NOTICE OF JOINT SPECIAL MEETING OF
NORTHRIDGE ESTATES METROPOLITAN DISTRICT NOS. 1,2 AND 3

NOTICE IS HEREBY GIVEN that a special meeting of the Boards of Directors (the “Boards”) of the
Northridge Estates Metropolitan District No. 1 (“District No. 17), Northridge Estates Metropolitan District No. 2
(“District No. 2”’) and Northridge Estates Metropolitan District No. 3 (“District No. 3”) and collectively with
District No. 1 and District No. 2, (the “Districts”), located in the City of Greeley, Weld County, Colorado, will be
held on Wednesday, January 31, 2024, at 5:00 p.m. the meeting will be held virtually via Zoom. Any member of
the public may attend by computer or phone by accessing the Zoom details below. At this meeting, the Boards will
take up regular business of the Districts and any other matters as may come before the Boards.

To join from a PC, Mac, iPad, iPhone or Android device:
Please click this URL to join;
Join Zoom Meeting
https://zoom.us/j/92132949088?pwd=aHo4TmFjVmFSZzhDcGh5NEQxQIA2UT09
To join via mobile phone please dial: +1 719 359 4580 or +1 669 444 9171
Meeting ID: 921 3294 9088
Passcode: 934473

District 1 - Board of Directors

Joshua Montoya President May 2027
Sara Freisl Vice President May 2025
Leslie Brown Treasurer May 2025
Angela Garcia Assistant Secretary May 2027
Kelsey Phillips Assistant Secretary May 2025
Alex Carlson Secretary to the Board

Districts 2 Board of Directors

Don Guerra Chairman/President May 2025
Robert Eck Vice President/Secretary/Treasurer May 2027
Leslie Brown Vice President/Assistant Secretary/Treasurer May 2025
Marvin Davis Vice President/Assistant Secretary/Treasurer May 2027
Kyle Moore Director May 2025*
Alex Carlson Secretary to the Boards

District 3 Board of Directors

Don Guerra Chairman/President May 2025
Robert Eck Vice President/Secretary/Treasurer May 2027
Leslie Brown Vice President/Assistant Secretary/Treasurer May 2025
Marvin Davis Vice President/Assistant Secretary/Treasurer May 2027
Vacant May 2025*
Alex Carlson Secretary to the Boards

* This term will be a two-year term at the May 2025 Election

THIS MEETING IS OPEN TO THE PUBLIC
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AGENDA
1. Call to Order
2. Declaration of Quorum/Disclosure of Potential Conflicts of Interest
3. Discuss / Approval of Agenda
4. Public Comments

5. Administrative Matters
a. Discuss and Consider Approval of Minutes from the August 2,2023 and November 29, 2023
Special Meeting
b. Adopt Resolution of each District to Designate Posting Locations

6. Financial Matters
a. Presentation of Aged Payables Report
b. Discuss District No. 1 and 3 Audits

7. Legal Matters
a. Executive session under Section 24-6-402(4)(b) to confer with District Counsel to discuss:
i. Budget Issues.
ii. Possible Service Plan Amendment to Raise Revenues for Services and Related matters.
iii. Contractual Obligations between Northridge Estates Metropolitan District Nos. 1-3,
Northridge Partners, LLC, and GLH Construction, LLC, Including but not Limited to the
Following:
1. Construction Funding Advance and Reimbursement with Northridge Estates
Partners, LLC, and
2. Construction Agreement with GLH Construction, LLC and Northridge Estates
Metropolitan District No. 1, and
3. Operating Reimbursement Agreement with Northridge Estates Partners, LLC, and
its Obligation to Pay District Operating Expenses.
b. Action on Items Discussed in Executive Session

8. Other Business to Come Before the Boards

9. Adjournment
NORTHRIDGE ESTATES METROPOLITAN DISTRICT NOS.
1,2AND 3

By: /s/ Alex Carlson
District Manager
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MINUTES OF A JOINT SPECIAL MEETING OF THE
BOARDS OF DIRECTORS OF THE
NORTHRIDGE ESTATES METROPOLITAN DISTRICT NOS. 1-3
HELD AUGUST 2, 2023

A joint special meeting of the Boards of Directors (the “Boards”) of the Northridge Estates
Metropolitan District Nos. 1-3 (the “District”) was held on Wednesday, August 2, 2023, at 5:00
p.m. held exclusively by means of Zoom webinar. The meeting was open to the public.

ATTENDANCE District 1 -Directors in Attendance:
Donald Guerra
Angela Garcia
Leslie Brown
Joshua Montoya

Districts 2 and 3 — Directors in Attendance:
Donald Guerra

Robert Eck

Leslie Brown

Marvin Davis

Directors Absent:
None

Also in Attendance:

Alex Carlson, Andrea Weaver, and Kacee Sanders - Centennial
Consulting Group, LLC

David Greher, Cockrel Ella Glesne Greher & Ruhland, P.C.

12 - Members of the community

Call to Order: Mr. Carlson called the meeting to order at 5:02 p.m.

Disclosures of Potential Conflicts of Interest: The Boards discussed the
requirements pursuant to the Colorado Revised Statutes to disclose any
potential conflicts of interest or potential breaches of fiduciary duty to the
Boards of Directors and to the Secretary of State. Mr. Carlson noted that
a quorum was present in District Nos. 1, 2, and 3 and requested members
of the Boards to disclose any potential conflicts of interest with regard to
any matters scheduled for discussion at this meeting and incorporated for
the record those applicable disclosures made by the Board members prior
to this meeting in accordance with the statute. District Counsel noted that
all Directors’ Disclosure Statements had been filed by the statutory
deadline.




ADMINISTRATIVE

Approval of Agenda: Following review, Director Guerra moved to
approve the agenda as presented. Director Brown seconded, and the
motion unanimously carried.

Minutes: The Boards considered approval of the minutes from the June

MATTERS

FINANCIAL
MATTERS

LEGAL MATTERS

30, 2023 Special Meeting. Director Guerra moved to approve the minutes.
Director Brown seconded, and the motion was unanimously carried.

Consider Appointments to fill Board Vacancies: Director Guerra resigned
from District No. 1. Director Montoya moved to appoint Kelsey Phillips
and Sara Freisl to fill District No. 1 Board vacancies. Director Brown
moved to appoint Kelsey Phillps and Sara Freisl subject to verifying
qualifications. Director Montoya seconded, and the motion was
unanimously carried.

Election of Officers: Director Montoya moved to elect officers for District
No. 1 as follows: Kelsey Phillps as Assistant Secretary, Sara Friesl as Vice
President, Joshua Montoya as President, and Leslie Brown as Treasurer.
Director Brown seconded, and the motion was unanimously carried.

Ratify November 3, 2022 Minutes: Director Montoya moved to ratify the
November 3, 2022 Special Meeting minutes. Director Brown seconded,
and the motion was unanimously carried.

Unaudited Financial Statements: Ms. Weaver presented the Unaudited
Financial Statements for the period ending June 30, 2023. Director Brown
moved to approve the Unaudited Financial Statements for the period
ending June 30, 2023. Director Guerra seconded, and the motion was
unanimously carried.

Ratification of Claims: Ms. Weaver presented the claims for the period
of May 31, 2023 through June 30, 2023. Director Brown moved to ratify
the claims for the period ending June 30, 2023. Director Eck seconded,
and the motion was unanimously carried.

Revocable License Agreement for Landscape Maintenance Services:

DISTRICT
MATTERS

Following review, Director Guerra moved to approve the Revocable
License Agreement for Landscape Maintenance Services with Brightview
Landscape Services. Director Eck seconded, and the motion was
unanimously carried.

Consider Approval of Proposed Changes to District Rules and

Regulations:
The Boards discussed. No action was taken.




Appoint Volunteers to Architectural Control Committee (ACC):
Director Montoya moved to appoint Joshua Montoya, Sara Friesl, Tiffany
Stout, and Curtis McKay to the Architectural Control Committee.
Director Brown seconded, and the motion was unanimously carried.

Consider Approval of Social Media Draft Policy:
The Boards discussed. The item was tabled for a future meeting.

Discuss Regular Meeting Schedule:
The Boards discussed. The item was tabled for a future meeting.

Discuss Pet Waste Stations:
The Boards discussed. The item was tabled for a future meeting.

Discuss Communications in the Neighborhood:
Director Montoya presented. No action was taken.

PUBLIC None.
COMMENTS

OTHER BUSINESS None.

ADJOURNMENT Director Brown moved to adjourn the meeting at 7:05 PM. Director
Montoya seconded, and the motion was unanimously carried.

Respectfully submitted,

By

Secretary for the Meeting



MINUTES OF A JOINT SPECIAL MEETING OF THE
BOARDS OF DIRECTORS OF THE
NORTHRIDGE ESTATES METROPOLITAN DISTRICT NOS. 1-3
HELD NOVEMBER 29, 2023

A joint special meeting of the Boards of Directors (the “Boards”) of the Northridge Estates
Metropolitan District Nos. 1-3 (the “District””) was held on Wednesday, November 29, 2023, at
5:00 p.m. held exclusively by means of Zoom webinar. The meeting was open to the public.

ATTENDANCE District 1 -Directors in Attendance:
Sara Freisl
Angela Garcia
Leslie Brown
Kelsey Phillips
Joshua Montoya

Districts 2 and 3 — Directors in Attendance:
Donald Guerra

Robert Eck

Leslie Brown

Marvin Davis

Directors Absent:
None

Also in Attendance:

Alex Carlson, Dave Dressler, and Molly Mild - Centennial Consulting
Group, LLC

David Greher, Cockrel Ella Glesne Greher & Ruhland, P.C.

5 - Members of the community

Call to Order: Mr. Carlson called the meeting to order.

Disclosures of Potential Conflicts of Interest: The Boards discussed the
requirements pursuant to the Colorado Revised Statutes to disclose any
potential conflicts of interest or potential breaches of fiduciary duty to the
Boards of Directors and to the Secretary of State. Mr. Carlson noted that
a quorum was present in District Nos. 1, 2, and 3 and requested members
of the Boards to disclose any potential conflicts of interest with regard to
any matters scheduled for discussion at this meeting and incorporated for
the record those applicable disclosures made by the Board members prior
to this meeting in accordance with the statute. District Counsel noted that
all Directors’ Disclosure Statements had been filed by the statutory
deadline.




ADMINISTRATIVE

Approval of Agenda: Following review, Director Phillips moved to add
item 6f. “Consider appointment to fill Board vacancy”, item 7d. “Discuss
Architectural Review Fees”, and item 7e. “Discuss the addition of Speed
Bumps within the community” to the agenda. Director Freisl seconded,
and upon vote the motion was unanimously carried.

Minutes: The Boards considered approval of the minutes from the August

MATTERS

FINANCIAL
MATTERS

2, 2023 Special Meeting. Director Eck moved to table the minutes for the
next meeting. Director Guerra seconded, and the motion was unanimously
carried.

Unaudited Financial Statements: Mr. Dressler presented the Unaudited
Financial Statements for the period ending August 31, 2023. Director
Guerra moved to approve the Unaudited Financial Statements for the
period ending August 31, 2023. Director Brown seconded, and the motion
was unanimously carried.

Ratification of Claims: Mr. Dressler presented the claims for the period
of July 31, 2023 through August 31, 2023. Director Guerra moved to
ratify the claims for the period ending August 31, 2023. Director Brown
seconded, and the motion was unanimously carried.

Ratification of 2022 Audits (Districts 1 & 3): Following review and
discussion, Director Brown moved to ratify the 2022 Audits for Districts
Nos. 1 and 3. Director Phillips seconded, and the motion was unanimously
carried.

Ratification of 2022 Audit Exemption (District 2): Following review and
discussion, Director Brown moved to ratify the 2022 Audits for District
No. 2. Director Phillips seconded, and the motion was unanimously
carried.

Discuss 2023 Audit Requirements: Following discussion, Director Guerra
made a motion for Director Brown to sign the audit engagement
agreements, not to exceed $16,000. Director Brown seconded, and the
motion was unanimously carried.

Public Hearing on 2023 Budget Amendments and Consider Adoption of
Resolution Amending 2022 Budgets (Districts 1 & 2): Director Guerra
opened the public hearing. Hearing no comments Director Guerra closed
the public hearing. Following review, Director Freisl moved to approve
the Amended 2022 Budget for District No. 1. Director Brown seconded,
and the motion was unanimously carried. Director Brown moved to
approve the Amended 2022 Budget for District No. 2. Director Guerra
seconded, and the motion was unanimously carried.




LEGAL MATTERS

Public Hearing on 2024 Budget and Consider Adoption of Resolution
Adopting 2024 Budgets: Director Guerra opened the public hearing.
Hearing no comments Director Guerra closed the public hearing.
Following review, Director Brown moved to approve the 2024 Budget for
District No. 1. Director Freisl seconded, and the motion was unanimously
carried. Director Guerra moved to approve the 2024 Budget for District
No. 2. Director Brown seconded, and the motion was unanimously
carried. Director Guerra moved to approve the 2024 Budget for District
No. 3. Director Eck seconded, and the motion was unanimously carried.

Resolutions Designating Posting Location: Following discussion,

DISTRICT
MATTERS

Director Eck moved to adopt the Resolutions Designating Posting
Location for District Nos. 1-3. Director Guerra seconded, and the motion
unanimously carried.

Resolution to FEstablish an Operations Fee: Following review and
discussion, Director Freisl moved to approve the Resolution to Establish
an Operations Fee of $480 per year, billed monthly, subject to City
Approval. Director Phillps seconded, and the motion was unanimously
carried.

2024 Engagement of Centennial Consulting Group as District Accountant
and Manager: Following review and discussion, Director Freisl moved to
approve Centennial Consulting Group as Accountant and Manager for the
Districts. Director Brown seconded, and the motion was unanimously
carried.

Adoption of Resolutions Exercising Option Not to Provide Workers’
Compensation Insurance Coverage for Board Members for Policy Year
2024: Following review, Director Guerra moved to approve the
Resolutions Exercising Option Not to Provide Workers’ Compensation
Insurance Coverage for Board Members for Policy Year 2024. Director
Brown seconded, and the motion was unanimously carried.

Ratify 2022 Annual Report and Authorize Filing of 2023 Annual Report:
Following review, Director Guerra moved to ratify the 2022 Annual
Report and authorize filing the 2023 Annual Report. Director Brown
seconded, and the motion was unanimously carried.

Consider Appointment of Resident Board: Following discussion, Director
Guerra nominated Kyle Moore to the vacancy on the District No. 2 Board
subject to confirmation of Mr. Moore’s qualifications. Director Eck
seconded, and the motion was unanimously carried.

Ratification of Snow Removal Agreement with Brightview Landscape
Services (District 3): Following discussion, Director Freisl moved to




PUBLIC
COMMENTS

OTHER BUSINESS

ADJOURNMENT

ratify the Snow Removal Agreement with Brightview Landscape Services
for District No. 3. Director Phillps seconded, and the motion was
unanimously carried.

Discuss Approval of Landscape Maintenance Agreement with Brightview
Landscape Services (District 3): Following discussion, Director Freisl
moved to approve the Landscape Maintenance Agreement with
Brightview Landscape Services for District No. 3. Director Phillps
seconded, and the motion was unanimously carried.

Discuss Regular Meeting Schedule: The Boards discussed. Meetings will
be scheduled quarterly.

Architectural Review Fees: Following discussion, Director Freisl moved
to approve the reduction of Architectural Review Fees to $10. Director
Phillps seconded, and the motion passed unanimously.

Discussion of Speed Bumps: The Boards discussed.

None.

None.

Director Phillps moved to adjourn the meeting at 7:05 PM. Director Freisl

seconded, and the motion was unanimously carried.

Respectfully submitted,

By

Secretary for the Meeting



NORTHRIDGE ESTATES METROPOLITAN DISTRICT NO. 1

RESOLUTION DESIGNATING LOCATION TO POST NOTICE

WHEREAS, pursuant to §§24-6-402(2)(c) and 32-1-903(2), C.R.S., notice and,
where possible, the agenda of the Northridge Estates Metropolitan District No. 1 (the
“District”) Board of Directors (the “Board”) meetings at which the adoption of any formal
action is to occur or at which a majority or quorum of the body is in attendance, or is
expected to be in attendance, shall be posted within the boundaries of the District at least
24 hours prior to each meeting at a location designated at the first regular meeting of each
year.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Northridge Estates Metropolitan District No. 1 as follows:

Notices of meetings (regular, special and work/study session) of the Board
required pursuant to §24-6-401, et seq., C.R.S., shall be posted at least 24 hours prior to
each meeting at: www.ccgcolorado.com/northridge

In the event of an exigent or emergency circumstance such as a power outage or
an interruption in internet service, the District will post notice of public meetings at least
24 hours prior to a meeting at the following physical location within the District at the
approximate geographical location:

40°26'13.9"N 104°47'01.8"W

ADOPTED this 31% day of January, 2024.

NORTHRIDGE ESTATES
METROPOLITAN DISTRICT NO. 1

By
President

ATTEST:

Secretary
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NORTHRIDGE ESTATES METROPOLITAN DISTRICT NO. 2

RESOLUTION DESIGNATING LOCATION TO POST NOTICE

WHEREAS, pursuant to §§24-6-402(2)(c) and 32-1-903(2), C.R.S., notice and,
where possible, the agenda of the Northridge Estates Metropolitan District No. 2 (the
“District”) Board of Directors (the “Board”) meetings at which the adoption of any formal
action is to occur or at which a majority or quorum of the body is in attendance, or is
expected to be in attendance, shall be posted within the boundaries of the District at least
24 hours prior to each meeting at a location designated at the first regular meeting of each
year.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Northridge Estates Metropolitan District No. 2 as follows:

Notices of meetings (regular, special and work/study session) of the Board
required pursuant to §24-6-401, et seq., C.R.S., shall be posted at least 24 hours prior to
each meeting at: www.ccgcolorado.com/northridge

In the event of an exigent or emergency circumstance such as a power outage or
an interruption in internet service, the District will post notice of public meetings at least
24 hours prior to a meeting at the following physical location within the District at the
approximate geographical location:

40°26'13.9"N 104°47'01.8"W

ADOPTED this 31% day of January, 2024.

NORTHRIDGE ESTATES
METROPOLITAN DISTRICT NO. 2

By
President

ATTEST:

Secretary
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NORTHRIDGE ESTATES METROPOLITAN DISTRICT NO. 3

RESOLUTION DESIGNATING LOCATION TO POST NOTICE

WHEREAS, pursuant to §§24-6-402(2)(c) and 32-1-903(2), C.R.S., notice and,
where possible, the agenda of the Northridge Estates Metropolitan District No. 3 (the
“District”) Board of Directors (the “Board”) meetings at which the adoption of any formal
action is to occur or at which a majority or quorum of the body is in attendance, or is
expected to be in attendance, shall be posted within the boundaries of the District at least
24 hours prior to each meeting at a location designated at the first regular meeting of each
year.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Northridge Estates Metropolitan District No. 3 as follows:

Notices of meetings (regular, special and work/study session) of the Board
required pursuant to §24-6-401, et seq., C.R.S., shall be posted at least 24 hours prior to
each meeting at: www.ccgcolorado.com/northridge

In the event of an exigent or emergency circumstance such as a power outage or
an interruption in internet service, the District will post notice of public meetings at least
24 hours prior to a meeting at the following physical location within the District at the
approximate geographical location:

40°26'13.9"N 104°47'01.8"W

ADOPTED this 31% day of January, 2024.

NORTHRIDGE ESTATES
METROPOLITAN DISTRICT NO. 3

By
President

ATTEST:

Secretary
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Northridge Estates Metropolitan District No. 3

AP Aging for Ending Date: 1/16/2024

Provider Current Over 30 Over 60 Over 90 Total
# #

BRIGHTVIEW LANPSCAPE SERVICES INC. Acct # 16697957 Inv # 8548694 on 0.00 0.00 8,649.14 0.00 8,649.14
11/1/2023 - - Sprinkler Repair
CENTENNIAL CONSULTING GROUP Inv # 10496 on 9/1/2023 - - Management 0.00 0.00 0.00 3.042.52 3.042.52
& Accounting Services

# - -
CENTENNIAL CONSULTING GROUP Inv # 10653 on 9/1/2023 Management 0.00 0.00 0.00 3,001.06 3,001.06
& Accounting Services

# - -
CENTENNIAL CON?ULTING GROUP Inv # 10872 on 9/1/2023 Management 0.00 0.00 0.00 3.005.56 3.005.56
& Accounting Services
CENTENNIAL CONSULTING GROUP Inv # 11068 on 9/1/2023 - - Management 0.00 0.00 0.00 3.020.46 3.020.46
& Accounting Services

# a o
CENTENNIAL CON?ULTING GROUP Inv # 11280 on 9/1/2023 Management 0.00 0.00 0.00 3,043.48 3,043.48
& Accounting Services
CENTENNIAL CONSULTING GROUP Inv # 11484 on 9/1/2023 - - Management 0.00 0.00 0.00 3.103.46 3.103.46
& Accounting Services
CENTENNIAL CONSULTING GROUP Inv # 11673 on 9/1/2023 - - Management 0.00 0.00 0.00 3.041.86 3.041.86
& Accounting Services

# - -
CENTENNIAL CON;ULTING GROUP Inv # 11859 on 9/1/2023 Management 0.00 0.00 0.00 3.060.36 3.060.36
& Accounting Services
CENTENNIAL CONSULTING GROUP Inv # 11935 on 9/19/2023 - - Design 0.00 0.00 0.00 250,00 250,00
Review Fees

# -
CENTENNIAL CONSULTING GROpP Inv # 12043 on 10/1/2023 0.00 0.00 0.00 3.000.00 3.000.00
Management & Accounting Services

# o .
grEel\:)TENNIAL CONSULTING GROUP Inv # 12221 on 11/1/2023 Audit/Tax 0.00 0.00 3.636.12 0.00 3.636.12
CENTENNIAL CONSULTING GRO.UP Inv # FC 88 on 11/1/2023 - - 0.00 0.00 868.60 0.00 868.60
Management & Accounting Services

# S
CENTENNIAL CONSULTING GROQP Inv # 12407 on 12/1/2023 0.00 3,004.60 0.00 0.00 3,004.60
Management & Accounting Services

# o .
CENTENNIAL CONSULTING GROUP Inv # 12478 on 12/1/2023 Design 0.00 50.00 0.00 0.00 50.00
Review Fees
COCKREL ELA GLESNE GREHER & RUHLAND. P.C Acct # 8073.001 Inv #
8073.001 - August 2023 on 9/1/2023 - - Legal Ly Ly ey SEHELY SEHELY
COCKREL ELA GLESNE GREHER & RUHLAND. P.C Acct # 8073.001 Inv #
September 2023 - 8073.001 on 9/30/2023 - - Legal 0.00 0.00 0.00 375550 375550
COCKREL ELA GLESNE GREHER & RUHLAND. P.C Acct # 8073.001 Inv #
October 2023 - 8073.001 on 11/1/2023 - - Legal vy vy 280 vy AERILY
COCKREL ELA GLESNE GREHER & RUHLAND. P.C Acct # 8073.001 Inv #
November 2023 - 8073.001 on 12/1/2023 - - Legal 0.00 6,:286.50 0.00 0.00 6,:286.50
COLORADO SPECIAL DISTRICTS PROPERTY AND LIABILITY POOL C/O MCGRIFF
SEIBELS & WILLIAMS, INC. Acct # 24PL-61746-1521 Inv # 61746 #1 on 0.00 0.00 0.00 2,076.00 2,076.00
9/5/2023 - - Prepaid Insurance
COLORADO SPECIAL DISTRICTS PROPERTY AND LIABILITY POOL C/O MCGRIFF
SEIBELS & WILLIAMS, INC. Acct # 24PL-61747-1680 Inv # 61747 #2 on 0.00 2,076.00 0.00 0.00 2,076.00
12/1/2023 - - Prepaid Insurance
COLORADO SPECIAL DISTRICTS PROPERTY AND LIABILITY POOL C/O MCGRIFF
SEIBELS & WILLIAMS, INC. Acct # 24PL-61748-1738 Inv # 61748 #3 on 0.00 2,076.00 0.00 0.00 2,076.00
12/1/2023 - - Prepaid Insurance
FISCAL FOCUS PARTNERS, LLC Inv # 23094 on 9/21/2023 - - Audit/Tax Prep 0.00 0.00 0.00 7,500.00 7,500.00
FISCAL FOCUS PARTNERS, LLC Inv # 23095 on 9/21/2023 - - Audit/Tax Prep 0.00 0.00 0.00 8,000.00 8,000.00
Report generated on 1/16/2024 1:38 PM - V3.1 Page 1



Northridge Estates Metropolitan District No. 3
AP Aging for Ending Date: 1/16/2024

Provider Current Over 30 Over 60 Over 90 Total
. # P
NATURESCAPE INC. (DBA: ALPINE GARDENS) Inv # 23480 on 9/1/2023 0.00 0.00 0.00 7333.99 7333.99
Landscape Contract
NATURESCAPE INC. (DBA: ALPINE GARDENS) Inv # 23653 on 9/1/2023 - - 0.00 0.00 0.00 7.333.99 7.333.99
Landscape Contract
. # P
NATURESCAPE INC. (DBA: ALPINE GARDENS) Inv # 23805 on 9/1/2023 0.00 0.00 0.00 7333.99 7333.99
Landscape Contract
# o .
PRAIRIIjZ MOUNTAIN MEDIA Inv # 368534 on 12/1/2023 Publication & 0.00 2728 0.00 0.00 2728
Recording
THE VERNS, INC (DBA: T. CHARLES WILSON INSURANCE SERVICE) Inv # 12833 0.00 0.00 59500 0.00 59500
on 11/1/2023 - - Insurance
: #

THE VERNS, INC (DBA: T. CHARLES WILSON INSURANCE SERVICE) Inv # 12834 0.00 0.00 59500 0.00 595 00
on 11/1/2023 - - Insurance
THE VERNS, INC (DBA: T. CHARLES WILSON INSURANCE SERVICE) Inv # 12835 0.00 0.00 59500 0.00 59500
on 11/1/2023 - - Insurance

Total 0.00 13,520.38 17,627.86 74,587.23  105,735.47
Report generated on 1/16/2024 1:38 PM - V3.1 Page 2



CONSTRUCTION FUNDING ADVANCE AND REIMBURSEMENT
AGREEMENT

This CONSTRUCTION FUNDING ADVANCE AND REIMBURSEMENT
AGREEMENT (this “Agreement”) is made and entered into as of the 30" day of July,
2020, by and between NORTHRIDGE ESTATES METROPOLITAN DISTRICT
NO. 1, a quasi-municipal corporation and political subdivision of the State of Colorado
(the “District”), and NORTHRIDGE ESTATES PARTNERS, LLC, a Colorado
limited liability company, and its affiliates, successors or assigns (the “Developer”). The
District and the Developer are referred to herein as the “Parties”.

RECITALS

WHEREAS, the District is duly and validly organized as a quasi-municipal
corporation and political subdivision of the State of Colorado in accordance with the
provisions of Article 1, Title 32, Colorado Revised Statutes (the “Special District Act”),
with the power to provide certain public infrastructure improvements and services needed
for a development project known as “Northridge Estates” (the “Project”), all in
accordance with the Consolidated Service Plan (the “Service Plan”) for the Northridge
Estates Metropolitan District Nos. 1-3 (collectively, “the Districts™); and

WHEREAS, the Project includes public infrastructure to be the responsibility of
the District (the “Public Infrastructure”) and private infrastructure to be the
responsibility of the Developer (the “Private Infrastructure”), both of which benefit and
are necessary for completion of the Project; and

WHEREAS, the Parties desire to undertake construction of Public Infrastructure
and Private Infrastructure for the benefit of the Project in accordance with the Plans and
Specifications (as defined below) and in accordance with this Agreement; and

WHEREAS, the District has conducted a public bid for the construction of the
Project for the Northridge Estates Subdivision Phase 1, 2, & 3 pursuant to the provision
of the Special District Act, and on July 30, 2020, the Board of Directors of the District
determined to award a construction contract (the “Construction Contract”) to the
apparent lowest responsive and responsible bidder, GLH Construction, LLC, a Colorado
limited liability company (the “Contractor”), in the amount of $3,940,437.39, subject to
modification by approved Change Order as set forth in Section 1 below (the “Contract
Amount”); and

WHEREAS, the District does not presently have financial resources to provide
funding for payment of the Contract Amount in order to enable construction of Project or
the Public Infrastructure to proceed in a timely manner; and

{00768676.DOCX /6 }



WHEREAS, the District and the Developer desire to enter into this Agreement for
the purpose of consolidating all understandings and commitments between such Parties
relating to the Developer’s obligation to fund the Contract Amount and the District’s
commitment to reimburse that portion of the Contract Amount associated with Public
Infrastructure; and

WHEREAS, the Developer is willing to advance funds (each an “Advance”) to
the District in the amount of the Contract Amount on the condition that the District
agrees to repay such portion of the Advances associated with Public Improvement under
the terms of this Agreement; and

WHEREAS, the Board of Directors of the District has determined that the best
interests of the District and its property owners and residents will be served by entering
into this Agreement for the funding of the Contract Amount by the Developer; and

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

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

COVENANTS AND AGREEMENTS

1. Advance Amount and Term. The Developer shall Advance funds to the
District, not to exceed the Contract Amount, according to the procedures set forth in
Section 3. The Parties agree that the proportional amount of the Contract Amount
associated with Public Infrastructure and Private Infrastructure is as set forth in Exhibit
A, attached hereto and incorporated herein by this reference. In the event a change order
is determined necessary by the District and approved in writing by the Developer, which
approval shall not be unreasonably withheld (a “Change Order”), the Contract Amount
may be increased or decreased, as applicable, in the amount of the Change Order by
execution of a Change Order in accordance with the Construction Contract and shall
become part of the Contract Amount. Any Change Order shall clearly state whether the
change is associated with Public Infrastructure or Private Infrastructure. Each Advance
shall be provided to the District to allow the District to make its payment obligations
under the Construction Contract, and shall be available to the District through December
31, 2021 (the “Advance Obligation Termination Date”).

2. Use of Funds. The District agrees that it shall apply all Advances received
from the Developer under this Agreement solely to the payment of the Contract Amount
pursuant to the Construction Contract. The Developer, shall be entitled to a monthly
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accounting of the expenditures made by the District and otherwise may request specific
information concerning such expenditures at reasonable times and upon reasonable notice
to the District and the District shall promptly provide such requested information.

3. Manner for Requesting Funding.

(@) Monthly Advance Request. On or before the 20th day of each
month, the District shall deliver to the Developer a request for an Advance in the
form of the “Funding Request” attached hereto as Exhibit B, which shall be
properly completed and approved by the District. The amount of the Advance in
the Funding Request shall be based on pay applications received for payment
under the Construction Contract (the “Pay Applications”).

(b)  Documents Required. Each Funding Request shall be accompanied

by:

(1) Pay Applications for which funding is being sought which
shall include a sworn statement from the Contractor setting forth in detail
the names, addresses, and telephone numbers of all subcontractors with
whom it has contracted, type of labor and materials to be furnished,
amounts of the sub-contracts (including extras and credits), amounts
previously paid to date, amounts of current request, accumulative retainage
to date, and balances due;

(i) Lien waivers (consisting of at least final waivers of lien or
waivers of lien to date, as appropriate), dated as of the date of the
Contractor’s Sworn Statement;

(ili)  Engineer’s recommendation for payment; and

(iv)  Such other instruments, documents and information as may
be reasonably agreed upon by the Parties or as may be reasonably required
by the Escrow Agent.

(c)  Final Disbursement. The Developer shall advance to the District the
final disbursement of the Contract Amount when the following conditions have
been complied with, provided that all other conditions in this Agreement for
disbursements have been complied with:

(1) Construction has been fully completed and equipped in
substantial accordance with the those certain plans and specifications
known as (A) Northridge Estates Subdivision Construction Documents,
dated May 19, 2017, (B) Landscape Architectural Plans for Northridge
Estates 1% Replat, dated May 19, 2017, and (C) all other plans,
specifications, tests and reports incorporated into Section 3(c)(i)(A) and
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Section 3(c)(i)(B) (collectively, the “Plans and Specifications”), free and
clear of mechanics’ liens and security interests; and

(i)  The District shall have furnished to the Developer copies of
all final sworn statements and waivers of lien and sworn statements from
contractors, subcontractors and material suppliers; and

(ili)  The District shall have complied with any applicable statutory
requirements related to the distribution of final payments for construction
contracts, including but not limited to the publication of a Notice of Final
Payment.

(d)  District Representations. The submittal by the District of a Funding
Request shall be deemed to include the following representations and warranties
by the District:

(1) That all outstanding claims for labor, services and materials
have been paid or will be paid from the proceeds of each Funding Request
and the District has received lien waivers (which may be conditioned upon
receipt of payment) for all work performed through the last day of the
calendar month immediately preceding the Funding Request;

(i)  That there are no liens outstanding on the Project;

(ili)  That all construction up to the date of the Funding Request
has been done in compliance with the Construction Contract;

(iv)  Thatall funds disbursed by the Developer have been applied
as required by this Agreement;

(v)  That the District is in compliance with all of its obligations
under this Agreement; and

(vi)  The required testing and inspections by qualified third party
testing companies have been completed and no deficiencies have been
noted.

(e)  Construction Progress Report. With each Funding Request, and
upon the request of the Developer, the District shall provide to the Developer a
construction progress report concerning the progress made toward construction
and completion of the Project. If requested, each such report shall include an
accounting of Advances made by Developer to the District in the prior month
pursuant to Section 2.
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4) Retainage. No individual Funding Request shall exceed the portion
thereof which the District is then obligated to disburse to the Contractor. Any
“retainage” to which the Contractor is entitled shall be funded by the Developer
under a separate Funding Request such that payment of retainage to the Contract
Amount can be made in accordance with the Construction Contract.

() Record Keeping. The District shall keep a record of Advances made
hereunder, and shall cause expenditures of such Advances to be accounted for as
part of its monthly financial reporting, including accounting for that portion of any
Advances made for Public Infrastructure and for Private Infrastructure. The
District shall provide such records to the Developer upon the Developer’s
reasonable request.

(h)  Funding of Advances. Within ten business days of receipt by the
Developer of a properly completed Funding Request signed by an officer of the
District, the Developer shall Advance the amount requested in immediately
available funds by wire transfer to the District.

4. Obligations Irrevocable.

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

(b)  Solong as a Funding Request conforms to the terms and conditions
of this Agreement, the Developer shall not intentionally take any action which
would adversely delay or impair the District’s ability to receive the funds
contemplated herein with sufficient time to properly pay approved Pay
Applications.

5. Terms of Repayment; Source of Revenues. Any Advances for Public
Infrastructure, as described in Exhibit A and any properly approved Change Order, made
by Developer hereunder shall repaid by the District to the Developer in accordance with
the terms hereof, including Section 12.

(a)  If and to the extent that the District (i) receives bond proceeds for the
acquisition or completion of the Public Infrastructure or (ii) has other legally
available revenue which is not otherwise appropriated, obligated, pledged or
reserved for any current or future purpose in any fiscal year, the District will, from
such available sources, reimburse the Developer or its assignee for all Advances
for Public Infrastructure and other amounts actually advanced hereunder, together
with simple interest thereon at a fixed rate of 8.5% per annum (cumulatively, the
“Capital Repayment Amount”) commencing as of the date of each Advance.
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(b)  The District will undertake commercially reasonable efforts to issue
tax-exempt or taxable bonds or notes and to generate sufficient revenue to repay to
the Developer or its assignee all of the Capital Repayment Amount, subject to all
conditions and limitations set forth herein and other applicable law. If requested,
the District will also take all commercially reasonable action to recognize that
interest paid to the Developer or its assignee on the Capital Repayment Amount
will, to the extent possible under federal tax regulations, be treated as exempt from
federal income taxation. Any Board decision to appropriate the Capital
Repayment Amount, however, shall be purely discretionary and non-obligatory.

(c)  All of the Capital Repayment Amount and any other obligation
hereunder shall be (i) subject to any and all limitations on the amount of financial
obligations which the District may incur pursuant to the Service Plan, any ballot
questions or any bond indenture or bond resolution and (ii) non-transferable or
assignable, except to a person or entity (or its lender) which the District reasonably
believes is engaged, either alone or with others, in the business of developing or
improving property in the District for use, sale, lease or transfer to others.

6. Termination.

(@)  The Developer’s obligations to Advance funds to the District in
accordance with this Agreement shall terminate on the earlier of the Advance
Obligation Termination Date or final payment to the Contractor pursuant to the
terms of the Construction Contract.

(b)  The District’s obligations to repay the Developer shall be governed
by the terms of this Agreement, including Section 12, and shall terminate 40 years
from the date hereof. Any portion of the Capital Repayment Amount not paid 40
years after the date hereof shall be deemed discharged, paid and canceled.

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

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

If to the District:  Northridge Estates Metropolitan District No. 1
C/o COLLINS COCKREL & COLE, P.C.
Attention: David A. Greher
390 Union Blvd., Suite 400
Denver, Colorado 80228
(303) 218-7201 (phone)
dgreher@cccfirm.com

If to the Developer: Northridge Estates Partners, LLC
Attention: Lee Lowrey
4040 MacArthur Blvd., Ste. 250
Newport Beach, CA 92660
(949) 466-3361 (phone)
Imlowrey@arborcapitalpartners.com

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

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

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

12.  Agreement Not an Indebtedness or Multiple Fiscal Year Financial Obligation.
The District’s payment obligations under this Agreement shall be subject to annual
appropriation by the Board of Directors of the District in its sole discretion. The terms and
conditions of this Agreement shall not be construed as a multiple-fiscal year direct or
indirect district debt or other financial obligation within the meaning of Article X,
Section 20 of the Colorado Constitution.
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13.  Governmental Immunity. Nothing herein shall be construed as a waiver of
the rights and privileges of the District pursuant to the Colorado Governmental Immunity
Act.

14.  Supplemental Public Securities Act. The District hereby elects to apply all of
the provisions of the Supplemental Public Securities Act, found at Title 11, Article 57, Part
2, C.R.S., to this Agreement other than Section 11-57-211, C.R.S. This recital shall be
conclusive evidence of the validity and the regularity of the District’s execution of this
Agreement after its delivery for value.

15.  Assignment. The covenants set forth in this Agreement may not be
assigned by the District or the Developer without the prior written consent of the other
Party.

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

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

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

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

[remainder of page intentionally left blank]
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IN WITNESS WHEREQF, the Parties have executed this Construction Funding
Advance and Reimbursement Agreement on the date and year first above written. By the
signature of its representative below, each party affirms that it has taken all necessary
action to authorize said representative to execute this Assignment,

)Q&%'rSecre{aly U
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NORTHRIDGE ESTATES
METROPOLITAN DISTRICT NO. 1, a
quasi-municipal corporation and political
subdivision of the State of Colorado

By: f/” : %HM -

President
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DEVELOPER:

NORTHRIDGE ESTATES PARTNERS,
LLC, a Colorado limited liability company

By: Lowrey Pacific Holdings, LL.C, a
California limited liability company as its
managing member
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FIRST AMENDMENT TO
CONSTRUCTION FUNDING ADVANCE AND REIMBURSEMENT
AGREEMENT

This FIRST AMENDMENT TO CONSTRUCTION FUNDING ADVANCE
AND REIMBURSEMENT AGREEMENT (this “Amendment”) is made and entered
into as of the 1% day of February, 2021, by and between NORTHRIDGE ESTATES
METROPOLITAN DISTRICT NO. 1, a quasi-municipal corporation and political
subdivision of the State of Colorado (the “District”), and NORTHRIDGE ESTATES
PARTNERS, LLC, a Colorado limited liability company, and its affiliates, successors or
assigns (the “Developer”). The District and the Developer are referred to herein as the
“Parties”.

RECITALS

WHEREAS, the District is duly and validly organized as a quasi-municipal
corporation and political subdivision of the State of Colorado in accordance with the
provisions of Article 1, Title 32, Colorado Revised Statutes (the “Special District Act”),
with the power to provide certain public infrastructure improvements and services needed
for a development project known as “Northridge Estates” (the “Project”), all in
accordance with the Consolidated Service Plan (the “Service Plan”) for the Northridge
Estates Metropolitan District Nos. 1-3 (collectively, “the Districts™); and

WHEREAS, the Project includes public infrastructure to be the responsibility of
the District (the “Public Infrastructure”) and private infrastructure to be the
responsibility of the Developer (the “Private Infrastructure”), both of which benefit and
are necessary for completion of the Project; and

WHEREAS, the Parties have previously executed the Construction Funding
Advance and Reimbursement Agreement (the “Original Agreement”) dated as of
July 30, 2020 to undertake construction of Public Infrastructure and Private Infrastructure
for the benefit of the Project in accordance with the Plans and Specifications; and

WHEREAS, the District has conducted a public bid for the construction of the
Project for the Northridge Estates Subdivision Phase 1, 2, & 3 pursuant to the provision
of the Special District Act, and on July 30, 2020, the Board of Directors of the District
(the “Board”) awarded a construction contract (the “Phase 1 Construction Contract™)
to the apparent lowest responsive and responsible bidder, GLH Construction, LLC, a
Colorado limited liability company (the “Contractor™), in the amount of $3,940,437.39,
subject to modification by approved Change Order as set forth in Section 1 of the
Original Agreement (the “Phase 1 Contract Amount™); and
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WHEREAS, because the District did not have financial resources to provide
funding for payment of the Phase 1 Contract Amount, the Parties entered into the
Original Agreement for the purpose of consolidating all understandings and commitments
between such Parties relating to the Developer’s obligation to fund the Phase 1 Contract
Amount and the District’s commitment to reimburse that portion of the Phase 1 Contract
Amount associated with Public Infrastructure; and

WHEREAS, the Board, relying on the public bidding previously conducted for the
Project, now desires to award to the Contractor a construction contract for Phase 2 and
part of Phase 3 of the Project (the “Phase 2&3 Construction Contract”), in the amount
of $ , subject to modification by approved Change Order as set forth in
Section 1 of the Original Agreement (the “Phase 2&3 Contract Amount”); and

WHEREAS, the Developer is willing make an Advance to the District in the
amount of the Phase 2&3 Contract Amount on the condition that the District agrees to
repay such portion of the Advances associated with Public Improvement under the terms
of the Original Agreement as modified by this Amendment (as so modified, this
“Agreement”); and

WHEREAS, the Board has determined that the best interests of the District and its
property owners and residents will be served by entering into this Amendment for the
funding of the Phase 2&3 Contract Amount by the Developer; and

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

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

COVENANTS AND AGREEMENTS

1. Amendment of Original Agreement. Pursuant to Section 9 of the Original
Agreement, the Parties hereby adopt this First Amendment. Except as modified in this
Amendment, all other provisions of the Original Agreement shall remain in full force and
effect and are not modified, changed, or amended by this Amendment. To the extent that
any conflict exists between the terms of this Amendment and the terms of the Original
Agreement, the provisions of this Amendment shall prevail. Capitalized terms used but
not otherwise defined in this Amendment have the meanings set forth in the Original
Agreement.
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2. Phase 2&3 Advance Amount and Term. Separate and apart from the
Advances to be made under the Original Agreement for the Phase 1 Construction
Contract, the Developer shall Advance funds to the District, not to exceed the Phase 2&3
Contract Amount, according to the terms and conditions established by the Parties in the
Original Agreement for the Phase 1 Contract Amount. The Parties agree that the
proportional amount of the Phase 2&3 Contract Amount associated with Public
Infrastructure and Private Infrastructure is as set forth in Exhibit 1 to this Amendment,
attached hereto and incorporated herein by this reference. In the event a Change Order is
determined necessary by the District and approved in writing by the Developer, which
approval shall not be unreasonably withheld, the Phase 2&3 Contract Amount may be
increased or decreased, as applicable, in the amount of the Change Order by execution of
a Change Order in accordance with the Phase 2&3 Construction Contract and shall
become part of the Phase 2&3 Contract Amount. Any Change Order shall clearly state
whether the change is associated with Public Infrastructure or Private Infrastructure.
Each Advance shall be provided to the District to allow the District to make its payment
obligations under the Phase 2&3 Construction Contract, and shall be available to the
District through December 31, 2021 (the “Phase 2&3 Advance Obligation Termination
Date”).

3. Termination of Obligations under this First Amendment.

(@)  The Developer’s obligations to Advance funds to the District in
accordance with this Amendment shall terminate on the earlier of the Phase 2&3
Advance Obligation Termination Date or final payment to the Contractor pursuant
to the terms of the Phase 2&3 Construction Contract.

(b)  The District’s obligations to repay the Developer shall be governed
by the terms of the Agreement, including Section 12 of the Original Agreement,
and shall terminate 40 years from the date thereof. Any portion of the Capital
Repayment Amount not paid 40 years after the date of the Original Agreement
shall be deemed discharged, paid and canceled.

4. Counterparts. This Amendment may be executed in one or more
counterparts, each of which will be deemed an original, but all of which together will
constitute one and the same instrument. Copies, telecopies, facsimiles, electronic files
and other reproductions of original executed documents shall be deemed to be authentic
and valid counterparts of such original documents for all purposes, including the filing of
any claim, action or suit in the appropriate court of law. The parties hereto agree that the
transactions described herein may be conducted and related documents may be stored by
electronic means.

Sr Recitals. All recitals referred to in this Amendment are incorporated in the
Agreement by reference and will be deemed part of the Agreement for all purposes as if
set forth at length herein.
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IN WITNESS WHEREOF, the Parties have executed this First Amendment to
Construction Funding Advance and Reimbursement Agreement on the date and year first
above written. By the signature of its representative below, each party affirms that it has
taken all necessary action to authorize said representative to execute this Amendment.

ATTEST:

Robert L. Eck [/

Robert L. Eck Il (Dec 21,2021 11:10 MST)

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

By: ==
President
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DEVELOPER:

NORTHRIDGE ESTATES PARTNERS,
LLC, a Colorado limited liability company

By: Lowrey Pacific Holdings, LLC, a
California limited liability company as its
managing member

Lee M Lowpey

By: Lee M. Lowrey (Jan 13,202711:19 PST)

Name: Lee Lowrey, Managing Member
Lowrey Pacific Holdings, LLC



EXHIBIT 1
Public and Private Infrastructure
Phase 2&3 Construction Contract

[To be inserted]
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SECOND AMENDMENT TO
CONSTRUCTION FUNDING ADVANCE AND REIMBURSEMENT
AGREEMENT

This SECOND AMENDMENT TO CONSTRUCTION FUNDING
ADVANCE AND REIMBURSEMENT AGREEMENT (this “Second Amendment”)
is made and entered into as of the 18th day of January, 2022, by and between
NORTHRIDGE ESTATES METROPOLITAN DISTRICT NO. 1, a quasi-municipal
corporation and political subdivision of the State of Colorado (the “District”), and
NORTHRIDGE ESTATES PARTNERS, LLC, a Colorado limited liability company,
and its affiliates, successors or assigns (the “Developer”). The District and the
Developer are referred to herein as the “Parties”.

RECITALS

WHEREAS, the District is duly and validly organized as a quasi-municipal
corporation and political subdivision of the State of Colorado in accordance with the
provisions of Article 1, Title 32, Colorado Revised Statutes (the “Special District Act”),
with the power to provide certain public infrastructure improvements and services needed
for a development project known as “Northridge Estates” (the “Project”), all in
accordance with the Consolidated Service Plan (the “Service Plan”) for the Northridge
Estates Metropolitan District Nos. 1-3 (collectively, “the Districts”); and

WHEREAS, the Project includes public infrastructure to be the responsibility of
the District (the “Public Infrastructure”) and private infrastructure to be the
responsibility of the Developer (the “Private Infrastructure”), both of which benefit and
are necessary for completion of the Project; and

WHEREAS, the Parties have previously executed the Construction Funding
Advance and Reimbursement Agreement (the “Original Agreement”) dated as of
July 30, 2020 and the First Amendment to Construction Funding Advance and
Reimbursement Agreement (the “First Amendment”) dated as of February 8, 2021, both
to undertake construction of Public Infrastructure and Private Infrastructure for the
benefit of the Project in accordance with the Plans and Specifications; and

WHEREAS, the District has conducted a public bid for the construction of the
Project for the Northridge Estates Subdivision Phase 1, 2, & 3 pursuant to the provision
of the Special District Act, and the Board of Directors of the District (the “Board”)
awarded to the apparent lowest, responsive and responsible bidder, GLH Construction,
LLC, a Colorado limited liability company (the “Contractor’), construction contracts for
various phases of the Project as follows: (a) for all of phase 1 work a Contract dated
August 5, 2020, with a contract price of $3,957,802.01 (the “Phase 1 Construction
Contract”); and (b) for all of phase 2 work and a portion of phase 3 work a Contract
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dated March 15, 2021, with a contract price of $3,561,959.42 (the “Phase 2/3
Construction Contract”); and

WHEREAS, the Parties acknowledge that the First Amendment was inadvertently
executed with a blank amount shown in the place for listing the Phase 2&3 Contract
Amount and the Parties now acknowledge and agree that said amount was intended to be

the same as the amount for the Phase 2/3 Construction Contract as described above,
$3,561,959.42; and

WHEREAS, because the District did not have financial resources to provide
funding for payment of the Phase 1 Construction Contract and Phase 2/3 Construction
Contract, the Parties entered into the Original Agreement and the First Amendment for
the purpose of consolidating all understandings and commitments between such Parties
relating to the Developer’s obligation to fund the Phase 1 Construction Contract and
Phase 2/3 Construction Contract and the District’s commitment to reimburse that portion
of the contract prices for each contract associated with Public Infrastructure; and

WHEREAS, the Board, relying upon the public bidding previously conducted for
the Project, desires to award a contract to Contractor for completion of Phase 3 of the
Project with a contract price of $2,807,984.00 (the “Phase 3 Construction Contract”);
and

WHEREAS, the Developer is willing make an Advance to the District in the
amount of the Phase 3 Construction Contract on the condition that the District agrees to
repay such portion of the Advances associated with Public Improvement under the terms
of the Original Agreement and First Amendment as modified by this Second Amendment
(as so modified, the “Agreement”); and

WHEREAS, the Board has determined that the best interests of the District and its
property owners and residents will be served by entering into this Second Amendment for
the funding of the Phase 3 Construction Contract by the Developer; and

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

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

COVENANTS AND AGREEMENTS

1. Amendment of Agreement. Pursuant to Section 9 of the Original
Agreement, the Parties hereby adopt this Second Amendment. Except as modified in this
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Second Amendment, all other provisions of the Original Agreement and the First
Amendment shall remain in full force and effect and are not modified, changed, or
amended by this Second Amendment. To the extent that any conflict exists between the
terms of this Second Amendment and the terms of the Original Agreement or the First
Amendment, the provisions of this Second Amendment shall prevail. Capitalized terms
used but not otherwise defined in this Second Amendment have the meanings set forth in
the Original Agreement or the First Amendment.

2. Phase 3 Advance Amount and Term. Separate and apart from the
Advances to be made under the Original Agreement and the First Amendment, the
Developer shall Advance funds to the District, not to exceed the contract price for the
Phase 3 Construction Contract, according to the terms and conditions established by the
Parties in the Original Agreement. The Parties agree that the proportional amount of the
contract price for the Phase 3 Construction Contract associated with Public Infrastructure
and Private Infrastructure is as set forth in Exhibit 1 to this Second Amendment, attached
hereto and incorporated herein by this reference. In the event a Change Order is
determined necessary by the District and approved in writing by the Developer, which
approval shall not be unreasonably withheld, the Phase 3 Contract Amount may be
increased or decreased, as applicable, in the amount of the Change Order by execution of
a Change Order in accordance with the Phase 3 Construction Contract and shall become
part of the Phase 3 Contract Amount. Any Change Order shall clearly state whether the
change is associated with Public Infrastructure or Private Infrastructure. Each Advance
shall be provided to the District to allow the District to make its payment obligations
under the Phase 3 Construction Contract, and shall be available to the District through
December 31, 2022 (the “Phase 3 Advance Obligation Termination Date”).

3. Termination of Obligations under this Second Amendment.

(a) The Developer’s obligations to Advance funds to the District in
accordance with this Second Amendment shall terminate on the earlier of the
Phase 3 Advance Obligation Termination Date or final payment to the Contractor
pursuant to the terms of the Phase 3 Construction Contract.

(b)  The District’s obligations to repay the Developer shall be governed
by the terms of the Agreement, including Section 12 of the Original Agreement,
and shall terminate 40 years from the date thereof. Any portion of the Capital
Repayment Amount, as such term is defined in the Original Agreement, not paid
40 years after the date of the Original Agreement shall be deemed discharged, paid
and canceled.

4. Counterparts. This Second Amendment may be executed in one or more
counterparts, each of which will be deemed an original, but all of which together will
constitute one and the same instrument. Copies, telecopies, facsimiles, electronic files
and other reproductions of original executed documents shall be deemed to be authentic
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and valid counterparts of such original documents for all purposes, including the filing of
any claim, action or suit in the appropriate court of law. The parties hereto agree that the
transactions described herein may be conducted and related documents may be stored by

electronic means.

R Recitals. All recitals referred to in this Second Amendment are
incorporated in the Agreement by reference and will be deemed part of the Agreement for
all purposes as if set forth at length herein.

IN WITNESS WHEREOF, the Parties have executed this Second Amendment to
Construction Funding Advance and Reimbursement Agreement on the date and year first
above written. By the signature of its representative below, each party affirms that it has
taken all necessary action to authorize said representative to execute this Second
Amendment.

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

By: Z =<4
President

ATTEST:

Robort L Eck 1/

Robert L. Eck Il (Feb 7, 2022 10:44 MST)

Secretary
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DEVELOPER:

NORTHRIDGE ESTATES PARTNERS,
LLC, a Colorado limited liability company

By: Lowrey Pacific Holdings, LL.C, a
California limited liability company as its
managing member

Lee- M, Lowrey

By: Lee M, Lowrey (Mar 24, 202715:43 POT)

Name: Lee Lowrey, Managing Member
Lowrey Pacific Holdings, LLC



EXHIBIT 1
Public and Private Infrastructure
Phase 3 Construction Contract

[To be inserted]

{00872401.DOCX /2 }







































































































































































































































Northridge Estates
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CONTRACT

Northridge Estates Metropolitan District No. 1

Northridge Estates Subdivision-Phase 2 (Complete) & Phase 3 Wet Utilities

THIS CONTRACT is dated as of the 15th day of March, 2021, by and between Northridge Estates
Metropolitan District No. 1 (hereinafter called the "DISTRICT"), and GLH Construction, LLC (hereinafter

called "CONTRACTOR"), together or individually the “Party” or “Parties”.

DISTRICT and CONTRACTOR, in consideration of the mutual covenants hereinafter set forth, agree as

follows:

1.0 WORK
1.1
1.2

{00808129.00CX / }

The CONTRACTOR shall complete all Work as specified or indicated in the Contract
Documents. The Project is to be completed in three phases, with each phase being
substantially complete prior to commencement of the subsequent phase. Phase one of
the Work was completed by CONTRACTOR under separate contract dated August 5, 2020.
By execution of this Contract, the Parties acknowledge and agree that said contract dated
August 5, 2020 included Phase 1 improvements only and all work on Phase 2 or Phase 3
improvements are to be completed by separate contract, including, but not limited to,
this Contract. The Work that is the subject of this Contract is generally described as
follows: Furnish all supervision, labor, tools, equipment, materials and all other incidentals
necessary to construct all of Phase 2 improvements and Phase 3 wet utilities for the Project in
accordance with the Contract Documents, as defined in Article 7 herein. The Project for
which the Work under the Contract Documents may be the whole or only a part(s)
generally described as erosion control, sanitary sewer, potable water, non-potable water,
storm sewer, underdrain, concrete curb & gutter, sidewalk, asphalt paving, striping,
signage, fencing, landscaping, traffic control and all related work incidental to the
completion of Phase 2 and a portion of Phase 3 of the project as per the plans provided
by the DISTRICT and/or the acceptance requirements of the City of Greeley.

In event the Project is financed in whole or in part by funds of the State, or any county,
school district, or municipality of the State of Colorado, the CONTRACTOR shall ensure
that Colorado labor is employed to perform at least eighty percent (80%) of the Work as
required by law. “Colorado labor” means any person who is a resident of the state of
Colorado, at the time of the Project, without discrimination as to race, color, creed, sex,
sexual orientation, marital status, national origin, ancestry, age, or religion except when
sex or age is a bona fide occupational gualification. A resident of the State of Colorado is
a person who can provide a valid Colorado driver's license, a valid Colorado state-issued
photo identification, or documentation that he or she has resided in Colorado for the last
thirty days. The governmental body financing this Project may waive the eighty percent
(80%) Colorado labor requirement if there is reasonable evidence to demonstrate
insufficient Colorado labor to perform the work of the project and if compliance with this
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Section 1.1 would create an undue burden that would substantially prevent the Project
from proceeding to completion.

2.0 ENGINEER
The Project has been designed by Olsson and LandOne Engineering, LLC will provide engineering
support through the bidding and construction of the Project.

3.0 CONTRACT TIME

3.1 The Phase 2 Work will be substantially completed in accordance with the Contract
Documents by June 30, 2021 and all Work, including punch list corrections, will be
completed in accordance with the Contract Documents by July 31, 2021.

3.2 The portion of Phase 3 Work authorized by this Contract will be substantially completed in
accordance with the Contract Documents by June 30, 2021 and all Work, including punch
list corrections, will be completed in accordance with the Contract Documents by July 31,
2021.

33 Damages for late completion shall be determined in accordance with Section 8 of the
General Provisions.

4.0 CONTRACT PRICE
DISTRICT shall pay the CONTRACTOR for performance of the Work in the amount of
Three million, five hundred sixty one thousand, nine hundred fifty nine and 42/100 dollars
($3,561,959.42) in accordance with the Contract Documents in current funds as described in
Article 5 below and pursuant to Exhibit H — Schedule of Values. The DISTRICT has appropriated an
amount of money equal to or in excess of the Contract Price.

5.0 PAYMENT PROCEDURES
The CONTRACTOR shall submit Applications for Payment in accordance with Section 9 of the

General Provisions. Applications for Payment will be processed by the DISTRICT for approval as
described in the General Provisions.

5.1 Invoices are due to the Project Manager on the 3rd day of each month. The Project
Manager will review and make recommendation for approval to the DISRICT by the 15th
day of each month. The DISTRICT shall make progress payments on the basis of the
CONTRACTOR'S Applications for Payment as recommended by the Project Manager and
approved by the DISTRICT, on or before the 15th day of the month following the Project
Manager’'s recommendation for approval. All progress payments will be on the basis of
the progress of the Work measured by the Schedule of Values provided for in the Contract
Documents for the preceding calendar month.

{00808129.00CX / }
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5.2

5.3

Northridge Estates
February 2021

Progress payments will be in an amount equal to ninety-five percent (95%) of the Work
completed less the aggregate of payments previously made and less any back charges
and/or damages accruing through the ending date of each payment period. At Final
Completion of the Project and upon receipt of written acceptance by the DISTRICT, and
upon compliance with state statutes, stated in Section 5.3, the Retainage will be released.

Upon receipt of the Certificate of Final Completion and the application for final payment,
fulfillment of the public notification provisions of Section 38-26-107, C.R.S., and without
the filing of any claims within the statutory timeframe, the DISTRICT shall pay the balance
of the Contract Price to the CONTRACTOR, as provided in the General Provisions.

6.0 CONTRACTOR’S REPRESENTATIONS
In order to induce the DISTRICT to enter into this Contract, the CONTRACTOR makes the following

representations:

6.1

6.2

6.3

6.4

6.5

6.6

{00808125.00CX / }

The CONTRACTOR has familiarized itself with the nature and extent of the Contract
Documents, Work, locality, and with all local conditions, including federal, state and local
laws, ordinances, rules and regulations that in any manner may affect cost, progress or
performance of the Work.

The CONTRACTOR has studied carefully all reports of investigations and tests of
subsurface and latent physical conditions at the Project Site or otherwise affecting cost,
progress or performance of the Work which were relied upon by Engineer in the
preparation of the Plans and Specifications and which have been identified in the General

Provisions and Special Provisions.

The CONTRACTOR has made or caused to be made examinations, investigations, tests and
studies of such reports and related data in addition to those referred to in Paragraph 6.2
above as it deems necessary for the performance of the Work at the Contract Price, within
the Contract Time and in accordance with the other terms and conditions of the Contract
Documents; and no additional examination, investigations, tests, reports or similar data
are, or will be, required by CONTRACTOR for such purposes.

The CONTRACTOR has correlated the results of all such observations, examinations,
investigations, tests, reports, and data with the terms and conditions of the Contract

Documents.

The CONTRACTOR has given the DISTRICT written notice of all conflicts, errors or
discrepancies that it has discovered in the Contract Documents and the written resolution
thereof by the DISTRICT is acceptable to the CONTRACTOR.

The CONTRACTOR warrants that it is an independent contractor and that it, its agents,
employees, subcontractors, and others employed by it are not employees of the DISTRICT.
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The CONTRACTOR is anindependent contractor as provided in Sections 8-40- 202(2)(b)(1)-
(IV), C.R.S., and the CONTRACTOR is obligated to carry worker's compensation insurance
in accordance with state law and the CONTRACTOR is obligated to pay federal and state
income tax on monies earned pursuant to this Contract.

The CONTRACTOR warrants that it shall procure and maintain the insurance described in
Exhibit J attached hereto during the construction of the Project.

The CONTRACTOR hereby indemnifies, defends, and holds harmless the DISTRICT from all
claims and causes of action arising from the negligent acts or omissions or intentional
misconduct of the CONTRACTOR or its employees, agents, representatives,
subcontractors, or suppliers in the performance of this Contract. In the event
CONTRACTOR's insurance policies do not provide for the defense, indemnification, or
holding harmless of the DISTRICT, the CONTRACTOR shall only indemnify, defend, and hold
harmless the DISTRICT from all such claims to the extent and for an amount by the degree or
percentage of negligence or fault attributable to the CONTRACTOR or its employees or its agents,
representatives, subcontractors, or suppliers. If the CONTRACTOR is providing architectural,
engineering, surveying, or other design services, then the extent of the CONTRACTOR's obligation
to defend, indemnify, or hold harmless the DISTRICT may be determined only after the
CONTRACTOR'’S liability or fault has been determined by adjudication, alternative dispute
resolution, or otherwise resolved by mutual agreement between the CONTRACTOR and the
DISTRICT.

7.0 CONTRACT DOCUMENTS
The Contract Documents which comprise the entire agreement between the DISTRICT and the

CONTRACTOR are attached to this Contract, made a part hereof and consist of the following:

This Contract and the following Exhibits attached hereto:

{00808129.00CX / }

EXHIBITS:
Notice of Award
Notice to Proceed
Plans and Specifications (inclusive of all phasing exhibits)
City of Greeley Design Criteria and Construction Specifications
General Provisions
Special Provisions
Addendums to Bid Documents
Schedule of Values
Construction Schedule
Insurance Requirements
Certificate of Insurance
Additional Insured Entity List
. Performance Bond and Payment Bond
Conditional Waiver and Release Upon Progress Payment

ZErAa-"Iommonwp
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0. Unconditional Waiver and Release Upon Progress Payment
P-1.  Certification Regarding Employment of lllegal Aliens
P-2.  Contractor Affirmation for the Department Program

Q. Change Order Form

R. Field Order Form

There are no Contract Documents other than those listed above in this Article 7.0. The Contract
Documents may only be altered or amended by a Modification as defined in the General

Provisions.

8.0 MISCELLANEOUS

8.1

8.2

8.3

8.4

8.5

8.6

Terms used in this Contract which are defined in the General Provisions shall have the
meanings indicated therein.

No assignment by a Party hereto of any rights under or interests in the Contract
Documents will be binding on the other Party hereto without the written consent of the
Party sought to be bound; and specifically, but without limitation, monies that may
become due and monies that are due may not be assigned without such consent (except
to the extent that the effect of this restriction may be limited by law).

The DISTRICT and the CONTRACTOR each binds themselves, their partners (if any), their
assigns, successors, and legal representatives to the other Party hereto, in respect to all
covenants, agreements and obligations contained in the Contract Documents.

All Builders shall be intended third-party beneficiaries of this Contract.

Contractor shall perform the Work in accordance with the Construction Standard, as that
term is defined in Section 1 of the General Provisions attached hereto as ExhibitE.

The CONTRACTOR acknowledges and agrees to the DISTRICT’s anticipated funding of
the Contract Price for the Work hereunder pursuant to the Construction Funding
Advance Agreement between the DISTRICT and Northridge Estates Partners, LLC
(DEVELOPER), dated July 30, 2020, and a First Amendment thereto, dated 3/15/21
2021, copies of which the CONTRACTOR, by execution of this Agreement,
acknowledges receipt of. The DISTRICT has appropriated money equal to or in excess
of the Contract Price for the Work in reliance on said Construction Funding Advance
Agreement but does not currently have in its funds and accounts any of the funds for
the Contract Price. Progress payments are thus subject to the timing, approvals, and
other terms and conditions of (a) said Construction Funding Loan Agreement and (b)

the DEVELOPER'’S agreements with its lenders.

9.0 OTHER PROVISIONS
Reference in this Contract to the General Provisions is understood to mean the General

{00808125.00CX / }
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Provisions, as amended or supplemented by the Special Provisions.

(Remainder of Page Left Intentionally Blank)
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IN WITNESS WHEREOF, the Parties hereto have signed this Contract in duplicate, effective as of
the date first above written. One counterpart each will be delivered to the DISTRICT and to the

CONTRACTOR.

ATTEST:

By:

Title:

ATTEST:
By: \j\
Title: Qémk N %_:L Xend

{00808125.DOCX / }

DISTRICT:
Northridge Est
No. 1

I%s Metropolitan District
/

e

Title: President

Address for Giving Notice:
2154 E. Commons Avenue, Suite 2000
Centennial, Colorado 80122

CONTRACTOR:

Bv:é"/\/. r/?zééé
Title:_éaﬂj.__z‘-
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EXHIBIT “A”
NOTICE OF AWARD

To be attached after this page.
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EXHIBIT “B”

NOTICE TO PROCEED

To: GLH Construction, LLC
780 E. Garden Drive
Windsor, CO 80550

Date: February 17, 2021

You are hereby notified to commence Work in accordance with the Contract for the Northridge
Estates Subdivision - Phase 2 & Phase 3 Wet Utilities dated March 15, 2021

Work is to begin on or before February 22, 2021.

All Work is to be substantially completed no later than June 30, 2021.

Final Completion of all Work is to be nolater than July 31, 2021.

DISTRICT:

Title: President

ACCEPTANCE OF NOTICE
Receipt of the above NOTICE TO PROCEED is hereby acknowledged this_15th day of March , 2021.

CONTRACTOR:
By: ',/ﬁ“‘“)j g%@
Fa 4

Title: /ﬂmuz. % &

{00808129.00CX / }
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EXHIBIT “C”
PLANS AND SPECIFICATIONS

To be attached after this page.

{00808129.00CX/ }
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EXHIBIT “D”

CITY OF GREELEY
DESIGN CRITERIA AND CONSTRUCTION SPECIFICATIONS

These are the Standards and Specifications as adopted by the City of Greeley. The Design Criteria and

Construction Specifications are available from the City of Greeley. CONTRACTOR is required to perform
WORK in accordance with the City of Greeley Design Criteria and Construction Specifications.

{00808129.00CX / }
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EXHIBIT “E”
GENERAL PROVISIONS

The General Provisions follow this page and are numbered GP-1 through GP-47.

{00808129.D0CX / }
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EXHIBIT “F”
SPECIAL PROVISIONS

The Special Provisions follow this page and are numbered SP-1 through SP-10.

{00808129.00CX / }
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EXHIBIT “G”
ADDENDUMS TO BID DOCUMENTS

To be added if any.

{00808129.00CX / }
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EXHIBIT “H”
SCHEDULE OF VALUES

To be attached after this page.
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EXHIBIT “1”
CONSTRUCTION SCHEDULE

To be attached after this page.
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EXHIBIT “J)”
INSURANCE REQUIREMENTS

CONTRACTOR shall maintain the amounts and types of insurance described below and shall cause any
and all Subcontractors to maintain such coverages from insurance companies licensed to do business in
the State of Colorado having a Best’s Insurance Report Rating of A/VI or better covering the risks

described below:

A Commercial General Liability Insurance (including premises, operations, products, completed
operations, and contractual liability coverages) in an amount not less than One Million Dollars
($1,000,000.00) per occurrence, One Million Dollars ($1,000,000.00) personal injury and advertising
injury, and Two Million Dollars ($2,000,000.00) General Aggregate.

B. Automobile Liability Insurance for all motor vehicles operated by or for CONTRACTOR or
Subcontractor, including owned, hired, and non-owned autos, with minimum Combined Single Limit for
Bodily Injury and Property Damage of One Million Dollars ($1,000,000.00) for each occurrence.

G Workers Compensation Insurance for all employees of CONTRACTOR or Subcontractor as
required by law, to cover the applicable statutory limits in the State of Colorado and employer’s liability
insurance with limits of liability of not less than One Million Dollars ($1,000,000.00) for bodily injury by
accident (each accident) and One Million Dollars ($1,000,000.00) for bodily injury by disease (each

employee).

D. With respect to any CONTRACTOR or Subcontractor that provide professional services (e.g.,
engineers), professional liability insurance, including prior acts coverage sufficient to cover any and all
claims arising out of the services, or a retroactive date no later than the date of commencement of the
services, with limits of not less than One Million Dollars ($1,000,000.00) per claim and Two Million Dollars
($2,000,000.00) annual aggregate. The professional liability insurance shall be maintained continuously
during the term of the Agreement and so long as the insurance is commercially reasonably available, for
a period not less than the Government Warranty Period. The professional liability insurance required by
this paragraph shall not contain any exclusions or limitations applicable to residential projects.

E CONTRACTOR or Subcontractor shall provide property coverage for materials and equipment
belonging to the DISTRICT while in the course of installation (Installation Floater), with limits of not less
than Two Hundred Fifty Thousand Dollars (5250,000.00). Such policies shall be written on an all risk basis
to include coverage for theft, transit and while items are in temporary storage.

F. Umbrella Excess Liability in amount not less than $4,000,000 each occurrence and $4,000,000
aggregate. Limits and coverages must layer over the primary insurance asindicated.

The following general requirements shall apply to all insurance policies described in this Exhibit.

{00808129.D0CX / }
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il All insurance policies shall provide for the defense, indemnification, and holding harmless of the
DISTRICT.
2 Except as otherwise provided herein, all liability insurance policies shall be written on an

occurrence basis.

3 All insurance policies required hereunder except Workers Compensation and Employers Liability
shall: (i) name those entities listed in Exhibit L attached hereto as “Additional Insureds” utilizing an
ACORD form or equivalent acceptable to the DISTRICT, excluding, however, insurance policies for those
who provide professional services whose insurance policies do not permit the designation of additional
insureds; (ii) be issued by an insurer authorized in the State of Colorado; and (iii) provide that such
policies shall not be canceled or not renewed, nor shall any material change be made to the policy
without at least thirty (30) days’ prior written notice to the Additional Insureds. All insurance policies
required by this Agreement shall include a provision requiring a 10-day prior written notice to the District
for the cancellation of an insurance policy due to the non-payment of a premium and a minimum of a
30-day prior written notice to the District for any change to or cancellation of an insurance policy other
than for non-payment of a premium. Each additional insured endorsement (or each policy, by reasonably
acceptable endorsement) shall contain a primary insurance clause providing that the coverage afforded
to the additional insureds is primary and that any other insurance or self-insurance available to any of
the additional insureds is non-contributing. A waiver of subrogation endorsement for the workers’
compensation coverage shall be provided in favor of the DISTRICT, Land Owner, District Manager, District
Representatives and their consultants and sub-consultants, employees, officers and directors for work

performed under this agreement.

4, The liability insurance policies shall provide that such insurance shall be primary on a non-
contributory basis.

5. The CONTRACTOR and any and all Subcontractors shall provide the DISTRICT with certificates
evidencing the insurance coverages required by this Exhibit in the certificate form described in Item 2 of
this Exhibit, prior to the commencement of any activity or operation which could give rise to a loss to be
covered by such insurance. Certificates of Insurance required in this Exhibit shall be attached to Exhibit
K hereto. Replacement certificates shall be sent to the DISTRICT, as policies are renewed, replaced, or

modified.

6. The foregoing insurance coverage must be maintained in force at all times during the
performance of the Work.

7 All insurance shall cover the entire period while Work is being performed on the Project until the
DISTRICT issues the Certificate of Final Completion and accepts the Project and at all times thereafter
when the CONTRACTOR may be correcting, removing or replacing defective Work.

{00808129.00CX / }
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1 All insurance policies shall provide for the defense, indemnification, and holding harmless of the
DISTRICT.
2. Except as otherwise provided herein, all liability insurance policies shall be written on an

occurrence basis.

3. Allinsurance policies required hereunder except Workers Compensation and Employers Liability
shall: (i) name those entities listed in Exhibit L attached hereto as “Additional Insureds” utilizing an
ACORD form or equivalent acceptable to the DISTRICT, excluding, however, insurance policies for those
who provide professional services whose insurance policies do not permit the designation of additional
insureds; (ii) be issued by an insurer authorized in the State of Colorado; and (iii) provide that such
policies shall not be canceled or not renewed, nor shall any material change be made to the policy
without at least thirty (30) days’ prior written notice to the Additional Insureds. All insurance policies
required by this Agreement shall include a provision requiring a 10-day prior written notice to the District
for the cancellation of an insurance policy due to the non-payment of a premium and a minimum of a
30-day prior written notice to the District for any change to or cancellation of an insurance policy other
than for non-payment of a premium. Each additional insured endorsement (or each policy, by reasonably
acceptable endorsement) shall contain a primary insurance clause providing that the coverage afforded
to the additional insureds is primary and that any other insurance or self-insurance available to any of
the additional insureds is non-contributing. A waiver of subrogation endorsement for the workers’
compensation coverage shall be provided in favor of the DISTRICT, Land Owner, District Manager, District
Representatives and their consultants and sub-consultants, employees, officers and directors for work

performed under this agreement.

4, The liability insurance policies shall provide that such insurance shall be primary on a non-
contributory basis.

5. The CONTRACTOR and any and all Subcontractors shall provide the DISTRICT with certificates
evidencing the insurance coverages required by this Exhibit in the certificate form described in Item 2 of
this Exhibit, prior to the commencement of any activity or operation which could give rise to a loss to be
covered by such insurance. Certificates of Insurance required in this Exhibit shall be attached to Exhibit
K hereto. Replacement certificates shall be sent to the DISTRICT, as policies are renewed, replaced, or

modified.

6. The foregoing insurance coverage must be maintained in force at all times during the
performance of the Work.

Z. Allinsurance shall cover the entire period while Work is being performed on the Project until the
DISTRICT issues the Certificate of Final Completion and accepts the Project and at all times thereafter
when the CONTRACTOR may be correcting, removing or replacing defective Work.

{00808129.00CX/ }
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8. If any insurance requires deductibles, the CONTRACTOR shall pay costs not covered because of
such deductibles.
9. If notice of any change affecting the general scope of the Work or change in Contract Price is

required by the provisions of any Bond to be given to the Surety, it will be the CONTRACTOR'S
responsibility to so notify the Surety, and the amount of each applicable Bond shall be adjusted
accordingly. CONTRACTOR shall furnish proof of such adjustment to DISTRICT.

{00808129.00CX/ }

CD-19




Northridge Estates
February 2021

EXHIBIT “K”
CERTIFICATE OF INSURANCE

To be attached after this page.
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EXHIBIT “L”
ADDITIONAL INSURED ENTITY LIST

The following list of entities shall be listed as additionally insured on the CONTRACTOR’S insurance
policies.

Entity Name Address:

Northridge Estates Metropolitan District No. 1 2154 E. Commons Avenue, Suite 2000
Centennial, Colorado 80122

Arbor Capital Partners, LLC 4040 MacArthur Blvd., Suite 250
Newport Beach, CA 92660

Land Asset Strategies, LLC 12665 W. 64" Avenue, Unit E #274
Arvada, CO 80004

White, Bear, Ankele, Tanaka & Waldron 2154 E. Commons Avenue, Suite 2000
Centennial, Colorado 80122

LandOne Engineering, LLC 361 71 Avenue
Greeley, CO 80634

{00808129.D0CX / }
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EXHIBIT “M”

PERFORMANCE BOND AND PAYMENT BOND
(AIA Document A312-2010)

Other forms of bonds may be acceptable.
Acceptance of other forms of bonds will be at the discretion of the DISTRICT.

Holders of the bonds will be:
Northridge Estates Metropolitan District No. 1
and
City of Greeley

To be attached after this page.
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EXHIBIT “N”

CONDITIONAL WAIVER AND RELEASE UPON PROGRESS PAYMENT

Upon receipt by the undersigned of a check from Northridge Estates Metropolitan District No. 1 (“DISTRICT”) in
the sum of Dollars and Cents (S )
less any retentions held by the DISTRICT as provided by law, made payable to the undersigned CONTRACTOR, and
when the aforesaid check has been properly endorsed and paid by the bank upon which it is drawn, this document
shall become effective to release and discharge, and the undersigned shall be deemed to waive, any mechanic’s
lien, stop notice, bond right, and claims for payment for any work, labor, services, materials and equipment
furnished to the DISTRICT pursuant to that certain Contract, dated , between the undersigned
CONTRACTOR and the DISTRICT (“Contract”).

This release covers a progress payment for work, labor, services, materials and equipment furnished by the
undersigned, as described in the undersigned’s monthly pay application submitted with this document, through
2021 (“Release Date”) only and does not cover any retentions retained before or after the
Release Date, any work, labor, services, materials and equipment furnished by the undersigned before the Release
Date for which payment has not been received, or any work, labor, services, materials and equipment furnished

by the undersigned after the Release Date.

The undersigned warrants that CONTRACTOR either has already paid or will use the money received from this
progress payment to promptly pay in full all laborers, subcontractors, materialmen and suppliers for all work,
labor, services, materials and equipment that are the subject of this waiver and release.

Before any recipient of this document relies on it, the recipient should verify evidence of payment to the
undersigned.

Dated this day of ,2021.

CONTRACTOR

By:
Title:

STATE OF COLORADO )
) s5.

COUNTY OF )

The foregoing Conditional Waiver and Release Upon Progress Payment was acknowledged before me on
this day of , 2021, by

WITNESS my hand and official seal.

My Commission expires:

Notary Public

{00808129.00CX / }
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EXHIBIT “O”
UNCONDITIONAL WAIVER AND RELEASE UPON PROGRESS PAYMENT

The undersigned CONTRACTOR has been paid and has received a progress payment from Northridge Estates
Metropolitan District No. 1 (“DISTRICT”) in the sum of DOLLARS and __ CENTS (S .} for
work, labor, services, materials and equipment furnished by the undersigned through 2021 ("Release
Date”) less any retention held by the DISTRICT as provided by law, pursuant to that certain Contract, dated__,
between the undersigned CONTRACTOR and DISTRICT (“Contract”).

The undersigned does hereby waive and release any mechanic’s lien, stop notice, bond right, and claims for
payment the undersigned has for work, labor, services, materials and equipment furnished to the DISTRICT
through the Release Date. This release covers a progress payment for work, labor, services, materials and
equipment furnished by the undersigned through the Release Date and does not cover any retentions retained
before or after the Release Date, any work, labor, services, materials and equipment furnished by the undersigned
before the Release Date for which payment has not been received, or any work, labor, services, materials and
equipment furnished by the undersigned after the Release Date.

The undersigned represents and warrants that CONTRACTOR has paid in full all laborers, subcontractors,
materialmen and suppliers for all work, labor, services, materials and equipment that are the subject of this waiver

and release.

This release and waiver shall inure to the benefit of, and may be relied upon by the DISTRICT in connection with
the Contract.

Dated this day of ,2021.
CONTRACTOR
By:
Title:
STATE OF COLORADO )

' ) ss.
COUNTY OF )

The foregoing Conditional Waiver and Release Upon Progress Payment was acknowledged before me on
this day of _, 2021, by

WITNESS my hand and official seal.

My Commission expires:

Notary Public

{00808129.DOCX/ }
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EXHIBIT “P-1"

CERTIFICATION REGARDING EMPLOYMENT OF ILLEGAL ALIENS

I, , as a(n) in the company of (the
“Company”), engagedto provide to Northridge Estates Metropolitan
District No. 1, do hereby certify on behalf of said Company that, as of the date of this Certification, the
Company does not knowingly employ or contract with an illegal alien who will perform work under the
Contract and that Company will participate in either the E-Verify Program administered by the United
States Department of Homeland Security and the Social Security Administration, or in the Colorado
Department of Labor and Employment’s Employment Verification Program pursuant to Section 8-17.5-
102(5)(c), C.R.S. in order to confirm the employment eligibility of all employees who are newly hired for
employment to perform work under this Contract.

Dated this day of ,2021.

CONTRACTOR:
Signed: (EHE mnaTiiiTTog LLE
By: _£=2") 577%

A P

Its: Lot oot~

{00808129.D0CX/ }
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EXHIBIT “P-2”
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EXHIBIT “Q”
CHANGE ORDER FORM
DISTRICT: NORTHRIDGE ESTATES METROPOLITAN DISTRICT NO. 1
CONTRACTOR:
Contract Date:
This Change Order is made this_____day of , 2021 by NORTHRIDGE ESTATES

METROPOLITAN DISTRICT NO. 1 (DISTRICT), and
(CONTRACTOR) for the following changes in the Work:

The DISTRICT agrees to pay for all changes in the Work performed by the CONTRACTOR under this
Change Order according to the terms of the Agreement. The amount paid by the DISTRICT shall be full
compensation for all Work requested and for all effects of this document on the Work. The change, if
any, in the Contract Price shall be computed according to one of the following methods:

No Change D Costs Plus a Fee Unit Price Lump Sum

If Change Order is Costs Plus a Fee or Unit Price, the CONTRACTOR shall submit promptly to DISTRICT
such itemized labor and material breakdowns as DISTRICT may require for Work performed or deleted
from the Agreement by this Change Order. The CONTRACTOR shall include the cost of such change in its

next application for payment in a separate line item.

The change, if any, in the Contract Time resulting from the Work requested by the Change Order shall be

determined according to the terms of the Agreement and allows for the_____addition_____deletion of
(__)days.

CONTRACTOR: DISTRICT:

By: By:

Title: Title:

Date: Date:

{00808129.00CX / }
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EXHIBIT “R”
FIELD ORDER FORM

DISTRICT: NORTHRIDGE ESTATES METROPOLITAN DISTRICT NO. 1

CONTRACTOR:

Contract Date:

This Field Order is made this day of , 2021 by the Project Manager and
(CONTRACTOR) for the following changes in the Work:

It is acknowledged and accepted by the CONTRACTOR that this Field Order will not be the basis fora
change resulting in either of the following:

1. Anincrease in the Contract Fee, nor

2. Anincrease in the Contract Time.

Any change resulting in either of the above shall only be approved through a properly executed for
Change Order accepted by the DISTRICT.

CONTRACTOR: DISTRICT:
By: By:

Title: Title:
Date: Date:

{00808129.D0CX / }
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DATE (MM/DDIYYYY)

: ) ®
ACORD CERTIFICATE OF LIABILITY INSURANCE .

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).

PRODUCER Sﬂg\m Dionne Perez
Professional Risk LLC PN Ext; (970)356-8030 fAVG, oy, (970)356-8032
8213 W.20th St E-MAL . dionne.perez@prorisklle.com
INSURER(S) AFFORDING COVERAGE NAIC #
Greeley CO 80634 INSURERA : BITCO General Insurance Corp
INSURED INSURER B : Pinnacol Assurance 524210
GLH Construction, LLC INSURER G :
780 E. Garden Drive INSURER D :
INSURER E :
Windsor CO 80550 INSURERF :
COVERAGES CERTIFICATE NUMBER:20-21 All REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
kINSR ADDL|SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WD POLICY NUMBER (MM/DD/YYYY) | (MM/DDIYYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENGE 5 1,000,000
DAMAGE TO RENTED
A I CLAIMS-MADE QCCUR PREMISES (Ea occurrence) $ 100,000
X CLP3695386 7/1/2020 7/1/2021 MED EXP (Any one person) g 5,000
PERSONAL & ADV INJURY $ 1,000,000
GEN'LAGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY e Loc PRODUCTS - COMPIOPAGG | § 2,000,000
X | OTHER: $2 000 DEDUCTIELE Employee Benefits $ 2,000,000
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY Ea sccident) s 1,000,000
A X | ANYAUTO BODILY INJURY (Per person) | §
Qb’}gg"“ED iﬁ?ggULED CAP3695388 7/1/2020 7/1/2021 | BODILY INJURY (Per accident) | §
=1 NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Per accident)
5
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE
DED | ] RETENTION § 5
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY — X | sTatutE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? 'El N/A
B |(Mandatory in NH) 4028616 7/1/2020 7/1/2021 | E.L DISEASE - EAEMPLOYEE | § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
***See Remarks***

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

Northridge Estates Metropolitan
District No. 1

2154 E Commons Ave Ste 2000
Centennial, CO 80112

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Dionne Perez/DP

ACORD 25 (2014/01)
INS025 (201401)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



NTS/REMARKS

The following are listed as additional insured as pertains to the General Liability
policy, per written contract:

-Northridge Estates Metropolitan District No. 1, 2154 E Commons Ave Ste 2000, Centennial
CO 80122

-Arbor Capital Partners, LLC, 4040 MacArthur Blvd Ste 250, Newport Beach CA 92660

-Land Asset Strategies, LLC, 12665 W 64th Ave Unit E #274, Arvada CO 80004

-White, Bear, Ankele, Tanaka & Waldron, 2154 E Commons Ave Ste 2000, Centennial CO 80122
-LandOne Engineering, LLC 361 71st Ave, Greeley CO 80634

OFREMARK COPYRIGHT 2000, AMS SERVICES INC.




ADDENDUM TO CONSTRUCTION CONTRACT

This Addendum to Construction Contract (“Addendum”) is made as of this 15th day of

March . 2021, between the Northridge Estates Metropolitan District No. 1
("District”), Northridge Estates Partners, LLC (“Developer”), and GLH Construction,
LLC (*Contractor”) (together, the “Parties” or individually, a “Party”) and amends or
supplements the Contract for construction of the Northridge Estates Subdivision Phase 2
and Phase 3 Wet Utilities, between District and Contractor (“Contract™) which is to be
executed contemporaneously to this this Addendum. All provisions that are not so
amended or supplemented hereunder remain in full force and effect. In consideration of
the mutual covenants, agreements, conditions and undertakings hereinafter set forth,
District. Developer, and Contractor agree as follows:

1. The Work described in the Contract or any of the Contract Documents
includes both public infrastructure and non-public infrastructure and the Parties agree that
the District shall be the Owner and responsible Party for only those portions of the Work
that are considered public infrastructure and Developer shall be Owner and responsible
Party for those portions of the Work that are considered non-public infrastructure.
Attached hereto as Attachment A, and fully incorporated herein by this reference, is a
description of the specific elements of the Work that the Parties hereby agree shall be
public infrastructure and non-public infrastructure.

(a)  Developer represents that it has provided to the District funds in an
amount equal to or in excess of the full Contract Price for the Work and the District
represents that said funds have been appropriated by the District for completion of the
Project. The District shall reimburse Developer pursuant to a separate Construction
Funding Advance and Reimbursement Agreement to be executed between the District
and Developer for only those portions of the Work that are considered public
infrastructure.

(b)  Any Change Order approved pursuant to the Contract Documents
must indicate whether the change is associated with Work on public infrastructure or
non-public infrastructure.

(c)  The Parties agree that this Addendum is intended to clarify the
ownership and financial responsibility for completion the facilities and improvements
constructed pursuant to the Contract, and not alter the day-to-day operations or oversight
of the Work which shall remain with the District, including through the District’s
Engineer. For example, all progress payments shall be submitted to the Engineer for
approval and payment by the District.

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

100808131.DOCX / | Northridge Estates Subdivision Phase 1,2, & 3
Addendum to Construction Contract



ATTEST:

By:

o

Secretary

100808131 DOCX /

NORTHRIDGE ESTATES
METROPOLITAN DISTRICT NO. 1

By 2=t @’@,
= - i s

President

DEVELOPER:

NORTHRIDGE ESTATES PARTNERS,
LLC, a Colorado limited liability company

By: Lowrey Pacific Holdings, LLC, a
California limited liability_company as its

CONTRACTOR: GLH CONSTRUCTION,
LLC

By: @// LonsTRucTron L
Name:  o— 4 AL
Title: Pt

(8]



Attachment A
Description of Public and Non-Public Infrastructure in the Contract
[attached]
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CONTRACT

Northridge Estates Metropolitan District No. 1
Northridge Estates Subdivision-Phase 3

THIS CONTRACT is dated as of the __November 4, 2021 | by and between Northridge Estates
Metropolitan District No. 1 (hereinafter called the "DISTRICT"), and GLH Construction, LLC (hereinafter

called "CONTRACTOR"), together or individually the “Party” or “Parties”.

DISTRICT and CONTRACTOR, in consideration of the mutual covenants hereinafter set forth, agree as

follows:

1.0 WORK
1.1
1.2

{00808129.00CX / }

The CONTRACTOR shall complete all Work as specified or indicated in the Contract
Documents. The Project is to be completed in three phases, with each phase being
substantially complete prior to commencement of the subsequent phase. Phase 1 of the
Work was completed (or is being completed) by CONTRACTOR under separate contract
dated August 5, 2020. Phase 2 of the Work was completed (or is being completed) by
CONTRACTOR under separate contract dated March 15, 2021. By execution of this
Contract, the Parties acknowledge and agree that the phase 1 contract dated August 5,
2020 included Phase 1 improvements, and the phase 2 contract dated March 15, 2021
included phase 2 improvements and the remaining Phase 3 improvements are to be
completed by separate contract, including, but not limited to, this Contract. The Work
that is the subject of this Contract is generally described as follows: Furnish all supervision,
labor, tools, equipment, materials and all other incidentals necessary to construct all of
Phase 3 improvements for the Project in accordance with the Contract Documents, as
defined in Article 7 herein. The Project for which the Work under the Contract Documents
may be the whole or only a part(s) generally described as erosion control, concrete curb
& gutter, sidewalk, asphalt paving, striping, signage, fencing, landscaping, traffic control
and all related work incidental to the completion of Phase 3 of the project as per the plans
provided by the DISTRICT and/or the acceptance requirements of the City of Greeley.

In event the Project is financed in whole or in part by funds of the State, or any county,
school district, or municipality of the State of Colorado, the CONTRACTOR shall ensure
that Colorado labor is employed to perform at least eighty percent (80%) of the Work as
required by law. “Colorado labor” means any person who is a resident of the state of
Colorado, at the time of the Project, without discrimination as to race, color, creed, sex,
sexual orientation, marital status, national origin, ancestry, age, or religion except when
sex or age is a bona fide occupational qualification. A resident of the State of Colorado is
a person who can provide a valid Colorado driver's license, a valid Colorado state-issued
photo identification, or documentation that he or she has resided in Colorado for the last
thirty days. The governmental body financing this Project may waive the eighty percent
(80%) Colorado labor requirement if there is reasonable evidence to demonstrate

CD-1
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insufficient Colorado labor to perform the work of the project and if compliance with this
Section 1.1 would create an undue burden that would substantially prevent the Project

from proceeding to completion.

2.0 ENGINEER
The Project has been designed by Olsson and LandOne Engineering, LLC will provide engineering

support through the bidding and construction of the Project.

3.0 CONTRACT TIME

3.1 The Phase 3 Work will be substantially completed in accordance with the Contract
Documents by March 31, 2022 and all Work, including punch list corrections, will be
completed in accordance with the Contract Documents by May 31, 2022.

3.2 Damages for late completion shall be determined in accordance with Section 8 of the
General Provisions.

4.0 CONTRACT PRICE
DISTRICT shall pay the CONTRACTOR for performance of the Work in the amount of
Two million, eight hundred and seven thousand, nine hundred and eighty four dollars
(52,807,984.00) in accordance with the Contract Documents in current funds as described in
Article 5 below and pursuant to Exhibit H — Schedule of Values. The DISTRICT has appropriated an
amount of money equal to or in excess of the Contract Price.

5.0 PAYMENT PROCEDURES
The CONTRACTOR shall submit Applications for Payment in accordance with Section 9 of the

General Provisions. Applications for Payment will be processed by the DISTRICT for approval as
described in the General Provisions.

5.1 Invoices are due to the Project Manager on the 3rd day of each month. The Project
Manager will review and make recommendation for approval to the DISRICT by the 15th
day of each month. The DISTRICT shall make progress payments on the basis of the
CONTRACTOR'S Applications for Payment as recommended by the Project Manager and
approved by the DISTRICT, on or before the 15th day of the month following the Project
Manager’s recommendation for approval. All progress payments will be on the basis of
the progress of the Work measured by the Schedule of Values provided for in the Contract
Documents for the preceding calendar month.

5.2 Progress payments will be in an amount equal to ninety-five percent (95%) of the Work
completed less the aggregate of payments previously made and less any back charges
and/or damages accruing through the ending date of each payment period. At Final
Completion of the Project and upon receipt of written acceptance by the DISTRICT, and

{00808129.00CX / }
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upon compliance with state statutes, stated in Section 5.3, the Retainage will be released.

Upon receipt of the Certificate of Final Completion and the application for final payment,
fulfillment of the public notification provisions of Section 38-26-107, C.R.S., and without
the filing of any claims within the statutory timeframe, the DISTRICT shall pay the balance
of the Contract Price to the CONTRACTOR, as provided in the General Provisions.

6.0 CONTRACTOR’S REPRESENTATIONS
In order to induce the DISTRICT to enter into this Contract, the CONTRACTOR makes the following

representations:

6.1

6.2

6.3

6.4

6.5

6.6

{00808129.DOCX [ }

The CONTRACTOR has familiarized itself with the nature and extent of the Contract
Documents, Work, locality, and with all local conditions, including federal, state and local
laws, ordinances, rules and regulations that in any manner may affect cost, progress or
performance of the Work.

The CONTRACTOR has studied carefully all reports of investigations and tests of
subsurface and latent physical conditions at the Project Site or otherwise affecting cost,
progress or performance of the Work which were relied upon by Engineer in the
preparation of the Plans and Specifications and which have been identified in the General
Provisions and Special Provisions.

The CONTRACTOR has made or caused to be made examinations, investigations, tests and
studies of such reports and related data in addition to those referred to in Paragraph 6.2
above as it deems necessary for the performance of the Work at the Contract Price, within
the Contract Time and in accordance with the other terms and conditions of the Contract
Documents; and no additional examination, investigations, tests, reports or similar data
are, or will be, required by CONTRACTOR for such purposes.

The CONTRACTOR has correlated the results of all such observations, examinations,
investigations, tests, reports, and data with the terms and conditions of the Contract

Documents.

The CONTRACTOR has given the DISTRICT written notice of all conflicts, errors or
discrepancies that it has discovered in the Contract Documents and the written resolution
thereof by the DISTRICT is acceptable to the CONTRACTOR.

The CONTRACTOR warrants that it is an independent contractor and that it, its agents,
employees, subcontractors, and others employed by it are not employees of the DISTRICT.
The CONTRACTOR is an independent contractor as provided in Sections 8-40- 202(2)(b)(1)-
(IV), C.R.S., and the CONTRACTOR is obligated to carry worker's compensation insurance
in accordance with state law and the CONTRACTOR is obligated to pay federal and state
income tax on monies earned pursuant to this Contract.
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The CONTRACTOR warrants that it shall procure and maintain the insurance described in
Exhibit J attached hereto during the construction of the Project.

The CONTRACTOR hereby indemnifies, defends, and holds harmless the DISTRICT from all
claims and causes of action arising from the negligent acts or omissions or intentional
misconduct of the CONTRACTOR or its employees, agents, representatives,
subcontractors, or suppliers in the performance of this Contract. In the event
CONTRACTOR's insurance policies do not provide for the defense, indemnification, or
holding harmless of the DISTRICT, the CONTRACTOR shall only indemnify, defend, and hold
harmless the DISTRICT from all such claims to the extent and for an amount by the degree or
percentage of negligence or fault attributable to the CONTRACTOR or its employees or its agents,
representatives, subcontractors, or suppliers. If the CONTRACTOR is providing architectural,
engineering, surveying, or other design services, then the extent of the CONTRACTOR's obligation
to defend, indemnify, or hold harmless the DISTRICT may be determined only after the
CONTRACTOR'S liability or fault has been determined by adjudication, alternative dispute
resolution, or otherwise resolved by mutual agreement between the CONTRACTOR and the
DISTRICT.

7.0 CONTRACT DOCUMENTS
The Contract Documents which comprise the entire agreement between the DISTRICT and the

CONTRACTOR are attached to this Contract, made a part hereof and consist of the following:

This Contract and the following Exhibits attached hereto:

{00808129.00CX / }

EXHIBITS:
Notice of Award
Notice to Proceed
Plans and Specifications (inclusive of all phasing exhibits)
City of Greeley Design Criteria and Construction Specifications
General Provisions
Special Provisions
Addendums to Bid Documents
Schedule of Values
Construction Schedule
Insurance Requirements
Certificate of Insurance
Additional Insured Entity List
. Performance Bond and Payment Bond
Conditional Waiver and Release Upon Progress Payment
Unconditional Waiver and Release Upon Progress Payment
Certification Regarding Employment of lllegal Aliens
P-2.  Contractor Affirmation for the Department Program
Q. Change Order Form

OZErarr~reammopwp

i
pa
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R. Field Order Form

There are no Contract Documents other than those listed above in this Article 7.0. The Contract
Documents may only be altered or amended by a Modification as defined in the General

Provisions.

8.0 MISCELLANEOUS

8.1

8.2

8.3

8.4

8.5

8.6

Terms used in this Contract which are defined in the General Provisions shall have the
meanings indicated therein.

No assignment by a Party hereto of any rights under or interests in the Contract
Documents will be binding on the other Party hereto without the written consent of the
Party sought to be bound; and specifically, but without limitation, monies that may
become due and monies that are due may not be assigned without such consent (except
to the extent that the effect of this restriction may be limited by law).

The DISTRICT and the CONTRACTOR each binds themselves, their partners (if any), their
assigns, successors, and legal representatives to the other Party hereto, in respect to all
covenants, agreements and obligations contained in the Contract Documents.

All Builders shall be intended third-party beneficiaries of this Contract.

Contractor shall perform the Work in accordance with the Construction Standard, as that
term is defined in Section 1 of the General Provisions attached hereto as Exhibit E.

The CONTRACTOR acknowledges and agrees to the DISTRICT’s anticipated funding of
the Contract Price for the Work hereunder pursuant to the Construction Funding
Advance Agreement between the DISTRICT and Northridge Estates Partners, LLC
(DEVELOPER), dated July 30, 2020, and a First Amendment thereto, dated :
2021, copies of which the CONTRACTOR, by execution of this Agreement,
acknowledges receipt of. The DISTRICT has appropriated money equal to or in excess
of the Contract Price for the Work in reliance on said Construction Funding Advance
Agreement but does not currently have in its funds and accounts any of the funds for
the Contract Price. Progress payments are thus subject to the timing, approvals, and
other terms and conditions of (a) said Construction Funding Loan Agreement and (b)
the DEVELOPER’S agreements with its lenders.

9.0 OTHER PROVISIONS
Reference in this Contract to the General Provisions is understood to mean the General

Provisions, as amended or supplemented by the Special Provisions.

{00808129.DOCX / }
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IN WITNESS WHEREOF, the Parties hereto have signed this Contract in duplicate, effective as of
the date first above written. One counterpart each will be delivered to the DISTRICT and to the

CONTRACTOR.

ATTEST:

By: ﬂkﬂ]" Q/lu/)'\- HM AR

Title: N/A

ATTEST:

By:_ \e(AAA.Mi W\\C/(f"\\f\"

DISTRICT:
Northridge E
No. 1

Metropolitan District

Title: President - Northridge Metro District

Address for Giving Notice:

Title:. Ot A/Qd\a?c/\_

{00808129.DOCX / }

2154 E. Commons Avenue, Suite 2000
Centennial, Colorado 80122

CONTRACTOR:
/
By:@ 2 ﬂ? /AA /)
T i

Title: Mg bt
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EXHIBIT “A”
NOTICE OF AWARD

To be attached after this page.

{00808129.DOCX / }
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EXHIBIT “B”

NOTICE TO PROCEED

To: GLH Construction, LLC
780 E. Garden Drive
Windsor, CO 80550

Date: October 27, 2021

You are hereby notified to commence Work in accordance with the Contract for the Northridge
Estates Subdivision - Phase 3 dated

Work is to begin on or before March 31, 2022.

All Work is to be substantially completed no later than May 31, 2022.
Final Completion of all Work is to be no later than_July 31, 2022.
DISTRICT:

Northridge E /a{)es Metropolitan District
No. 1

Title: President - Northridge Metro District

ACCEPTANCE OF NOTICE
Receipt of the above NOTICE TO PROCEED is hereby acknowledged this#th _ day of November g5,

CONTRACTOR:

Bv:é'—‘) L o % é)
4 P

Title:M

{00808129.D0OCX / }
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EXHIBIT “C”
PLANS AND SPECIFICATIONS

To be attached after this page.

{00808129.DOCX / }
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EXHIBIT “D”

CITY OF GREELEY
DESIGN CRITERIA AND CONSTRUCTION SPECIFICATIONS

These are the Standards and Specifications as adopted by the City of Greeley. The Design Criteria and

Construction Specifications are available from the City of Greeley. CONTRACTOR is required to perform
WORK in accordance with the City of Greeley Design Criteria and Construction Specifications.

{00808129.D0CX / }
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EXHIBIT “E”
GENERAL PROVISIONS

The General Provisions follow this page and are numbered GP-1 through GP-46.

{00808129.00CX / }
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EXHIBIT “F”
SPECIAL PROVISIONS

The Special Provisions follow this page and are numbered SP-1 through SP-5.

{00808129.DOCX / }
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EXHIBIT “G”
ADDENDUMS TO BID DOCUMENTS

To be added if any.

{00808129.D0OCX / }
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EXHIBIT “H”
SCHEDULE OF VALUES

To be attached after this page.

{00808129.D0CX / }
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EXHIBIT “I”
CONSTRUCTION SCHEDULE

To be attached after this page.

{00808129.DOCX / }
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EXHIBIT “)”
INSURANCE REQUIREMENTS

CONTRACTOR shall maintain the amounts and types of insurance described below and shall cause any
and all Subcontractors to maintain such coverages from insurance companies licensed to do business in
the State of Colorado having a Best’s Insurance Report Rating of A/VI or better covering the risks

described below:

A Commercial General Liability Insurance (including premises, operations, products, completed
operations, and contractual liability coverages) in an amount not less than One Million Dollars
($1,000,000.00) per occurrence, One Million Dollars ($1,000,000.00) personal injury and advertising
injury, and Two Million Dollars ($2,000,000.00) General Aggregate.

B. Automobile Liability Insurance for all motor vehicles operated by or for CONTRACTOR or
Subcontractor, including owned, hired, and non-owned autos, with minimum Combined Single Limit for
Bodily Injury and Property Damage of One Million Dollars ($1,000,000.00) for each occurrence.

& Workers Compensation Insurance for all employees of CONTRACTOR or Subcontractor as
required by law, to cover the applicable statutory limits in the State of Colorado and employer’s liability
insurance with limits of liability of not less than One Million Dollars ($1,000,000.00) for bodily injury by
accident (each accident) and One Million Dollars ($1,000,000.00) for bodily injury by disease (each
employee).

D. With respect to any CONTRACTOR or Subcontractor that provide professional services (e.g.,
engineers), professional liability insurance, including prior acts coverage sufficient to cover any and all
claims arising out of the services, or a retroactive date no later than the date of commencement of the
services, with limits of not less than One Million Dollars ($1,000,000.00) per claim and Two Million Dollars
(52,000,000.00) annual aggregate. The professional liability insurance shall be maintained continuously
during the term of the Agreement and so long as the insurance is commercially reasonably available, for
a period not less than the Government Warranty Period. The professional liability insurance required by
this paragraph shall not contain any exclusions or limitations applicable to residential projects.

E. CONTRACTOR or Subcontractor shall provide property coverage for materials and equipment
belonging to the DISTRICT while in the course of installation (Installation Floater), with limits of not less
than Two Hundred Fifty Thousand Dollars ($250,000.00). Such policies shall be written on an all risk basis
to include coverage for theft, transit and while items are in temporary storage.

F. Umbrella Excess Liability in amount not less than $4,000,000 each occurrence and $4,000,000
aggregate. Limits and coverages must layer over the primary insurance as indicated.

The following general requirements shall apply to all insurance policies described in this Exhibit.
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1. All insurance policies shall provide for the defense, indemnification, and holding harmless of the
DISTRICT.

2 Except as otherwise provided herein, all liability insurance policies shall be written on an
occurrence basis.

3. All insurance policies required hereunder except Workers Compensation and Employers Liability
shall: (i) name those entities listed in Exhibit L attached hereto as “Additional Insureds” utilizing an
ACORD form or equivalent acceptable to the DISTRICT, excluding, however, insurance policies for those
who provide professional services whose insurance policies do not permit the designation of additional
insureds; (ii) be issued by an insurer authorized in the State of Colorado; and (iii) provide that such
policies shall not be canceled or not renewed, nor shall any material change be made to the policy
without at least thirty (30) days’ prior written notice to the Additional Insureds. All insurance policies
required by this Agreement shall include a provision requiring a 10-day prior written notice to the District
for the cancellation of an insurance policy due to the non-payment of a premium and a minimum of a
30-day prior written notice to the District for any change to or cancellation of an insurance policy other
than for non-payment of a premium. Each additional insured endorsement (or each policy, by reasonably
acceptable endorsement) shall contain a primary insurance clause providing that the coverage afforded
to the additional insureds is primary and that any other insurance or self-insurance available to any of
the additional insureds is non-contributing. A waiver of subrogation endorsement for the workers’
compensation coverage shall be provided in favor of the DISTRICT, Land Owner, District Manager, District
Representatives and their consultants and sub-consultants, employees, officers and directors for work
performed under this agreement.

4. The liability insurance policies shall provide that such insurance shall be primary on a non-
contributory basis.

5. The CONTRACTOR and any and all Subcontractors shall provide the DISTRICT with certificates
evidencing the insurance coverages required by this Exhibit in the certificate form described in Item 2 of
this Exhibit, prior to the commencement of any activity or operation which could give rise to a loss to be
covered by such insurance. Certificates of Insurance required in this Exhibit shall be attached to Exhibit
K hereto. Replacement certificates shall be sent to the DISTRICT, as policies are renewed, replaced, or

modified.

6. The foregoing insurance coverage must be maintained in force at all times during the
performance of the Work.

7 All insurance shall cover the entire period while Work is being performed on the Project until the
DISTRICT issues the Certificate of Final Completion and accepts the Project and at all times thereafter
when the CONTRACTOR may be correcting, removing or replacing defective Work.
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8. If any insurance requires deductibles, the CONTRACTOR shall pay costs not covered because of
such deductibles.
9. If notice of any change affecting the general scope of the Work or change in Contract Price is

required by the provisions of any Bond to be given to the Surety, it will be the CONTRACTOR'S
responsibility to so notify the Surety, and the amount of each applicable Bond shall be adjusted
accordingly. CONTRACTOR shall furnish proof of such adjustment to DISTRICT.
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EXHIBIT “K”
CERTIFICATE OF INSURANCE

To be attached after this page.
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EXHIBIT “L”
ADDITIONAL INSURED ENTITY LIST

The following list of entities shall be listed as additionally insured on the CONTRACTOR’S insurance
policies.

Entity Name Address:

Northridge Estates Metropolitan District No. 1 2154 E. Commons Avenue, Suite 2000
Centennial, Colorado 80122

Arbor Capital Partners, LLC 4040 MacArthur Blvd., Suite 250
Newport Beach, CA 92660

Land Asset Strategies, LLC 12650 W. 64" Avenue, Unit E #274
Arvada, CO 80004

White, Bear, Ankele, Tanaka & Waldron 2154 E. Commons Avenue, Suite 2000
Centennial, Colorado 80122

LandOne Engineering, LLC 361 71 Avenue
Greeley, CO 80634
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EXHIBIT “M”

PERFORMANCE BOND AND PAYMENT BOND
(AIA Document A312-2010)

Other forms of bonds may be acceptable.
Acceptance of other forms of bonds will be at the discretion of the DISTRICT.

Holders of the bonds will be:
Northridge Estates Metropolitan District No. 1
and
City of Greeley

To be attached after this page.

CD-21




Northridge Estates
October 2021

EXHIBIT “N”

CONDITIONAL WAIVER AND RELEASE UPON PROGRESS PAYMENT

Upon receipt by the undersigned of a check from Northridge Estates Metropolitan District No. 1 (“DISTRICT”) in
the sum of Dollars and Cents ($ )
less any retentions held by the DISTRICT as provided by law, made payable to the undersigned CONTRACTOR, and
when the aforesaid check has been properly endorsed and paid by the bank upon which it is drawn, this document
shall become effective to release and discharge, and the undersigned shall be deemed to waive, any mechanic’s
lien, stop notice, bond right, and claims for payment for any work, labor, services, materials and equipment
furnished to the DISTRICT pursuant to that certainContract, dated , between the undersigned
CONTRACTOR and the DISTRICT (“Contract”).

This release covers a progress payment for work, labor, services, materials and equipment furnished by the
undersigned, as described in the undersigned’s monthly pay application submitted with this document, through
2021 (“Release Date”) only and does not cover any retentions retained before or after the
Release Date, any work, labor, services, materials and equipment furnished by the undersigned before the Release
Date for which payment has not been received, or any work, labor, services, materials and equipment furnished
by the undersigned after the Release Date.

The undersigned warrants that CONTRACTOR either has already paid or will use the money received from this
progress payment to promptly pay in full all laborers, subcontractors, materialmen and suppliers for all work,
labor, services, materials and equipment that are the subject of this waiver and release.

Before any recipient of this document relies on it, the recipient should verify evidence of payment to the
undersigned.

Dated this day of ;2021

CONTRACTOR

By:
Title:

STATE OF COLORADO )
) ss.

COUNTY OF )

The foregoing Conditional Waiver and Release Upon Progress Payment was acknowledged before me on
this day of , 2021, by

WITNESS my hand and official seal.

My Commission expires:

Notary Public
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EXHIBIT “O”
UNCONDITIONAL WAIVER AND RELEASE UPON PROGRESS PAYMENT

The undersigned CONTRACTOR has been paid and has received a progress payment from Northridge Estates
Metropolitan District No. 1 (“DISTRICT”) in the sum of DOLLARS and __ CENTS ($ . ) for
work, labor, services, materials and equipment furnished by the undersigned through 2021 (“Release
Date”) less any retention held by the DISTRICT as provided by law, pursuant to that certain Contract, dated__,
between the undersigned CONTRACTOR and DISTRICT (“Contract”).

The undersigned does hereby waive and release any mechanic’s lien, stop notice, bond right, and claims for
payment the undersigned has for work, labor, services, materials and equipment furnished to the DISTRICT
through the Release Date. This release covers a progress payment for work, labor, services, materials and
equipment furnished by the undersigned through the Release Date and does not cover any retentions retained
before or after the Release Date, any work, labor, services, materials and equipment furnished by the undersigned
before the Release Date for which payment has not been received, or any work, labor, services, materials and
equipment furnished by the undersigned after the Release Date.

The undersigned represents and warrants that CONTRACTOR has paid in full all laborers, subcontractors,
materialmen and suppliers for all work, labor, services, materials and equipment that are the subject of this waiver

and release.

This release and waiver shall inure to the benefit of, and may be relied upon by the DISTRICT in connection with
the Contract.

Dated this day of ,2021.
CONTRACTOR
By:
Title:
STATE OF COLORADO )

) ss.
COUNTY OF

The foregoing Conditional Waiver and Release Upon Progress Payment was acknowledged before me on
this day of , 2021, by

WITNESS my hand and official seal.

My Commission expires:

Notary Public
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EXHIBIT “P-1”
CERTIFICATION REGARDING EMPLOYMENT OF ILLEGAL ALIENS

IM as a(n) /jﬂe—;.‘d@«]" in the company oféé‘/éxasmvm;({hem
“Company”), engagedto providewto Northridge Estates Metropolitan
District No. 1, do hereby certify on behalf of said Company that, as of the date of this Certification, the
Company does not knowingly employ or contract with an illegal alien who will perform work under the
Contract and that Company will participate in either the E-Verify Program administered by the United
States Department of Homeland Security and the Social Security Administration, or in the Colorado
Department of Labor and Employment’s Employment Verification Program pursuant to Section 8-17.5-
102(5)(c), C.R.S. in order to confirm the employment eligibility of all employees who are newly hired for
employment to perform work under this Contract.

Dated this ) day of Yiecewoek 2024,

CONTRACTOR:

Signed:( %27 ==,_2 4 %
/

By: 6!‘?}*;/ l /‘/UV'S'AE_S

Its: Zé D odsd
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EXHIBIT “P-2"
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EXHIBIT “Q”
CHANGE ORDER FORM
DISTRICT: NORTHRIDGE ESTATES METROPOLITAN DISTRICT NO. 1
CONTRACTOR:
Contract Date:
This Change Order is made this day of , 2021 by NORTHRIDGE ESTATES

METROPOLITAN DISTRICT NO. 1 (DISTRICT), and
(CONTRACTOR) for the following changes in the Work:

The DISTRICT agrees to pay for all changes in the Work performed by the CONTRACTOR under this
Change Order according to the terms of the Agreement. The amount paid by the DISTRICT shall be full
compensation for all Work requested and for all effects of this document on the Work. The change, if
any, in the Contract Price shall be computed according to one of the following methods:

No Change D Costs Plus a Fee Unit Price Lump Sum

If Change Order is Costs Plus a Fee or Unit Price, the CONTRACTOR shall submit promptly to DISTRICT
such itemized labor and material breakdowns as DISTRICT may require for Work performed or deleted
from the Agreement by this Change Order. The CONTRACTOR shall include the cost of such change in its
next application for payment in a separate line item.

The change, if any, in the Contract Time resulting from the Work requested by the Change Order shall be

determined according to the terms of the Agreement and allows for the_____ addition______ deletion of
(__) days.

CONTRACTOR: DISTRICT:

By: By:

Title: Title:

Date: Date:
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EXHIBIT “R”
FIELD ORDER FORM
DISTRICT: NORTHRIDGE ESTATES METROPOLITAN DISTRICT NO. 1
CONTRACTOR:
Contract Date:
This Field Order is made this day of , 2021 by the Project Manager and

(CONTRACTOR) for the following changes in the Work:

It is acknowledged and accepted by the CONTRACTOR that this Field Order will not be the basis for a
change resulting in either of the following:

1. Anincrease in the Contract Fee, nor

2. Anincrease in the Contract Time.

Any change resulting in either of the above shall only be approved through a properly executed for
Change Order accepted by the DISTRICT.

CONTRACTOR: DISTRICT:
By: By:

Title: Title:
Date: Date:
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OPERATING REIMBURSEMENT AGREEMENT

This Operating Reimbursement Agreement (this “Agreement”) is dated as of
July 30, 2020 by and between Northridge Estates Metropolitan District No. 1, a quasi-
municipal corporation and political subdivision of the State of Colorado (hereinafter
referred to as the “District”), and Northridge Estates Partners, LLC, a Colorado limited
liability company (hereinafter referred to as the “Developer” and together with the
District, the “Parties,” and each a “Party”).

RECITALS

WHEREAS, the District was organized under Article 1, Title 32, C.R.S., to
acquire, construct, install and maintain public infrastructure, in accordance with its
Service Plan approved by the City of Greeley; and

WHEREAS, at present the District does not have sufficient funds available to pay
operating, maintenance, and administrative expenses; and

WHEREAS, the Developer, in its sole discretion, may advance funds as requested
from time to time by the District to pay such expenses with the expectation of eventually
being reimbursed by the District pursuant to this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements
contained herein and other good and sufficient consideration, the Parties agree to the
terms discussed hereinafter.

COVENANTS AND AGREEMENTS

1. Operating Advances.

(@  Within one week after the date of this Agreement, the Developer
shall Advance an amount of $25,000 to the District to pay the District’s initial operating
costs and, when such $25,000 is depleted, the Developer, in its sole and absolute
discretion, may advance funds (collectively, the “Operating Advances”) as requested
from time to time by the District to pay any future operating, maintenance, and/or
administrative expenses in accordance with the terms of this Agreement.

(b)  If the District determines that there will be insufficient funds
available to pay the District’s anticipated operating, maintenance, and/or administrative
expenses for the next fiscal year, the District shall calculate the anticipated amount of
such funding shortfall (the “Operating Funding Shortfall”), which shall be classified by
nature of use.

(c)  The District shall submit written requests on a quarterly basis to the
Developer to deposit with the District’s bank the amount of the Operating Funding
Shortfall anticipated to be needed for the next fiscal quarter. The Developer, after
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reasonable verification of such Operating Funding Shortfall, may, in its sole and absolute
discretion, make an Operating Advance and fund the Operating Funding Shortfall for the
next fiscal quarter after such request from the District. To the extent any Operating
Advance is not spent by the District in the fiscal quarter for which it was requested, the
unspent amount of the Operating Advance shall be applied to reduce any Operating
Funding Shortfall anticipated for the subsequent fiscal quarter.

(d)  Within 45 days after the end of each fiscal year during the term of
this Agreement, the District shall complete an accounting of any funds advanced pursuant
to this Agreement, which shall be classified by nature of use. In the event that the funds
advanced hereunder exceed the actual costs and expenses incurred by the District for
operation, maintenance, and/or administration, the District shall refund such excess
amounts to the Developer within 30 days of such accounting and a written request from
the Developer.

2. Reimbursement.

(a) If and to the extent the District has legally available revenue which
Is not otherwise appropriated, obligated, pledged or reserved for any current or future
purpose in any fiscal year, the District will, from such available sources, reimburse the
Developer for all Operating Advances, together with simple interest thereon at a fixed
rate of 8.5% per annum (cumulatively, the “Operating Reimbursement Amount”)
commencing as of the date of each Operating Advance.

(b)  Any Board decision to appropriate the Operating Reimbursement
Amount, however, shall be purely discretionary and non-obligatory.

3. Integrated Agreement and Amendments. This Agreement and any special
terms and conditions described hereunder and appended hereto as contemplated by this
Agreement constitute the entire, integrated agreement of the Parties. This Agreement,
and each and every of its terms and conditions, may be added to or amended only by the
mutual written agreement of the Parties, which agreement shall be executed with the
same formalities as this Agreement shall have been executed. Special terms and
conditions, if any, which are agreed upon by the Parties at the time this Agreement is
executed shall be reduced to writing in accordance with this Section and appended to this
Agreement.

4, Notice. Any notices, demands, or other communications required or
permitted to be given in writing hereunder shall be delivered personally or sent by
registered mail, postage prepaid, return receipt requested, addressed to the Parties at the
addresses set forth below, or at such other address as either Party may hereafter or from
time to time designate by written notice to the other Party given in accordance herewith.
Notice shall be considered given when personally delivered or mailed and shall be
considered received by the Party to whom it is addressed on the third day after such
notice is given.
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To the District: with a copy to:

Northridge Estates Metropolitan Collins Cockrel & Cole, P.C.
District No, 1 Attention: David A. Greher, Esq.
Attn: Alex Carlson 390 Union Boulevard, Suite 400

Centennial Consulting Group, LLC Denver, CO 80228
2619 Canton Court, Suite A
Fort Collins, CO 80525

To the Developer:

Northridge Estates Partners, LLC
Attn: Lee Lowrey

4040 MacArthur Blvd., Suite 250
Newport Beach, CA 92660

5. Assignment. This Agreement, and each and every of its rights and
obligations, may not be assigned by the District except with the prior written consent of
the Developer, and may not be assigned by the Developer.

6. Severability. If any clause(s) or provision(s) of this Agreement shall be
adjudged to be invalid and unenforceable by a court of competent jurisdiction or by
operation of any law, such clause(s) or provision(s) shall not affect the validity of this
Agreement as a whole, or of the remaining clauses and provisions.

7. Enforcement. This Agreement shall inure to the mutual benefit of the
Parties, their respective heirs, successors and permitted assigns, subject to Section 5
hereof, and shall be enforceable according to its terms and conditions under the laws of
the State of Colorado. In this regard, the Parties hereto agree that this Agreement may be
enforced at law or in equity, by decree of specific performance or damages, or pursuant
to such other legal and/or equitable relief as may be available under the laws of the State
of Colorado.

8. Default / Remedies. In the event of any breach or default of this
Agreement, each Party shall be entitled to exercise any remedy available in equity or at
law. In this regard, this Agreement may be enforced by specific performance or
injunction, or pursuant to such other legal and/or equitable relief as may be available
under the laws of the State. The prevailing Party shall be entitled to reasonable attorney
fees and costs. Absent bad faith or fraud by the District, no penalty shall be imposed
upon the District because of its inability to pay any portion of the Operating
Reimbursement Amount to the Developer. There shall be no acceleration in the
repayment of outstanding Operating Advances in the event of any default. Nothing
contained herein shall allow recovery for consequential or punitive damages. Venue for
any judicial action shall be in the State District Court for Weld County.
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9. Counterpart Execution. This Agreement may be executed in counterparts,
and the authorized signatures of any Party affixed to a counterpart signature shall be
deemed to constitute execution of the original Agreement.

10.  Term. The term of this Agreement shall end on the date that the Operating
Reimbursement Amount has been paid in full to the Developer in accordance with the
terms hereof or 40 years after the date hereof, whichever date occurs first in time. Any
portion of the Operating Reimbursement Amount not paid 40 years after the date hereof
shall be deemed discharged, paid and canceled.

11.  Agreement Not an Indebtedness or Multiple Fiscal Year Financial
Obligation. The District’s payment obligations under this Agreement shall be subject to
annual appropriation by the Board of Directors of the District in its sole discretion. The
terms and conditions of this Agreement shall not be construed as a multiple-fiscal year
direct or indirect district debt or other financial obligation within the meaning of
Article X, Section 20 of the Colorado Constitution.

12.  Governmental Immunity. Nothing herein shall be construed as a waiver of
the rights and privileges of the District pursuant to the Colorado Governmental Immunity
Act.

13.  Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Colorado.

14.  Authority. By its execution hereof, each party hereto represents and
warrants that its representative signing hereunder has full power and lawful authority to
execute this document and bind the respective party to the terms hereof.

15.  Supplemental Public Securities Act. The District hereby elects to apply all
of the provisions of the Supplemental Public Securities Act, found at Title 11, Article 57,
Part 2, C.R.S., to this Agreement other than Section 11-57-211, C.R.S. This recital shall
be conclusive evidence of the validity and the regularity of the District’s execution of this
Agreement after its delivery for value.

16.  Conflicting Provisions. To the extent that any conflict exists between the
terms of this Agreement and the terms of the Service Plan, the provisions of the Service
Plan shall prevail.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Operating
Reimbursement Agreement as of the day and year first set forth above,

NORTHRIDGE ESTATES
METROPOLITAN DISTRICT NO, 1
//ﬂﬂ_

sy

President

test:

DEVELOPER:

NORTHRIDGE ESTATES PARTNERS,
LLC, a Colorado limited liability company

By: Lowrey Pacific Holdings, LLC, a
California limited liability company as its

Lowrey Pacific Holdings, LLC
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