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Beebe Draw Farms Authority

Check Register - BBDraw Auth
Check Issue Dates: 8/1/2014 - 8/31/2014

Page:

1

Aug 06, 2014 09:39AM

Check No and Date

Payee Invoice No GL Account Title GL Acct Amount Totail

1706
08/12/2014 Atmos Energy 1069 JULY 14 Utilities 1-719-00 23.01 33.01
08M12/2014 Atmos Energy 1390 JULY 14 Utilities 1-719-00 11.07 11.07
0811212014 Atmos Energy 3415 JULY 14 Utilities 1-719-00 577.34 577.34
Total 1706: 621.42

1707
08/12/2014 Big R of Greeley, Inc 13728 Weed and Insect Contrel  1-754-00 216.26 216.26
08/12/2014 Big R of Greeley, [nc 13732 Other Repairs/Maintenan  1-660-00 18.06 18.06
08/12/2014 Big R of Greeley, Inc 13844 Other Repairs/Maintenan  1-660-00 5.04 5.04
08/12/2014 Big R of Greeley, Inc 13848 Other Repairs/Maintenan  1-660-00 10.74 10.74
08/12/2014 Big R of Greeley, Inc 14208 Other Repairs/Maintenan  1-660-00 5.41 5.41
08/M12/2014 Big R of Greeley, Inc 14213 Weed and Insect Control  1-754-00 77.98 77.98
08/12/2014 Big R of Greeley, Inc 14219 Other Repairs/Maintenan  1-660-00 210 210
08/12/2014 BigR of Greeley, Inc 14738 Community Center/Gateh 1-711-00 34.35 34,35
08/12/2014 Big R of Greeley, Inc 15236 Weed and Insect Control  1-754-00 179.69 179.69
08i12/2014 Big R of Greeley, Inc 16624 Other Repairs/Maintenan  1-660-00 56.82 56.82
Total 1707: 606.45

1708
08/12/2014 BioTree, LLC 209 Tree Maintenance 1-755-00 250.00 250.00
Total 1708: 250.00

1709
08/12/2014 Central Weld County Water Distri 6003 JULY 14 Utilities 1-718-00 102.44 102.44
08/12/2014 Central Weld County Water Distri 6004 JULY 14 Utilities 1-718-00 120.22 120.22
08/12/2014 Central Weld County Water Distri 6053 JULY 14 Utilities 1-719-00 298.60 298.60
08/12/2014 Central Weld CGounty Water Distri 6060 JULY 14 Utilities 1-719-00 51.70 51.70
Total 1709: 572.96

1710
08/12/2014 CenturyLink 9347-021B JULY 1 Utilities 1-718-00 284.29 284.29
Total 1710: 284.29

1711
08/12/2014 Dufford & Brown, PC 6263 JULY 14 Legal services - Oiland g 1-675-10 2,276.00 2,276.00
Total 1711: 2,276.00

1712
08/12/2014 Earth Engineering Consultants, L 1144025.2 Infrastructure 3-768-00 3,982.00 3,982.00
Total 1712: 3,982.00

1713
08/12/2014 Environmental Designs, Inc. 69808 Landscape Maintenance 1-748-00 183.60 183.60
08/12/2014 Environmental Designs, Inc. 70158 Landscape Maintenance 1-748-00 421.52 421.52
08/12/2014 Environmental Designs, Inc. 70459 Landscape Maintenance 1-748-00 808.33 808.33
Total 1713: 1,413.45

1714
08/12/2014 FirstBank 8290 JULY 14 Community Pool 1-722-00 557.23 557.23
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Check No and Date Payee Invoice No GL Account Title GL Acct Amount Total
08/12/2014 FirstBank 8290 JULY 14 Other Repairs/Maintenan  1-660-00 371.55 371.55
08/12/2014 FirstBank 8290 JULY 14 Vehicle/Equipment 1-669-00 363.58 363.58

Totat 1714: 1,292.36

1715
08/12/2014 McGeady Sisneros, PC 1101M JULY 14 Legal Services 1-675-00 2,541.18 2,541.18
08/12/2014 McGeady Sisneros, PC 1101M JULY 14 Mntc Facility - Legal 4-735.20 789.50 783.50

Total 1715: 3,330.68

1716
081272014 Moore, Gary 062314 Vehicle/Equipment 1-669-00 11.27 11.27
08/12/2014 Moore, Gary 072514 Other Repairs/Maintenan  1-660-00 6.89 6.89
08/12/2014 Moore, Gary 10829 Other Repairs/Maintenan  1-660-00 59.94 59.94

Total 1716: 78.10

1717

08/12/2014 OtterTail Environmental, Inc 14148 Mosquito Control 1-749-00 1,775.00 1,775.00
Total 1717: 1,775.00

1718
08/12{2014 Peak One Pool & Spa, LLC 4831 Community Pool 1-722-00 27747 277.47
08/12/2014 Peak One Pool & Spa, LLC 4991 Community Pool 1-722-00 269.49 269.49

Total 1718: 546.96

1719

08/12/2014 Planet Plumbing & Drain 143084 Community Pool 1-722-00 285.00 285.00
Total 1719: 285.00

1720
08/12/2014 Special District Management Ser JULY 2014 Management 1-680-00 2,581.00 2,581.00
08/12/2014 Special District Management Ser JULY 2014 Accounting 1-614-00 1,687.50 1,687.50
08/12/2014 Special District Management Ser JULY 2014 Audit Fees 1-615-00 12.50 12,50
08/12/2014 Special District Management Ser JULY 2014 Engineering/Planning 3-770-00 37.50 37.50
08/12/2014 Special District Management Ser  JULY 2014 Project Management 1-680-20 757.50 757.50
08/12/2014 Special District Management Ser JULY 2014 Miscellaneous 1-648-00 327.08 327.08

Total 1720: 5,403.08

1721

08/12/2014 United Power 15006 JULY 14 Utilities 1-719-00 18.65 18.65
Total 1721: 18.65

1722
08/12/2014 United Site Services 114-2125870 Other Repairs/Maintenan  1-660-00 39.52 39.52
08/12/2014 United Site Services 114-2190504 Other Repairs/Maintenan  1-660-00 39.52 39.52

Total 1722: 79.04

1723
08/12/2014 Wabash Valley Manufacturing, tn 341998 Cap. Rep. & Repl. Res. F 1-780-20 214.00 214.00
08/12/2014 Wabash Valley Manufacturing, In 342342 Cap. Rep. & Repl. Res. F 1-780-20 134.00 134.00
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08/12/2014 Wabash Valley Manufacturing, In 342769 Cap. Rep. & Repl. Res. F 1-780-20 214.00 214.00
Total 1723: 562.00
1724
08/12/2014 Winston Contract 514164 Cap. Rep. & Repl. Res. F 1-780-20 3,539.56 3,539.56
08/12/2014 Winston Contract 514882 Cap. Rep. & Repl. Res. F 1-780-20 1,019.50 1,018.50
08/12/2014 Winston Contract 528823 Cap. Rep. & Repl. Res. F 1-780-20 609.62 609.62
Total 1724: 5,168.68
1725
08/12/2014 Xcel Energy 417587491 Utitities 1-718-00 94.44 94.44
08/12/2014 Xcel Energy 418185859 Utilities 1-719-00 373.97 373.97
08/12/2014 Xcel Energy 421281940 Utilities 1-718-00 291.75 291.75
08/12/2014 Xcel Energy 421446879 Utilities 1-719-00 573.34 573.34
Total 1725: 1,333.50
1726
08/12/2014 Keystone Resort SDA CONF 2014 Miscellaneous 1-648-00 1,149.05 1,149.05
Total 1726: 1,148.05
1727
08/12/2014 SDA SDA CONF 2014 Miscellaneous 1-648-00 1,000.00 1,000.00
Total 1727

Grand Totals:

1,000.00

32,028.67






Beebe Draw Authorty

August-14
General Debt Infra. Projects Amenities Fund Totals
Disbursements 3 27,219.67 § - $ 401950 3§ 789.50 5 32,028.67
Payzol] i) - Ny -
Payroll Taxes -- Federal 3 - N -
Payroll Taxes -- State 3 - 3 -
Total Disbursements from Checking Ac $27,219.67 $0.00 $4,019.50 $789.50 $32,028.67





















































Beebe Draw Farms MD Nos. 1 & 2 and Authority Action Items Status Matrix (Updated 08/04/14)

Action Items Date of Assigned Notes

Meeting To

Priority
Not Started
In Process
Reoccurring

Follow up
Required
Complete

>

04/12/11 - Committee will meet on April 14, 2011 at 6
p.m. Four to five residents expressed interest in
attending.

05/10/11 - Linda Cox gave a report on the outcome of
community meeting and presented a memo on the
expansion of the community center. The Board asked
the committee to share the information with Halcyon
Design, LLC.

06/3/11 - committee met with Halcyon Design (Kelly)
and shared their information. Kelly will contact the
committee when the work is complete.

07/13/11 - committee meeting scheduled for July 21,
2011 at 7 p.m. Kelly will present 2 designs to the
committee.

08/04/11 - committee met and will present
information to Authority Board in September.
08/09/11 - The Board directed the committee to work
with Halcyon Design, LLC to prepare a plan with
elevations and then schedule a work session to present
the information to the community.

09/07/11 - Metro District/ POA Fall Pig Roast
scheduled for 9/25/11 @ 5:00 pm where a presentation
will be given on future Community Center Expansion
09/25/11 - Community will preview sketches at Pig
Roast.

11/04/11 - Linda and Angie will give an update at the
November board meeting.

11/09/11 - Kelly to provide cost estimate of Phase 1,
Phase 2 and full project. D1 will draft a survey to all
residents soliciting input on future amenities.
02/14/12 - Cost estimates were presented. Committee
will prepare an FF&E estimate and report back to BOD.
BOD decided to hold a work session in March to solicit

Community Center Expansion 03/08/11 Linda






Beebe Draw Farms MD Nos. 1 & 2 and Authority Action Items Status Matrix (Updated 08/04/14)

Action Items Date of Assigned Notes

Meeting To

Priority
Not Started
In Process

Reoccurring
Follow up
Required
Complete

feedback from the community.

04/18/12 - work session held. Expansion will be
included in amenities survey that will be distributed to
residents soon.

10/09/12 - BOD directed staff to add to the November
agenda discussions on the design and construction of a
new maintenance facility as the first phase of the
expansion of the community center.

Rules and Regulations Regarding 08/14/12 Doug X The Board will establish a resident committee to draft
Amenities Linda the Rules and Regulations. Joe to draft an email
soliciting interest from community members and
- Enforcement of oil and gas transmit to Liz for distribution.
property reclamation 08/04/11 - email drafted and transmitted to residents.
- Policy for mail room postings Jeff is the contact for interested parties.
(who is responsible and how long 09/20/11 - Committee will be established in October
should things remain) 2011.
- Use of community of center and 12/13/11 - no new report.
how to provide access 02/14/12 - no new report. Work in progress.
- Rental of community center 04/18/12 - no new report.
06/28/12 - no new report.
07/10/12 - no new report.
08/17/12 — Mike to establish a committee to create a
process to solicit desires of community members and
draft rules and regulations related to use of amenities.
Include MaryAnn and T. Charles Wilson in review of
draft rules.
10/09/12 - Mike will schedule a meeting with the
committee in the next 30 days.
11/7/12 - Mike held meeting on October 25, 2012. He
will provide a report at the November board meeting.
12/12/12 - Mike will schedule another committee
meeting.
02/12/13 - Doug will meet with committee members to
draft revisions to the current pool rules and will present






Beebe Draw Farms MD Nos. 1 & 2 and Authority Action Items Status Matrix (Updated 08/04/14)

Action Items

Date of
Meeting

Assigned
To

Priority
Not Started

In Process

Reoccurring

Follow up
Required

Complete

Notes

this information at the March board meeting.

04/02/13 - Community meeting held on March 30,
2013 to solicit comments on current pool rules and
regulations and suggestions for revisions.

04/17/13 - BOD discussed the proposed revisions to
the current rules and heard public comments. Doug will
incorporate the suggested revisions into the document
and present at the next board meeting.

06/03/13 - 2013 pool rules have been revised and
approved.

Lease at Milton Lake

08/09/11

Joe
Christine
MaryAnn

Joe, Christine and Jeff met with FRICO to discuss
extending the term of the lease etc. They will schedule a
follow-up meeting with FRICO to continue the
discussions.

11/09/11 - MaryAnn to draft an agreement with FRICO.
12/13/11 - BOD directed MaryAnn to send FRICO the
assignment of the lease to the Authority and ask them to
execute and to request a meeting to discuss terms of the
lease and expansion of use. BOD also directed staff to
solicit proposals from Environmental Consultant.
02/07/12 - MaryAnn has spoken with an
Environmental consultant. Information that was
received was transmitted to the Board. MaryAnn has
also drafted the assignment to FRICO and transmitted it
to FRICO for review and execution.

04/18/12 - Geitner Environmental provided a report to
the Board. BOD will review report and discuss further
at May meeting.

06/14/12 - BOD decided to review the results of the
amenities survey to determine desire by community for
recreational use on Milton Lake before moving this
agenda item forward.

07/18/12 - Surveys sent to residents for response.
11/7/12 - surveys complete. Boating on Milton






Beebe Draw Farms MD Nos. 1 & 2 and Authority Action Items Status Matrix (Updated 08/04/14)

Action Items

Date of
Meeting

Assigned
To

Priority
Not Started

In Process

Reoccurring

Follow up
Required

Complete

Notes

Reservoir ranked in the top five most desirable
amenities and it also ranked very high with negative
votes. Community seems divided on this potential
future amenity.

06/10/14 - Christine will schedule a meeting with
Barry Bowman and Doug Tabor to review the current
lease and then schedule a meeting with FRICO.
07/08/14 - Christine, Joe, Doug and Barry Bowman
have a meeting scheduled with FRICO.

Cheat, Rve and Mustard Grass

Mitigation

10/09/12

Doug

Linda has contacted CSU extension for best times to
treat and a list of vendors to solicit cost of product.
10/11/12 - DeWayne has purchased the chemicals.
12/4/12 - DeWayne had to rebuild sprayer. He will
coordinate with Tina Wooten in early Spring to identify
cheat grass areas for spraying.

04/02/13 - DeWayne will contact Tina Wooten the
week of April 1, 2013 to solicit information on the
appropriate time of spraying for cheat grass.
06/26/2013 - BioTree will mitigate cheat grass in the
fall of 2013.

07/09/13 - BOD directed staff to: 1) contact Tamarack
Consulting to prepare a map of total area in need of
mitigation, 2) identify a plan for opting in by residents
and property owners, 3) bid the work.

08/07/13 - Dan met with Tina Booten to discuss
cheat/rye and mustard grass mitigation in the
community. Tina provided Dan with a list of vendors
who could spray for these species. Dan will work with
Tamarack to revise the map of the areas in need and
solicit proposals and present at the September meeting.
09/04/13 - Dan will present proposals at the
September meeting.

09/10/13 - Dan presented a proposal for weed
mitigation for an approximate cost of $29,645.14. The






Beebe Draw Farms MD Nos. 1 & 2 and Authority Action Items Status Matrix (Updated 08/04/14)

Action Items

Date of
Meeting

Assigned
To

Priority
Not Started

In Process

Reoccurring

Follow up
Required

Complete

Notes

Board did not support this expenditure at this time.
Doug will do a bit more research into options for
mitigation and on the herbicide Plateau.

10/08/13 - The BOD plans to test the benefit of
spraying on a 25 or 50 acre location. Location still to be
determined.

01/14/14 - Dan to provide a map to Doug of possible
locations for spraying.

02/06/14 - Dan and Doug met and Dan provided map.
Doug will meet with committee prior to the board
meeting.

02/11/14 - Committee met and designated two
locations to test the benefits of spraying. Doug and
Angie will research vendors and cost to purchase
chemical.

06/10/14 - spraying and mowing in testing area has
begun.

Appraisal of Undeveloped Land

07/09/13

Joe
Doug

BOD approved additional $500 to Value Consultants to
re-value the undeveloped property to include its value
and use to the Authority. Joe to notify Beverly of
approval.

09/10/13 - discussion deferred.

10/08/13 - Joe continues to work with Clifton Larson
Allen and Tamarack Consulting to solicit a proposal to
update the oil and gas revenue projections on the
undeveloped land.

11/18/13 - Joe and Doug will solicit proposals from
Tamarack and CLA.

01/14/14 - This item is on hold until the valuation of
oil and gas revenue issue has been resolved with Weld
County.

06/10/14 - D1 discussed this item during their June
meeting and determined that given the asking price of
the vacant land, the Authority should not move forward
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with the next steps of possible acquisition. Christine

commented that she would confer with her partners to

confirm the price of the vacant land.

New Maintenance Facility 10/08/13 Kelly X BOD approved a proposal from Tamarack Consulting to

Doug survey the land needed for the new maintenance

Lisa facility. Lisa to draft change order. Joe to discuss

specifics with Tim and Kelly. MaryAnn to work with
Doug on County process. Tim to survey land within 30
days. BOD to review entire proposal at November
meeting.

11/18/13 - Staff and Doug has located a site within
Filing 1 that may be suitable to construct a new
maintenance facility. Tamarack is currently surveying
the desired site.

01/08/14 - Kelly commented at the December 2014
board meeting that the site identified to be acquired is
in a good location to meet the needs of a new
maintenance facility.

01/14/14 - Kelly will prepare color elevations for
Option B for February board meeting.

02/11/14 - Kelly presented color elevations. BOD
discussed funding. Next step is to schedule a
community meeting in April.

04/02/14 - community meeting is scheduled for April
12,2014 at9 am.

06/04/14 - Kelly to continue to work with the County
on the approval process. MaryAnn to work with Kelly
on the design/build concept and statutory
requirements.

06/10/14 - Kelly to work with MaryAnn on revisions to
her proposal.

07/08/14 - Kelly, Doug and Elizabeth have a meeting
scheduled to discuss the proposal on July 9, 2014.
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Development of 36 Lots 03/11/14 | Christine 03/12/14 - Pre-construction meeting was held and the
Construction Mark project will begin later this month. Christine to work
Lisa with Mark to ask Fiore to use access other than Beebe
Draw Farms Parkway. Mark to draft summary of
project. Lisa to distribute to community and post in
mail room.
05/07/14 - project is progressing. BOD will consider
approval of change order nos. 1 and 2 at the May
meeting.
06/04/14 - BOD will consider approval of change
orders 3-6 at June meeting.
06/10/14 - BOD approved CO’s 1-6. Project is almost
complete.
07/08/14 - BOD approved CO #7.
Chip Sealant Project 07/09/13 Dan X Dan will review the original and revised report from
Lisa Empire Management to determine recommendations

for pavement maintenance in 2013

09/10/13 - BOD approved the proposal from Empire
Management for a NTE $1800. SDMS to draft
agreement. Dan will communicate the concerns
expressed by the community regarding past crack
sealant services and the project management of those
services to Empire Management. He will communicate
their response to Lisa who will communicate the
response to the Board and Debra Street.

10/08/13 - Empire Management will inspect the
roadways by the end of week of 10/07/13 or beginning
of the week 10/14/13 and provide written report.
11/18/13 - report completed. Empire does not
recommend any road maintenance for 2013. They do
recommend a chip sealant project on all roads in 2014.
The board has included this project in the 2014 budget.
01/14/14 - Dan will contact Empire to solicit a timeline
for the chip sealant project as well as a proposal for
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project management.

02/10/14 - proposal has been received.

02/11/14 - BOD reviewed proposal and will consider
approval at the March meeting. Dan to ask if the
contractor will fill compressions in the road before the
chip sealant process. Doug would like to be involved in
the preliminary and final inspection process.

03/12/14 - BOD approved agreement with Empire
Management, LLC for project management. SDMS to
draft agreement and coordinate project with Empire.
04/02/14 - service agreement has been drafted and
routed to the consultant for execution.

05/07/14 - service agreement executed. Empire will
bid the work to be completed in Summer 2014.
06/10/14 - Empire Mgmt. is working on preparing bid
documents. Lisa has requested construction contract
template from Elisabeth to include in bid documents.
07/08/15 - Project is out to bid.

08/04/14 - bids received. BOD will consider approval
at August meeting.

Maintenance at RV Storage 08/13113 | DeWayne X Mow weekly and spray for weeds in and around the RV
Storage area. Remove the weeds and remove the fence
posts.

NO DIVNG stickers at Pool 10/08/13 Dan X Contact Peak One Pools and solicit cost to replace NO
DIVING stickers around pool deck.

03/12/14 - cost per sticker is $15.71. Authorized the
purchase of 6 stickers.

05/07/14- stickers will be installed during Pool start-
up.

07/08/15 - stickers were delivered and will be
replaced.

Job Description for Property Manager | 03/11/14 Doug X 03/12/14 - Doug will draft a job description and
Glen circulate to the BOD and staff for review.

06/04/14 - job description drafted and circulated to
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Assigned
To
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BOD and staff for review.
07/08/14 - Doug and Glen will finalize and present to
BOD for approval.

Rodent Mitigation 2014

01/14/14

Dan
Lisa

Dan to contact Major Boddiker to discuss the 2014
rodent mitigation program and timing.

03/12/14 - RMWSI provided a proposal for prairie dog
mitigation. Lisa to review expenses paid in 2012 and
2013 for prairie dog and snake mitigation. Dan to
solicit estimate of cost from RMWSI for snake
mitigation for 2014.

08/04/14 - Dan will contact RMWSI for proposal for
Fall rodent control.

Budget Items and Future Projects for
Consideration

Authority

Costs and/or decisions for the following:

1. -Pool Lift to meet ADA requirements - on hold,
Authority needs to develop a plan for addressing
in future years once major structural changes
are made to the pool.

2. Chip Sealant work in 2014. Include center line
striping in scope of work.

-Re-work irrigation system around sport court, not

enough gpm to provide sufficient water to trees

(were hand-watered all summer)

-Landscape and Entryway Monumentation Project -

possibly re-visit for 2015 budget.







POOL MANAGER’S REPORT
July 2014

Memberships

Two additional families have purchased memberships to the pool this year.

Pool usage is up with an average of 5 families attending daily. We will be updating the
sign-in sheet with a column for listing number of people attending. This will be helpful as
a measure of actual attendance this year and in years to come. Some people will not fill it
in, but most will.

Pool Parties

There have been 0 daytime parties and 0 private party. We had to cancel the
only one scheduled due to a death in the family, so can I get her check back for her?

Storage Shed

We finished clearing out unusable products/stuff in the storage shed and creating more
storage space. The maintenance staff will be helping by adding hose hangers and
repairing broken umbrellas. We are hopeful to be able to store the new chaise loungers in
the shed this winter.

Pool Assistants

Two new assistants have joined the staff. Brianna Storm is a new neighbor, moving here
from Platteville. The other is a family friend of the Bader’s. Her name is Bridgit Patten.
Both are working out well.

Trevor quit due to working another job and wanting to pursue that on a full time basis.

Additional Information

Everyone loves the new furniture, and there have been many commenting on it.
Everything else seems to be working fine, but it seems like something goes wrong after [
send the report, so let’s hope all stays well.

Thanks
Leah Checketts




















































































DRAFT
McGEADY SISNEROS, P.C.
August 5, 2014

ADDENDUM NO. 3

Effective Date: August ,2014

Agreement: Agreement (Professional Design Services) by and between Beebe Draw
Farms Authority and Halcyon Design LLC, dated September 10, 2013.

Purpose of Addendum No. 3:

Amend scope of services to include additional services as set forth on
Exhibit 1, attached hereto and incorporated herein.

CHANGE IN AGREEMENT PRICE:

CHANGE IN TERM OF AGREEMENT:

Original Price:

Original Term:

Exhibit 1, attached hereto
and incorporated herein.

Not to exceed $2,500 Expires
Changes from Prior Addenda:

Addendum 1: $1,980 increase

Addendum 2: $2,772 increase
Increase of this Addendum: New Term:

o $47,486, as detailed on Expires

Price with all Approved Addenda:
Not to exceed $54,738, unless
otherwise approved in writing

Agreement Time with all Approved
Addenda:

APPROVED:

APPROVED:

BEEBE DRAW FARMS AUTHORITY

HALCYON DESIGN LLC

By:

By:

PPresident

Its:

{00353880.DOC v:1 }






EXHIBIT 1
TO ADDENDUM NO. 3

AlA B102-2007
ADDENDUM #3

THIS AIA B102-2007 ADDENDUM No. 3 (“Addendum?”) is entered into and effective
as of the day of August, 2014, by and between BEEBE DRAW FARMS AUTHORITY,
an authority and separate legal entity duly created pursuant to Section 29-1-203, Colorado
Revised Statutes (“C.R.S.”) (the “Authority”’), and HALCYON DESIGN, LLC, a Colorado
limited liability company (the “Consultant”) (ecach a “Party” and, collectively, the “Parties”).

RECITALS

A. Pursuant to that certain Authority Establishment Agreement dated April 12, 2011,
between Beebe Draw Farms Metropolitan District No. 1 and Beebe Draw Farms Metropolitan
District No. 2 (collectively, the “Districts”) (the “Establishment Agreement”), the Authority
shall own, operate, maintain, finance and construct certain public improvements for the benefit
of the Districts.

B. The Districts are located within a project located in Weld County, Colorado,
commonly known as Pelican Lake Ranch.

C. Pursuant to the Establishment Agreement, the Authority is permitted to enter into
contracts and agreements affecting the affairs of the Authority.

D. The Authority and Halcyon previously entered into that certain AIA Document
B102-2007 Agreement dated September 10, 2013 (the “AlA Contract”), regarding the Pelican
Lake Ranch Professional Design Services project (the “Project”).

E. The AIA Contract allows for written amendments executed by both Parties
(“Addendum”).

F. The Authority anticipates constructing, or causing the construction of, a pre-
engineered steel community maintenance building (the “Maintenance Facility”).

G. Halcyon has experience in providing the services, as set forth in Exhibit A hereto,
attached and incorporated herein (the “Maintenance Facility Services”), and is willing to
provide such Services to the Authority for reasonable consideration.

H. Upon execution of the AIA Contract, Halcyon granted to the Authority a
nonexclusive license (the “License”) to use Halcyon’s Instruments of Service (as defined below)
solely and exclusively for the Project, provided that the Authority substantially performs its
obligations under the AIA Contract.

{00353880.DOC v:1 } 2





L The Parties desire to amend the AIA Contract to clarify the definition of
Instruments of Service as well as the ownership and use by the Authority of the Maintenance
Facility Instruments of Service.

J. The Parties also desire to amend the AIA Contract to establish the terms by which
the Consultant will provide the Maintenance Facility Services to the Authority.

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

1. Maintenance Facility Instruments of Service shall consist of all written
materials maintained by or coordinated by Halcyon in connection with performance of this
Addendum, including but not limited to all engineer designs, civil engineer drawings, landscape
drawings, architectural drawings, structural drawings, mechanical drawings, electrical drawings,
and/or plumbing drawings, in whatever form (each an “Instrument of Service” and collectively,
the “Instruments of Service”).

(a) Halcyon shall maintain reproducible copies of all Maintenance Facility
Instruments of Service and shall make them available for the Authority’s use, and shall provide
such copies to the Authority upon request at reasonable commercial printing rates.

(b) Pursuant to the AIA Contract, in the event the Authority uses the
Maintenance Facility Instruments of Service without retaining the author(s) of same, the
Authority releases Halcyon and Halcyon’s consultants from any claims and causes of action
arising from any such uses, and, to the extent permitted by law, the Authority agrees to
indemnify and hold harmless Halcyon and its consultants from all costs and expenses, as
described in Section 3.3.1 of the AIA Contract.

2. Instruments of Service License Agreement. The License shall survive the term
of the AIA Contract, unless, as provided in the AIA Contract, Halcyon terminates the AIA
Contract pursuant to Section 5.3 and 5.4 thereof.

3. Compensation. Halcyon shall be paid as set forth in Exhibit A attached hereto
with a total contract amount not to exceed $47,486, unless otherwise approved in advance by the
Authority in writing. Halcyon is responsible for all expenses it incurs in performance of this
Agreement and shall not be entitled to any reimbursement or compensation except as set forth in
Exhibit A, unless otherwise approved in advance by the Authority in writing.

4. Subject to Annual Budget and Appropriation; Authority Debt. The Authority
does not intend hereby to create a multiple-fiscal year direct or indirect debt or other financial
obligation whatsoever. The performance of those obligations of the Authority hereunder
requiring budgeting and appropriation of funds is subject to annual budgeting and appropriation.
Nothing herein constitutes or creates an indebtedness or debt of the Authority within the meaning
of any Colorado constitutional provision or statutory limitation.
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[SIGNATURE PAGE TO ADDENDUM NO. 3]

IN WITNESS WHEREOF, the Parties have executed this Addendum as of the day and
year first above written.

Consultant:

HALCYON DESIGN, LLC, a Colorado
limited liability company

By:

Its:

Authority:
BEEBE DRAW FARMS AUTHORITY

By:

President
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EXHIBIT A
SCOPE OF SERVICES AND COMPENSATION
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McGeady Sisneros P.C.

450 E. 17th Avenue, Suite 400
Denver, Colorado 80203-1214
303.592.4380 tel 303.592.4385 fax
www.mcgeadysisneros.com

MEMORANDUM

To: Beebe Draw Farms Authority Board of Directors
From: McGeady Sisneros, P.C.
Date:  August 4, 2014

Re:  Design-Build Process

The following memorandum outlines the Design-Build process in relation to the construction of
the proposed maintenance facility.

1. Design-Build by Special Districts

Pursuant to the Integrated Delivery Method for Special District Public Improvements Act, C.R.S.
§ 32-1-1801, Colorado allows Special Districts to procure projects in which the “technical
competence of the providers” may be an element of contractor selection and by which it may be
appropriate to seek “an optional alternative public project delivery method.” C.R.S. § 32-1-
1802(b), (d). In Colorado, companies or teams of companies (contractors, engineers, etc.) that
perform work pursuant to integrated project delivery methods (such as design-build) are known
as “participating entities.” C.R.S. 8 32-1-1803(6). For the purposes of this memo, a
“participating entity” and a “contractor” are one and the same.

To procure a project by design-build, the Authority must determine that “the integrated project
delivery represents a timely or cost-effective alternative for” the project at issue. C.R.S. § 32-1-
1804(a). Assuming that the Authority so determines, the Authority must then perform the
following steps:

(@) Request for Qualifications

The Authority may solicit requests for qualifications by publication of a notice, and such request
may contain the “criteria for prequalification,” “a general description of the project, relevant
budget considerations” and a request for other information about the contractor. C.R.S. § 32-1-
1805 (1)(a), (b), (c). Those other requests may include the contractor’s owners, partners, or
members, evidence of the contractor’s experience with “projects of similar size, scope, or
complexity,” evidence of the contractor’s “sufficient experience and training” in managing the
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proposed project, and evidence of all licenses, registrations, and credentials required to provide
the proposed services” and any “revocation or suspension of any such license, registration, or
credential.” C.R.S. § 32-1-1805 (1)(a) — (1)(c). From the contractors who respond to the request
for qualifications, the Authority must create a “short list” of contractors the Authority deems to
be “most qualified.”

(b) Pre-Bid Meeting; Site Visit

Colorado does not require pre-bid meetings or site visits, however such meetings/visits can be
held at the Authority’s direction.

(c) Request for Proposals

The Authority must prepare a Request for Proposal. If the Authority prepared and published a
notice for a Request for Qualifications, as discussed above, the Authority need not publish the
notice for Request for Proposal. The Request for Proposal must contain:

() The procedures to be followed for submitting proposals;

(i) The criteria for evaluation of a proposal, which criteria may
provide for selection of a proposal on a basis other than solely the lowest costs estimates
submitted;

(iii)  The procedures for making awards;

(iv)  Required performance standards as defined by the participating
entity;

(v) A description of the drawings, specifications, or other submittals to
be provided with the proposal, with guidance as to the form and the acceptable level of
completion of the drawings, specifications, or submittals;

(vi)  Relevant budget considerations or, for an IPD contract that
includes operation or maintenance services, the life-cycle cost analysis for the contract;

(vii)  The proposed project scheduling; and

(viii) The stipend, if any, to be paid to participating entities responding
to the request for proposals who appear on the agency's short list pursuant to section 32-1-1805
(2) but whose proposals are not selected for award of the IPD contract.

C.R.S. 32-1-1806 (1)(a) — (1)(h).
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(d) Selection

“After obtaining and evaluating proposals according to the criteria and procedures set forth in the
request for proposals,” the Authority “may accept the proposal that, in its estimation, represents
the best value to the” Authority. C.R.S. 8 32-1-1806 (2). Upon selection, the Authority must
notify the winning contractor in writing. 1d.

(e) Licensing and Public Project Laws

The winning contractor must otherwise comply with “all laws applicable to public projects.”
C.R.S. 32-1-1806 (3). This includes the law governing engineer licensure, but the entity
performing the work need not be registered to perform professional services. It is sufficient if
the “person or firm actually performing such professional services on behalf of the [contractor] is
appropriately licensed or registered and if the [contractor] otherwise complies with applicable
state licensing laws and requirements related to such professional services.” C.R.S. 32-1-1806

(4).
() General Public Contract Bidding Requirements

In Colorado, public entities are subject to certain rules regarding bidding for public projects
(“Public Construction Rules”). To the extent these rules do contradict or make obsolete the
Integrated Project Delivery rules, the Public Construction Rules arguably still apply. As a result,
Special Districts seeking to build a project by an Integrated Project Delivery method (design-
build being one example) should still allow for at least fourteen days between the date of notice
of invitation for bids (in the case of an Integrated Project Delivery method, the Request for
Proposals) and contractor selection. C.R.S. § 24-92-103(3). However, Colorado’s requirement
regarding public bid openings (C.R.S. § 24-92-103(4)) contradicts the selection process outlined
in C.R.S. 8§ 32-1-1806 (2); as a result, public bid openings are not required.

(9) Project Payment Type

State rules regarding Integrated Project Delivery methods (see C.R.S. 8 24-93-101, et. seq.)
prohibit “cost-plus-a-percentage-of-cost” contracts except “when a determination is made in
writing that such contract is either likely to be less costly to the agency than any other type of
contract or that it is impracticable to obtain the required construction or other services authorized
under this article unless the cost-reimbursement contract is used.” C.R.S. § 24-93-108. Special
District rules regarding Integrated Project Delivery methods make no such prohibition.
Nevertheless, the Authority should make such determinations regarding costliness and
practicability of projects in writing if it seeks to enter into an Integrated Project Delivery “cost-
plus” contract.
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MEMORANDUM

To:  Board of Directors, Beebe Draw Farms Authority
From McGeady Sisneros, P.C.
Date:  July 29,2014

Re:  Phased Exclusion and Inclusion of Property

REI Limited Liability Company (the “Developer”) is the owner of 82 lots (the “Property”)
currently located within the boundaries of Beebe Draw Farms Metropolitan District No. 2
(“District No. 2”). The Amended and Restated Consolidated Service Plan for Beebe Draw
Farms Metropolitan District No. 1 (“District No. 1”°) and District No. 2 (collectively with
District No. 1, the “Districts”), the Authority Establishment Agreement (the “AEA”), and that
certain Inclusion Exclusion Agreement by and between the Districts and the Authority, dated
May 10, 2011(the “Inclusion Exclusion Agreement”), contemplate that the Property within
District No. 2 will develop in phases, and the Developer will petition for the exclusion of
portions of the Property from District No. 2, and petition for inclusion of such property into
District No. 1, prior to the issuance of the first certificate of occupancy for a single family
residence within such phase. The following memorandum outlines the policies set forth in the
Inclusion Exclusion Agreement for such inclusions and exclusions to proceed.

1. Exclusion Process from District No. 2

(2) Petition for Exclusion. On or before the 30" day after the approval of a
building permit for construction of the first home within a phase of the Property, the Developer
shall file a Petition for Exclusion (the “Exclusion Petition”) with the District No. 2 Board of
Directors for exclusion of such phase.

(b) Exclusion Hearing. Within thirty (30) days of receipt of the Exclusion
Petition, the District No. 2 Board of Directors shall conduct a public hearing on such exclusion
(the “Exclusion Hearing”), the procedure for which is as follows:
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)] District No. 2 must publish notice' of the Exclusion Hearing, a
one-time publication in The Greeley Tribune, providing the (i) date; time and location of such
meeting; (ii) the names and addresses of the petitioners; and (iii) notice that all persons interested
shall appear at such time and place and show cause in writing why the Exclusion Petition should
not be granted.

(ii)  The Board will hear the Exclusion Petition at the scheduled
Exclusion Hearing and grant or deny the Exclusion Petition, in whole or in part, with or without
conditions.

(iii)  Assuming the Board grants the Exclusion Petition, the Board shall
adopt a Resolution approving the Exclusion Petition and authorize legal counsel to file a certified
copy of the findings with the Weld County District Court asking the Court to issue an Order for
Exclusion (the “Exclusion Order”) to exclude the property from the boundaries of District No.
2.

(iv)  The exclusion will become effective upon the date the Exclusion
Order is recorded in the real property records of Weld County (See Section 3 below).

v) Developer acknowledged in the Inclusion Exclusion Agreement,
and pursuant to State Statute, any property excluded from District No. 2 shall remain subject to
any property taxes or mill levies assessed for outstanding obligations of District No. 2

(©) Note: at any time prior to the Exclusion Hearing, the Developer may
amend the Exclusion Petition to remove portions of the Property from the Exclusion Petition.

2. Inclusion Process into District No. 1

(a) Petition for Inclusion. Simultaneous with the Developer’s filing of an
Exclusion Petition with District No. 2, the Developer shall also submit a Petition for Inclusion
(the “Inclusion Petition™) for the same property as indicated on the Exclusion Petition to the
Board of Directors for District No.1.

(b) Inclusion Hearing. Within thirty (30) days of receipt of the Inclusion
Petition, the District No. 1 Board of Directors shall conduct a public hearing on such inclusion
(the “Inclusion Hearing”), the procedure for which is as follows:

(1) District No. 1 must publish notice” of the Inclusion Hearing, a one-
time publication in The Greeley Tribune, providing the (i) date; time and location of such

! Although the statute does not require a certain time frame for which the publication must occur prior to the
hearing, we recommend publication occur at least five (5) working days prior to the hearing.
% Although the statute does not require a certain time frame for which the publication must occur prior to the
hearing, we recommend publication occur at least five (5) working days prior to the hearing.
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meeting; (ii) the names and addresses of the petitioners; and (iii) notice that all persons interested
shall appear at such time and place and show cause in writing why the Inclusion Petition should
not be granted.

(ii)  The Board will hear the Inclusion Petition at the scheduled
Inclusion Hearing and grant or deny the Inclusion Petition, in whole or in part, with or without
conditions.

(iii)  Assuming the Board grants the Inclusion Petition, the Board shall
adopt a Resolution approving the Inclusion Petition and authorize legal counsel to file a certified
copy of the findings with the Weld County District Court asking the Court to issue an Order for
Inclusion (the “Inclusion Order”) to include the property into the boundaries of District No. 1.

(iv)  The inclusion will become effective upon the date the Inclusion
Order is recorded in the real property records of Weld County (See Section 3 below).

(c) Note: at any time prior to the Inclusion Hearing, the Developer may
amend the Inclusion Petition to remove portions of the Property from the Inclusion Petition.

3. Recordation of the Orders

(a) Order of Recordation. Pursuant the Inclusion Exclusion Agreement, the
Districts agree that the Orders shall be recorded in the following order:

(1) First, the Inclusion Order shall be recorded with the real property
records of Weld County; and

(ii) Second, immediately following the recording of the Inclusion
Order, the Exclusion Order shall be recorded with the real property records of Weld County.

4. Failure to Include/Exclude Property

(a) Failure to Exclude by District No. 2. Pursuant to the Inclusion Exclusion
Agreement, in the event District No. 2 determines after the Exclusion Hearing not to exclude a
parcel that was the subject of such Exclusion Hearing, District No. 2 shall not be permitted to
incur any additional debt, including any pledge agreements with the Authority providing for the
imposition of ad valorem property taxes by District No. 2 and payment of the proceeds thereof to
the Authority, or issuing bonds to third parties.

(b)  Failure to Include by District No. 1 Pursuant to the Inclusion Exclusion
Agreement, in the event District No. 1 determines after the Inclusion Hearing not to include a
parcel that was the subject of such Inclusion Hearing, District No. 1 shall be required to impose
the Additional O&M Mill Levy required by the AEA (but not in excess of the District No. 1 Mill
Levy Cap of 40 mills) to recoup revenues that would otherwise have been generated from the un-
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included property. District No. 2, however, shall not increase its operations and maintenance
mill levy in such a situation.

5. Use of revenues pledged from District No. 2 to the Authority

(a) Capital Pledge Agreement. Pursuant to the AEA, immediately prior to
the issuance of a certificate of occupancy for a single family residence within a particular phase,
District No. 2 shall enter into a “Subsequent Pledge Agreement” regarding the revenues pledged
by District No. 2 for payment to District No. 1 (“Pledged Revenues”). The first Subsequent
Pledge Agreement entered into by District No. 2 immediately prior to the first exclusion of
property therefrom will be in the form attached as Exhibit A hereto (“First Subsequent Pledge
Agreement”). Such First Subsequent Pledge Agreement is intended to accomplish the refunding
in full of the District No. 2 Initial Pledge Agreement, entered into on June 14, 2011, and
commence the forty (40) year obligation to impose ad valorem property taxes to generate
revenues for deposit into the Infrastructure Account and the Amenity Account from the date
immediately prior to the first exclusion. All additional Subsequent Pledge Agreements, entered
into after the first Subsequent Pledge Agreement shall be in the form attached as Exhibit B
hereto

(b)  Payment by District 2 to Authority. Pursuant to the AEA, District No. 2
agrees to remit to the Authority, as soon as practicable upon receipt, all revenues comprising
Pledged Revenues.

(c) Deposit of Funds by District No. 1. Pursuant to the AEA, the Authority
agrees that it shall promptly deposit all Pledged Revenues received by it in accordance with any
Subsequent Pledge Agreements, into the Infrastructure Account or the Amenity Account and
shall cause the same to be applied to the Actual Capital Costs relating to Infrastructure or
Amenities, respectively, as more particularly provided for in the AEA.

(i) Note: The AEA does allow for District No. 2 to directly deposit the
Pledged Revenues into the Infrastructure Account or Amenity Account, as directed by the
Authority and in accordance with the AEA.

(d) Use of Pledged Revenue by the Authority. The Authority is required, per
the AEA, to provide to the District, not less than 180 days after the end of each fiscal year, a
report indicating, separately, the amounts of Property Tax Revenues, Specific Ownership Tax
Revenues, and Development Fees received by the Authority and deposited into the Infrastructure
Account and Amenities Account. Such report shall also provide the amount of Pledged
Revenues disbursed from the Infrastructure Account and Amenities Account to fund Roads and,
separately, Water (both as defined in the AEA) and the amount of Pledged Revenues disbursed
from the Amenity Account to fund Amenities (as defined in the AEA).
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EXHIBIT A

District No. 2 Capital Pledge Agreement (First Exclusion)
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EXHIBIT B

District No. 2 Capital Pledge Agreement (Subsequent Exclusions)
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EXHIBIT A

District No. 2 Capital Pledge Agreement (First Exclusion)
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DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT
(FIRST EXCLUSION)

This DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT (FIRST EXCLUSION)
(the “Agreement” or “Pledge Agreement”), is made and entered into and dated as of

_,20__ by and between BEEBE DRAW FARMS METROPOLITAN DISTRICT NO.
2 (the “District”), a quasi-municipal corporation and political subdivision of the State of
Colorado and BEEBE DRAW FARMS AUTHORITY (the “Authority”), a separate legal entity.
All capitalized terms used herein and not otherwise defined shall have the meanings assigned
them in Article I hereof.

RECITALS

WHEREAS, the District and Beebe Draw Farms Metropolitan District No. 1 (“District
No. 1”7 and, together with the District, the “Districts”) are special metropolitan districts
organized pursuant to Section 32-1-101, C.R.S. etseq. and operate in accordance with a
Amended and Restated Consolidated Service Plan for the Beebe Draw Farms Metropolitan
District Nos. 1 & 2, dated _, 2011, as approved by the Board of County Commissioners
of Weld County, Colorado on __, 2011 (the “Service Plan”); and

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

WHEREAS, the Service Plan discloses and establishes the necessity for, and desirability
of an intergovernmental agreement between the Districts concerning the financing, construction,
operation and maintenance of Public Improvements (hereinafter defined) contemplated in the
Service Plan and concerning the provision of essential services in the community to be served by
the Districts; and

WHEREAS, in furtherance of the foregoing, and as permitted by Section 29-1-203(4),
C.R.S., the Authority was established pursuant to a Beebe Draw Farms Authority Establishment
Agreement dated as of _, 2011, between the Districts (the “Establishment Agreement”);
and

WHEREAS, the Establishment Agreement created the Authority and sets forth an overall
plan for financing, construction, ownership, operation and maintenance of the Public
Improvements agreed upon by the Districts and intended to facilitate the provision of such Public
Improvements in a timely and efficient manner, and to allocate the costs thereof equitably among
the users of such Public Improvements, through cooperation among the Authority and the
Districts; and

WHEREAS, in accordance with the Service Plan and Establishment Agreement, the
District and the Authority anticipate that the District may issue, from time to time, revenue bonds
(as more particularly defined herein, the “Revenue Bonds™) for the purpose of funding the
Actual Capital Costs (defined herein); and
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WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority have previously entered into an Initial District No. 2 Capital Pledge Agreement dated

_,20__ (the “Initial Pledge Agreement”) to provide for the funding of Actual Capital
Costs through the imposition by the District of an ad valorem property tax mill levy, as more
particularly provided therein; and

WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority now desire to enter into this District No. 2 Capital Pledge Agreement (First Exclusion)
for the purpose of refunding in full the Payment Obligation represented by the Initial Pledge
Agreement, and continuing to provide for the funding of Actual Capital Costs through the
imposition by the District of an ad valorem property tax mill levy, as more particularly provided
herein; and

WHEREAS, at an election of the qualified electors of the District duly called for and held
on November 2, 2010 (the “Election™), in accordance with law and pursuant to due notice, a
majority of eligible electors who voted at such election voted in favor of the issuance of general
obligation indebtedness and the imposition of taxes for the payment thereof, for the purpose of
funding certain improvements and facilities, including the Public Improvements, as follows:

Authorization
Purpose Total
Streets $44,000,000
Water 44,000,000
Parks and Recreation 44,000,000

WHEREAS, pursuant to the Initial Pledge Agreement, the District acknowledged that,
with respect to the indebtedness represented by this Capital Pledge Agreement, based upon the
Principal Portion of the Payment Obligations hereunder (as defined herein, $26,125,508), there is
sufficient authorization in each of the afore-described categories of debt to authorize the full
amount of such indebtedness, the District does not intend to issue any other indebtedness that
would require such authorization (taking into account the authorization that would remain if such
amount were applied to each of the afore-described categories of debt), and therefore determined
to allocates the authority for debt contained in the Election for specific infrastructure categories
to the indebtedness represented by the Initial Pledge Agreement as the revenues generated
hereunder are applied to specific infrastructure uses; and

WHEREAS, District is entering into this Agreement for the purpose of refunding in full
its Payment Obligation under the Initial Pledge Agreement and the Principal Portion of the
Payment Obligation represented by this Agreement bears interest at a rate that is lower than the
rate of interest borne by the Principal Portion of the Payment Obligation represented by the
Initial Pledge Agreement and, as a result, no additional electoral authorization is required with
respect to this Agreement; and [NEED TO ENSURE RATES ARE SET TO ALLOW THIS,
ADD ALLOCATION OF PRINCIPAL, IF ANY, IN EXCESS OF ORIGINAL AGREEMENT]

WHEREAS, the District has determined and hereby determines that the execution of this
Pledge Agreement, to facilitate the purposes of this Pledge Agreement and the Establishment
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Agreement, and the provision of the Public Improvements are in the best interests of the District
and the residents, property owners, and taxpayers thereof and that the financing plan set forth in
the Establishment Agreement and implemented, in part, through the execution and delivery of
this Pledge Agreement is necessary for the timely and efficient provisions of the Public
Improvements and equitable allocation of the costs thereof among the users of the Public
Improvements; and

WHEREAS, all amendments to this Agreement made pursuant hereto and not in conflict
with the ballot questions, the Service Plan or the Establishment Agreement, which authorized the
debt represented by this Agreement, shall be deemed part of this Agreement and fully authorized
by such ballot questions.

COVENANTS

NOW, THEREFORE, for and in consideration of the promises and the mutual covenants
and stipulations herein, the parties hereby agree as follows:

ARTICLE 1

DEFINITIONS

Section 1.01. Interpretation. In this Agreement, unless the context expressly indicates
otherwise, the words defined below shall have the meanings set forth below:

(a) The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
similar terms, refer to this Agreement as a whole and not to any particular article, section,
or subdivision hereof; the term “heretofore” means before the date of execution of the
Agreement; and the term “hereafter” means after the date of execution of this Agreement.

(b) All definitions, terms, and words shall include both the singular and the
plural, and all capitalized words or terms shall have the definitions set forth in Section
1.02 hereof.

() Words of the masculine gender include correlative words of the feminine
and neuter genders, and words importing the singular number include the plural number
and vice versa.

(d) The captions or headings of this Agreement are for convenience only, and
in no way define, limit, or describe the scope or intent of any provision, article, or section
of this Agreement.

(e) All schedules, exhibits, and addenda referred to herein are incorporated
herein by this reference.

Section 1.02. Definitions. As used herein, unless the context expressly indicates
otherwise, the words defined below and capitalized throughout the text of this Agreement shall
have the respective meanings set forth below. Capitalized terms used and not otherwise defined
(including but not limited to Amenities, Amenity Account, Infrastructure, Infrastructure Account
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and Required O&M Mill Levy) shall have the meanings assigned them in the Establishment
Agreement,

(a) “Actual Capital Costs” shall mean, collectively, “Actual Capital Costs” as
defined in the Establishment Agreement and, in addition, any O&M Shortfall funded
from the Amenity Account or Infrastructure Account in accordance with Section 5.2 of
the Establishment Agreement.

(b) “Agreement” or “Pledge Agreement” shall mean this Agreement and any
amendment hereto made in accordance herewith.

(c) “Authority” means Beebe Draw Farms Authority, formed pursuant to the
Establishment Agreement.

(d) “Assignment Agreement” shall mean any agreement entered into between
the Authority and the District that provides for the assignment by the Authority to the
District of a specified portion of Pledged Revenues deposited in, or to be deposited in, the
Infrastructure Account or Amenity Account in accordance with this Pledge Agreement
and the Establishment Agreement, which Assignment Agreement is intended to secure
payment of Revenue Bonds and/or Developer Revenue Obligations of the District.

(e) “Board” or “Boards” shall mean the lawfully organized Boards of
Directors of the Districts.

® “Board of County Commissioners” shall mean the Board of County
Commissioners for Weld County, Colorado.

(g) “Bond Documents” shall mean any resolution, indenture, reimbursement
agreement or other agreement entered into or adopted by the District in connection with
the issuance of Revenue Bonds.

(h) “Bondholder” means the beneficial owner of any Revenue Bond.

(1) “Developer” shall have the meaning assigned it in the Establishment
Agreement.

)] “Developer Revenue Obligations” shall mean notes, bonds or other

indebtedness issued by the District and payable to the Developer for the purpose of
funding Actual Capital Costs and payable from all or a portion of the Pledged Revenues
assigned by the Authority to the District in accordance with an Assignment Agreement.

k) “Development Fees” shall have the meaning assigned it in the
Establishment Agreement.

) “District” shall mean Beebe Draw Farms Metropolitan District No. 2

(m)  “District No. 1” shall mean Beebe Draw Farms Metropolitan District
No. 1.
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(n) “Effective Date” shall mean , 20

(0) “Establishment Agreement” means the Beebe Draw Farms Authority
Establishment Agreement dated _,2011, between the District and District No. 1.

(p) “Maximum Annual Limited Receipts” shall mean, for any particular
calendar year, the dollar amount that would result from the imposition of an ad valorem
property tax levy of 50 mills (without adjustment) on the final certified assessed
valuation of the District, as certified to the District by the County Assessor on the
immediately preceding December 10.

(q) “Mill Levy Certification Date” means December 10 of each year, on or
prior to which date an ad valorem property tax levy is required to be certified to the
County Board in accordance with Section 2.04 hereof and state law.

(r) “1998 Bond Mill Levy” means, for any particular Mill Levy Certification
Date, the ad valorem property tax levy required to be imposed upon property within the
boundaries of District No. 1 for the payment of the debt service costs (including
principal, interest, mandatory redemption price, trustee and paying agent fees) for the
General Obligation Bonds, Series 1998 issued by District No. 1.

(s) “Payment Obligation” shall mean the District’s obligation to pay the
Actual Capital Costs in accordance with the provisions hereof, but solely from Pledged
Revenues, to the extent available.

t) “Pledged Revenues” means, collectively, Property Tax Revenues,
Specific Ownership Tax Revenues, and Development Fees.

(u) “Principal Portion” means an amount equal to $26,125,508, representing
the principal component of the Payment Obligation hereunder.

(v) “Property Tax Revenues” means all moneys derived from imposition of
the Required Mill Levy by the District, but excluding Specific Ownership Tax Revenues.

(w)  “Public Improvements” means, collectively, Infrastructure and Amenities,
as more particularly defined in the Establishment Agreement.

(x) “Required Mill Levy” means, with respect to any particular Mill Levy
Certification Date, 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, commencing in tax levy year 20__
(tax collection year 20 ), in an amount equal to 50 mills less the 1998 Bond Mill Levy
for such Mill Levy Certification Date, and less the Required O&M Mill Levy for such
Mill Levy Certification Date; provided that:

) in the event the method of calculating assessed valuation is
changed after the date hereof, the 50 mills described above will be increased or
decreased to reflect such changes, such increases or decreases to be determined by
the District in good faith (such determination to be binding and final) so that to
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the extent possible, the actual tax revenues generated by the 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; and

(i)  notwithstanding anything herein to the contrary, in no event shall
the Required Mill Levy exceed 50 mills, except under the circumstances set forth
in Section 2.03(b) hereof, and subject to the limitations set forth therein, and, in
the event that the Required Mill Levy as calculated pursuant to the foregoing
would exceed 50 mills and Section 2.03(b) is not applicable, then the Required
Mill Levy shall be reduced to equal 50 mills; and

(iii)  notwithstanding anything herein to the contrary, in no event may
the Required Mill Levy be established at a mill levy rate 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.

y) “Revenue Bonds” shall mean notes, bonds or other indebtedness issued by
the District for the purpose of funding Actual Capital Costs and payable from all or a
portion of the Pledged Revenues assigned by the Authority to the District in accordance
with an Assignment Agreement, excluding Developer Revenue Obligations.

(2) “Service Plan” shall mean the Amended and Restated Consolidated
Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated
_,2011, as approved by the Board of County Commissioners of Weld County, Colorado
on _,2011.

(aa)  “Specific Ownership Tax Revenues” shall mean the specific ownership
taxes remitted to the District pursuant to Section 42-3-107, C.R.S., or any successor
statute, as a result of its imposition of the Required Mill Levy.

(bb)  “Subsequent Pledge Agreements” means pledge agreements entered into
between the District and the Authority subsequent to the date hereof providing for the
imposition of ad valorem property taxes by the District and payment of the proceeds
thereof to the Authority, as contemplated by the Establishment Agreement.

(cc)  “Supplemental Act” means the “Supplemental Public Securities Act,”
being Title 11, Article 57, Part 2, Colorado Revised Statutes, as amended.

(dd) "Termination Date" shall mean _,20 _ (i.e., the imposition of taxes

hereunder shall not be made after tax levy year 20 and such taxes shall not be collected after
tax collection year 20 ) [REFLECT 40 YEAR TERM].
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ARTICLE 11

PAYMENT OBLIGATION

Section 2.01. No Additional Electoral Approval Required. The authorization for
issuance of debt, fiscal year spending, revenue collections and other constitutional matters
requiring voter approval for purposes of this Agreement, was approved at an election held for the
District on November 2, 2010, in accordance with law and pursuant to due notice. The
performance of the terms of this Agreement requires no further electoral approval.

Section 2.02. Funding of Actual Capital Costs Generally.

(a) In exchange for the Authority’s agreement to provide for the acquisition,
construction, improvement and equipping of the Amenities and the Infrastructure, in
accordance with the Establishment Agreement and as more particularly provided in
Section 2.05(c) below, and in exchange for the purchase by any Bondholder of Revenue
Bonds (if any) issued to fund Actual Capital Costs and payable from Pledged Revenues
generated hereunder, the District hereby agrees to pay to the Authority for the payment of
Actual Capital Costs, but solely from the sources specified herein, the amount of
$26,125,508, plus interest thereon at the rate of [14.9]% per annum (calculated in
accordance with subparagraph (b) hereof), or such lesser amount as may be funded from
the Pledged Revenues (the “Payment Obligation™).

(b) Interest shall accrue on the outstanding balance of the Principal Portion of
the Payment Obligation (initially $26,125,508) at the rate of [14.9]% per annum, and
shall be calculated monthly based upon the outstanding Principal Portion as of the end of
each month. Accrued but unpaid interest shall compound semi-annually on each June 1
and December 1, commencing on the first June 1 or December 1 (whichever is the
earliest) to occur after the date of execution of this Agreement.

(c) Pledged Revenues received by the Authority (including any amounts
payable to the Authority but assigned to the District in accordance with any Assignment
Agreement) shall be applied, first, to the payment of accrued interest and, second, to the
outstanding principal balance of the Payment Obligation.

(d) The Payment Obligation constitutes a limited tax obligation of the District
payable solely from and to the extent of the Pledged Revenues. The Pledged Revenues
are hereby pledged by the District to the Authority (and, to the extent of any
Bondholders, for the benefit of such Bondholders), for the payment of Actual Capital
Costs in accordance with the provisions hereof. The Payment Obligation shall constitute
an irrevocable lien upon the Pledged Revenues. The District hereby elects to apply all of
the provisions of the Supplemental Act to this Pledge Agreement and the Payment
Obligation.

Section 2.03. Limitations on Payment Obligation,

(a) In no event shall the total or annual obligations of the District hereunder
exceed the maximum amounts permitted under its electoral authority and any other
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applicable law. The entire Payment Obligation will be deemed defeased and no longer
outstanding upon the earlier of: (i) the payment by the District of such amount; or (ii) the
Termination Date.

(b) In accordance with the definition of Required Mill Levy set forth in
Section 1.02 hereof, the Required Mill Levy may not exceed 50 mills, except as
specifically provided in this Section 2.03(b). In the event that, for the purpose of funding
Actual Capital Costs, the District determines to issue Revenue Bonds and, in connection
therewith, enters into an Assignment Agreement with the Authority relating to revenues
payable hereunder for the purpose of providing for the payment of such Revenue Bonds,
if and only if such Revenue Bonds satisfy the conditions of Section 32-1-1101(6)(a)(I),
(ID), (III) or (IV), C.R.S. (the satisfaction of which shall be determined by the District and
stated in the applicable Assignment Agreement) then so long as such Revenue Bonds are
outstanding, the following provisions shall apply:

(1) subparagraph (ii) of the definition of Required Mill Levy shall not
apply; and

(ii) in no event shall the District receive in any year under any
Assignment Agreement for the payment of Revenue Bonds which do not satisfy
Section 32-1-1101(6)(aXI), (II), (IIT) or (IV), C.R.S., or under any Assignment
Agreement for the payment of a Developer Revenue Obligation, Property Tax
Revenues and Specific Ownership Tax Revenues resulting from the imposition of
the Required Mill Levy by the District in excess of the Maximum Annual Limited
Receipts for such year; and

(iii)  In no event shall the Authority retain in any year, after the payment
(or retention by the District) of any amounts due to the District in accordance with
an Assignment Agreement, revenues resulting from the imposition by the District
of the Required Mill Levy (whether Property Tax Revenues or Specific
Ownership Tax Revenues) in excess of the Maximum Annual Limited Receipts
for such year. Any amounts in excess thereof shall [be deducted by the District
from the amount of Property Tax Revenues otherwise payable to the Authority] in
the succeeding year, and shall be applied by the District to any lawful purpose.
Notwithstanding any of the foregoing, this paragraph shall not operate to modify
or limit any amounts payable by the District to the Authority in accordance with
any other agreements between the District and the Authority or the Establishment
Agreement, including the obligation of the District to pay proceeds of the
Required O&M Mill Levy to the Authority in accordance with the Establishment
Agreement.

Section 2.04. Imposition of Required Mill Levy.

(a) In order to fund the Payment Obligation, the District agrees to levy on all
of the taxable property of the District, in addition to all other taxes, direct annual taxes in
tax levy year 20 (tax collection year 20 ), and in each year thereafter (but in no event
after the Termination Date), in the amount of the Required Mill Levy. Nothing herein
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shall be construed to require the District to impose an ad valorem property tax levy for
the payment of the Payment Obligation in excess of the Required Mill Levy or after the
Termination Date.

(b) The parties hereto acknowledge that Article 5 of the Establishment
Agreement sets forth a process by which the Authority will develop and submit to the
Districts an annual operating budget. In order to facilitate the determination of the
Required Mill Levy by the District, the Authority shall provide to the District, the
preliminary and final Required O&M Mill Levy and the 1998 Bonds Mill Levy for the
immediately succeeding Mill Levy Certification Date, in the time and manner set forth in
the Establishment Agreement.

(c) No later than December 5 of each year, the District shall provide written
notice to the Authority of the Required Mill Levy that the District intends to certify on
the immediately succeeding Mill Levy Certification Date, and the District shall certify
the same on or before December 10 unless notified by the Authority that the Required
Mill Levy as determined by the District is not in compliance with the requirements of this
Agreement.

(d)  The District acknowledges that it has actively participated in the
development of the plan to finance Actual Capital Costs as set forth in the Establishment
Agreement and herein, including the calculation of the Required Mill Levy as set forth
herein, that such calculation is designed to correlate to the benefit to the District of the
Public Improvements financed by the Pledged Revenues (and, Revenue Bonds, if any)
and that the calculation of the Required Mill Levy in accordance with the foregoing and
obligation of the District to impose the same in each year during the term of this
Agreement shall be final and binding upon the District.

(e) This Section 2.04 is hereby declared to be the certificate of the District to
the Board of County Commissioners indicating the aggregate amount of taxes to be
levied for the purposes of paying the Payment Obligation due hereunder.

® It shall be the duty of the District annually at the time and in the manner
provided by law for the levying of the District’s taxes, if such action shall be necessary to
effectuate the provisions of this Agreement, to ratify and carry out the provisions hereof
with reference to the levy and collection of the ad valorem property taxes herein
specified, and to require the officers of the District to cause the appropriate officials of
Weld County, to levy, extend and collect said ad valorem taxes in the manner provided
by law for the purpose of providing funds for the payment of the amounts to be paid
hereunder promptly as the same, respectively, become due. Said taxes, when collected,
shall be applied only to the payment of the amounts to be paid hereunder.

(g) Said taxes shall be levied, assessed, collected, and enforced at the time and
in the form and manner and with like interest and penalties as other general taxes in the
State of Colorado.
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(h) The District shall pursue all reasonable remedies to collect, or cause the
collection of, delinquent ad valorem taxes within its boundaries.

Section 2.05. Payment and Application of Revenues.

(a) Subject to Section 2.09 hereof, the District hereby agrees to remit to the
Authority [as soon as practicable upon receipt], all revenues comprising Pledged
Revenues.

(b) All amounts payable by the District hereunder shall be paid in lawful
money of the United States of America by check mailed or delivered, or by wire transfer,
to the Authority (or at the direction of Authority, any other entity in accordance with
applicable Bond Documents).

() The Authority hereby agrees that, subject to Section 2.09, the Authority
shall promptly deposit all Pledged Revenues received by it in accordance with this
Agreement into the Infrastructure Account or the Amenity Account established under the
Establishment Agreement and shall cause the same to be applied to Actual Capital Costs
relating to Infrastructure or Amenities, respectively, as more particularly provided in the
Establishment Agreement; provided, however, that, notwithstanding the foregoing, the
Pledged Revenues may be directly deposited by the District into the Infrastructure
Account or Amenity Account, as directed by the Authority and in accordance with the
Establishment Agreement. Without limiting the foregoing, the Authority hereby agrees
to undertake and diligently pursue the provision of Public Improvements in accordance
with the Establishment Agreement, to the extent funding is available therefor from the
Pledged Revenues payable hereunder. The Authority and the District acknowledge that
the Establishment Agreement, including the provisions thereof relating to the deposit and
use of moneys in the Infrastructure Account and Amenity Account, may not be amended
or modified in any way without the prior written consent of the District.

(d) The Authority shall provide to the District, not less than 180 days after the
end of each fiscal year, a report indicating, separately, the amounts of Property Tax
Revenues, Specific Ownership Tax Revenues and Development Fees received by the
Authority and deposited into the Infrastructure Account and Amenity Account. Such
report shall also provide the amount of Pledged Revenues disbursed from the
Infrastructure Account to fund Roads and, separately, Water (both as defined in the
Establishment Agreement), and the amount of Pledged Revenues disbursed from the
Amenity Account to fund Amenities.

Section 2.06. Effectuation of Pledge of Security, Current Appropriation. The sums
herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and
said amounts for each year shall be included in the annual budget and the appropriation
resolution or measures to be adopted or passed by the Board of the District in each year while
any of the obligations herein authorized are outstanding and unpaid. No provisions of any
constitution, statute, resolution or other order or measure enacted after the execution of this
Agreement shall in any manner be construed as limiting or impairing the obligation of the
District to levy ad valorem property taxes, or as limiting or impairing the obligation of the
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District to levy, administer, enforce and collect the ad valorem property taxes as provided herein
for the payment of the obligations hereunder.

Furthermore, the District acknowledges that purchasers and credit enhancers of the
Developer Revenue Obligations and the Revenue Bonds may incur costs and expenses, and will
have otherwised purchased or provided credit enhancement for the Developer Revenue
Obligations and Revenue Bonds, in reliance upon the promise of the District to impose the
Required Mill Levy and pay the Pledged Revenues generated therefrom to the Authority in
accordance with this Agreement and, as a result, such parties shall be entitled to rely on the
payment obligations of the District to the Authority contained hereunder. Accordingly, it is
acknowledged by the parties hereto that the purpose of this Section 2.06 is to ensure that the
Authority receives all payments due herein in a timely manner in order to provide for the
payment of amounts due to such parties.

Section 2.07. Limited Defenses; Specific Performance. It is understood and agreed by
the District that its obligations hereunder are absolute, irrevocable, and unconditional except as
specifically stated herein, and so long as any obligation of the District hereunder remains
unfulfilled, the District agrees that notwithstanding any fact, circumstance, dispute, or any other
matter, it will not assert any rights of sctoff, counterclaim, estoppel, or other defenses to its
Payment Obligation, or take or fail to take any action which would delay a payment to the
Authority or the Authority’s ability to receive payments due hereunder. Notwithstanding that
this Agreement specifically prohibits and limits defenses and claims of the District, in the event
that the District believes that it has valid defenses, setoffs, counterclaims, or other claims other
than specifically permitted by this Agreement, it shall, nevertheless, make all payments as
described herein and then may attempt or seek to recover such payments by actions at law or in
equity for damages or specific performance, respectively.

Section 2.08. Future Exclusion of Property. The parties agree that this Agreement
constitutes “indebtedness” as contemplated by Section 32-1-503, C.R.S. Any property excluded
from the District after the date hereof is to remain liable for the imposition of the Required Mill
Levy and payment of the proceeds thereof in accordance with the provisions hereof, to the same
extent as such property otherwise remains liable for the debt of the District, as provided in
Section 32-1-503, C.R.S.. In the event that any order providing for the exclusion of property
from the District does not so provide and specifically indicate the liability of such excluded
property for the obligations set forth herein, the Authority and the District hereby agree to take
all actions reasonably necessary to cause the property owners of such proposed excluded
property to covenant to assume all responsibilities under this Agreement, which covenants shall
run with the land and shall be in a form satisfactory to the Authority.

Section 2.09. Future Debt of the District.

(a) The parties acknowledge that, in accordance with the Establishment
Agreement, the District may issue Revenue Bonds or enter into Developer Revenue
Obligations for the purpose of funding Actual Capital Costs relating to Infrastructure and,
with the consent of the Authority, Amenities, which Revenue Bonds and Developer
Revenue Obligations are intended to be payable from Pledged Revenues assigned to the
District pursuant to an Assignment Agreement, which are otherwise required, in
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accordance with this Agreement, to be paid to the Authority and deposited into the
Infrastructure Account and Amenity Account, as applicable. The parties also
acknowledge that, as contemplated by the Establishment Agreement, the Authority and
the District expect to enter into Subsequent Pledge Agreements.

(b) The District agrees that it will not issue or incur bonds, notes, or other
obligations payable in whole or in part from, or constituting a lien upon, the general ad
valorem taxes of District or payable from any other revenues of the District or otherwise
constituting indebtedness (whether or not subject to annual appropriation), other than
Subsequent Pledge Agreements, Revenue Bonds and Developer Revenue Obligations
issued in compliance with the Establishment Agreement and this Agreement.

(c) Notwithstanding the provisions of Section 2.05(c) hereof, the District and
the Authority may enter into an Assignment Agreement providing that all or any portion
of the Pledged Revenues payable hereunder and required to be deposited into the
Infrastructure Account and Amenity Account shall, instead, be disbursed by the District
to a trustee or paying agent or to the Developer, for payment of Revenue Bonds and/or
Developer Revenue Obligations, in which case the provisions of such Assignment
Agreement shall control. Notwithstanding the foregoing, any Assignment Agreement
shall provide that the portions of such Pledged Revenues that would otherwise be applied,
in accordance with the Establishment Agreement, to costs of Amenities or Infrastructure,
shall be applied to the payment of Revenue Bonds or Developer Revenue Obligations
funding Amenities or Infrastructure, respectively. In no event shall an Assignment
Agreement abrogate the intended allocation of Pledged Revenues between costs of
Amenities and Infrastructure, as provided in the Establishment Agreement.

(d) [The Authority hereby agrees to cooperate in the amendment of this
Pledge Agreement to modify the definition of Required Mill Levy if necessary, in the
determination of the District, to facilitate the issuance of Revenue Bonds by the District. ]

(e) Notwithstanding any other provision of this Agreement, the District shall
not impose, in accordance with a Subsequent Pledge Agreement or any other agreement,
in any given year, an aggregate debt service and capital mill levy in excess of 50 mills
(adjusted for changes in the method of calculating assessed valuation in the same manner,
and to the extent permitted, as provided in the definition of “Required Mill Levy” herein)
less the Required O&M Mill Levy required to be imposed in such year.

() At least once a year as required by applicable state law, the District will
cause an audit to be performed of the records relating to revenues and expenditures of the
District. In addition, at least once a year as required by applicable state law, the District
will cause a budget to be prepared and adopted. Copies of the budget and the audit will
be filed and recorded in the places, time, and manner as required by applicable state law.

Section 2.10. Representations and Warranties of the District. The District hereby
makes the following representations and warranties:
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(a) The District is a quasi-municipal corporation and political subdivision
duly organized and validly existing under the laws of the State of Colorado.

(b) The District has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The District’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(c) The District is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the District to perform
its obligations hereunder. The execution, delivery and performance by the District of this
Pledge Agreement (i) will not violate any provision of any applicable law or regulation or
of any order, writ, judgment or decree of any court, arbitrator, or governmental authority,
(ii) will not violate any provision of any document or agreement constituting, regulating,
or otherwise affecting the operations or activities of the District in a manner that could
reasonably be expected to result in a material adverse effect, and (iii) will not violate any
provision of, constitute a default under, or result in the creation or imposition of any lien,
mortgage, pledge, charge, security interest, or encumbrance of any kind on any of the
revenues or other assets of the District pursuant to the provisions of any mortgage,
indenture, contract, agreement, or other undertaking to which the District is a party or
which purports to be binding upon the District or upon any of its revenues or other assets
which could reasonably be expected to result in a material adverse effect.

(d) The District has obtained all consents and approvals of, and has made all
registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the District of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
District is a party, at law or in equity, before or by any court, arbitrator, governmental or
other board, body, or official which is pending or, to the best knowledge of the District
threatened, in connection with any of the transactions contemplated by this Pledge
Agreement nor, to the best knowledge of the District is there any basis therefor, wherein
an unfavorable decision, ruling, or finding could reasonably be expected to have a
material adverse effect on the validity or enforceability of, or the authority or ability of
the District to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the District, enforceable against the District in accordance with its terms (except as
such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

Section 2.11. Representations and Warranties of the Authority. The Authority
hereby makes the following representations and warranties:
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(a) The Authority is a separate legal entity duly organized and validly existing
under the laws of the State of Colorado.

(b) The Authority has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The Authority’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(c) The Authority is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the Authority to
perform its obligations hereunder. The execution, delivery and performance by the
Authority of this Pledge Agreement (i) will not violate any provision of any applicable
law or regulation or of any order, writ, judgment or decree of any court, arbitrator, or
governmental authority, (ii) will not violate any provision of any document or agreement
constituting, regulating, or otherwise affecting the operations or activities of the
Authority in a manner that could reasonably be expected to result in a material adverse
effect, and (iii) will not violate any provision of, constitute a default under, or result in
the creation or imposition of any lien, mortgage, pledge, charge, security interest, or
encumbrance of any kind on any of the revenues or other assets of the Authority pursuant
to the provisions of any mortgage, indenture, contract, agreement, or other undertaking to
which the Authority is a party or which purports to be binding upon the Authority or
upon any of its revenues or other assets which could reasonably be expected to result in a
material adverse effect.

(d) The Authority has obtained all consents and approvals of, and has made
all registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the Authority of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
Authority is a party, at law or in equity, before or by any court, arbitrator, governmental
or other board, body, or official which is pending or, to the best knowledge of the
Authority threatened, in connection with any of the transactions contemplated by this
Pledge Agreement nor, to the best knowledge of the Authority is there any basis therefor,
wherein an unfavorable decision, ruling, or finding could reasonably be expected to have
a material adverse effect on the validity or enforceability of, or the authority or ability of
the Authority to perform its obligations under, this Pledge Agreement.

® This Pledge Agreement constitutes the legal, valid, and binding obligation
of the Authority, enforceable against the Authority in accordance with its terms (except
as such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).
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ARTICLE III

EVENTS OF DEFAULT AND REMEDIES

Section 3.01. Events of Default. The occurrence or existence of any one or more of the
following events shall be an “Event of Default” hereunder, and there shall be no default or Event
of Default hereunder except as provided in this Section:

(a) The District fails or refuses to impose the Required Mill Levy or to remit
the Pledged Revenues, as required by the terms of this Pledge Agreement and subject to
Section 2.09 hereof;

(b) any representation or warranty made by any party in this Pledge
Agreement proves to have been untrue or incomplete in any material respect when made
and which untruth or incompletion would have a material adverse effect upon any other

party;

(c) any party fails in the performance of any other of its covenants in this
Pledge Agreement, and such failure continues for sixty (60) days after written notice
specifying such default and requiring the same to be remedied is given to any of the
parties hereto; or

(d) (i) any party shall commence any case, proceeding, or other action
(A) under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization, or relief of debtors, seeking to have an order for relief entered
with respect to it or seeking to adjudicate it insolvent or a bankrupt or seeking
reorganization, arrangement, adjustment, winding up, liquidation, dissolution,
composition, or other relief with respect to it or its debts, or (B) seeking appointment of a
receiver, trustee, custodian, or other similar official for itself or for any substantial part of
its property, or any party shall make a general assignment for the benefit of its creditors;
or (ii) there shall be commenced against any party any case, proceeding, or other action
of a nature referred to in clause (i) and the same shall remain not dismissed within ninety
(90) days following the date of filing; or (iii) there shall be commenced against any party
any case, proceeding, or other action seeking issuance of a warrant of attachment,
execution, distraint, or similar process against all or any substantial part of its property
which results in the entry of an order for any such relief which shall not have been
vacated, discharged, stayed, or bonded pending appeal within ninety (90) days from the
entry thereof, or (iv) any party shall take action in furtherance of, or indicating its consent
to, approval of, or acquiescence in, any of the acts set forth in clause (i), (ii) or (iii)
above; or (V) any party shall generally not, or shall be unable to, or shall admit in writing
its inability to, pay its debts as they become due.

Section 3.02. Remedies for Events of Default. Upon the occurrence and continuance
of an Event of Default, any party may proceed to protect and enforce its rights against the party
or parties causing the Event of Default by mandamus or such other suit, action, but solely for the
purpose of seeking specific performance.

15
4842-8935-2197.7





ARTICLE IV

MISCELLANEOUS

Section 4.01. Pledge of Pledged Revenues. The creation, perfection, enforcement, and
priority of the pledge of revenues to secure or pay the Payment Obligation shall be governed by
Section 11-57-208 of the Supplemental Act and this Pledge Agreement. The Pledged Revenues
shall immediately be subject to the lien of such pledge without any physical delivery, filing, or
further act. The lien of such pledge shall be valid, binding, and enforceable as against all persons
having claims of any kind in tort, contract, or otherwise against the District irrespective of
whether such persons have notice of such liens.

Section 4.02. No Recourse against Officers and Agents. Pursuant to Section
11-57-209 of the Supplemental Act, if a member of the Boards of Directors of the District or the
Authority, or any officer or agent of the District or Authority acts in good faith, no civil recourse
shall be available against such member, officer, or agent for, with respect to the District,
payment of the Payment Obligation or, with respect to the Authority, provision of the Public
Improvements. Such recourse shall not be available either directly or indirectly through the
Authority or the District, or otherwise, whether by virtue of any constitution, statute, rule of law,
enforcement of penalty, or otherwise. By the acceptance of this Pledge Agreement and as a part
of the consideration hereof, the Authority and the District each specifically waives any such
recourse.

Section 4.03. Refunding of Initial Pledge Agreement. As contemplated by the
Establishment Agreement, the parties agree that this Agreement is entered into for the purpose of
refunding in full all obligations of the District, including the Payment Obligation, under the
Initial Pledge Agreement. The Authority agrees to accept delivery of this Agreement as payment
in full of the Payment Obligation under the Initial Pledge Agreement, and agrees that the Initial
Pledge Agreement is hereby cancelled and shall be of no further force and effect.

Section 4.04. Conclusive Recital. Pursuant to Section 11-57-210 of the Supplemental
Act, this Pledge Agreement contains a recital that it is issued pursuant to certain provisions of the
Supplemental Act, and such recital is conclusive evidence of the validity and the regularity of
this Pledge Agreement after its delivery for value.

Section 4.05. Limitation of Actions. Pursuant to Section 11-57-212, C.R.S., no legal or
equitable action brought with respect to any legislative acts or proceedings in connection with
the authorization, execution, or delivery of this Pledge Agreement shall be commenced more
than thirty days after the authorization of this Pledge Agreement.

Section 4.06. Notices. Except as otherwise provided herein, all notices or payments
required to be given under this Agreement shall be in writing and shall be hand delivered or sent
by certified mail, return receipt requested, or air freight, to the following addresses:

If to District;

With copies to:
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If to the Authority:

With copies to:

All notices or documents delivered or required to be delivered under the provisions of this
Agreement shall be deemed received one (1) day after hand delivery or three (3) days after
mailing. Either party by written notice so provided may change the address to which future
notices shall be sent.

Section 4.07. Miscellaneous.

(a) This Pledge Agreement and the Establishment Agreement constitute the
final, complete, and exclusive statement of the terms of the agreement between the
parties pertaining to the subject matter of this Pledge Agreement and supersedes all prior
and contemporaneous understandings or agreements of the parties. This Pledge
Agreement may not be contradicted by evidence of any prior or contemporaneous
statements or agreements. In the event of any conflict between provisions of this Pledge
Agreement and any other agreement between the District and the Authority, provisions of
this Pledge Agreement shall control. No party has been induced to enter into this Pledge
Agreement by, nor is any party relying on, any representation, understanding, agreement,
commitment, or warranty outside those expressly set forth in this Pledge Agreement.

(b)  If any term or provision of this Pledge Agreement is determined to be
illegal, unenforceable, or invalid in whole or in part for any reason, such illegal,
unenforceable, or invalid provisions or part thereof shall be stricken from this Pledge
Agreement, and such provision shall not affect the legality, enforceability, or validity of
the remainder of this Pledge Agreement. If any provision or part thereof of this Pledge
Agreement is stricken in accordance with the provisions hereof, then such stricken
provision shall be replaced, to the extent possible, with a legal, enforceable, and valid
provision that is as similar in tenor to the stricken provision as is legally possible.

(©) It is intended that there be no third party beneficiaries of this Pledge
Agreement, other than the Bondholders (if any), District No. 1 and the Developer.

(d) This Pledge Agreement may not be assigned or transferred by any party
without the prior written consent of each of the other parties.

(e) This Pledge Agreement shall be governed by and construed under the
applicable laws of the State of Colorado.

® Venue for any and all claims brought by either Party to enforce any
provision of this Agreement shall be the District Court in and for the County of Weld,
State of Colorado.
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(g) This Pledge Agreement may be amended or supplemented by the parties,
but any such amendment or supplement must be in writing and must be executed by all
parties.

(h) If the date for making any payment or performing any action hereunder
shall be a legal holiday or a day on which banks in Denver, Colorado are authorized or
required by law to remain closed, such payment may be made or act performed on the
next succeeding day which is not a legal holiday or a day on which banks in Denver,
Colorado are authorized or required by law to remain closed.

() Each party has participated fully in the review and revision of this Pledge
Agreement. Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not apply in interpreting this Pledge Agreement. The
language in this Pledge Agreement shall be interpreted as to its fair meaning and not
strictly for or against any party.

)] This Pledge Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same
instrument.

Section 4.08. Effective Date and Termination Date. This Agreement shall become
effective on the Effective Date, and shall remain in effect until the Termination Date.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the District and the Authority have executed this Agreement
as of the day and year first above written.

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2

By:
President
ATTEST:
Secretary
BEEBE DRAW FARMS AUTHORITY
By:
President
ATTEST:
Secretary
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EXHIBIT B

District No. 2 Capital Pledge Agreement (Subsequent Exclusions)
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DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT
( EXCLUSION)

This DISTRICT NO. 2 CAPITAL PLEDGE AGREEMENT (
EXCLUSION) (the “Agreement” or “Pledge Agreement”), is made and entered into and dated
as of _, 20 by and between BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2 (the “District™), a quasi-municipal corporation and political subdivision of the
State of Colorado and BEEBE DRAW FARMS AUTHORITY (the “Authority™), a separate
legal entity. All capitalized terms used herein and not otherwise defined shall have the meanings
assigned them in Article I hereof.

RECITALS

WHEREAS, the District and Beebe Draw Farms Metropolitan District No. 1 (“District

No. 1” and, together with the District, the “Districts”) are special districts organized pursuant to

Section 32-1-101, C.R.S. etseq. and operate in accordance with a Amended and Restated

Consolidated Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated

_, 2011, as approved by the Board of County Commissioners of Weld County,
Colorado on __, 2011 (the “Service Plan”); and

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

WHEREAS, the Service Plan discloses and establishes the necessity for, and desirability
of an intergovernmental agreement between the Districts concerning the financing, construction,
operation and maintenance of Public Improvements (hereinafter defined) contemplated in the
Service Plan and concerning the provision of essential services in the community to be served by
the Districts; and

WHEREAS, in furtherance of the foregoing, and as permitted by Section 29-1-203(4),
C.R.S., the Authority was established pursuant to a Beebe Draw Farms Authority Establishment
Agreement dated as of _~_, 2011, between the Districts (the “Establishment Agreement”);
and

WHEREAS, the Establishment Agreement created the Authority and sets forth an overall
plan for financing, construction, ownership, operation and maintenance of the Public
Improvements agreed upon by the Districts and intended to facilitate the provision of such Public
Improvements in a timely and efficient manner, and to allocate the costs thereof equitably among
the users of such Public Improvements, through cooperation among the Authority and the
Districts; and

WHEREAS, in accordance with the Service Plan and Establishment Agreement, the
District and the Authority anticipate that the District may issue, from time to time, revenue bonds
(as more particularly defined herein, the “Revenue Bonds™) for the purpose of funding the
Actual Capital Costs (defined herein); and
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WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority have previously entered into an Initial Pledge Agreement dated _, 20 (the
“Initial Pledge Agreement”) to provide for the funding of Actual Capital Costs through the
imposition by the District of an ad valorem property tax mill levy, as more particularly provided
therein; and

WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority have previously entered into a District No. 2 Capital Pledge Agreement (First
Exclusion) dated _, 20 [INSERT ADDITIONAL PLEDGE AGREEMENTS
EXECUTED PRIOR TO THIS PLEDGE AGREEMENT] (collectively, the “Prior Pledge
Agreements”) to provide for the funding of Actual Capital Costs through the imposition by the
District of an ad valorem property tax mill levy, as more particularly provided therein; and

WHEREAS, as contemplated by the Establishment Agreement, the District and the
Authority now desire to enter into this District No. 2 Capital Pledge Agreement (
Exclusion) to provide for the funding of additional Actual Capital Costs through the imposition
by the District of an ad valorem property tax mill levy, as more particularly provided herein; and

WHEREAS, at an election of the qualified electors of the District duly called for and held
on November 2, 2010 (the “Election”), in accordance with law and pursuant to due notice, a
majority of eligible electors who voted at such election voted in favor of the issuance of general
obligation indebtedness and the imposition of taxes for the payment thereof, for the purpose of
funding certain improvements and facilities, including the Public Improvements, as follows:

Purpose Total
Streets $44,000,000
Water 44,000,000
Parks and Recreation 44,000,000

WHEREAS, the District has determined and hereby determines that the execution of this
Pledge Agreement, to facilitate the purposes of this Pledge Agreement and the Establishment
Agreement, and the provision of the Public Improvements are in the best interests of the District
and the residents, property owners, and taxpayers thereof and that the financing plan set forth in
the Establishment Agreement and implemented, in part, through the execution and delivery of
this Pledge Agreement is necessary for the timely and efficient provisions of the Public
Improvements and equitable allocation of the costs thereof among the users of the Public
Improvements; and

WHEREAS, the District hereby acknowledges that, with respect to the indebtedness
represented by this Capital Pledge Agreement, based upon the Principal Portion of the Payment
Obligations hereunder (as defined herein, $ and assuming that the full amount of
the Principal Portion of each of the Initial Pledge Agreement and the Prior Pledge Agreements
were applied to each of the afore-described categories of debt, there is sufficient authorization in
each of the afore-described categories of debt to authorize the full amount of such indebtedness,
the District does not intend to issue any other indebtedness that would require such authorization
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(taking into account the authorization that would remain if such Principal Portion relating to this
Pledge Agreement were applied to each of the afore-described categories of debt), and therefore
determines to allocates the authority for debt contained in the Election for specific infrastructure
categories to the indebtedness represented by the Pledge Agreement as the revenues generated
hereunder are applied to specific infrastructure uses; and

WHEREAS, in the event that the District has allocated the authority for debt obtained in
the Election for a specific category of indebtedness to any of the Initial Pledge Agreement and
the Prior Pledge Agreements (based on the revenues generated thereby thus far), the District has
attached record of the same to this Pledge Agreement;

WHEREAS, the District has determined and hereby determines that the execution of this
Pledge Agreement, to facilitate the purposes of this Pledge Agreement and the Establishment
Agreement, and the provision of the Public Improvements are in the best interests of the District
and the residents, property owners, and taxpayers thereof and that the financing plan set forth in
the Establishment Agreement and implemented, in part, through the execution and delivery of
this Pledge Agreement is necessary for the timely and efficient provisions of the Public
Improvements and equitable allocation of the costs thereof among the users of the Public
Improvements; and

WHEREAS, all amendments to this Agreement made pursuant hereto and not in conflict
with the ballot questions, the Service Plan or the Establishment Agreement, which authorized the
debt represented by this Agreement, shall be deemed part of this Agreement and fully authorized
by such ballot questions.

COVENANTS

NOW, THEREFORE, for and in consideration of the promises and the mutual covenants
and stipulations herein, the parties hereby agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01. Interpretation. In this Agreement, unless the context expressly indicates
otherwise, the words defined below shall have the meanings set forth below:

(a) The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
similar terms, refer to this Agreement as a whole and not to any particular article, section,
or subdivision hereof; the term “heretofore” means before the date of execution of the
Agreement; and the term “hereafter” means after the date of execution of this Agreement.

(b) All definitions, terms, and words shall include both the singular and the
plural, and all capitalized words or terms shall have the definitions set forth in Section
1.02 hereof.
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(c) Words of the masculine gender include correlative words of the feminine
and neuter genders, and words importing the singular number include the plural number
and vice versa.

(d) The captions or headings of this Agreement are for convenience only, and
in no way define, limit, or describe the scope or intent of any provision, article, or section
of this Agreement.

(e) All schedules, exhibits, and addenda referred to herein are incorporated
herein by this reference.

Section 1.02. Definitions. As used herein, unless the context expressly indicates
otherwise, the words defined below and capitalized throughout the text of this Agreement shall
have the respective meanings set forth below. Capitalized terms used and not otherwise defined
(including but not limited to Amenities, Amenity Account, Infrastructure, Infrastructure Account
and Required O&M Mill Levy) shall have the meanings assigned them in the Establishment
Agreement.

(a) “Actual Capital Costs” shall mean, collectively, “Actual Capital Costs” as
defined in the Establishment Agreement and, in addition, any O&M Shortfall funded
from the Amenity Account or Infrastructure Account in accordance with Section 5.2 of
the Establishment Agreement.

(b) “Agreement” or “Pledge Agreement” shall mean this Agreement and any
amendment hereto made in accordance herewith.

(c) “Assignment Agreement” shall mean any agreement entered into between
the Authority and the District that provides for the assignment by the Authority to the
District of a specified portion of Pledged Revenues deposited in, or to be deposited in, the
Infrastructure Account or Amenity Account in accordance with this Pledge Agreement
and the Establishment Agreement, which Assignment Agreement is intended to secure
payment of Revenue Bonds and/or Developer Revenue Obligations of the District.

(d) “Authority” means Beebe Draw Farms Authority, formed pursuant to the
Establishment Agreement.

(e) “Board” or “Boards” shall mean the lawfully organized Boards of
Directors of the Districts.

® “Board of County Commissioners” shall mean the Board of County
Commissioners for Weld County, Colorado.

(g) “Bond Documents” shall mean any resolution, indenture, reimbursement
agreement or other agreement entered into or adopted by the District in connection with
the issuance of Revenue Bonds.

(h) “Bondholder” means the beneficial owner of any Revenue Bond.
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6] “Developer” shall have the meaning assigned it in the Establishment
Agreement.

()] “Developer Revenue Obligations™ shall mean notes, bonds or other
indebtedness issued by the District and payable to the Developer for the purpose of
funding Actual Capital Costs and payable from all or a portion of the Pledged Revenues
assigned by the Authority to the District in accordance with an Assignment Agreement.

(k) “Development Fees” shall have the meaning assigned it in the
Establishment Agreement.

D “District” shall mean Beebe Draw Farms Metropolitan District No. 2.

(m)  “District No. 1” shall mean Beebe Draw Farms Metropolitan District
No. 1.

(n) “Effective Date” shall mean _ .20

(0) “Establishment Agreement” means the Beebe Draw Farms Authority
Establishment Agreement dated _, 2011, between the District and District No. 1.

(p) “Maximum Annual Limited Receipts” shall mean, for any particular

calendar year, the dollar amount that would result from the imposition of an ad valorem
property tax levy of 50 mills (without adjustment) on the final certified assessed
valuation of the District, as certified to the District by the County Assessor on the
immediately preceding December 10.

(@ “Mill Levy Certification Date” means December 10 of each year, on or
prior to which date an ad valorem property tax levy is required to be certified to the
County Board in accordance with Section 2.04 hereof and state law.

(r) “1998 Bond Mill Levy” means, for any particular Mill Levy Certification
Date, the ad valorem property tax levy required to be imposed upon property within the
boundaries of District No. 1 for the payment of the debt service costs (including
principal, interest, mandatory redemption price, trustee and paying agent fees) for the
General Obligation Bonds, Series 1998 issued by District No. 1.

(s) “Payment Obligation” shall mean the District’s obligation to pay the
Actual Capital Costs in accordance with the provisions hereof, but solely from Pledged
Revenues, to the extent available.

t) “Pledged Revenues” means, collectively, Property Tax Revenues, Specific
Ownership Tax Revenues, and Development Fees (but excluding any Development Fees
pledged and payable under any Prior Pledge Agreement).

(w) “Principal Portion” means an amount equal to $ , representing
the principal component of the Payment Obligation hereunder.
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v) “Prior Pledge Agreements” means, collectively, District No. 2 Capital
Pledge Agreement (First Exclusion) dated _,20__, between the District and the
Authority, [ADD ALL PRIOR PLEDGE AGREEMENTS]

(w)  ”Prior Pledged Capital Mill Levy” means, for any particular Mill Levy
Certification Date, the total mill levy required to be imposed by the District for payment
of the Payment Obligations under the Prior Pledge Agreements.

(x) “Property Tax Revenues” means all moneys derived from imposition of
the Required Mill Levy by the District, but excluding Specific Ownership Tax Revenues.

y) “Public Improvements” means, collectively, Infrastructure and Amenities,
as more particularly defined in the Establishment Agreement.

(z) “Required Mill Levy” means, with respect to any particular Mill Levy
Certification Date, 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, commencing in tax levy year 20
(tax collection year 20_ ), in an amount equal to 50 mills less the 1998 Bond Mill Levy
for such Mill Levy Certification Date, less the Required O&M Mill Levy for such Mill
Levy Certification Date, and less the Prior Pledged Capital Mill Levy for such Mill Levy
Certification Date; provided that:

(1) in the event the method of calculating assessed valuation is
changed after the date hereof, the 50 mills described above will be increased or
decreased to reflect such changes, such increases or decreases to be determined by
the District in good faith (such determination to be binding and final) so that to
the extent possible, the actual tax revenues generated by the mill levy, as adjusted,
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; and

(ii) notwithstanding anything herein to the contrary, in no event shall
the Required Mill Levy exceed 50 mills, except under the circumstances set forth
in Section 2.03(b) hereof, and subject to the limitations set forth therein, and, in
the event that the Required Mill Levy as calculated pursuant to the foregoing
would exceed 50 mills and Section 2.03(b) is not applicable, then the Required
Mill Levy shall be reduced to equal 50 mills; and

(iili)  notwithstanding anything herein to the contrary, in no event may
the Required Mill Levy be established at a mill levy rate 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.
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(aa)  “Revenue Bonds” shall mean notes, bonds or other indebtedness issued by
the District for the purpose of funding Actual Capital Costs and payable from all or a
portion of the Pledged Revenues assigned by the Authority to the District in accordance
with an Assignment Agreement, excluding Developer Revenue Obligations.

(bb)  “Service Plan” shall mean the Amended and Restated Consolidated
Service Plan for the Beebe Draw Farms Metropolitan District Nos. 1 & 2, dated
__,2011, as approved by the Board of County Commissioners of Weld County, Colorado
on _,2011.

(cc)  “Specific Ownership Tax Revenues” shall mean the specific ownership
taxes remitted to the District pursuant to Section 42-3-107, C.R.S., or any successor
statute, as a result of its imposition of the Required Mill Levy.

(dd)  “Subsequent Pledge Agreements” means pledge agreements entered into
between the District and the Authority subsequent to the date hereof providing for the
imposition of ad valorem property taxes by the District and payment of the proceeds
thereof to the Authority, as contemplated by the Establishment Agreement.

(ee)  “Supplemental Act” means the “Supplemental Public Securities Act,”
being Title 11, Article 57, Part 2, Colorado Revised Statutes, as amended.

(ffy  "Termination Date" shall mean ___,20__ (i.e., the imposition of taxes
hereunder shall not be made after tax levy year 20 and such taxes shall not be collected after
tax collection year 20 ) [REFLECT 40 YEAR TERM].

ARTICLE 11

PAYMENT OBLIGATION

Section 2.01. No Additional Electoral Approval Required. The authorization for
issuance of debt, fiscal year spending, revenue collections and other constitutional matters
requiring voter approval for purposes of this Agreement, was approved at an election held for the
District on November 2, 2010, in accordance with law and pursuant to due notice. The
performance of the terms of this Agreement requires no further electoral approval.

Section 2.02, Funding of Actual Capital Costs Generally.

(a) In exchange for the Authority’s agreement to provide for the acquisition,
construction, improvement and equipping of the Amenities and the Infrastructure, in
accordance with the Establishment Agreement and as more particularly provided in
Section 2.05(c) below, and in exchange for the purchase by any Bondholder of Revenue
Bonds (if any) issued to fund Actual Capital Costs and payable from Pledged Revenues
generated hereunder, the District hereby agrees to pay to the Authority for the payment of
Actual Capital Costs, but solely from the sources specified herein, the amount of
$ , plus interest thereon at the rate of % per annum (calculated in
accordance with subparagraph (b) hereof), or such lesser amount as may be funded from
the Pledged Revenues (the “Payment Obligation”).
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(b) Interest shall accrue on the outstanding balance of the Principal Portion of
the Payment Obligation (initially $ )} at the rate of % per annum, and
shall be calculated monthly based upon the outstanding Principal Portion as of the end of
each month. Accrued but unpaid interest shall compound semi-annually on each June 1
and December 1, commencing on the first June 1 or December 1 (whichever is the
earliest) to occur after the date of execution of this Agreement.

(c) Pledged Revenues received by the Authority (including any amounts
payable to the Authority but assigned to the District in accordance with any Assignment
Agreement) shall be applied, first, to the payment of accrued interest and, second, to the
outstanding principal balance of the Payment Obligation.

(d) The Payment Obligation constitutes a limited tax obligation of the District
payable solely from and to the extent of the Pledged Revenues. The Pledged Revenues
are hereby pledged by the District to the Authority (and, to the extent of any
Bondholders, for the benefit of such Bondholders), for the payment of Actual Capital
Costs in accordance with the provisions hereof. The Payment Obligation shall constitute
an irrevocable lien upon the Pledged Revenues. The District hereby elects to apply all of
the provisions of the Supplemental Act to this Pledge Agreement and the Payment
Obligation.

Section 2.03. Limitations on Payment Obligation.

(a) In no event shall the total or annual obligations of the District hereunder
exceed the maximum amounts permitted under its electoral authority and any other
applicable law. The entire Payment Obligation will be deemed defeased and no longer
outstanding upon the earlier of: (i) the payment by the District of such amount; or (ii) the
Termination Date.

(b) In accordance with the definition of Required Mill Levy set forth in
Section 1.02 hereof, the Required Mill Levy may not exceed 50 mills, except as
specifically provided in this Section 2.03(b). In the event that, for the purpose of funding
Actual Capital Costs, the District determines to issue Revenue Bonds and, in connection
therewith, enters into an Assignment Agreement with the Authority relating to revenues
payable hereunder for the purpose of providing for the payment of such Revenue Bonds,
if and only if such Revenue Bonds satisfy the conditions of Section 32-1-1101(6)(a)(I),
(1D, 1) or (IV), C.R.S., (the satisfaction of which shall be determined by the District
and stated in the applicable Assignment Agreement) then so long as such Revenue Bonds
are outstanding, the following provisions shall apply:

6)) subparagraph (ii) of the definition of Required Mill Levy shall not
apply; and

(11) in no event shall the District receive in any year under any
Assignment Agreement for the payment of Revenue Bonds which do not satisfy
Section 32-1-1101(6)(a)(D), (II), (IIT) or (IV), C.R.S., or under any Assignment
Agreement for the payment of a Developer Revenue Obligation, Property Tax
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Revenues and Specific Ownership Tax Revenues resulting from the imposition of
the Required Mill Levy by the District in excess of the Maximum Annual Limited
Receipts for such year; and

(iii)  In no event shall the Authority retain in any year, after the payment
(or retention by the District) of any amounts due to the District in accordance with
an Assignment Agreement, revenues resulting from the imposition by the District
of the Required Mill Levy (whether Property Tax Revenues or Specific
Ownership Tax Revenues) in excess of the Maximum Annual Limited Receipts
for such year. Any amounts in excess thereof shall [be deducted by the District
from the amount of Property Tax Revenues otherwise payable to the Authority] in
the succeeding year, and shall be applied by the District to any lawful purpose.
Notwithstanding any of the foregoing, this paragraph shall not operate to modify
or limit any amounts payable by the District to the Authority in accordance with
any other agreements between the District and the Authority or the Establishment
Agreement, including the obligation of the District to pay proceeds of the
Required O&M Mill Levy to the Authority in accordance with the Establishment
Agreement.

Section 2.04. Imposition of Required Mill Levy.

(a) In order to fund the Payment Obligation, the District agrees to levy on all
of the taxable property of the District, in addition to all other taxes, direct annual taxes in
tax levy year 20 (tax collection year 20 ), and in each year thereafter (but in no event
after the Termination Date), in the amount of the Required Mill Levy. Nothing herein
shall be construed to require the District to impose an ad valorem property tax levy for
the payment of the Payment Obligation in excess of the Required Mill Levy or after the
Termination Date.

(b) The parties hereto acknowledge that Article 5 of the Establishment
Agreement sets forth a process by which the Authority will develop and submit to the
Districts an annual operating budget. In order to facilitate the determination of the
Required Mill Levy by the District, the Authority shall provide to the District, the
preliminary and final Required O&M Mill Levy and the 1998 Bonds Mill Levy for the
immediately succeeding Mill Levy Certification Date, in the time and manner set forth in
the Establishment Agreement.

(c) No later than December 5 of each year, the District shall provide written
notice to the Authority of the Required Mill Levy that the District intends to certify on
the immediately succeeding Mill Levy Certification Date, and the District shall certify
the same on or before December 10 unless notified by the Authority that the Required
Mill Levy as determined by the District is not in compliance with the requirements of this
Agreement.

(d) The District acknowledges that it has actively participated in the
development of the plan to finance Actual Capital Costs as set forth in the Establishment
Agreement and herein, including the method for calculation of the Required Mill Levy as
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set forth herein, that such calculation is designed to correlate to the benefit to the District
of the Public Improvements financed by the Pledged Revenues (and, Revenue Bonds, if
any) and that the calculation of the Required Mill Levy in accordance with the foregoing
and obligation of the District to impose the same in each year during the term of this
Agreement shall be final and binding upon the District.

(e) This Section 2.04 is hereby declared to be the certificate of the District to
the Board of County Commissioners indicating the aggregate amount of taxes to be
levied for the purposes of paying the Payment Obligation due hereunder.

() It shall be the duty of the District annually at the time and in the manner
provided by law for the levying of the District’s taxes, if such action shall be necessary to
effectuate the provisions of this Agreement, to ratify and carry out the provisions hereof
with reference to the levy and collection of the ad valorem property taxes herein
specified, and to require the officers of the District to cause the appropriate officials of
Weld County, to levy, extend and collect said ad valorem taxes in the manner provided
by law for the purpose of providing funds for the payment of the amounts to be paid
hereunder promptly as the same, respectively, become due. Said taxes, when collected,
shall be applied only to the payment of the amounts to be paid hereunder.

(g) Said taxes shall be levied, assessed, collected, and enforced at the time and
in the form and manner and with like interest and penalties as other general taxes in the
State of Colorado.

(h) The District shall pursue all reasonable remedies to collect, or cause the
collection of, delinquent ad valorem taxes within its boundaries.

Section 2.05. Payment and Application of Revenues

(a) Subject to Section 2.09 hereof, the District hereby agrees to remit to the
Authority [as soon as practicable upon receipt], all revenues comprising Pledged
Revenues.

(b) All amounts payable by the District hereunder shall be paid in lawful
money of the United States of America by check mailed or delivered, or by wire transfer,
to the Authority (or at the direction of Authority, any other entity in accordance with
applicable Bond Documents).

(c) The Authority hereby agrees that, subject to Section 2.09, the Authority
shall promptly deposit all Pledged Revenues received by it in accordance with this
Agreement into the Infrastructure Account or the Amenity Account established under the
Establishment Agreement and shall cause the same to be applied to Actual Capital Costs
relating to Infrastructure or Amenities, respectively, as more particularly provided in the
Establishment Agreement; provided, however, that, notwithstanding the foregoing, the
Pledged Revenues may be directly deposited by the District into the Infrastructure
Account or Amenity Account, as directed by the Authority and in accordance with the
Establishment Agreement. Without limiting the foregoing, the Authority hereby agrees
to undertake and diligently pursue the provision of Public Improvements in accordance
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with the Establishment Agreement, to the extent funding is available therefor from the
Pledged Revenues payable hereunder. The Authority and the District acknowledge that
the Establishment Agreement, including the provisions thereof relating to the deposit and
use of moneys in the Infrastructure Account and Amenity Account, may not be amended
or modified in any way without the prior written consent of the District.

(d) The Authority shall provide to the District, not less than 180 days after the
end of each fiscal year, a report indicating, separately, the amounts of Property Tax
Revenues, Specific Ownership Tax Revenues and Development Fees received by the
Authority and deposited into the Infrastructure Account and Amenity Account. Such
report shall also provide the amount of Pledged Revenues disbursed from the
Infrastructure Account to fund Roads and, separately, Water (both as defined in the
Establishment Agreement), and the amount of Pledged Revenues disbursed from the
Amenity Account to fund Amenities.

Section 2.06. Effectuation of Pledge of Security, Current Appropriation. The sums
herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and
said amounts for each year shall be included in the annual budget and the appropriation
resolution or measures to be adopted or passed by the Board of the District in each year while
any of the obligations herein authorized are outstanding and unpaid. No provisions of any
constitution, statute, resolution or other order or measure enacted after the execution of this
Agreement shall in any manner be construed as limiting or impairing the obligation of the
District to levy ad valorem property taxes, or as limiting or impairing the obligation of the
District to levy, administer, enforce and collect the ad valorem property taxes as provided herein
for the payment of the obligations hereunder.

Furthermore, the District acknowledges that purchasers and credit enhancers of the
Developer Revenue Obligations and the Revenue Bonds may incur costs and expenses, and will
have otherwised purchased or provided credit enhancement for the Developer Revenue
Obligations and Revenue Bonds, in reliance upon the promise of the District to impose the
Required Mill Levy and pay the Pledged Revenues generated therefrom to the Authority in
accordance with this Agreement and, as a result, such parties shall be entitled to rely on the
payment obligations of the District to the Authority contained hereunder. Accordingly, it is
acknowledged by the parties hereto that the purpose of this Section 2.06 is to ensure that the
Authority receives all payments due herein in a timely manner in order to provide for the
payment of amounts due to such parties.

Section 2.07. Limited Defenses; Specific Performance. It is understood and agreed by
the District that its obligations hereunder are absolute, irrevocable, and unconditional except as
specifically stated herein, and so long as any obligation of the District hereunder remains
unfulfilled, the District agrees that notwithstanding any fact, circumstance, dispute, or any other
matter, it will not assert any rights of setoff, counterclaim, estoppel, or other defenses to its
Payment Obligation, or take or fail to take any action which would delay a payment to the
Authority or the Authority’s ability to receive payments due hereunder. Notwithstanding that
this Agreement specifically prohibits and limits defenses and claims of the District, in the event
that the District believes that it has valid defenses, setoffs, counterclaims, or other claims other
than specifically permitted by this Agreement, it shall, nevertheless, make all payments as

11
4843-1202-1252.7





described herein and then may attempt or seek to recover such payments by actions at law or in
equity for damages or specific performance, respectively.

Section 2.08. Future Exclusion of Property. The parties agree that this Agreement
constitutes “indebtedness” as contemplated by Section 32-1-503, C.R.S. Any property excluded
from the District after the date hereof is to remain liable for the imposition of the Required Mill
Levy and payment of the proceeds thereof in accordance with the provisions hereof, to the same
extent as such property otherwise remains liable for the debt of the District, as provided in
Section 32-1-503, C.R.S.. In the event that any order providing for the exclusion of property
from the District does not so provide and specifically indicate the liability of such excluded
property for the obligations set forth herein, the Authority and the District hereby agree to take
all actions reasonably necessary to cause the property owners of such proposed excluded
property to covenant to assume all responsibilities under this Agreement, which covenants shall
run with the land and shall be in a form satisfactory to the Authority.

Section 2.09. Future Debt of the District.

(a) The parties acknowledge that, in accordance with the Establishment
Agreement, the District may issue Revenue Bonds or enter into Developer Revenue
Obligations for the purpose of funding Actual Capital Costs relating to Infrastructure and,
with the consent of the Authority, Amenities, which Revenue Bonds and Developer
Revenue Obligations are intended to be payable from Pledged Revenues assigned to the
District pursuant to an Assignment Agreement, which are otherwise required, in
accordance with this Agreement, to be paid to the Authority and deposited into the
Infrastructure Account and Amenity Account, as applicable. The parties also
acknowledge that, as contemplated by the Establishment Agreement, the Authority and
the District expect to enter into Subsequent Pledge Agreements.

(b) The District agrees that it will not issue or incur bonds, notes, or other
obligations payable in whole or in part from, or constituting a lien upon, the general ad
valorem taxes of District or payable from any other revenues of the District or otherwise
constituting indebtedness (whether or not subject to annual appropriation), other than
Subsequent Pledge Agreements, Revenue Bonds and Developer Revenue Obligations
issued in compliance with the Establishment Agreement and this Agreement.

(c) Notwithstanding the provisions of Section 2.05(c) hereof, the District and
the Authority may enter into an Assignment Agreement providing that all or any portion
of the Pledged Revenues payable hereunder and required to be deposited into the
Infrastructure Account and Amenity Account shall, instead, be disbursed by the District
to a trustee or paying agent or to the Developer, for payment of Revenue Bonds and/or
Developer Revenue Obligations, in which case the provisions of such Assignment
Agreement shall control. Notwithstanding the foregoing, any Assignment Agreement
shall provide that the portions of such Pledged Revenues that would otherwise be applied,
in accordance with the Establishment Agreement, to costs of Amenities or Infrastructure,
shall be applied to the payment of Revenue Bonds or Developer Revenue Obligations
funding Amenities or Infrastructure, respectively. In no event shall an Assignment
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Agreement abrogate the intended allocation of Pledged Revenues between costs of
Amenities and Infrastructure, as provided in the Establishment Agreement.

(d) [The Authority hereby agrees to cooperate in the amendment of this
Pledge Agreement to modify the definition of Required Mill Levy if necessary, in the
determination of the District, to facilitate the issuance of Revenue Bonds by the District.]

(e) Notwithstanding any other provision of this Agreement, the District shall
not impose, in accordance with a Subsequent Pledge Agreement or any other agreement,
in any given year, an aggregate debt service and capital mill levy in excess of 50 mills
(adjusted for changes in the method of calculating assessed valuation in the same manner,
and to the extent permitted, as provided in the definition of “Required Mill Levy” herein)
less the Required O&M Mill Levy required to be imposed in such year.

® At least once a year as required by applicable state law, the District will
cause an audit to be performed of the records relating to revenues and expenditures of the
District. In addition, at least once a year as required by applicable state law, the District
will cause a budget to be prepared and adopted. Copies of the budget and the audit will
be filed and recorded in the places, time, and manner as required by applicable state law.

Section 2.10. Representations and Warranties of the District. The District hereby
makes the following representations and warranties:

(a) The District is a quasi-municipal corporation and political subdivision
duly organized and validly existing under the laws of the State of Colorado.

(b) The District has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The District’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(©) The District is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the District to perform
its obligations hereunder. The execution, delivery and performance by the District of this
Pledge Agreement (i) will not violate any provision of any applicable law or regulation or
of any order, writ, judgment or decree of any court, arbitrator, or governmental authority,
(i) will not violate any provision of any document or agreement constituting, regulating,
or otherwise affecting the operations or activities of the District in a manner that could
reasonably be expected to result in a material adverse effect, and (iii) will not violate any
provision of, constitute a default under, or result in the creation or imposition of any lien,
mortgage, pledge, charge, security interest, or encumbrance of any kind on any of the
revenues or other assets of the District pursuant to the provisions of any mortgage,
indenture, contract, agreement, or other undertaking to which the District is a party or
which purports to be binding upon the District or upon any of its revenues or other assets
which could reasonably be expected to result in a material adverse effect.
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(d)  The District has obtained all consents and approvals of, and has made all
registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the District of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
District is a party, at law or in equity, before or by any court, arbitrator, governmental or
other board, body, or official which is pending or, to the best knowledge of the District
threatened, in connection with any of the transactions contemplated by this Pledge
Agreement nor, to the best knowledge of the District is there any basis therefor, wherein
an unfavorable decision, ruling, or finding could reasonably be expected to have a
material adverse effect on the validity or enforceability of, or the authority or ability of
the District to perform its obligations under, this Pledge Agreement.

() This Pledge Agreement constitutes the legal, valid, and binding obligation
of the District, enforceable against the District in accordance with its terms (except as
such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

Section 2.11. Representations and Warranties of the Authority. The Authority
hereby makes the following representations and warranties:

(a) The Authority is a separate legal entity duly organized and validly existing
under the laws of the State of Colorado.

(b) The Authority has all requisite corporate power and authority to execute,
deliver, and to perform its obligations under this Pledge Agreement. The Authority’s
execution, delivery, and performance of this Pledge Agreement have been duly
authorized by all necessary action.

(c) The Authority is not in violation of any of the applicable provisions of law
or any order of any court having jurisdiction in the matter, which violation could
reasonably be expected to materially adversely affect the ability of the Authority to
perform its obligations hereunder. The execution, delivery and performance by the
Authority of this Pledge Agreement (i) will not violate any provision of any applicable
law or regulation or of any order, writ, judgment or decree of any court, arbitrator, or
governmental authority, (ii) will not violate any provision of any document or agreement
constituting, regulating, or otherwise affecting the operations or activities of the
Authority in a manner that could reasonably be expected to result in a material adverse
effect, and (iii) will not violate any provision of, constitute a default under, or result in
the creation or imposition of any lien, mortgage, pledge, charge, security interest, or
encumbrance of any kind on any of the revenues or other assets of the Authority pursuant
to the provisions of any mortgage, indenture, contract, agreement, or other undertaking to
which the Authority is a party or which purports to be binding upon the Authority or
upon any of its revenues or other assets which could reasonably be expected to result in a
material adverse effect.
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(d) The Authority has obtained all consents and approvals of, and has made
all registrations and declarations with any governmental authority or regulatory body
required for the execution, delivery, and performance by the Authority of this Pledge
Agreement.

(e) There is no action, suit, inquiry, investigation, or proceeding to which the
Authority is a party, at law or in equity, before or by any court, arbitrator, governmental
or other board, body, or official which is pending or, to the best knowledge of the
Authority threatened, in connection with any of the transactions contemplated by this
Pledge Agreement nor, to the best knowledge of the Authority is there any basis therefor,
wherein an unfavorable decision, ruling, or finding could reasonably be expected to have
a material adverse effect on the validity or enforceability of, or the authority or ability of
the Authority to perform its obligations under, this Pledge Agreement.

)] This Pledge Agreement constitutes the legal, valid, and binding obligation
of the Authority, enforceable against the Authority in accordance with its terms (except
as such enforceability may be limited by bankruptcy, moratorium, or other similar laws
affecting creditors’ rights generally and provided that the application of equitable
remedies is subject to the application of equitable principles).

ARTICLE I1I

EVENTS OF DEFAULT AND REMEDIES

Section 3.01. Events of Default. The occurrence or existence of any one or more of the
following events shall be an “Event of Default” hereunder, and there shall be no default or Event
of Default hereunder except as provided in this Section:

(a) The District fails or refuses to impose the Required Mill Levy or to remit
the Pledged Revenues, as required by the terms of this Pledge Agreement and subject to
Section 2.09 hereof;

(b) any representation or warranty made by any party in this Pledge
Agreement proves to have been untrue or incomplete in any material respect when made
and which untruth or incompletion would have a material adverse effect upon any other

party;

(c) any party fails in the performance of any other of its covenants in this
Pledge Agreement, and such failure continues for sixty (60) days after written notice
specifying such default and requiring the same to be remedied is given to any of the
parties hereto; or

(d) (i) any party shall commence any case, proceeding, or other action
(A) under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization, or relief of debtors, seeking to have an order for relief entered
with respect to it or seeking to adjudicate it insolvent or a bankrupt or seeking
reorganization, arrangement, adjustment, winding up, liquidation, dissolution,

15
4843-1202-1252.7





composition, or other relief with respect to it or its debts, or (B) seeking appointment of a
receiver, trustee, custodian, or other similar official for itself or for any substantial part of
its property, or any party shall make a general assignment for the benefit of its creditors;
or (ii) there shall be commenced against any party any case, proceeding, or other action
of a nature referred to in clause (i) and the same shall remain not dismissed within ninety
(90) days following the date of filing; or (iii) there shall be commenced against any party
any case, proceeding, or other action seeking issuance of a warrant of attachment,
execution, distraint, or similar process against all or any substantial part of its property
which results in the entry of an order for any such relief which shall not have been
vacated, discharged, stayed, or bonded pending appeal within ninety (90) days from the
entry thereof, or (iv) any party shall take action in furtherance of, or indicating its consent
to, approval of, or acquiescence in, any of the acts set forth in clause (i), (i) or (iii)
above; or (v) any party shall generally not, or shall be unable to, or shall admit in writing
its inability to, pay its debts as they become due.

Section 3.02. Remedies for Events of Default. Upon the occurrence and continuance
of an Event of Default, any party may proceed to protect and enforce its rights against the party
or parties causing the Event of Default by mandamus or such other suit, action, but solely for the
purpose of seeking specific performance.

ARTICLE 1V

MISCELLANEOQOUS

Section 4.01. Pledge of Pledged Revenues. The creation, perfection, enforcement, and
priority of the pledge of revenues to secure or pay the Payment Obligation shall be governed by
Section 11-57-208 of the Supplemental Act and this Pledge Agreement. The Pledged Revenues
shall immediately be subject to the lien of such pledge without any physical delivery, filing, or
further act. The lien of such pledge shall be valid, binding, and enforceable as against all persons
having claims of any kind in tort, contract, or otherwise against the District irrespective of
whether such persons have notice of such liens.

Section 4.02. No Recourse against Officers and Agents. Pursuant to Section
11-57-209 of the Supplemental Act, if a member of the Boards of Directors of the District or the
Authority, or any officer or agent of the District or Authority acts in good faith, no civil recourse
shall be available against such member, officer, or agent for, with respect to the District,
payment of the Payment Obligation or, with respect to the Authority, provision of the Public
Improvements. Such recourse shall not be available either directly or indirectly through the
Authority or the District, or otherwise, whether by virtue of any constitution, statute, rule of law,
enforcement of penalty, or otherwise. By the acceptance of this Pledge Agreement and as a part
of the consideration hereof, the Authority and the District each specifically waives any such
recourse.

Section 4.03. Conclusive Recital. Pursuant to Section 11-57-210 of the Supplemental
Act, this Pledge Agreement contains a recital that it is issued pursuant to certain provisions of the
Supplemental Act, and such recital is conclusive evidence of the validity and the regularity of
this Pledge Agreement after its delivery for value.
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Section 4.04. Limitation of Actions. Pursuant to Section 11-57-212, C.R.S., no legal or
equitable action brought with respect to any legislative acts or proceedings in connection with
the authorization, execution, or delivery of this Pledge Agreement shall be commenced more
than thirty days after the authorization of this Pledge Agreement.

Section 4.05. Notices. Except as otherwise provided herein, all notices or payments
required to be given under this Agreement shall be in writing and shall be hand delivered or sent
by certified mail, return receipt requested, or air freight, to the following addresses:

If to District:
With copies to:
If to the Authority:

With copies to:

All notices or documents delivered or required to be delivered under the provisions of this
Agreement shall be deemed received one (1) day after hand delivery or three (3) days after
mailing. Either party by written notice so provided may change the address to which future
notices shall be sent.

Section 4.06. Miscellaneous.

(a) This Pledge Agreement and the Establishment Agreement constitute the
final, complete, and exclusive statement of the terms of the agreement between the
parties pertaining to the subject matter of this Pledge Agreement and supersedes all prior
and contemporaneous understandings or agreements of the parties. This Pledge
Agreement may not be contradicted by evidence of any prior or contemporaneous
statements or agreements. In the event of any conflict between provisions of this Pledge
Agreement and any other agreement between the District and the Authority, provisions of
this Pledge Agreement shall control. No party has been induced to enter into this Pledge
Agreement by, nor is any party relying on, any representation, understanding, agreement,
commitment, or warranty outside those expressly set forth in this Pledge Agreement.

(b) If any term or provision of this Pledge Agreement is determined to be
illegal, unenforceable, or invalid in whole or in part for any reason, such illegal,
unenforceable, or invalid provisions or part thereof shall be stricken from this Pledge
Agreement, and such provision shall not affect the legality, enforceability, or validity of
the remainder of this Pledge Agreement. If any provision or part thereof of this Pledge
Agreement is stricken in accordance with the provisions hereof, then such stricken
provision shall be replaced, to the extent possible, with a legal, enforceable, and valid
provision that is as similar in tenor to the stricken provision as is legally possible.

(c) It is intended that there be no third party beneficiaries of this Pledge
Agreement, other than the Bondholders (if any), District No. 1 and the Developer.
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(d) This Pledge Agreement may not be assigned or transferred by any party
without the prior written consent of each of the other parties.

(e) This Pledge Agreement shall be governed by and construed under the
applicable laws of the State of Colorado.

) Venue for any and all claims brought by either Party to enforce any
provision of this Agreement shall be the District Court in and for the County of Weld,
State of Colorado.

(g) This Pledge Agreement may be amended or supplemented by the parties,
but any such amendment or supplement must be in writing and must be executed by all
parties.

(h) If the date for making any payment or performing any action hereunder
shall be a legal holiday or a day on which banks in Denver, Colorado are authorized or
required by law to remain closed, such payment may be made or act performed on the
next succeeding day which is not a legal holiday or a day on which banks in Denver,
Colorado are authorized or required by law to remain closed.

)] Each party has participated fully in the review and revision of this Pledge
Agreement. Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not apply in interpreting this Pledge Agreement. The
language in this Pledge Agreement shall be interpreted as to its fair meaning and not
strictly for or against any party.

) This Pledge Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same
instrument.

Section 4.07. Effective Date and Termination Date. This Agreement shall become
effective on the Effective Date, and shall remain in effect until the Termination Date.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the District and the Authority have executed this Agreement
as of the day and year first above written.

BEEBE DRAW FARMS METROPOLITAN
DISTRICT NO. 2

By:
President
ATTEST:
Secretary
BEEBE DRAW FARMS AUTHORITY
By:
President
ATTEST:
Secretary
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