropolitan District will ultimately pay a "capital obligation" to 
Headwaters Metropolitan District to acquire the infrastructure. Some of this infrastructure will 
be conveyed to other municipalities such as the Town of Granby or the Granby Water and 
Sanitation District. All infi-astructure not conveyed to another municipality will be operated and 
maintained by Headwaters until it is dissolved, at which time the remaining infrastructure will be 
conveyed to Granby Ranch. Granby Ranch will also pay a "Service Obligation" for the costs 
incurred by Headwaters Metropolitan District to operate and maintain the facilities until they are 
transferred. The majority of the District's assets consist of the deposit on the capital assets that 
are being constructed by Headwaters Metropolitan District and will ultimately be conveyed from 
Headwaters to the District. The District has an obligation to pay Headwaters for the cost of 
constructing and maintaining the infi-astructure assets and those obligations are reflected as long- 
term obligations on the District's government-wide statement of net assets. The District will use 
the infrastructure assets to provide services to its citizens. Accordingly, these assets are not an 
available source for payment of future spending. 

The District's primary revenue sources were capital grants and contributions and, property taxes 
collected. These revenues have been used to pay the general government expenses of the 
District. The majority of the District's expenses relate to increases in the Service and Capital 
Obligations payable to Headwaters Metropolitan District. 

Financial Analysis of the District's Funds 

As mentioned earlier, the District uses fund accounting to ensure and demonstrate compliance 
with finance-related legal requirements. 

Governmental funds. The focus of the District's governmental funds is to provide information 
on near-tenn inflows, outflows, and balances of expendable resources. Such information is 
useful in assessing the District's financing requirements. In particular, unreserved fund balance 
may serve as a useful measure of a government's net resources available for spending at the end 
of the fiscal year. 

As of the end of the current fiscal year, the District's governmental h d s  reported a combined 
ending fund balance of $1 17 which reflects an increase of $1 17. This increase is the result of the 
current year revenues being slightly higher than expenditures. 

Capital assets. As stated above, the infrastructure in the District is being constructed by 
Headwaters Metropolitan District and the District has recorded a capital deposit in the amount of 
$1,227,237 on those assets. All assets not conveyed to other municipalities will ultimately be 
conveyed to the District when the District has hlfilled its obligation to pay Headwaters for the 
cost of constructing the assets which is not expected to occur for many years. 

Long-term debts. The District's remaining capital and service obligation to Headwaters for the 
balance of the cost of the infi-astructure incurred through December 3 1, 2005 is $1,422,789. 
Additional information can be found in the Notes to the Financial Statement on page 16 of this 
report. 



Management's Discussion and Analysis 
December 3 1,2005 

Request for Information 

This financial report is designed to provide a general overview of the District's finances for all 
those with an interest in the government's finances. Questions concerning any of the 
information provided in this report or requests for additional financial information should be 
addressed to Robertson & Marchetti, P.C., 28 Second Street, Suite 2 13, Edwards, CO 8 1632 or 
you may call (970) 926-6060. 



Granby Ranch Metropolitan District 

STATEMENT OF NET ASSETS 

December 3 1.2005 
Governmental 

Activities 

ASSETS 
Cash 
Receivables 

Due fkom County Treasurer 
Property taxes receivable 

Deposit on infkastructure assets 

Total Assets $ 1,373,715 

LIABILITIES AND NET ASSETS 
Liabilities 

Due to Headwaters Metropolitan District 
Deferred property taxes 
Capital obligation to Headwaters Metropolitan District 
Service obligation to Headwaters Metropolitan District 

Total Liabilities 

Net Assets 
Unrestricted 

Total Net Assets 

Total Liabilities and Net Assets $ 1,373,715 

The accompanying notes are an integral part of this statement. 

- 6 - 



Granby Ranch Metropolitan District 

STATEMENT OF ACTIVITIES 

Year ended December 3 1.2005 
Program 
Revenue 
Capital 

Grants and Governmental 
FunctionJPrograms Expenses Contributions Activities 

Governmental activities 
General government 
Intergovemental 

Total governmental activities 

General revenues 
Property taxes 
Specific ownership taxes 
Interest earnings 
Total general revenues 

Change in net assets 
Net assets - beginning 
Net assets - ending 

The accompanying notes are an integral part of this statement. 



Granby Ranch Metropolitan District 

BALANCE SHEET - GOVERNMENTAL FUNDS 

December 3 1, 2005 
Total 

Debt Governmental 
Service Funds 

ASSETS 
Cash 
Receivables 

Due from County Treasurer 
Property taxes receivable , 

Total Assets $ 146,478 $ 146,478 

LIABILITIES AND FUND EQUITY 
Liabilities 

Due to Headwaters Metro District $ 583 $ a 583 
Deferred property taxes 

Total ~iabilities 

Fund equity 
Unreserved, undesignated 

Total Fund Balances 

Total Liabilities and Fund Equity $ 146,478 $ 146,478 

Fund balance (as reported above) $ 117 

Amounts reported for governmental activities in the 
Statement of Net Assets are different because: 

Deposit on infrastructure assets not recorded in the funds 1,227,237 
Long-term capital obligations are not due and payable in the current 

period and, therefore, are not reported in the funds (903,397) 
Long-term service obligations are not due and payable in the current 

period and, therefore, are not reported in the funds (519,392) 

Net assets of governmental activities $ (195,435) 

The accompanying notes are an integral part of this statement. 

- 8 - 



Granby Ranch Metropolitan District 

STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES 
IN FUND BALANCES - GOVERNMENTAL FUNDS 

Year ended December 3 1,2005 
Total 

Debt Governmental 
Service Funds 

Revenues 
Property taxes 
Specific ownership taxes 
Interest income 

Total revenues 

Expenditures 
General 
Intergovernmental 

Capital and service costs 
Transfers to Headwaters 

Total expenditures 

Excess of Revenues Over 
(Under) Expenditures 

Fund Balance - January 1 - - 

Fund Balance - December 3 1 

Net Change in Fund Balance (above) $ 117 

Amounts reported for governmental activities in the 
Statement of Activities are different because: 

Deposit on infi-astructure reported in governmental activites 1,227,237 
Capital obligation reported as debt in governmental activites (9 16,762) 
Service obligation reported as debt in governmental activites (280,034) 

Change in Net Assets of Governmental Activities $ 30,558 

The accompanying notes are an integral part of this statement. 

- 9 -  



Granby Ranch Metropolitan District 

STATEMENT OF REVENUE, EXPENDITURES, AND CHANGES IN FUND 
BALANCE - BUDGET AND ACTUAL - GENERAL FUND 

Year ended December 3 1,2005 
Variance 

Original and Favorable 
Final Budget Actual (Unfavorable) 

Expenditures 
General government 

Insurance $ 900 $ - $ 900 
Membership and dues 200 - 200 
Contingency 1,400 - 1,400 

Total expenditures 2,500 - 2,500 

Excess of Revenues Over 
(Under) Expenditures (2,500) - 2,500 

Other Financing Sources (Uses) 
Transfers in (out) 

Excess of Revenues and Other Financing 
Sources Over (Under) Expenditures 

and Other Financing Uses - - - 
Fund Balance - January 1 450 - (450) 

Fund Balance - December 31 

The accompanying notes are an integral part of this statement. 

- 10- 



Granby Ranch Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

I. Organization 

The Granby Ranch Metropolitan District (the "District") was established on November 4, 2003, as a 
quasi-municipal corporation and political subdivision of the State of Colorado. The District was 
originally named SolVista Metropolitan District #2 and was part of the Sol Vista Golf and Ski Ranch 
development and overlapped with SolVista Metropolitan District which was established in 1999. The 
name Granby Ranch became effective October 23, 2004. Granby Ranch was organized to provide 
services, programs and facilities, including the financing of construction, completion, maintenance and 
operation of public infi-astructure within the District. 

The financial statements of the District have been prepared in conformity with generally accepted 
accounting principles ("GAAP") as applied to governmental units. The Governmental Accounting 
Standards Board ("GASB") is the accepted standard-setting body for establishing governmental 
accounting and financial reporting principles. The more significant of the District's accounting policies 
are described below. 

2. Reporting Entitv 

The reporting entity consists of (a) the primary government; i.e., the District, and (b) organizations for 
which the District is financially accountable. The District is considered financially accountable for 
legally separate organizations if it is able to impose its will on that organization or there is a potential 
for the organization to provide specific financial benefits to, or to impose specific financial burdens on, 
the District. Consideration is also given to other organizations which are fiscally dependent; i.e., unable 
to adopt a budget, levy taxes, or issue debt without approval by the District. Organizations for which 
the nature and significance of their relationship with the District are such that exclusion would cause 
the reporting entity's financial statements to be misleading or incomplete are also included in the 
reporting entity. 

Based on the criteria above, the District is not financially accountable for any other entity, nor is the 
District a component unit of any other government. 

3. Government-wide and Fund Financial Statements 

The District's basic financial statements include both government-wide (reporting the District as a 
whole) and fund financial statements (reporting the District's major fbnds). Both the government-wide 
and fund financial statements categorize primary activities as either governmental or business type. 
Currently, the District has only governmental activities. 



Granby Ranch Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1.2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED 

Government-wide Financial Statements 

In the government-wide Statement of Net Assets, the governmental activities column is reported on a 
full accrual, economic resource basis, which recognizes all long-term assets and receivables as well 
as long-term debt and obligations. The District's net assets are reported as unrestricted net assets. 

The government-wide focus is on the sustainability of the District as an entity and the change in the 
District's net assets resulting from the current year's activities. 

Fund Financial Statements 

The financial transactions of the District are reported in individual funds in the fund financial 
statements. Each fund is accounted for by providing a separate set of self-balancing accounts that 
comprises its assets, liabilities, reserves, fund equity, revenues and expenditwes/expenses. 

The fund focus is on current available resources and budget compliance. 

4.Fund Accounting 

The District uses funds to maintain its financial records during the year. A fund is defined as a fiscal 
and accounting entity with a self-balancing set of accounts. At this time the District only uses 
governmental funds. 

Governmental Funds 

Governmental funds are those through which most governmental functions typically are financed. 
Governmental funds reporting focuses on the sources, uses and balances of current financial resources. 
Expendable assets are assigned to the various governmental h d s  according to the purpose for which 
they may or must be used. Current liabilities are assigned to the fund from which they will be paid. The 
difference between governmental fund assets and liabilities is reported as fbnd balance. 

The District reports the following major governmental funds: 

Debt Service Fund - The Debt Service fund accounts for the servicing of general long-term debt 
including long-term contractual obligations approved by the District's electorate and revenues 
generated by property taxes that are required to be used in payment of long-term debt and contractual 
obligations. 



Granby Ranch Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1.2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED 

5. Measurement Focus and Basis of Accounting 

Measurement focus refers to whether financial statements measure changes in current resources only 
(current financial focus) or changes in both current and long-term resources (long-term economic 
focus). Basis of accounting refers to the point at which revenues, expenditures, or expenses are 
recognized in the accounts and reported in the financial statements. 

Long-Term Economic Focus and ~ c c r u a l  Basis 

Governmental activities in the government-wide financial statements use the long-term economic focus 
and are presented on the accrual basis of accounting. Revenues are recognized when earned and 
expenses are recognized when incurred, regardless of the timing of the related cash flows. 

Current Financial Focus and Modified Accrual Basis 

The governmental fund financial statements use the current financial focus and are presented on the 
modified accrual basis of accounting. Under the modified accrual basis of accounting, revenues are 
recorded when susceptible to accrual; i.e., both measurable and available. "Available" means 
collectible within the current period or soon enough thereafter to be used to pay liabilities of the current 
period. Expenditures are generally recognized when the related liability is incurred. The exception to 
this general rule is that principal and interest on general long-tern debt, if any, is recognized when due. 

6 .  Internovemmental Revenues 

For governmental funds, intergovernmental revenues, such as contributions awarded on a non- 
reimbursement basis, are recorded as receivables and revenues when measurable and available. 

7.Use of Estimates 

The preparation of financial statements in conformity with generally accepted accounting principles 
requires management to make estimates and assumptions that affect the reported amounts of assets and 
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and 
the reported amount of revenues and expenses during the reporting period. Actual results could differ 
from those estimates. 

8. Interfund Transactions 

Quasi-external transactions are accounted for as revenues, expenditures or expenses. Transactions that 
constitute reimbursements to a fund for expenditures/expenses initially made fiom it that are properly 
applicable to another fund, are recorded as expenditures/expenses in the reimbursing fund and as 
reductions of expenditures/expenses in the fund that is reimbursed. All other interfund transactions, 
except quasi-external transactions and reimbursements, are reported as transfers. 



Granby Ranch Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1.2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED 

9. Stewardship, Compliance. and Accountability 

Budgets and Budgetary Accounting 

In the Fall of each year, the District's Board of Directors formally adopts a budget with 
appropriations by fund for the ensuing year pursuant to the Colorado Local Budget Law. The budgets 
for the governmental funds are adopted on a basis consistent with generally accepted accounting 
principles ("GAAP"). 

As required by the Colorado statutes, the District followed the following timetable in approving and 
enacting a budget for the ensuing years: 

(1) For the 2005 budget year, prior to August 23,2004, the County Assessor sent the District the 
assessed valuation of all taxable property within the District's boundaries. 

(2) On or before October 15, 2004, the District's accountant submitted to the District's Board of 
Directors a recommended budget which detailed the necessary property taxes needed along 
with other available revenues to meet the District's operating requirements. 

(3) The Board held a public hearing on the proposed budget and capital program no later than 45 
days prior to the close of the fiscal year. 

(4) For the 2005 budget, prior to December 15, 2004, the District computed and certified to the 
County Commissioners a rate of levy that derived the necessary property taxes as computed in 
the proposed budget. 

(5) For the 2005 budget, the final budget and appropriating resolution was adopted prior to 
December 3 1,2004. 

(6) AAer adoption of the budget resolution, the District may make the following changes: a) it 
may transfer appropriated monies between funds or between spending agencies within a fund, 
as determined by the original appropriation level; b) supplemental appropriations to the extent 
of revenues in excess of those estimated in the budget; c) emergency appropriations; and d) 
reduction of appropriations for which originally estimated revenues are insufficient. 

The level of control in the budget at which expenditures exceed appropriations is at the fund level. 
All appropriations lapse at year-end. 



Granby Ranch Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1.2005 

NOTE B - EQUITY LN POOLED CASH AND INVESTMENTS 

The District maintains a cash pool that is available for use by all funds. Each fund type's portion of this 
pool is displayed on the statement of net assets as cash. 

Investments 

Colorado state statues authorize the District to invest in US. Treasury bills, obligations of any other U.S. 
agency, obligations of the World Bank, general obligation bonds of any state or any of their subdivisions, 
revenue bonds of any state or any of their subdivisions, bankers acceptance notes, commercial paper, 
repurchase agreements, money market funds and guaranteed investment contracts. All investments must be 
held by the District, in their name, or in custody of a third party on behalf of the local government. 

As of December 3 1,2005, the District had invested $1 17 in the Colorado Surplus Asset Fund (CSAFE), an 
investment vehicle established for local government entities in Colorado to pool surplus funds. CSAFE 
operates similarly to a money market h d  and each share is equal in value to $1.00. A designated custodial 
bank provides safekeeping and depository services to CSAFE in connection with the direct investment and 
withdrawal functions of CSAFE. Substantially all securities owned by CSAFE are held by the Federal 
Reserve Bank in the account maintained for the custodial bank. The custodian's internal records identify 
the investments owned by CSAFE. CSAFE funds cany a Standard & Poor's AAAm rating. There is no 
custodial, interest rate or foreign currency risk exposure. 

A reconciliation of the carrying value of deposits and investments reported above to the Statement of Net 
Assets is as follows: 

CSAFE 
Total Cash 

NOTE C - INTERGOVERNMENTAL AGREEMENTS 

The District has entered into the following intergovernmental agreements: 

In March of 2003 the initial service plan for the District was adopted. The service plan allowed for the 
creation of two separate districts designating Granby Ranch as the tax district and Headwaters Metrd 
District as the service district. Under the plan, Headwaters is to construct, manage and operate public 
facilities and services throughout the development. Granby Ranch is to operate as the tax district and 
produce property taxes and other revenue sufficient to pay the costs of operations and debt service 
expenditures incurred for the improvement of public infrastructure. The use of a dual district structure 
provides for the issuance of bonds in a timely manner that is consistent with the construction of 
development improvements when needed. The service plan also outlined a financial plan for the districts 
entitling Headwaters Metro District to all Granby Ranch revenues in order to pay all costs associated with 
the operations and management of the development. The service plan was subject to approval from the 
Town of Granby and was approved on July 22,2003. 



Granby Ranch Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE C - INTERGOVERNMENTAL AGREEMENTS - CONTINUED 

On December 9, 2003, Granby Ranch and Headwaters Metro District (acting jointly) entered into an 
agreement with the Town of Granby in an effort to promote the coordinated development of the districts. 
The agreement states that all infrastructure and improvements will be designed and constructed in 
accordance with Town standards. As defined by the service plan, Headwaters Metro District has the 
primary responsibility for meeting the Town's standards. All streets, roadways, traffic and safety 
protection, transportation, parks and recreation, storm-water drainage, mosquito control and non-potable 
water facilities are to be owned, maintained and operated by the districts. The sanitary sewer and potable 
water systems will be conveyed to the Town of Granby or Granby Sanitation District, upon acceptance. 
The agreement limits the aggregate bonded debt amount to $40,000,000 with a maximum effective interest 
rate of 14% (per mum),  a maximum maturity term of 40 years from the date of issuance and a 25 year 
term limit on debt measured from the date of election. The agreement was amended May 20, 2005 to 
increase the aggregate bonded debt limit to $64,000,000. The agreement also contains a revenue sharing 
agreement subject to terms of a separate annexation agreement. Furthermore, the Town is to receive 8% of 
the District's total bond proceeds for jointly funded public infrastructure improvements such as streets, 
water, sanitation, sewer, transportation, parks and recreation and landscaping. 

On December 10,2003, Granby Ranch Metro District and Headwaters Metro District entered into a master 
intergovernmental agreement. The agreement is to coordinate the financing, processing of construction, 
and operation and maintenance of the development infrastructure. All tax and other revenues collected by 
Granby Ranch Metro District (the tax district) will be remitted to Headwaters Metro District (the senice 
district). The Districts are empowered to enter into contracts and agreements with one another to provide 
intergovernmental services and facilities. Under the agreement, Granby Ranch shall certi& the required tax 
levy and assign all revenues including taxes, fees, user charges and interest to Headwaters Metro District. 
Granby Ranch is to issue bonds at the request of Headwaters Metro District. 

Under this Agreement, the District has an obligation to fund all capital costs incurred by Headwaters (the 
capital obligation). This Agreement does not establish specific payment dates for this obligation. The 
capital obligation had a prepaid balance of $13,365 at December 3 1,2004 and a balance owed of $903,397 
at December 3 1,2005. 

The District also has an obligation to Headwaters to fund all service costs incurred by Headwaters (the 
service obligation). This agreement does not establish specific payment dates for this obligation. The 
service obligation was $239,358 at December 31,2004 and $519,392 at December 31,2005. 
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NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE D - COMMITMENTS AND CONTINGENCIES 

During the normal course of business, the District may incur claims and other assertions against it from 
various agencies and individuals. Management of the District and its legal representatives have disclosed 
that there are no material outstanding claims against the District at December 3 1,2005. 

NOTE E - RISK MANAGEMENT 

The District is exposed to various risks of loss related to torts, theft of, damage to or destruction of assets; 
injuries to employees, or acts of God. 

The District has elected to participate in the Colorado Special Districts Property and Liability Pool (the 
Pool) which is sponsored by the Special District Association of Colorado. The Pool provides property and 
general liability, automobile physical damage and liability, public official's liability and machinery 
coverage to its members. Members of the Pool are required to make additional surplus contributions. Any 
excess funds which the Pool determines are not needed for purposes of the Pool may be returned to the 
members pursuant to a distribution formula. During the year ended December 3 1, 2005 the Pool made no 
distributions to the District. 

Condensed financial statement data for the Colorado Special Districts Property and Liability Pool as of 
December 3 1,2004 (the most recent information available) is as follows: 

Colorado Special 
Districts Property 
and Liabilitv Pool 

Assets $ 1 1.487.3 96 

Liabilities 
Net Assets 

Revenue 
Investment Income and Other 
Total Revenue 
Expenses 
Excess of Revenues Over Expenses 



Granby Ranch Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE F - TABOR AMENDMENT 

In November 1992, Colorado voters amended Article X of the Colorado Constitution by adding Section 20, 
commonly known as the Taxpayer's Bill of Rights ("TABOR"). TABOR contains revenue, spending, tax 
and debt limitations which apply to the State of Colorado and local governments. TABOR requires, with 
certain exceptions, advance voter approval for any new tax, tax rate increase, mill levy above that of the 
prior year, extension of any expiring tax, or tax policy change directly causing a new tax revenue gain to 
any local government. Except for refinancing bonded debt at a lower interest rate or adding new employees 
to existing pension plans, TABOR requires advance voter approval for the creation of any multiple fiscal 
year or other financial obligation unless adequate present cash reserves are pledged irrevocable and held 
for payments in future years. 

TABOR also requires local governments to establish emergency reserves to be used for declared 
emergencies only. Emergencies, as defined by TABOR, exclude economic conditions, revenue shortfalls, 
or salary or fringe benefit increases. These reserves are required to be 3% or more of the fiscal year 
spending (excluding bonded debt service) for fiscal years ended after December 31, 1994. At December 
3 1,2005, the emergency reserve was $0. 

Under TABOR, the initial base for local government spending and revenue limits is December 3 1, 1992 
fiscal year spending. Future spending and revenue limits are determined based on the prior year's fiscal 
year spending adjusted for inflation in the prior calendar year plus annual local growth. Fiscal year 
spending is generally defined as expenditures and reserve increases with certain exceptions. Revenue, if 
any, in excess of the fiscal year spending limit must be refhded in the next fiscal year unless voters 
approve retention of such revenue. 

On November 4, 2003 and November 2, 2004 the voters of the District authorized increases in debt as 

Maximum Annual 
Authorized Debt Taxes Purpose 

November 4,2003 
Street Improvements 

7480;000 Traffic &d Safety Control 
8,800,000 Potable & Non-Potable Water Systems 
4,800,000 Sanitary Sewer Systems 
2,000,000 Parks and Recreation Facilities 

800,000 Public Transportation Facilities and Systems 
320,000 Mosquito Control 

November 2,2004 
2,130,000 Parks and Recreation 

4~000~000 ~430~000 Sanitary Sewer Systems 
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NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE F - TABOR AMENDMENT - CONTINUED 

The electorate of the District also authorized property taxes to be increased up to $2,875,000 in 2003 and 
each year thereafier to pay the District's operations, maintenance, and other expenses, such amounts to 
increase annually in an amount not to .exceed the applicable limitations of Article X, Section 20 of the 
Colorado Constitution and Colorado Law. 

The District's management believes it is in compliance with the financial provisions of TABOR. However, 
TABOR is complex and subject to interpretation. Many of its provisions, including the interpretation of 
how to calculate fiscal year spending limits, will require judicial interpretation. 

NOTE G - RELATED PARTIES 

All of the members of the Board of Directors of the District are employees or have substantial business 
interests with the developer. 
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Granby Ranch Metropolitan District 

SCHEDULE OF REVENUE, EXPENDITURES AND CHANGES M FUND BALANCE 
BUDGET AND ACTUAL - DEBT SERVICE FUND 

Year ended December 3 1.2005 

Revenues 
Property taxes 
Specific ownership taxes 
Interest income 

Total revenues 

Expenditures 
General government 

Treasurer's fees 
Return of property taxes 

Intergovernmental 
Service and capital costs 

Debt service 
Transfer bond proceeds to 

Headwaters Metro District 
Interest 

Total expenditures 

Variance 
Original and Favorable 
Final Budget Actual (Unfavorable) 

Excess of Revenues 
Over (Under) Expenditures (1,183,253) 117 1,183,370 

Other Financing Sources (Uses) 
Bond proceeds 
Bond issuance costs 
Transfers in (out) 

1,185,000 - (1,185,000) 
Excess of Revenues and Other Financing 

Sources Over (Under) Expenditures 
and Other Financing Uses 1,747 117 (1,630) 

Fund Balance - January 1 - - - 

Fund Balance - December 3 1 



Granby Ranch Metropolitan District 

SCHEDULE OF ASSESSED VALUATION, MILL LEVY 
AND PROPERTY TAXES COLLECTED 

December 3 1,2005 

Prior Year 
Calendar Assessed Valuation Percent 

Year Ended for Current Year Mills Total Propertv Taxes Collected 
December 3 1 Property Tax Levy Levied Levied Collected to Levied 

Note: 

Property taxes collected in any one year include collection of delinquent property taxes levied in prior years. 
Information received Erom the County Treasurer does not permit identification of specific year of levy. 
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Chadwick, Steinkirchner, Davis & CO., P.C. Consultants and Certified Public Accountants 

REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

February 17,2006 

The Board of Directors 
SolVista Metropolitan District 

We have audited the accompanying financial statements of the governmental activities and each major h d  
of SolVista Metropolitan District as of and for the year ended December 31, 2005, which collectively 
comprise the District's basic financial statements as listed in the table of contents. These financial statements 

, are the responsibility of SolVista .Metropolitan District's management. Our responsibility is to express 
opinions on these financial statements based on our audit. 

We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America. Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement. An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis 
for our opinions. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
respective financial position of the governmental activities and each major h d  of SolVista Metropolitan 
District, as of December 3 1,2005, and the respective changes in financial position thereof and the respective 
budgetary comparison for the General Fund for the year then ended in conformity with accounting principles 
generally accepted in the United States of America. 

The management's discussion and analysis is not a required part of the basic financial statements but is 
supplementary information required by accounting principles generally accepted in the United States of 
America. We have applied certain limited procedures, which consisted principally of inquiries of 
management regarding the methods of measurement and presentation of the required supplementary 
information. However, we did not audit the information and express no opinion on it. 

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively 
comprise the SolVista Metropolitan District basic financial statements. The supplemental information is 
presented for purposes of additional analysis and is not a required part of the basic financial statements. The 
supplemental information has been subjected to the auditing procedures applied in the audit of the basic 
financial statements and, in our opinion, is fairly stated in all material respects in relation to the basic 
financial statements taken as a whole, 

* ' 
I $?L&-&u 1 Bau;,+ G ,  A t .  

225 North 5th Street , Suite 401 www.csdcpa.com 
Grand Junction, CO 81501-2645 e-mail info@csdcpa.com 



SolVista Metropolitan District 

Management's Discussion and Analysis 
December 3 1,2005 

As management of the SolVista Metropolitan District ("District"), we offer readers of the District's financial 
statements this narrative overview and analysis of the financial activities of the District for the fiscal year 
ended December 3 1,2005. 

Overview of the Financial Statements 

This discussion and analysis are intended to serve as an introduction to the District's basic financial 
statements. The District's basic financial statements comprise three components: 1) government-wide 
financial statements; 2) fund financial statements; and 3) notes to the financial statements. This report also 
contains other supplementary information in addition to the basic financial statements themselves. 

Government-wide fmancial statements: The government-wide financial statements are designed to 
provide readers with a broad overview of the District's finances, in a manner similar to a private-sector 
business. 

The Statement of Net Assets presents information on all the District's assets and liabilities, with the 
difference between the two reported as net assets. Over time, increases or decreases in net assets may serve 
as a useful indicator of whether the financial position of the District is improving or deteriorating. 

The Statement of Activities presents information showing how the government's net assets changed during 
the most recent fiscal year. All changes in net assets are reported as soon as the underlying event giving rise 
to the change occurs, regardless of the timing of related cash flows. Thus, revenues and expenses are 
reported in this statement for some items that will only result in cash flows in future fiscal periods (i.e. 
uncollected taxes). 

Both of the government-wide financial statements distinguish functions of the District that are principally 
supported by taxes and intergovernmental revenues (governmental activities) from other functions that are 
intended to recover all or a significant portion of their costs through user fees and charges (business-type 
activities). The District had no business-type activities during 2005. The government-wide financial 
statements can be found on pages 5 and 6 of this report. 

Fund fmancial statements: A fknd is a grouping of related accounts that is used to maintain control over 
resources that have been segregated for specific activities or objectives. The District, like other state and 
local governments, uses fund accounting to ensure and demonstrate compliance with finance-related legal 
requirements. All of the funds of the District can be divided into two categories: governmental funds and 
proprietary funds. The District had no proprietary funds during 2005. 

Governmental funds: Governmental funds are used to account for essentially the same functions reported 
as governmental activities in the government-wide financial statements. However, unlike the govemment- 
wide financial statements, governmental fund financial statements focus on near-term inflows and outflows 
of spendable resources, as well as on balances of spendable resources available at the end of the fiscal year. 
Such information may be useful in evaluating a government's near-term financing requirements. 



Management's Discussion and Analysis 
December 3 1,2005 

Because the focus of governmental h d s  is narrower than that of the government-wide financial statements, 
it is useful to compare the information presented for governmental funds with similar information presented 
for governmental activities in the government-wide financial statements. By doing so, readers may better 
understand the long-term impact of the government's near-term financing decisions. The governmental 
funds provide a reconciliation to facilitate this comparison between governmental funds and governmental 
activities. The governmental funds financial statements are located on pages 7 and 8 of this report. 

The District adopts an annual appropriated budget for its General Fund. A budgetary comparison statement 
has been provided for the General Fund on page 9 to demonstrate compliance with this budget. 

Notes to the Financial Statements: The notes provide additional information that is essential to a full 
understanding of the data provided in the government-wide and fund financial statements. The Notes to the 
Financial Statements can be found beginning on page 10 of this report. 

Government-wide Financial Analysis 
The following tables show condensed financial information derived fiom the government-wide financial 
statements of the District: 

SolVista Metropolitan District's Net Assets 

Assets: 
Current and other assets 
Non-current assets 

Total Assets 
Liabilities: 
Current and other liabilities 
Long-term obligations payable 

Total Liabilities 
Net Assets: 

Unrestricted 
Total Net Assets 

Revenues: 
General revenues: 

Property Taxes 
Other taxes 
Interest and other revenue 

Total Revenues 
Expenses: 

Genera1 government 
Contribution of water facilities 

Total Expenses 
Change in Net Assets 
Net Assets - Beginning 
Net Assets - Ending 

Governmental Activities 
2QICi mI4 

$ 80,634 $ 228,730 

SolVista Metropolitan District's 
Change in Net Assets 



Management's Discussion and Analysis 
December 3 1,2005 

The District's primary activity in 2004 was related to the downsizing of the District to allow formation of the 
Headwaters and Granby Ranch Metropolitan Districts. In 2005, the District dedicated infrastructure (water 
facilites) to other governmental agencies. The conveyance of capital assets to other entities is shown as an 
expense which has increased the net assets deficit for 2005. 

Financial Analysis of the District's Funds 

As mentioned early, the District uses fund accounting to ensure and demonstrate compliance with finance- 
related legal requirements. The focus of the District's governmental funds is to provide information on near- 
term inflows, outflows, and balances of spendable resources. Such information is useful in assessing the 
District's financing requirements. In particular, unreserved find balance may serve as a useful measure of a 
government's net resources available for spending at the ehd  of the fiscal year. The Developer advances are 
reflected as a source of funds and developer repayments are shown as debt service in the fimd financial 
statements. 

Budget variances: Due to the downsizing of the District to allow for creation of Headwaters and Granby 
Ranch Metropolitan Districts, a budget amendment was required for 2005 to allow for the increased legal 
fees. With this budget amendment the District operated within its budget with no significant variances: 

Long-term debts: The District's long-term debt at the end of 2005 consists of the obligation to the 
Developer for the funds advanced during 2005 and prior years as more fully described in Note D to the 
financial statements. 

Request for Information: 

This financial report is designed to provide a general overview of the District's finances for all those with an 
interest in the government's finances. Questions concerning any of the information provided in this report or 
requests for additional financial information should be addressed to the SolVista Metropolitan District, c/o 
Robertson & Marchetti, P.C., 28 Second Street, Suite 213, Edwards, CO 81632, phone (970) 926-6060. 



SolVista Metropolitan District 

STATEMENT OF NET ASSETS 

December 3 1,2005 

Governmental 
Activities 

ASSETS 
Cash and investments 
Receivables 

Property taxes receivable 
Due from other governments 

Total Assets 

LIABILITIES AND NET ASSETS 
Liabilities 

Accounts payable 
Deferred property taxes 
Due to developer 

Total Liabilities 

Net Assets 
Unrestricted 

Total Net Assets 

Total Liabilities and Net Assets 

The accompanying notes are an integral part of this statement. 



SolVista Metropolitan District 

STATEMENT OF ACTIVITIES 

Year ended December 3 1,2005 

Governmental 
Function/Programs Expenses Activities 

Governmental activities 
General government 
Contribution of water facilities 

Total governmental activities 

General revenues 
Property taxes 169,820 
Specific ownership taxes 12,886 
Interest earnings 1;833 

Total general revenues 184,539 
Change in net assets (695,667) 

Net assets - beginning (494,755) 
Net assets - ending $ (1.190.422) 

The accompanying notes are an integral part of this statement. 

- 6 - 
-- 



Solvista Metropolitan District 

BALANCE SHEET - GOVERNMENTAL FUNDS 

December 3 1,2005 

General 
Fund 

ASSETS 
Cash and investments 
Receivables 

Property taxes receivable 
Due f?om other governments 

Total Assets 

LIABILITIES AND FUND EQUITY 
Liabilities 

Accounts payable 
Deferred property taxes 

Total Liabilities 

Fund equity 
Unreserved, undesignated 

Total Fund Equity 

Total Liabilities and Fund Equity 

Fund balance (as reported above) $ 24,27 1 

Amounts reported for governmental activities in the 
Statement of Net Assets are different because: 

Developer advances recorded as debt in governmental activities (1,2 14,693) 

Net assets of governmental activities $ (1,190,422) 

The accompanying notes are an integral part of this statement. 
- 7 -  



SolVista Metropolitan District 

STATEMENT OF REVENUES, EXPENDITURE%, AND CHANGES 
IN FUND BALANCES - GOVERNMENTAL FUNDS 

Year ended December 3 1,2005 

General 
Fund 

Revenues 
Property taxes $ 169,820 
Specific ownership taxes 12,886 
Interest 1,833 

Total revenues 184,539 

Expenditures 
General government 
Debt service 

Total expenditures 

Other financing sources 
Developer advances 

Total other financing sources 

121,039 
138,000 
259,039 

Excess of Revenues Over 
(Under) Expenditures (74,500) 

Excess of Revenues and Other Financing 
Sources Over (Under) Expenditures (24,366) 

Fund Balance - January 1 

Fund Balance - December 3 1 $ 24,27 1 

Net Change in Fund Balance (above) $ (24,366) 

Amounts reported for governmental activities in the 
Statement of Activities are different because: 

Developer advances and repayments recorded as debt in governmental activities 87,866 

Contributions and conveyance of capital assets to other governments reported 
as a decrease of governmental capital assets not recorded in the funds (759,167) 

Change in Net Assets of Governmental Activities $ (695,667) 

The accompanying notes are an integral part of this statement. 

- 8 - 



SolVista Metropolitan District 

STATEMENT OF REVENUE, EXPENDITURES, AND CHANGES IN FUND 
BALANCE - BUDGET AND ACTUAL, - GENERAL FUND 

Year ended December 3 1,2005 

Variance with 
Final Budget 

Original Favorable 
Budget Final Budget Actual (Unfavorable) 

Revenues 
Property taxes $ 169,819 $ 169,819 $ 169,820 $ 1 
Specific ownership taxes 13,586 13,586 12,886 (700) 
Interest income 

Total revenues 

Expenditures 
General government 

Accounting 
Utilities 
Engineering 
Legal 
Repairs and maintenance 
Water Rights 
Other general and administrative 
Treasurer fees 
Insurance 
Contingency 

Debt service 
Developer repayments 
Interest 36,000 - - - 

Total expenditures 944,99 1 279,241 259,039 20,202 

Excess of Revenues Over 
(Under) Expenditures (760,186) (94,186) (74,500) 19,686 

Other financing sources (uses) 
Developer advances - 50,000 50,134 134 
Bond proceeds 800,000 - - - 
Bond issue costs (40,000) - - - 

760,000 50,000 50,134 134 
Excess of Revenues and Other Financing 

Sources Over (Under) Expenditures ( 1 86) (44,186) (24,366) 19,820 

Fund Balance - January 1 6 1,705 48,637 48,637 - 
Fund Balance - December 3 1 $ 61,519 $ 4,451 $ 24,271 $ 19,820 

The accompanying notes are an integral part of this statement. 
- 9 -  



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE A - SURIMARY OF SIGNIFICANT ACCOUN'TING POLICIES 

1. Organization 

The SolVista Metropolitan District (the "District") was established on November 28, 1999, as a quasi- 
municipal corporation and political subdivision of the State of Colorado. The District was originally 
named the Silver Creek Metropolitan District and changed its name to SolVista Metropolitan District 
in 2001. The District's service area is located in Grand County, Colorado. The District was established 
to provide roads and drainage, parks and recreation, safety protection including signage and lighting, 
transportation, fire protection, mosquito control, and water and sewer tines. 

The District has no employees and all services are contracted. 

The financial statements of the District have been prepared in conformity with generally accepted 
accounting principles ("GAAP") as applied to governmental units. The Governmental Accounting 
Standards Board ("GASB") is the accepted standard-setting body for establishing gove&ental 
accounting and financial reporting principles. The more significant of the District's accounting policies 
are described below. 

2. Reporting Entity 

The reporting entity consists of (a) the primary government; i.e., the District, and (b) organizations for 
which the District is financially accountable. The District is considered financially accountable for 
legally separate organizations if it is able to impose its will on that organization or there is a potential 
for the organization to provide specific financial benefits to, or to impose specific financial burdens on, 
the District. Consideration is also given to other organizations which are fiscally dependent; i.e., unable 
to adopt a budget, levy taxes, or issue debt without approval by the District. Organizations for which 
the nature and significance of their relationship with the District are such that exclusion would cause 
the reporting entity's financial statements to be misleading or incomplete are also included in the 
reporting entity. 

Based on the criteria above, the District is not financially accountable for any other entity, nor is the 
District a component unit of any other government. 

3. Government-wide and Fund Financial Statements 

The District's basic financial statements include both govenunent-wide (reporting the District as a 
whole) and fbnd financial statements (reporting the District's major funds). Both the government-wide 
and fund financial statements categorize primary activities as either governmental or business type. 
Currently, the District has only governmental activities. 



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1.2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED 

Government-wide Financial Statements 

In the government-wide Statement of Net Assets, the governmental activities column is reported on a 
fill accrual, economic resource basis, which recognizes all long-term assets and receivables as well 
as long-term debt and obligations. The District's net assets are reported as unrestricted net assets. 

The government-wide focus is on the sustainability of the District as an entity and the change in the 
District's net assets resulting from the current year's activities. 

Fund Financial Statements 

The financial transactions of the District are reported in individual h d s  in the fund financial 
statements. Each find is accounted for by providing a separate set of self-balancing accounts that 
comprises its assets, liabilities, reserves, fund equity, revenues and expenditures/expenses. 

The fund focus is on current available resources and budget compliance. 

4. Fund Accounting 

The District uses funds to maintain its financial records during the year. A fund is defined as a fiscal 
and accounting entity with a self-balancing set of accounts. The District currently has only one h d ,  
the General Fund, which is a governmental fund. 

Governmental Funds 

Governmental funds are those through which most governmental functions typically are financed. 
Governmental hnds reporting focuses on the sources, uses and balances of current financial resources. 
Expendable assets are assigned to the various governmental funds according to the purpose for which 
they may or must be used..'Current liabilities are assigned to the fund fiom which they will be paid. The 
difference between governmental h d  assets and liabilities is reported as fund balance. 

The District reports the following major governmental fund: 

General Fund - The General Fund is used to account for all financial resources of the District except 
those required to be accounted for in another fund. The general fund balance is available to the District 
for any purpose provided it is expended or transferred according to the general laws of Colorado and 
the bylaws of the District. 



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED 

5. Measurement Focus and Basis of Accounting 

Measurement focus refers to whether financial statements measure changes in current resources only 
(current financial focus) or changes in both current and long-tern resources (long-term economic 
focus). Basis of accounting refers to the point at which revenues, expenditures, or expenses are 
recognized in the accounts and reported in the financial statements. 

Long-Term Economic Focus and Accrual Basis 

Governmental activities in the government-wide financial statements use the long-term economic focus 
and .are presented on the accrual basis of accounting. Revenues are recognized when earned and 
expenses are recognized when incurred, regardless of the timing of the related cash flows. 

Current Financial Focus and Modified Accrual Basis 

The governmental fund financial statements use the current financial focus and are presented on the 
modified accrual basis of accounting. Under the modified accrual basis of accounting, revenues are 
recorded when susceptible to accrual; i.e., both measurable and available. "Available" means 
collectible within the current period or soon enough thereafter to be used to pay liabilities of the current 
period. Expenditures are generally recognized when the related liability is incurred. The exception to 
this general rule is that principal and interest on general long-term debt, if any, is recognized when due. 

6. Intergovernmental Revenues 

For governmental funds, intergovernmental revenues, such as contributions awarded on a non- 
reimbursement basis, are recorded as receivables and revenues when measurable and available. 

7.Use of Estimates 

The preparation of financial statements in conformity with generally accepted accounting principles 
requires management to make estimates and assumptions that affect the reported amounts of assets and 
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and 
the reported amount of revenues and expenses during the reporting period. Actual results could differ 
from those estimates. 



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED 

8. Stewardship, Compliance, and Accountability 

Budgets and Budgetary Accounting 

In the Fall of each year, the District's Board of Directors formally adopts a budget with 
appropriations by fund for the ensuing year pursuant to the Colorado Local Budget Law. The budgets 
for the governmental finds are adopted on a basis consistent with generally accepted accounting 
principles ("GAAP"). 

As required by the Colorado statutes, the District followed the following timetable in approving and 
enacting a budget for the ensuing years: 

(1) For the 2005 budget year, prior to August 23, 2004, the County Assessor sent the District the. 
assessed valuation of all taxable property within the District's boundaries. 

(2) On or before October 15, 2004, the District's accountant submitted to the District's Board of 
Directors a recommended budget which detailed the necessary property taxes needed along 
with other available revenues to meet the District's operating requirements. 

(3) The Board held a public hearing on the proposed budget and capital program no later than 45 
days prior to the close of the fiscal year. 

(4) For the 2005 budget, prior to December 15, 2004, the District computed and certified to the 
County Cornrnissioners a rate of levy that derived the necessary property taxes as computed in 
the proposed budget. 

(5) For the 2005 budget, the final budget and appropriating resolution was adopted prior to 
December 3 1,2004. 

(6) ARer adoption of the budget resolution, the District may make the following changes: a) it 
may transfer appropriated monies between funds or between spending agencies within a fund, 
as determined by the original appropriation level; b) supplemental appropriations to the extent 
of revenues in excess of those estimated in the budget; c) emergency appropriations; and d) 
reduction of appropriations for which originally estimated revenues are insufficient. 

The level of control in the budget at which expenditures exceed appropriations is at the find level. 
All appropriations lapse at year end. 



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE B - CASH AND INVESTMENTS 

Cash Deposits 

The Colorado Public Deposit Protection Act (PDPA) requires that all units of local government deposit 
cash in eligible public depositories. Eligibility is determined by state regulators. Amounts on deposit in 
excess of federal insurance levels must be collateralized. The eligible collateral is determined by the 
PDPA. PDPA allows the institution to create a single collateral pool for all public funds. The pool for all 
the uninsured public deposits as a group is to be maintained by another institution or held in trust. The 
market value of the collateral must be at least equal to 102% of the aggregate uninsured deposits. As of 
December 3 1,2005, the District had fully insured bank deposits totaling $1,662. 

Investments 

Colorado state statues authorize the District to invest in U.S. Treasury bills, obligations of any other U.S. 
agency, obligations of the World Bank, general obligation bonds of any state or any of their subdivisions, 
revenue bonds of any state or any of their subdivisions, bankers acceptance notes, commercial paper, 
repurchase agreements, money market funds and guaranteed investment contracts. All investments must be 
held by the District, in their name, or in custody of a third party on behalf of the local government. 

The District had invested $22,642 in the Colorado Local Government Liquid Asset Trust (Colotrust), an 
investment vehicle established for local government entities in Colorado to pool surplus funds. Colotrust 
operates similarly to a money market fund and each share is equal in value to $1.00. A designated custodial 
bank provides safekeeping and depository services to Colotrust in connection with the direct investment 
and withdrawal functions of Colotrust. Substantially all securities owned by Colotrust are held by the 
Federal Reserve Bank in the account maintained for the custodial bank. The custodian's internal records 
identify the investments owned by Colotrust. Colotrust funds cany a Standard & Poor's AAAm rating. 
There is no custodial, interest rate or foreign currency risk exposure. 

NOTE C - CAPITAL ASSETS 

Property and Equipment 

During 2005 the District conveyed all of its water facilities to the Town of Granby. 

An analysis of the changes in capital assets for the year ended December 3 1,2005 follows: 

Balance Balance 
January 1, December 3 1, 

2005 Additions Deletions 2005 

Water facilities 
Less accumulated depreciation 
Net capital assets 



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE D - LONGTERM OBLIGATIONS 

The District has an obligation to the District's Developer for costs incurred during construction. There are 
no specific payment dates for this obligation. The following is a summary of transactions for the obligation 
to the developer for the year ended December 3 1,2005: 

Governmental Activities: 
Capital obligation 

Beginning Ending 
Balance Increases Decreases Balance 

NOTE E - RELATED PARTIES 

All of the members of the Board of Directors of the District are employees of or have substantial business 
interests,with the Developer. On June 13, 2000, the District entered into an Agreement for Infrastructure 
Acquisition with the Developer. The Developer agreed to undertake the construction of streets, 
landscaping, storm drainage, water and sewer, safety protection, and park improvements and facilities, 
(The Public Infkastructure) within the boundaries of the District. 

Following the completion of any phase or phases of the Public Infrastructure by the Developer, to the 
District's standards, the District will purchase the Public Infrastructure for the actual construction costs, 
which shall not include any interest or other compensation to the Developer. 

The District may pay the costs of the Public Infrastructure from any source lawfblly available to the 
District for such purpose, including the proceeds of the issuance of general obligation bonds or other 
indebtedness of the District, ad valorem taxes, or any other sources, but shall not be obligated to make 
payment from any particular source. The District may also construct the Public Infkastructure instead of 
purchasing the Public Infrastructure from the Developer. 

NOTE F - RISK MANAGEMENT 

The District is exposed to various risks of loss related to torts, theft of, damage to or destruction of assets; 
injuries to employees, or acts of God. 

The District has elected to participate in the Colorado Special Districts Property and Liability Pool (the 
Pool), which is sponsored by the Special District Association of Colorado. The Pool provides property and 
general liability, automobile physical damage and liability, public official's liability and machinery 
coverage to its members. Members of the Pool are required to make additional surplus contributions. Any 
excess b d s ,  which the Pool determines are not needed for purposes of the Pool, may be returned to the 
members pursuant to a distribution formula. During the year ended December 3 1, 2005 the Pool made no 
distributions to the District. 



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1,2005 

NOTE F - RISK MANAGEMENT - CONTINUED 

Condensed financial statement data for the Colorado Special Districts Property and Liability Pool as of 
December 3 1,2004 is as follows: 

Colorado Special 
Districts Property 
and Liabilihr Pool 

Assets $ 1 1.487.396 

Liabilities 
Net Assets 

Revenue 
Investment Income and Other 
Total Revenue 
Expenses 
Excess of Revenues Over Expenses 

NOTE G - AGREEMENTS WITH OTHER GOVERNMENTAL ENTITIES 

Colorado River Water Conservation District 

In 2001, the District entered into an agreement with the Colorado River Water Conservation District (River 
District) for delivery of ninety acre feet of water each project year, (July I-June 30) for municipal and 
industrial purposes. The River District is the owner and operator of the Wolford Mountain Reservoir 
Project located on the Muddy Creek drainage near Kremmling, Colorado. 

The base price is $105 per acre-foot of water that includes a charge for operation and maintenance (O&M) 
of $20. Effective April 1,2003 and every five years thereafter, the O&M charges will be adjusted based on 
the cumulative change in the Boulder-Denver Metro Area Consumer Price Index. 

The initial term of the contract is for a period of forty years, with the right to renew for a secondary term of 
thirty-five years. For the year ended December 31, 2005, the District paid $9,900 for water under this 
agreement. This contract was later transferred to Headwaters Metropolitan District in March of 2006. 



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1.2005 

NOTE H - TABOR AMENDMENT 

In November 1992, Colorado voters amended Article X of the Colorado Constitution by adding Section 20, 
commonly known as the Taxpayer's Bill of Rights ("TABOR'). TABOR contains revenue, spending, tax 
and debt limitations which apply to the State of Colorado and local governments. TAE3OR requires, with 
certain exceptions, advance voter approval for any new tax, tax rate increase, mill levy above that of the 
prior year, extension of any expiring tax, or tax policy change directly causing a new tax revenue gain to 
any local government. Except for refinancing bonded debt at a lower interest rate or adding new employees 
to existing pension plans, TABOR requires advance voter approval for the creation of any multiple fiscal 
year or other financial obligation unless adequate present cash reserves are pledged irrevocable and held 
for payments in future years, 

TABOR also requires local governments to establish emergency reserves to be used for declared 
emergencies only. Emergencies, as defined by TABOR, exclude economic conditions, revenue shortfalls, 
or salary or fringe benefit increases. These reserves are required to be 3% or more of the fiscal year 
spending (excluding bonded debt service) for fiscal years ended after December 31, 1994. At December 
3 1,2005, the District was not required to have an emergency reserve. 

Under TABOR, the initial base for local government spending and revenue limits is December 31, 1992 
fiscal year spending. Future spending and revenue limits are determined based on the prior year's fiscal 
year spending adjusted for inflation in the prior calendar year plus annual local growth. Fiscal year 
spending is generally defined as expenditures and reserve increases with certain exceptions. Revenue, if 
any, in excess of the fiscal year spending limit must be refunded in the next fiscal year unless voters 
approve retention of such revenue. 

On November 2, 1999 the voters of the District authorized increases in debt as follows: 

Maximum Annual 
Authorized Debt Taxes Purpose 

$ 5,913,000 $ 6,563,430 Street Improvements 
11,173,000 12,402,030 Potable & Non-Potable Water Systems 
10,306,000 1 1,43 9,660 Sanitary Sewer Systems 
1,590,000 1,764,900 Parks and Recreation Facilities 

153,000 169,830 Public Transportation Facilities and Systems 

The electorate of the District also authorized maximum annual taxes up to $2,875,000 in 1999 and each 
year thereafter to pay the District's operations, maintenance, and other expenses, such amounts to increase 
annually in an amount not to exceed the applicable limitations of Article X, Section 20 of the Colorado 
Constitution and Colorado Law. 



SolVista Metropolitan District 

NOTES TO FINANCIAL STATEMENTS 

December 3 1.2005 

NOTE H - TABOR AMENDMENT - CONTINUED 

The District's management believes it is in compliance with the financial provisions of TABOR. However, 
TABOR is complex and subject to interpretation. Many of its provisions, including the interpretation of 
how to calculate fiscal year spending limits, will require judicial interpretation. 

NOTE I - COMMITRlENTS AND CONTINGENCIES 

During the normal course of business, the District may incur claims and other assertions against it fkom 
various agencies'and individuals. Management of the ~istrict  and their legal representatives have disclosed 
that there are no material outstanding claims against the District at December 3 1,2005. 
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SolVista Metropolitan District 

SCHEDULE OF ASSESSED VALUATION, MILL LEVY 
AND PROPERTY TAXES COLLECTED 

December 3 1,2005 

Prior Year 
Calendar Assessed Valuation Percent 

Year Ended for Current Year Mills Total Propertv Taxes Collected 
December 3 1 Property Tax Levy Levied Levied Collected to Levied 

Note: 

The reduction in assessed value for 2006 reflects the exclusion of 4,223 acres of land fkom the District in 
April 2005. After the exclusion, the District contained 77 acres. The District excluded an additional 23 acre 
parcel of land in July 2005 but the assessed value of that land, $94,350, is reflected in the 2006 assessed 
value of the District. The 2007 assessed value will not include the assessed value of this parcel. 

Property taxes collected in any one year include collection of delinquent property taxes levied in prior years. 
Information received Corn the County Treasurer does not permit identification of specific year of levy. 
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Marc, James Q Associates, PC 
Certified Public Accountants 

REPORT OF INDEPENDENT 
CERTIFIED PUBLIC ACCOUNTANTS 

To the Member 
Granby Realty Holdings LLC 
Granby, Colorado 

We have audited the accompanying balance sheet of Granby Realty Holdings LLC, a 
Colorado Limited Liability Company, a wholly owned subsidiary of SolVista Corp, as of 
December 31, 2005, and the related statements of operations and changes in member's 
equity and cash flows for the period March 21, 2005 (date of inception) through December 
31, 2005. These financial statements are the responsibility of the Company's management. 
Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with auditing standards generally accepted in the 
United States of America. Those standards require that we plan and perform our audit to 
obtain reasonable assurance about whether the financial statements are free of material 
misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our audit provides a 
reasonable basis for our opinion. 

The market value information in Note M was not subject to our auditing procedures applied in 
our audit of the financial statements. Accordingly, we do express an opinion on Note M. 

In our opinion, the financial statements referred to above, except Note M, present fairly, in all 
material respects, the financial position of Granby Realty Holdings LLC as of December 31, 
2005, and the results of operations and cash flows for the period March 21, 2005 (date of 
inception) to December 31,2005, in conformity with accounting principles generally accepted 
in the United States of America. 

Highlands Ranch, Colorado 
February 28,2006 

1745 Shea Center Drive Suite 400 Highlands Ranch, CO 80129 720.344.4938 www.marcjamescpa.com 
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Granby Realty Holdings LLC 
(a wholly owned subsidiary of SoMsta Corp) 

BALANCE SHEET 

December 31,2005 

ASSETS: 
Land and land development costs: 

Common project costs 
Multiple project costs 
Specific project costs 

Total land and land development costs 

Community amenities - leased, net of accumulated depreciation 

Cash and cash equivalents 

Fixed assets, net of accumulated depreciation 

Other assets: 
Accounts receivable, less allowance for doubtful accounts of $14,191 
Accounts receivable - related parties 
Prepaid expenses 

Total other assets 

LIABILITIES AND MEMBER'S EQUITY: 
LIABILITIES: 

Accounts payable 
Accrued liabilities 
Advance ftom parent company 
Long-term debt 

Total liabilities 

COMMITMENTS AND CONTINGENCIES 

MEMBER'S EQUIlY 
Member's capital 
Retained earnings 

Total member's equity 

The accompanying notes are an integral part of these statements 
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Granby Realty Holdings LLC 
(a wholly owned subsidiary of SoNista Corp) 

STATEMENT OF OPERATIONS AND CHANGES IN MEMBER'S EQUITY 

For the period March 21,2005 (date of inception) through December 31,2005 

REVENUES: 
Sale of land 
Commissions 
Community amenities 
Other 

Total revenues 

EXPENSES: 
Cost of land sales 
Commissions 
Cost of sales 
Operations 
Depreciation and amortization 

Total expenses 

Operating income 

OTHER INCOME: 
Capitalization of development costs 

Net income 

Member's capital - beginning of the period 

Capital contribution 

Member's capital - end of the period 

The accompanying notes are an integral part of these statements 
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Granby Realty Holdings LLC 
(a wholly owned subsidiary of SoMsta Corp) 

STATEMENT OF CASH FLOWS 

For the period March 21,2005 (date of inception) through December 31,2005 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net income 
Adjustments to reconcile net income to net cash 

provided by operating activities 
Depreciation and amortization 
Transfer of land and land development costs 

to cost of land sales 
Change in assets and liabilities 

Accounts receivable 
Prepaid expenses 
Accounts payable 
Accrued liabilities 

Total adjustments 1,019,285 

Net cash provided by operating activities 2,236,431 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Additions to land and land development costs 
Additions to community amenities - leased 
Increase in accounts receivable - related parties 
Additions to fixed assets 

Net cash used by investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Advance from parent company 
Borrowing on long-term debt 
Payments on long-term debt 
Capital contribution 

Net cash provided by financing activities 7,041,026 

NET INCREASE IN CASH AND CASH EQUIVALENTS 21 3,928 

Cash.and cash equivalents, beginning of the period - 
/ 

Cash and cash equivalents, end of the period 

Supplemental cash flow information 
Interest paid during the year, net of capitalized 

Non-cash financing activities 
Net assets contributed by parent company $ 18,353,175 

The accompanying notes are an integral part of these statements 
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Granby Realty Holdings LLC 
(a wholly owned subsidiary of Soyista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Granby Realty Holdings LLC ("GRH", the "Company"), a Colorado Limited Liability Company, 
a wholly owned subsidiary of SolVista Corp (SVC) was organized on March 21, 2005. The 
Company was organized to serve as the primary development entity for the development of 
approximately 5,000 acres of real estate ("Granby Ranchn, the "Projectn) located in the Town 
of Granby, Colorado. In addition, the Company owns and manages the SoMsta Basin ski 
area and the Headwaters Golf Course ("Community AmenitiesD). 

On April I, 2005, SoNista Corp transferred substantially all of the plaited and un-platted land 
and capitalized land development costs, the SolVista Basin ski area, the Headwaters Golf 
Course, all related equipment and machinery, tangible personal property and other such 
tangible and intangible property to GRH. Effective April 1,2005, all of the operations related 
to the development of Granby Ranch and operation of the Community Amenities were 
reflected on the financial records of GRH. 

.On June 1, 2005, GRH entered into a Lease Purchase Agreement (the "Lease) between 
GRH and Headwaters Metropolitan District ("HMD") under which GRH leases the Community 
Amenities to HMD. Effective June 'I, 2005, all of the operations of the Community Amenities , 

are reflected on the financial records of HMD subject to the terms of the Lease. 

The accompanying financial statements include only the accounts of GRH. A summary of 
the Company's significant accounting policies applied in the preparation of the 
accompanying financial statements follows: 

1. Land and Land Development Costs 

The Company follows the guidance in Statement of Financial Accounting Standards 
(SFAS) No. 67, Accounting for Costs and Initial Rental Operations of Real Estate 
Projects for the accounting for the acquisition, development, construction, and selling 
costs associated with the development of the Project. Land and land development costs 
are stated at the lower of cost or estimated net realizable value and consist of acquisition 
costs, land development costs, direct construction costs, and other related capitalized 
costs. 

2. Community Amenities 

Community Amenities include the land, land improvements, buildings and equipment of 
the SolVista Basin ski area and the Headwaters Golf Course and are stated at cost less 
applicable accumulated depreciation. 

Depreciation and amortization are provided in amounts sufficient to relate the cost of 
depreciable assets to operations over the estimated useful service lives. Depreciation is 
provided for under the straight-line method with estimated useful service lives as follows: 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SolVista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - continued 

2. Community Amenities - continued 

Estimated 
service lives (years) 

Furniture and equipment 5 to 7 
Vehicles 5 
Computer hardware and software 5 
Buildings 39 
Golf course improvements 15 

3. Cosf of Land Sold 

The Company follows the guidance under SFAS No. 66, Accounting for Sales of Real 
Estate for determining and accounting for the cost of land sold. The cost of land sold is 
determined based on an allocation of total common, multiple and specific acquisition, 
development, and other costs to complete the Project as applicable. The allocation of 
the common costs calculated is based on the relative sales value of the land sold to the 
total estimated sale value of the Project. The resulting percentage is then applied to the 
common costs. A similar calculation is completed to determine the amount of any 
applicable multiple and specific project costs. 

4. Cash and Cash Equivalenfs 

For purposes of the statement of cash flows, the Company considers all cash on hand, 
demand deposits, and money market accounts to be cash and cash equivalents. 

5. Advertising 

The Company expensed the cost of advertising and for various other media related to 
the operation of the Community Amenities the first time the advertising took place. 
During the period March 21, 2005 through May 31, 2005 advertising in the amount of 
$29,261 was charged to expense. The marketing and advertising related to the 
continued development of the Project and pertaining to the solicitation of sales of lots 
within the Project are capitalized as a portion of the land and land development costs. 

6. Use of Estimates 

The accounting for the operation of the Company and the preparation of financial 
statements in accordance with accounting principles generally accepted in the United 
States of America involves the use of management's estimates and assumptions that 
affect the reported amounts of assets and liabilities at the date of the financial 
statements, and the reported amounts of revenue and expense during the reporting 
period. These estimates are based upon management's best judgment, after 
considering past and current events and assumptions about future events. Actual results 
could differ from the estimates. 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SoMsta Corp) 

NOTES TO FlNANClAL STATEMENTS 

March 21,2005 (date of inception) to December 37,2005 

NOTE A - SUMMARY OF SlGNlFfCANT ACCOUNTING POLICIES - continued 

7. Income Taxes 

The Company was organized as a Limited ~iabi l ib Company and as such, no provision 
for income taxes has been included in the financial statements as the earnings or loss of 
the Company is required to be reported by the Member on its respective income tax 
returns. 

8. Fair Value of Financial lnsfruments 

The carrying amounts of the Company's financial instruments including cash and cash 
equivalents, accounts receivable, accounts payable and accrued liabilities approximate 
the fair value due to the short-term nature of these instruments. The carrying amount on 
long-term debt approximates the fair value based on the instrument's interest rate, terms 
and maturity date and collateral in comparison to the Company's incremental borrowing 
rate for similar financial instruments. 

NOTE B - LEASE PURCHASE AGREEMENT 

On June I, 2005 GRH entered into an operating Lease Purchase Agreement (the "Lease") 
between GRH and Headwaters Metropolitan District rHMD", the "District"), a quasi municipal 
corporation and political subdivision of the State of Colorado. 

Under the Lease, GRH leases to HMD the premises including the SoNista Basin ski area 
and Headwaters Golf Course located in the Town of Granby, together with all improvements, 
including all buildings, equipment, fixtures, parking areas, landscape areas, any retaining 
walls, any storm water detention, utilities, sidewalks and entrances and exits, However, 
under the lease all of the assets remain the property of GRH. 

The initial term of this Lease began on June 1, 2005 and terminated at the end of the 
District's fiscal year, December 31, 2005. Under the terms of the Lease, the District has the 
option to renew the Lease for twenty four additional one-year terms coinciding with the fiscal 
year of the District. The District exercised its renewal option for 2006. The Lease will also 
terminate upon the earfiest of four events as described in the Lease. 

Under the Lease, the District is required to pay for the Original Term and all of the 
subsequent renewal terms of the Lease, on December 31* of each year, an annual rental 
payment, an amount equal to the periodic payments included in the Lease. The annual 
rental payment shall not exceed in any event the sum of all fees received by the District 
under the Amenities Fee Agreement dated June 7, 2005 between GRH and the District. 
Under the Lease, GRH and the District agree that the obligation of the District to pay annual 
rental payments is limited to available funds and does not accrue or should not be 
considered to be indebtedness or a multiple fiscal-year obligation of the District. For the 
fiscal-year ended December 31,2005, there were no funds available and no payments were 
made by the District to GRH. Due to the uncertainty of the availability of future funds and the 
terms of the Lease, the December 31, 2005 rental payment has not been accrued on the 
financial statements of GRH as of December 31,2005. 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SoNista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE B - LEASE PURCHASE AGREEMENT- continued 

Under the Lease, the District may opt to prepay in full upon sixty days notice to GRH the 
Lease which would constitute the purchase of the leased premises. As of December 31, 
2005, no notice of prepayment by the District has been received by GRH. 

In connection with the Lease, on June 1,2005, HMD entered into a Management Agreement 
(the "Agreement") with GRH under which GRH will manage the SolVista Basin ski area and 
Headwaters Golf Course on behalf of HMD. The initial term of the Agreement began on 
June I, 2005 and terminated at the end of the District's fiscal year, December 31, 2005. 
Under the terms of the Agreement, the District has the option to renew the Agreement for 
twenty four additional one-year terms coinciding with the fiscal year of the District. The 
District exercised its renewal option for 2006. The Agreement will also terminate upon the 
earliest of three events as described in the Agreement. 

Under the Agreement, HMD shall make available all operating revenues of the SolVista 
Basin ski area and Headwaters Golf Course and other revenue including, without limitation, 
all mil levies and fees for such purpose, unless pledged, in accordance with the Annual Plan, 
and in addition, GRH shall provide additional funds to the extent available, as reasonably 
determined by HMD, to fund any operating deficits consistent with the Annual Plan. Under 
the Agreement, GRH, as Managers, will submit for HMD approval, an operating budget, the 
"Annual Plann, for the ensuing fiscal year. 

Employees of GRH serve as the officers of HMD. 

NOTE C - MANAGEMENT SERVICES AGREEMENT 

On March 21, 2005, date of inception of GRH, SolVista Corp and GRH entered into a 
Management Services Agreement (Services Agreement") with two individuals to serve as 
the Managers of GRH. Under the Services ~greemed, the Managers wifl act as the sole 
and exclusive Managers of all aspects of GRH's business. 

In exchange for their services, the Managers will receive, out of the proceeds of sales, a 
marketing and sales incentive fee of three percent for the first $5 million of gross revenues, 
three and one-half percent of gross revenues exceeding $5 million up to and including $10 
miifion, and four percent of gross revenues exceeding $10 million. Gross revenues are 
defined within the Services Agreement. Under the Services Agreement the Managers are to 
receive a monthly management fee. 

During 2005 under the terms of the Services Agreement, the Managers earned a marketing 
and sales incentive fee $93,369 with a balance due of $7,254 as of December 31, 2005. 
The Managers also earned a management fee of $175,500 with a balance due of $19,500 as 
of December 31,2005. 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SolWsta Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE D -,OPEW\TION OF THE COMMUNITY AMENITIES 

As previously discussed for the period January I, 2005 to March 31,2005, the operations of 
the SolVista Basin ski area were recorded on the financial records of SolVista Corp. For the 
period April 1, 2005 to May 31, 2005, the operations of the Community Amenities were 
reflected on the financial records of the GRH. For the period June I, 2005 to December 31, 
2005, the operations of the Community Amenities were reflected on the financial records of 
the HMD. Under the Lease with HMD, GRH is to fund any operating deficits incurred by the 
Community Amenities. 

During the period April 1,2005 through December 31,2005 the Sol Vista Basin ski area and 
. Headwaters Golf Course incurred operating losses of $752,061 and $435,368, respectively, 

before allocations of overhead from GRH, depreciation attributed to the Community 
Amenities and a one-time charge for inventory. As permitted under SFAS No. 67, as the 
Company had developed and implemented a plan to sell or transfer the Community 
Amenities to HMD, the operating losses from the Community Amenities, the allocation of 
overhead, $581,640, depreciation, $396,177, and the one time charge for inventory, 
$93,872, which total $2,259,118 or $1,547,201 and $71 1,917 for the SoNista Basin ski area 
and Headwaters Golf Course, respectively, have been capitalized and included in "Land and 
land development costs. 

NOTE E - LAND AND LAND DEVELOPMENT COSTS 

Land and land development costs consist of the following as of December 31,2005: 

Common project costs 
Total costs incurred project to date $ 34,534,370 
Less: costs transferred to cost of land sales 1,097,399 

Net common project costs 33,436,971 

Multiple project costs 
Total costs incurred project to date 354,420 
Less: costs transferred to cost of land sales 21,575 

Net multiple project costs 332,845 

Specific project costs 
Total costs incurred project to date 2,913,184 
Less: costs transferred to cost of land sales 61 0,803 

Net specific project costs 2,302,381 

Total land and land development costs $ 36,072,197 



Granby Realty Holdings LLC 
(a whotiy owned subsidiary of Solvista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE E - IAND AND LAND DEVELOPMENT COSTS - continued 

During the period March 21, 2005 through December 31, 2005 interest expense and loan 
origination fees related to the Project were capitalized in the amount of $2,900,870. In 
addition, advertising and marketing costs in the amount of $549,062 were capitalized. 

NOTE F - COMMUNITY AMENITIES 

Community Amenities consist of the following as of December 31,2005: 

Land and improvements 
Buildings and improvements 
Ski lifts and mountain lighting 
Machinery and equipment 
Furniture and fixtures 
Vehicles 
Golf course 
Other 

Total community amenities 

Less: accumulated depreciation 4,904,265 

Net community amenities $ ' 12,510,065 

NOTE G - f IXED ASSETS 

Fixed assets consisted of the following as of December 31,2005: 

Buildings 
Building improvements 
Equipment 
Vehicles 

Total fixed assets 

Less: accumulated depreciation 194,881 

Net fixed assets $ 706,223 

Fixed assets are being depreciated with lives similar to those being used to depreciate the 
Community Amenities. 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SolVista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE H - LONG-TERM DEBT 

Long-term debt consisted of the following as of December 31,2005: 

Note payable to a private investment company 
with a total availability of $29,500,000 which 
includes a non-revolving land advance of 
$19,000,000, letter of credit reserve of 
$2,500,000 and a revolving advance of 
$8,000,000; collateralized by certain real 
property located in Grand County as described 
in note documentation; guaranteed by an officer 
of SolVista Corp and the Managers of GRH with 
limits as specified in the loan agreement; 
maturity date of June 1, 2008 with two 
consecutive extension options of one year 
each; no prepayments during the first 24 
months, with limited exceptions with 30 days 
notice; requires monthly accrued interest 
payments and principal payments as described 
in the loan agreement; contains several 
financial reporting covenants and specific 
lender approvals. $ 

Notes payable to a finance company bearing 
interest at 9.92%, payable in quarterly 
installments of $88,699 and payment five times 

- 
per year $16,242, beginning in June 2000 
through April 2008, secured by ski lifts and 
guaranteed by SolVista Corp and an officer of 
SolVista Corp. 452,084 

Installment equipment loans 

Total long-term debt 25,318,773 

Less: current portion 350,843 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SolVista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE H - LONG-TERM DEBT - continued 

The future minimum maturities of long-term debt as of December 31,2005 are as follows: 

Year endinfl December 31, 

NOTE I - RELATED PARTY TRANSACTIONS 

Mefropolitan Districts 

To facilitate the financing and construction of the infrastructure within the Granby Ranch 
development, in addition to the HMD, there exist two additional special districts; SolVista 
Metropolitan District and Granby Ranch Metropolitan District. On January 14, 2005, SolVista 
Corp entered into an Amenity Agreement, subsequently assigned to GRH, under which an 
amenity fee in the amount of $10,000 is to be assessed to future purchases of developed 

. lots within the Granby Ranch development. The amenity fee does not pertain to initial bulk 
land sales by GRH; however the Amenity fee will be due from the individual purchaser upon 
the subsequent resale of lots by the bulk purchaser. Under the Amenity Agreement, the 
amenity fee is to be paid to HMD and subsequently HMD to extent available, the amenity fee 
is to be paid by HMD to GRH as an annual rental payment under the Lease between GRH 
and HMD. During the period March 19,2005 through December 31,2005, GRH agreed to 
assume the amenity fee for the lots sold. As of December 31,2005, $150,000 was due to 
HMD and is payable to HMD within one or two years from the closing date of the related lot, 
depending on building permit status or upon the subsequent sale of lot by the original 
purchaser. 

As of December 31, 2005, the Company has advanced funds to the HMD and SoNista 
Metropolitan District in the amounts of $1,438,944 and $1 1,247, respectively. Management 
anticipates recovery of a portion of the amounts advanced to the Districts as of December 
31, 2005 from bond proceeds. The remaining amounts are anticipated to be recovered from 
future District revenues; accordingly no allowance has been recorded. 

Employees of the Company serve as officers of the Districts. 

Due to SolVisfa Corp 

As of December 31,2005, $776,732 was due to SolVista Corp for advances to the Company 
during the period April I, 2005 through December 31,2005 for operations. 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SolVista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 . 

NOTE I - RELATED PARTY TRANSACTIONS - continued 

Sales of Land 

Dun'ng the period April 1,2005 through December 31,2005 GRH sold lots totaling $523,5110 
to the family of an officer and an officer of SoMsta Corp and to the Managers of GRH. 

Other Rela fed P a m  Transactions 

During the period April 1, 2005 through December 31, 2005 the Company obtained legal 
services in the amount of $95,808 from a law firm in which one of the Managers of the 
Company is a Partner. As of December 31,2005, the balance due the law firm was $9,794. 

For 2005, the Company allocated management and accounting expense to HMD in the 
amounts of $283,907. 

NOTE J - COMMITMENTS AND CONTINGENClES 

Land Purchase Options 

During 2005, GRH issued two options to purchase land within. Granby Ranch to two 
developers. In exchange for the options, GRH received non-refundable option payments in 
the amount of $186,000 which are to be applied to the purchase price when the options are 
exercised. During 2005, $20,000 was applied to the purchase of land. The balance of 
$166,000 was held in trust as of December 31,2005 and has been subsequently transferred 
to GRH. The options expire one and two years from the date of the options. As of 
December 31, 2005 the balance of the option payments were being shown as deferred 
revenue. The options wili be recognized as revenue upon the exercise of the options or the 
expiration of the options. 

Contractual Commifments for Construction 

The Company has various contractual commitments for the construction of infrastructure 
within the Granby Ranch project. As of December 31, 2005 the Company had outstanding 
contractual commitments of $1,357,060 for construction of infrastructure. In addition, during 
the period April I, 2005 through December 31, 2005 a number of the contractual 
commitments for construction were assigned to HMD Under the assignment, the Company 
is required to fund any shortfall of HMD on the contracts. 

As of December 31, 2005, the Company was obligated in the amount of approximately 
$205,280 on contracts assigned to HMD. In addition, included in accounts payable as of 
December 31, 2005 was retainages payable on construction contracts in the amount of 
approximately $23,366. 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SolVista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE J - COMMITMENTS AND CONTINGENCIES - continued 

Contractual Commitments for Construction - continued 

Golf Cart Lease 

In May 2005, the Company entered into a four-year lease for 60 golf carts for use at 
Headwater Golf Course. The lease requires monthly lease payments in the amount $7,330 
during the months of June through October, operating season of the golf course, of each 
year. At the end of the lease, the Company may purchase the golf carts at market value. 
The future minimum lease payments under the lease as of December 31,2005 are $43,980 
in 2006, 2007 and 2008. Rental expense for the period March 21,2005 through December 
31, 2005 was $15,692. HMD paid $27,320 for the months of July through October 2005 on 
behalf of the Company. 

The Company from time to time is party to various negotiations and legal proceedings arising 
in the normal course of its business. In the opinion of management, the ultimate disposition 
of these matters, if any, will not have a material adverse effect on the Company's financial 
position, results of operation or liquidity. 

NOTE K- CONCENTRATIONS OF RISK AND CREDIT 

Sales to One Developer 

During the period March 21, 2005 through December 31, 2005, the Company sold 
undeveloped land totaling approximately $2,203,076 to one developer. The Co-mpany has 
no obligation in regard to construction of infrastructure related to these sales. 

Target Markef and Other Developments 

The Company's primary target sales market is to potential second home owners with 
principal residences located in the Denver metropolitan area. In addition, there are several 
other active real estate developments in the Grand County area. 

Federal Deposit Insurance Corporation rFDlC3 limit 

At December 31,2005 and on occasion throughout the year, the Company's cash on deposit 
with its financial services providers exceeded the $100,000 FDIC insurance limit. The 
Company has not experienced any losses in such accounts and believes it is not exposed to 
any significant credit risk on cash on deposit. 

NOTE L - SIGNIFICANT ESTIMATES 

In the preparation of the financial statements, the Company used two significant estimates, 
the total estimated cost to complete the Common Projects, approximately $88 million and the 
total sales value of the Project, approximately $568 million. 



Granby Realty Holdings LLC 
(a wholly owned subsidiary of SolVista Corp) 

NOTES TO FINANCIAL STATEMENTS 

March 21,2005 (date of inception) to December 31,2005 

NOTE M - MARKET VALUE 

In October 2004, Solvista Corp contracted with an independent appraiser to complete an 
appraisal and opinion of the market value of the Granby Ranch development Based on the 
appraisal the concluded opinion of the fee simple, "as isn market value of the Granby Ranch 
development including the Community Amenities was approximately $100,990,000. 

NOTE N - CONTRIBUTION OF WORKING CAPITAL 

Subsequent to December 31, 2005, SolVista Corp and one of the Managers advanced the 
Company working capital totaling $425,000. The working capital is considered to be an 
advance and not a member capital contribution. 

NOTE 0 - CONTRACTUAL GUARANTEES. 

As of December 31, 2005, Granby Ranch Metropolitan District was in the process of issuing 
general obligation bonds, the proceeds of which will be used to finance the construction of 
additional infrastructure improvements within the Granby Ranch project and to reimburse the 
Company for infrastructure improvements previously constructed and financed by the 
Company. It is anticipated that the Company will provide guarantees on the bonds. To the 
extent that the Company has to fund payments under the guarantees, it is anticipated that 
Granby Ranch Metropolitan District will have an obligation to reimburse the Company. 



APPENDIX J 

DEVELOPER BUDGET 

IMPORTANT NOTE: The Developer has prepared the attached budget projection 
for the Development (the "Developer Budget") for years 2006-09. The budget includes 
projected revenues and expenses of the Developer, as well as projected District bond proceeds 
which are available for infrastructure costs, projected Developer advances to the District for 
District operations and maintenance costs and projected shared sales and use tax revenue. The 
Developer Budget has been prepared inter~zally by the Developer. No independent certified 
public accountatzt has reviewed this irzformation, nor has any independent certified public 
accoutztarzt performed any agreed upon procedures on such iizfor~nation. Further, the 
Developer Budget is based on key assulnptions made by the Developer, ilzcluding, but not 
limited to, prospective lot sales, development costs, operational costs, and the availability of 
developtnelzt Jinatzcilzg. Like arzy forecast, the Developer Budget is inherently subject to 
variations in the assumed data. Actual results will vary from those projected, and such 
variatiolzs may be material. See "FORWARD-LOOKING STATEMENTS" and "RISK 
FACTORS. " 

The Developer Budget includes the Developer's expectations as to operational 
revenues and expenses, neighborhood lot sales and project costs. Explanatory information 
regarding certain line items is provided under "Comments." Additionally, the Developer has 
provided the following notes to the Developer Budget: 

* The lot sale estimates reflected under "Absorption" represent anticipated 
sales of platted lots to merchant builders or individual lot purchasers (in contrast to the Forecast 
attached as Appendix A, which represents a forecast of completion dates for constructed units). 

* The Amenity Fees reflected under "Operational Cash Flow" reflect 
payments expected to be received by the Developer from the Headwaters District pursuant to the 
Lease Purchase Agreement. Such payments consist of Amenity Fees expected to be received by 
the Headwaters District from lot purchasers, and will depend upon the timing of home 
construction and sales. 

* Neighborhood revenues represent a compilation of projected lot sales and 
development and general and administrative expenses for each of the neighborhoods included in 
the Development. Cash flow includes projected repayment of amounts due under the 
Development Loan, as well as a projected additional borrowing. The Developer Budget 
anticipates that additional borrowing capacity will be available under the revolving line of credit 
portion of the Development Loan due to anticipated payments on the current amount due under 
the revolving line of credit. See "RISK FACTORS - Risks Associated With the Development 
Loan." 



PROJECT PRO FORMA GRANBY RANCH 
PROJECT NAME: DEV PRO FORMA - DRAFT 
SCENARK): DRAFT FORECAST 
DATE: May 19,2006 
VERSION: 007E I 5.0° 

2 
3 Absorption 
4 LotsAbswbed Numbers represent the annual projected retail lot sates to h e  end user. 
5 Unns Absorb& (Bulk Sales to Builder) Numbers represent the annuel projected density allocated lo bulk sales to third party builders. 

6 Other A b w M  Numbers represent the annual projected bulk sales of commercial parcels to third party devebpm and 
the disposition of an affordable housing p a w l  to the Town. 

I $ O~erational Cash Flow I 
1;) ~ 3 r n . h ~ n d  h e r  ~ o n t r i ~ s a  
11 Amentty Fee Payments by Lot Purchasers to HWMD 95 93 96 The Amsnity Fee received by HWMD is paid to Ule deveiopr under the Lease Purchase Agreement, 

I 
Numbers represenl the annuai projected retail IM sales to the end user in which the amenity fee is 1 

12 Amenity Fee Payments by Unit Purchasers to HWMD 
Included. 

30 93 168 205 The Amenity Fee received by HWMD is paid to the developer under the Lease Purchase Agreement, 
Numbers represent en BSlimaIe of annual finished units for which an amenlyfee is Daid. 

125 166 2 M  306 Subtotal of line I 1  end 12. 14 Total Amenihl Members 
15 Aw. Price per Membership 
16 Total Rental Payment under Lease Purchase Asreement 
17 Total Membership Dues Revenue 

10.000 10.000 10.000 10.000 
1,250,000 1,663,333 2.MO.000 3.083.333 

5.0% 44,100 107,935 205.015 327.700 

19 Total Membership Cash Flow 
20 
21 OwsprionaLc~mhabn 
22 Net Golf Cash Flow 

Ameniwfee amaunt - not e x w e d  toincrease. 
Line 14 multipimd by line 15. 
Family package includes additional servLces for an sddillonal cost of approximately $1.200 per year for a 
familv in 2006. Assumes that 25% of active members wiii oot for the fsmiiv ~ackaoe !Mated 5% 1 

5 0% (157,500) (165.375) (173,644) (162.326) 

1,136.600 1,805,693 2,871,372 3.228.708 

Assumes s negative cash fbw in 2006 based on histoncal operattons for 2005 and en increase in 
revenue over tlme due to an increase I" play as resldentlai occupany within We project increases - 
adjusted by 5% snnually. The go# course is leased by the HWMD, but the developer is responsible for 
operating shortfalls. 
2006 number besed on 200512006 ski season (better Wan average) -future years assumes 0 mlnimal 
Increase in skosr numbers as occupsny wthln the project increases - adjusted by 5% annueliy. Theski 
area is leased by the HWMD. but the developer is responsible for operating shomalls. 
Numbers represenl the projected real estate sales operation net cash flow for 2006 for some but not all 
project sales, general brokerage and third party ltssng - adjusted by 5% snnually. fVlliage Homes 
Properties are excluded) 

, " 
Estlmaled cost of admlnlstenng msmbershlp pmgramlng. member services and packages - adjusted by 
5% annually 

23 Net Skilng Cash Flow 

25 Other Operational Cash Flow 

26 Net Operational Cashflow (Before WDAI 
17 ,.. 
26 F s ~ e r ~ ~ ~ t r a W m n e m  
32 General 8 Admln Exwnses 
34 C a w  Over 
35 Total G 8 A Expenses 
36 
37 Operalrons CaDlt.1 
40 Total Owrat~ons Capital 5.0% 1535.355) 1330.7501 1347.288) 064,6521 1 Numbers represent annual exuected ca~l lal  improvements to got and ski operations - adiusted by 5% 1 

5.0% 11.096.374) 11.208.752) 11.269.1901 11.332.M9I 
1453,685) - 

11.550.059) 11306.752) 11,269,190) 11,332.M9) 

41 
42 Total Membershio 8 Duerational Cash Flow 11.275.0091 78,132 1,003.923 1,599.496 

1 R7 

Based on histoncal wsts for 2005 and estimated wrsonnel needs - adlusted bv 5% annualhl. 
2005 wsls Dald In 2005. 

166 Develo~rnent Cash Flow 
169 
190 WhkdLQWi 
191 Neghborhwd Gmss Revenue (net of sales msta) 18227.910 23.951.537 24,662,303 30.969446 Numbers represent Me eshmaled g m  revenue from retail b t  sales and buik land sales (net of sales 

Imsts). 
192 Total Neighborhood Development Costs 

193 Net Neishborlwod Cash Flow I IY 
195 New Euultv / 196 PerInerConlnbuhon 
197 
198 Metro Bond Proceeds end Tar Sharlna 
199 M e w  01sInd Rembursement (Bond Proceeds) 

(5,987,642) (7.668.681) (6,035,274) (9,370,798) 

12,240,366 16.262.656 16.M7.029 21,598,649 

8,000.000 - Number mresenls partner equiw wntnbubon redved Mav 2.2006. I 
~umders represent the estimated land devebpment costs far r&iI Iota sales. Lend development cost 
for the bulk sale parcels will be the rsspansibility of third p e w  developers. 

201 Use Tax Relmbufsement 

6,800,000 - 6.720.000 - 
64,933 126.090 

5.0% 57.861 60.775 202 Sales Tax Reimbursement 

2006 Number represents the net bond pmceeds to h e  GRMD. 2W8 Number represents an eshmate of 
future net bond p r o d s  derived fmm other Dislridls). 
Eshmate based on Town formula described h Annexation Agreement and lntwgovemmentai Agreement 
beween the Town and the Dlsldds. 
Estimee based on Town fwmula described h annexallon agreemsnt and estimated sales within Re 
projeu - adiusted by 5% annually. 

Probet Land DevsloDment C a t .  
205 Backbone lnfrastlucfure Casts 

208 Nicklaus Desisns ParIdpatiatiMI 
207 Amen& 

206 Master Planning 
7 m  

6,680,833 6,881,405 4,336,942 10,767,949 

520.275 769,296 96.616 - 
5.0% 2,035,412 6,268,750 7,524,563 1.276262 

350.000 250.000 250.000 250.000 --" 
210 -1 ( L J & & i s t r & W m  
211 Property Taxes (Pre Plat and Carry) 

Numbers represenl various infrasbucture improvements to suppal neighborhood development and bull 
sale parcels within the project - edjusted by 5% annually. 
Numbers re~resenl a 5% particl~ation in the next 175 retail !at sales. 
Numbers represent vamus amenity improvements to suppal neighbarhood development and bulk sale 
parcels within the project - adjusted by 5% annually. 
Numbers represent an annual cost of wnerel master planning issues. 

212 ConsultinalLeaai Emenses 
213 Master Marketing 

375325 

145.861 
364.652 

1.333.866 
1.337.057 - 

96.000 

- 

214 Development Manaaement Fee 
215 AdmmisaabonREAdmm 
216 Annexebon L W i  
217 M e w  Legal and Developer Advances to Dislnd 

Estimate based on devebpment schedule. Neighbarhwd taxes are inclvded in h e  total neighborhood 
development costs as those neighborhoods are planed over time. 
Numbers represent an annual wst of ssnerei praiect mnsulUns and leqal issues - adiusted by 5% 
Number represents an esumated annual mst of general markehng of the p q e u  apart fmm 
neighborhood specmc marketing - adlusted by 5% annually. 
Number muresents 4% of amss land sales revenue. 
Based on historical costs and eshmated new personnel needs - adiusted by 5% annualhl. 
Number reDresents additmnal imal costs associated WW past annexation asreement. 
Estimated annual Developr advanca to Ihe D~strlcl for O8M and developer wsts assmated for legal 
relationship issue between the same. 
2005 msts paid in 2006. 216 .Other Expenses 

219 
220 Net Development Cash Flow 14,444,205 (5,201,440) 8,127,498 5,838,623 
221 
222 NET OPERATIONAL AND DEVELOPMENT CASH FLOW 13,169,196 15,123,308) 9,131,421 7,438,119 
223 
224 &NlOR AND REVOLVM 
225 EXISTING DEBT 128,200,000) 126.200.WLl1 
227 NET LOAN ADVANCES 
228 BEGINNING BALANCE 
229 NET PRINCiPAL 8 INT PAYMEM 
720 INTFRFFT 

232 1 NETCASH FLOWAFTER FINANCING 



APPENDIX K 

SUMMARY OF THE DEVELOPMENT LOAN 

The following information summarizes the principal provisions of the 
Development Loan. The entire Development Loan Agreement is available upon request as 
described in "INTRODUCTION - Additional Information." Certain provisions of the 
Development Loan and risks associated therewith are described in "RISK FACTORS - 
Development Loan" and "THE DEVELOPMENT - Development Financing." 

Mandatory Prepayments 

Pursuant to the Development Loan Agreement, the Developer is required to apply 
the following amounts to prepay the Development Loan: 

85% of the Developer's Net Sales Proceeds (as defined in the 
Development Loan Agreement) from sales of property within the Development. With respect to 
sales of individual lots (other than commercial parcels) and unplatted parcels, the lesser of 85% 
of the Net Sales Proceeds and $65,000 per lot that is sold is applied to the repayment of the 
revolving loan, with any remainder applied to repay the term loan. With respect to sales of 
commercial parcels, 65% of the Net Sales Proceeds are applied to the repayment of the revolving 
loan, with the remainder applied to repay the term loan. 

50% of all (i) "Additional Sales Proceeds" (defined to include Amenity 
Fees, any amount payable to Borrower by or on behalf of any District in connection with the 
property within the Development, retail tax subsidies and similar revenue received by the 
Developer in connection with the sale of property within the Development). Except as provided 
below with respect to District Reimbursement Proceeds, these prepayments are applied to repay 
the term loan, and, after the term loan is paid in full, the revolving loan. 

50% of the Developer's revenues from the operation of the Ski Area, the 
Golf Course and the golf clubhouse, net of the costs of such operations ("Total Revenues"), in 
excess of the revenues necessary for the Developer to receive an annual return of 10% on its 
initial equity in the project of $20,083,000 as of June 1,2005. These prepayments are applied to 
repay the term loan, and, after the term loan is paid in full, the revolving loan. 

100% of the net proceeds received by the Developer from a bond issuance 
by a community facility district, a metropolitan improvement district, an assessment district or a 
special taxing district (collectively, "Special Districts") that is used to pay for the Special 
District's acquisition of the Ski Area or Golf Course from the Developer. These prepayments are 
applied to repay the term loan, and, after the term loan is paid in full, the revolving loan. 

50% of the net proceeds received by the Developer of any bonds or other 
evidences of indebtedness issued by a Special District in order to finance all or a portion of the 
costs of constructing public andlor infrastructure improvements on the property within the 
Development, to the extent that the costs of such improvements are funded with proceeds of the 
revolving credit facility ("District Reimbursement Proceeds"), except that Developer is required 
to use 100% of such District Reimbursement Proceeds to repay the loan if (i) a default or event 



of default has occurred under the Development Loan, or (ii) a change in the financial condition 
of the Borrower or any guarantor of the Development Loan or other person obligated to the 
Development Lender in connection with the Development Loan, or a change in the property 
within the Development, has occurred after June 2, 2005 that, as determined by the Development 
Lender in its sole discretion, would have a material and adverse effect on the Developer, such 
guarantor or other person, or the property within the Development, or (iii) the Development 
Lender did not consent to the issuance of the bonds or other evidences of indebtedness. 75% of 
these payments are applied to payment of the term loan, and 25% of such payments are applied 
to the revolving loan; provided, however, that 100% of the first $1.59 million of District 
Reimbursement Proceeds received by the Developer are required to be paid to the Development 
Lender, to be applied 50% to the term loan and 50% to the revolving loan. 

By December 31, 2006, the Developer is required to sell lots in a sufficient 
quantity and at sales prices that generate Net Sales Proceeds in an amount sufficient to reduce the 
outstanding principal amount of the term loan by $3,283,919, and to pay the additional 0.5% 
additional fee required in connection with such repayments by January 15, 2007. In addition, the 
Developer is required to make the minimum mandatory prepayment of $18,800,000 that is 
described in "The Development - The Development Loan." 

Covenants 

The Development Loan Agreement contains a number of customary affirmative 
covenants for a transaction of its type. The Development Loan Agreement also contains a 
number of customary covenants related to the Developer's construction of improvements to the 
property within the Development, including, without limitation, covenants that require the 
Developer to (i) obtain the Development Lender's approval of (a) the commencement of 
construction of any improvements; (b) construction and engineering contracts and amendments 
and modifications thereof; (c) plans and specifications for improvements and material changes 
thereto, and (d) schedules for the construction of improvements, (ii) complete construction of 
improvements in a good and workmanlike manner, without delay and in accordance with the 
construction schedule approved by the Development Lender and the Developer's other 
contractual obligations, and (iii) obtain the release of mechanic's liens or claims of lien. In 
addition, the Development Loan Agreement contains a number of customary special purpose 
entity covenants. 

The Development Loan Agreement contains a number of customary negative 
covenants that limit the ability of the Developer to, without the Development Lender's prior 
approval, (i) amend its organizational documents; (ii) enter into, amend in any material respect or 
terminate any agreement providing for the construction, development, management, sale, leasing 
or operation of the property within the Development; (iii) enter into transactions with affiliates; 
(iv) incur additional indebtedness or obligations; (v) cause or permit additional liens to encumber 
or affect title to the property within the Development or the other collateral for the Development 
Loan, (vi) cause or permit any equity owner of the Developer (or any equity owner of any entity 
that is a direct or indirect equity owner of the Developer) to transfer or encumber its direct or 
indirect equity interest in the Developer; (vii) enter into, amend, modify, terminate or accept the 
surrender of any lease or other agreement that creates use, possessory or occupancy rights with 
respect to all or any portion of the property within the Development or the improvements, accept 



prepayments of rent, or grant any tenant any right of first refusal or first offer, or option to 
purchase or lease, all or any portion of the property within the Development or any interest 
therein; (viii) make certain dividends or distributions; (ix) record any final plat or any other plat 
map, final map, parcel map, lot line adjustment or other subdivision map of any kind covering 
any portion of the property within the Development; (x) transfer, convey, assign, mortgage, 
pledge, hypothecate, encumber or alienate all or any portion of the property within the 
Development or any interest therein, other than ordinary course sales of lots, commercial parcels 
and unplatted parcels (the sale contracts for such ordinary course sales must be approved by the 
Development Lender as described in clause (ii) above) (xi) amend or modify in any material 
respect, or terminate or surrender any of the Developer's permits, licenses and approvals of 
governmental authorities or other zoning, planning and land use approvals, or release any other 
party from its obligations thereunder; (xii) impose any covenants, conditions, restrictions or 
equitable servitudes upon all or any portion of the property within the Development, including 
without limitation, residential restrictions, design guidelines, architectural control provisions and 
other restrictions; and (xiii) form any membership club. 

Events of Default 

The Development Loan Agreement contains a number of customary events of 
default for a credit facility of its type, including, without limitation, (i) nonpayment of principal, 
interest, fees or other amounts when due; (ii) violation of covenants; (iii) inaccuracy of 
representations and warranties; (iv) bankruptcy of the Developer or any guarantor; (v)' 
termination, dissolution or liquidation of the Developer or any guarantor or the sale of all or 
substantially all of the assets of the Developer or any guarantor; (vi) the death of any guarantor; 
(vii) the deviation of the construction of improvements from approved plans and specifications 
or governmental requirements, or the use or appearance of defective workmanship or materials in 
construction; (viii) the cessation of construction of any improvement for more than 15 
continuous days; (ix) the construction, sale or leasing of any of the improvements in accordance 
with the Development Loan Agreement and the other loan documents being prohibited, enjoined 
or delayed by court order or governmental authority for a period of more than 15 days; (x) 
utilities or other public services necessary for the full occupancy and use of the property within 
the Development and the improvements being curtailed for more than 15 days due to actions or 
unreasonable inactions of the Developer; (xi) the recording of any mechanic's lien or claim of 
lien or the service on the Development Lender of any bonded stop notice, if not discharged, 
satisfied or provided for to the Development Lender's satisfaction within 20 days; (xii) the 
condemnation, seizure or appropriation of, or the occurrence of a material uninsured casualty 
with respect to, any material portion of the property within the Development or the 
improvements; (xiii) the sequestration or attachment of, or any levy or execution upon, any of 
the property within the Development or improvements, any other collateral for the Development 
Loan, any funds contained in specified accounts, or any substantial portion of the other assets of 
the Developer; (xiv) a material adverse change, in the Development Lender's reasonable 
determination, in the financial condition of the Developer or any guarantor; (xv) defaults under 
any of the loan documents related to the Development Loan; (xvi) the failure of the Development 
Lender to have a valid first priority lien on the property within the Development or any portion 
thereof, other than as a result of a permitted release or reconveyance pursuant to the 
Development Loan Agreement; and (xvii) the discovery of any significant hazardous materials 



in, on, under or about the property within the Development in amounts or concentrations that 
exceed the maximum levels permitted under applicable laws. 


