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LONGS PEAK METROPOLITAN DISTRICT

SERVICE PLAN

L INTRODUCTION

A. Overview

The District is named the Longs Peak Metropolitan District ("District"). The District is a
quasi-municipal corporation and political subdivision of the State of Colorado. Its boundaries are
within the City of Wheat Ridge, Colorado (hereinafter “Wheat Ridge" or "City"). The District is
located west of Interstate 70, south of State Highway 58, north of West 32" Avenue and east of
Eldridge Street.

The District has been formed under the Special District Act, §§ 32-1-101, et seq. of the
Colorado Revised Statutes and is delegated powers under §§ 32-1-1001 and 32-1-1004 of the
Colorado Revised Statutes.

A vicinity map is attached as Exhibit A. A boundary legal description and boundary map
of the District is attached as Exhibit B-1 (the “Property” or the ‘“District”). A map showing
property that may be included in the District in the future is attached as Exhibit B-2 (the “Service
Area”).

B. Promoters

This Service Plan (the "Service Plan" or "Plan") is proposed by the owners of 100% of the
real property located within the District’s boundaries with the cooperation and assistance of the

following individuals and organizations:



Organizers/Developers:

Cabela’s Retail, Inc.
One Cabela Drive
Sidney, Nebraska 69160

krhodes@cabelas.com
Attn: Kevin Rhodes

Coors Brewing Company
311 10" Street

P.O. Box 4030

Mail Stop CC370
Golden, CO 80401

Neil jaquet@coors.com
Attn: Neil Jaquet

District Counsel:

Seter & Vander Wall, P.C.

7400 E Orchard Road, Suite 3300
Greenwood Village, Colorado 80111
(303) 770-2700

kseter@svwpc.com
Attn: Kim J. Seter, Esq.

Financial Consultant:

J.W. Simmons & Associates, P.C.
9155 East Nichols Avenue, Suite 330
Englewood, Colorado 80112-3419

john@jwsimmons.com
Attn: John Simmons

Engineer/Construction Manager

Mark Nienhueser

One Cabela Drive
Sidney, Nebraska 69160
(308) 255-2634



Bond Counsel:

Hogan & Hartson

One Tabor Center

1200 Seventeenth Street
Suite 1500

Denver, Colorado 80202
(303) 899-7300

jmgardner@hhlaw.com
Attn: John M. Gardner, Esq.

C. Existing Conditions

At the time of the approval of this Service Plan, the Property consists mostly of vacant
undeveloped land. The Property lies within the boundaries of Jefferson County (the “County”), the
City of Wheat Ridge, Denver Regional Transportation District, the Urban Drainage and Flood
Control District, the West Metro Fire District, Fairmount Fire Protection District, the Scientific and
Cultural Facilities District and the Football Stadium District. A portion of the Property lies within
the boundaries of the Prospect Recreation and Park District, Jefferson County, Colorado. The
Property is traversed by a raw sewer main owned and maintained by the Applewood Sanitation
District. The sewer main currently does not lie within any public right-of-way and inhibits the
development of the site.

The Property was annexed to the City and is the subject of an Annexation and Development
Agreement dated December 20, 2004 and amendments thereto, among Cabela’s Retail Inc., a
Nebraska corporation (“‘Cabela’s”) and Coors Brewing Company, a Colorado corporation (“Coors”)
as the owners of the Property (the “Annexation Agreement”). A copy of the Annexation Agreement
(and amendments) is attached as Exhibit C.

Formation of the District and certain limitations on its operations were contemplated in the

Annexation Agreement. Agreements relating to District financing and the exercise of its powers



and authority have been included in an IGA to be executed by the City and the District, a copy of
which is be attached as Exhibit G-1 (the “City IGA”). Unless otherwise stated, defined terms used
in this Service Plan have the same meaning as the terms defined in the Annexation Agreement and
the City IGA.

No public infrastructure improvements are presently available to serve development. There
is no existing public entity willing or able to provide public infrastructure facilities and services
sufficient for development of the Property.

D. Estimates of Population and Assessed Valuation

The Property is expected to be used for business and commercial purposes and will not have
any significant permanent residential population. The assessed valuation of the Property after build-
out and occupancy of all retail space is estimated in the Financial Plan, Exhibit F.

II. PURPOSE OF THE DISTRICT

The purpose of the District is to provide public infrastructure improvements within and
without its boundaries to secure the health, safety, prosperity, serenity and general welfare of its
citizens and invitees and to promote the development of the Property. The District will acquire
and/or design, finance and construct and install public improvements for the use and benefit of the
citizens of Wheat Ridge, the District’s taxpayers and owners of the Property, and the public at large,
accomplishing these purposes through the issuance and repayment of debt instruments more fully
described in Section V, "Financing Plan."

The District will dedicate some of these public improvements to other entities for operation
and maintenance and will own, operate maintain and repair other public improvements and furnish

District services indefinitely into the future.



III. GENERAL POWERS OF THE DISTRICT

The District shall have power and authority to furnish the services and design, acquire,
finance, construct, operate and maintain the facilities described in this Section III and to utilize
any and all powers delegated under Colorado law as limited herein to such end. The exercise of
such powers, however, will at all times be governed by and subject to the terms of the City IGA.

A. Public Utilities

1. Water

The design, acquisition, financing, installation, construction, operation and
maintenance of a water and irrigation water delivery and distribution system, that shall include,
but not be limited to, transmission and distribution systems for domestic and other public or
private purposes, together with all necessary and proper reservoirs, equipment and appurtenances
incident thereto which may include, but shall not be limited to, transmission lines, distribution
mains and laterals, storage facilities, land and easements, together with extensions of and
improvements to the systems within and without the District’s boundaries.

2, Sanitation

The design, acquisition, financing, installation, construction, operation and
maintenance of storm drainage and sanitary sewer collection and treatment systems that shall
include, but not be limited to, flood control and surface drainage improvements and all
equipment and appurtenances incident thereto, together with facilities, land and easements and
all necessary extensions of and improvements within and without the boundaries of the District.

3. Television Relay and Translator Facilities

The design, acquisition, financing, construction, installation, construction,

operation and maintenance of television relay and translator facilities that shall include, but not



be limited to, cable television and communication facilities, satellite television facilities and
internet and other telecommunication facilities, together with all necessary, incidental and
appurtenant facilities, land and easements, and all necessary extensions of and improvements to
said facilities within and without the boundaries of the District.
4, Telephone Service
The financing of line extensions for new telephone service to the Property may be
undertaken by the District to the extent permitted by law.
B.  Streets
The design, acquisition, financing, installation, construction, operation and maintenance
of street and roadway improvements that shall include, but not be limited to, curbs, gutters,
culverts, storm sewers and other natural or man-made drainage, retaining walls and
appurtenances, as well as sidewalks, bridges, parking facilities, lots and other parking structures,
paving, lighting, grading, landscaping, tunnels and other street improvements, together with all
necessary, incidental, and appurtenant facilities, land and easements and extensions of and
improvements within and without the District’s boundaries.

C. Traffic and Safety Controls

The design, acquisition, financing, installation, construction, operation and maintenance of
traffic and safety protection facilities and services, traffic and safety controls, street lights,
signalization and other devices on streets and highways, environmental monitoring for public safety
as well as other facilities and improvements that shall include, but not be limited to, entry signage,
access gates, signalization at intersections, traffic signs, area identification signs, directional
assistance, driver information signs and all necessary, incidental and appurtenant facilities, land,

easements and extensions of and improvements within and without the District’s boundaries.



D. Parks and Recreation

The design, acquisition, financing, installation, construction, operation and maintenance
of public park and recreation facilities or programs that shall include, but not be limited to,
museums, cultural and community facilities, bike paths, hiking trails, pedestrian trails, pedestrian
bridges, pedestrian malls, plaza areas and amenities, public fountains and sculpture, public art,
botanical gardens, picnic areas, common area landscaping and weed control, outdoor lighting of
all types, together with all necessary, incidental and appurtenant facilities, land and easements,
and all extensions of and improvements to said facilities systems within and without the District
boundaries.

E. Transportation

The design, acquisition, financing, installation, construction of public transportation
system improvements that shall include, but not be limited to, transportation equipment, park and
ride facilities and attendant parking lots and structures, roofs, covers and kiosks, including, but
not limited to, facilities for the conveyance of the public consisting of public restrooms, buses,
automobiles and other means of conveyance, and structures for repair, operations and
maintenance of such facilities, together with all necessary, incidental and appurtenant facilities,
land and easements, and all necessary extensions of and improvements to the facilities or
systems within and without the boundaries of the District.

F. Mosquito and Pest Control

The design, acquisition, financing, installation, construction, operation and maintenance
of facilities, property, equipment and programs for the elimination and control of mosquitoes and
other pests that shall include all necessary, incidental and appurtenant facilities, land and

easements, acquired by condemnation or otherwise, and the extensions of and improvements to



such facilities or services.

G. Legal Powers

The powers of the District will be exercised by its board of directors to the extent
necessary or desirable to provide the services contemplated in this Service Plan. The
improvements and services, along with all other activities permitted by law and necessary for the
completion of facilities and provision of services will be undertaken in accordance with, and
pursuant to, the procedures and conditions contained in the Special District Act, the codes and
requirements of the City of Wheat Ridge, this Service Plan and the City IGA, as any or all of the
same may be amended from time to time.

H.  Other

In addition to the powers enumerated above, the board of directors of the District shall
also have the following authority:

1. To amend this Service Plan as it deems appropriate subject only to
statutory procedures enacted for that purpose and any applicable provisions of the City IGA;

2. To provide written notice to the City pursuant to § 32-1-207, C.R.S., of
actions the District board believes are permitted by this Service Plan, but which may be unclear,
after which, the City.’s failure to enjoin such activities shall constitute agreement by the City that
such activities are within the scope of this Service Plan;

3. To forego, reschedule, or restructure the financing, construction and
acquisition of any improvements and facilities to accommodate the pace of growth, resource
availability, potential inclusions of property within the District, potential development of the
improvements and facilities by other entities or for reasons related solely to market, financing or

economic conditions affecting the District or its taxpayers subject to the provisions of the City



IGA; and

4. Subject to the provisions of the City IGA, to exercise all implied powers
under Title 1 and Title 32, C.R.S., reasonably necessary to enable the District to carry out the
purposes and to exercise the powers delegated to it in Sections II and III of this Service Plan in
the reasonable discretion of the board of directors of the District.
IV. DESCRIPTION OF PROPOSED FACILITIES

A. General Power to Construct Improvements

The following descriptions of improvements are preliminary and are subject to modification
and revision as engineering plans, financing, construction scheduling and costs require.
Improvements and services not specifically described are permitted as long as they are generally
contemplated in the powers delegated in Section IIL

The District will dedicate public improvements and facilities to the entity or agency that will
own, operate and maintain them (the “Operating Agency”) as set forth in Exhibit 5 to the City IGA
upon completion of such improvements. The District shall construct or insure construction of all
public improvements and facilities are in accordance with the standards of the Operating Agency to
which they are to be dedicated or conveyed. Public improvements to be owned, operated and
maintained by the District shall be constructed pursuant to the standards and specifications of the
City, except as otherwise specifically provided herein.

B. Water System

Plan drawings for the Water System are attached as Exhibit D-1. Planned improvements
include design, financing, construction and/or acquisition of new looped water mains, pumping
and other facilities within the District and the relocation of existing lines and the payment of

connection fees for an entirely new system for water supply and distribution for domestic use



and irrigation of landscaped areas. Potable water supply, and ownership, operation and
maintenance is expected to be provided by one or more other entities pursuant to agreements to
be executed following the organization of the District.

Some facilities may be furnished by other entities and financed by the District. Water
system components within Director District No. 2 will be installed owned and operated by North
Table Mountain Water and Sanitation District. Water system components within the remainder
of the District will be paid for by the District and installed by Consolidated Mutual Water
Company in accordance with its standards, specifications and requirements, and those
improvements will continue to be owned, operated and maintained by Consolidated Mutual
Water Company.

C. Streets, Public Roadways, Parking, Landscaping and Traffic Safety

1. Street and Public Roadway System

Plarmed improvements include design, grading, construction and/or acquisition of
a public street and roadway system and associated facilities and amenities. The street and public
roadway improvements are listed on Exhibit 1 to the City IGA, and are depicted on Exhibit D-
2A. Pursuant to the City IGA and as further described in the Annexation Agreement, the District
will dedicate Cabela Drive and the 40™ Avenue Extension to the City for operation and
maintenance. Any other public street and roadway improvements within the District’s
boundaries will be owned and maintained by the District. All public street improvements shall
be subject to the operational control and jurisdiction of the City as public streets and shall be
fully available and accessible to all members of the public, subject to the ordinances and
regulations of the City applicable generally to similar facilities throughout its corporate limits

even if they are owned and maintained by the District.
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Turn lanes, traffic ramps, overpasses and underpasses crossing or connecting to Colorado
State Highway No. 58 and U.S. Interstate 70 and all improvements located in highway right-of-
way will be dedicated or conveyed to the Colorado Department of Transportation, the City or
the County as provided in Exhibit 5 to the City IGA.
2. Public Parking
The District will undertake the design, acquisition, financing, grading,
construction and/or installation, operation and maintenance of a public parking system in
surface lots. The parking improvements presently contemplated are depicted on Exhibit D-2B.
3. Landscaping
Landscaping required by the City may be installed by the District along the
roadway rights-of-way, public parking areas and trail easements. The District may install and
maintain landscaped areas along the internal drive ways and at entrances to and within the
Property.
4. Signals and Signage
Improvements include new traffic signals and controls associated with the new
public streets and interchanges. Signage will include entry signage and traffic and pedestrian
information signage.

D. Sanitary Sewer and Stormwater Collection System

1. Sanitary Sewer

Planned improvements include design, financing, construction and\or acquisition
of new sanitary sewer collection mains, pump stations and appurtenant facilities within the
District for an entirely new system for sanitary sewage collection and transmission service.

Treatment and disposal of sanitary sewage and ongoing ownership, operation and maintenance

11



of the collection system and facilities is expected to be furnished by other entities pursuant to
agreements to be entered into following organization of the District. Plan drawings describing
the sanitary sewer improvements are attached as Exhibit D-3.

2. Storm Water Collection and Treatment

The District may design, acquire, finance, construct and install a storm water
drainage collection system consisting of lateral collection lines, water quality ponds and
detention and retention facilities. The storm water improvements are depicted on Exhibit D-4.
Design and construction will satisfy the requirements of the Colorado Department of Public
Health-Water Quality Control Division, the United States Environmental Protection Agency, the
City and the Urban Drainage and Flood Control District. The storm water collection system will
be owned, operated and maintained by the District.

E. Parks and Recreation

Anticipated improvements include new parks, open space, plazas, landscaping, public art
and similar features throughout the District, as well as land acquisition, grading and land
preparation for these improvements. Specific improvements include: trails, trail access and trail
realignments as shown on Exhibit D-5. The District will also assume ownership and
maintenance responsibilities of public facilities and condominium unit(s) within the Cabela’s
store for the purpose of providing museums, public meeting spaces and other public access
facilities as shown on Exhibit D-5.

F. Transportation

The District is within the Denver Regional Transportation District and has no current
plans to provide any public transportation facilities. However, the District may provide bus stops

or other amenities if agreements can be reached with transportation providers to service the

12



District.

G. Television Relay and Translator

The District will finance, construct or acquire underground cable television and relay
facilities and finance the extension of telephone service lines into the District to the extent
permitted by existing law. The cable television facilities and extended telephone lines are
depicted on Exhibit D-6.

H. Mosquito and Pest Control

The District may develop or participate with other public entities to develop a mosquito
and pest control program in the District subject to the terms of the City IGA. The District may,
at the appropriate time, fund studies or improvements intended to provide pest control within the
area.

L Cost of Proposed Facilities and Public Improvements

The Organizers of the District have prepared a preliminary engineering report which is
attached as Exhibit E. It generally lists facilities contemplated for construction or acquisition by
the District and their estimated costs in current dollars. The total cost of public improvements in the
District exceeds the District’s initial capacity to borrow funds.

The City is not responsible for assuming any of the costs of the improvements to be funded
by the District except as expressly provided in this Service Plan, the City IGA or the Annexation
Agreement. The City will not be responsible for the District’s debt under any circumstances.
Additional funds needed to complete public improvements will be obtained from the developers or
other property owners.

V. FINANCING PLAN

This section describes the nature, basis, method of funding, debt and mill levy limitations

13



associated with the District's public improvements program and operations. A detailed Financing
Plan and statement of assumptions is contained in Exhibit F. Further limitations are contained in
the City IGA. This Financing Plan is a projection and forecast of revenues and costs. It is provided
for the sole purpose of demonstrating that the public improvements can be constructed and financed
with the assumptions stated. The District is not bound by any of the assumptions, plans, projections
or forecasts provided therein.

A. Mill Levy Limitation

The District’s aggregate mill levy is not subject to any limitation beyond those imposed by
the Colorado Constitution and the Colorado Revised Statutes.

B. Debt Issuance and Limitations

The District may incur debt by any means lawful for a public metropolitan district
including the issuance of tax-exempt obligations, taxable obligations and/or revenue obligations.
The District may issue refunding bonds to defease original issue bonds without consultation or
approval of the City subject to the limitations contained in Sections 6 and 7 of the City IGA.

1. Sales Tax Bonds
The District may issue Sales Tax Bonds without further approval of the City as
described and defined in Section 6 of the City IGA.

Proceeds from the Sales Tax Bonds shall be used only for construction, acquisition and
installation of the Public Improvements listed on Exhibit 3 to the City IGA. The term of the
Sales Tax Bonds will not exceed 25 years.

2. Public Improvement Fee Bonds
The District may issue Public Improvement Fee Bonds without further approval

of the City as described and defined in Section 7 of the City IGA.
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Proceeds from the Public Improvement Fee Bonds may be used to acquire, construct and
install any portion of the Public Improveménts for which Sales Tax Bond proceeds cannot be
used.

The Public Improvement Fee Bonds may be issued as Tax-Free or Taxable Bonds or as a
combination thereof as deemed necessary by the District’s board of directors in its sole discretion
and in compliance with law. The term of the Public Improvement Fee Bonds shall not exceed 40
years.

C. Identification of District Revenue

As demonstrated in the Financing Plan, the District will rely on three sources of revenue.

1. Sales Tax Revenue Sharing

The City IGA provides for the District and the City to share sales tax revenues
generated by retail sales occurring within the District. The Financing Plan assumes District
revenues from the shared sales taxes to be approximately $2,200,000.00 annually after 2009.

2. Ad Valorem Property Tax Levy

The District may assess a mill levy. According to the Financing Plan, the levy
needed to support the operations, maintenance and administrative expenses is not expected to
exceed 25 mills. The mill levy estimate assumes the District has no other source of revenue
contributing to general administration, operations and maintenance. Excess revenues from the
operations mill levy can be used to service the District’s debt at the discretion of the District’s
Board.

3. Public Improvement Fee

The District and the Property owners have or will impose covenants on the

Property within the District initially requiring the collection of a public improvement fee (PIF) of
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1.4% on sales and services to be collected by retail and service establishments within the
District’s boundaries. Promptly upon its organization, the District and the City will enter into a
PIF Collecting Agent Agreement in substantially the form attached hereto as Exhibit G-2,
pursuant to which the City will collect PIFs along with sales tax remittances and forward the
PIFs and the shared sales tax revenues to the District. Copies of PIF Covenants are attached as
Exhibit I-1. The Financing Plan anticipates revenues from the PIF to exceed $2,600,000.00 per
year by 2009.
4. Other Revenue Sources
The District will also receive revenues from specific ownership taxes. The revenue
derived from this source is not included in the Financing Plan.
Subject to the terms of the City IGA, to the extent the District is unable to fund the annual
costs of general administration, operations and debt service from mill levies and contract revenues, a
facility fee may be imposed to cover shortfalls in revenue or the District may impose other fees,
rates, tolls or charges allowed by law.
The District’s board of directors is authorized to utilize any combination of these revenue
sources for debt service, general administration, operations and maintenance within the limitations
provided by law, the City’s Resolution of Approval of the Service Plan and the City IGA.

D. Security for Debt

The District’s debt may be secured by any of the District revenues, its fees, rates, tolls or
charges, as the market requires.

E. Financing Plan

The financing plan prepared by the District contains the following:

1. The total debt limit;
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2. The total amount of debt to be incurred during the three (3) year period
commencing with the formation of the District;

3. All proposed sources of revenue and projected District expenses, as well as
the assumptions upon which they are based, for at least a ten-year period from the date of
organization of the District;

4. The estimated cost of engineering and legal services and acquiring land, the
dollar amount of any anticipated financing, including capitalized interest, costs of issuance,
estimated maximum rates and discounts, and any other expenses related to the organization and
initial operation of the District;

5. A detailed repayment plan covering the life of any financing, including the
frequency and amounts expected to be collected from all sources; and,

6. The amount of any reserve fund and the expected level of annual debt
service coverage that will be maintained for any financing.

The financing plan also demonstrates the District’s ability to pay the costs of public land
acquisition, engineering services, administrative services, anticipated maximum interest and
discount rates on debt and all expenses of organization and operation.

F. Regional Improvements

The District will not participate in the funding of any regional public infrastructure
improvements not generally described in this Service Plan or the City IGA except through approval
of an amendment to this Service Plan and the City IGA. This does not preclude the funding and
construction of traffic safety controls and other facilities outside the District’s boundaries needed for
development of the Property. Failure to comply with this section shall be deemed to be a material

modification of the Service Plan.
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G. Services of District

The District will require operating funds to plan and cause the public improvements to be
designed, constructed and maintained and to repay advances and reimburse costs of formation of the
District to the extent they are not paid with bond proceeds. The costs are expected to include: legal,
engineering, accounting and bond issuance costs, compliance with state reporting and other
administrative requirements. The estimated first year's operating budget including costs of bond
issuance is set forth in the Financing Plan. The operating budget will be reduced substantially in
subsequent years after all construction has been completed. A levy currently estimated at 25 mills
may be assessed to cover operations and administration. These expenses and revenues are included
in Exhibit F, the Financing Plan.

VI. ANNUAL REPORTING

The District will provide annual audits and budgets to the State of Colorado as required by
law with a copy to the City, upon request. The District will, within 120 days after the end of each
fiscal year, provide the City with a full and complete accounting of the expenditure of all funds
received pursuant to the City IGA.

VII. LANDOWNERS PUBLIC IMPROVEMENTS

The creation of the District shall not relieve the landowners or developers of the property,
their successors or assigns of the obligation to construct public improvements required by any
annexation or other subdivision improvement agreement.

VIII. MODIFICATION OF SERVICE PLAN

The District will obtain the approval of the City before making any material modifications to

this Service Plan. Material modifications include modifications of a basic or essential nature

including additions of service types provided by the District and changes in debt limits. This is not
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an exclusive list of actions that may be identified as a material modification. City approval is not
required for non-material modifications to this Service Plan necessary for the execution and
financing or construction of public improvements described in this Service Plan, or for changes
expressly authorized by the City IGA.
IX. RESOLUTION OF APPROVAL

The District incorporates the City's Resolution of Approval attached at Exhibit H into this
Service Plan.
X. DISCLOSURE

The current Organizers and the District will take steps to ensure that the developers of the
property located within the District provide written notice at the time of closing to purchasers of
land regarding the existence of taxes, charges, or assessments which may be imposed in connection
with the District. The District will also record a statement of costs against the property within the
District, at such time as the property is legally included therein, including notice of the existence of
the District, average expected tax levy, maximum expected tax levy, and maximum allowed tax
levy.
XI. INTERGOVERNMENTAL AGREEMENTS

The District may be a party to intergovernmental agreements including without limitation,
the following:

1. The City IGA; and,

2. The PIF Collecting Agent Agreement.
XII. BOARD OF DIRECTORS

The District shall be divided into 5 Director Districts pursuant to § 32-1-301(2)(f), C.R.S.

Director District Boundaries are shown on Exhibit J.
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The Organizers propose the qualified electors of the District listed in Exhibit J to serve as
the initial Board of Directors if elected.

XIII. ADDITIONAL REQUIREMENTS

Notwithstanding any other provision of this Service Plan, the District and this Service Plan
shall be subject to the following additional requirements and limitations:

1. The District shall not apply for or claim any entitlement to Conservation Trust
money for which the City is eligible.

2. The City’s remedies for failure of the District to comply with the City IGA or any
material provision of this Service Plan shall include authority for the City, upon a finding of such
failure by the City Council, following notice to the District and an opportunity to be heard, to
withhold the issuance of any related permit, authorization, acceptance or other administrative or
City Council approval needed by the District or required by City ordinances, rules or regulations.

3. The consolidation of the District with any other special district shall be subject to the
prior approval of the City Council, in its sole and unfettered discretion.

4. The District will take all action necessary to dissolve pursuant to Title 32, Article 1,
Part 7, CR.S., as amended from time to time, upon the expiration of 42 years from the date of its
organization by the district court, unless the City Council approves its continued existence. Neither
such approval nor the continued existence of the District shall be a material modification of the
Service Plan.

5. At the time of providing its accounting under §6.7 of the City IGA, the District will
file a capital improvements plan reporting the use of bond proceeds in the prior year, anticipated
uses in the coming year, and, with respect to the next bond issue contemplated by the District, the

estimated date thereof, the specific facilities to be built with the proceeds and a detailed sources and
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uses analysis. Any question s or concerns about the conformity of such plan with the provisions of
the City IGA raised in writing by the City Manager or his designee within 20 days after receipt of
such plan will be resolved to the satisfaction of the Manager prior to the District proceeding with
work on the questioned or noted items. The District shall also file copies of the District’s statutory
audits with the City.

6. The District shall submit any post-organization ballot issue or bond financing plan
(including interest rates and security terms) to the City prior to referring the same to its electors.
The City may, pursuant to the provisions of §32-1-207(3)(a), C.R.S., enjoin any proposed action in
connection therewith which is not in material compliance with the approved Service Plan. The
District and the City will work cooperatively to implement the various provisions of this Service
Plan.

7. The rate of interest paid by the District on any loan from or reimbursement payable
to the Owners shall not exceed 6% per annum, compounded annually. This limitation does not
apply to any bonds.

8. The District shall pay the full cost incurred by the City to review and consider any
and all applications for an amendment to this Service Plan.

0. Approval of this Service Plan by the City is expressly conditioned upon the
execution and delivery of the City IGA by the District within sixty (60) days following the entry of
an order by the district court declaring the District organized. If for any reason not within the
control of the City, the District fails to execute and deliver the City IGA, the City may demand the
District’s dissolution in writing. Thereafter, the powers and authorities of the District shall become

limited exclusively to those necessary for the District to dissolve, and it shall promptly do so.
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XIV. STATUTORY REVIEW
This Service Plan for the Longs Peak Metropolitan District satisfies the requirements of the
Special District Control Act (§§32-1-201, et seq., C.R.S.) and the requirements of the Colorado

Constitution. With reference to the requirements of with § 32-1-203(2), C.R.S. it is further stated

that:

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

B. The existing service in the area is inadequate for present and projected needs;

C. The District is capable of providing economical and sufficient service to the

proposed development within its boundaries; and

D. The area to be included within the District does have and will have the financial
ability to discharge the proposed indebtedness on a reasonable basis.
XV. CONCLUSION

Therefore, the Organizers request the City Council, which has jurisdiction to approve this
Service Plan by virtue of § 32-1-204.5, C.R.S., adopt a resolution approving this Service Plan for
the Longs Peak Metropolitan District.

Respectfully submitted,
SETER & VANDER WALL, P.C.

By: %m« 0 . .yé!/(;t/;;—~

infJ. Seter, Esq.
orneys for the Organizers

CABELA’S\SERVICEPLAN
KJS1749
0719.0003
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METROPOLITAN DISTRICT BOUNDARY
02/20/06

DESCRIPTION

A PARCEL OF LAND, LOCATED IN THE SOUTHEAST QUARTER OF SECTION 19, THE
SOUTHWEST QUARTER OF SECTION 20, THE NORTHWEST QUARTER OF SECTION 29 AND THE
NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 30, BEING IN TOWNSHIP 3
SOUTH, RANGE 69 WEST OF THE SIXTH PRINCIPAL MERIDIAN, COUNTY OF JEFFERSON,
STATE OF COLORADO, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SAID NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 30, WHENCE THE EAST QUARTER CORNER OF SAID
SECTION 30 LIES $01°01'50"E ALONG THE EAST LINE OF THE SAID NORTHEAST QUARTER OF
SECTION 30, 1320.79 FEET;

THENCE $89°10'02"W ALONG THE SOUTH LINE OF THE SAID NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 30, 1315.31 FEET TO THE WEST LINE OF SAID
NORTHEAST QUARTER OF THEVNORTHEAST QUARTER,;

THENCE N00°55'47"W ALONG SAID WEST LINE, 1320.36 FEET TO THE SOUTHWEST CORNER OF
THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 19;

THENCE NO00°07'30"W ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE
SOUTHEAST QUARTER, 913.46 FEET TO THE SOUTHWEST LINE OF AN 80' WIDE DENVER
WATER BOARD EASEMENT RECORDED AT RECEPTION NO. 92130445 IN THE JEFFERSON
COUNTY CLERK AND RECORDER'S OFFICE;

THENCE 889°07'31"W, 57.62 FEET TO A NON-TANGENT CURVE;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 791.19 FEET, A CENTRAL
ANGLE OF 15°21'56", HAVING A CHORD OF 211.55 FEET WHICH BEARS N50°55'48"W TO A

NON-TANGENT CURVE;
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THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1529.61 FEET, A CENTRAL
ANGLE OF 12°49'32", HAVING A CHORD OF 341.69 FEET WHICH BEARS N75°38'51"W TO A
POINT OF COMPOUND CURVATURE;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1022.23 FEET, A CENTRAL
ANGLE OF 10°05'17", HAVING A CHORD OF 179.75 FEET WHICH BEARS N87°06'16"W TO A
POINT OF TANGENCY;

THENCE S87°51'06"W, 175.73 FEET;

THENCE N00°23'12"W, 174.56 FEET TO THE SOUTH LINE OF THE NORTH HALF, OF THE
SOUTHEAST QUARTER OF SAID SECTION 19;

THENCE $89°07'31"W ALONG SAID SOUTH LINE, 410.63 FEET TO THE SOUTHWEST CORNER OF
THE SAID NORTH HALF;

THENCE N00°23'12"W, 171.61 FEET TO A NON-TANGENT CURVE CONCAVE

NORHTWESTERLY HAVING A RADIUS OF 505.40;

THENCE THROUGH A CENTRAL ANGLE OF 53°02'20", NORTHEASTERLY ALONG THE ARC

OF SAID CURVE 467.85 FEET, SAID CURVE HAVING A CHORD OF 451.32 FEET WHICH

BEARS N28°13'09"E TO THE POINT OF TANGENCY; |

THENCE N01°41'69"E, 141.51 FEET TO THE SOUTHERLY RIGHT-OF-WAY LINE OF STATE
HIGHWAY 58 AS DESCRIBED IN THAT DOCUMENT RECORDED IN DEED BOOK 2177, PAGE

367 IN THE JEFFERSON COUNTY CLERK AND RECORDERS OFFICE:

THENCE ALONG SAID SOUTHERLY RIGHT-OF-WAY LINE N87°01'30"E, A DISTANCE OF

2,426.47 FEET TO THE WEST LINE OF SAID SOUTHWEST QUARTER OF SECTION 20;

THENCE S00°08'11"W, ALONG SAID WEST LINE, 796.40 FEET TO THE SOUTHEAST CORNER OF
THE SAID NORTH HALF, OF THE SOUTHEAST QUARTER OF SECTION 19;

THENCE $89°07'31"W, ALONG THE SOUTH LINE OF SAID NORTH HALF, 1319.03 FEET TO THE
NORTHWEST CORNER OF SAID SOUTHEAST QUARTER, OF THE SOUTHEAST QUARTER OF
SECTION 19;

THENCE S00°07'30"E, ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE
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SOUTHEAST QUARTER, 382.28 FEET TO THE NORTH LINE OF THAT PARCEL DESCRIBED IN
THAT DOCUMENT RECORDED AT BOOK 1992, PAGE 752 IN SAID OFFICE;
THENCE ALONG THE NORTH LINE OF SAID PARCEL THE FOLLOWING 3 COURSES:

1) N89°52'30"E, 425.00 FEET;

2) N64°57'30"E, 177.70 FEET;

3) S89°39'40"E, 731.27 FEET TO THE WEST LINE OF THE SAID SOUTHWEST

QUARTER OF SECTION 20;

THENCE NO00°08'11"E ALONG SAID WEST LINE, 7.56 FEET TO THE NORTH LINE OF THE SOUTH
3/4 OF LOTS 21 THROUGH 24, ROXBURY GARDENS, DESCRIBED IN THAT DOCUMENT AS

RECORDED AT RECEPTION NO. 09337790 IN SAID OFFICE;
THENCE N89°01'07"E ALONG SAID NORTH LINE, 990.43 FEET TO THE WEST RIGHT-OF-WAY
LINE OF INTERSTATE 70 AS RECORDED IN THOSE DOCUMENTS RECORDED AT BOOK 1855,
PAGE 425 AND BOOK 1952, PAGE 286;
THENCE ALONG SAID WEST RIGHT-OF-WAY LINE THE FOLLOWING FOUR COURSES:

1)  S00°41'53"E, 1005.12 FEET TO THE SOUTH LINE OF SAID SECTION 20;

2) S00°45'49"E, 1321.80 FEET TO THE SOUTH LINE OF THE NORTHWEST QUARTER OF

THE SAID NORTHWEST QUARTER OF SECTION 29;

3) S00°43'42"E, 241.50 FEET;

4) S06°23'48"W, 82.23 FEET TO THE SOUTH LINE OF LOT 16, SAID ROXBURY GARDENS:
THENCE $89°24'52"W ALONG SAID SOUTH LINE, 986.91 FEET TO THE WEST LINE OF SAID
LOT 16, BEING THE SAID EAST LINE OF THE NORTHEAST QUARTER OF SECTION 30;

THENCE N01°01'50W ALONG SAID EAST LINE, 323.40 FEET TO THE POINT OF BEGINNING,

CONTAINING 178.01 ACRES, (7,754,240.5 SF) MORE OR LESS.
SUBJECT TO THE / RIGHT-OF-WAY OF / AND ALL COVENANTS AND AGREEMENTS OF RECORD.
FEBRUARY 20, 2006

WRITTEN, BY MARTIN/MARTIN INC. BASED ON FARNSWORTH GROUP, INC. LEGAL
DESCRIPTION
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ANNEXATION AND DEVELOPMENT AGREEMENT

Among

The City of Wheat Ridge,
a Colorado municipal corporation,

Cabela's Retail Inc.,
a Nebraska corporation

and

Coors Brewing Company,
a Colorado corporation

Dated:

December 20, 2004
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ANNEXATION AND DEVELOPMENT AGREEMENT

THIS AGREEMENT is made and entered into as of the 20" day of December, 2004.

PARTIES

The parties to this Agreement are the City of Wheat Ridge, a Colorado municipal
corporation (the "City"), Cabela's Retail Inc., a Nebraska corporation ("Cabela's"),
and Coors Brewing Company, a Colorado corporation ("Coors").

RECITALS

This Agreement is entered into on the basis of the following facts, understandings and
intentions of the parties:

a.

273050.4

The City is a municipal corporation existing under the laws of the State of
Colorado and its home rule charter. Cabela's is a corporation, duly organized,
existing and in good standing under the laws of the State of Nebraska. Coors is
a corporation, duly organized, existing and in good standing under the laws of
the State of Colorado.

Cabela's and Coors are either the owners, contract purchasers or anticipated
contract purchasers of the real property described in Exhibit A, attached hereto
and incorporated herein by reference (the "Property").

Coors and Cabela's desire to annex the Property to the City and for that purpose
intend to submit (or anticipate that other necessary entities will submit) to the
City certain annexation petitions seeking simultaneous annexation of a group of
parcels that collectively constitute the Property.

Cabela’s desires to construct and operate an approximately 225,000 square foot
retail facility on the Property which will serve as a tourism destination center
specializing in hunting, fishing, camping and outdoor gear (the "Cabela's
Store"), along with the construction and operation of certain other related
buildings designed to attract other retailers to the City (the "Retail Center").
Other parcels of land owned by Coors within the Property, as shown on the
attached Exhibit B, may be developed in the future ("Coors Parcel 1," "Coors
Parcel 2A," "Coors Parcel 2B," "Coors Parcel 3" and "Coors Parcel 4,"
collectively "Coors Parcels"). The Cabela's Store, Retail Center and the Coors
Parcels are collectively referred to as "Cabela's Project." The parties agree that
the parcel boundaries shown on Exhibit B may be adjusted upon the filing of an
Outline Development Plan for all or a portion of the Property, and that a revised
Exhibit B shall thereupon be substituted for that attached hereto.



3.
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The Cabela's Project will be developed as a Planned Commercial Development
under the Wheat Ridge Code of Laws.

Development of the Property will necessitate public infrastructure improvements
and public services, will contribute to the economic growth of the City, and will
increase future tax revenues received by the City, and is a development project’
for which economic incentives will serve a lawful public purpose.

The parties contemplate that a portion of the sales tax revenues to be received
by the City from activities associated with the Property will be shared with a
special district that will be organized pursuant to this Agreement for the purpose

- of assisting with the payment of costs for constructing public infrastructure

improvements and providing public services in consideration of the increased
tax revenues and other benefits that the City expects to realize as a result of the
annexation and development of the Property. ‘

The parties desire to set forth in this Agreement their agreements relative to the
sharing of a portion of the City's sales tax revenue from the Property. for the
purpose of funding cértain public improvements.

Under the Act, metropolitan districts have the power to finance the construction
of certain public improvements by issuing bonds.

The parties contemplate the creation of a metropolitan district, encompassing the

Property (the "Metropolitan District").

C.R.S. Section 31-12-121 specifically authorizes the parties to enter into this
Agreement in connection with the annexation of the Property into the City.

NOW THEREFORE, in consideration of the mutual covenants and agreements
contained herein and for other good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged by the City, Coors and Cabela's, the parties agree as follows:

DEFINITIONS

As used in this Agreement, unless specifically stated otherwise, the words and phrases
used shall have the meaning as defined in the Wheat Ridge Code of Laws. For the
purpose of this Agreement the following words and phrases shall have the definitions
provided for below:

a.

"Act" means the Special District Act, Colorado Revised Statutes § 32-1-101,
&t s¢q.

"Agreement" means this Annexation and Development Agreement,
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"Annexors" means Cabela’'s and Coors; provided, however, it shall also include
any other party that subsequently submits an annexation petition to the City for
purposes of annexing any portion of the Property.

"Bond Indenture" means the definitive agreement entered into by the
Metropolitan District and the Trustee -which provides for the issuance of the
Bonds in accordance with the terms set forth in this Agreement.

"Bonds" means the bonds issued by the Metropolitan District in accordance with
the terms of the Act, which shall consist of Tax-Free Bonds to the greatest
extent possible, with the remainder consisting of Taxable Bonds.

"Cabela’s" means Cabela’s Retail, Inc., a Nebraska corporation, and its
SUCCESSOIS Or assigms. '

- "Cabela’s Project" has the meaning ascribed to it in Section 2.d.

"Cabela's Store" has the meaning ascribed to it in Section 2.d.
"CDOT" means the Colorado Department of Transportation.

"City" means the City of Wheat Ridge, Colorado, a home rule ‘municipal
corporation.

"Coors" means Coors Brewing Company, a Colorado corporation.

"Coors Parcel 1," "Coors Parcel 2A," "Coors Parcel 2B," "Coors Parcel 3,7
"Coors Parcel 4," and "Coors Parcels" have the meanings ascribed to such
terms in Section 2.d.

"Council" means the City Council of the City as that body may be constituted
from time to time.

"County" means Jefferson County, Colorado, a county established under the
provisions of Colorado law.

"Final Development Plan" means a Final Development Plan, as described in

~Section 26-308.D of the Wheat Ridge Code of Laws.

"Final Plat" means a final subdivision plat submitted by Cabela's and approved
by the City as part of the subdivision process for any part of the Property,
pursuant to the provisions of the Wheat Ridge Code of Laws, Section 26-401

et seq.

"Force Majeure” means and shall be limited to an event which is beyond the
reasonable control of Annexors or the City and which causes a delay or failure
to perform obligations hereunder, including, without limitation, acts of God,
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earthquake, fire, explosion, war, civil insurrection, acts of the public enemy,
acts of civil or military authority, sabotage, terrorism, floods, lightning,
hurricanes, tornadoes, severe snow storms, major equipment failure, utility
diéruption, failure of a major supplier to perform its obligation to an Annexor
not arising out of or involving a failure toward such supplier by an Anmnexor,
strikes, lockouts or other labor disputes with respect to which an Annexor has
not been determined by the National Labor Relations Board to have engaged in
any unfair labor practices, or change in law or the interpretation thereof by
responsible authority which shall prohibit any change in the operation of the
Cabela’s Project or materially increase the costs of the foregoing beyond those
foreseeable on the date hereof, so long as, in any such case (i) such events are
beyond the reasonable control of, and should not in the exercise of reasonable
caution have been foreseen and avoided or mitigated by the subject Annexor or
the City, as applicable, and (ii) the subject Annexor or the City, as applicable, is
using its best reasonable efforts to remedy the effects thereof.

"Metropolitan District” means the metropolitan district the parties anticipate will
be established following anmexation of the Property to the City. The
Metropolitan District service plan shall provide that the Metropolitan District
shall exist for a term not to exceed forty-two (42) years along with such other
customary and necessary provisions to reflect the obligations of the Metropolitan
District in accordance with state law and the terms set forth in this Agreement.

"PCD" means the Planned Commercial District as defined in the Wheat Ridge
Code of Laws.

'PCD  Final Plan" means Cabela's Planned Commercial District Final
Development Plan, as defined in the City's Planned Development Regulations,
and the accompanying exhibits.

"PCD Plan" means Cabela's Planned Commercial District plan as defined in the
Planned Development Regulations. Such PCD Plan for the Property includes the
PCD Outline Development Plan, all PCD Final Plans and such other graphic
and written documents designated by the Council at the time of annexation of
the Property and approval of the PCD Outline Development Plan, with all
conditions that may be attached to such approvals.

"PCD Outline Development Plan" means Cabela's Planned Commercial District
Outline Development Plan, as defined in the City's Planned Development
Regulations, and the accompanying exhibits.

"Planned Development Regulations” shall mean Sections 26-301, et seq. of the
Wheat Ridge Code of Laws, as well as all other sections of the Wheat Ridge
Code of Laws referred to therein.

“Property” has the meaning ascribed to it in Section 2.b.

4
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bb.
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dd.
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ii.

b

11.
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"Public Facilities" means those portions of the Property and building comprising
the Cabela’s Store that are owned by the Metropolitan District and available and
used primarily by the general public.

"Public Improvements," includes the Public Infrastructure, the Public Roadway
Improvements and the Public Facilities.

"Public Improvement Fee" has the meaning ascribed to it in Section 8.b.

"Public Improvement Fee Revenue Bonds" has the meaning ascribed to it in
Section 8.b.

"Public Infrastructure” means, within the service area of the Metropolitan
District, the design and construction of the utilities, drainage improvements and
such other similar items as agreed upon by the parties.

"Public Roadway Improvements" means the design and construction of any
access interchanges, ramp improvements, road widening and other roads or
streets deemed reasonably necessary to improve access to the Cabela's Project,
as further described on Exhibit E under the heading "Public Roadways. "

"Retail Center" has the meaning ascribed to it in Section 2.d.
"Service Plan" has the meaning ascribed to it in Section 11.b.
"Shared Sales Tax" has the meaning ascribed to it in Section 8.a.

"Shared Sales Tax Revenue Bonds" has the meaning ascribed to it in
Section 8.a.

"State" means the State of Colorado.

"Subdivision Regulations" means those regulations adopted by the City pursuant
to C.R.S. Section 31-23-201, et seq., and now contained in Chapter 26,
Article 4 of the Wheat Ridge Code of Laws, as the same may be amended from
time to time by ordinance of general applicability throughout the City.

"Taxable Bonds" means the portion of Bonds to be used for acquisition and/or
construction of Public Improvements .in conjunction with the Cabela’s Project
which do not qualify for federal tax-exemption. The “Taxable Bonds are
expected to be taxable, have a maturity not to exceed forty (40) years, and shall
bear interest at a rate or rates to be set forth in the Service Plan of the
Metropolitan District. '

"Tax-Free Bonds" means the portion of Bonds to be used for acquisition and/or
construction of Public Improvements in conjunction with the Cabela’s Project
which do qualify for federal tax-exemption. The Tax-Free Bonds are expected

5
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00.

to be tax-exempt, have a maturity not to exceed twenty-five (25) years, and shall
bear interest at a rate or rates to be set forth in the Service Plan of the
Metropolitan District. The parties hereby agree that the Tax-Free Bonds shall
only be tax-exempt to the extent permitted under the United States Internal
Revenue Code of 1986, as amended. Upon or before issuance of the Bonds,
bond counsel to the Metropolitan District shall provide a customary opinion with
regard to the tax-exempt status of the Tax-Free Bonds. In the event that the
Tax-Free Bonds are ever deemed taxable, the interest shall automatically adjust
to provide the rate of interest earned on Taxable Bonds for any period that the
Tax-Free Bonds are deemed taxable.

"Training Grant" means any federal or state employee training grant for the
training of non-point-of-sale employees who will work in the Cabela's Store.

"Trustee” means the trustee appointed to serve in such role in accordance with
the Bond Indenture.

"Wheat Ridge Code of Laws" means the municipal code and ordinances of the
City of Wheat Ridge, Colorado as adopted and as amended from time to time by
the Council. '

EFFECTIVE DATE AND TERM OF AGREEMENT

a.

This Agreement shall be effective upon execution by the Parties. The term of
this Agreement shall be forty-five (45) years from the date of this Agreement,
unless earlier terminated as provided herein. After the expiration of the term or
earlier termination, this Agreement shall be deemed terminated and of no further
force and effect; provided, however, such termination shall not affect (a)
annexation of the Property into the City; (b) any right arising from City permits,
approvals or other entitlements for the Property which were granted or approved
prior to, concurrently with, or subsequent to the approval of this Agreement and
that were contemplated to continue after termination of this Agreement; (c)
except as otherwise set forth in this Agreement, construction, maintenance and
repair of Public Improvements; (d) repayment of the Bonds; or (e) any
continuing rights to share in the Public Improvement Fee. Despite such
expiration and notwithstanding any provision of the Wheat Ridge Code of Laws
to the contrary, the zoning of the Property shall remain the same as it existed
under the PCD Outline Development Plan, except no further permits or
approvals, including but not limited to Final Development Plans, Final Plats or
building permit approvals, shall be granted by the City until the City has
approved a new or amended Development Agreement which may inciude an
amended Outline Development Plan for the Property or a portion thereof and the
necessary subdivision improvements agreements have been executed and
security has been provided.
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DEVELOPMENT OF THE PROJECT

a.

Development of Cabela’s Project. Cabela’s or its assigns intends to acquire (i)
approximately eighty (80) acres of real estate in unincorporated Jefferson
County, Colorado from Coors, (ii) approximately thirty-six (36) acres of real
estate in unincorporated Jefferson County, Colorado (located adjacent to the
Coors parcel) from the County, (iii) approximately two (2) acres of real estate in
the City of Wheat Ridge, Colorado (located adjacent to the Coors parcel) from
Dwaine R. Richter and/or 70 WBC, LLC and (iv) approximately seven (7) acres
of real estate in unincorporated Jefferson County, Colorado (located adjacent to -
the Coors parcel) from William J. Salter, Jr., Beverly J. Salter and Melvin J.
Salter, all for Cabela’s development of the Cabela’s Store and the Retail Center
which shall be located within the Property in the approximate locations depicted
on Exhibit B attached hereto. Cabela’s will acquire, construct, furnish and
equip the Cabela's Store; provided, however, Annexors' obligations under this
Section shall be (i) contingent upon Cabela’s or its assigns entering into a
binding real estate agreement with each of Coors, Jefferson County, Richter and
Salter to purchase the property described above, (ii) contingent upon the
fulfillment of the other terms of this Agreement by the other parties hereto and
(1) subject to delay, but not cancellation, to the extent such delay is caused by
Force Majeure. Cabela’s expects that it or its assigns will sell a portion or
portions of the remaining land owned or to be owned by Cabela’s that is located
in the boundaries of the Property to complementary retail and commercia]
ventures such as restaurants, a hotel and water park and/or in-line retail stores
with a variety of retail tenants. Similarly, subject to compliance with the City's
Subdivision Regulations, Coors may sell all or portions of the Coors Parcels in
connection with further development of those parcels described in Section 5.c.
The City's obligations under this Agreement are contingent upon the disclosure
by Cabela's and Coors of purchase and sale agreements and any development
agreements related to the Property entered into by Cabela's, Coors, their
affiliates or subsidiaries, as those agreements affect the rights and obligations of
the City herein. The City hereby acknowledges that, as requested by Cabela's
and Coors, all such information shall be subject to the confidentiality provisions
of C.R.S. § 24-72-204(3)(a)(IV) to the full extent permitted by law.

Completion of Cabela's Store. Cabela’s shall open the Cabela's Store on or
before September 30, 2006; provided, however, said completion date is subject
to delays caused by Force Majeure or the failure of the City to fulfill its
obligations as contemplated in this Agreement.

Phases. Although all of the Property is expected to be annexed by the City at
the same time, the parties acknowledge that there will probably be more than
one annexation petition filed by the Annexors, thereby resulting in a series of
simultaneous annexations.  Additionally, the parties acknowledge that the
Property will probably be developed in multiple phases which can generally be
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described as follows: (i) the Cabela's Store; (ii) the Retail Center; and (iii) each
or all of the Coors Parcels. The City agrees such phased development is
appropriate under the applicable terms of this Agreement and the PCD Outline
Development Plan.

Reserved.

After the expiration or termination of this Agreement, the zoning of all parts of
the Property shall continue and remain in effect as provided in the PCD Qutline
Development Plan unless and until rezoned by the owner or the City as provided.
for in Chapter 26 of the Wheat Ridge Code of Laws subject to Section 4.a.

Creation _of Jobs: Job Training Opportunities. Cabela’s agrees that, upon
opening the Cabela's Store, it shall employ at least 320 full-time equivalent
employees in the Cabela's Store at wage levels and benefits consistent with area
wage levels and benefits for appropriate skills (plus benefits for full-time
employees consistent with industry standards). For purposes of this Section, a
"full-time equivalent employee” shall mean either (i) one (1) individual who

- works for a period of not less than forty (40) hours per week or (ii) two (2) or

more individuals who work for a period of not less than forty (40) hours per
week in the aggregate. In addition to Force Majeure, Cabela’s obligations

- under this Section shall be subject to availability of qualified employees.

ZONING AND RELATED APPROVALS

a.

Project Plan Approval; Zoning; Suitability. The City shall use reasonable
efforts comsistent with applicable law to support and approve the Cabela’s
Project and the creation of the Metropolitan District as contemplated by this
Agreement and the further development of the Coors Parcels by Coors or its
successors and assigns in a manner consistent with the overall development plan
contemplated by the PCD Outline Development Plan and execute and deliver all
necessary documents or instruments contemplated by or related to this
Agreement. Annexors acknowledge that they shall make their own independent
investigation as to the suitability of the Property for purposes of developing the
Cabela’s Project and any future projects to be developed on the Coors Parcels,
and further acknowledge that they have not relied upon any representations or
warranties by the City with regard to such suitability. In the event that Cabela’s
determines that the Property is not suitable for development of the Cabela’s
Store for any reason (including, but not limited to, title issues, environmental
conditions, soil conditions, access to utilities, planning or zoning), then Cabela’s
may, in its sole and absolute discretion, terminate this Agreement without
penalty and without further obligation of either Annexor to the City hereto.
Such termination must take Place, if at all, prior to the date of final public
hearing on an ordinance annexing all or part of the Property.
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Permitted Uses. The land uses for the Property shall be only as specified in the
approved PCD Outline Development Plan. No different or additional uses shall
be permitted, unless approved by the City's Director of Community
Development as provided in the Wheat Ridge Code of Laws or through an
amendment to the PCD Outline Development Plan or Final Development Plan
pursuant to the provisions of the Wheat Ridge Code of Laws in effect at the time
of such amendment. The Coors Parcels will be designated for future

. commercial, retail, office, warehouse, and/or recreational use as further detailed

on the PCD Outline Development Plan. A portion of Coors Parcel 1 will be
designated for use as a private reservoir.

Restrictive Covenants. Cabela’s will cooperate with the owners of other
properties within the Property to prepare and record covenants and restrictions
reasonably acceptable to the City to govern development within the Property
("Covenants"). The Covenants shall be in a form substantially similar to those
attached hereto as Exhibit C. The Covenants shall include, but not be limited
to, a restriction against any other retailers in the Retail Center who specialize in
selling hunting, fishing, camping, and outdoor gear. :

Open Space and Trails. Open space and trails shall be provided as set forth in
the PCD Outline Development Plan. Certain trails currently located in the
vicinity of Coors Parcel 2B and Coors Parcel 3 may be relocated to
accommodate development of the Property. No area that has been designated as
open space or trails shall subsequently be subdivided. No open space or trail
requirement will be imposed on any particular Coors Parcel except with respect
to a Final Development Plan approved for that Coors Parcel. The prohibition
against subsequent subdivision of open space or trails shall appear on the face of
any Final Plat that contains open space or trails and shall be indicated as a
covenant running with such land.

Review Process. The City agrees to provide fast-track approval to the greatest
extent possible when reviewing the PCD application, establishing the
Metropolitan District, and reviewing any necessary rights-of-way or easements
for the Roadway Improvements. The City agrees, within the constraints
imposed by its Code of Laws, to execute and deliver all necessary documents or
instruments contemplated by or related to this Agreement.

PUBLIC IMPROVEMENTS

a.

Construction, Maintenance and Repair. The Metropolitan District shall be
responsible for the acquisition and/or construction of all of the Public
Improvements and such other improvements which may be subsequently agreed
upon by the parties to this Agreement. The City shall accept dedication of and
be resprusible for all maintenance on Cabela Drive and the 40th Avenue
Extension (as both are defined below in Section 7.b). The Public Roadway .
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Improvements located outside the Property shall be dedicated to and maintained
by the City, the County or CDOT, as may be agreed upon by those entities.
The Metropolitan District shall maintain all Public Improvements within the
Property except Cabela Drive and the 40th Avenue Extension. The Public
Roadway Improvements shall be constructed and maintained using standards
approved by the City. The Metropolitan District may contract with other
parties, including without limitation the City, CDOT, the County and/or the
Annexors, to undertake some or all of its obligations under this Section, with
the prior approval of the City. The City shall provide police protection to the.
Property in a manner consistent with the normal level of services provided by
the City with regard to similar areas of the City located outside the Metropolitan

District.

Public Roadway Improvements.

1) The following constitutes the Public Roadway Improvements: (i) a new
road with two to five lanes (including three lanes through Coors
Parcel 2B and Coors Parcel 3 and two lanes from Coors Parcel 2B west
to Mclntyre Street) to conmect 32nd Avenue to McIntyre Street (“Cabela
Drive”); (ii) the widening of 32nd Avenue by adding one lane in each
direction from Youngfield Street to I-70 Service Road West, including
widening under the I-70 bridges; (iii) the construction of transitioning
pavement improvements on 32nd Avenue from I-70 Service Road West
to Alkire Street; (iv) the addition of lanes on the west-bound off and on
ramps and the east-bound off-ramp of the 1-70/32nd Avenue Interchange;
(v) the widening of Youngfield Street to provide double left turn lanes
onto 32nd Avenue for north-bound traffic; (vi) a 3-lane underpass under
I-70 connecting the Property with 40th Avenue at Youngfield Street,
including an extension of 40th Avenue into the Property to Cabela Drive
for this purpose (the "40th Avenue Extension"); and (vii) reconstruction
of the intersection of the South SH 58 Frontage Road at Mclntyre Street
(the “McIntyre “Intersection (roundbout)” and “Mclntyre Extension
Road” as shown on Exhibit E) to accommodate the traffic projected for
Cabela Drive. All of the Public Roadway Improvements are further
described on Exhibit E under the heading "Public Roadways."

2) Cabela's shall assist the City in conforming with the CDOT Policy 1601
concerning improvement of the I-70/32nd Avenue Interchange by
providing the engineering services required, the costs of which shall be
funded by Bonds.

3) CDOT, the City, the County and Cabela’s shall have an opportunity to
review and approve the design of the Public Roadway Improvements to
be constructed by or undzr the direction of the Metropolitan District to
assure that such improvements will be constructed in accordance with
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approved jurisdiction standards and will accommodate the anticipated
traffic to, and development within, the Property. The Metropolitan
District, Cabela’s and the City shall enter into any agreements or take

- any actions deemed reasonably necessary to bring about construction of
the work described in this Section (including, but not limited to, any
eminent domain or condemnation actions which may be necessary to
acquire right-of-way or easements for said work, the costs of which
eminent domain or condemnation shall be made a part of the costs of
construction funded by the Bonds).

4) After the Public Roadway Improvements outside the Property are
complete and CDOT, the County and/or City have determined that the
Public Roadway Improvements meet their standards, the Metropolitan
District shall convey and it is expected that CDOT, the County and/or
the City (as appropriate) shall accept dedication of and shall maintain
those Public Roadway Improvements; provided, however, the
Metropolitan District shall maintain all of the Public Roadway
Improvements within the Property (except Cabela Drive and the 40th
Avenue Extension) in a manner consistent with the City's maintenance
standards. The Metropolitan District will cease to exist 42 years after its
formation, after which time, all Public Roadway Improvements will be
maintained by the entity which has accepted dedication of the same.

Public Infrastructure. The Parties agree that a Master Drainage Plan shall be
developed and delivered to the City concurrently with the first Final Plat. Any
Final Development Plan, Final Plat or other development shall comply with the
Master Drainage Plan. Any amendments to the Master Drainage Plan shall be
subject to review and approval by the City. In the event that a discharge permit
under the Clean Water Act (33 U.S.C. Sections 1251, et seq.) or any other
discharge permit is required by a federal, state or local governmental agency,
Cabela's or the Metropolitan District shall be responsible for obtaining such
permits, the costs of which shall be funded by the Bonds. The City agrees to
cooperate with Cabela's and the Metropolitan District in their application for
these permits. When the Metropolitan District ceases to exist, the Public
Infrastructure shall be dedicated to and maintained by the property owner, the
City or other governmental entities or utility providers, as appropriate.

11
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d.

Public Facilities.

1) The Metropolitan District shall acquire and/or construct or be
responsible to acquire and/or construct the Public Facilities. Such
facilities shall be available for use by all residents of the City and such

~ other persons as the Metropolitan District deems appropriate, subject to
such fees or charges, if any, as may be imposed by the Metropolitan
District from time to time.

2) In order to determine which portions of the building comprising the
Cabela's Store shall constitute Public Facilities, the Cabela's Store shall
be platted as a condominium and the Public Facilities within the building
comprising the Cabela's Store shall be designated as a separate unit in
said condominium and shall be deeded to the Metropolitan District. The
Public Facilities in the Cabela's Store shall be owned, operated and
maintained by the Metropolitan District or a designee of the Metropolitan
District. It is anticipated that the Public Facilities in the building
comprising the Cabela's Store will be exempt from ad valorem taxation
by virtue of ownership by the Metropolitan District.

3) Cabela’s and the Metropolitan District may enter into a management
agreement under which Cabela’s will assume certain responsibilities for
maintenance, operation and improvement of the Public Facilities. To the
extent Tax-Free Bonds are issued to finance Public Facilities, such
management agreement must comply with the qualified management
contract guidelines set forth by the Internal Revenue Service.

Timing of Public Improvements. The parties hereby agree that they will work

in good faith with each other to ensure that the Public Improvements are
acquired and/or constructed in a manner and timing sequence that (i) utilizes
resources in a logical and efficient manner, (i) minimizes delays on other
portions of the overall Cabela’s Project, (iii) complies with all necessary
requirements of governmental entities with jurisdiction over the various aspects
of the Public Improvements and (iv) allows the parties to fulfill their respective
obligations in a timely manner‘under this Agreement.

SALES TAX REVENUE SHARING AND PUBLIC IMPROVEMENT FEE

a.

Effective January 1, 2005, the City will assess a sales tax at a rate of 3%
pursuant to the provisions of Chapter 22 of the Wheat Ridge Code of Laws.
The parties anticipate an increase in the City's total sales tax revenues as a result
of the development of the Property pursuant to this Agreement. Accordingly,
the City agrees to share a portion of the sales tax revenues from sales occurring
within the Property. The amount to be shared shall be that portion of the City's
sales tax generated from the Property at a rate of one and one-tenth percent

12
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(1.1%) (the "Shared Sales Tax") for a term which shall expire on the earlier to
occur of (i) the date upon which the principal and interest has been paid on
Tax-Free Bonds issued by the Metropolitan District to pay for the Public
Improvements listed in Exhibit E (the "Shared Sales Tax Revenue Bonds") or
(i) twenty-five (25) years after the date the Shared Sales Tax Revenue Bonds
are issued. As of the date of this Agreement, the parties believe that the Public
Improvements listed in Exhibit E will cost Eighteen Million One Hundred
Twenty-Eight Thousand Two Hundred Twenty-Four and  No/100
($18,128,224.00). The parties further agree these costs will continue to be
revised and better determined in the months ahead as the various engineers and
advisors who are working on the Cabela’s Project further define the necessary
scope and costs of the Public Improvements. Accordingly, the City hereby
agrees that Shared Sales Tax Revenue Bonds may be issued in an amount up to
() Eighteen Million Five-Hundred Thousand and No/100 Dollars
($18,500,000.00) based on the current costs set forth in Exhibit E without any
further approval required by the City on such amount and (i) up to an additional
Two Million and No/100 Dollars ($2,000,000.00) (for a total of Twenty Million
Five-Hundred Thousand and No/100 Dollars ($20,500,000.00) of Shared Sales
Tax Revenue Bonds) if the City first approves a resolution to authorize such
additional expenditures. The Shared Sales Tax shall be used solely to pay
principal and interest on the Shared Sales Tax Revenue Bonds to be issued by
the Metropolitan District in a principal amount not to exceed (1) Eighteen
Million Five-Hundred Thousand and No/100 Dollars ($18,500,000.00) without
further approval by the City or (ii) up to Twenty Million Five-Hundred
Thousand and No/100 Dollars (320,500,000.00) if approved by the City as
permitted above. The interest rate borne by the Shared Sales Tax Revemue
Bonds from time to time shall not exceed the rate specified for Tax-Free Bonds
as set forth in the definition thereof and the term thereof shall not exceed
twenty-five (25) years.

In addition, Annexors will impose by covenant or lease a public improvement
fee of 1.4% while the Shared Sales Tax Revenue Bonds are outstanding and
1.5% thereafter during the remaining term of the Public Improvement Fee (as
set forth in Section 8.p) on all sales occurring within the Property (the "Public
Improvement Fee"). The Annexors acknowledge that the City's sales tax will
be charged on the combined total of the subject sales transaction and the Public
Improvement Fee payable with respect to such tramsaction. The Public
Improvement Fee shall be used by the Metropolitan District to pay the cost to
acquire, construct, install and maintain the portions of the Public Improvements
for which the Metropolitan District is responsible, and for which Shared Sales
Tax Revenue Bonds are not to bé used. The Metropolitan District may issue
Tax-Free or Taxable Bonds to finance the costs of Public Improvements not
financed with Shared Sales Tax (the "Public Improvement Fee Revenue
Bonds"). In the event that (i) the Shared Sales Tax Revenue Bonds are not paid
in full twenty-five (25) years after the Shared Sales Tax Revenue Bonds are

13
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issued or (ii) the Public Improvement Fee Revenue Bonds are paid in full prior
to the Shared Sales Tax Revenue Bonds being paid in full, then the Public
Improvement Fee shall be used by the Metropolitan District to pay principal and
interest on the Shared Sales Tax Revenue Bonds. The Shared Sales Tax
Revenue Bonds shall only be used to pay the costs of the Public Improvements
as described in Exhibit E and as permitted by Section 8.a and the Shared Sales
Tax shall be used only to pay principal and interest on such Shared Sales Tax
Revenue Bonds. All other costs incurred by the Metropolitan District to
acquire, construct, install, maintain or finance the cost of Public Improvements
shall be paid with the Public Improvement Fee. The Public Improvement Fee
Revenue Bonds shall be used to acquire or construct Public Improvements. As
of the date of this Agreement, the parties believe that the Public Improvements
to be funded by the Public Improvement Fee Revenue Bonds will cost Twenty-
Eight Million Nine Hundred Ninety-One Thousand Three Hundred Eleven and
No/100 ($28,991,311.00). The parties further agree that these costs will
continue to be revised and better determined in the months ahead as the various
engineers and advisors who are working on the Cabela’s Project further define
the necessary scope and costs of the Public Improvements. Accordingly, the
City hereby agrees that the Public Improvement Fee Revenue Bonds may be
issued in an amount up to (i) Thirty Million and No/100 Dollars
($30,000,000.00) without any further approval required by the City on such
amount and (i) up to an additional Five Million and No/ 100 Dollars
($5,000,000.00) (for a total of Thirty-Five Million and No/100 Dollars
($35,000,000.00) of Public Improvement Fee Revenue Bonds) if the City first
approves a resolution to authorize such additional expenditures. Such Public
Improvement Fee Revenue Bonds may have a term not to exceed forty (40)
years, shall bear interest at a rate not to exceed the rate specified for Taxable
Bonds or Tax-Free Bonds, as applicable, and shall be payable from the Public
Improvement Fee in accordance with such other terms and conditions the
Metropolitan District shall reasonably establish not inconsistent with this
Agreement or the Service Plan.

The City agrees that if its sales tax rate is lowered as a result of a change in the
overall tax scheme utilized by the City, the City will, to the extent permitted by
law, revise this" Agreement to replace the Shared Sales Tax that would have
otherwise been payable to Metropolitan District under the current tax scheme.

All payments made to the Metropolitan District under the provisions of this
Section shall be made within thirty (30) days of thereceipt of such funds by the
City. The City shall not have any liability for payment of the Bonds. The
City's responsibilities shall be limited to remitting the Shared Sales Tax and the
Public Improvement Fee to the Metropolitan District as provided in and subject
to the provisions of this Agreement.

Reserved.
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The City agrees to separately account for all of the Shared Sales Taxes upon

_ receipt. All payments from the City pursuant to the provisions of this Section

shall be made from the Shared Sales Tax.

The City agrees to enforce and collect the sales taxes to be shared under the
provisions of this Section no less diligently than elsewhere in the City. The
Amnexors acknowledge that the tax returns filed by individual retailers and the
individualized information derived therefrom are confidential and the Annexors
agree not to request such returns from the City unless a waiver of confidentiality
has been granted by the respective retailer to the City. If a retailer provides a
waiver of confidentiality to the City, the City shall share the retailer’s tax return
information with the Metropolitan District.

Within 75 days of the end of each City fiscal year, the City shall deliver to the
Metropolitan District and to Cabela's a statistical report of all sales taxes
received in such fiscal year from the Property (classified to prevent the
identification of a particular return or report unless a waiver of confidentiality
has been obtained from any identified retailer).

Cabela's or the Metropolitan District shall have the right to audit or contest, at
its sole expense, the City's computation of Shared Sales Tax. However, under
no circumstances shall the City or its representative be under any obligation in
connection with such audit to disclose individual sales tax returns or reports or
any information or documents from which individual sales taxes could be
ascertained or determined, as the parties recognize that such -individualized
information is confidential and cannot be disclosed unless a waiver of
confidentiality has been obtained from any identified retailer. Except in the case
of contests for which Cabela's has alleged breach of this Agreement, audits shall
not occur more than once annually at the time the City subjects its records to
audits required by state law. In cases of contest for which Cabela's has alleged
breach of this Agreement, Cabela's may conduct an additional audit at its
expense.

Within 75 days of the end of each fiscal year the Metropolitan District shall
provide the City with a full and complete accounting of the expenditure of all
funds received by the Metropolitan District under the provisions of this Section
during the previous fiscal year, in sufficient detail to enable the City to confirm
that all expenditures were made for the purposes authorized by this Agreement.

Nothing herein shall be construed in any manner to limit the right of the
Annexors, their respective successors or assigns, or any nonprofit organization,
public entity (including the Metropolitan District), owners' or tenants'
association, or similar entity, to impose or collect, or cause to be imposed or
collected, public improvement fees, taxes, assessments or similar charges for
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the purpose of providing, Operating or maintaining infrastructure or amenities to

serve the Property.

~ Any payments by the City under this Section shall be expressly subject to annual

appropriation by the City acting in its sole and exclusive discretion; provided,
however, that it is the present intent and expectation of the parties that the City
will in fact make all of the payments contemplated by this Agreement. None of
the payment obligations of the City hereunder shall be required to be paid from
any source other than Shared Sales Taxes as set forth in this Section. The City
Manager or any other officer or employee of the City charged with the
responsibility for formulating the proposed budget of the City, is hereby
directed to include in the budget proposal submitted to the Council in each year
this Agreement is in effect, amounts sufficient to pay the Shared Sales Taxes, to
the full extent that the City shall have received such amounts or reasonably
anticipates receiving such amounts payable under this Agreement.

Prior to the opening of the Cabela's Store the City will take the necessary action
to temporarily waive nine-tenths of one cent of its three cent sales tax on
transactions within the Property. After the principal and interest on the Shared
Sales Tax Revenue Bonds have been paid in full or the term during which the
City has agreed to remit the Shared Sales Tax to the Metropolitan District has
expired, if Public Improvement Fee Revenue Bonds are outstanding, the City
will take the necessary action to increase the amount of its sales tax that is
temporarily waived to one cent. At such time the Public Improvement Fee may
be increased to 1.5%. Upon the earlier to occur of (1) the payment of principal
and interest on Bonds issued to acquire and/or construct the Public
Improvements described in this Agreement or (ii) forty (40) years after the date
the first series of Bonds are issued to acquire and/or comstruct the Public
Improvements described in this Agreement, the temporary waiver of a portion
of the City's Sales Tax shall cease and the City shall be entitled to collect the
full amount of its sales tax. The waiver of a portion of the City's sales taxes as
described to this Section 8 is intended to be temporary only and not a change in
the City's tax policy pursuant to applicable law. In the event the City is unable
for any reason to remove the temporary waiver of a portion of its sales tax after
the Bonds are paid in full or expire in accordance with their terms, the
Annexors agree to continue the imposition of the Public Improvement Fee for
such period of time and in an amount sufficient to reimburse the City for any
revenue lost by the City due to the temporary waiver of the City sales tax.

If the City should increase its sales tax above the three percent (3%) rate, then
the City will take the appropriate action to temporarily waive an additional
portion of its sales tax to the extent necessary to cause the total of all sales taxes
and the Public Improvement Fees charged on transactions occurring within the
Property (the “Total Project Tax and Fee”) not to exced the greater of (i) eight
and one-tenth percent (8.1%); or (ii) the average sales tax and other fees then
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being charged within those cities within the Denver metropolitan area listed on
Exhibit D (the "Comparable Cities"). For example, if the City raises its sales
tax to 3.5% and such City sales tax when combined with other sales taxes and
the Public Improvement Fee equals 8.6% and the average sales taxes and other
fees within the Comparable Cities is then 7.9%, the City will temporarily waive
an additional .5% of its sales tax such that the total of the sales taxes and other
fees charged on sales within the Property will be 8.1%. Conversely, in the
event that the average sales tax and other fees being charged by the Comparable
Cities (the “Comparable City Average”) increases above 8.1%, the City may
decrease its waiver of sales tax such that the Total Project Tax and Fee equals
the Comparable City Average.

The City agrees initially to receive the Public Improvement Fee on behalf of the
Annexors (and any other owner of Property) and the Metropolitan District. In
doing so, the City will be entitled to charge, and will be paid by the Annexors
or the Metropolitan District, a fee or reimbursement in an amount fot to exceed
the City's costs of collecting and’ remitting the Public Improvement Fee
revenues. So long as the City is providing such services, any retailer will be
required to prepare and file two returns with the City, one for sales taxes and
one for the Public Improvement Fees. The City will not undertake to collect or
enforce collection of any Public Improvement Fees not received by it, but shall
report, to the extent the City has such information, any retailer to the
Metropolitan District who does not remit Public Improvement Fees to the City
consistent with the amounts owed. Either the City or the Metropolitan District
will be entitled to terminate the City's services upon not less than 180 days'
prior motice to the other party. The City agrees to cooperate with the
Metropolitan District to: (1) determine the timing of payment of the Public
Improvement Fees to the City; (ii) produce and update materials for retailers
collecting the Public Improvement Fees stating the procedures related thereto
and providing reporting forms; (iii) develop procedures for advising the City of
those retailers subject to the Public Improvement Fees; (iv) develop procedures
for adjusting the Public Improvement Fees for refunds and other post-sale
events; and (v) take any other actions reasonably necessary to allow for the
orderly and uninterrupted collection of Public Improvement Fees; provided
however, that any costs incurred by the City in connection with the provision of
any other services agreed to in accordance herewith will be paid to, or deducted
by, the City from the Public Improvement Fees received by it. The City
authorizes the City Manager to enter into such agreement or agreements as may
be necessary or appropriate to implement the provisions of this Section 8.

The Public Improvement Fee may be imposed for a term not to exceed forty
(40) years from the date of issuance of the initial series of Public Improvement
Fee Revenue Bonds.
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BONDS

Issuance and Purchase of the Bonds. The Metropolitan District shall issue, and
Cabela’s agrees that it or an affiliate or assignee shall purchase from the
Metropolitan District, Bonds in an original principal amount determined by
mutual agreement of the City and Cabela’s based on a reasonable determination -
of the Public Improvements to be financed with the Bonds and the cash flow
available to the Metropolitan District to pay principal and interest on the Bonds.
The Bonds will be payable solely from the pledged revenues as available from
year to year and it shall not be an event of default under the Bond Indenture or
the Bonds if such pledged revenues are insufficient to pay principal and interest.
Proceeds of the Bonds will be used by the Metropolitan District to fund the
acquisition, construction and installation of the Public Improvements and the
financing costs associated therewith. Cabela’s or its assigns will Initially
purchase and hold the Bonds for its/their own account, but it/they may later sell
the Bonds in accordance with any restrictions set forth in a Bond Indenture
between the Metropolitan District and the Trustee for the Bonds.

The City will reasonably cooperate with the Metropolitan District in adopting
and approving the necessary proceedings to enable the Metropolitan District to
deliver the Bonds and thereby facilitate the Metropolitan District's construction
of the Public Improvements.

The City agrees that all Shared Sales Taxes and the Annexors agree that all
Public Improvement Fees, with the concurrence of the Metropolitan District,
may be remitted to a Trustee within thirty (30) days after said Shared Sales
Taxes or Public Improvement Fees are collected by the City. The Bond
Indenture for the Shared Sales Tax Revenue Bonds will provide that the Trustee
will then utilize Shared Sales Taxes to pay principal and interest on the Shared
Sales Tax Revenue Bonds. The Bond Indenture for the Public Improvement Fee
Revenue Bonds will provide that the Trustee will then utilize Public
Improvement Fees to pay principal and interest on (i) the Public Improvement
Fee Revenue Bonds and (i1) as set forth in Section 8.b, the Shared Sales Tax
Revenue Bonds. Cabela’s or its assigns shall not be required to guarantee
payment of any of the Bonds and the City shall not have liability for payment of
the Bonds independent of the City's obligation to remit Shared Sales Tax and
Public Improvement Fees as provided in and subject to the limitations of this
Agreement.

To the greatest extent possible under federal and state law, the different series of
Bonds issued by the Metropolitan District shall be issued as Tax-Free Bonds,
and the remainder of the Bonds shall be Taxable Bonds. To the extent permitted
by the Act, the United States Internal Revenue Code of 1986, as amended, and
other applicable laws, rules and regulations, the City hereby acknowledges and
agrees that all costs relating to the construction and installation of Public
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Improvements may be reimbursed by pfoceeds from the Bonds, regardless of
whether or not said costs were incurred before or after (1) the formation of the
Metropolitan District, or (ii) the issuance of the Bonds.

The Bonds shall be payable from two (2) separate sources of revenue collected
in the Metropolitan District. The Public Improvement Fee Revenue Bonds shall
be payable solely from Public Improvement Fees. The Shared Sales Tax
Revenue Bonds shall be payable solely from (i) the Shared Sales Tax and (ii) as
set forth in Section 8.b, the Public Improvement Fees. Any revenues available
from each source above the amount needed to pay the current principal and
interest on such Bonds, shall be used to prepay principal on the Bonds payable
from each respective funding source. After the Shared Sales Tax Revenue
Bonds have been paid in full, the Public Improvement Fee may be increased

from1.4% to 1.5%.

The Public Improvement Fees shall be used (i) first to pay principal and interest
on the Public Improvement Fee Revenue Bonds, (ii) second to pay principal and
interest on the Shared Sales Tax Revenue Bonds as permitted by Section 8.b,
and (1i1) then to the extent available after the Bonds have been paid in full, the
Public Improvements Fees may be used to pay ongoing operations and
maintenance costs of the Public Improvements. Notwithstanding anything to the
contrary set forth herein, the Public Improvement Fee may continue for up to
forty (40) years after the initial issuance of any Public Improvement Fee -
Revenue Bonds, even if such Bonds have been paid in full, in order to continue
funding ongoing operation and maintenance costs associated with the Cabela’s
Project. '

ADDITIONAL INCENTIVES

a.

Tax Credits and Grants. In addition to the Shared Sales Tax and the other
incentives described herein, the City and Cabela’s shall work with each other to
determine whether the Cabela’s Project qualifies for (i) any other tax credits or
tax incentives or (ii) any grants.

Training Grants. The City will aid Cabela’s in applying and/or qualifying for
federal or state employee Training Grants up to the maximum amount allowed
by law. These Training Grants will be available for employees hired in
connection with the Cabela's Store and intercompany training expenses shall be
eligible for said grants.

Advertising and Marketing Grants. The City shall cooperate with Cabela’s to
assist in acquiring any advertising or marketing grants which might be available
in the State of Colorado to promote the Cabela's Project.

Taxidesmy. The City shall use reasonable efforts to identify any taxidermy or
owners of taxidermy and provide that information to Cabela's to seek donation
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of such taxidermy to Cabela’s at no charge for permanent display in the -
Cabela's Store; provided, however, Cabela’s acceptance of any such taxidermy
shall be based upon its customary standards for the type of taxidermy displayed
in a typical Cabela’s retail facility. Any taxidermy accepted by Cabela’s and
displayed in the Cabela's Store shall be properly marked with plaques or other
appropriate markers to give credit to the donor.

Coors Matters. Similar to the provisions described above which may benefit
Cabela’s, the City and Coors shall cooperatively work with each other to
determine whether any development from time to time undertaken by Coors on
any of the Coors Parcels will qualify for any tax credits, tax incentives, grants,
Training Grants and/or advertising or marketing grants as described above.

SPECIAL DISTRICTS

a.

Creation of Metropolitan District. The City shall use its reasonable efforts,
consistent with applicable law, to create the Metropolitan District as
contemplated in the Act, as necessary to facilitate development of the Public
Improvements and to provide for the financing thereof described in this
Agreement. ’

District Service Plan. Not later than ninety (90) days following annexation of
the Property, Cabela's shall file with the City for review and consideration in
accordance with C.R.S. Section 32-1-204.5, a service plan for the Metropolitan
District (which service plan shall include an intergovernmental agreement
between the District and the City) (the "Service Plan"). The City will promptly
initiate and conduct to conclusion all proceedings required by State law for the
consideration and approval or disapproval of same. The City hereby
acknowledges that the basis for City review and approval of the Service Plan is
to assure that it complies with state law and is consistent with the duties and
obligations of the Metropolitan District as set forth in this Agreement. In the
event the City' fails to approve the Service Plan as provided in this Section, the
sole remedy of Cabela's shall be to disconnect the Property from the City and
terminate this Agreement. The City agrees that if it fails to approve the Service
Plan as provided in this Section, it will consent to the disconnection of the
Property.

OWNERS' ASSOCIATIONS

The Annexors reserve the right to Impose covenants upon any portion of the Property
and to form one or more owners' associations for all or any portions of the Property
which shall assume responsibilities for collecting funds to pay common expenses, to
repair and maintain common areas and to enforce restrictive covenants. All such
covenants and declarations must be approved by the Metropolitan District and a copy
must be provided to the City.
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a.

Annexors' Default. If the City alleges that the Annexors or either of them is in
default under this Agreement and such Annexor does not cure that default within
thirty (30) days following written notice from the City, the City shall be entitled
to the following remedies which shall be cumulative: (1) injunctive relief; (2)
specific performance; (3) withholding action on any pending applications or
approvals, including but not limited to Final Development Plans, subdivision
applications, building permits or certificates of occupancy, to the extent such
applications and approvals relate to Cabela's alleged default; and (4) any other
remedies permitted under the Subdivision Regulations, the Planned
Development Regulation, the Wheat Ridge Code of Laws, or otherwise
available at law or in equity, other than damages. The City shall extend the
cure period if the nature of the default is such that it cannot reasonably be
remedied within thirty (30) days, provided the Anmexor commences the
corrective action within thirty (30) days and diligently- pursues such correction
thereafter. If the Annexor default arises from the failure to grant any right of
way, easement, or other similar property right as required by this Agreement or
the PCD Outline Development Plan, then the Annexor agrees that the City may
condemn the subject land (provided that such land is a part of the Property -
itself) to acquire such property rights pursuant to C.R.S. Section 38-6-102. The
Annexors agree that in any such condemnation proceeding, the fair and actual
cash market value of all such property rights are subject to an irrevocable
obligation to grant or dedicate it to the City pursuant to this Agreement, and
Annexors are estopped from asserting otherwise. Annexors agree that it would

“have granted or dedicated such property upon execution of this Agreement

without compensation. Annexors agree that all dedication and grants of rights
of way, easements and park lands are necessary for public health, safety and
welfare and that the requirements to make such grants or dedications is
accomplished pursuant to the City's police and regulatory powers. It is
expressly agreed and understood thatithe foregoing provisions do not apply to or
affect any property other than the Property itself, and do not apply to or affect
any other property whether or not contiguous to the Property, including any
other property owned by Coors. Notwithstanding anything expressed or implied
herein to the contrary, Coors shall be under no obligation whatsoever to (i)
annex into the City any property other than the Property as provided herein or
(i) dedicate, encumber, or otherwise contribute any property or interest in
property (whether such interest relates to the Property) to any persom or entity
for any purpose other than as provided herein.

City Default. If Annexors allege the City is in default under this Agreement and
the City does not cure that default within thirty (30) days following written
notice from either Annexor, Annexors will be entitled to the following remedies
which shall be cumulative: (1) injunctive relief; (2) specific performance; (3)
stopping construction of the Cabela’s Store or any Public Improvements
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contemplated in this Agreement; and (4) any other remedies available at law or
in equity, except damages. Any remedies available to Annexors shall be limited
by the then existing governmental immunity act. Annexors shall extend. the cure
period if the nature of the default is such that it cannot reasonably be remedied
within thirty (30) days, provided the City commences corrective action within
thirty (30) days and diligently pursues such correction thereafter.

No Damages. No party shall be entitled to claim or receive any form of

damages upon default or otherwise, including without limitation, €conomic,
consequential, contingent, punitive damages, lost profits or attorneys' or
experts' fees or court costs.

MISCELLANEOUS

Nexus Ruling. The parties each acknowledge that Cabela’s willingness to enter
into this Agreement was contingent upon Cabela’s first receiving a favorable
ruling from the Colorado Department of Revenue (the “Department”) with
respect to nexus issues (the "Nexus Ruling"). In connection with this, the
Department confirmed to Cabela’s in a Nexus Ruling that Cabela’s activities in
the State will not create nexus for Cabela’s remote affiliates and thus, such
remote affiliates will have no obligation to collect and remit sales and use tax
nor will such remote affiliates be subject to Colorado income tax. The City
acknowledges and agrees that the revocation of the favorable Nexus Ruling
would substémtially impair the contractual relationship created under this
Agreement. Further, the City agrees that it will support the favorable Nexus
Ruling which Cabela’s received from the Department and, in the event that the
Department later challenges or revokes said Ruling, the City shall testify on
behalf of Cabela’s and acknowledge that Cabela’s would not have located the
Cabela’s Store in the State without first receiving the favorable Nexus Ruling.

Time of the Essence. Time is of the essence with respect to the performance of
each party's obligations hereunder, subject to events of Force Majeure.

No Repeal of Code of Laws. Nothing contained in this Agreement shall
constitute or be interpreted as a repeal of any provision of the existing City
Code or as a waiver of the City's legislative, executive, admuinistrative, judicial,
governmental or police powers to promote and protect the health, safety, or
general welfare of the City or its inhabitants. Except as expressly provided
herein and in the PCD Outline Development Plan, this Agreement does not
supplant the City's land use regulations and other ordinances and regulations as
they relate to the Property and shall not be construed to limit the authority of the
City to adopt different ordinances, resolutions, regulations, rules, policies or
codes so long as they apply throughout the City uniformly or to classes of
individuals or properties uniformly. In the event of an inconsistency betw=en
the Wheat Ridge Code of Laws and the more specific provisions that have been
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negotiated in connection with this Agreement, the provisions of this Agreement
shall govern.

Referendum. In the event that the ordinances to be considered by the City
relative to the annexation and zoning of the Property become the subject of a
citizen petitioned referendum, the ordinances subject to such referendum and
this Agreement shall be suspended pending the outcome of the referendum. If
the result of the referendum election is to reject such annexation or zoning, all
of the provisions contained herein shall be null and void and of 1o effect, and
such rejection shall be deemed a "failure to serve" pursuant to C.R.S. Section
31-12-119, but shall not be deemed to be a default by the City under
Section 13.b and remedies provided therein shall not be available. Conversely,
if the result of such referendum election is to affirm such annexation and
zoning, the Property shall be deemed finally annexed and zoned, whereupon this
Agreement shall remain effective and the parties shall be bound by all of the
terms and conditions contained herein as of the date of this Agreement. In the
event of such referendum, the parties agree to cooperate in the defense of the
annexation and zoning of the Property unless either party determines in its sole
discretion not to defend a referendum or other challenge to the annexation and
zoning of the Property. To the extent Annexors and the City agree to defend
and participate in such a referendum, the parties shall share equally in all costs
and attorneys' fees in defending and participating in such referendum, including
but not limited to the costs of the referendum election.

Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the heirs, successors and assigns of the parties hereto.

Entire Agreement. This Agreement embodies the whole agreement of the
parties on the subjects contained herein. This Agreement shall supersede all
previous communications, representations, or agreements either verbal or
written between the parties hereto. If adopted by the City, the parties agree that
the ordinances approving annexation of the Property and adoption of the PCD
Outline and Final Development Plans-may contain additional matters pertinent to
the integration of the Property into the City and development of the Property.
Therefore, this Agreement must be interpreted and applied in a manner
consistent with such ordinances; provided, however, any such additional matters
do not create financial obligations on the Metropolitan District, the Annexors or
the Property inconsistent with the terms set forth herein without the prior
written consent of the parties so impacted. Any property designated for future
commercial, retail, office, warehouse and/or recreational uses shall comply with

the then-existing requirements for Final Development Plan approval.

Assignment. Cabela's or Coors may assign their respective rights and duties
hereunder in whole or in part to others who become fee title holders or ground
lessees of the Property or any portion thereof with the City's written permission,
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which permission will not be unreasonably withheld, provided, however, that
either Cabela's or Coors may assign any or all of their respective rights and-
interests hereunder to one or more of their respective affiliates to perform their
respective obligations hereunder (in any or all of which cases Cabela's or
Coors, as the case may be, nonetheless shall remain responsible for the
performance of all of its obligations hereunder). No assignment shall release
the Property from any restrictions imposed upon the Property by this.
Agreement, unless a specific release has been given by the City in writing. The
City may, but shall not be obligated to release the seller or ground lessor in such
transactions, however, any such release must be executed in writing by the City
and recorded with the Jefferson County Clerk and Recorder in order to
effective.

Notice. Any notice required or permitted under this Agreement will be deemed
to be received when delivered personally in writing or five (5) days after notice
has been deposited with the U.S. Postal Service, postage prepaid, certified and
return receipt requested, and addressed as follows:

To Cabela's:
Attn: Kevin Rhodes
Cabela’s Retail, Inc.
One Cabela Drive
- Sidney, NE 69160

with a copy to:
Attn: Kent Kelsey
Cabela’s Retail, Inc.
One Cabela Drive
Sidney, NE 69160

and with a copy to:
Attn: Tom Ackley
Koley Jessen P.C.
One Pacific Place, Suite 800
1125 South 103 Street
Omaha, NE 68124

To Coors:
Attn: Neil Jaquet
Coors Brewing Company

th e
311 10" Street

Post Office Box 4030
Mail Stop CC370
Golden, CO 80401
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with a copy to:
Attn: Samuel Walker
Coors Brewing Company
311 10™ Street
Golden, CO 80401

~and with a copy to:

Attn: Jim Serven
Moye Giles LLP
1400 16th Street #600
Denver, CO 80202

To City:
Randy Young
Wheat Ridge City Manager
7500 W. 29" Avenue
Wheat Ridge, CO 80033

With a copy to:
City Attorney
City of Wheat Ridge
7500 W. 29" Avenue
Wheat Ridge, CO 80033

Any party may change the address to which notice is to be sent by providing
notice in the manner set forth in this Section.

Cooperative Drafting. This Agreement is the product of a cooperative drafting
effort by the City, Coors and Cabela's and shall not be construed or interpreted
against any party solely on the basis that one party or its attorney drafted this
Agreement or any portion of it.

Severability. If any provision of this Agreement is held to be in conflict with
any applicable statute or rule of law or is otherwise held to be unenforceable for
any reason whatsoever, such circumstances shall not have the effect of rendering
the provision in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provision or provisions herein contained
invalid, inoperative or unenforceable to any extent whatsoever. The invalidity
of any portion of this Agreement shall not affect any or all of the remaining
portions of this Agreement.

Compliance with Article X, Sec. 20 of Colorado Constitution: If any provision
hereof is declared void or unenforceable due to a purported violation of Article
X, Section 20 of the Colorado Zonstitution, the City shall take all such action as
may be necessary to cure such violation, including, but not limited to, seeking
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voter approvals, either in advance of, or following the purported violation, as
may be allowed by law.

Amendment. This Agreement cannot be modified or revoked except by an
instrument in writing signed by the City, Coors and Cabela's or the then owner
of the Property or any portion thereof if there has been an assignment as it
relates to the specific Property.

Third Party Beneficiaries. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any legal person
other than the parties, any right, remedy, or claim under or by reason of this
Agreement or any covenants, terms, conditions, or provisions thereof, and all of
the covenants, terms, conditions, and provisions in this Agreement by and on
behalf of the parties shall be for the sole and exclusive benefit of the parties;
provided, however; after the Metropolitan District described in this Agreement
is formed, it shall be deemed to be a third party beneficiary with the right to
enforce the provisions of this Agreement which are applicable to it. Nothing in
this Agreement is intended to interfere with any agreements of the parties with
third parties. ‘

Captions. The captions or headiﬁgs in this Agreement are for convenience only
and in no way define, limit or describe the scope or intent of any provisions of
this Agreement.

Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be an original and all of which shall constitute but one and

the same instrument. The parties may execute this Agreement and all other-. -

agreements, certificates, instruments and other documents contemplated by this
Agreement and exchange the counterparts of such documents by means of
facsimile transmission and the parties agree that the receipt of such executed
counterparts shall be binding on such parties and shall be construed as originals.
Thereafter, the parties shall promptly exchange original versions of this
Agreement and all other agreements, certificates, instruments and other
documents contemplated by this Agreement that were executed and exchanged
by facsimile transmission.

Governing Law. This Agreement shall be construed under the laws of the State
of Colorado. Jurisdiction and venue shall be proper and exclusive in the District
Court for Jefferson County, Colorado. ‘

Execution by Cabela's and Coors. The execution by Cabela's and Coors shall not
affect their respective rights, duties, obligations, and remedies under any other
contract or agreement entered into between such parties, each of which contracts
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and agreements shall be governed exclusively by the terms, covenants, and
conditions thereof.

15.  EXHIBITS. This Agreement includes the following Exhibits, attached hereto and fully
/incorporated herein by this reference: '

EXHIBIT A: The Property

EXHIBIT B: Conce

e Plan [Revised exhibit may be substituted
upon filing of Outline Development Plan, as permitted
- by Section 2.d.]

3
e 4

EXHIBIT C: Retail Center Restrictive Covenants
EXHIBIT D: Tax Rates of Comparable Cities
EXHIBIT E: Public Improvements Funded with Shared Sales Tax

Revenue Bonds

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have hereunto subscribed their signatures

effective as of the date first set forth above.

ATTEST: : CITY OF WHEAT RIDGE

./,/'" s , . ;_,,J" P ) - L |
A&AL(M By: \ i )((:%; Lo L Ak o 4 33

Anderson /Gfetchen Cerveny
City Clerk jﬁdfbr

2w 10

Gerald E. Dahl

City Attomey

COORS CABELA'S
Name: Sartuel D. Walker Name: ﬂ

Title; Chief Legal Officer Coors US and Title: 'Qjé’.ﬁ/of’ &[cf /D//KS/M

Coors Brewing Worldwide & Group VP PubIlic Affairs

STATE OF COLORADO : )
. ) ss.
COUNTY OF JEFFERSON )

The foregoing instrument was acknowledged before me by Gretchen Cervény as Mayor,
and by Pamela Anderson, as City Clerk of the City of Wheat Ridge, this 2@ 77 day of

Dicipr 840 2004.

Witness my hand and official seal.

A s s . s
MYy commission expires: ¢ /7

[SEAL]
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STATE OF NEBRASKA )

) ss.
COUNTY OF CHEYENNE )

lfﬁregoing instrument was acknowledged before me by /7/]/55 éé é/g bor  8S
i

Th
xiZMm sl ;;,, sasend of Cabela's Retail, Inc., this 7™ day of A{&m,jf,/ , 2004,

Witness my hand and official seal.

]

My commission expires: 772, 47, Jas F
v

N oW
s S rlnge 277 C el 7

5 Notary Publi/
[SEAL]
STATE OF COLORADO )
) ss..
COUNTY OF JEFFERSON )

. The foregoing instrument was acknowledged before me by Qﬁm[m\ \Oa,l Vir as
C,h\ Q_p— \ p[(})qj O 4 of Coors Brewing Company, this _Q{»  day of Dy emlpsr

2004.

Witness my hand and official seal.

My commission expires: || -] - Cﬁ!
‘/‘/Zz{fvwia, OV I D veno
o Notary Public
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EXHIBIT A

The Property
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EXHIBIT B

Concept Site Plan
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EXHIBIT B
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Retail Center Restrictive Covenants

273090.4



DECLARATION OF
COVENANTS AND RESTRICTIONS

THIS DECLARATION is made this day of , 200__, by Cabela’s
Retail, Inc., a Nebraska corporation (“Cabela's”) and Coors Brewing Company, a Colorado
- corporation (“Coors") (Cabela’s and Coors are sometimes individually referred to herein as a

‘Developer” and collectively, as the “Developers”).

WITNESSETH:

WHEREAS, Cabela’s is the owner of the real property located in Jefferson County,
Colorado, and legally described on Exhibit “A” attached hereto (hereinafter the ‘Cabela's
Property™); and .

WHEREAS, Coors is the owner of the real property located in Jefferson County,
Colorado and legally described on Exhibit “B” attached hereto (hereinafter the “Coors Property”)
(collectively, the Cabela’s Property and Coors Property is sometimes referred to as the
“Property”); and

WHEREAS, in order to establish a general plan for the improvement and development of
the Property, Developers desire to subject the Property to certain conditions, covenants and
restrictions, upon and subject to which all of the Property shall be held, improved and conveyed.

NOW, THEREFORE, Developers hereby make the following declaration:

ARTICLE 1
DEFINITIONS

1.1 Owner. The term “Owner” shall mean any individual, partnership, joint venture,
corporation, trust, unincorporated association, governmental agency or other
business entity now or hereafter holding of record an ownership interest in fee in
a portion or all of a Lot.

1.2 Lot The term “Lot” shall mean or refer to any platted or unplatted parcel of real
estate located within the boundaries of the Property other than areas used or
dedicated for public improvements.

ARTICLE 2
PROTECTIVE COVENANTS, RESTRICTIONS AND CONDITIONS

2.1 Duration and Termination. Subject to the terms of Section 6.2, all of the Lots
shall be held, sold and conveyed subject to the following restrictions, covenants
and conditions, which are for the purpose of protecting the desirability and value
of, and which shall run with, the Lots and be binding upon and inure to the benefit
of all parties having any right. title or interest in the Lots or any part thereof, their
Successors, and assigns for a period of twenty (20) years after the date of this
Declaration (the “Initial Term”), after which time they shall be automatically

Exhibit C
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2.2

2.3

3.1

extended for successive periods of five (5) years (each, an “Extended Term™),
unless an instrument terminating this Declaration properly executed by the
Owners of 70% of the total area within the Property is duly recorded in the office
where this Declaration is recorded within one year of the end of the Initial Term
or any Extended Term, in which case this Declaration shall terminate effective as
of the end of the Initial Term or such Extended Term as applicable.  Without
limiting the generality of the foregoing, each and all of the restrictions, covenants
and conditions contained in this Declaration (whether affirmative or negative in
nature): (a) are made for the direct, mutual and reciprocal benefit of each Lot: (b)
will create mutual equitable servitudes upon each Lot; (c) will bind every party
having any fee, leasehold, mortgage or other interest in any portion of each Lot
at any time or from time to time to the extent that such portion is affected or
bound by the restriction, covenant or condition; and (d) will inure to the benefit of
Owners and their respective successors and assigns as to the respective Lots
and to the benefit of mortgagees under mortgages covering said Lots and
beneficiaries and trustees under trust deeds covering said Lots.

Default; Enforcement. Owners of the Lots shall have the right to enforce, by any
proceeding at law or in equity, all restrictions, covenants and conditions now
imposed by the provisions of this Declaration. No breach of this Declaration by
either Developer or any Owner will entitle any Owner to cancel, rescind or
otherwise terminate this Declaration. In such action brought to enforce the terms
of this Declaration, the unsuccessful party in any action shall indemnify the
prevailing party for all reasonable attorney’s fees and other reasonable costs and
expenses incurred by the prevailing party in connection with such proceedings.

Notice of Compliance. Upon request of the Owner of a Lot in connection with

proposed financing or sale of such Lot, the Developer that initially owned said Lot
on the date of this Declaration will provide to such Owner written notice, in
recordable form, indicating the status of Owner's compliance with this
Declaration as of the date of such notice.

ARTICLE 3
USE RESTRICTIONS
R
General Restrictions. No use shall be permitted on any of the Lots which is
inconsistent with the development and Operation of a first-class real estate
development. Without limiting the generality of the foregoing, the following uses
shall not be permitted:

a. Any use which emits an obnoxious odor (exclusive of cooking odors in
connection with the permitted use of the Lot), noise or sound which can
be heard or smelled outside of any building constructed on any of the
Lots;

b. Any operation primarily used as a storage warehouse operation and any
assembling, manufacturing, distilling, refining, smelting, agricultural or
mining operation; '

C. Any “second hand” store or “surplus” store;
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Any- mobile home park, trailer court, labor camp, junkyard or stockyard
(except that this provision shall not prohibit a recreational vehicle resort
area or the temporary use of construction trailers during periods of
construction, reconstruction or maintenance);

Any dumping, disposing, incineration or reduction of garbage;
Any fire sale, bankruptcy sale or auction house operation;

Any dry cleaning plant or laundromat utilized in connection with a
cormmercial cleaning business;

Any signs promoting or relating to any business, store, restaurant, hotei
or other retail establishment not located on the Property;

Any automobile, motorcycle, truck, trailer or mobile home body shop or
repair operation, except those body shop and repair operations owned
and operated by a licensed motor vehicle dealer and operated on the site
of the dealer’s principal place of business;

Any bowling alley;

Any animal raising facility;

Any mortuary or funeral home;

Any establishment selling or exhibiting illegal drug related paraphernalia;

Any bar, tavern, or other establishment serving alcoholic beverages other
than: (i) one holding a valid hote| and restaurant license as described in
Section 12-47-411, C.R.8., provided, that if such establishment utilizes a
theme that incorporates the name or logo of a particular brewery or
otherwise conducts its alcoholic beverage operations to promote the
products of a particular brewery in preference to the products of all or
substantially all other breweries, such establishment shall be prohibited
hereunder unless such theme and primary products are those of Coors
and such establishment is Operated by or under a license from Coors:; or
(if) one holding a brew pub license as described in Section 12-47-415,
C.R.8., provided that such establishment is operated by or under a
license from Coors;

Any sexually-oriented businesses such as, but not limited to, x-rated
movie or video sales, theater or rental facilities, nude modeling studios,
massage parlors, lounges or clubs featuring nude or semi-nude
entertainers or escort services:

Any prisons, jails or other detention or correctional facilities;
Any flea market, pool or billiard hall or dance hall; provided, however,

such activities shall be permitted if the same are incidental to a primary
use which is not otherwise prohibited hereby;
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r. Any training or educational facility, including but not limited to, beauty
schools, barber colleges, reading rooms, places of instruction or other
operations catering primarily to students or trainees rather than to
customers; provided, however, this prohibition shall not be applicable to
on-site employee training or to conference/convention facilities;

S. Any gambling facility or operation; or

t. Any retail establishment which devotes more than 10% of its retail selling
space (but in no event more than 5,000 square feet of retail selling
space), or utilizes any temporary kiosk or tent sale, for the purpose of
selling any one or any combination of the following product categories:
(x) hunting products including, but not limited to, such items as firearms,
handguns, ammunition, optics, hunting apparel, hunting footwear, ATV
and SUV accessories, and hunting accessories; (y) fishing products
including, but not limited to, such items as rods, reels, waders, fishing
lures, fishing footwear, marine products, boats, boat motors, fishing
electronics, and fishing accessories; and (z) camping products including,
but not limited to, such items as tents, sleeping bags, camping cookware,
hiking footwear (but excluding from this prohibition any shoe store, or
other retail establishment having a shoe department, selling muitiple lines
of general purpose footwear that may include hiking footwear), and
related camping accessories. Provided, however, that the Owner of the
Lot legally described on Exhibit "C" attached hereto may operate a
Cabela's retail store thereon, may assign the right to use said Lot for
selling hunting, fishing, camping or other outdoor equipment, and may
grant a variance to this restriction to other Owners of other Lots in its sole
discretion. Provided further, however, that any non-profit organization
may sell any amount of hunting, fishing, camping, or outdoor equipment if
such sales are limited to its members and not to the general public.

Provided, that notwithstanding anything expressed or implied herein to the contrary,
Coors shall have the right to construct and maintain on any portion of the Coors Property such
structures as are from time to time deemed by Coors to be necessary or appropriate in
maintaining, utilizing, and/or servicing any lake located on the Coors Property (each, a “Coors
Lake Structure”).

4.1
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ARTICLE 4
CONSTRUCTION

Submission of Plans. No improvements shall be erected, placed, altered,

constructed, maintained or permitted to remain on any Lot subject to these
restrictions until the proposed use .and the plans and specifications showing plot
layout and all exterior elevations with materials and colors therefore and
structural design, signs and landscaping (collectively, *Plans”) shall have been
formally submitted, in writing, to each of the Deveiopers and approved in writing
by each of the Developers (“Developer Approval"), which approval shall not be
unreasonably withheld or conditioned. Plans shall be submitted as follows:

a. To Cabela’s: at: Cabela’s Retail, Inc., One Cabela Drive, Sidney,
Nebraska 69160, Attention: Director of Real Estate Development.
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4.2

4.3

4.4

4.5

5.1

5.2

b. To Coors: at: Coors Brewing Company, 311 10" Street, P.O. Box 4030,
PMB CC370, Golden, Colorado 80401, Attention: Neil Jaquet:

Developer Approval and Owner’'s Warranties. The Developer Approval shall be
based, among other things, on adequacy of site dimensions, adequacy of
structural design, conformity and harmony of external design with neighboring
structures, effect of the location and use of improvements on neighboring Lots,
proper facing of main elevation with respect to nearby streets, and conformity of
the Plans to the purpose and general plan and intent of these restrictions,
covenants and conditions. Each Developer shall render its written approval or
disapproval within twenty-one (21) calendar days of receipt of the Plans. If no
written disapproval is rendered by either Developer within said twenty-one (21)
days, then the Pians shall be deemed to be approved. The Owner who is
undertaking said construction represents and warrants that it will not materially
alter or deviate from said Plans in the construction of the improvement upon the
Lot without prior written consent of each Developer, which consent shall not be
unreasonably withheld, conditioned, or delayed.

Owner's Responsibilities for Commencement of Construction. An Owner shall
commence construction/development of improvements on his/herfits Lot within
one (1) year after receiving Developer Approval for his/her/its Plans for said Lot.

Owner's_ Responsibilities  for Partly Constructed Buildings. After the
commencement of any improvement on a Lot, the Owner of the Lot shall
diligently prosecute the work thereon to the end that the improvement shall not
remain in a partly finished condition any longer than is reasonably necessary for
compietion thereof,

Excavation. No excavation shall be made on any Lot except in connection with
construction of improvements, and upon completion of said improvements, it
shall be the Owner's responsibility to back fill exposed openings and grade and
level any ground disturbed by the construction of the improvement.

ARTICLE 5
MAINTENANCE OF LOTS

Maintenance of Constructed Buildings. After the completion of construction,
each Owner covenants and agrees to maintain and keep the exterior and interior
portions of the constructed buildings, if any, located on its Lot in first-class
condition and state of repair, in compliance with all governmental laws, rules,
regulations, orders and ordinances exercising jurisdiction thereover, and in
compliance with the provisions of this Declaration. Each Owner further agrees to
store all trash and garbage in adequate containers, to locate such containers so
that they are not readily visible from the parking area or highway and to arrange
for the regular removal of such trash or garbage.

Maintenance of Damaged Buildings. In the event that any of the buildings are
damaged by fire or other casualty (whether insured or not), the Owner upon
whose Lot the building is located shall, subject to governmental regulations
and:or insurance adjustment delays, immediately remove the debris resulting
from such event and provide a sightly barrier, and within a reasonable time
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5.3

5.4

5.5

thereafter shall either (i) repair or restore the building so damaged to a complete
unit, such construction to be performed in accordance with all applicable
provisions of this Declaration, or (if) erect another building in such location, such
construction to be performed in accordance with all applicable provisions of this
Declaration, or (i) demolish the damaged portion and/or the balance of such
building and restore the cleared area to either a hard surface condition or a
properly maintained landscaped condition planted with grass seed. The Owner
shall have the option to choose which of the foregoing alternatives to perform,
but such Owner shall be obligated to perform one of such alternatives.

Maintenance of Vacant Lots. Owners shall be required to maintain vacant Lots in
a manner that does not cause a nuisance to adjoining Lot Owners or Developers.
Without limiting the generality of the foregoing, such maintenance shall include
the mowing of said Lot, the removal of any noxious weeds or other unsightly
plant growth, and the removal .of all trash, rubbish and debris from said Lot.
Provided, that Coors shall not be obligated to mow or remove any natural flora
(other than noxious weeds) growing on the Lot legally described on Exhibit "D"
attached hereto. ‘

Landscaping. Every Lot on which a building (other than a Coors Lake Structure)
has been erected shall be landscaped and maintained thereafter in a sightly and

well kept condition according to the following:

a. All street and side setback areas as required by local law, with the
exception of drainage areas, driveways, sidewalks, other walkways and
parking areas shall be used exclusively for the planting and growing of
trees, shrubs, lawns and other ground covering or material as approved
by the Developers under Section 4.1 hereof.

b. The Lot Owner shall landscape and maintain unpaved areas between the
street curb line and the property line adjoining any street. If said
landscaping is not properly maintained in the reasonable opinion of either
Developer, such Developer may, after not less than seven (7) calendar
days’ notice to the Lot Owner, undertake such maintenance as may be
necessary, at the expense of the Lot Owner.

cC. Landscaping, as approved by the Developers under Section 4.1 above,
shall be installed within ninety (90) days of occupancy or completion of
the building, whichever occurs first, subject to reasonable extension due
to delays caused by adverse weather.

d. All unused and non-landscaped land area that is plahned for future
building expansion or other purposes shall be maintained and kept free of
weeds, other unsightly plant growth, rubbish and debris.

Taxes and Assessments. The Owners of the Lots shall pay or cause to be paid,
prior to delinquency, directly to the appropriate taxing authorities all real property
taxes and assessments which are levied and assessed against their respective
Lots.
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6.1

6.2

ARTICLE 6 '
VARIANCES, AMENDMENTS AND TERMINATION

Amendments and Terminations. This Declaration may be amended or
terminated by written instrument, duly recorded in the office where this
Declaration is recorded and properly executed by the then Owners of 70% of the
total area within the Property; provided, however, no amendment to this
Declaration which places any new restrictions on any Lot, or otherwise materially
adversely affects the rights or materially increases the obligation of the Owner of

~any Lot, shall be effective against any such Lot unless the Owner of such Lot

executes the written instrument which is recorded to effectuate such amendment.
It shall not be necessary for the Developers to be a party to any such written
instrument. '

Variances. Variances from the restrictions set forth in this Declaration may be
granted by written instrument, duly recorded in the office where this Declaration
is recorded and properly executed by the then Owners of 70% of the total area
within the Property.

ARTICLE 7
EMINENT DOMAIN

Nothing herein shall be construed to give the Developers or the Owner of any Lot any
interest in any.award or payment made to any other Owner in connection with any exercise of

8.1

1

ARTICLE 8
MISCELLANEQUS

Waiver of Default. No waiver of any default by either Developer or any Owner
will be implied from the failure by either Developer or any other Owner to take
any action in respect of such default. No express waiver of any default will affect
any default or extend any period of time for performance other than as specified
in such express waiver. One or more waivers of any default in the performance
of any provision of this Declaration will not be deemed a waiver of any
subsequent default in the performance of the same provision or any other
provision. The consent to or approval of any act or request by either Developer
or any Owner will not be deemed to waive or render unnecessary the consent to
or approval of any subsequent similar act or request. The rights and remedies
provided by this Declaration are cumulative and no right or remedy will be
exclusive of any other, or of any other right or remedy at law or in equity which
any Owner might otherwise have by virtue of a default under this Declaration,
and the exercise of any right or remedy by any Owner will not impair such
Owner’s standing to exercise any other right or remedy.

No Partnership. Nothing contained in this Declaration and no action by the
Owner of any Lot will be deemed or construed by any Owner or by any third
person to create the relationship of principal and agent, or a partnership, or a
joint venture, or any association between or among any of the Owners of any of
the Lots.
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8.3

8.4

8.5

8.6

Severability. If any provision of this Declaration is, to any extent, declared by a
court of competent jurisdiction to be invalid or unenforceable, the remainder of
this Declaration (or the application of such provision to persons or circumstances
other than those in respect of which the determination of invalidity or
unenforceability was made) will not be affected thereby and each provision of this
Declaration will be valid and enforceable to the fullest extent permitted by law.

Governing Law. This Declaration will be construed in accordance with the laws
of the State of Colorado. '

Captions. The captions of the paragraphs of this Declaration are for convenience
only and are not intended to affect the interpretation or construction of the
provisions herein contained.

Time. Except as otherwise provided in this Declaration, time is of the essence.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Declaration as of the
day and year first above written.

CABELA'S RETAIL, INC.,
a Nebraska corporation, Developer

By: -
Its:

- STATE OF NEBRASKA )
AY

(5]
w

COUNTY OF CHEYENNE )

The foregoing Declaration of Covenants and Restrictions was acknowledged before me
this __ day of , 200__, by : , (title)
of Cabela's Retail, Inc., a Nebraska corporation, for and on behalf of said corporation.

COORS BREWING COMPANY,
a Colorado corporation

By:
Its:

STATE OF COLORADO )
) ss.
COUNTY OF JEFFERSON )

The foregoing Declaration of Covenants and Restrictions was acknowledged before me
this ___ day of , 200__, by , (title),
of Coors Brewing Company, a Colorado corporation, for and on behalf of said corporation.

Notary Public

THIS INSTRUMENT WAS DRAFTED BY:

Koley Jessen P.C.

A Limited Liability Organization
1125 South 103 Street, Suite 800
Omaha, NE 68124

(402) 390-9500
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Exhibit “A”

Cabela’s Property

LEGAL DESCRIPTION OF PARCELS 1-2
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Exhibit "B~

Coors Property

LEGAL DESCRIPTION OF PARCELS 3-5
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Exhibit “C"

Cabela’s Lot

LEGAL DESCRIPTION OF CABELA’S LOT
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AUTHORIZED DISTRICT IMPROVEMENTS



EXHIBIT D-1

WATER SYSTEM IMPROVEMENTS
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EXHIBIT D-2

EXHIBIT D-2A

ON AND OFF SITE STREET AND ROADWAY IMPROVEMENTS

EXHIBIT D-2B

PARKING




EXHIBIT D-2

EXHIBIT D-2A

ON AND OFF SITE STREET AND ROADWAY IMPROVEMENTS

EXHIBIT D-2B

PARKING
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EXHIBIT D-2A

ON AND OFF SITE STREET AND ROADWAY IMPROVEMENTS




EXHIBIT D-2B

PARKING
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EXHIBIT D-3

SANITARY SEWER IMPROVEMENTS
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EXHIBIT D-4

STORM WATER COLLECTION AND WATER QUALITY PONDS
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EXHIBIT D-5

PARK AND RECREATION IMPROVEMENTS, MUSEUMS AND OTHER PUBLIC
PLACES
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EXHIBIT D-6

CATV AND TELEPHONE FACILITIES
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EXHIBIT E

COSTS OF DISTRICT FACILITIES
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‘Wheat Ridge, Colorado
Date Updated:  2/7/10
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Longs Poak Metropolitan District
As of 20 February 2006
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PRELIMINARY

Cost of District Facilities and Public improvements |Site Development Size w7 a
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Brsrssror Baies Cansany

Whest Ridge, Colorado

Service Plan
Longs Peak Metropolitan District
As of 20 February 2006
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Exhibit E

Public Improvements

Funded with
Shared Sales Tax Revenue Bonds
Site Costs
Off-Site Work
Public Roadways
1 32nd Ave. and I-70 3 3,500,000
2 40th Ave. Underpass 5 3,182,000
3 I-70 east ramp - Youngfield 3 300,000
4 32nd Ave. west 3 300,000
5 32nd Ave. east 3 300,000
& 32nd - Youngfield intersection 3 500,000
7 40th - Youngfield intersection 3 -
8 Mclntyre Intersection (roundabout) § 1,500,000
9 Bridge over Clear Creek 3 860,129
10 MclIntyre Extension Road ) 546,000
11 Coors Extension Road $ 387,500
12 32nd - Entry Road intersection 3 300,000
13 Entry Road b 300,000
Other Improvements A
Trails - 32nd to Clear Creek $ 475,000
On-Site Work
Excavation / Fill
Public Roadways 3 301,301
Roadways
Cabela's Drive 3 935,000
Traffic signals 3 525,000
Subgrade Prep b 75,000
40th Ave. Extension 3 90,000
Street lighting 3 200,000
Landscape & Irrigation 3 342,257
Infrastructure
Storm sewer h) 100,000
Site Cost Contingency $ 1,156,439
Soft Costs
Engineering 3 770,959
Civil Engineer inc
Surveying mc
Geotechnical Engineer inc
Traffic Engineer inc
Environmental Engineer inc
Materials Testing/Inspections inc
Project Management
Project One 3 331,513
Cabela's PM - site 3 165,756
Financial & Legal
City of Wheat Ridge h 235,000
Real estate legal - Gorsuch inc
Real estate consulting - Deepwater inc
Enginec-ing services inc
Soft Cost Contingency 3 49,371
[Total $ 18,128,224 ]

© 2004 Deepwater Point Company
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FINANCING PLAN




Longs Peak Metropolitan District
Projected Statement of Sources
and Uses of Cash

For the Years Ending
December 31, 2006 through 2046



é J. W. Simmons & Associates, P. C. Certified Public Accountants

To the Petitioners of the Proposed
Longs Peak Metropolitan District
Wheat Ridge, Colorado

We have compiled the accompanying projected statements of sources and uses of cash of the proposed Longs Peak Metropolitan
District (Exhibit 1), the related projected debt service schedules (Exhibits If and Iii) and an analysis of absorption, market values,
assessed values and sales tax revenues (Exhibit 1V) for the years ending December 31, 2006 through 2046, in accordance with
standards established by the American Institute of Certified Public Accountants.

A compilation is limited to presenting in the form of a projection information that is the representation of management and does not
include evaluation of the support for the assumptions underlying the projection. We have not examined the projection and,
accordingly, do not express an opinion or any other form of assurance on the accompanying statements or assumptions.
Furthermore, there will usually be differences between the projected and actual results, because events and circumstances
frequently do not occur as expected, and those differences may be material. We have no responsibility to update this report for
events and circumstances occurring after the date of this report.

PRELIMINARY DRAFT....SUBJECT TO CHANGE

February 13, 2006

9155 East Nichols Avenue., Suite 330, Centennial, Colorado 80112-3443
Telephone (303) 689-0833 Fax (303) 689-0834



Longs Peak Metropolitan District

Summary of Significant Assumptions and Accounting Policies
December 31, 2006 through 2046

The foregoing projection presents, to the best of the primary developer’s knowledge and belief, the expected cash
receipts and disbursements for the projection period. Accordingly, the projection reflects its judgement as of February
13, 2006. The assumptions disclosed herein are those that management believes are significant to the projection.
There will usually be differences between the projected and actual results, because events and circumstances
frequently do not occur as expected, and those differences may be material.

The purpose of this projection is to show the amount of funds available for District operations, capital improvements
and debt retirement with the issuance of proposed bond issues totaling $68,850,000 in 2006.

Note 1:

Note 2:

Sales Tax Sharing and Public Improvement Fees

A primary source of revenue for the District will be a portion of the sales tax revenues imposed by the City
of Wheat Ridge (the “City”) on sales within the boundaries of the District. Pursuant to an Intergovernmental
Agreement to be entered into between the City and the District, the City will agree to share with the District
1.2% of the 3% tax the City collects on sales within the boundaries of the District. The projected taxes to
be collected are based on the estimated annual sales per square foot based on the different types of
commercial property within the District. Sales per square foot are projected to inflate at the rate of 2% per
annum. The agreement of the City to share its sales taxes will expire on the earlier of (i) 25 years after the
issuance of the proposed Sales Tax Revenue Bonds Series 2006A described in Note 4 or (i) the repayment
in full of such Bonds.

in addition to the sales taxes to be shared by the City with the District as described above, the anticipated
Intergovernmental Agreement also provides that the District will impose a 1.4% Public Improvement Fee on
all sales subject to sales tax within the boundaries of the District. Following payment in full of the Sales Tax
Revenue Bonds Series 2006A, the Public Improvement Fee will increase to 1.5%.. The Public Improvement
Fee may be imposed for a period not to exceed 40 years following the issuance of the proposed Public
Improvement Fee Revenue Bonds Series 2006B described in Note, even if such Bonds have been paid in full,
in order to continue funding ongoing operation and maintenance costs associated with the public
improvements to be financed with such bonds.

Ad Valorem Taxes

Another source of revenue for the District will be the collection of ad valorem taxes. Commercial property
is projected to be assessed at 28% of market values. ‘Market values for 561,000 square feet of finished
commercial property are estimated to range from $60 to $275 per square foot as of 2006. Market values
are projected to inflate at 2% per year. All propertyis assumed to inflate at 2% biennially thereafter. Exhibit
IV details the projected absorption, market values and related assessed values.

Property is assumed to be assessed annually as of January 1st. Property included in this projection is
assumed to be assessed on the January 1% subsequent to completion. The projection recognizes the related
property taxes as revenue in the subsequent year.



Note 2:

Note 3:

Note 4:

Longs Peak Metropolitan District

Summary of Significant Assumptions and Accounting Policies
December 31, 2006 through 2046

Ad Valorem Taxes (continued)

The County Treasurer currently charges a 1.5% fee for the collection of property taxes. These charges are
reflected in the accompanying projection as a reduction to the property tax revenue.

The mill levy imposed by the Districts are proposed to equal 25.000 mills for operations.

The projection assumes that Specific Ownership Taxes collected on motor vehicle registrations will be 8%
of property taxes collected.

Interest Income

Interest income is assumed to be earned at 4.0% per annum. Interest income is based on the year's beginning
cash balance and an estimate of the timing of the receipt of revenues and the outflow of dishursements during
the course of the year.

Bond Assumptions

The District intends to issue Sales Tax Revenue Bonds, Series 2006A in the amount of $28,125,000 and
Public Improvement Fee Revenue Bonds Series 2006B in the amount of $40,725,000 on June 1, 2006. The
Series 2006A Bonds are projected to carry a coupon rate of 5.5% and mature 25 years from their issuance
and the Series 2006B Bonds are projected to carry a coupon rate of 6.5% and mature 40 years from their
issuance. It is anticipated that the bonds will be secured by the shared sales from the City and the Public
Improvement Fees described in Note 1. The bonds are projected to be further secured by capitalized interest
in the amount of $7,702,908. Issuance costs are projected to be $688,500. Exhibits Ii and Il reflect the
proposed repayment schedule of the bonds. The following table reflects the proposed sources and uses of
funds for the Series 2006A and 2006B Bonds.

Series 2006A Series 2006B

Sources:
Bond proceeds $ 28,125,000 $40,725,000
Uses:
issuance costs 281,250 407,250
Capitalized interest 1,646,875 5,956,031

Available for improvements and
repayment of developer advances 26,296,875 34,361,719
Contingency

$28,125,000 $40,725,000




Note b:

Note 6:

Longs Peak Metropolitan District

Summary of Significant Assumptions and Accounting Policies
December 31, 2006 through 2046

QOperating Costs

The projection estimates that administrative, operating and maintenance costs will be supported by the
25.000 mill levy imposed by the General Fund.

Capital Improvements

The projection estimates that the Series 2006A and Series 2006B Bonds will provide funds for $60,658,594
of capital improvements. Improvements in excess of this amount will be contributed to the District by the
developer.
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Exhibit Il

Longs Peak Metropolitan District
Schedule of Revenue Bond Debt - Series 2006A
For the Years Ended December 31, 2006 to 2030

Annual Balance
Year Principal Coupon Interest Total 28,125,000
2006 28,125,000
2006 257,813 257,813 28,125,000
2007 773,438 28,125,000
2007 773,438 1,546,875 28,125,000
2008 773,438 28,125,000
2008 10,000 5.500% 773,438 1,556,875 28,115,000
2009 773,163 28,115,000
2009 110,000 5.500% 773,163 1,656,325 28,005,000
2010 770,138 28,005,000
2010 250,000 5.500% 770,138 1,790,275 27,755,000
2011 763,263 27,755,000
201 540,000 5.500% 763,263 2,066,525 27,215,000
2012 748,413 27,215,000
2012 720,000 5.500% 748,413 2,216,825 26,495,000
2013 728,613 26,495,000
2013 805,000 5.500% 728,613 2,262,225 25,690,000
2014 706,475 25,690,000
2014 895,000 5.500% 706,475 2,307,950 24,795,000
2015 681,863 24,795,000
2015 985,000 5.500% 681,863 2,348,725 23,810,000
2016 654,775 23,810,000
2016 1,095,000 5.500% 654,775 2,404,550 22,715,000
2017 624,663 22,715,000
2017 1,200,000 5.500% 624,663 2,449,325 21,515,000
2018 591,663 21,515,000
2018 1,310,000 5.500% 591,663 2,493,325 20,205,000
2019 555,638 20,205,000
2019 1,440,000 5.500% 555,638 2,651,275 18,765,000
2020 516,038 18,765,000
2020 1,565,000 5.500% 516,038 2,597,075 17,200,000
2021 473,000 17,200,000
2021 1,710,000 5.500% 473,000 2,656,000 15,490,000
2022 425,975 15,490,000
2022 1,850,000 5.500% 425,975 2,701,950 13,640,000
2023 375,100 13,640,000
2023 2,010,000 5.500% 375,100 2,760,200 11,630,000
2024 319,825 11,630,000
2024 2,180,000 5.500% 319,825 2,819,650 9,450,000
2025 259,875 9,450,000
2025 2,350,000 5.500% 259,875 2,869,750 7,100,000
2026 195,250 7,100,000
2026 2,540,000 5.500% 195,250 2,930,500 4,560,000
2027 125,400 4,560,000
2027 2,740,000 5.500% 125,400 2,990,800 1,820,000
2028 50,050 1,820,000
2028 1,820,000 5.500% 50,050 1,920,100 . 0
2029 0 0
2029 5.500% 0 0 0
2030 0 0
2030 5.500% 0 0 0
28,125,000 24,029,913 52,154,913

See Summary of Significant Assumptions and Accounting Policies Preliminary Draft....Subject to Change



Longs Peak Metropolitan District

Schedule of Revenue Bond Debt - Series 20068
For the Years Ended December 31, 2006 to 2045

Year
2006
2006
2007
2007
2008
2008
2009
2009
2010
2010
2011
2011
2012
2012
2013
2013
2014
2014
2015
2015
2016
2016
2017
2017
2018
2018
2019
2019
2020
2020
202
2021
2022
2022
2023
2023
2024
2024
2025
2025
2026
2026
2027
2027
2028
2028
2029
2028
2030
2030
2031
2031
2032
2032
2033
2033
2034
2034
2035
2035
2036
2036
2037
2037
2038
2038
2038
2039
2040
2040
2041
2041
2042
2042
2043
2043
2044
2044
2045
2045

Sea Summary of Significant Assumptions and Accounting Policies

Pringipal ~ Coupon  Interest

i

0

85,000
215,000
290,000
370,000
450,000
540,000
640,000
745,000
860,000
980,000
1,110,000
1,250,000
1,405,000
1,825,000
2,020,000
2,235,000
2,465,000
2,700,000
2,965,000
3,245,000
3,540,000
3,865,000
4,205,000
2,720,000
0

0

40,725,000

6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%
6.500%

6.250%

1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,323,563
1,320,800
1,320,800
1,313,813
1,313,813
1,304,388
1,304,388
1,292,363
1,282,363
1,277,738
1,271,738
1,260,188
1.260,188
1,238,388
1,238,388
1,215,175
1,215,175
1,187,225
1,187,225
1,155,375
1,155,375
1,119,300
1,118,300
1,078,678
1,078,675
1,033,013
1,033,013
973,700
§73,700
908,058
908,050
835,413
835,413
755,300
755,300
667,550
667,550
571,188
571,188
465,725
465,725
350,675
350,675
225,063
225,063
88,400
88,400

comooomooo oM

71,071,813 111,796,813

Annual

Jotal
1,323,563
2,647,125
2,647,125
2,647,125
2,647,125
2,647,125
2,647,125
2,647,125
2,647,125
2,647,125
2732125
2,856,600
2,917,625
2,978,775
3,034,725
3,085,475
3,160,375
3,223,775
3,290,350
3,354,450
3,420,750
3,488,600
3,562,350
3,891,025
3,967,400
4,051,100
4,135,825
4,210,600
4,300,100
4,387,375
4,471,450
4,566,350
4,655,125
2,896,800

8

0

Balance
40,725,000
40,725,000
40,725,000
40,725,000
40,725,000
40,725,000
40,725,008
40,725,000
40,725,800
40,725,000
48,725,000
40,725,000
40,725,000
40,725,000
40,725,000
40,725,000
40,725,000
48,725,000
40,725,000
40,725,000
40,725,000
40,725,000
40,640,000
40,640,000
40,425,000
40,425,000
40,135,000
40,135,000
39,765,000
39,765,000
39,315,000
39,315,000
38,775,000
38,775,000
38,135,000
38,135,000
37,390,000
37,350,000
36,530,000
36,530,000
35,550,000
35,550,000
34,440,000
34,440,000
33,190,000
33,180,000
31,785,000
31,785,000
28,860,000
29,960,000
27,940,000
27,940,000
25,705,000
25,705,000
23,240,000
23,240,000
20,540,000
20,540,000
17,575,000
17,575,000
14,330,000
14,330,000
10,790,000
10,790,000

6,925,000
6,925,000
2,720,000
2,720,000

coocwmooocooooo

Exhibit 1

Preliminary Draft....Subject to Change



Longs Peak Metropolitan District

Projected Schedules of Absorption, Market Values, Assessed Values and Sales Tax Revenues
For the Years Ended December 31, 2006 through 2013

Exhibit iV

Schedule of Absorption (Sq feet) 1
Praperty description 2006 2007 2008 2009 2010 2011 2012 2013 Total
Cabela's Store 200,000 200,000
Less Tax exempt portion {34,000) {34,000
Non-Cabela's
Anchor 100,000 100,000
Jr. Anchor 80,000 80,000
Inine 20,000 20,000
Restaurant Pads 13,500 14,000 27,500
Retail Pads 7,500 7,500
Coors Property
Coors Hotel 60,000 60,000
Coors Retail 50,000 50,000 100,000
Total square feet 0 387,000 74,000 1] 50,000 50,000 0 0 561,000
Schedule of Market Values |
Market Value 2006 2007 2008 2009 2010 2011 2012 2013 Total
Cabela's Store 75 15,000,000 0 0 0 15,000,000
Less Tax exempt portion 75 {2,550,000) {2,550,000
Non-Cabela's
Anchor 65 6,500,000 0 0 0 6,500,000
Jr. Anchor 85 6,800,000 0 0 0 6,800,000
In-line 140 2,800,000 0 0 0 2,800,000
Restaurant Pads 275 3,712,500 3,927,000 0 0 7,638,500
Retail Pads 200 1,500,000 0 0 0 1,500,000
Coors Property
Coors Hotel 60 0 3,672,000 0 0 3,672,000
Coors Retail 85 0 0 0 4510134 4,600,337 9,110471
Totals 0 33762500 7,599,000 0 4510134 4600337 i] 0 5047197
Schedule of Assessed Valuation [
Assessment to
Market Ratio 2006 2007 2008 2009 2010 2011 2012 2013 Total
Commercial 29.00% 0 9,791,125 2,203,710 0 1307939 1,334,098 0 0 14,636,871
Cumulative 0 9,791,125 11,994835 11,994,835 13,302,774 14636871 14,636,871 14,636,871
Collection Yr 2008 2009 2010 2011 2012 2013 2014 2015

See Summary of Significant Assumptions and Accounting Policies

Preliminary Draft....Subject to Change




Exhihit IV

Longs Peak Metropolitan District
Projected Schedules of Absorption, Market Values, Assessed Values and Sales Tax Revenues
For the Years Ended December 31, 2006 through 2013

[ Schedule of Projected Sales Subject to Sales Tax and Public Improvement Fee |

Sales per Annual sales
Sq Foot 2006 2007 2008 2009 2010 2011 2012 2013
Cabela's Store 400 20,000,000 80,000,000 81,600,000 83,232,000 84,896,640 86,594,573 88,326,464
Non-Cabela's
Anchor 250 6,250,000 25,000,000 25,500,000 26,010,000 26,530,200 27,060,804 27,602,020
Jr. Anchor 250 5,000,000 20,000,000 20,400,000 20,808,000 21,224,160 21,648,643 22,081,616
In-line 250 1,250,000 5,000,000 5,100,000 5,202,000 52306040 5412,161 5,520,404
Restaurant Pads 500 1,687,500 8,500,000 13,750,000 14,025,000 14,305500 14,591,610 14,883,442
Retail Pads 250 468,750 1,875,000 1,812,500 1,950,750 1,989,765 2,029,560 2,070,152
Coors Property
Coors Hotel 60 0 900,000 3,600,000 3,672,000 3,745440 3,820,343 3,896,756
Coors Retail 250 0 0 0 3,125,000 15,625,000 25,000,000 25,500,000
Total sales subject to tax 34,656,250 141,275,000 151,862,500 158,024,750 173,622,745 186,157,700 189,880,854
Rate
Shared Sales Tax 1.200% 415,875 1695300 1,822,350 1,896,297  2,083473 2,233,892 2,278,570
Public Improvement Fee 1.400% 485,188 1,977,850 2,126,075 2,212,347 2,430,718 2,606,208 2,658,332

See Summary of Significant Assumptions and Accounting Policies Preliminary Draft....Subject to Change



EXHIBIT G

INTERGOVERNMENTAL AGREEMENTS

G-1

Intergovernmental Agreement between the City of Wheat Ridge, Colorado and Longs Peak
Metropolitan District
(City IGA)

and

G-2

PIF Collecting Agent Agreement



G-1

Intergovernmental Agreement between the City of Wheat Ridge, Colorado and Longs
Peak Metropolitan District
(City IGA)



INTERGOVERNMENTAL AGREEMENT

Between
THE CITY OF WHEAT RIDGE, COLORADO
and
LONGS PEAK METROPOLITAN DISTRICT

THIS AGREEMENT is effective the _ day of May, 2006, by and between the
CITY OF WHEAT RIDGE, a home rule city of the State of Colorado (the "City"), and
LONGS PEAK METROPOLITAN DISTRICT, a quasi-municipal corporation and
political subdivision of the State of Colorado (the "District"). The City and the District are
collectively referred to as the Partes.

RECITALS

WHEREAS, the District was organized to furnish public infrastructure
improvements, facilities and services in connection with the development of property
annexed to the City as the "Cabela’s/ Coors/Salter Property Annexation" (the "Annexation")
under an Annexation and Development Agreement dated December 20, 2004 among the
City, Cabela’s Retail Inc., a Nebraska corporation (“Cabela’s”) and Coors Brewing Company,
a Colorado corporation (“Coors”), and amendments thereto (collectively the “Annexation
Agreement”); and

WHERE AS, the District is authorized to exercise powers in the District’s Service
Plan approved by the Gity on March ___, 2006 (the "Service Plan") and within its legal
boundaries as now or hereafter constituted; and

WHERE AS, the City and the District have determined it to be in the best interests
of their taxpayers, residents and property owners to enter into this Intergovernmental
Agreement ("Agreement"), which is referred to in the Service Plan as the “Gity IGA,” to
promote the coordinated development of the Annexation property as referenced in the
Service Plan;

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

COVENANTS AND AGREEMENTS

1. City Land Use Powers Exclusive. The City shall have and exercise sole and
exclusive jurisdiction over land use and building regulation (eg, zoning, subdivision, building
permit decisions) within the boundaries of the District subject to the provisions of the
Annexation Agreement. The District shall take no action contrary to such decisions or
orders of the Gity. District projects shall be subject to City regulatory authority as provided
by state law, and covenants, conditions and restrictions imposed by the owners of the
property included in the Annexation.




2. Definitions. Words and phrases not otherwise defined herein shall have the
meaning ascribed to them in the Wheat Ridge Code of Laws. The following words and
phrases shall have the meanings set forth below:

" Act" means the Special District Act, Colorado Revised Statutes §§32-1-101, et seg.

"Bond Indentures" are the agreements entered into by the District and a Trustee
providing terms for the issuance and repayment of the Bonds in accordance with the
terms set forth in this Agreement.

"Bonds" means the bonds issued by the District in accordance with the terms of the
Act, consisting of both Tax-Free Bonds to the greatest extent possible, and Taxable
Bonds.

"Cabela’s" means Cabela’s Retail, Inc., a Nebraska corporation, and its successors or
assigns.

"Cabela’s Project” means, collectively, the construction and operation of the Cabela’s
Store and other buildings and facilities within the District designed to attract retailers to
the City (the "Retail Center"). The term “Cabela’s Project” includes worked on parcels
of land owned by Coors within the Property that may be developed in the future
("Coors Parcel 1," "Coors Parcel 2A," "Coors Parcel 2B," "Coors Parcel 3" and "Coors
Parcel 4," collectively the "Coors Parcels"). The Cabela's Store, the Retail Center and
the Coors Parcels constitute the "Cabela's Project.”

"Cabela's Store" means an approximately 200,000 square foot retail facility on the
Property to be constructed, owned and operated by Cabela’s, and by the District as to
any Public Facilities located therein. The term “Cabela’s Store” does not include related
parking facilities.

"Coors" means Coors Brewing Company, a Colorado corporation.
"Property” means the area included within the legal boundaries of the District.

"Public Facilities" are only those portions of the Property and the Cabela’s Store that
are owned by the District and are available and used primarily by the District or the
public as a museum and/or public meeting spaces. Parking facilities, open space, trails,
bicycle and pedestrian areas and ways are not Public Facilities.

"Public Improvement Fee" has the meaning ascribed to it in Section 7.
"Public Improvement Fee Bonds" has the meaning ascribed to it in Section 7.

"Public Improvement Fee Improvements" are those Public Improvements listed on
Exhibit 4, which is more fully described in Section 4.1.

"Public Improvements" are all of the facilities listed on Exhibit 1 attached hereto and
incorporated herein by reference and include the Public Infrastructure, the Public
Roadway Improvements and the Public Facilities.



"Public Infrastructure" includes park and recreation facilities, water, sanitation and
utility lines and facilities, parking facilities, drainage improvements and other Public
Improvements that are not included within Public Roadway Improvements or Public
Facilities.

"Public Roadway Improvements" include any access interchanges, ramp improvements,
road widening and other roads or streets deemed reasonably necessary to improve
public access to the Property and their design and construction, as further described on
Exhibit 3 under the heading "List of Sales Tax Improvements." Exhibit 3 is more fully
described in Section 4.1.

"Sales Tax Bonds" has the meaning ascribed to it in Section 6.

"Sales Tax Improvements" means those Public Improvements listed on Exhibit 3,
which is more fully described in Section 4.1.

"Shared Sales Tax" has the meaning ascribed to it in Section 6.1.

"Taxable Bonds" means the portion of the Bonds to be used for acquisition and/or
construction of Public Improvements that do not qualify for funding by federal tax-
exempt obligations under the Internal Revenue Code. The Taxable Bonds will have a
maturity not to exceed forty (40) years, and will bear interest at a rate or rates consistent

with the limits set forth in this Agreement.

"Tax-Free Bonds" means the portion of the Bonds to be used for acquisition and/or
construction of Public Improvements that qualify for funding by federal tax exempt
obligations under the Internal Revenue Code. The Tax-Free Bonds will have a maturity
not to exceed twenty-five (25) years and shall bear interest at a rate or rates consistent

with the limits set forth in this Agreement.

"Trustee" means the trustee appointed to serve in such role in accordance with the
Bond Indentures.

"Wheat Ridge Code of Laws" means the municipal code and ordinances of the City of
Wheat Ridge, Colorado as adopted and as amended from time to time by the Council

3. Change in Boundaries: Service Area.

31  The District may include additional property within its legal boundaries if
such property is located within the Service Area shown on the map attached as Exhibit 2, as
the same may be amended in writing by both Parties from time to time, without further
approval or consent of the City, provided that such property is also within the corporate
limits of the City.

32  Subject to applicable provisions of state law, if any person owning property
in the Service Area petitions the City for annexation of such property, the City shall make it
a condition of the annexation that the petitioners will, within 60 days after the effective date
of the annexation, petition the District for inclusion into the legal boundaries of the District
of any annexed property that is not included in the District at the time of annexation. The



District will in the exercise of its sound discretion use reasonable efforts consistent with law
to include such property within its legal boundaries. The inclusion of property located into
the legal boundaries of the District, which property is then within the City but not within the
Service Area, the exclusion of property from the District, and the furnishing of District
services outside its legal boundaries shall be subject to the prior written approval of the Gity.
In no event shall the District include into its legal boundaries any property not located
within the corporate limits of the City at the time of inclusion.

3.3 Anychange in the legal boundaries of the District that is consistent with this
Section 3 shall not constitute a material modification of the Service Plan.

4. Construction of Public Improvements.

41  The District shall acquire, construct and/or install all of the Public
Improvements listed on Exhibit 3 attached hereto and incorporated herein by reference.
The District may in its discretion acquire, construct and install any or all of the Public
Improvements shown on Exhibit 4 attached hereto and incorporated herein by reference.
The District will design and bid construction contracts for, and account separately for all
costs of design, construction and/ or acquisition of Sales Tax Improvements.

42  The Parties will work in good faith with each other to ensure that the Public
Improvements are acquired and/or constructed in a manner and timing sequence that (1
utilizes resources in a logical and efficient manner, (i) minimizes delays on other portions of
the Cabela’s Project, (ii1) complies with all necessary requirements of governmental entities
with jurisdiction over the various aspects of the Public Improvements and (iv) allows the
Parties to fulfill their respective obligations in a timely manner under this Agreement.

43  The Partes shall exercise their regulatory powers to the fullest extent
provided by law to require owners of Property to dedicate at no cost to the City, the District,
orany other Operating Agency as defined in Section 5 below, as appropriate, those property
interests owned by them which are necessary to accommodate Public Improvements
reasonably required to serve such Property. The Parties shall take any actions deemed
reasonably necessary to construct the Public Roadway Improvements, including but not
limited to the exercise of powers of eminent domain or condemnation for right-of-way or
easements. The District will reimburse the City for any and all costs incurred or expended
by the City in connection with the acquisition of property interests necessary for Public
Improvements, whether by eminent domain or otherwise, including process costs and
consideration paid for property interests. Reimbursement shall be made in full within 60
days after submittal of the City’s invoice for such expenses, or upon the initial issue of any
Bonds, whichever occurs later. Such costs shall be made a part of the costs of construction
funded by the Bonds. Concurrently with such reimbursement, the City will transfer and
assign to the District or to any other Operating Agency designated by the District the
property interests acquired by it for which property interests the reimbursement is made.

44  The District’s exercise of its discretion to acquire or construct improvements beyond
the Sales Tax Improvements shall be subject to the provisions of this Section 4.4. The
maximum capital expenditure by the District for the construction of Public Facilities will be
() one hundred percent (100%) of the cost of Public Facilities that can be priced as



individual expense items and (ii) a pro-rata share of the cost of Public Facilities that are part
of the condominium regime as declared on the Property, whereby the District would pay a
percentage of such costs in an amount equal to the District's percentage ownership of said
items in the condominium regime (which may vary, depending upon the items in question).
The Public Facilities shall be available for use by all residents of the City and members of the
general public, as the District reasonably determines, subject to reasonable fees or charges, if
any, as may be imposed by the District from time to time. The Public Facilities within the
Cabela's Store shall be designated as a separate condominium unit and shall be deeded to
and shall be owned, operated and maintained by the District. It is anticipated that the Public
Facilities will be exempt from ad valorem taxation by virtue of ownership by the District.
Any management agreement between the District and Cabela’s for the Public Facilities shall
be subject to prior review by the City.

45  The District will not, without the prior written approval of the City Council,
in its sole and unfettered discretion, undertake the acquisition or construction of additional
improvements not listed on Exhibit 1 or take any other action that would or might
reasonably have a claim upon the Shared Sales Tax or Public Improvement Fee revenues, or
that may prolong the time within which Bonds dependent upon such revenues will be paid.

5. Standards and Dedication for Operation and Maintenance. The
District will dedicate all Public Improvements to the entity or agency that will own, operate
and maintain them (the “Operating Agency”), as provided on Exhibit 5 attached hereto and
incorporated herein by reference, upon completion of each such improvement. All Public
Improvements to be owned, operated and maintained by the District shall be constructed
pursuant to the standards and specifications of the Gity. The District shall construct or
insure construction of Public Improvements in accordance with the standards of the
Operating Agency to which they are to be dedicated or conveyed. The requirements and
process for dedication of each Public Improvement shall be governed by applicable rules
and regulations of the relevant Operating Agency. All public street improvements shall be
subject to the operational control and jurisdiction of the City as public streets and shall be
fully available and accessible to all members of the public, subject to the ordinances and
regulations of the City applicable generally to similar facilities throughout its corporate limits
even if they are owned and maintained by the District.

6. Shared Sales Tax ; Sales Tax Bonds.

6.1  As of January 1, 2006, the City assesses a sales tax at a rate of 3% pursuant to
the provisions of Chapter 22 of the Wheat Ridge Code of Laws. The City's total sales tax
revenues will increase as a result of the development of the Property. The City will share
with the District a portion of the sales tax revenues from retail sales occurring within the
District’s boundaries. The amount to be shared shall be that portion of the City’s sales tax
generated from retail sales within the District’s boundaries at a rate of one and two-tenths
percent (1.2%) of the amount of such retail sales (the "Shared Sales Tax") for a term which
shall commence on the date the first Sales Tax Bonds are issued and expire on the earlier to
occur of (i) payment of all principal and interest on Bonds issued by the District to pay for
the Sales Tax Improvements (the "Sales Tax Bonds") or (ii) on the last day of the year which
is twenty-five (25) years after the date the first Sales Tax Bonds are issued. In no event shall
the term of Shared Sales Tax extend later than 25 years after the date of the first payment on



Sales Tax Bonds. The term of the Shared Sales Tax established hereby is absolute and shall
not be extended for any reason, including without limitation extension of the term of, or
default in the payment of principal or interest on any Sales Tax Bonds.

6.2  'The City’s sales tax rate within the boundaries of the District shall not be
reduced for any reason to a rate less than the rate of the Shared Sales Tax (1.2%).

6.3  'The City will account separately for all of the Shared Sales Tax upon receipt
and remit collected Shared Sales Tax to the District within thirty (30) days after receipt by
the City. All remittances shall be made only from the Shared Sales Tax actually collected.
The City shall have no obligation to make payments from any other revenue source. The
City's obligations under this Section shall be limited to remitting the Shared Sales Tax
collected by it. ‘The City shall not have any obligation to the Sales Tax Bond holders for the
collection of Shared Sales Tax Revenues, or for payment of the Sales Tax Bonds.

6.4  The City will enforce and collect sales taxes to be shared pursuant to this
Section to the same extent it does so outside the District’s boundaries.

6.5  Within 120 days after the end of each City fiscal year, the City shall deliver to
the District a statistical report of all sales taxes received in such fiscal year from the sales
within the District, classified to prevent the identification of a particular return or report
unless a waiver of confidentiality has been obtained from any identified retailer.

6.6  The District shall have the right to audit or contest, at its sole expense, the
City's computation of Shared Sales Tax. However, under no circumstances shall the City or
its representative be under any obligation in connection with such audit to disclose
individual sales tax returns or reports or any information or documents from which
individual sales taxes could be ascertained or determined, as the Parties recognize that such
individualized information is confidential and cannot be disclosed unless a waiver of
confidentiality has been obtained from any identified retailer. Except in the case of contests
for which the District has alleged breach of this Agreement, audits shall not occur more than
once annually at the time the City subjects its records to audits required by state law. In
cases of contest for which the District has alleged breach of this Agreement, the District may
conduct an additional audit at its expense.

6.7  Within 120 days after the end of each fiscal year the District shall provide the
City with a full and complete accounting of the expenditure of all funds received by the
District under the provisions of this Section 6 and Section 7 below during the previous fiscal
year, in sufficient detail to enable the City to confirm that all expenditures were made for the
purposes authorized by this Agreement.

6.8  Any payments by the City under this Section are subject to annual
appropriation by the City acting in its sole and exclusive discretion; provided, however, that
it is the present intent and expectation of the Parties that the City will in fact make all of the
payments contemplated by this Agreement. The City Manager or any other officer or
employee of the Gity charged with the responsibility for formulating the proposed budget of
the Cityis hereby directed to include in the budget proposal submitted to the City Council in
each year this Agreement is in effect, amounts sufficient to pay the Shared Sales Taxes, to



the full extent that the City shall have received such amounts or reasonably anticipates
receiving such amounts payable under this Agreement. If the City does not budget and
appropriate sufficient funds for any payment, the City shall provide prompt written notice
thereof to the District.

6.9  As of the date of this Agreement, the Parties believe that the Sales Tax
Improvements will cost Thirty Million One Hundred Thousand Dollars ($30,100,000).
Accordingly, the District shall be authorized to issue Sales Tax Bonds in an amount up to ()
Thirty Million Five Hundred Thousand Dollars ($30,500,000) based on the current costs set
forth in Exhibit 3 without any further approval required by the City on such amount and (11)
up to an additional One Million Five Hundred Thousand Dollars ($1,500,000) (for a total of
Thirty Two Million Dollars ($32,000,000) of Sales Tax Bonds) if the City Council first
approves a resolution to authorize such additional debt, which action shall not be deemed a
material modification of the Service Plan. Issuance of Sales Tax Bonds in an aggregate
amount in excess of Thirty Two Million Dollars ($32,000,000) shall be a material
modification of the Service Plan and shall not be undertaken unless and until such
modification is approved by the City Council pursuant to §32-1-207, CR.S.

6.10  All Sales Tax Bonds shall be Tax-Free Bonds and shall be issued upon
terms, including interest rates and underwriter discount, that are consistent with and reflect
market rates and conditions for bonds similar in character to the Sales Tax Bonds then being
issued, at the time of their issue, and the term thereof shall not exceed twenty-five (25) years
from the date the first Bonds are issued.

6.11 ‘The proceeds of the Sales Tax Bonds, net of costs of issuance and
underwriter’s discount, shall be used solely and exclusively to fund the acquisition and
construction of the Sales Tax Improvements. Shared Sales Tax shall be used solely and
exclusively to pay the costs of Sales Tax Improvements and principal and interest on the
Sales Tax Bonds. The District may use property taxes and other legally available revenues to
pay Sales Tax Bonds and may issue general obligation bonds or any other lawful form of
indebtedness in lieu of or in addition to Sales Tax Bonds to fund Sales Tax Improvements.

6.12  Nothing herein shall be construed to limit the right of the District to impose
or collect, or cause to be imposed or collected, public improvement fees, taxes, assessments
or similar charges for the purpose of providing, operating or maintaining District facilities or
services to serve the Property.

7. Public Improvement Fees; Public Improvement Fee Bonds.

7.1  'The owners of the Property (the “Owners”) have imposed or will impose by
covenant or lease a public improvement fee, payable to the District, of one and four-tenths
percent (1.4%) on the amount of all sales or other transactions occurring within the
boundaries of the District that are subject to the City Sales Tax while the Sales Tax Bonds
are outstanding (the "Public Improvement Fee"), and one and five-tenths percent (1.5%) on
the amount of all sales or other transactions occurring within the boundaries of the District
that are subject to the City Sales Tax thereafter during the remaining term of the Public
Improvement Fee. The City’s sales tax will be charged on the combined total of the subject
sales transaction and the Public Improvement Fee payable with respect to such transaction.



7.2 Subject to the provisions of §8.2 below, the Public Improvement Fee may be
imposed for a term not to exceed forty (40) years from the date of issuance of the first
Bonds.

7.3 Concurrently with this Agreement, the District and the City have entered
into a PIF Collecting Agent Agreement pursuant to which the District has appointed the
City as its agent (“Collection Agent”) to collect the Public Improvement Fee. As Collection
Agent, the City shall collect Public Improvement Fee revenues in the same manner as the
City’s Sales Tax is collected in the District. The City will not be responsible for collection of
unpaid Public Improvement Fee revenues or for enforcing the Public Improvement Fee
covenants. Its responsibility shall be limited to remitting Public Improvement Fee revenue
actually collected by it to the District or the Trustee and advising the District of the failure of
any person to pay such fee. The City shall be entitled to retain a portion of the Public
Improvement Fee revenue reasonably calculated to cover the City’s cost of collection and
remittance to the District. 'The City and the District will cooperate to develop forms and
procedures intended to implement the orderly and uninterrupted collection of Public
Improvement Fee revenues. Public Improvement Fee revenues in the hands of the City
shall be deemed funds collected for another government within the meaning of Colo. Const.
Article X, §20(2)(e). The Gity or the District may terminate the City’s services as Collection
Agent upon not less than 180 days notice to the other party.

74  Subject to the provisions of Sections 7.7 and 8.2 below, the Public
Improvement Fee revenues shall be used by the District to pay the costs to acquire,
construct, install and maintain the Public Improvement Fee Improvements listed on Exhibit
4, for which Shared Sales Tax and the proceeds of Sales Tax Bonds shall not be used. The
District may issue Tax Free or Taxable Bonds to finance the costs of Public Improvements
not financed with Shared Sales Tax (the "Public Improvement Fee Bonds"). If (i) the Sales
Tax Bonds are not paid in full twenty-five (25) years after the first Sales Tax Bonds are
issued or (i) the Public Improvement Fee Bonds are paid in full prior to the Sales Tax
Bonds being paid in full, then the Public Improvement Fee shall be used by the District to
pay principal and interest on the Sales Tax Bonds. Subject to the foregoing and to the
provisions of Sections 7.7 and 8.2, Public Improvement Fee revenues shall be used solely
and exclusively to pay the costs of the Public Improvement Fee Improvements and principal
and interest on the Public Improvement Fee Bonds. Net proceeds of the Public
Improvement Fee Bonds shall be used solely and exclusively to acquire or construct Public
Improvements.

75 As of the date of this Agreement, the Parties believe that the Public
Improvement Fee Improvements will cost Forty Six Million Two Hundred Thousand
Dollars ($ 46,200,000). The District shall be authorized to issue Public Improvement Fee
Bonds in an amount up to (i) Forty Seven Million Dollars ($ 47,000,000) based on the
current costs set forth in Exhibit 4 without any further approval required by the City on such
amount and (i) up to an additional Three Million Dollars (§ 3,000,000) (for a total of Fifty
Million Dollars ($ 50,000,000) of Public Improvement Fee Bonds) if the City Council first
approves a resolution to authorize such additional expenditures, which action shall not be
deemed a material modification of the Service Plan. Issuance of Public Improvement Fee
Bonds in an aggregate amount in excess of Fifty Million Dollars ($50,000,000) shall be a



material modification of the Service Plan and shall not be undertaken unless and until such
modification is approved by the City Council pursuant to §32-1-207, CR.S.

7.6  The Public Improvement Fee Bonds shall be issued upon terms, including
interest rates and underwriter discount, that are consistent with and reflect market rates and
conditions for bonds similar in character to the Public Improvement Fee Bonds then being
issued, at the time of their issue, and the term thereof, including refundings, shall not exceed
forty (40) years from the date the first Public Improvement Fee Bonds are issued. Any issue
of Public Improvement Fee Bonds proposed to mature after the maximum term provided
herein, or any refunding of Public Improvement Fee Bonds which extends any maturty
beyond said maximum term, shall be a material modification of the Service Plan and shall
not be undertaken unless and until such modification is approved by the City Council
pursuant to §32-1-207, CRS. Proceeds of the Public Improvement Fee Bonds shall be
used solely to fund Public Improvements.

77 'The Public Improvement Fee revenues shall be used () first to pay for Public
Improvements or principal and interest on the Public Improvement Fee Bonds, (i) second
to pay principal and interest on the Sales Tax Bonds if required by Section 7.4; and (iii) third
to pay reasonable costs and expenses of maintenance and operation of Public Improvements
and District administration, after all Sales Tax Bonds and Public Improvement Fee Bonds
have been paid in full. 'The Public Improvement Fee may continue for up to forty (40) years
after the initial issuance of any Public Improvement Fee Bonds, even if such Bonds have
been paid in full, in order to continue funding ongoing operation and maintenance costs
associated with the Public Improvements. Further, imposition and collection of the Public
Improvement Fee may be continued and extended beyond forty (40) years in accordance
with the provisions of Section 8.2 below.

8. Waiver of Sales Tax.

8.1  In addition to sharing a portion of its sales tax with the District as provided
in Section 6 above, prior to the opening of the Cabela's Store the City will take the necessary
action to temporarily waive eight-tenths (0.8) of one cent of its three-cent sales tax on
transactions within the Property. After the term during which the City has agreed to remit
Shared Sales Tax to the District has expired, if Public Improvement Fee Bonds are
outstanding the City will take the necessary action to increase the amount of its sales tax that
is temporarily waived to one cent. At such time the Public Improvement Fee may be
increased to 1.5%. Upon the earlier to occur of (i) the payment of principal and interest on
Bonds issued to acquire and/or construct the Public Improvements described in this
Agreement or (if) forty (40) years after the date the first series of Bonds are issued to acquire
and/or construct the Public Improvements described in this Agreement, the temporary
waiver shall cease and the City shall be entitled to collect the full amount of its sales tax. The
waiver of a portion of the City's sales tax as described in this Section 8 is intended to be
temporary only and not a change in the City's tax policy pursuant to applicable law.

82  If the City is unable for any reason to remove the temporary waiver of a
portion of its sales tax after the expiration of the term thereof pursuant to the provisions of
Section 8.1 above, the District shall continue to impose and collect the Public Improvement
Fee for such period of time and in such amount as is necessary to reimburse the City for any



revenue lost by the City due to the temporary waiver of the City sales tax. If such
continuation becomes necessary the City may collect, retain and use for its general municipal
purposes that portion of the Public Improvement Fee which is sufficient to replace the Sales
Tax revenues temporarily waived directly from property owners and tenants m the District.
The District shall support and cooperate with the City in the imposition and collection of
such amounts, including the adoption and enforcement of rules and regulations consistent
with state law to effectuate the imposition and collection of the said Public Improvement
Fees on behalf of the City, as provided in this Section.

8.3  The City will take the appropriate action to temporarily waive an additional
portion of its sales tax to the extent necessary to cause the aggregate of all sales taxes and the
Public Improvement Fees charged on transactions occurring within the District (the “Total
Project Tax and Fee”) not to exceed the greater of (i) eight and two-tenths percent (8.2%);
or (i) the average sales tax and other fees then being charged within those cities within the
Denver metropolitan area listed on Exhibit 6 attached hereto and incorporated herein by
reference (the "Comparable Cities"). For example, if the City raises its sales tax an additional
0.5% to 3.5% and such City sales tax when combined with other sales taxes and the Public
Improvement Fee equals 8.7% and the average sales taxes and other fees within the
Comparable Cities is then 7.9%, the City will temporarily waive the additional 0.5% of its
sales tax such that the total of the sales taxes and other fees charged on sales within the
Property will be 8.2%. Conversely, in the event that the average sales tax and other fees
being charged by the Comparable Cities (the “Comparable City Average”) increases above
8.2%, the City may decrease its waiver of sales tax such that the Total Project Tax and Fee
equals the Comparable City Average.

9. Bonds.

9.1  The maximum principal amounts of Bonds set forth in Sections 6.9 and 7.5
are based on a reasonable estimate of the costs of the Public Improvements and the revenue
available to the District to pay principal and interest on the Bonds. The Bonds will be
payable from the revenues provided for them in Sections 6 and 7 above as available from
year to year and it shall not be an event of default under the Bond Indentures or the Bonds
if such revenues are insufficient to pay principal and interest. Proceeds of the Bonds will be
used by the District as provided in Sections 6.11 and 7.6 above.

9.2  The Bond Indentures shall require the District to remit Shared Sales Tax and
Public Improvement Fee revenues to a Trustee within thirty (30) days after said Shared Sales
Taxes and Public Improvement Fee revenues are received by the District from the City or
another duly designated collection agent. The Bond Indenture for the Sales Tax Bonds will
provide that the Trustee will utilize Shared Sales Taxes to pay principal and interest on the
Sales Tax Bonds. 'The Bond Indenture for the Public Improvement Fee Bonds will provide
that the Trustee will utilize Public Improvement Fee revenues to pay principal and interest
on (i) the Public Improvement Fee Bonds and (i) as set forth in Sections 7.4 and 7.7, the
Sales Tax Bonds. Cabela’s or its assigns shall not be required to guarantee payment of any of
the Bonds. No Bonds issued by the District shall be deemed bonds of the City, and the Gity
shall have no Liability for payment of the Bonds independent of the City's obligation to remit
Shared Sales Tax and Public Improvement Fee revenues as provided in and subject to the

limitations of this Agreement.
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9.3  'To the greatest extent possible under federal and state law, the Bonds issued
by the District shall be issued as Tax Free Bonds. Final determination of which Bonds may
be Tax-Free Bonds and which will be Taxable Bonds shall rest with the District.

9.4  To the extent permitted by the Act, the United States Internal Revenue Code
of 1986, as amended, and other applicable laws, rules and regulations, all costs relating to the
design, acquisition, construction and installation of Public Improvements, including actual
costs incurred by the City for its review and analysis of, and participation in the organization
of the District, and planning, funding and development of the Public Improvements shall be
reimbursed by proceeds from the Sales Tax Bonds, whether or not said costs were incurred
before or after (i) the formation of the District, or (ii) the issuance of the Bonds.

10. Mosquito Control and Transportation Powers. The Service Plan authorizes the
District to exercise mosquito control and transportation powers, but does not contain
facilities descriptions or cost estimates. The City has and performs a mosquito control
program generally throughout all areas of the City, including the Property, and the Regional
Transportation District furnishes public transportation service throughout the metropolitan
Denver region, also including the Property. The District shall not undertake a mosquito
control or a transportation program without prior approval of the City Council, which
approval may be granted, and either or both of said powers thereafter exercised, without the
need for amendment of the Service Plan. If directed by the City, the District shall furnish
and install mosquito control facilities and improvements as reasonably required by the Gty
to serve the property within its boundaries.

11.  Service Plan Approval Conditions. The District will satisfy the following

additional requirements and limitations, which are express conditions of the City’s approval
of the Service Plan.

11.1. 'The District shall not apply for or claim any entitlement to Conservation
Trust Fund money for which the City is eligible.

11.2. ‘The City’s remedies for failure of the District to comply with this Agreement
or any material provision of its approved Service Plan shall include authority for the Gy,
upon a finding of such failure by the City Council, following notice to the District and an
opportunity to be heard, to withhold the issuance of any related permit, authorization,
acceptance or other administrative or City Council approval needed by the District or
required by City ordinances, codes, rules or regulations.

113  'The consolidation of the District with any other special district shall be
subject to the prior approval of the City Council, in its sole and unfettered discretion.

114  The District will take all action necessary to dissolve pursuant to Title 32,
Article 1, Part 7, CRS., as amended from time to time, upon the expiration of 42 years from
the date of its organization by the district court, unless the City Council approves its
continued existence. Neither such approval nor the continued existence of the District shall
be a material modification of the Service Plan.
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115 At the time of providing its accounting under Section 6.7, the District will
file a capital improvements plan reporting the use of bond proceeds in the prior year,
anticipated uses in the coming year, and, with respect to the next bond issue contemplated
by the District, the estimated date thereof, the specific facilities to be built with the proceeds
and a detailed sources and uses analysis. Any questions or concerns about the conformity of
such plan with the provisions of this Agreement raised in writing by the City Manager or his
designee within 20 days after receipt of such plan will be resolved to the satisfaction of the
Manager prior to the District proceeding with work on the questioned or noted items. The
District shall also file copies of the District’s statutory audits with the City.

116 The District shall submit any post-organization ballot issue or bond financing
plan (including interest rates and security terms) to the City prior to referring the same to its
electors. The City may, pursuant to the provisions of Section 32-1-207(3)(a), CR.S., enjoin
any proposed action in connection therewith which is not in material compliance with the
approved Service Plan. ‘The District and the City will work cooperatively to implement the
various provisions of its Service Plan.

117  The rate of interest paid by the District on any loan from or reimbursement
payable to the Owners shall not exceed 6% per ammm, compounded annually. This limitation
does not apply to any Bonds.

11.8  The District shall pay the full cost incurred by the City to review and
consider any and all applications for an amendment to its Service Plan.

12. Precedence. Recognizing that full development of the Property may take
up to 30 years, the City approved the Service Plan with sufficient flexibility to accommodate
and enable the District to respond to changed conditions over time, while still relying upon
the provisions of this Agreement to enable it to exercise appropriate control and supervision
of the District as provided by state law. Accordingly, any conflict or inconsistency between
the Service Plan and this Agreement shall be resolved in favor of the provisions of this
Agreement.

13.  Integration. This written Agreement and the PIF Collecting Agent
Agreement constitute the entire agreement between the District and the City and supersede
all prior written or oral agreements, negotiations, or representations and understandings of
the Parties with respect to the subject matter contained herein and in the PIF Collecting
Agent Agreement, respectively.

14.  Amendment. This Agreement may be amended, modified, changed, or
terminated in whole or in part only by written agreement duly authorized and executed by
the Parties without necessarily requiring amendment to the Service Plan. The need for
formal amendment to any Service Plan shall be determined according to state law then in
effect, or, where applicable, an express provision of this Agreement.

15.  Enforcement. This Agreement may be enforced in law or in equity for
specific performance, injunctive, or other relief, including damages, as may be available
according to the laws and statutes of the State of Colorado. A breach hereof which results
in recoverable damages shall not cause the termination of amy obligations created by this
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Agreement unless such termination is declared by the Party not in breach.

16.  Venue. Venue for the trial of any action arising out of any dispute
hereunder shall be in the district court in the State of Colorado serving Jefferson County
pursuant to the appropriate rules of civil procedures.

17.  Scope of Benefits. Except as otherwise stated herein, this Agreement is
intended to describe the rights and responsibilities of and between the named Parties and is
not intended to, and shall not be deemed to confer any rights upon any persons or entities
not named as Parties, nor to limit in any ways the powers and responsibilities of the City, the
District, or any other entity not a party hereto.

18.  Effect of Invalidity. If any portion of this Agreement is held invalid or
unenforceable for any reason by a court of competent jurisdiction, such portion shall be
deemed severable and its invalidity or unenforceability shall not affect the valdity or
enforceability of any other portion or provision hereof. Further, if amy court determines this
Agreement violates the multi-year contract restriction in Section 20, Article X of the
Colorado Constitution; this Agreement shall immediately convert to a one year contract with
automatic annual renewal, subject only to failure by the City to appropriate funds annually.
The failure to appropriate or have funds available shall not be a breach of the Agreement.

19.  Assignability; Successors. Neither the City nor the District shall assign its
rights or delegate its duties hereunder without the prior written consent of the other Party.
The rights and obligations created hereby shall be binding upon and inure to the benefit of
the Parties hereto and their respective successors and permitted assigns.

IN WITNESS WHEREOF, the District and the City have caused this Agreement
to be duly executed as of the day first above written.

LONGS PEAK METROPOLITAN
DISTRICT
By:
ATTEST:
By:
CITY OF WHEAT RIDGE
By:
Its:
ATTEST:
By:
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Exhibit 1:

Exhibit 2

Exhibit 3:
Exhibit 4:
Exhibit 5:
Exhibit 6:

List of Exhibits

List of all Public Improvements (Definition of Public Improvements)
Service Area boundaries map (§3)

List of Sales Tax Improvements (§4.1)

List of Public Improvement Fee Improvements (§4.1)

Operating Agency allocations (§5)
List of Comparable Cities (§8.3)
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188 Comairdion Admietaton T esivg & Tepadion 7% 372 TR 707,086 ¥ T2 | S0E% ¥
e Pioject Confingancy 20% 3303 %[ BE0.573 3 LT L
150 ] 3 T
(82 % L] I L] STABATe | WE%| 1% L R
[vay z.mm{,
167 3 TR [ 1075200 | 100.0% - 7.075200 | 100.0%|
155 3 20 3 368,200 | T00.0% % I 100.0%)
708 1) BT 3 231000 | T000% BTN | T0%|
Ll 3 TSR0 ¥ BEEB00 | T000% TSGR0 | T00%|
758 3 155540 5 55,645 T00.0% TS AR | T00%|
] TR ¥ TRA TR 3 TEAN | TN0%|
] I 150 ¥ T80 10T% ¥ 110000 100.0%
2966 BN[E BT $ 217,216 FI5R $ 27216 | S15%|
Tonekudion Adminstration/Testing & nspaceon 7% 7T TR[S BT L e I TT0E | TR
TAT BT TELITE T TR AT oT5%] T EAAS | TRy
$ B
¥ EAT 4 ke R Y L
455370
L I ¥ 85200 | T000% T EEE0 | T00%)
¥ B 1% TSRS | 1000 LIELL T I
¥ T30 ¥ THIR | TR0% ¥ 50 [ T000%
] 17040 L3 T80T 1000% ¥ 17,080 | 100.0%]
¥ 1,700 L] Ty | 1000% 5 700 | 100.0%]
¥ BAD s WIBT B YW W%
3 EiE ¥ 944 B $TUHEM |
s 04,735 3 w357 | L Ak
$

L] ¥ ¥ T30
3 L] ¥ 75,587
L] L ¥ X
¥ L] ¥ AT
3 L] ¥ X
] ] ¥ B
$ ¥ L 20,290
$ ) ]
s - $ - -
¥
L)

‘gatures
EXll = Furnture. F van

s

1,087,763

$62,8

$
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PRELIMINARY

Cost of Public Improvements Site Development Size wWoa
Intergovernmental Agreement Property Acquisition 33,650,000 78 ac $ 106
Cabela's Building Size 84195 oF
City of Wheat Ridge Public Facilities Size 37525 of 204%
Longs Peak Metropofitan District Cabela's Parking L ot ve Cabela's site 204 ac 47.9%
) As of 20 February 2006 Cabela's Site as Public Faciity é82%
RoW and P. Facilities vs Site 504 ac 365%

TOTAL PROJECT GOSTS (5 ongaenis | 403w ] 530108123 | $40.183224 | § 437299
-$ $ N 8§ -5 -

EEEE]

o W e ] oo e

20

24

'y

X3 ¥

£ ] y

P: Project Cortingency 0% ¥ B850

(25 Right of Way ¥ ~

42 = 5 g 5 5
rry ¥ 4132,760 ] ZT2960 | T000% § 4492160
£i Tanstudion Costs § THA000

45 DEsivEaoncP e 5% ¥ prigpil

&7 Tonstrucon A ST | #sing & INSpecion 12% $ 337,680

3y Proect Conlingency 20% ] 575,360

35 Uity Relocatas $ B0

{50 Tight of Way 5 -

kil

$ 11135580

$ 6,050 ¥ B0 | 0% ¥ G5,050
163 gy m East f West 170 - Public (Comsofdated 5 stars0| s sro7s0|  100.0% s 50750
166 Storn-Offsis Outiall t Clear Creek - Publie {Se6e AR, s 168,500 s 168,500 100.0% s 168,600
155 - $ LEX ) 1 ORI | 0% E 2407800
166 Telephione-Ofisiia - Public. H 32,500 3 32800 | 100.0%, $ 32,900
1168 Fiber Opcs-Onsa (3. 1 3ond AvE, & Wast) - Public $ 330 H WA I000% $ 13900
169 Cable/TV-OTfee (5. b 32nd Ave ) - Pubkc L] ITEED ] W | I00% L A
[170 Design/Gactecivranits 8% 8% § 117,106 H BAE ([ 110%) § 83,135
17 Cornstudion Adminstaton Tesng & Rspetion 7% T% 5 TOZAE ] TEIAS 7I0% L 7L743
172 Project Comtngancy 20% %[ § 336581 ¥ BT D% 1 230013
173 [Righk of Way § -
175 T X3 Tabela's Onalta Public [Cabalas) ¥ IBESETT ¥ ZAT0BYY | CUER[ S VS IR Y ERE & R
176 Constution Costs 2872230
77 Waster-Orse Cabsla’s Divd & 400 Ave, - Piiic $ BE2080 3 574,560 | 68.2%] 13 574,686
178 - ¥ 160,550 ¥ TREES | BE% ¥ 109,558
179 Storm Onsite Cabla's - Public (See All_ C 5.2 ] 1050400 ¥ TGHE7 BA.7% ¥ 7IE857
180 %’mmmm $ 15,160 $ 78,502 | 68.2%) E] 78,582

Froject One Infegrated Servicas, LLC

Despwator Foint Company Page t o3



EXHIBIT 2

= LJ

BRIDGEy, | _
W > BRIDEE | _ <i5m avE. 1)

— WMWMMUNDEBf i

} PASSST

i

iy
i :
i
I

—

G

STATE-70———

LEGEND

o SERVICE AREA
| BOUNDARY

=7

0 400 800
SCALE 1"= 800

FEBRUARY 20, 2006

 MARTIN / MARTIN
. CONALLTING ENSINEERS

SERVICE AREA BOUNDARY




Exhibit 4

List of Public improvement Fes Improvements

intergovernmental Agreement
City of Wheat Ridge
Longs Peak Metropolitan District
As of 20 February 2006

PRELIMINARY

Sito Development Size B7 ac

Property) Acquisition 43,650,000 75 ac $ 106
Cabela's Building Size B0 of

Fublic Facities Size 37525 of 204%
Cabela's Parking Lotve Cabela's site 204 ac 47.9%)
Cabela's Site. as Public Pacility £82%
RoW and P. Facilities vs Site 504 ac 36.8%

BUDGET
TTEM
NO DESCRIPTION QUANTITY | UM UNIT PRICE
<45 lCnnstnnanosu
250 | DesigniGactechiParmits 5%
Bl G i Testing &
252 Project Contingency 10%
258 i Al 8088 A B
|Landscaping 1 :
257 Projact Contingancy 10% ¥ 59,081
253 < - o8 845 B8
261 Project Contingency 10% s 35,364
263 [14 Caheia's Store N T
264 Construction Costs 322,550
Ws%mgm-mmem D4) $ 322550
G3K] 25808
Conatisdtion Admineabon T astig & Ispacan 7% X Th| & 22579
Project Contingency 20% 833 %S 74187
21 5 el o B 5 e 867
Waler Uneke Cabslas - Private : ¥ Eaki 3 BB BB ] TH 20
£ (e H I 3 50587 B ¥ 153587
Talephone-Cabala’s - Privaia ¥ 410 ¥ R LD ¥ 302
o7 Fibar Opics-Cabeia’s - Privats ¥ EIAB0 3 YT E2% ] ITEAT
7 Cable/TV-Cabelas - Private ¥ B0 ] WHRI] A L] 3554
280 DesignGentachPenmits 8% %[ % 37467 ¥ EZRERN B17%) ¥ BA3
il Construtiion Admnsialion T askmg & [ASpachon 7% T%[ 5 32783 L] 20240 [R5 $ 20250
il Projact Contingsncy 20% % ¥ 107,717 H G502 BT7%) 3 BE507
285
% i 8,
5 54 8518 ¥ 3851870 100.0% ¥ 38EAT0
. : 000,088 AT | 20A%] ¥ VT A5
1 X
301
30 fure 2
3 btres 1847 15, z
, TIETT I R X - Y 4 ¥ T3EALE
3 1
308 0800 § 03540 | DA% ¥ 93540
k3l gaanss E] 86,87 204%) 3 86,876
312 1
L8 ¥ BUAS6
37 4 51008 [§ 1268 A% ¥ 12550
K] 1
331
1 3 3 8, ; 4
333 Projact M Project One 5 266,326
335 A A
336 Finance & Legal 1 s 500,000.00| § 500,000
341 A A
342 Additional Contingency 1 1S 205,939. 939
343 asE mpact ASSEasmant Cngneanky Dynamics, Inc, $ 1,600
344 |MWMG¢M $ 157,631
345 DM (190 & 112 parmits] Habital Management s 38,504
346 ‘Noris Design Reimbursatias (Contract through MBsA) $ 7757
347 Pracon Survey-Parsons Benkarhoft $ 3,780
348 Envionmental Assessimnt Savage & Savage ¥ 9,625
g [ 3 -
350 1 3

Project One integraled Services, LLC
Doopwater Point Company
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Bereweren Painy fosrawe

Wheat Ridge, Colorado
Date Updated:  2/7/10

City of Wheat Ridge

Longs Peak Metropolitan District

As of 20 February 2006

PRELIMINARY

Assumptions:
Site Development Size 7
Property Acquisition 3,650,000 78 s $ 106
Cabela's Budding Size B4195  of
Public Facities Stze 37525 of 204%
Cabela's Parking Lot ve Cabola's site 204 ac 47.9%
Cabela's Site as Public 82%
RoW and P. Paciliies v Site 504 ac 265%

437
64

Avres

»

ITEM
NO
1
E.__
[0

7.04

074

[s4165:224 [ $ 4337290 | 54%

5 $

$ $
3 ¥
kil 128 ¥ L] $
2 355 3 ] £
75 B0 L] ¥ ¥
76 0.03 H 1578 5 X 1
17 Tonoco ROW 3 200,060 L3 200,600 T00. ] 250,500
Relocate Animal Hospial kX X ¥ T500,000 5 500 0% 500,000
20 B P )
68 5 = - v - B 2 8 50 ga B8
70 Conetnadtion Costs 1 B.A2 000
K] ] 507 360
7z ¥ VBT
73 5
$
L]

762 3 56,050 ¥ 66,050 | 100.0% L 65,050
163 ] 570,750 s 570,750 100.0% $ 50750
164 H 168,600 $ 168,600 100.0% $ 168,600
| 785 3 440500 ¥ ABE0 T00.0% L] TG00
765 ¥ S2B0T ¥ JIWO | T000% L 32500
168 § 113,100 3 793,900 | 100.0%| $ 13,100
KL i < ¥ 32880 ¥ SZEB I00% ] k2
70 DesigriCactachiPanmis 6% BRI S 117306 ¥ BYT3E | L L] B3.135
7 Trspadion 7% 7% % 102358 3 72783 | T1.0%) E] 72,153
172 Brojact Contingency 20% 20%] § 566aT 3 I TT0%| ¥ 235073
73 Tght of Way L] 3
175 TEZEilieli's Dhsks Pubiic [Cabola's] (] SHIETY L ZATOBTT ] 1S 2410817 (8 L
178 Conshucion Costs 2872.230(
Water-Orefe Cabela’s Bivd & 400 Ave, - Pobec ) BA2 B0 ¥ STATa0 | B0 L] 514555
]ms';?m $ 160,680" 3§ X TB8.2%| % 109,658
| Storm Orsita Cabeia's - Public (See At C 5.2) ¥ 050400 1§ TIBEST ki LI
[Stoaa-Cabela's Difve Souh to 52nd ~ PUblic. ¥ 5160 ¥ TEE | CBI%| L 78552
3 80,000 H 2843 BA2% 1
] 88,120 K 60,138 | 62%| 3 60,138
1 45580 H 307 k- ¥ 31,707
3 77640 ¥ 52,966 | BB.2% [ B2.588
3 28,778 T 133739 606% ] 138,749
L 201,058 3 122587 E% 4
L] 680,613 L] 79| 606% 1 301,778
]
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Deepwater Point Company

Intergovernmental Agreement
City of Wheat Ridge
Longs Peak Metropolitan District
As of 20 February 2006

{1. 32nd & Youngfield It tion $ 11,135,560 |
Construction Costs $ 5,649,000
Design/Geotech/Permits 8% $ 451920
Construction Administration/Testing & Inspection 12% $ 677880
Project Contingency 20% $ 1,355,760
Utility Relocates $ 161,000
Right of Way $ 2,840,000

{2. Cabela's Drive $ 8499412
Construction Costs $ 5,435,806
Design/Geotech/Permits 8% $ 442864
Constraction Administration/Testing & Inspection % $ 387,506
Project Contingency 20% $ 1,273,235
| Right of Way $ 960,000
2A. Salterto 32nd: 5-Lane $ 1,779,968

Construction Costs $ 594,180
Design/Geotech/Permits 8% $ 47534
Cosnstruction Administration/Testing & Inspection 7%  $§ 41,593
Project Contingency 20% § 136,661
|Right of Way $ 960,000

[2B. Salter to Clear Creek Bridge: 5-Lane $ 2,561,842 |
Construction Costs $ 1,770,900
Jeff Co. Wetlands Mitigation $ 100,000
Design/Geotech/Permits 8% $ 149672
Construction Administration/Testing & Inspection 7%  § 130,963
Project Contingency 20% $ 430307
Right of Way $ -

|2C. Cabela Drive to West Edge of 40th Tunnel $ 616,901 |
Construction Costs $ 447,030
Design/Geotech/Permits 8% $ 35762
Construction Administeation/Testing & Inspection 7%  § 31,292
Project Contingency 20% $ 102817
Right of Way 3 -

[2D. Clear Creek Bridge to SH-58 Interchange: 3-Lanc $ 1,865,125 |
Construction Costs $ 1,351,540
Design/Geotech/Permits 8% $ 108,123
Construction Administration/Testing & Inspection 7%  § 94,608
Project Contingency 20% $ 310854
Right of Way $ -

|2E. Clear Creek Bridge: 3-Lane $ 1,755,575 |
Construction Costs $ 1,272,156
Design/Geotech/ Permits 8% $ 101,772
Construction Administration/Testing & Inspection 7%  § 89,051
Project Contingency 20% $ 29259
Right of Way $ -

[3. Underpass 40th & 1-70 $ 5,572,800 |
Construction Costs $ 3,870,000
Design/Geotech/Permits 8% $ 309,600
Construction Administration/Testing & Inspection 12% $ 464400
Project Contingency 20% $ 928,800
Right of Way $ -

[4. 1-70 WB Hook Ramps $ 4,132,160 |
Construction Costs $ 2,814,000
Design/Geotech/Permits 8% § 225120
Construction Administration/Testing & Inspection 12% $ 337,680
Project Contingency 20% $ 675360
Utility Relocates $ 80,000
Right of Way 3 -

|6._Engineering Process Consulting Fees $ 664,000 |

1601 Process (FHLU) $ 400000 @415% $ 166000

1-70/320d Area LA, (FHU) $ 540000 @415% $ 224100

MGA Communications $ 300000 @415% $ 207,500

Contingency $ 160000 @413% $ 66400

[7. Legal and Real Estate Consulting Fees $ 400,000 |
Legal - Gorsuch Kirgis ine.
Legal - MDKR inc.
Real Listate - Deepwater Point ine.
Contingency inc,

|Total Sales Tax Imp $ 30,403,932 |




PRELIMINARY

EXHIBIT 5
Operating Agencies
For New Public Improvements
Intergovernmental Agreement
City of Wheat Ridge
Longs Peak Metropolitan District
As of 20 February 2006
Public Readways: rating Agen
Cabela Drive
32" Ave. to SH58 Ramps City of Wheat Ridge

40™ Avenue Underpass City of Wheat Ridge
32™ Ave. at I-70 City of Wheat Ridge
Youngfield - 38™ to 44™ City of Wheat Ridge
New SH58th Interchange

Highway Ramps CDOT
Eastbound I-70 Ramps CDOT
Westbound I-70 Ramps CDOT
Ward Road and 44™ Ave. CDOT, City of Wheat Ridge
Public Infrastructure: Operating Agency:
Storm sewer mains City of Wheat Ridge
Water quality ponds Longs Peak Metropolitan District
Water main lines Consolidated Mutual Water

Sanitary sewer lines The district whose jurisdiction controls



EXHIBIT 6
Sales Tax and Public Improvement Fee
Comparative Analysis

(Effective January 1, 2006)

Public Regional S°'§"}'ﬁ° and  cootball
City Improvement County Transportation u t l.".'al Stadium State
Fee District Facilities District
District

Arvada (Adams County) 3.46 0.00 0.70 1.00 0.10 0.10 2.90
Arvada (Jefferson County) 3.46 0.00 0.50 1.00 0.10 0.10 2.90
Aurora (Arapahoe County) 3.75 0.00 0.25 1.00 0.10 0.10 2.90
Aurora (Adams County) 3.75 0.00 0.70 1.00 0.10 0.10 2.90
Boulder 3.41 0.00 0.65 1.00 0.10 0.10 2.90
Boulder (Food Service) 3.56 0.00 0.65 1.00 0.10 0.10 2.90
Brighton (Adams County) 3.75 0.00 0.70 1.00 0.10 0.10 2.90
Brighton (Weld County) 3.75 0.00 0.00 0.00 0.00 0.00 2.90
Broomfield City and County 4.15 0.00 NA 1.00 0.10 0.10 2.90
Broomfield Fiatiron’ 4,15 0.20 NA 1.00 0.10 0.10 2.90
Castle Rock 3.60 0.00 1.00 1.00 0.10 0.10 2.90
Commerce City 3.50 0.00 0.70 1.00 0.10 0.10 2.90
Denver City and County 3.50 0.00 NA 1.00 0.10 0.10 2.90
Denver (Food and Liquor)? 4.00 0.00 NA 1.00 0.10 0.10 2.90
Douglas County (Park Meadows) 0.00 0.00 1.00 1.00 0.00 0.10 2.90
Englewood 3.50 0.00 0.25 1.00 0.10 0.10 2.90
Fort Collins 3.00 0.00 0.80 0.00 0.00 0.00 2.90
Golden 3.00 0.00 0.50 1.00 0.10 0.10 2.90
Greeley 3.46 0.00 0.00 0.00 0.00 0.00 2.90
Greenwood Village 3.00 0.00 0.25 1.00 0.10 0.10 2.90
Lakewood 3.00 0.00 0.50 1.00 0.10 0.10 2.90
Lakewood Belmar® 1.00 2.50 0.50 1.00 0.10 0.10 2.90
Lakewood Colorado Milis* 2.00 1.40 0.50 1.00 0.10 0.10 2.90
Lakewood Creekside® 2.00 1.50 0.50 1.00 0.10 0.10 2.90
Littleton (Arapahoe County) 3.00 0.00 0.25 1.00 0.10 0.10 2.90
Littieton (Douglas County) 3.00 0.00 1.00 1.00 0.10 0.10 2.90
Littleton (Jefferson County) 3.00 0.00 0.50 1.00 0.10 0.10 2.90
Lone Tree 1.50 0.00 1.00 1.00 0.10 0.10 2.90
Longmont 2.95 0.00 0.65 1.00 0.10 0.10 2.90
Louisville 3.38 0.00 0.55 1.00 0.10 0.10 2.90
Loveland 3.00 0.00 0.80 0.00 0.00 0.00 2.90
Loveland Centerra® 1.75 2.25 0.80 0.00 0.00 0.00 2.90
Northglenn (Adams) 4.00 0.00 0.70 1.00 0.10 0.10 2.90
Parker 3.00 0.00 1.00 1.00 0.10 0.10 2.90
Superior 3.46 0.00 0.65 1.00 0.10 0.10 2.90
Thornton 3.75 0.00 0.70 1.00 0.10 0.10 2.90
Westminster (Adams County) 3.85 0.00 0.70 1.00 0.10 0.10 2.90
Westminster (Jefferson County) 3.85 0.00 0.50 1.00 0.10 0.10 2.90
Wheat Ridge 3.00 0.00 0.50 1.00 0.10 0.10 2.90
Wheat Ridge Longs Peak’ 2.20 1.40 0.50 1.00 0.10 0.10 2.90

[ Average  7.83

! Flatiron Improvement District

2 5ale of food and beverage for immediate consumption and liquor stores

3 Piaza Metropolitan District No. 1; 2% sales tax waived

4Elk Valley Public Improvement Corporation; 1% sales tax waived

5 Creekside; 1% sales tax waived

8 Centerra Public Improvement Collection Corporation; 1.25% PIF and 1.0% RSF; 1.25% sales tax waived

7 Longs Peak Metropolitan District, with a waiver of 0.8% sales tax being shown while the City shares 1.2% sales tax to pay the Shared Sales Tax Revenue
Bonds and collects 1.0% sales tax for the City. The City shall collect 2.0% and waive 1.0% of its sales tax after the Shared Sales Tax Revenue Bonds are
paid (or expire). After the Public Improvement Fee Revenue Bonds are paid (or expire), the City will collect 3.0% (or the City's then current sales tax rate)
and waive 0.0% of its sales tax.
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PIF Collecting Agent Agreement



Hogan & Hartson
Draft 02/07/06

PIF COLLECTING AGENT AGREEMENT

THIS PIF COLLECTING AGENT AGREEMENT (the "Agreement") is made as of

, 2006, among the LONGS PEAK METROPOLITAN DISTRICT (the "District"),

a quasi-municipal corporation and political subdivision of the State of Colorado ("State"),

as Trustee (the "Bond Trustee"), [a national banking association having

its [operations center in Denver, Colorado], and the CITY OF WHEAT RIDGE (the "City"), a

home rule city and political subdivision of the State (the District, the Bond Trustee and the City

are collectively referred to herein as the "Parties," and individually, the "Party"). Any

capitalized term used herein shall have the meaning given to such term in the Recitals or in
Article 1.

RECITALS

A. The District was organized pursuant to State law to furnish Public Improvements
in connection with the development of a commercial property which was annexed to the City as
"Cabela's/Coors/Salter Property Annexation" under an Annexation and Development Agreement
dated and an Amended Annexation Development Agreement dated

B. In order to provide for financing of the Public Improvements, the District and the

City entered into the Intergovernmental Agreement (the "IGA") [dated |, pursuant to
which the Parties agreed that the Public Improvements will be financed in part through the
issuance of the Public Improvement Fee Bonds that will be repaid from the Public Improvement
Fees. The IGA also contemplates the issuance by the District of the Sales Tax Bonds to finance
certain Public Improvements that will be repaid from the Shared Sales Tax and, if the revenue
generated by Shared Sales Tax is insufficient to repay the Sales Tax Bonds, the Public
Improvement Fee on a subordinate basis to the Public Improvement Fee Bonds.

C. In connection with the issuance of the Public Improvement Fee Bonds and the
Sales Tax Bonds, the District intends to enter into two or more Trust Indentures (the "Bond
Indentures") with the Bond Trustee.

D. The owners of the real property within the District intend to establish and impose
against each of their properties respectively a Declaration of Covenant and Agreement Imposing
and Implementing the Longs Peak Metropolitan District Public Improvement Fee (the "PIF
Covenant"), under which a Public Improvement Fee will be imposed, collected and paid on all
PIF Sales transactions that occur within the PIF Property and which then will be remitted by the
Retailer to a collection agent designated by the District.

E. The City regularly imposes and collects sales taxes on retail sales transactions that
occur within the City, administers its sales [and use] tax collection program pursuant to the
Wheat Ridge Code of Laws and all regulations promulgated thereunder (the "Sales Tax
Ordinance"), and subject to the provisions hereof, is willing to collect on behalf of the District
Public Improvement Fees paid on the PIF Sales in accordance with the terms of the PIF

WDE - 23254/0001 - 252344 v2



Covenant in order to facilitate the completion of the Public Improvements, which will be
beneficial to the City and its citizens.

F. It is acknowledged and understood by the Parties that (i) the Public Improvement
Fee is a charge imposed pursuant to the PIF Covenant for the benefit of the District and other
beneficiaries specified therein and not through the exercise of any power by the City; (ii) Public
Improvement Fees are not tax revenues in any form; (iii) all Public Improvement Fees are the
property of the District to be pledged and used for the payment of the principal of and interest on
the Bonds or as otherwise provided in the Bond Indentures; and (iv) the authority of the City to
collect Public Improvement Fees is derived through this Agreement and the City’s authority is
limited by and will be enforceable only in accordance with the terms of this Agreement.

G. Further, it is intended and understood that the Bonds do not constitute obligations,
indebtedness or multiple fiscal year financial obligations of the City and do not constitute or give
rise to a pecuniary liability of the City, or a charge against its general credit or taxing powers.
The City has no obligation of any nature to pay the principal of or interest on the Bonds.

AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual agreements, promises and
covenants herein contained, the Parties agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1. DEFINITIONS. Any capitalized term not defined in this Agreement but
defined in the PIF Covenant (including without limitation the "Bond Trustee", "Default Rate",
"Owned/Leased Property", "Person", "PIF Property", "PIF Sales", "Public Improvement
Fee" or "PIF", "Reports", "Report Recipients" and "Retailer") shall have the meaning given to
such term in the PIF Covenant. If any term is defined in both the PIF Covenant and this
Agreement, the definition set forth herein shall control for all purposes of this Agreement. Any
capitalized term defined in the Recitals to this Agreement shall have the meaning given to such
term in the Recitals. The following capitalized terms shall have the following meanings, unless
the context requires otherwise. Further, unless the context requires otherwise, the singular of any
term includes the plural, and any reference to a Section or Exhibit is to a Section or Exhibit of
this Agreement.

"Agreement" means this PIF Collecting Agent Agreement between the Parties, as
amended and supplemented from time to time.

"Bonds" means, collectively, the Public Improvement Bonds and the Sales Tax Bonds.

"Bond Indentures" has the meaning set forth in Recital B, as such Bond Indentures may
be amended and supplemented from time to time.

\WDE - 23254/0001 - 252344 v2 2



"Bond Trustee" has the meaning set forth in the introductory paragraph, including any
successor trustee or trustees appointed pursuant to the Bond Indentures.

"City" has the meaning set forth in the introductory paragraph.

"Collecting Agent" means the City acting as the agent of the District for purposes of
collecting the Public Improvement Fees in accordance with the terms of this Agreement.

"Collection Fee" means a fee equal to percent (__%) payable on all amounts of the
Public Improvement Fees, except for interest and penalties, remitted to the Bond Trustee or the
District in accordance with the terms of this Agreement.

"District" has the meaning set forth in the introductory paragraph, including any
successor or assign.

"IGA" has the meaning set forth in Recital "B".

"Information" means any written information or guidelines prepared by the District and
the Collecting Agent regarding the calculation, payment and reporting of the Public
Improvement Fees, as amended and supplemented from time to time.

"PIF Covenant" has the meaning set forth in Recital D, a copy of which is attached
hereto as Exhibit A and incorporated herein by this reference for all purposes, as amended and
supplemented from time to time.

"Public Improvements" has the meaning set forth in the IGA.

"Public Improvement Fee" or "PIF" has the meaning set forth in the PIF Covenant,
which generally includes all revenue collected on PIF Sales from Retailers pursuant to the PIF
Covenant.

"Public Improvement Fee Bonds" means the bonds to be issued by District to pay the
costs of acquisition, construction, installation and maintenance of certain Public Improvement
Fee Improvements that are expected to be repaid from the PIF, and any refunding, remarketing
or refinancing of the Public Improvement Fee Bonds authorized pursuant to the applicable Bond
Indenture.

"Public Improvement Fee Improvements" has the meaning set forth in the IGA.

"Sales Tax" means any sales tax imposed by the City pursuant to the Sales Tax
Ordinance.

"Sales Tax Bonds" means the bonds to be issued by District to pay the costs of
acquisition, construction, installation and maintenance of certain Sales Tax Improvements that
are expected to be repaid from the Shared Sales Tax and the PIF, to the extent revenue generated
by the Shares Sales Tax is insufficient to repay the Sales Tax Bonds, and any refunding,
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remarketing or refinancing of the Sales Tax Bonds authorized pursuant to the applicable Bond
Indenture.

"Sales Tax Improvements" has the meaning set forth in the IGA.
"Sales Tax Ordinance" has the meaning set forth in Recital E.

"Waiver of Confidentiality” means a waiver of confidentiality agreement that is
substantially similar in form and substance to the form of the Public Financing Addendum which
is attached hereto as Exhibit B and incorporated herein by this reference for all purposes, as
amended and supplemented from time to time.

ARTICLE II
PUBLIC IMPROVEMENT FEES

Section 2.1. Payment of Public Improvement Fees. The Public Improvement Fee
shall be determined, calculated, adjusted and payable by Retailers in accordance with the terms
and provisions of the PIF Covenant. The procedures for the collection, segregation, remittance,
payment, delinquencies and reporting (but not for the calculation) of the Public Improvement Fee
shall be substantially similar to those procedures followed by the City for the collection of Sales
Taxes or as otherwise supplemented or provided in the Information.

Section 2.2. Remittance of Public Improvement Fees. Public Improvement Fees
shall be remitted to the City as the Collecting Agent substantially as set forth below:

a. No later than the [twentieth (20™)] day of the calendar month following
the first collection month of PIF Sales transactions occurring within any Owned/Leased Property
and thereafter on the monthly date that Sales Taxes are payable, each Retailer shall remit all
Public Improvement Fees payable pursuant to the PIF Covenant to the Collecting Agent on
reporting forms provided to the Retailer by the Collecting Agent. Reporting forms shall be
prepared by the Collecting Agent and be made available upon reasonable request. Any specific
instructions regarding use of the reporting forms and payment procedures (in addition to any
information set forth in the Information) shall be provided to each Retailer by the Collecting
Agent.

b. All adjustments, including without limitation refunds, additions or other
modifications, to Public Improvement Fees payable by any Retailer shall be processed in a
manner substantially similar to the process followed by the City for an adjustment of Sales Tax
payments. Each Retailer shall file with the Collecting Agent true and complete copies of all
revised reports, returns, statements and records in regard to such adjustment. If such adjustment
increases the amount of the Public Improvement Fee that the Retailer is required to remit or pay
or results in a refund of such Public Improvement Fee, the Retailer shall claim any credit or pay
such additional Public Improvement Fee in the next monthly reporting period utilizing the City’s
standard reporting and remittance forms. All reports made or provided by a Retailer shall be
maintained by the Collecting Agent for a period of at least three (3) years from the date of
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submission thereof and, upon written request and subject to all other limitations set forth herein,
will be made available to the Report Recipients for inspection and audit.

ARTICLE III
COLLECTION OF PUBLIC IMPROVEMENT FEES

Section 3.1. Appointment of City as Collecting Agent.

a. The District hereby appoints the City as Collecting Agent for purposes of
receiving, collecting, administering, remitting and disbursing all Public Improvement Fees paid
on PIF Sales transactions during the term of this Agreement. By the execution of this
Agreement, the City accepts the responsibility of receiving the Public Improvement Fees
remitted to the Collecting Agent by Retailers and, after deduction of the Collection Fee,
depositing the Public Improvement Fees within [three (3) business] days after receipt and
processing thereof with the Bond Trustee or a local depository banking affiliate or custodial
agent designated by the Bond Trustee in its discretion, subject to the limitations and terms of this
Agreement.

b. The City shall collect Public Improvement Fees as agent for the District, and such
revenue in the hands of the City shall be deemed funds collected for another government within
the meaning of Article X, Section 20, of the Colorado Constitution. The City is not the agent of
any Person other than the District and shall have only those responsibilities expressly stated
herein. The obligations of the City under this Agreement shall not constitute a multiple fiscal
year direct or indirect debt or other financial obligation of the City, and the payment of any costs
incurred or to be incurred by the City in performing its obligations hereunder shall be subject to
annual appropriation by the City Council.

c. The City hereby acknowledges that, as more fully set forth in Recital F of this
Agreement, the Public Improvement Fees collected pursuant to this Agreement are the property
of the District, will be pledged to the payment of the Bonds pursuant to the Bond Indentures,
and, after deduction of the Collection Fee, shall be distributed in accordance with the terms of
this Agreement.

Section 3.2. Covenant of the Parties.

a. Each Party hereby represents and warrants to and for the benefit of the other
Party:

(D That it has full power and legal authority to enter into this Agreement;
2) That it has taken or performed all acts or actions that may be required by

its governing documents, statute or charter to confirm its authority to execute, deliver and
perform each of its obligations under this Agreement; and
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3) That neither the execution and delivery of this Agreement, nor compliance
with any of the terms, covenant or conditions of this Agreement will result in a violation of or
default under any other agreement or contract to which it is a party or by which it is bound.

d. From time to time but not later than [the last] day of each calendar month
commencing with the date of execution of this Agreement, each Party will, to the extent that it
has actual knowledge thereof, provide to the other Party a current listing of the name and address
of each Retailer within the District and the date of opening of the Retailer’s store or operation.
Each Party will provide such other information reasonably requested by the other Party to allow
such Party to fulfill its respective obligations under this Agreement and the PIF Covenant.

€. The District will file, or cause to be filed, with the Collecting Agent a Waiver of
Confidentiality executed by each Retailer authorizing the Collecting Agent to share all
information contained in the reports, returns and other documents delivered by the Retailer to the
Collecting Agent pursuant to the terms of the PIF Covenant. The Collecting Agent shall be
responsible for providing Reports to the Report Recipients only for Retailers for whom the
District has provided a Waiver of Confidentiality, and the District shall indemnify and hold the
City harmless from any liability that may arise in connection with the release of such Reports to
the Report Recipients. Unless otherwise prohibited by law, the Parties shall comply with all
confidentiality provisions of the PIF Covenant.

f. The Parties shall cooperate with each other and shall undertake any reasonably
necessary action that is required to support or assist in the collection, remittance and reporting of
all Public Improvement Fees payable by Retailers pursuant to the PIF Covenant.

Section 3.3. Provision of PIF Information. Within [ten] days after receipt of written
notice from the District or any other Person and on or before January 1 of each calendar year, the
Collecting Agent shall provide each Retailer with (i) any Information or policies and procedures
adopted by the District regarding the calculation, payment and reporting of Public Improvement
Fees, and (i1) all reporting forms, procedures and other instructions concerning the collection and
remittance of Public Improvement Fees to the Collecting Agent, including all information
required under the PIF Covenant. In the event that either Party changes such reporting forms,
procedures or other instructions, such Party shall promptly communicate such changes to all
Retailers, the other Party and the Bond Trustee. It is the intent of the Parties hereto that all
forms, reports and instructions shall be substantially similar in form to those used or required by
the City for remittance of Sales Taxes.

Section 3.4. Collection and Reporting of Public Improvement Fees.

a. The Parties shall take the following specific actions in connection with the
collection and reporting of Public Improvement Fees:

(0 The Collecting Agent shall receive Public Improvement Fees as remitted
by each Retailer in accordance with the provisions of the PIF Covenant and, after deduction of
the Collection Fee, transfer, remit to and deposit all Public Improvement Fees within [three (3)
business] days after receipt and processing thereof with the Bond Trustee or a local depository,
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banking affiliate or custodial agent designated by the Bond Trustee in accordance with the
provisions of Section 3.5 hereof.

(2) The Collecting Agent shall receive from Retailers all reports, returns and
other documents delivered by Retailers pursuant to the terms of the PIF Covenant. If a Waiver
of Confidentiality has been provided to the Collecting Agent for a Retailer, the Collecting Agent
shall, subject to the terms of Section 3.2.e, make copies of all reports, returns and other
documents submitted by such Retailer available to the District and the Bond Trustee.

3) Following the procedures and timelines applied by the City for the
collection of Sales Taxes, the Collecting Agent shall send a first delinquency notice to any
Retailer (i) that fails to remit Public Improvement Fees during the preceding collection month or
(i1) that the Collecting Agent has reasonably determined to have paid an incorrect amount for the
preceding collection month. The Collecting Agent shall send copies of all first delinquency
notices to the District and, if requested, to the Bond Trustee, together with a report listing the
name of each Retailer to whom a first delinquency notice was sent, the amount of such
delinquency, and the period for which such Retailer is delinquent.

4) Following the procedures and timelines applied by the City for the
collection of Sales Taxes, the Collecting Agent shall send a second delinquency notice to any
Retailer that has not paid any delinquent Public Improvement Fees as specified in the first
delinquency notice. The Collecting Agent shall send copies of such second delinquency notices
to the District and, if requested, to the Bond Trustee, together with a report listing the name of
each Retailer to whom the second delinquency notice was sent, the amount of such delinquency,
and the period for which such Retailer is delinquent.

(5) If the procedures or timelines regarding delinquent Public Improvement
Fees set forth in subparagraphs (3) and (4) of this Section differ from the City procedures or
timelines for delinquent Sales Taxes, the Collecting Agent shall follow the City’s procedures and
timelines for the collection of delinquent Sales Taxes for both purposes. The Collecting Agent
shall not be obligated to distribute additional delinquency notices to any Retailer after the second
delinquency notice. If a Retailer who was given both first and second delinquency notices
subsequently becomes delinquent in the remittance of Public Improvement Fees for any
succeeding month, the Collecting Agent shall, following the timelines and procedure applied for
the collection of Sales Taxes, send a delinquency notice stating that interest at the Default Rate is
automatically accruing on the delinquent Public Improvement Fees.

(6) In addition to the first and second delinquency notices described above,
the Collecting Agent shall, if requested by the District, send a written notice to any Retailer
whom the District believes has not fully complied with its obligations under the PIF Covenant,
specifying the nature and extent of such Retailer’s non-compliance and requesting that such
Retailer immediately remedy such non-compliance. The District shall provide the Collecting
Agent with information sufficient to enable the Collecting Agent to prepare and send such
notice, and the Collecting Agent provide a copy of all notices to the District and the Bond
Trustee.
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@) In accordance with such terms that are mutually acceptable to, and are
subsequently approved in writing by, the Collecting Agent and the District, the City may initiate,
pursue and enforce, or cause to be pursued and enforced, civil actions or other judicial
proceedings to collect any delinquent Public Improvement Fees, interest or penalties due under
the PIF Covenant or to enforce any other obligation under the PIF Covenant. Otherwise, the City
shall have no obligation to undertake any enforcement action of any nature.

(8) Subject to subparagraph c of this Section, the Collecting Agent shall
prepare and deliver to the District and the Bond Trustee, on or as soon as practicable after the
[forty-fifth (45™)] day following the end of each collection month, a report (i) describing the
amount of PIF Sales and the amount of Public Improvement Fees received by the Collecting
Agent from each Retailer during such collection month and for the calendar year to date, (ii)
describing the amount of Public Improvement Fees received by the Collecting Agent since the
date of the last report representing delinquent Public Improvement Fees, including interest and
penalties, and the Retailers to whom such delinquent Public Improvement Fees are attributable,
and (ii1) identifying each Retailer who is delinquent in submitting reports, returns and other
documents.

) The Collecting Agent shall, within [ninety (90)] days after the end of each
calendar year, provide to the District and the Bond Trustee an annual unaudited report setting
forth the Public Improvement Fees received by the Collecting Agent for the preceding calendar
year. At reasonable times during regular business hours, the District, the Bond Trustee or their
designee are hereby authorized to audit, or cause audits to be conducted of, the Collecting
Agent’s books and records with respect to the collection of Public Improvement Fees. If an
independent audit uncovers any deficiency in the remittance of Public Improvement Fees to the
Bond Trustee or the District by the Collecting Agent, the Collecting Agent shall, within [sixty
(60)] days after notice from the District, pay the full amount of such deficiency to the Bond
Trustee or the District as applicable, together with interest thereon (subject to appropriation by
the City Council) at a rate equal to percent (__ %) of the prime rate published in
the Wall Street Journal on the date of discovery of such deficiency and notice thereof to the
Collecting Agent (not to exceed (%)).

b. In the event that the District receives or otherwise possesses any Public
Improvement Fees, including interest or penalties related thereto, through its efforts to collect
delinquent Public Improvement Fees, the District shall remit such funds, or cause such funds to
be remitted, to the Bond Trustee directly and without demand.

c. The Collecting Agent shall not be obligated to provide any information described
herein with respect to any Retailer until such time as a Waiver of Confidentiality executed by
such Retailer has been provided to the Collecting Agent. All reports, information or data
concerning PIF Sales or Public Improvement Fees received by the Collecting Agent shall remain
confidential, unless otherwise required to be made public by law. All such information shall be
used only for purposes of collecting Public Improvement Fees, enforcing Retailers’ obligations
under the PIF Covenant, monitoring compliance with the provisions of the PIF Covenant,
disseminating information to prospective purchasers or owners of the Bonds, or as may
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otherwise be authorized under the PIF Covenant and shall be subject to the terms of Section
3.2.e.

Section 3.5. Remittance of Public Improvement Fees. During the term of the Bond
Indentures, all Public Improvement Fees received by the Collecting Agent shall, after deduction
of the Collection Fee, be transferred, remitted to and deposited with the Bond Trustee or a local
depository banking affiliate or custodial agent designated by the Bond Trustee within [three (3)
business] days after receipt and processing thereof. Thereafter, during the remaining term of the
PIF Covenant, all Public Improvement Fees shall, after deduction of the Collection Fee, be
transferred and remitted to the District. The Collecting Agent shall have no responsibility or
liability for the application of Public Improvement Fees transferred to the Bond Trustee or the
District.

Section 3.6. Bankruptcy of Retailer. In the event either Party to this Agreement
receives actual notice in writing with respect to any action in the bankruptcy of any Retailer,
such Party shall, as soon as practicable, give notice or convey copies of such notice which it
received to the other Party.

Section 3.7. Collection Fee and Reimbursable Expenses. In consideration of its
performance of collection services hereunder, the Collecting Agent shall be paid Collection Fee
and certain reimbursable expenses as follows:

a. The Collecting Agent shall deduct and retain the Collection Fee from the total
amount of Public Improvement Fees, except for interest and penalties, remitted to the Bond
Trustee or the District in accordance with Section 3.5.

b. In addition to its Collection Fee, the Collecting Agent shall, within [thirty (30)]
days after its submittal of a written request to the Bond Trustee, be reimbursed by the Bond
Trustee for the full amount of any reimbursable expense that has been previously approved in
writing by the District. [The District hereby approves and authorizes a one-time payment to the
Collecting Agent in the amount of $ to compensate the Collecting Agent for estimated
start-up costs which will be incurred prior to the retention of any Collection Fees hereunder.]

ARTICLE IV
MISCELLANEOUS TERMS

Section 4.1. Perfection of Security Interests. By execution of this Agreement, the
District and the City hereby elect to have all provisions of Section 11-57-201, et seq., C.R.S., as
amended, apply to the security interest of such Parties in the Public Improvement Fees as
described herein; provided, however, that such election shall not operate to modify or limit the
rights conferred on the District by any provision of State law.

Section 4.2. Beneficiaries of Public Improvement Fees. Notwithstanding the
appointment of the City as the Collecting Agent, the District and the Bond Trustee are the lawful
beneficiaries of the Public Improvement Fees in accordance with the terms of the PIF Covenant.
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Section 4.3. Sovereign Powers and Immunities of City. Nothing in this Agreement
shall be construed as diminishing, delegating or otherwise restricting any of the sovereign
powers or immunities of the City.

Section 4.4. Resignation; Removal; Assignment. The City may resign as Collecting
Agent by submitting a notice of resignation to the District given not less than 180 days before the
date upon which such resignation is intended to take effect. The City's resignation shall be
effective on the termination date set forth in such notice. The City may be removed as
Collecting Agent by the District at any time to become effective not earlier than 90 days after
notice to the City. This Agreement shall not be assigned by either Party for any reason other
than to a successor by operation of law or with the prior written consent of the other Party.

Section 4.5. Notice. All notices, certificates or other communications required to be
given hereunder shall be in writing and shall be deemed given when delivered in person, or by
prepaid overnight express mail or a national courier service, or mailed by certified or registered
mail, postage prepaid, addressed as follows:

To the City:

To the District:
To the Bond Trustee:

The Parties may by written notice designate any additional or different address to which
subsequent notices, certificates or other communications will be sent.

Section 4.6. No Third Party Beneficiaries. It is expressly understood and agreed that
enforcement of the terms and conditions of this Agreement, and all rights of action relating to
such enforcement, shall be strictly reserved to the Parties, and their duly authorized successors
and assigns, and nothing contained in this Agreement shall give or allow any such claim or right
of action by any other Person with respect to this Agreement.

Section 4.7. Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon the Parties and their duly authorized successors and assigns.

Section 4.8. Amendment. This Agreement may only be amended, changed, modified
or altered by an instrument in writing duly executed by each Party.

Section 4.9. Computation of Time. In computing a period of days, the first day shall
be excluded and the last day shall be included. If the last day of any period is not a business day,
the period shall be extended to include the next succeeding business day. If a number of months
is to be computed by counting the months from a particular day, the period shall end on the same
numerical day in the concluding month as the day of the month from which the computation is
begun, unless there are not that many days in the concluding month, in which case the period
shall end on the last day of that month.
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Section 4.10. Payments Due on a Day Other Than a Business Day. If the date for
making any payment or the last day for performance of any act or the exercising of any right as
provided in this Agreement shall be a day other than a business day, such payment may be made,
or such act performed, or such right may be exercised on the next succeeding business day with
the same force and effect as if done on the nominal date provided in this Agreement or the PIF
Covenant.

Section 4.11. Severability. In the event that any provision of this Agreement shall be
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 4.12. Execution in Counterparts. This 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 4.13. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State.

Section 4.14. No_Indemnification by City. The City shall have no obligation to
indemnify, hold harmless or defend the District, the Bond Trustee or any other Person for any
purpose whatsoever. The only remedies of the Parties are set forth in Section 4.15.

Section 4.15. Default and Remedies. If any Party fails to perform any of its
responsibilities, obligations or agreements to be performed in accordance with the terms and
provisions of this Agreement, and if such failure of performance continues for a period of [thirty
(30)] days following notice of default from another Party (or such additional period of time as
may be reasonably necessary to cure such default as long as the curative action is commenced
within such [thirty-]day period and is diligently and continuously pursued to completion), then
any non-defaulting Party may initiate a court action (i) to enjoin such failure of performance,
(i) to recover damages, and (iii) to seek any other remedy available at law or in equity, including
an action for specific performance. The prevailing Party in any court action shall be entitled to
an award of costs and reasonable attorney fees. No remedy provided under this Agreement shall
be required to be exercised as a prerequisite to seeking any other relief to which such Party may
then be entitled. All rights and remedies under this Agreement are cumulative, and the exercise
of any one or more of such rights and remedies shall not preclude the exercise of any other right
or remedy for any default at the same or a different time. Any delay in asserting any right or
remedy under this Agreement shall not operate as a waiver of any such right or limit such right in
any manner.

Section 4.16. Captions. The captions or headings herein are for convenience only and
in no way define, limit or describe the scope or intent of any provisions or Section of this
Agreement.

This PIF Collecting Agent Agreement is entered into and executed by the Parties as of
the date set forth above.
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LONGS PEAK METROPOLITAN DISTRICT

By:
ATTEST:
By:
CITY OF WHEAT RIDGE
By:
Its:
ATTEST:
By:
[BOND TRUSTEE]
By:
Its:
ATTEST:

By:
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EXHIBIT A
PIF COVENANT
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EXHIBIT H

RESOLUTION OF APPROVAL
CITY OF WHEAT RIDGE



CITY OF WHEAT RIDGE, COLORADO
RESOLUTION NO. 09
Series of 2006

TITLE: A RESOLUTION APPROVING THE SERVICE PLAN FOR LONGS
PEAK METROPOLITAN DISTRICT.

WHEREAS, pursuant to Sections 32-1-204.5 and 32-1-205, C.R.S., as amended, a
Service Plan for the proposed Longs Peak Metropolitan District was filed with the City of
Wheat Ridge by the owners of 100% of the property proposed to be included within the said
district; and : '

WHEREAS, on or about March 9, 2006 the said property owners filed a revised Service
Plan (the “Service Plan”) containing certain changes and modifications as recommended and
supported by the City Staff, which changes and amendments are largely clerical and stylistic in
nature and do not change or amend any basic or fundamental provision of the Service Plan as
filed on February 21, 2006; and

WHEREAS, the City Council held a public hearing on the Service Plan on March 13,
2006; and

WHEREAS, notice of the hearing before the City Council was duly published in the
Denver Post on February 21, 2006 and was sent to the governing body of each municipality and
special district within a radius of three miles of the proposed special district’s boundaries that
have levied an ad valorem tax within the next preceding tax year; and

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

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Wheat
Ridge, Colorado, as follows:

1. The above and foregoing recitals are incorporated herein by reference and are
adopted as findings and determinations of the City Council.

2. The City Council further finds and determines that all applicable requirements of
part 2, article 1, title 32, Colorado Revised Statutes, relating to the filing of the Service Plan and
the consideration thereof by the City Council, have been met.

3. Based upon evidence presented in the Service Plan and at the hearing, the City
Council hereby determines as follows:

a. Adequate service is not, and will not, be available to the area to be served by
the proposed special district through the City or other existing special facility
districts within a reasonable time and on a comparable basis.



b. The facility and service standards of the proposed special district are
compatible with the facility and service standards of the City.

c. There is sufficient existing and projected need for organized service in the
area to be served by the proposed special district.

d. Existing service in the area to be served by the proposed special district is
inadequate for present and projected needs.

e. The proposed special district is capable of providing economical and
sufficient service to the areas within its proposed border.

f. The areas to be included within the proposed special district have or will have
the financial ability to discharge the proposed indebtedness on a reasonable
basis.

g. The proposal is in substantial compliance with any duly adopted master plans.

h. The proposal is in compliance with any duly adopted county, regional or state

long range water quality management plan for the area.

1. The creation of the proposed District will be in the best interest of the area
proposed to be served. '

] The park and recreation facilities and improvements to be furnished by the
proposed special district do not duplicate or interfere with improvements or
facilities already constructed or planned to be constructed within the proposed
special district by the Prospect Recreation and Park District.

4. Subject to the provisions of Section 5 below, the City Council does hereby
approve the Service Plan for the Longs Peak Metropolitan District as submitted to the City on
February 21, 2006, with the changes and modifications submitted on or about March 9, 2006.

5. Notwithstanding the provisions of Section 4 above, the failure of the proposed
special district to execute and deliver the City IGA attached to the Service Plan as Exhibit G-1
within 45 days after the said district is declared organized by the District Court in and for
Jefferson County, Colorado shall be a material modification of or departure from the Service
Plan, and the said district taking any substantive action prior to the execution and delivery of said
agreement may be enjoined by the City as provided by §32-1-207(3)(a), C.R.S. The Mayor and
City Clerk are hereby authorized to execute and deliver the said City IGA on behalf of the City,
upon the execution and delivery thereof by the proposed special district. '

6. A certified copy of this Resolufion shall be filed in the records of the City and
submitted to the petitioners for the purpose of filing in the District Court of Jefferson County.



7. All resolutions or parts thereof in conflict with-the provisions hereof shall be and
the same are hereby repealed.

Done this B) day of March, 2006, at Wheat Ridge, Colorado.

;;h;.f;*,‘f St o : - CITY COUNCIL OF THE
A el CITY OF WHEAT RIDGE,
Ao W - JEFFERSON COUNTY, COLORADO
ETA T R
VR e Fa i ~
", ,.h.‘".,;.'“ L ' Jerry DiTdlio, Mayor
ATTEST:

m\m%o\\@ S CbQX{\JwB

Slicé Pam Anderson, Cltk\Clerk



EXHIBIT I
DISTRICT/DEVELOPER AGREEMENTS

I-1
Sample Draft PIF Covenants




DECLARATION OF COVENANTS AND AGREEMENT IMPOSING AND
IMPLEMENTING
THE LONGS PEAK METROPOLITAN DISTRICT PUBLIC IMPROVEMENT FEE

THIS DECLARATION OF COVENANTS IMPOSING AND IMPLEMENTING THE
LONGS PEAK METROPOLITAN DISTRICT PUBLIC IMPROVEMENT FEE (this "PIF
Covenant") is made as of __, 2005 by Cabela’s Retail, Inc, a Nebraska corporation;
and Coors Brewing Company, a Colorado corporation, [PROPERTY OWNER]; and
[PROPERTY OWNER], (collectively "Declarants"). '

Recitals

‘State?)

the financing, construction and completion of tﬁe pub1

the District"), a’qug' mummpal corporatlon and

C. The public infrastrueture that maykbw -acquired, constructed, installed, completed
operated and mamtamedmwﬁhm the: Tlstnct the €osts of which may lawfully be paid by the-
District, include pubhc::sé"f:‘”éets and madway improvements, parking facilities, sidewalks, trails,
landscaping, Water and smlmsewmllnes drainage;:storm water and debris flow management
1-space, _museum space, public use space and other
= myrovements propeﬁW&‘nd appurtenances located within and without

ements")

ublic Improvements, together with all land or interests in land
3;{he Public Improvements (whether acquired by the District or
dedicated by Declarants), and alfother costs and expenses incurred in connection with the Public
Improvements including:.but” not limited to maintenance costs incurred for the Public
Improvements prior to dé?reaﬂon expenses incurred for the District’s organization, and all Bond
Requirements (as defined below all of such costs together are hereinafter referred to as the
"Public Improvements Costs"), will be funded, paid and reimbursed by the issuance of bond debt
by the District. A portion of the Bond debt defined in the Annexation Agreement is to be paid

from the public improvement fees imposed and collected pursuant to this PIF Covenant.

construction, & :mstalhng the?
necessary for themiﬁ_omplenon 0

s

E. Declarants are the owners of the PIF Property (as defined below). The PIF
Property will benefit from the completion of the Public Improvements.

F. In consideration of the benefits to be provided to the PIF Property by the District,



the Declarants have agreed to impose a public improvement fee in the amount of one and four
tenths percent (1.4%) that will escalate to one and five tenths percent (1.5%) pursuant to the
terms of the Annexation Agreement when other obligations of the District are satisfied ("Public
Improvement Fee" or "PIF") on all PIF Sales transactions (as defined below) that occur within
the PIF Property. The Public Improvement Fee will be collected by all sellers or providers of
goods or services who engage in any PIF Sales transactions within the District from the
purchaser or recipient of such goods or services to be paid to a Collecting Agent (as defined
below). The Collecting Agent will receive and remit the Public Improvement Fees to a Bond
Trustee (as defined below) or to the District for payment of the Public Imprevements Costs and
such other purposes as may be authorized in this PIF Covenant or in the District’s Service Plan.

G. Declarants now desire to impose the obligation to collectand pay, and to provide
for the implementation of the collection and payment of a Publi ”'fI':rnprove%nent Fee on all PIF
Sales that occur within those portions of the District subject tgéthxs ;

Declaration

\ for other good and
consideration, the receipt and sufficiency of which are acknoWlM@ged by Declarants, Declarants
agree and declare that this PIF Covenant -shall be binding upeﬁ«x and effective against all

successors in interest, assigns and transferees o4

Section 1. Definitions. The following: capital
shall have the following meanings.

"Bond fnﬁ’mmpe“ means any Trust Indenture between the District and a Bond
Trustee, as amended-or supplemented in writing, and all resolutions and documents
executed or deliveréd in connection with any Bond Financing.

"Bond Financing" means the issuance of the Bonds or any other financing or
agreement to fund, pay for or acquire the Public Improvements, or to pay or reimburse
the Public Improvements Costs, including any Bond Requirements.

"Bond Requirements” means all principal, redemption or purchase price
premiums, if any, interest, reserves and other obligations to be performed with respect to



the Bonds outstanding from time to time.

"Bond Trustee" means the person or entity acting as trustee for bondholders
appointed under any Bond Indenture or Bond Financing, the repayment of which will
rely in whole or in part on this PIF Covenant.

"CCIOA" means the Colorado Common Interest Ownership Act, codified at
Colorado Revised Statutes §§ 38-33.3-101, et seq.

"City" means the City of Wheat Ridge, Colorado.

"Confidential Information" has the meaning setf

e

"Declarants" has the meaning
Covenant.

physical poi"hon of the PIF Property, whether developed with
s or undeveleped that either is: (a) owned as a separate legally estabhshed

shall include any lots, tracts, planning areas or similar portions of
the PIF Property that are described by the preceding sentence and that have not been
further subdivided into smaller Lots, though subdivision into smaller Lots is likely to
occur in the future. Upon the subdivision of any existing Lot into two or more Lots, the
Lot so subdivided shall no longer be recognized as one Lot for any purpose hereunder.
Any condominium unit within a legally established "condominium" (as defined in the
CCIOA) shall constitute a separate Lot under this Declaration.

"Occupancy Agreement” means any lease, sublease, license, concession or other
occupancy agreement between an Owner or an Occupant and a Retailer under which the



Retailer is given the right to possess or occupy any portion of the Owned/Leased
Property.

"Occupant” means any Person who has the legal right pursuant to any Occupancy
Agreement to possess or occupy any Lot or other portion of the PIF Property, and
includes any Owner, if applicable; provided that a mortgagee, a trustee under or
beneficiary of a deed of trust, or any other Person who has any right of possession
primarily for the purpose of securing a debt or other obligation owed to such Occupant
will not constitute an Occupant, unless and until such mortgagee, trustee, beneficiary or
other Person becomes an Owner, a mortgagee in possession or @Eﬁe“f‘mse possesses or
occupies a portion of the PIF Property pursuant to such right by an intentional or
voluntary act of its own.

peomuael

"Person"” means any individu
company, association, trust, municipal
governmental entity or organization.

of exchange that ﬁ%*sugf”zct to sales taxation by the City pursuant to the Sales Tax
Ordinance and certam‘”other sales transactions, including without limitation:

1. All sales or rentals of tangible personal property to any Person, except to a
charitable or governmental organization that is exempt from taxation under the Sales
Tax Ordinance, by any Retailer initiated, consummated, conducted, transacted or
otherwise occurring from or within any portion of the PIF Property;

ii. All sales of services to any Person that is not exempt from taxation under
the Sales Tax Ordinance, made, performed or rendered by any Retailer from or within



any portion of the PIF Property, including without limitation entertainment and
lodging services;

iii. Any exchange of goods or services for money or other media of exchange
that is subject to sales taxation pursuant to the Sales Tax Ordinance as of the PIF
Commencement Date, regardless of whether such goods or services are later
exempted from sales taxation under the Sales Tax Ordinance as a result of any action
taken by the City or its constituents or by the State;

iv. Notwithstanding the applicability of the Sales Tax. @%ﬁ?ﬁance any sale of
(a) any tangible personal property to a Person who is d01n&§bu51ness or is a resident

AR,
s,

outside of the City when the tangible personal property Ef‘ ! is to be delivered to

shall mean any transaction by which a Person acﬁ'
the City any tangible personal property or service tha

transfer as may be custom‘ 3@Q%E:mpnate to make any Public Improvement
-available satlsfa;ﬁ ion of the Bond Requirements.

ic-Tmprovement Fee" or "PIF" means the public improvement fee imposed
pursuant to this PF»WCogenant against all PIF Sales initiated, consummated, conducted,
transacted or otherwise occurring from or within the PIF Property in the amount of one
and four tenths pereent (1.4%) (increasing to one and five tenths (1.5%) upon the terms
and conditions provided for in the Annexation Agreement) of each PIF Sale for the
period commencing on the PIF Commencement Date through and until the PIF
Termination Date, except as otherwise expressly provided herein; provided that after all
Bonds have been paid, the rate of the Public Improvement Fee may be reduced from time
to time by the District by sixty (60) days' prior written notice to the Declarant and the
Retailers.

"Report Recipients" has the meaning set forth in Section 5.



"Reports” has the meaning set forth in Section 5.

"Retailer” means any Owner or Occupant who is a seller or provider of goods or
services and who engages in any PIF Sales initiated, consummated, conducted, transacted
or otherwise occurring from or within any portion of the PIF Property.

"Sales Tax Ordinance” means the City's sales tax ordinances, presently codified
in Chapter 22 of the City's Municipal Code, and all regulations p mulgated pursuant
thereto, as both may be amended from time to time.

in and issued by the District.

“Shared Sales Tax Revenue Bonds”
Annexation Agreement.

“Public Improvement Fee Revenue Bonds” sha
Annexation Agreement. T

Imposition of Public Improvemcn

Section 2.

its Owned/Leas: jroper{y under an Occupancy Agreement, shall require pursuant to
such Occupancy “Agreement that such Retailer shall collect from the purchaser or the
recipient of goods orservices in each PIF Sales transaction or shall otherwise pay to the
Collecting Agent, “the Public Improvement Fee with respect to such PIF Sales
transaction. =~ Each Occupancy Agreement shall contain enforceable provisions
incorporating by reference the obligation for the imposition and collection of the Public
Improvement Fee on all PIF Sales transactions and shall be subject to all requirements of
this PIF Covenant.

c. No later than sixty (60) days prior to the PIF Termination Date, the
District shall notify each Retailer and the Collecting Agent in writing that the PIF



Termination Date will occur on the date specified in such notice and that the Retailer
shall not collect the Public Improvement Fee after such date.

Section3.  PIF Sales Information. Public Improvement Fees shall be collected
and/or paid on all PIF Sales transactions in accordance with the provisions of this PIF Covenant.
The District and the Collecting Agent may, from time to time, provide supplemental information
relating to the calculation, payment and reporting of Public Improvement Fees to all Owners and
Retailers. The supplemental information may include (i) uniform gmdehnes specifying the
scope of the definition of PIF Sales for purposes of calculating the Public:Imprevement Fee due
hereunder and (ii) alternate collection and reporting procedures to conform to the collection and
reporting procedures specified herein to the collection and reporting:procedures followed by the
City in its administration of the Sales Tax Ordinance, which procedures=shall take effect no
earlier than thirty (30) days after written notice has been proyvided:For purposes of providing
such information and determining the names and addresses of all Retailers, ‘each Owner or

the Sales Tax Ordinance, any_af
therew1th each point of saljw

Pt

Improvement Fees:-i der on all PIF Sales transactlons initiated, consummated
conducted transacted er otherw1se“occumng during the 1mmed1ate1y preceding month from or

such period. All Pubhc Hn , ment Fees shall be due and payable without notice on the date
required for payment of City sales tax under the Sales Tax Ordinance. Unless the District
otherwise directs, each Retdiler shall pay all Public Improvement Fees directly to the Collecting
Agent. The procedures for the imposition, collection, segregation, payment and reporting (but
not for the calculation) of the Public Improvement Fee shall be substantially similar in all
material respects to those set forth in the Sales Tax Ordinance or as otherwise set forth in any
supplemental information provided by the Collecting Agent or District. Each Retailer shall report
all PIF Sales and remit the Public Improvement Fees thereon to the Collecting Agent on a
monthly basis employing reporting forms and following procedures provided by the Collecting
Agent or the District that are intended to be substantially similar to those used and required by



the City for the remittance of the City's sales taxes. The Public Improvement Fee shall be
calculated and imposed on each PIF Sales transaction and added to the sales price of such PIF
Sales transaction prior to the calculation and assessment of any City, County or State sales tax,
and before any sales taxes of any other taxing entity required to be imposed by law. All sales
taxes of the City, the County, the State and other taxing entities shall, to the extent that such sales
taxes apply to the PIF Sales transaction, be calculated and assessed on the sum of the PIF Sales
price plus the amount of the Public Improvement Fee. Specific instructions regarding reporting
forms and payment procedures for the Public Improvement Fee will be provided to all Retailers
by the Collecting Agent or the District, and each Retailer will be entitled-to rely thereon for
purposes of compliance with this Section 4. Declarant and any other Owngrftﬁw t-acquires fee title

to any portion of the PIF Property and any Occupant by acquiring the ; ght to possess or occupy
any portion of the PIF Property acknowledges that the Public Impr; vem t Fee is not a tax in

Section 5. Additional Reporting Requirements. Each Retailer shall
District and the Collectmg Agent (collectlvely, the~"Report Remp:lents") true an
and ~declarations, including any
ade or provided to the City,

axes at the same time that

request, will be made available to the Report Reoiplents
received by the District or th ‘Collécting Agent shalf”remaln co;iﬁdentlal and be used by the

P

conditions of thi
Bond Trustee,

portion of the Owned/Egased Property occup1ed by such Retailer to determine compliance with
the Public Improvement Fec:colfection and remittance obligations of such Retailer under this PIF
Covenant and to release tgxthe District, the Collecting Agent, the Bond Trustee, and the
Declarants (but not to any other Person, except as required by law) such audited information and
any Reports, returns (including sales tax returns), and other documents delivered to the Auditor
by the Retailer and any relevant information gathered by the Auditor during an audit or in
reviewing such Reports, returns or other documents (collectively, the "Confidential
Information"); provided, however, that (i) no Auditor may be engaged on a contingency-based
compensation system, and (ii) all Confidential Information, together with the contents thereof,
shall be deemed proprietary, shall be kept strictly confidential, and shall not be disclosed or
otherwise published by any Person to whom the Auditor so releases Confidential Information,



except for such disclosures or publications as may be required by law. Without limiting the
foregoing confidentiality and non-disclosure requirements, any publication or disclosure of
Confidential Information submitted by or pertaining to a Retailer (or the contents of such
Confidential Information) by the District, the Collecting Agent or the Bond Trustee (or by
anyone else to whom the Auditor is required by law to disclose Confidential Information) will,
unless otherwise prohibited or restricted by law, be made only on an aggregated basis together
with similar information submitted by other Retailers and without direct disclosure of the
specific Public Improvement Fee collections or PIF Sales transactions of such Retailer. Each
Retailer shall be protected by, and may rely upon, the confidentiality prov1s1ons set forth in this
PIF Covenant. /

Section 7. Compliance and Enforcement.

vlmgwprovement
Fees and notification to PIF Sales customers of the 1mp051t1on and collection o J:«hg Pubhc

s

Improvement Fee as such pohcles and requlrernents are*“‘”’ mr

cause of action and full nght an ‘uthmgﬁﬁwfffi ,;;;;pfome:each Retailer's obligations under this PIF
Covenant. No defaults “by-a ,Occupant under any“provision of an Occupancy Agreement will
entltle any Qccupant or R“étmler to any-offset, deduction or other defense to payment of all

“All-Public Improvement Fees that are not paid when
“‘,ithe Default Rate and will be subject to a late fee imposed in
. the District from time to time in an amount not to exceed ten percent (10%)
of the amount du Any Retailer who fails to make timely remittance of any Public
Improvement Fees shall:pay, or reinburse the Bond Trustee, the Collecting Agent or the District
for all costs of enforcemantwand collection thereof, including reasonable attorneys fees.
Notwithstanding anything fé the contrary contained in this PIF Covenant, the District, the
Collecting Agent and the Bond Trustee, or any Person designated by any of the foregomg parties
(collectively, an "Enforcing Party") shall have the right to enforce all provisions of this PIF
Covenant. An Enforcing Party shall also be awarded and recover from any defaulting Retailer
all reasonable costs and expenses incurred by such Enforcing Party in successfully enforcing the

obligations of said Retailer.

(b).  The District shall have the power to levy assessments for the purposes of
collecting Delinquency Costs and other costs specified in accordance with the terms and



conditions of this Declaration (each, a "Specific Assessment™). Each Owner, by acquiring fee
title to a Lot or other portion of the PIF Property, and each Occupant, by acquiring the right to
possess or occupy or otherwise acquiring any interest in any portion of a Lot or other portion of
the PIF Property, shall be deemed to covenant and agree to pay Specific Assessments pursuant to
the terms and conditions of this Declaration. Any Specific Assessment or Public Improvement
Fees not paid within 30 days after they become due is delinquent. If any Specific Assessment or
any Public Improvement Fee is delinquent, the District may recover all of the following
(collectively, the "Delinquency Costs") from the delinquent Occupant or Retailer, as the case
may be: (i) interest from the date due at the Default Rate; (ii) one-time late charges and other
monetary penalties imposed by the District pursuant to this Declaration;and*(ii) all collection
and enforcement costs, 1nclud1ng reasonable attomeys fees, 1ncurred’f%y the District or the

=y pd

Delinquency Costs also shall be the personal obhga"tlﬁn of the“’“Occupant and f”‘?“Pubhc

such Person shall be Jomtly and severally llable for each and ev
the Occupant or Retailer. :

Section 8. Use and Pledge of Puﬁ’ic Imnrgyg@grt Fee :Revenues. The Public

Improvement Fee revenues generated pursuant to:;;; thlsMgWPﬁIF”‘“fG engnt “after deduction of any
( ) first for the payment of any

- vement Fee Bonds in accordance with the terms of the

E‘:y SO much of the Public Improvement Fees received by it as
may be Pledged to the:Bond Trustge, the District or to any other Person entitled thereto pursuant
to the terms of the Bon‘ﬁllndenture«m as instructed by the District.

Section 9. Collectmg Agent. The District shall designate an entity or entities to act as
the Collecting Agent from time-to-time. The District has designated the Treasurer of the City of
Wheat Ridge, Colorado as the initial Collecting Agent. The Collecting Agents address is:

Treasurer’s Office

City of Wheat Ridge
7500 West 29™ Avenue
Wheat Ridge, CO 80033
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The District or Bond Trustee may terminate any Collecting Agent and redesignate a
successor Collecting Agent upon not less than forty-five (45) days' written notice to each
Retailer.

Section 10.  General Acknowledgement. Declarants acknowledge, and any other
Owner by acquiring fee title to any portion of the PIF Property subject to this PIF Covenant and
any Occupant by acquiring the right to possess or occupy any portion of the PIF Property subject
to this PIF Covenant is deemed to acknowledge prior to conducting any business at any
Owned/Leased Property, that the provisions of this PIF Covenant are in full force and effect and
that the District and the Bond Trustee are or will be relying upon this PIF*Coyenant in taking
actions with respect to the Public Improvement Fee, the Bond Financing, and the acquisition,
construction and completion of the Public Improvements; the: kn:ence of the Public
Improvements Costs with the express understandmg and conditio that t] M:E@ Covenant will
not be amended, modified or waived without the prior written. consent of Decle

ts, the District
and, if required by the Bond Indenture, the Bond Trustee.

Section 11.  Owner/Occupant Obligations. Each:@wner anﬁ Occupant will
Retailer to whom such Owner or Occupant leases, or whontstch O
authorizes to occupy any portion of its Owned/Leased Propertyw der an Occupancy Agreement
with such Retailer, to acknowledge and agree:to all prov1s1ons Of‘“*thls PIF Covenant that pertain
to such Retailer. The Occupancy Agreement:sh OV

Agreement.

Section 12.  No Dnmlmon or-Control By DEclarants The District shall have all right,
title and interest in the Pub“l“&”lmprovement Fees for the: term and shall have the nght to use sa1d
Improv

oot

PIF Covenant or in any ¢ docume”ﬁ?h thexPIFjM?roperty to the contrary, Declarants do not
have, and will nofb( entitled, autherized or empowered to exercise any dominion, control or

‘ownership 1nterest over therubllc Impms&ement Fees. To the extent the Declarants are deemed

all right, t1t1e”*anﬁ«nnterest of Declaisants 1n”‘the Public Improvement Fees and the obligations of
the Retailers hereunder shall 1rreyocably, absolutely and unconditionally be transferred, sold,
assigned and conve’““f'ﬂ y Declarai'its to the District or the Bond Trustee for completion of the
Public Improvements=-To the éxtent that any Public Improvement Fees are collected by
Declarants, Declarants eemed to be acting as an agent on behalf of the District in
implementing this PIF Covenant and providing for the collection and payment of the Public
Improvement Fees. Subject to the express terms of this Section 12, it is intended and hereby
declared that (a) the Public Improvement Fee is a charge imposed on Retailers to pay the Public
Improvements Costs as provided herein; (b) the nature of the Public Improvement Fee is that of a
contractual charge imposed for the benefit of Declarant, the District and other Persons specified
under the PIF Agreement and not through the exercise of any power by the City or any other
public taxing authority; (c) Public Improvement Fees are not tax revenues in any form, and the
Public Improvement Fee will not be enforceable by the City, except to the extent authorized
when acting as a Collecting Agent; (d) all Public Improvement Fees received by the District will
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be used to pay and discharge the Bond Requirements, to acquire and pay for the Public
Improvements, to pay and reimburse the Public Improvements Costs, Administrative Costs or as
may otherwise be provided in this PIF Covenant, the PIF Agreement or the Bond Indenture; and
(e) the authority of the District, the Collecting Agent and the Bond Trustee to receive the Public
Improvement Fees is derived through this PIF Covenant as supplemented by the PIF Agreement,
the Bond Indenture and any agreement with the Collecting Agent.

Section 13.  Notice to Retailers. Whenever notice to any Retailer is required pursuant
to the provisions of this PIF Covenant, the notice provided shall be deemed sufficient if given in
writing to such Retailer at the address previously provided to the party g-such notice or at
the address of such Retailer listed in the City's sales tax records.

Section 14.  Governing Laws. This PIF Covenant will be
accordance with the laws of the State of Colorado.

Section 15.  Covenants Burdening the Land. The
duties set forth in this PIF Covenant are intended by the"
the land and not conditions affecting the PIF Property.

PIF Propert ;;and for the benefit of the Declarant, the
d Trustee asc @d to the extent set forth i in this PIF

n by any Person on the PIF Termination Date, except with
respect to any obligation:zarising h hereunder that has not been paid, discharged or satisfied in full
by any Owner, Occupant“»@_ﬁi(etaﬁer of any portion of the PIF Property. If and to the extent that
any of the covenants or “iher provisions herein would otherwise be unlawful or void for
violation of the rule against‘perpetuities, the rule restricting restraints on alienation, or any other
applicable statute or common law rule analogous thereto or otherwise imposing limitations upon
the time for which such covenants affecting the PIF Property may be valid, then such covenants
and provisions will continue and endure only until the expiration of a period of [sixty (60)] years
after the PIF Commencement Date.

Section 16. Amendment by Declarants. Subject to the provisions hereof regarding
obtaining the prior written consent of the District and, if required by the Bond Indenture, the

12



Bond Trustee, Declarants shall be entitled to make substantive amendments to the provisions of
this PIF Covenant with the consent of the Owners who hold fee title to not less than fifty-one
percent (51%) of the total acreage of the PIF Property.

Section 17.  Severability. The invalidation of any provision in this PIF Covenant or of
the application thereof to any Person or entity by judgment or court order will in no way affect
any other provision of this PIF Covenant or the application thereof to any other Person or entity
or circumstance, and ther
emainder of this PIF Covenant will remain in full force and effect. In the event such invalidation
would render the remaining portions of this PIF Covenant ineffective to: Sary

arry-out the material
intentions of Declarants as expressed or implied by this PIF Covenant;:then such objectionable

prov1s1on shall be construed and th1s PIF Covenant will be deemed amended so that such

possible the intentions of Declarant.

Section 18.  No Other Intended Beneficiary.
of this PIF Covenant, and all rights of action relati

respect to this PIF Covenant; provided, howev’
be entitled to enforce, the confidentiality provis

ed‘“in CCIOA) The District does not own, and

1 or operate any common elements" (as defined in

P

foreclosure saf?" held pursuant to axaid subjectto the limitation of Section 22.

g

Section 20."=-Right of Acoie’*ss Prior to the PIF Termination Date, each of the District
and the Collecting Agent:shall haye an irrevocable license to enter upon any Lot to inspect it for
the purpose of ensuring cot liance with this Declaration; provided, however, that with respect
to any portion of any Owned/Leased Property occupied or possessed by a Retailer, the license
shall extend to only those portlons of the Owned/Leased Property in which sales transactions are
conducted with the public, and the license may be exercised only in periods during which the

Retailer's Owned/Leased Property is open for the conduct of sales transactions with the public.

Section 21.  Lien for Specific Assessments and Public Improvement Fees. The District
has an automatic lien against the interest of each Occupant in the PIF Property to secure payment
of all Specific Assessments, Public Improvement Fees and associated Delinquency Costs levied
by the District against such Occupant. Such lien shall be perfected upon the Recording of this
Declaration, and no further claim of lien shall be required. Notwithstanding the foregoing and

13



without limitation on the automatic lien against the Occupant's interest in the PIF Property, the
District has the right, but not the obligation, to prepare and record a notice of lien setting forth
(a) the amount of any Specific Assessment, Public Improvement Fees or other Delinquency
Costs or other amount due and owing to the District; (b) the date such amount was due and
payable and the date from which interest accrues; (c) all Delinquency Costs accrued as of the
date of recording of such notice of lien; (d) the Owned/Leased Property affected by the lien; and
(e) the name or names, last known to the District, of the delinquent Occupant. The automatic
lien of the District against the Occupant's interest in the PIF Property established and perfected
by this Section 21 shall be superior to all other liens and encumbrances encumbering the
Occupant's interest in the PIF Property, except (i) liens and encumbrances tecorded before this
Declaration (ii) liens for real estate taxes and other governmental assess ents or charges against

Delinquency Costs may be enforced against, the Occupant fo :
following ways, at the option of the District (Whit

e

Spe01ﬁc Assessment or Pub Jmprev

Te ggagefander the laws of the State, the lien established in
Section 21 securi Specific Assessment or Public Improvement Fees and any associated
Delinquency Costs. District rnay b1d for the Occupant s 1nterest in the PIF Property at any

Section 23. Wai{;’ers by Occupants. Each Owner, by acquiring fee title to a Lot, and
each Occupant, by acquiring the right to possess or occupy or otherwise acquiring any interest in
any portion of a Lot, shall be deemed to covenant and agree that the Owner or the Occupant shall
not (a) seek administrative or judicial review of the constitutionality, applicability or amount of
any ad valorem real property or personal property tax imposed or levied pursuant to statute or
ordinance determined by any tax official to apply to any portion of the PIF Property, (b) seek
administrative or judicial review of the constitutionality or enforceability of the Public
Improvement Fee imposed pursuant to this Declaration, or (c) raise the unconstitutionality or

14



inapplicability of any such tax statute or ordinance as a defense in any proceedings, including
delinquent tax proceedings affecting any portion of the PIF Property.

IN WITNESS WHEREOF, Declarants have executed this PIF Covenant as of the date
first set forth above.

Cabela’s Retail Inc., a Nebrask: ?@ngoration

STATE OF NEBRASKA

COUNTY OF CHEYENNE

The foregoing instrument was acknowle
2005, by

e

STATE OF COLORADO | )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me as of the day of
2005, by as of

15



WITNESS my hand and official seal.

Notary Public for the State of Colorado

Cabela’s/Agmts/1-03-06revisions 5
ST1032 -
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EXHIBIT B

PUBLIC FINANCING ADDENDUM

THIS PUBLIC FINANCING ADDENDUM (this "Addendum") is executed this day of
, 20, by , ("Landlord"),
("Tenant") and

("Guarantor") with respect to and
forming a part of that certain LEASE AGREEMENT (the "Lease") dated ,
20__, for the premises commonly known as (the "Premises") in the
retail center commonly known as located in the City of Wheat
Ridge (the "Center").

Recitals

This Addendum is made with respect to the following facts:

A. Longs Peak Metropolitan District (the "District") is a quasi-municipal
corporation and political subdivision of the State of Colorado (the "State") and has been
organized under State law to facilitate the financing, acquisition and construction of public
improvements needed for the development of the Center and other real property within the
boundaries of the District (the "Public Improvements").

B. In connection with the financing for the Public Improvements, Landlord has made
a Declaration of Covenant Imposing and Implementing the Longs Peak Metropolitan District
Public Improvement Fee (this "PIF Covenant"), which was recorded on ,200
inBook ___atPage _in the real property records of Jefferson County, Colorado. A copy of
the PIF Covenant is attached to the Lease as Exhibit /XX]. The PIF Covenant imposes on each
"Retailer" within the Center the requirement to collect and remit a "Public Improvement Fee" on
all "PIF Sales" (as such terms are defined in the PIF Covenant) for the use and benefit of the
_ District for the purposes described in the PIF Covenant.

Addendum

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:

1. Defined Terms. Each initially capitalized term used in this Addendum, unless
otherwise defined in this Addendum, shall have the meaning set forth for the term in the PIF
Covenant.

2. Tenant’s Obligations under PIF Covenant.

2.1 Tenant acknowledges that it has received and read the PIF Covenant.
Tenant is a Retailer for the purposes of the PIF Covenant and is subject to all terms, conditions,
obligations and restrictions imposed on and applicable to Retailers under the PIF Covenant with
respect to the Premises and PIF Sales transactions initiated, consummated, conducted or
transacted or otherwise occurring from or within any portion of the Premises. Without limiting
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the generality of the immediately preceding sentence, Tenant shall impose and collect the Public
Improvement Fee on all PIF Sales transactions and shall pay all Public Improvement Fee
revenues to the Collection Agent, unless otherwise directed by the District, in accordance with
the requirements of the PIF Covenant.

2.2 Tenant further acknowledges that if Tenant authorizes any other Retailer
to possess or occupy any portion of the Premises, subject in any case to the terms and conditions
of the Lease, Tenant will then be an Occupant for the for the purposes of the PIF Covenant, and
will be subject to all terms, conditions, obligations and restrictions imposed on and applicable to
Occupants under the PIF Covenant, with respect to such portion of the Premises.

2.3 No default by Landlord shall entitle Tenant to any offset, deduction or
other defense to Tenant’s payment of all Public Improvement Fees due under the PIF Covenant.

3. Waiver of Confidentiality.

3.1 Tenant specifically authorizes the Collection Agent, District, the Bond
Trustee and any Person designated by the District and the Collection Agent to:

(a) audit Tenant’s books and records with respect to the Premises to
determine compliance with Tenant’s obligations to collect and remit Public Improvement Fees in
accordance with the PIF Covenant; and

(b) release Tenant’s Confidential Information to Landlord, the
Collection Agent, the District, the Bond Trustee and owners and prospective purchasers of the
Bonds for the purposes described in the PIF Covenant. Tenant acknowledges that Landlord shall
maintain the confidentiality of Tenant’s Confidential Information delivered to Landlord, to the
extent permitted or required by law, and the District shall cause Tenant’s Confidential
Information delivered to the District, the Collection Agent, and the Bond Trustee to be
maintained as confidential in accordance with the PIF Covenant and to the extent permitted or

3.2 All Reports made or provided by Tenant shall be maintained by Tenant for
at least three years from the date of submission thereof to the Collection Agent, the City, the
County and/or the State.

3.3 Tenant’s authorization of the Collection Agent, the District and the Bond
Trustee under Section 3.1 shall be in effect for any period of time during which a lease is in
effect between the Tenant and Landlord, regardless of whether an initial term, a separate term or
extension thereof, and such authorization shall terminate on the third anniversary of the earlier to
occur of the date of termination of any such lease or the PIF Termination Date.

4, Remedies.

4.1 Tenant acknowledges that Landlord, the District, the Collection Agent and
the Bond Trustee, or any Person designated by any of them, shall have a direct right of action
and full right and authority to enforce Tenant’s obligations under the PIF Covenant, including
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the right to all remedies provided under the PIF Covenant, for any default by Tenant under the
terms and conditions of the PIF Covenant.

4.2 Tenant’s default under the terms and conditions of the PIF Covenant shall
be an event of default under the Lease, and, in addition to the remedies provided in the PIF
Covenant, Landlord shall have all remedies available under the Lease for any default by Tenant
under the PIF Covenant.

5. General Acknowledeements.

5.1 Tenant acknowledges that the provisions of the PIF Covenant pertaining to
Retailers have been or will be agreed to by Declarant, the District and the Bond Trustee, and that
Declarant, the District and, if required by the Bond Indentures , the Bond Trustee are or will be
relying upon the PIF Covenant in taking certain actions with respect to the Public Improvement
Fee, the Bond Financing, the undertaking of the acquisition, construction and completion of the
Public Improvements, and the incurrence of the Public Improvements Costs with the express
understanding and condition that the provisions of the PIF Covenant pertaining to Retailers will
not be amended, modified or waived without the prior written consent of Declarant, the District
and the Bond Trustee. Accordingly, Tenant agrees that no amendment or modification will be
made to, nor any waiver made or accepted by Tenant with respect to, the provisions of the PIF
Covenant that pertain to Retailers, and that any such purported amendment, modification or
waiver will be void and of no force and effect, unless made with the prior written consent of
Declarant, the District and the Bond Trustee.

5.2  Tenant acknowledges that the Public Improvement Fee is not a tax in any
form and that the authority of the Collection Agent and others to receive the Public Improvement
Fee is derived through the PIF Covenant and the Bond Indentures.

Landlord and Tenant have executed this Addendum as of the date set forth in the introductory
paragraph of this Addendum.

LANDLORD:

, a Colorado limited

liability company

By:
Name:
Title;

TENANT:

By:
Name:
Title:
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DISTRICT 1
02-20-06

DESCRIPTION

A PARCEL OF LAND, LOCATED IN THE SOUTHEAST QUARTER OF SECTION 19, THE
SOUTHWEST QUARTER OF SECTION 20, THE NORTHWEST QUARTER OF SECTION 29, AND
THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 30, BEING IN
TOWNSHIP 3 SOUTH, RANGE 69 WEST OF THE SIXTH PRINCIPAL MERIDIAN, COUNTY OF

JEFFERSON, STATE OF COLORADO, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SAID NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 30, WHENCE THE EAST QUARTER CORNER OF SAID
SECTION 30 LIES S01°01'50"E ALONG THE EAST LINE OF THE SAID NORTHEAST QUARTER OF
SECTION 30, 1320.79 FEET,

THENCE N89°25'48"E A DISTANCE OF 612.07 FEET TO THE CENTERLINE OF CABELA DRIVE,

THE TRUE POINT OF BEGINNING.

THENCE, N 00°47'06"W, 395.74 FEET TO A POINT,

THENCE, ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 750.00 FEET, A CENTRAL ANGLE
OF 66°42'14" AND A CHORD WHICH BEARS N34°08'13"W A DISTANCE OF 824.67 FEET TO A
POINT OF REVERSE CURVATURE;

THENCE, ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 750.00 FEET, A CENTRAL
ANGLE OF 39°12'59" AND A CHORD WHICH BEARS N47°52'50"W A DISTANCE OF 503.38 FEET TO
A POINT OF REVERSE CURVATURE;

THENCE, ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1500.00 FEET, A CENTRAL
ANGLE OF 43°23'38" AND A CHORD WHICH BEARS N49°58'10"W A DISTANCE OF 1109.09 FEET TO
A POINT OF REVERSE CURVATURE;

THENCE, ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 432.00 FEET, A CENTRAL
ANGLE OF 26°46'26" AND A CHORD WHICH BEARS N58°16’45"W A DISTANCE OF 200.04 FEET TO
A POINT;

THENCE, N 89°52'30"E, 335.29 FEET TO A POINT;

THENCE, N 64°57'30"E, 177.70 FEET TO A POINT;

THENCE, S 89°39'40"E, 731.27 FEET TO A POINT;

1 District 1



THENCE N00°08'11"E ALONG SAID WEST LINE, 7.56 FEET TO THE NORTH LINE OF THE SOUTH

3/4 OF LOTS 21 THROUGH 24, ROXBURY GARDENS, DESCRIBED IN THAT DOCUMENT AS

RECORDED AT RECEPTION NO. 09337790 IN SAID OFFICE;
THENCE N89°01'07"E ALONG SAID NORTH LINE, 990.43 FEET TO THE WEST RIGHT-OF-WAY
LINE OF INTERSTATE 70 AS RECORDED IN THOSE DOCUMENTS RECORDED AT BOOK 1855,
PAGE 425 AND BOOK 1952, PAGE 286;
THENCE ALONG SAID WEST RIGHT-OF-WAY LINE THE FOLLOWING TWO COURSES:
1) S00°41'53"E, 1005.12 FEET TO THE SOUTH LINE OF SAID SECTION 20;
2) S00°45'49"E, 1321.80 FEET TO THE SOUTH LINE OF THE NORTHWEST QUARTER OF
THE SAID NORTHWEST QUARTER OF SECTION 29;
THENCE, DEPARTING SAID WESTERLY INTERSTATE 70 RIGHT OF WAY WEST ALONG SAID
SOUTHERLY LINE S 89°25'48"W, 386.74 FEET TO THE TRUE POINT OF BEGINNING.

CONTAINING: 53.27 ACRES (2,320,323 SQUARE FEET), MORE OR LESS.
PERIMETER: 8072.9183

SUBJECT TO THE / RIGHT-OF-WAY OF / AND ALL COVENANTS AND AGREEMENTS OF RECORD.

FEBRUARY 20, 2006
WRITTEN BY MARTIN/MARTIN INC.
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DISTRICT 2
02-20-06
DESCRIPTION
A PARCEL OF LAND, LOCATED IN THE NORTHWEST QUARTER OF SECTION 29, TOWNSHIP 3
SOUTH, RANGE 69 WEST OF THE SIXTH PRINCIPAL MERIDIAN, COUNTY OF JEFFERSON,

STATE OF COLORADO, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SAID NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 30, WHENCE THE EAST QUARTER CORNER OF SAID
SECTION 30 LIES S01°01'50"E ALONG THE EAST LINE OF THE SAID NORTHEAST QUARTER OF
SECTION 30, 1320.79 FEET,;

THENCE EAST ALONG THE SOUTHERLY LINE OF THE NORTHWEST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 29 N89°25'48"E A DISTANCE OF 612.07 FEET TO THE
CENTERLINE OF CABELA DRIVE TO THE POINT OF BEGINNING;

THENCE, ALONG SAID SOUTHERLY LINE N 89°25'48"E, 386.74 FEET TO A POINT ON THE
WESTERLY RIGHT OF WAY OF INTERSTATE 70;

THENCE, SOUTH ALONG SAID RIGHT OF WAY S00°43'42"E, 241.50 FEET TO A POINT;

THENCE, CONTINUING SOUTH ALONG SAID RIGHT OF WAY S06°23'48"W, 82.23 FEET TO A
POINT;

THENCE, DEPARTING SAID RIGHT OF WAY WESTERLY $89°24'52"W, 376.23 FEET TO A POINT;
THENCE, N00°47'06"W, 323.23 FEET TO THE POINT OF BEGINNING.

CONTAINING: 2.86 ACRES (124,518 SQUARE FEET), MORE OR LESS.

SUBJECT TO THE / RIGHT-OF-WAY OF / AND ALL COVENANTS AND AGREEMENTS OF RECORD.

FEBRUARY 20, 2006
WRITTEN BY MARTIN/MARTIN INC.
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DISTRICT 3

02-20-06

DESCRIPTION

A PARCEL OF LAND, LOCATED IN THE SOUTHEAST QUARTER OF SECTION 19, THE
NORTHWEST QUARTER OF SECTION 29, AND THE NORTHEAST QUARTER OF THE NORTHEAST
QUARTER OF SECTION 30, BEING IN TOWNSHIP 3 SOUTH, RANGE 69 WEST OF THE SIXTH
PRINCIPAL MERIDIAN, COUNTY OF JEFFERSON, STATE OF COLORADO, DESCRIBED AS

FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SAID NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 30, SAID POINT BEING THE TRUE POINT OF BEGINNING,
WHENCE THE EAST QUARTER CORNER OF SAID SECTION 30 LIES S01°01'50"E ALONG THE
EAST LINE OF THE SAID NORTHEAST QUARTER OF SECTION 30, 1320.79 FEET,

THENCE WEST ALONG THE SOUTH LINE OF THE NORTHEAST QUARTER OF THE NORTHEAST
QUARTER OF SECTION 30 $89°10'02"W A DISTANCE OF 259.68 FEET TO A POINT;

THENCE DEPARTING SAID SOUTH LINE N 00°49'58"W, 824.49 FEET TO A POINT;

THENCE N54°44'42"W, 171.14 FEET TO A NON-TANGENT CURVE;

THENCE, ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 300.00 FEET, A CENTRAL
ANGLE OF 83°56'17" AND A CHORD WHICH BEARS N12°46'34"W A DISTANCE OF 401.24 FEET TO
A POINT;

THENCE N29°11°34"E, 328.19 FEET TO A NON-TANGENT CURVE;

THENCE ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1500.00 FEET AND A CHORD
$32°13'56"E A DISTANCE OF 207.17 FEET TO A POINT OF CURVATURE;

THENCE, ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 750.00 FEET, A CENTRAL ANGLE
OF 39°12'59" AND A CHORD WHICH BEARS S$47°52'50"E A DISTANCE OF 503.38 FEET TO A POINT
OF REVERSE CURVATURE;

THENCE, ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 750.00 FEET, A CENTRAL
ANGLE OF 66°42'14" AND A CHORD WHICH BEARS S34°08'13"E A DISTANCE OF 824.67 FEET TO
A POINT;

THENCE, S00°47'06"E, 718.97 FEET TO A POINT,

1 District 3



THENCE, 589°24'52"W, 610.68 FEET TO A POINT ON THE WEST LINE OF SECTION 29;

THENCE, NORTH ALONG SAID WEST LINE N01°01'50"W, 323.40 FEET TO THE POINT OF
BEGINNING.

CONTAINING: 28.91 ACRES (1,259,418 SQUARE FEET), MORE OR LESS.

SUBJECT TO THE / RIGHT-OF-WAY OF / AND ALL COVENANTS AND AGREEMENTS OF RECORD.

FEBRUARY 20, 2006
WRITTEN BY MARTIN/MARTIN INC.

2 District 3
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DISTRICT 4

02-20-06

DESCRIPTION

A PARCEL OF LAND, LOCATED IN THE SOUTHEAST QUARTER OF SECTION 19, AND THE
NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 30, BEING IN TOWNSHIP 3
SOUTH, RANGE 69 WEST OF THE SIXTH PRINCIPAL MERIDIAN, COUNTY OF JEFFERSON,

STATE OF COLORADO, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SAID NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 30, WHENCE THE EAST QUARTER CORNER OF SAID
SECTION 30 LIES $S01°01'50"E ALONG THE EAST LINE OF THE SAID NORTHEAST QUARTER OF
SECTION 30, 1320.79 FEET;

THENCE ALONG THE SOUTH LINE OF THE NORTHEAST QUARTER, OF THE WESTERLY
QUARTER OF SECTION 30 $89°10'02"W, 259.68 FEET TO THE POINT OF BEGINNING;

THENCE, WEST ALONG SAID SOUTH LINE S89°10'02"W A DISTANCE OF 1055.64 FEET TO A
POINT;

THENCE, N00°55'47"W, 1320.36 FEET TO A POINT;

THENCE, N00°07'30"W, 939.25 FEET TO A POINT;

THENCE, N89°52'30"E, 89.71 FEET TO A POINT OF A NON-TANGENT CURVE;

THENCE, ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 432.00 FEET, A CENTRAL ANGLE
OF 26°46'21" AND A CHORD WHICH BEARS 558°16'45"E A DISTANCE OF 200.04 FEET TO A POINT
OF REVERSE CURVATURE;

THENCE ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1500.00 FEET, A CENTRAL
ANGLE OF 35°28'28" AND A CHORD WHICH BEARS S53°55'45"E A DISTANCE OF 913.95 FEET TO A
POINT;

THENCE $29°11'34"W, 328.19 FEET TO A POINT OF CURVATURE,

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 300.00 FEET, A CENTRAL ANGLE
OF 83°56’'17” AND A CHORD WHICH BEARS S12°46°34"E A DISTANCE OF 401.24 FEET TO A POINT,
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THENCE S54°44°'42"E, 171.14 FEET TO A POINT;
THENCE S00°49'58"E, 824.49 FEET TO THE POINT OF BEGINNING.
CONTAINING: 45.00 ACRES (1,960,287 SQUARE FEET), MORE OR LESS.

SUBJECT TO THE / RIGHT-OF-WAY OF / AND ALL COVENANTS AND AGREEMENTS OF RECORD.

FEBRUARY 20, 2006
WRITTEN BY MARTIN/MARTIN INC.

2 District 4
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A

DISTRICT 5
02/20/06

DESCRIPTION

A PARCEL OF LAND, LOCATED IN THE SOUTHEAST QUARTER OF SECTION 19, BEING IN
TOWNSHIP 3 SOUTH, RANGE 69 WEST OF THE SIXTH PRINCIPAL MERIDIAN, COUNTY OF

JEFFERSON, STATE OF COLORADO, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF THE SAID NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 30, WHENCE THE EAST QUARTER CORNER OF SAID
SECTION 30 LIES S01°01'50"E ALONG THE EAST LINE OF THE SAID NORTHEAST QUARTER OF
SECTION 30, 1320.79 FEET;

THENCE S$89°10'02"W ALONG THE SOUTH LINE OF THE SAID NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 30, 1315.31 FEET TO THE WEST LINE OF SAID NORTHEAST
QUARTER OF THE NORTHEAST QUARTER,;

THENCE N00°55'47"W ALONG SAID WEST LINE, 1320.36 FEET TO THE SOUTHWEST CORNER OF
THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 19;

THENCE N00°07'30"W ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE
SOUTHEAST QUARTER, 913.46 FEET TO THE SOUTHWEST LINE OF AN 80' WIDE DENVER WATER
BOARD EASEMENT RECORDED AT RECEPTION NO. 92130445 IN THE JEFFERSON COUNTY CLERK
AND RECORDER'S OFFICE,

THE TRUE POINT OF BEGINNING;

THENCE $89°07'31"W, 57.62 FEET TO A NON-TANGENT CURVE;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 791.19 FEET, A CENTRAL ANGLE
OF 15°21'56", HAVING A CHORD OF 211.55 FEET WHICH BEARS N50°55'48"W TO A NON-
TANGENT CURVE;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1529.61 FEET, A CENTRAL ANGLE
OF 12°49'32", HAVING A CHORD OF 341.69 FEET WHICH BEARS N75°38'51"W TO A POINT OF

COMPOUND CURVATURE;
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THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1022.23 FEET, A CENTRAL ANGLE
OF 10°05'17", HAVING A CHORD OF 179.75 FEET WHICH BEARS N87°06’16"W TO A POINT OF
TANGENCY;

THENCE S87°51'06"W, 175.73 FEET;

THENCE N00°23'12"W, 174.56 FEET TO THE SOUTH LINE OF THE NORTH HALF, OF THE
SOUTHEAST QUARTER OF SAID SECTION 19;

THENCE $89°07'31"W ALONG SAID SOUTH LINE, 410.63 FEET TO THE SOUTHWEST CORNER OF
THE SAID NORTH HALF;

THENCE N00°23'12"W, 171.61 FEET TO A NON-TANGENT CURVE CONCAVE

NORTHWESTERLY HAVING A RADIUS OF 505.40;

THENCE THROUGH A CENTRAL ANGLE OF 53°0220”, NORTHEASTERLY ALONG THE ARC OF
SAID CURVE 467.85 FEET, SAID CURVE HAVING A CHORD OF 451.32 FEET WHICH BEARS
N28°13'09"E TO THE POINT OF TANGENCY;

THENCE NO1°41'59"E, 141.51 FEET TO THE SOUTHERLY RIGHT-OF-WAY LINE OF STATE
HIGHWAY 58 AS DESCRIBED IN THAT DOCUMENT RECORDED IN DEED BOOK 2177, PAGE 367

IN THE JEFFERSON COUNTY CLERK AND RECORDERS OFFICE;

THENCE ALONG SAID SOUTHERLY RIGHT-OF-WAY LINE N87°01'30"E, A DISTANCE OF 2,426.47
FEET TO THE WEST LINE OF SAID SOUTHWEST QUARTER OF SECTION 20;

THENCE $00°08'11"W, ALONG SAID WEST LINE, 796.40 FEET TO THE SOUTHEAST CORNER OF
THE SAID NORTH HALF, OF THE SOUTHEAST QUARTER OF SECTION 19;

THENCE S89°07'31"W, ALONG THE SOUTH LINE OF SAID NORTH HALF, 1319.03 FEET TO THE
NORTHWEST CORNER OF SAID SOUTHEAST QUARTER, OF THE SOUTHEAST QUARTER OF
SECTION 19;

THENCE S00°07'30"E, ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE SOUTHEAST
QUARTER, 382.28 FEET TO THE NORTH LINE OF THAT PARCEL DESCRIBED IN THAT DOCUMENT
RECORDED AT BOOK 1992, PAGE 752 IN SAID OFFICE;

THENCE S00°07°30"E, 25.79 FEET TO THE POINT OF BEGINNING.

CONTAINING 48.19 ACRES (2,099,275.5 SQUARE FEET), MORE OR LESS.

SUBJECT TO THE / RIGHT-OF-WAY OF / AND ALL COVENANTS AND AGREEMENTS OF RECORD.
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FEBRUARY 20, 2006
WRITTEN BY MARTIN/MARTIN INC.
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PROPOSED BOARD OF DIRECTORS:

Michael Allard
Charles Bera

Ann Marie Courchene
Neil Jaquet

Don MacDonald



