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PROSEPER

To prosper is to succeed, to flourish and to thrive. It is an idea full of energy and vitality, and it captures the optimistic spirit that lives at the heart of the community and the region.
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APPROVAL CRITERIA

PROSPER

A new community with an optimistic spirit
where one can flourish, thrive and succeed



Approval Criteria

A. General Criteria and Criteria for New Communities

1. Documentation that prior to site disturbance associated with the proposed project,
the applicant can and will obtain all necessary property rights, permits and
approvals.

Per the Title Policy submitted with this application, Prosper Farms Investments, LLC currently
owns the property that is included in this 1041 application. Any additional property rights that
will be required shall be obtained prior to site disturbance.

Applicable Federal, State and Local permits shall be obtained prior to site disturbance. The
following permits shall be obtained prior to site disturbance.

Colorado Department of Transportation — 1601 process/permit
Arapahoe County Public Works — grading, streets, drainage, GESC
UDFCD/FEMA for anticipated CLOMR/LOMR

State of Colorado — Storm water Management Plan- Dam Safety

State Health — Sewage Treatment (Waste Water Treatment Utility Plan)
Tri-County Health

State Water Resources-Water Supply — Water Treatment Plan Permits and C & E Process
with Arapahoe County

8. Army Corps of Engineers

9. State Engineering Department

10. SEMSWA (Prosper is to be excluded from SEMSWA)

11. District (s) Service Plans

NogkrwbdpE

Required Arapahoe County planning and public works approvals will be obtained prior to site
disturbance. These approvals shall include the following for the respective phases of
development.

1. Arapahoe County 1041 Permit
2. Preliminary Development Plan
3. Final Development Plan
4. Preliminary Plat
5. Final Plat
2. The proposed project considers the relevant provisions of the regional water quality
plans.

Prosper is located within the regional Coyote Run and Upper Box Elder Creek Outfall System
plan that has been prepared by the Urban Drainage and Flood Control District. Portions of
Section 14 are in First Creek drainage basin and portions of Section 2 are located in the Prairie
Dog Draw drainage basin. A comprehensive master drainage plan has been prepared for
Prosper that incorporates the water quality and drainage standards and specifications
established by the Arapahoe County Public Works and Development Department and the Urban
Drainage and Flood Control District. This master plan is also in general compliance with the
standards and objectives outlined in the Coyote Run and Upper Box Elder Creek Outfall System
plan. The master plan includes water quality and detention ponds that will be located internally
on the Prosper property as required to achieve the required storage capacity.
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The master water quality and drainage plan will be implemented and maintained in compliance
with standards and practices established by Arapahoe County and Urban Drainage and Flood
Control District.

3. The applicant has the necessary expertise and financial capability to develop and
operate the proposed project consistent with all requirements and conditions.

Prosper Farms Investments, LLC is the primary owner of the 5,130 acre parcel that is to be
transformed into the mixed use community of Prosper. The owner of Prosper Farms
Investments, LLC has over 40 years of experience in the acquisition and development of raw
land, including the design, construction, financing and operation of more than 100 real estate
projects which has resulted in several multi-million dollar investments. The Prosper property
was purchased with cash with assumed debt relating to only one parcel.

This extensive experience and real estate portfolio includes the acquisition, construction, and
operation of commercial office, industrial, distribution and retail projects throughout the United
States. Each project has required a unique approach to ensure that aesthetic, economic and
environmental considerations are appropriately addressed and project goals are achieved. The
extensive experience of the owners and management team of Prosper Farms Investments, LLC
also includes constructing and operating sustainable and smart energy projects. This
experience in conjunction with the commitment to sustainability and integrated planning
remains a primary directive for each project including Prosper.

Prosper is proposed to include eight metropolitan districts. Through one or more
Intergovernmental Agreements the Districts will coordinate the planning; design; acquisition;
financing; construction; operations and maintenance of road and transportation improvements;
water; sanitary sewer; storm drainage improvements; park and recreation improvements; and
mosquito control services. Streets constructed to Arapahoe County standards shall be
maintained by the County.

While the Prosper Metropolitan Districts will finance the majority of infrastructure
improvements, the initial development phase and associated infrastructure may require
investment by Prosper. It is estimated that approximately twelve million dollars may be
required to implement the first phase of improvements. Enclosed in Section 3 of this
application is a letter from US Bank outlining Prosper Farms Investments, LLC ability to finance
the twelve million dollars.

4. The proposed project is technically and financially feasible.

A comprehensive technical review and analysis has been prepared for Prosper and is enclosed
in this 1041 permit application. The analysis has been conducted for the 5,130 acres. These
technical studies include geology, vegetation, wildlife, drainage, water quality, water supply,
sanitation and transportation. An environmental analysis has been conducted regarding visual
quality, wildlife, air quality, and groundwater quality.

The Prosper master plan and associated engineering documentation has been designed to

reflect and address the recommendations associated with these technical reports. These
technical recommendations reinforce the feasibility of the proposed Prosper project.
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Prosper Farms Investments, LLC has extensive experience and financial resources to implement
and maintain the project. In addition, Prosper is proposed to include eight metropolitan
districts. Through one or more Intergovernmental Agreements the Districts will coordinate the
planning; design; acquisition; financing; construction; operations and maintenance of road and
transportation improvements; water; sanitary sewer; storm drainage improvements; park and
recreation improvements; and mosquito control services.

A fiscal impact report has been prepared for Prosper that includes a financial analysis and
summary outlining the cost and benefit to the residents of Arapahoe County. As outlined in the
enclosed report, Prosper will provide a positive financial impact with regards to the local
economy, government agencies and the County General Fund. Please see the enclosed Fiscal
Impact Report (Section 6) which outlines the financial impacts and implications.

5. The proposed project is not subject to significant risk from natural hazards.

The Prosper property is located within the Coyote Run and Upper Box Elder Water Outfall
system which also includes a 100- year FEMA floodplain. Land uses and development areas
within the master plan have been located and configured outside the drainage corridors and
100-year FEMA floodplain.

The soil along the 11,000 linear feet of Coyote Run Creek has been mapped in the Arapahoe
County Soil Survey as terrace escarpments. Erosion and particularly water erosion can occur.
Soil and drainage basin stabilization techniques and practices will be required to minimize
erosion and sloughing. The Prosper project will have a comprehensive storm drainage and
water quality system that will be designed to reduce erosion.

6. The proposed project is in general conformity with the applicable comprehensive
plan.

Prosper is located within the western segment of the I-70 Planning Reserve Tier One area that
is identified on the Comprehensive Plan update. The Comprehensive Land Use Plan Update
illustrates the desired concentration of future urban development in this Planning Reserve
classification. Planning Reserve Areas are proposed in the Comprehensive Plan to contain a
greater mix of uses and higher densities than what is typically developed today, and will
provide employment opportunities near the places where citizens reside.

Prosper is in keeping with the Vision and Guiding Principles outlined in the Arapahoe County
Comprehensive Plan (Section Il Vision and Guiding Principles page 19-24). The Prosper master
plan is also consistent with the Arapahoe County Comprehensive land use plan and advances
the plan’s vision, goals, policies and strategies.

As described in the Comprehensive Plan, “The Vision for Arapahoe County describes the
County’s values and aspirations in terms of what kind of place the County will be over the next
20 years.” Outlined below are elements outlined in the Comprehensive Plan that define the
Vision for Arapahoe County that have also been incorporated into Prosper.
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“Maintains a balance between growth and the natural environment” (Section 11, Page 19)
“Conserve natural areas and environmental quality” (Section /1, Page 19)

Prosper is master planned to preserve natural drainages including the Coyote Run and Box
Elder Creek corridor. These drainage corridors are to remain as natural open space and
recreation areas.

Large contiguous open space areas have been preserved along the perimeter of Prosper.
These open space areas equate to approximately 762 acres or 15% of the total acerage.

“Maintain its rural heritage and character” (Section I/, Page 19)

“Protect is cultural and historic community treasures” (Section I/, Page 19)

The Prosper property is currently undeveloped and contains no historic structures. Prosper has
historically been utilized for dry-land farming. It is the intent is to create a community that will
include elements that are reminiscent of small towns or communities that are located within
eastern Colorado.

These towns or communities often include a main street that is comprised of retail, civic and
community services. A town park or square is located off of the main street and in some
instances may include civic uses such as a library, museum or amphitheater. Grain elevators
are sometimes located in the core of the Town near the main street.

The Prosper land use plan locates more intense land uses and densities at the core adjacent to
Interstate 70 and Watkins Road, East 6™ Avenue and Watkins Road; and Alameda and Watkins
Road.

Medium and high density residential land uses are located in the center of Prosper. Low
density residential densities are proposed along the perimeter adjacent to large contiguous
open space and agricultural areas.

Similar to other small communities in eastern Colorado, Prosper is programmed around
community focal points such schools and parks. The large contiguous open space located along
the perimeter is to be utilized for agriculture, recreation and prairie preservation. While a
variety of recreation and agricultural related land uses are permitted in the perimeter open
space agricultural zone district, a minimum of 80% of the land area shall remain as open space.

“Provides diversified housing opportunities and safe, attractive neighborhoods.”
(Section 11, Page 19)

Prosper will be comprised of several neighborhoods, each encompassing one or several
planning areas. Each neighborhood is encouraged to be designed to include a diversity of
housing types and densities. This diversity of housing types will allow residents to remain in
their neighborhoods and social centers as they evolve through their respective life cycle.

“Meets transportation needs of residents and visitors” (Section 11, Page 19)

Prosper is master planned to include a comprehensive transportation system that will be
comprised of a series of streets that will be interconnected. The local street network in the
proposed planning areas is to be configured as a modified grid or as a system of interconnected
streets. This transportation system will disperse traffic and reinforce community connectivity.

In keeping with the provisions outlined in the Arapahoe County 2035 Transportation Plan,
Prosper will also provide regional north/south and east west connections. Watkins Road will be
improved to serve as a primary north/south connection for the region. Improved East 6"
Avenue will serve as a primary east/west connection.
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“Balances the cost of providing services and facilities with revenues received from
development” (Section I, Page 19)

Prosper will serve as a commerce and employment center which will result in significant tax
revenue for Arapahoe County. The Prosper metropolitan districts will generate revenues as
required supporting specific services for the community.

A fiscal impact report (Section 6) has been prepared for Prosper that includes a financial
analysis and summary outlining the cost and benefit to the residents of Arapahoe County. As
outlined in the enclosed report, Prosper will provide a positive financial impact with regards to
the local economy, government agencies and the County General Fund.

Arapahoe County Comprehensive Plan Principles (Section 11, Page 20)

“Appropriate Land Use Patterns” (Section 11, Page 20)

In keeping with the planning principles of Arapahoe County, Prosper is located along the
Interstate 70 (I-70) corridor adjacent to the existing Watkins community. Prosper is located
within the 1-70 Tier One Planning Reserve area that contemplates urban growth in the corridor.
Market feasibility studies prepared by the County estimates that urban growth will initially occur
in the western portion of the 1-70 corridor in the area defined as Planning Reserve Tier One.

“Adequate Public Facilities and Services” (Section 11, Page 20)
Public and community facilities for Prosper will include water, wastewater, fire protection, law
enforcement protection services, parks and other utilities.

A comprehensive water and waste water plan has been prepared for Prosper (see Section 3
regional water and wastewater plan). This plan includes utilizing a combination of ground
water, renewable surface water and recycled water.

Prosper is located in the Bennett Fire Protection District, Arapahoe County Law Enforcement
Authority, Arapahoe Library District, Bennett and Aurora School Districts. Community
Metropolitan Districts will also be utilized to finance, operate and maintain the infrastructure
and open space within Prosper.

A comprehensive parks and open space system has been planned for Prosper. This plan
includes a community park and approximately eight neighborhood parks. These parks will be
connected by a central open space and trail system.

Prosper is proposed to include one (1) high school and five (5) kindergarten through eighth
grade school sites. These school sites are proposed as shared school park sites that encourage
the efficient use of facilities.

“Safe, Functional and Attractive Neighborhoods” (Section 11, Page 20)

Prosper is comprised of several planning areas that upon development will define
neighborhoods. A neighborhood may be comprised of one planning area or multiple planning
areas.

The planning areas are to be configured within the context of a modified road grid and central
open space system. This master plan configuration reinforces community connectivity that
provides an interconnected system of pedestrian friendly streets and community trails.

Each neighborhood includes a community focal point such as a neighborhood retail center, park

and/or school site. These focal points are strategically located to provide direct and convenient
access to residents.
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A diversity of housing types for each neighborhood is proposed. This diversity of housing types
accommodates a multi-generational and diverse income population.

“High Quality Employment” (Section 11, Page 22)

Prosper is designed as a regional commerce and employment center. The strategic location of
Prosper to Denver International Airport, Front Range Airport and the 1-70 corridor provides a
unigque opportunity to establish an economic generator for the corridor and the eastern
Arapahoe County region.

Land uses are incorporated into the master plan that provide for regional, community and
neighborhood commercial retail uses. Areas designated for mixed use and employment will
accommodate a variety of office, corporate campus, research and development uses. The
employment center is located adjacent to 1-70 providing maximum visibility and convenient
access.

“Transportation Choices and Mobility” (Section 11, Page 22)

A comprehensive transportation plan has been prepared for Prosper that is consistent with the
Arapahoe County 2035 Transportation Plan. Consistent with the Arapahoe County 2035
Transportation Plan, Prosper will provide regional north/south and east/west connections.
Watkins Road will be improved to serve as a primary north/south connection for the region and
improved East 6™ Avenue will serve as a primary east/west connection.

The master plan has also been configured to reinforce multi-modal transportation alternatives.
Neighborhoods have been located within a quarter mile of community focal points such as
schools and neighborhood centers. This quarter mile proximity will encourage walking,
bicycling and the use of mass transit when it becomes available.

Employment centers, mixed use areas and neighborhoods have also been located along the
central open space and trail system. This comprehensive trail system will provide alternatives
for residents to commute to work and school.

The trail system is also designed to serve as a regional trail connection for Arapahoe and
Adams County. Box Elder Creek and Coyote Run drainage corridors are designed as regional
trail linkeages.

“Resource Conservation and Environmental Quality” (Section 11, Page 22)
Prosper is configured utilizing a master plan that is based on preserving natural drainage
corridors and large contiguous areas of open space. These preserved open space areas will
continue to be utilized for agriculture, recreation, and open space. The Box Elder Creek and
Coyote Run corridors will be preserved for natural drainage and wildlife habitat.

Prosper will also be designed and implemented as a “Smart Energy” and water wise community.
Design and construction principles will be incorporated to ensure that site elements, building
and landscape components achieve water conservation, air quality and health standards.

“Maintain Rural Character” (Section 11, Page 24)

Prosper is master planned with a distinctive vision that will reinforce a small town character and
provide enduring value for the region. Maintaining the character includes preserving large
contiguous areas of open space and incorporating a set of design principles that will reinforce a
small town community and ethic.
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Large contiguous open space areas are located along the perimeter of the community providing
a predominantly undeveloped edge between Prosper and the adjacent properties. This
extensive open space buffer will serve as a transition between Prosper and the adjacent rural
communities and farms. A minimum of 80% of the buffer shall remain as open space.

Other large contiguous open space areas include the Coyote Run and the Box Elder Creek
corridor. These drainage corridors along with the associated tributaries will be preserved as
open space.

“Balanced Expenditures and Revenues” (Section 11, Page 22)

A comprehensive fiscal impact report has been prepared for Prosper that outlines and evaluates
the impacts to the local economy and community services. The employment, tax revenue and
development fees generated by Prosper will result in a positive and balanced approach with
respect to expenditures and revenues.

Prosper will also include eight metropolitan districts. These districts will be utilized to finance,
maintain and operate required infrastructure projects related to water, sewer, roads and storm
drainage. Parks and open space improvements will also be financed and maintained utilizing
the metropolitan districts.

7. The proposed project will not have a significant adverse effect on the capability of
local government to provide services or exceed the capacity of service delivery
systems.

In keeping with the community goals and principles, Prosper is master planned to ensure that
adequate public services are provided including utilities, storm water management, schools, fire
and police protection.

School Districts

Approximately 3,930 acres of the Prosper property is located within the Bennett School District.
The southwest portion of the property that is approximately 1,200 acres is located within the
Aurora School District.

Meetings and coordination with the respective school districts have been conducted regarding
the project to discuss educational programming, existing and proposed capacity. Based on
input from the districts, Prosper is master planned to include five (5) joint use school/park sites
that can accommodate an elementary or kindergarten through eighth grade school. The
master plan also includes one (1) high school site. A planning area has been incorporated into
the plan that permits other private educational facilities such as a community college or a
technological institute.

The final quantity, size and location of each school site will be determined at the time of Final
Development Plan and Final Plat. Coordination of shared facilities such as parks will also be
coordinated at the time of Final Development Plan and Final Plat.

Fire Department

Prosper is located within the Bennett Fire Protection District. Coordination meetings have been
conducted with the Bennett Fire Protection District to review the service requirements for the
proposed project. The District indicated that the existing facilities include the capacity to serve
the initial development phases of the project. It has been discussed that an additional fire
substation or site may be required to serve the ultimate build-out of Prosper. The size and
location is to be determined at the time of Final Development Plan and Final Plat.
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Police Department

Prosper is located within the Arapahoe County Sheriff's Department jurisdiction. Additional
sheriff substation sites or facilities that may be required will be determined at the time of Final
Development Plan and Final Plat.

Infrastructure and Utilities

Prosper is master planned to ensure that adequate infrastructure is provided including a central
water and sanitary sewer system, including a regional storm drainage and water quality control
plan.

In keeping with the goals and directives of Prosper, energy and natural resource conservation
practices will be incorporated and applied at different scales and levels of the project. Smart
energy and water wise principles will be incorporated within each respective component of
community planning, architecture and landscape architecture.

The Prosper metropolitan districts will be utilized to design, finance and implement the required
infrastructure improvements. Metropolitan districts have been prepared to ensure that the
respective infrastructure is operated and maintained overtime.

Central Water System

The Prosper engineering process has included an extensive analysis regarding the water
requirements for Prosper. While Prosper includes significant ground water rights, the intent is
to develop a central renewable water supply to serve the community.

A water demand analysis for Prosper has been prepared and is included (Section 4) in this
application. The water demand analysis estimates that approximately 5,986 acre feet of water
be required per year (af/yr) at full build out of the community.

A comprehensive water supply plan has been prepared for Prosper to ensure that a sustainable
water system is implemented as required to minimize adverse impacts to existing Denver Basin
ground water aquifers. This water supply plan utilizes a combination of Denver Basin aquifer
ground water, renewable surface water; reclaimed water and lawn irrigation return flow.

Only 7 percent of the total estimated demand is to be satisfied with Denver Basin aquifer
groundwater, with the other 75 percent of the estimated demand being supplied with
renewable and recycled water. The Denver Basin Aquifer groundwater will be utilized to serve
the initial phases of Prosper.

The groundwater shall be stored and treated on-site utilizing modern and efficient water
treatment and storage facilities. Treatment and storage facilities will be phased as demand and
supply is increased with the respective development of each subarea or phase. Renewable and
recycled water may also be treated within Prosper utilizing modern facilities and technologically
advanced practices.

Waste Water

Prosper shall design and construct waste water facilities to ensure efficient water use, recycling
and the utilization of reuse technology. The community will include modern wastewater
treatment facilities with biological nutrient removal (BNR) and filtration for the production of
reuse water. The treatment units will include a headworks (influent screening and grit
removal), secondary aerobic biological treatment (nutrient reduction), ultraviolet disinfection for
discharge to creek, aerobic sludge digestion, sludge handling facilities (thickening or cake
production); effluent chemical addition, flocculation, clarification and filtration (Advanced
Wastewater Treatment for reuse production), and chlorine disinfection for irrigation within the
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development. All residential and commercial facilities will include low flow water fixtures to
reduce demands.

Storm Water and Water Quality Drainage System

In keeping with the goals and principles of Prosper, the Urban Drainage and Flood Control
District and Arapahoe County Department of Public Works and development requirements, a
regional water quality and storm water management plan has been prepared for the
community. Given the magnitude of Prosper and the existing network of drainage basins, a
comprehensive and regional storm water drainage system is to be implemented within the
5,130 acres. This storm water system utilizes the existing basins and drainage corridors to the
extent practable with the intent of maintaining the natural integrity of the land while reducing
the expense and visual impacts associated with extensive terrain modifications and
channelization.

8. The proposed project will not create an undue financial burden on existing or future
residents of the County.

A fiscal impact report is included in this application (see section 6) that includes a financial
analysis and summary outlining the cost and benefit to the residents of Arapahoe County. As
outlined in the enclosed report, Prosper will provide a positive financial impact with regards to
the local economy, government agencies and the County’s General Fund. Please see the
enclosed Fiscal Impact Report which outlines the financial impacts and implications.

9. The proposed project will not significantly degrade any substantial sector of the
local economy.

Prosper is master planned as a large scale mixed use community that will serve as a regional
employment and economic generator. Land uses include regional commercial/retail, community
commercial/retail, neighborhood commercial/retail and a large regional employment center that
will accommodate a variety of corporate office, research and development, light industrial and
distribution uses. Other employment generating land uses include education and medical.

Arapahoe County projects that growth and economic development is to initially occur within the
western area of the 1-70 corridor. Prosper is positioned and master planned to accommodate
large and small scale commercial and retail users. As outlined in the in the Prosper Fiscal
Impact report, Prosper is estimated to generate approximately 24,573 jobs. Please see the
enclosed Fiscal Impact Report that further describes in detail the economic impacts.

10. The proposed project will not unduly degrade the quality or quantity of recreational
opportunities and experience.

A comprehensive park, trails and open space plan has been prepared for Prosper. The master
plan includes an extensive regional and community trails network that connect to
neighborhoods, mixed use centers, passive open space areas and a central park system
including community and neighborhood parks. Prosper is planned to include approximately 30
miles of trails and 1.74 square miles of parks and open space.

Existing drainage corridors include the Box Elder Creek and Coyote Run corridor that have been
preserved as passive open space and trail corridors as prescribed on the Arapahoe County Open
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Space Plan. Regional trail connections are to be provided along the Box Elder Creek corridor as
proposed in the County Open Space Plan.

A hierarchy of parks and open space areas will be incorporated into Prosper that will consist of
a large community park that can accommodate a variety of recreational uses including sports
fields, recreation sport courts, community gardens, group and family neighborhood picnic
areas. Neighborhood parks and greens will be incorporated into residential areas and designed
to serve as focal points that provide a variety of recreational activities.

Because Prosper is not presently within the boundaries of any entity that provides park and
recreation improvements; facilities and services; the Prosper Park and Recreation Financing
District (the “Park and Recreation Financing District”) is being organized to provide funds to
support the financing of park and recreation improvements and facilities constructed by the
Prosper Coordinating District. The Park and Recreation Financing District will encompass the
entirety of the property within the Development.

11. The planning, design and operation of the proposed project will reflect principles of
resource conservation, energy efficiency and recycling or reuse.

A comprehensive set of planning and design principles have been established for Prosper to
ensure that the project vision, goals and objectives are achieved. The following principles have
been incorporated to ensure the conservation and efficient use of resources.

Principle: Identify and sustain green infrastructure (i.e. drainage corridors).

Prosper is comprised of a “green infrastructure” network which includes existing drainages and
riparian areas. The Box Elder Creek and Coyote Run drainage corridors are located within
Prosper.

This network will serve the community’s need for parks and open space while providing a
framework that will shape the community form for Prosper and Arapahoe County. Preserving
this “Green Infrastructure” can reduce costs for storm water management, flood control and
the components of built infrastructure.

The Prosper master plan preserves the Box Elder Creek, Coyote Run, Prairie Dog Draw, First
Creek and associated drainage corridors. These drainage corridors are to remain predominantly
as natural riparian landscapes that will serve as recreational areas that can provide regional and
community connectivity. Preserving the natural integrity of the Box Elder Creek and Coyote
Run drainage corridors will also enhance existing wildlife habitat.

Principle: Protect environmental systems and conserve resources.

Prosper includes a comprehensive water supply plan that conserves groundwater by utilizing
renewable supplies, water reuse and conservation. While Prosper includes approximately 5,425
acre feet of decreed Denver Basin groundwater rights, the intent is to develop a central
renewable and reuse water supply system to serve the community.

The Prosper water demand analysis estimates that approximately 5,986 acre feet of water per
year will be required at full build out of the community. Only 27 percent of supply is to be
provided with Denver Basin ground water. Renewable and fully reusable surface water will
constitute 32 percent of the total supply. Reclaimed wastewater will be 73 percent of the total
supply. Lawn irrigation return flow is 8 percent of the total supply.
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Prosper has the unique opportunity to establish a comprehensive water conservation plan that
utilizes the latest technologies and methods for efficient utilization and conservation of water.
This comprehensive water conservation plan will be implemented in the initial and subsequent
phases of the project. This approach will incorporate conservation strategies at a macro and
micro level with minimal resident behavioral change required to meet conservation goals. The
water conservation plan will be updated overtime as new technology and concepts become
available. Specific conservation measures for each component of Prosper will be established
prior to Final Development Plan final of such development.

The conservation plan will include and incorporate strategies for implementation, monitoring
and evaluation of consumption as required to achieve water efficiency and conservation goals
that are to be established for each project within Prosper.

Indoor Water Conservation

Prosper shall include a water conservation plan that requires residential and non-residential
structures to incorporate the latest technologies and methods for conserving water. This plan
may include a dual metering or other technology monitoring system to determine indoor and
outdoor water use.

Water efficient technologies will include but not be limited to instantaneous hot water systems
and high efficiency dishwashers. Low flow water fixtures including toilets and shower heads
will be required for each structure constructed within Prosper.

Outdoor Water Conservation

Outdoor water use occurs primarily during the growing season for irrigation purposes and can
account for approximately 50% or more of a detached single-family home’s total water
consumption. Consumption can vary depending on lot size, home size, seasonal climate and
soil conditions. The landscape concept incorporated within each component of the master plan
can also significantly impact the amount of water used for irrigation. Irrigation and storm water
drainage design and configuration can also significantly minimize the amount of water utilized
for outdoor use.

The Prosper master plan addresses outdoor water conservation on a macro level by preserving
large contiguous areas of open space that are to remain as non-irrigated agricultural land,
prairie or riparian corridors. Irrigated open space areas will be restricted to high intensity
recreation and pedestrian zones.

Waterwise landscapes that utilize low water use plants and turf blends will be required for all
residential and non-residential projects within Prosper. The use of turf will be reviewed and
limited to areas that have a higher intensity of use with regards to recreation and pedestrian
activity.

Water efficient irrigation systems that include but are not limited to drip and sub-surface drip
will be required. Other strategies will include applying the appropriate soil amendments
required to retain moisture. On-site drainage plans can also be designed to direct storm water
to landscape beds providing supplemental moisture and reducing infrastructure requirements.
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Waterwise Certification

Prosper will implement a waterwise certification program for all residential and non-residential
projects to minimize indoor and outdoor water use. High efficiency fixtures and appliances will
be required for each project within Prosper. The high efficiency components will include model
specifications for all residential toilets, washing machines, dishwashers, kitchen and bath
faucets and showerheads. Commercial installation equipment will also have to include high
efficiency standards as determined for each project.

Prosper will contract with respective builders and developers to ensure that the certification
program is implemented as each phase of the project is constructed. Builders will be required
to achieve minimum efficiency standards that are to be prescribed for specific uses and
associated outdoor uses.

Monitoring and Evaluation

The Prosper Water Conservation plan will include a monitoring and evaluation program.
Technology and staff will be utilized to evaluate indoor and outdoor water consumption to
ensure efficiency objectives are being achieved. This program will include making required
recommendations and revisions to increase efficiency and conservation for specific applications.

Energy Resource Conservation

Prosper is master planned as a walkable and multi-modal community. Each component of the
master plan including land uses, streets, schools, parks and open space trail corridors have
been strategically located to provide residents within Prosper alternatives to walk or bicycle to
community destinations.

Land uses including mixed use centers, schools and parks have been designed to serve as
community and neighborhood focal points. These facilities have been strategically located
within a quarter to half mile of each neighborhood providing convenient automobile and
pedestrian access to services and amenities.

Planning for energy efficiency will be built into Prosper to minimize or eliminate the use of non
renewable energy sources. The inclusion of passive solar principles and natural cooling
enhances energy efficiency. Utilizing high-efficiency heating, ventilating, air-conditioning,
lighting, appliances, and plumbing systems reduces energy consumption, diminishes waste, and
avoids pollution associated with the use of fossil fuels.

Each home within Prosper shall be designed to include “Energy Star” conservation components
and practices. This will include utilizing “Energy Star” appliances and systems. Low flow water
fixtures and appliances shall also be installed as part of the Prosper water conservation plan.

Non-residential buildings shall utilize green building systems and practices. These practices
may include but not be limited to utilizing local materials, recycled materials and high efficiency
mechanical systems.

Principle: Community Planning and Open Space Preservation.

The Prosper master plan incorporates a planning approach that preserves the natural drainages
that transcend through the property along with large contiguous open space areas located on
the perimeter of Prosper. This approach to planning utilizes densities, building types and site
planning configurations that protect and preserve large contiguous areas of open space,
important natural features and scenic views. A planning framework is established that reduces
sprawl, enhances a “Sense of Community” while reducing infrastructure costs. A planning
framework that preserves that centralizes development area and preserves open space
corridors provides safety/security and encourages pedestrian activity, the use of bicycle and
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other alternative modes of transportation. Pedestrian-oriented streets, large contiguous open
space areas, community gathering areas, parks and trails systems become the framework and
focus of the community.

Incorporating this planning approach has contributed to the preservation of Box Elder Creek,
Coyote Run and the associated tributaries that define a significant component of Prosper’s
“Green Infrastructure” network. This approach to clustering has also allowed the preservation
of approximately 762 acres of open space areas along the perimeter of Prosper. This large
contiguous area of perimeter open space will be utilized for agriculture, recreation and
preservation.

12. The proposed project will not significantly degrade the environment.

A comprehensive environmental impact analysis has been prepared for the Prosper property.
This analysis addresses issues related to soils, geologic conditions, wildlife, air quality, noise
and vegetation.

The Prosper property is comprised of predominantly sandy soils. These soils are well drained
and will require that erosion mitigation procedures be implemented. The enclosed
environmental impact analysis provides additional details regarding the soil composition.

As outlined in the enclosed environmental impact analysis, the predominant wildlife habitat area
is located within the Box Elder Creek corridor. This area includes two hawk nests and an owl
nest. A coyote den was also identified within the Box Elder Creek corridor. A hawk nest is
located in Section 6 south of 1-70.

The Box Elder Creek corridor and associated 100-year floodplain will remain as open space
minimizing potential impacts. Any potential disturbance to these areas will comply with the
mitigation procedures outlined in the analysis.

Three small potential wetland areas are identified within the Coyote Run basin. The intent is to
preserve the Coyote Run corridor and potential wetland areas to the extent practable.
Mitigation procedures will be implemented should any disturbance be required.

A majority of the Prosper property has been utilized for dry land wheat farming. There is very
limited vegetation with regard to trees. Existing trees are predominately located along Box
Elder Creek with isolated massings located within the Coyote Run corridor.

Other considerations related to ground water, air quality and noise impacts are also evaluated
within the report. The analysis concludes that Prosper will not adversely impact ground water
since the intent is to utilize a renewable and reusable water supply system for 73% of the total
water required.

With regards to ambient air quality, the Prosper property is located within the Front Range
monitoring system with the closest monitor located five miles south of the site. The monitor
has been collecting data for less than three years and does not show any violations with
Ambient Air Quality Standards. Prosper shall comply with all Colorado Ambient Air Quality
Standards.
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Air quality impacts would result from airborne particulates (fugitive dust) arising from earthwork
during site preparation and construction.  Fugitive dust and emissions resulting from
construction activities proposed for the project site would be intermittent, and would not be
expected to exceed ambient air quality standards or substantially impact regional air quality
attainment status or progress. Prosper will be subject to the standards of a Fugitive Dust
Control Plan.

Colorado air pollution regulations also address stationary sources of air pollution. The only
stationary source of air pollution proposed is the waste water treatment plant. Emissions from
the waste water treatment plant shall comply with Colorado and air pollution permitting
regulations. Colorado air pollution regulations in conjunction with Arapahoe County regulations,
will adequately address any pollution conditions and controls regarding the waste water
treatment plant.

Prosper is located outside of the Front Range Airport influence area. A portion of the property
located west of Watkins Road is located within the Denver International Airport influence area.
An aviation easement will be executed for the area located within the airport influence area.

Adverse noise impacts have also been reduced by locating non-residential land uses adjacent to
Interstate 70. Commercial and employment related land uses have been located along
Interstate 70 to maximize visibility and provide serve as a buffer to the residential land uses
and planning areas to the south.

13. The proposed project will not cause a nuisance.

Prosper is planned and designed to avoid or mitigate any potential nuisances. Considerations
with regards to land use, transportation, environmental impacts, cultural and economic
implications have been addressed as part of the planning and 1041 process.

Land Use

Land uses are proposed that will be compatible with adjacent uses and facilities. Non-
residential land uses have been located along Interstate 70 and the Watkins Road interchange
to maximize economic potential while also reducing potential noise impacts. Large contiguous
areas of open space have been located around the perimeter of Prosper providing a buffer to
adjacent agricultural and rural residential areas. Lower residential densities have been located
along the perimeter open space areas providing an appropriate transition to adjacent land uses.
Existing drainage corridors and flood plain boundaries are to be preserved in their existing state
and modified as required for transportation and other infrastructure requirements.
Modifications to the FEMA floodplain will be done in compliance with Federal, State and County
requirements.

Transportation

A comprehensive transportation plan has been prepared for Prosper that is consistent with the
Arapahoe County 2035 plan. This transportation plan includes major north/south (Watkins
Road) and east/west (E. 6™ Avenue) connections as proposed in the Arapahoe County 2035
Transportation Plan. The plan also includes phased improvements to the existing Watkins Road
and Interstate 70 interchange. These major transportation components in conjunction with
other improvements will ensure that Prosper operates at an acceptable level of service while
also providing regional connections for eastern Arapahoe County.
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Prosper is master planned to include a network of connected streets which will disperse traffic
and encourage community connectivity. Walkable streets and a comprehensive trails system
will also provide alternative transportation choices.

Environmental

A comprehensive environmental analysis has been completed for Prosper. Prosper incorporates
an “Avoidance” approach to ensure that natural drainage ways and riparian zones remain in
their existing state with minimal disturbance. Land use planning areas have been planned to
respect existing drainage corridors and floodplain boundaries.

A sustainable water supply plan has been prepared to minimize impacts to existing Denver
Basin aquifers and adjacent residential wells. This sustainable water supply plan incorporates a
reuse system and conservation practices.

Surface and storm water shall comply with all State, County and Urban Drainage & Flood
Control District standards and practices. Prosper includes a master drainage plan that includes
appropriate storm water, water quality and conveyance facilities. Applicable Best Management
Practices will be incorporated into each phase of the project to reduce erosion or siltation within
and adjacent to Prosper.

Prosper will comply with all Environmental Protection Agency, Colorado and Arapahoe County
air pollution regulations and standards.

Cultural and Historical

An archaeological and cultural survey for the Prosper property was conducted by the Colorado
Historical Society. The property does not include any cultural resources that are eligible to be
listed on the National Register of Historic Places.

The Colorado Historical Society search outlines eight sites and five surveys that have been
conducted within and adjacent to the Prosper property. These sites are located in the
northeast corner of Section 6 and the northwest corner of Section 5 within the Box Elder Creek
corridor. This corridor is to be preserved with no proposed development with the exception of
permitted recreational land uses.

Economic

Prosper is master planned as a large scale mixed use community that will serve as a regional
employment and economic generator. Land uses include regional commercial/retail, community
commercial/retail, neighborhood commercial/retail and a large regional employment center that
will accommodate a variety of corporate office, research and development, light industrial and
distribution uses. Other employment generating land uses include education and medical.

Arapahoe County projects that growth and economic development is to initially occur within the
western area of the 1-70 corridor. Prosper is positioned and master planned to accommodate
large and small scale commercial and retail users. Prosper is estimated to generate
approximately 24,573 jobs.
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14. The proposed project will not significantly degrade areas of paleontological,
historic, or archaeological importance.

An archaeological and cultural survey for the Prosper property was conducted by the Colorado
Historical Society. The property does not include any cultural resources that are eligible to be
listed on the National Register of Historic Places.

The enclosed Colorado Historical Society search outlines eight sites and five surveys that have
been conducted within and adjacent to the Prosper property. These sites are located in the
northeast corner of Section 6 and the northwest corner of Section 5 within the Box Elder Creek
corridor.

As outlined on the Colorado Historical Society search matrix (See Section 14), the sites are
designated as “Field not Eligible” and are not eligible to be listed on the National Register of
Historic Places. This designation or assessment does not require that avoidance or mitigation
procedures be implemented.

15. The proposed project will not result in unreasonable risk of releases of hazardous
materials.

The Prosper property currently does not contain any land uses or facilities that would result in
the release of hazardous materials. Land uses are proposed for Prosper that may contain
hazardous materials such as fuel stations, medical facilities and light manufacturing facilities.
Solid or hazardous waste facilities or sites (excluding waste water treatment facilities) are not
proposed within Prosper.

Proposed land uses within Prosper that may include hazardous materials shall comply with
Federal and State handling, storage, disposal and transportation requirements. Waste and
minimization standards and practices shall be utilized for all hazardous materials. Land uses or
facilities that may contain hazardous waste material shall include spill prevention and response
plans.

16. The benefits accruing to the County and citizens from the proposed activity
outweigh the losses of any resources within the County, or the losses of
opportunities to develop such resources

As outlined in (Section A-6), Prosper is consistent with the Arapahoe County Comprehensive
Plan and will advance the vision and principles outlined in the plan. These principles encourage
the creation of safe and attractive neighborhoods, compatible land use patterns and the
creation of a diversity of housing types. It is encouraged that resource conservation and
environmental quality considerations be incorporated within growth patterns. Employment
generation for a diverse population is also a consideration as growth occurs in the County.

Prosper is master planned as a “balanced” mixed use community that will include a variety of
commercial, employment, civic and residential land uses. Providing a mix of land uses that can
serve as an employment center and provide housing for a multi-income and multi-generational
population is the highest and best use for the property. Prosper is estimated to generate
approximately 24,573 jobs.

Approximately, 1,601 acres are to be preserved for open space and continued agricultural
purposes. This open space plan includes the conservation of the Box Elder Creek and Coyote
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Run drainage and riparian corridors. These open space corridors can accommodate a variety of
recreational uses and serve as regional trail linkages.

While Prosper is currently utilized for predominantly agricultural purposes, the proposed land
use components, diversity of housing, recreational and employment opportunities will provide
significant benefits to the County and citizens. The large contiguous open area located on the
perimeter of Prosper will continue to be utilized for agriculture, recreation and conservation.

Prosper does not currently propose the extraction of aggregates. Should the extraction of
aggregates be proposed, provisions and requirements outlined in Section 12-104 of the
Arapahoe County Development Code shall apply. Extraction of aggregates shall also comply
with the State of Colorado regulations outlined in 34-1-301 CRS.

With regards financial resources, a fiscal impact analysis has been prepared for Prosper
illustrating a positive net effect for the County and its citizens.

17. The proposed project is the best alternative available based on consideration of
need, existing technology, cost, impact and these regulations.

The expansive assemblage of contiguous land area that defines Prosper in conjunction with the
strategic location provides a unique opportunity to address existing and projected demands and
considerations that have been identified for the eastern metropolitan area and Interstate 70
corridor. The Denver Regional Council of Governments estimates an increase in the Arapahoe
County population of 288,939 by year 2035. Portions of eastern Arapahoe County and
specifically the Interstate 70 eastern corridor is projected as one of the next primary growth
areas for the Denver metropolitan area. Prosper is located within the western Tier | Planning
Reserve classification as designated in the Arapahoe County Comprehensive Plan.

Denver International Airport in conjunction with existing industry located within the eastern
metropolitan area continues to provide a need for additional mixed use, commercial and
residential uses. Prosper is strategically located to provide additional employment
opportunities, housing, recreational facilities and services that may not be permitted in Adams
County north of Interstate 70.

The eastern metropolitan area also includes an expansive aging population that will require a
diversity of housing types and services including medical facilities which are currently limited in
the Interstate 70 eastern corridor. Eastern Arapahoe County currently includes limited
employment and housing choices for younger professionals and families.

Prosper is master planned to accommodate a variety of land uses that will achieve the needs
outlined above. It is the intent for Prosper to serve as a mixed use and destination community
as opposed to a “bedroom” community that requires residents to commute to Denver for
employment and services.

Provisions within the master plan provide for a variety of commercial/retail land uses that
includes regional and community commercial. Civic and educational land uses are also
proposed to serve Prosper and portions of eastern Arapahoe County.

Prosper is master planned to include a diversity of housing types that can accommodate a
diverse population. Providing these housing types provides for a sustainable community that
has the ability to adapt to evolving economic conditions while also being able to accommodate
a multi-income population.
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Specific transportation and recreation needs identified by Arapahoe County can also be
achieved with the implementation of the Prosper master plan. The Arapahoe County 2035
transportation plan identifies Watkins Road and East 6™ Avenue as two primary transportation
corridors. Each of these primary corridors has been incorporated into the master plan and will
be constructed in accordance with County standards.

Arapahoe County has also identified the Box Elder Creek corridor as a regional open space and
trail corridor. The Prosper master plan preserves the Box Elder and Coyote Run corridor for
open space which will also serve as regional trail corridors.

A comprehensive financial plan has been prepared for Prosper to ensure that required
community infrastructure can be financed, constructed and maintained without creating
additional burden to existing County residents. This financial plan includes establishing eight
metropolitan districts that will be utilized to finance and provide specific functions as outlined
below.

The Prosper Metropolitan Districts Nos. 1-8 (the “Districts”) are being organized to assure there
will be governmental provision of essential services to the proposed development. Through one
or more Intergovernmental Agreements the Districts will coordinate the planning; design;
acquisition; financing; construction; operations and maintenance of road and transportation
improvements; water; sanitary sewer; storm drainage improvements; park and recreation
improvements; and mosquito control services.  The Districts will finance these improvements
through the issuance of Bonds and the imposition of taxes, fees and charges and other legally
available revenues.

18. The proposed project will not unduly degrade the quality or quantity of agricultural
activities.

Arapahoe County currently includes approximately 384,789 acres of agricultural land. The
Prosper project is 5,130 acres and represents approximately 1.3 percent of the total agricultural
land within Arapahoe County. The Prosper property is currently being utilized for agricultural
uses and specifically dry land wheat farming. Some ranching has occurred within the Box Elder
Creek and Coyote Run corridors.

Approximately 1,601 acres are to remain as open space which may be used for recreation,
agriculture or conservation purposes. A minimum of 80% of the contiguous open space area
that is located along the perimeter of the project will continue to be utilized for agricultural
purposes. The perimeter contiguous open area equates to approximately 762 acres.

Maintaining an agricultural component within Prosper serves a functional need with regards to
producing food and also reinforces the rural character of the community. The Prosper
agricultural component will include dry land farming. Community and neighborhood gardens
will be permitted and may also be integrated with the comprehensive parks program.

In summary, the Prosper project will not significantly diminish the agricultural activities in the

County or region. Furthermore, the intent is to continue to utilize a portion of the property for
continued agricultural use.
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19. The proposed project will not significantly interfere with the preservation of cultural
resources; including historical structures and site; agricultural resources; the rural
lifestyle and the opportunity for solitude in the natural environment.

Prosper is master planned utilizing a concentric planning approach whereby more intense uses
and densities have been located near the core of the community and along Interstate 70. Less
intense uses and densities radiate from the core intersecting with the 762 acre contiguous open
space area located along the perimeter of the community. This approach has been utilized to
establish a compatible land use pattern and reinforce the rural character of Prosper and the
adjacent neighborhoods and farms.

The Box Elder Creek and Coyote Run drainage corridors are to be preserved predominantly as
natural riparian areas. These large corridors will continue to serve as recreation, agriculture,
open space, trail linkeages and wildlife habitat.

20. The proposed project will not cause significant degradation of land use patterns in
the area around the proposed project.

Prosper has been master planned to include a mix of land uses as required to reinforce a
“palanced” community comprised of commercial, residential, civic and recreational uses. Land
uses have been strategically located to provide compatibility with adjacent land use patterns
and facilities.

These uses have been located within the context of adjacent land uses that are comprised of
existing Interstate 70 and the Watkins Road interchange that is located along the north
boundary of Prosper.

There are approximately fourteen outparcels located along Watkins Road. These outparcels
include rural residential land uses with some of the parcels remaining vacant. All but one of
these outparcels are partially located in the 100-year floodplain. The Watkins Farm subdivision
is located east of the property at the intersection of East 6™ Avenue and Imboden Road.

Located east of the property and south of 1-70 is the Thunder Ranches neighborhood. An
existing church and cemetery are located along the north perimeter of the property west of the
I-70 and Watkins Road interchange. The Sky Ranch property/PDP is located west of the
Prosper property. A parcel located in the City of Aurora west of Section 2. Fritzler's subdivision
is located east of Imboden Road and to the east of Section 18.

Located south of the property is Golden Gun Club. And a FAA facility that also accommodates
the 1,500 setback.

Prosper includes a master plan that locates more intense land uses such as commercial and
employment centers along I-70 and the Watkins Road interchange. Less intense and lower
residential densities have been located adjacent to the large contiguous open space areas that
are located between Prosper and the adjacent properties located to the east, west and south of
Prosper. An open space buffer is provided between the commercial component and Thunder
Ranches. Low density residential land uses and open space buffers have been located adjacent
to the rural outparcels located within the interior of Prosper. A large contiguous open space
buffer is proposed between Prosper and Sky Ranch.

21. Compliance with Regulations and Fees.

Prosper Farms Investments, LLC has paid and will continue to pay applicable development fees
as determined by Arapahoe County and agreed upon by the applicant.
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B. Additional Approval Criteria for New Communities

1. The health, welfare and safety of the citizens of this County will be protected and
served.

The Prosper project is planned to include and implement the required infrastructure and
services to ensure the health, welfare and safety of citizens within Arapahoe County are
maintained.

Education and School Districts

Approximately 3,930 acres of the Prosper property is located within the Bennett School District.
The southwest portion of the property that is approximately 1,200 acres is located within the
Aurora School District.

Based on discussions with the Bennett District Superintendent, the school district currently has
capacity in the elementary, middle and high school located in Bennett. Sufficient physical
capacity exists with the existing facilities with the possibility that additional staff may have to be
retained depending on the student load. The Bennett and Aurora School Districts have
provided “Will-Serve” letters.

Prosper is master planned to include five (5) joint use school/park sites that can accommodate
an elementary or kindergarten through eighth grade school. The master plan also includes one
(1) high school. A planning area has been incorporated into the plan that permits other public
and private educational facilities such as a community college or technological institute.

The final quantity, size and location of each school site will be determined at the time of Final
Development Plan and Final Plat. Coordination of shared facilities such as parks will also be
coordinated at the time of Final Development Plan and Final Plat.

Fire Department

Prosper is located within the Bennett Fire Protection District. A fire station is currently located
on Highway 36 directly northeast of Prosper. Based on discussions with the Bennett Fire
Protection District, the existing station currently has the capacity to serve the initial phases of
Prosper. An additional fire station may be required as subsequent phases are implemented.
Prosper will dedicate a fire station site when determined by the Fire Protection District. The site
location and size will be determined at the time of Final Development Plan and Final Plat.

Police Department

Prosper is located within the Arapahoe County Sheriff's Department jurisdiction. Additional
sheriff substation sites or facilities that may be required will be determined at the time of Final
Development Plan and Final Plat.

Infrastructure and Utilities

Prosper is master planned to ensure that adequate infrastructure is provided including a central
water and sanitary sewer system. A regional storm drainage and water control plan has also
been developed for Prosper.

In keeping with the goals and directives of Prosper, energy and natural resource conservation
practices will be incorporated and applied at different scales and levels of the project. Smart
energy and water wise principles will be incorporated within each respective component of
community planning, architecture and landscape architecture.
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The Prosper metropolitan districts outlined in this application will be utilized to design, finance
and implement the required infrastructure improvements. Metropolitan districts have been
prepared to ensure that the respective infrastructure is operated and maintained over time.

2. The natural and socio-economic environment of this County will be protected and
enhanced.

Prosper is master planned as a large scale mixed use community that will serve as a regional
employment and economic generator. Land uses include regional commercial/retail, community
commercial/retail, neighborhood commercial/retail and a large regional employment center that
will accommodate a variety of corporate office, research and development, light industrial and
distribution uses. Other employment generating land uses include education and medical.

Arapahoe County projects that growth and economic development is to initially occur within the
western area of the 1-70 corridor. Prosper is positioned and master planned to accommodate
large and small scale commercial and retail users. Prosper is estimated to generate
approximately 24,573 jobs.

Prosper is proposed to include a diversity of housing types that will accommodate a diverse
income base. This diversity of housing will also accommodate an expansive aging population
that is located within the eastern metropolitan area and Arapahoe County.

Large contiguous open space areas have been incorporated into Prosper including the existing
natural primary drainage corridors. The Box Elder Creek and Coyote Run drainage corridors are
to be preserved as open space and utilized for agriculture and recreation. Wildlife areas located
in the Box Elder Creek corridor are to be preserved and/or mitigated per the provisions outlined
in the environmental impact analysis.

3. The applicant has presented and committed to a satisfactory program to mitigate
and minimize adverse impacts.

A comprehensive environmental impact analysis has been prepared for Prosper. The report
identifies wildlife habitat in the Box Elder Creek corridor which is being preserved as part of the
master plan. Any required disturbance to wildlife habitats or other environmentally sensitive
areas will be mitigated as outlined in the report including complying with all Federal, State and
County regulations.

The following is a summary of the wildlife impacts and mitigation.

General Wildlife Use

Due to current land use practices, impacts associated with the Prosper project to general
wildlife species would be minor since little wildlife habitat exists. The proposed Prosper
development plan (see Section 12, f, Figure 5) indicates that the area of the black-tailed prairie
dog coterie in the northeastern corner of the main parcel is planned for open space; therefore
no impacts are expected to occur within this area. However, the black-tailed prairie dog coterie
located on the west side of the northeast parcel is planned for rural density residential
development.

The Box Elder Creek riparian corridor, which provides the highest quality wildlife habitat on the
project site, will be protected from development and is planned as an open space corridor.
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Federally Listed Wildlife

The project area does not offer suitable habitat for any of the six federally listed species with
potential to occur in Arapahoe County. No designated critical habitat for any of the species
identified in Table 1 (see Section 12, f, Table 1) exists within or near the project area.
Therefore, this project will not directly impact any species protected or proposed for protection
under the ESA. However, Table 1 includes four species that, although they do not occur within
Arapahoe County, could be affected by the project if it results in water depletions to the South
Platte River system. Mitigation for these potential future impacts could include participation in
the South Platte River Water Related Activities Program (SPWRAP). This non-profit organization
collects membership fees and directs funds to conservation and regulation of the South Platte
River in Nebraska.

State Species of Concern

Impacts to the six state species of concern potentially occurring within the project site are
expected to be minor. If any ground disturbing activities or prairie dog control efforts are to be
conducted between 15 March and 31 October, burrowing owl surveys must first be conducted,
the survey area must extend for 150 feet beyond disturbance limits. If burrowing owls are
found, the owls must be carefully monitored to determine which holes they are using. Once all
the burrowing owl holes are located and marked, earth disturbing activities or control of prairie
dog holes greater than 150 feet away can occur. Protection of burrowing owls, following these
recommendations, would result in no impact to the species. Impacts to the spotted ground
squirrel, olive-backed pocket mouse, plains pocket mouse, Ord’s kangaroo rat, and the eastern
spotted skunk are expected to be negligible and will not impact the species viability.

Migratory Birds

The development plan indicates that the suspected Swainson’'s hawk nest would be impacted
by Commercial/Retail Development. The red-tailed hawk nest is located approximately 100 feet
off the project site adjacent to proposed open space. Within the project area, disturbance of
the active red-tailed hawk nest and the suspected Swainson’s hawk nest (when active) cannot
occur. To protect against take of an active red-tailed or Swainson’s hawk nest, buffer zones
and seasonal restrictions exist. The buffer zone for Swainson’s hawk nests is 1/4 mile with no
human encroachment between 1 April and 15 July; the buffer zone for an active red-tailed
hawk nest is 1/3 mile with no human encroachment between 15 February and 15 July (CDOW
2008). No trails, paths, etc. should be constructed within 1/3 mile of the red—tailed hawk nest
to ensure that this nest will continue to be used by red—tails in the future and incidental take
(and associated violation) can be avoided. If implemented, these buffers and seasonal
restrictions should assure that the individuals will continue to nest and loss of the nest does not
occur. Adhering to CPW seasonal restrictions and buffer zones would result in no impact to
either species.

The Development plan indicates that the great horned owl nest is located at the interface
between open space and low density development. Great horned owls are generally tolerant of
human disturbance. However, no earth disturbing activities should occur within 200 feet of the
active nest. The nest site should not be impacted or removed until after August 15 to ensure
that the young are no longer using the nest.

Economically Important Wildlife Species

The development plan indicates the areas mapped as mule deer winter range within the parcels
I, 1, & IV are planned as open space; the area mapped as winter range within the northeast
parcel is predominantly open space except for the southwest corner, which is identified as low
density development This development would impact approximately 25 acres of mapped mule
deer winter ran within the northeast parcel. All of the mapped severe winter range is identified
in the development plan as open space. The existing Watkins Farm development is within the
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NDIS mapped mule deer winter range. This development has converted winter range habitat
into predominantly unusable habitat that is likely avoided by mule deer. Some use of this area
probably occurs at night or during crepuscular times of the day. Pets, especially dogs, further
reduce the habitat quality of this area. The addition of low density development within the
northeast parcel will not further reduce the usability of this area by mule deer. The proposed
development will about the existing development and would occur within an area having a
highly modified plant community dominated by undesirable non-native invasive species. No
development associated with the Prosper project would occur within NDIS mapped mule deer
severe winter range. Portions of the existing Watkins Farm are located within mapped mule
deer severe winter range, decreasing the value of the habitat to mule deer.

Conclusion

The majority of the project area is used for dry land farming and does not offer suitable habitat
for most of the wildlife species which would exist within a native short—grass prairie
ecosystem. Although there are small, remnant areas of native vegetation on the project site,
these are disturbed plant communities with a high cover of introduced species; they are
generally small in size; they are isolated from other contiguous areas of native habitats; and
they are located in a highly modified landscape dominated by agricultural land uses and
adjacent to neighborhoods and the I-70 ROW. All of these factors reduce the wildlife habitat
value. The project area does not have habitat capable of supporting species listed, proposed
for listing, or candidates for listing under the ESA. Sensitive species that occur within the
project area would not be impacted by the proposed development if recommendations provided
herein are followed. The proposed Prosper development will impact only a small portion of an
already impacted area of mule deer winter range. These impacts are not expected to lead to a
decrease in the local mule deer population.

The northwestern portion of Prosper within section 2 is located within the Denver International
Airport Influence zone 55 LDN designation. Non-residential land uses including the open space
and agricultural district, open space and F-Zones are located within the 55 LDN zone. Prosper
is located outside of the Front Range Airport Influence area. As required, applicable noise
mitigation measures will be incorporated for the respective structures located within the airport
influence area.

A comprehensive transportation and storm drainage plan has been prepared for Prosper to
ensure that adequate facilities are constructed and maintained. Facilities and maintenance
practices are to be in compliance with the requirements of the Arapahoe County Development
and Public Works Department.

The water supply plan proposed for Prosper will reduce potential adverse impacts to existing
aquifers. This plan utilizes renewable and reuse water to achieve 75% of the total demand.

4. The nature and location or expansion of the new community complies with the
intent of all applicable provision of the Comprehensive Plan of this County, and
other applicable regional, metropolitan, state, and national plans.

Prosper is located within the western segment of the I-70 Planning Reserve Tier One area that
is identified on the Comprehensive Plan update. The Comprehensive Land Use Plan illustrates
the desired concentration of future urban development in this Planning Reserve classification.
Planning Reserve Areas are proposed in the Comprehensive Plan to contain a greater mix of
uses and higher densities than what is typically developed today, and will provide employment
opportunities near the places where citizens reside.
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The Comprehensive Plan goals, policies and strategies state that Planning Reserve Areas will
have a compact land use pattern to maintain the small town, rural character of the communities
and corridor. In keeping with these goals, policies and strategies, Prosper includes a master
plan that includes a compact form resulting in the preservation of large contiguous open space
areas.

The Denver Regional Council of Governments (DRCOG) Metro 2035 plan discusses Rural Town
Centers. While Prosper is currently located outside of the current Urban Growth Boundary area
and in the unincorporated area of Watkins, the Prosper master plan and proposed community is
consistent with the Vision, Goals and Policies outlined for Rural Town Centers and Villages.

The vision discusses that rural towns and villages that are beyond the regions urban area will
provide services, employment and entertainment for residents of the surrounding trade area,
and tourists and travelers. Although rural villages will serve the rural area, the communities
themselves will be compact, each with a town center, small lots and a street grid. They also
will have the infrastructure to accommodate population growth.

The policies also discuss how new development should be compact, so the infrastructure
necessary to serve the new development can be provided cost-effectively. Compact
development also differentiates between developed and undeveloped areas, provides for
pedestrian accessibility and maintains community identity.

Self sufficiency is also a policy with regards to ensuring that zoning designations will be
provided that will ensure necessary services and that employment generators are provided for
so the community can become more self sufficient.

The Metro Vision 2035 plan also identifies regional open space areas that should be preserved
including the Box Elder Creek drainage corridor. Prosper shares this goal and preserve the Box
Elder Creek and Coyote Run drainage corridors.

Prosper incorporates the similar policies and principles as the Metro Vision 2035 plan. While
not currently included in the Urban Growth Boundary, Prosper is located adjacent to
unincorporated Watkins and approximately 2.5 miles of Interstate 70 frontage. The property is
accessed by an existing interchange and Watkins Road which serves as an existing primary
north and south transportation route for the region. Arapahoe county will allocate or expand
the Urban Growth Boundary as required to accommodate the Prosper project.

5. The nature and location or expansion of the new community will not create an
expansion of the demand for government services, beyond the reasonable capacity
of the community or region to provide such services, as determined by the Board,
and the new community contains adequate mitigation of such demands; in
particular, the new community design shall at a minimum, provide for
transportation, waste disposal, schools, and other governmental services in a
manner that will not overload facilities of existing communities in the impact area.

Planning and infrastructure considerations and analysis related to transportation, schools, fire
and police protection have been addressed as part of the Prosper 1041 application. Other
planning and infrastructure items related to the environmental quality, storm drainage and
providing an adequate water supply are also included in this 1041 permit application.

Prosper is programmed and master planned to provide adequate facilities and services. As
outlined in this application, the school and fire district currently have capacity to accommodate
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the initial phases that will be constructed at Prosper. It is the intent to dedicate additional
school sites, a sheriff and fire substation sites as required to maintain the appropriate capacity
for each respective district and agency. Provisions within the master plan are included to
accommodate libraries and community recreation centers. Prosper is design to include a
comprehensive open space and parks system to ensure appropriate recreation facilities are
provided for community residents without burdening existing County facilities.

Preliminary transportation and storm water master plans have been prepared for Prosper to
ensure that facilities are designed and implemented to accommodate the demand associated
with each respective phase of the project as well as upstream flows. These facilities will be
implemented in phases as required to maintain the appropriate level of service and capacity as
specified in the respective master plans. Prosper shall utilize existing solid waste facilities
located within Arapahoe County.

As outlined in this application, Prosper is proposed to include eight metropolitan districts.
Through one or more Intergovernmental Agreements the Districts will coordinate the planning,
design, acquisition, financing, construction and operations and maintenance of road and
transportation improvements, water, sanitary sewer and storm drainage improvements, park
and recreation improvements, and mosquito control services.

6. Priority is given to the development of a total sustainable community, which
provides for commercial and industrial activity, as well as residences, and for
internal transportation and circulation patterns, as well as livability and walkable
communities as defined by “Smart Growth”.

A vision along with community directives has been established for Prosper. The vision and
directives achieved and reinforced by utilizing integrated and “Smart Growth” planning
principles and strategies.

Prosper Vision and Directives

1. Be productive
m  Prosper is envisioned as an active, multi-dimensional place: not a passive bedroom
community.
m  Synergistic mix of uses: office, retail, light industry, R&D, agriculture, energy
(petroleum and renewable), health services, residential, educational and recreational.
m  Entrepreneurial; incubator for new businesses.
m  Diverse population.

2. Be bright green
m Pragmatic, sustainable practices that make sense economically, socially and
environmentally.
Respectful of the prairie: defining character; land stewardship.
Conservative: water, energy, open space, wildlife habitat.
Innovative: land use, waste recycling, and renewable energy.
Healthy: local food, active lifestyle.
Earth-friendly: walkable/bikeable community connectivity.

3. Adhere to a small town ethic
m Independent spirit; cooperative work ethic (local and regional).
m  Create “Third Places”: public gathering places, community catalysts.
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m  Room for individual creativity, participation and growth; expression of authentic
character.

4. Promote lifelong learning
m  Synergy of teaching and learning opportunities.
m  Proximity of educational institutions to medical, energy, tech and farm operations.
m Practical, hands-on, experiential; learn by doing.
m  Multi-generational learning, open to all ages.

Prosper Integrated and “Smart Growth” Planning Principles

The vision and directives outlined above have been incorporated into the Prosper master plan
by utilizing a comprehensive set of integrated planning and design principles. These principles
serve as a guide for all levels and elements of design, phasing and implementation. The
integrated and “Smart Growth” planning principles are as follows.

Principle One: Identify and Sustain Green Infrastructure

Prosper includes an expansive green infrastructure network consisting of existing natural
drainage corridors and riparian areas. Large contiguous areas of open space along the
perimeter of Prosper have also been preserved as part of the green infrastructure.

This network will serve the community’s need for parks and open space while providing a
framework that will shape the community’s form and buffer incompatible land uses.
Maintaining the green infrastructure will reduce costs for storm water management, flood
control and the components of built infrastructure.

Principle Two: Protect Environmental Systems and Conserve Resources

Minimize Disturbance

Prosper utilizes planning techniques that will maintain the integrity of natural drainage systems.
The master plan addresses site resources such as hydrology, terrain, geology, site ecology,
wildlife and vegetation in a sensitive manner which will enhance project character,
environmental awareness and reduce infrastructure costs.

Design for Local Climate

Development within the Prosper planning areas should address climatic conditions at all levels
of the planning and design process. Design issues related to street and open space
configuration, building orientation, prevailing winds and vegetative cover for cooling should be
addressed. Planning for local climatic conditions will yield economic benefits, encourage
alternative methods of transportation as well as contribute to a unique character for Prosper.
Resource Conservation and Recycling

A variety of water conservation practices and methods will be incorporated into the community
at a macro and micro level. Utilizing gray water to recycle water and natural drainage systems
to recharge aquifers are practices that can be evaluated as part of the planning process.
Landscaping with native plants and drought-tolerant plants adapted to local site climate and
moisture conditions will reduce the need for excessive irrigation and will enhance project
character and wildlife habitat. Providing soil amendments for poor soils will increase efficient
plant growth and reduce water consumption. Concentrating manicured landscapes in areas
with high intensity pedestrian use will further contribute to water conservation.
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Planning for Energy efficiency should be built into the planning and design of planning areas to
minimize or eliminate the use of non renewable energy sources. The inclusion of passive solar
principles and natural cooling enhances energy efficiency. Utilizing high-efficiency heating,
ventilating, air-conditioning, lighting, appliances, and plumbing systems reduces energy
consumption, diminishes waste, and avoids the pollution associated with the use of fossil fuels.
Other methods include using resource-efficient materials, reducing the quantity of materials
used, designing for durability and adaptability. Reducing construction waste and protecting
ecosystems will conserve energy. Re-use of asphalt and aggregates for new building materials
can be beneficial and applied to multiple applications.

Solid Waste and Recycling

It will be the intent to establish a solid waste program that will include a comprehensive
recycling program. Prosper will work with solid waste disposal companies, Tri-county and
Arapahoe solid waste facilities to implement an efficient and sustainable solid waste control
program.

Principle Three: Community Planning and Open Space Preservation.

The Prosper master plan incorporates a planning approach that preserves the natural drainages
that transcend through the property along with large contiguous open space areas located on
the perimeter of Prosper. This approach to planning utilizes densities, building types and site
planning configurations that protect and preserve large contiguous areas of open space,
important natural features and scenic views. A planning framework is established that reduces
sprawl, enhances a “Sense of Community” while reducing infrastructure costs. A planning
framework that preserves that centralizes development area and preserves open space
corridors provides safety/security and encourages pedestrian activity, the use of bicycle and
other alternative modes of transportation. Pedestrian-oriented streets, large contiguous open
space areas, community gathering areas, parks and trails systems become the framework and
focus of the community.

Incorporating this planning approach has contributed to the preservation of Box Elder Creek,
Coyote Run and the associated tributaries that define a significant component of Prosper’s
“Green Infrastructure” network. This approach to clustering has also allowed the preservation
of approximately 762 acres of open space areas along the perimeter of Prosper. This large
contiguous area of perimeter open space will be utilized for agriculture, recreation and
preservation.

Principle Four: Diversity of Housing Types

The Prosper land use plan permits a diversity of housing types to be constructed. Diverse
housing accommodates a multi-generational population and allows for a mix of incomes. This
diversity further balances employment with housing by providing residential product types that
will accommodate a diverse work force. Long term community residents also have the option
of remaining in their neighborhood as they migrate through the lifecycle and in some instances
can remain in close proximity to other primary family members.

Principle Five: Mixed Use Centers and Neighborhood Focal Points
Prosper includes a hierarchy of mixed use centers and neighborhood focal points. Planning
mixed use centers in the project provides a critical mass and a sense of place that will give the

community identity and a heart. Mixed use enclaves will create a destination that includes
housing, office, retail, entertainment, medical and civic uses. Mixed use centers provide
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convenience to residents, employees and provide attractive and accessible neighborhoods for
the elderly.

Creating neighborhood focal points and gathering areas contributes to a “Sense of Community”
and reinforces neighborhood identity and character. Neighborhood focal points may include a
commons, neighborhood park, school and/or plazas.

Principle Six: Community Connectivity

Prosper is a community that includes a hierarchy of connected streets that disperse traffic by
providing drivers, cyclists, and pedestrians with a number of choices to reach their destinations.
A system of inter-connected streets will also improve access for emergency vehicles. Providing
network of connected streets will reduce travel time and congestion by dispersing traffic
throughout the system as opposed to one or two major streets.

Community connectivity within Prosper will also include creating a well-connected system of
recreational trails, parks, and open space for residents and to accommodate the needs of a
diverse population. The project character and identity are reinforced by providing key
connections to neighborhoods, employment centers, schools, churches, commercial centers,
parks and open spaces.

7. A. The nature and location of the new community or expansion will not adversely
affect the water quality or water rights of any upstream, downstream, or
agricultural users, adjacent communities or other water users.

The nature and location of Prosper will not adversely affect the water quality or water rights of
any upstream, downstream, or agricultural users, adjacent communities or other water users.
Prosper will develop new water treatment and water supply systems. These new systems will
comply with all County, State, and Federal laws and regulations with respect to water:
treatment, quality, and supply development. A discussion of ground water quality is included in
Section 12 of Prosper's 1041 submittal to Arapahoe County. Section 5.2 of the HRS Water
Consultants, Inc., September, 2012, Prosper Water Supply Plan Report discusses non injury to
other water users from the proposed development of: Denver Basin, renewable, reclaimed, and
lawn irrigation return flow water supplies.

B. Adequate water supplies are available for new community needs.

Adequate renewable South Platte River surface water, Box Elder Creek alluvial ground water,
and Denver Basin ground water are available to meet Prosper’'s water supply demands. A
description of Prosper’'s water demands and the adequacy of water supplies are included
throughout Prosper’s Water Supply Plan Report and specifically in (Section 4.2) of the report.
At build out Prosper’s demands will be supplied through: renewable South Platte River surface
water, Denver basin ground water, reclaimed wastewater, and reclaimed lawn irrigation return
flows. Prosper has a Water Court decree for 5,425 acre feet per year from the Denver Basin
aquifer beneath Prosper. Prosper’s water supply plan includes 1,305 acre feet per year or 25
percent of the decreed annual amount of Denver Basin ground water. The 1,305 af/yr of
Denver Basin ground water represents 25 percent of the total water supply at buildout. The
Prosper water supply plan discusses South Plate ditch water rights that have previously been
transferred in water court from agricultural use to municipal and other beneficial uses and are
available for purchase.
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C. The existing water quality of affected state waters will not be degraded below
state and federal standards or established baseline levels.

The development of Prosper’s water supplies will not degrade water in the vicinity of Prosper
below state and federal standards or established baseline levels. Prosper will comply with all
state and federal municipal waste water treatment and effluent discharge standards. At build
out a large portion of Prosper’'s municipal waste water effluent may not be discharge to a
surface drainage. Rather the effluent may be captured on site, treated to the required
standards, and used in an onsite non-potable irrigation system.

D. The proposed project will not have a significantly adverse net effect on the
capacities or functioning of streams, lakes and reservoirs in the impact area, nor on
the permeability, volume, recharge capability and depth of the aquifers in the
impact area.

Prosper will not have a significantly adverse net effect on the capacities or functioning of
streams, lakes and reservoirs in the impact area, nor on the permeability, volume, recharge
capability and depth of the aquifers in the impact area. There are no lakes or reservoirs in the
impact area. All discharges to a surface drainage by Prosper’'s waste water treatment plant will
comply with all water treatment plant discharge regulations. Ground water production from the
Denver Basin aquifers and the South Platte and Box Elder Creek alluvial aquifers will follow
Arapahoe County regulations and State law. Logically, pumping from the Denver Basin aquifers
will reduce the volume of ground water in the aquifers from which water is withdrawn. Aquifer
permeability, recharge capability, and depth of the aquifers will not be affected by ground
water withdrawals.

8. Adequate electric, gas, telephone, water, sewage and other utilities exist or shall be
developed to service the site.

Central Water System

A comprehensive water supply plan has been prepared for Prosper to ensure that a sustainable
water system is implemented and that will minimize adverse impacts to the existing ground
water aquifer and basin. This water supply plan utilizes a combination of Denver Basin aquifer
ground water, renewable surface water; reclaimed water and lawn irrigation return flow.

Waste Water

Prosper shall design and construct waste water facilities to ensure efficient water use, recycling
and the utilization of reuse technology. The community will include modern wastewater
treatment facilities with biological nutrient removal (BNR) and filtration for the production of
reuse water. The treatment units will include a headworks (influent screening and grit
removal), secondary aerobic biological treatment (nutrient reduction), ultraviolet disinfection for
discharge to creek, aerobic sludge digestion, sludge handling facilities (thickening or cake
production); effluent chemical addition, flocculation, clarification and filtration (Advanced
Wastewater Treatment for reuse production), and chlorine disinfection for irrigation within the
development. All residential and commercial facilities will include low flow water fixtures to
reduce demands.

Electrical Service

Prosper is located within the Xcel Energy service area. Xcel Energy currently operates electrical
transmission lines to the Prosper property. Transmission lines and facilities will be expanded as
required to serve the respective development phases.
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Gas Service

Prosper is located within the Colorado Natural Gas service area. There is currently a gas
transmission line that exists on the property that will be utilized to service the project. Natural
gas lines and facilities will be extended as required to serve the respective phases.

9. The applicant has obtained, or will obtain, all property rights, permits and approvals
necessary for the proposed project, including surface, mineral, and water rights and
easements for drainage, disposal, utilities and access.

Prosper Farms Investments, LLC has provided a title commitment with this application that
outlines the ownership of the land, rights and easements. The applicant currently owns 5,130
acres of surface rights and a portion of the mineral rights. Prosper Farms Investments, LLC
ownership also includes approximately 5,425 ac/ft. of Denver Basin ground water rights.

Applicable Federal, State and County approvals and permits will be obtained from the
respective entity or agency. Any additional easements or access permits will also be obtained
or granted from the adjoining owners.

10. Compliance with the applicable Arapahoe County Land Development Code and all
the provisions of the permit application procedure.

Prosper Farms Investments, LLC shall comply with the Arapahoe County Land Development
Code and all the provisions outlined in the permit application procedures.

11. Compatibility with existing and surrounding land uses, and existing natural
environmental conditions of the site.

Prosper has been master planned to include a mix of land uses as required to reinforce a
“balanced” community comprised of commercial, residential, civic and recreational uses. Land
uses have been strategically located to provide compatibility with adjacent land use patterns
and facilities.

These uses have been located within the context of adjacent land uses that are comprised of
existing Interstate 70 and the Watkins Road interchange that is located along the north
boundary of Prosper.

There are approximately fourteen outparcels located along Watkins Road. These outparcels
include rural residential land uses with some of the parcels remaining vacant. All but one of
these outparcels are partially located in the 100-year floodplain. The Watkins Farm subdivision
is located east of the property at the intersection of East 6™ Avenue and Imboden Road.

Located east of the property and south of 1-70 is the Thunder Ranches neighborhood. An
existing church and cemetery are located along the north perimeter of the property west of the
I-70 and Watkins Road interchange. The Sky Ranch property/PDP is located west of the
Prosper property. Golden Gun Club is located within an adjacent ¥ section along the south
boundary of Prosper. The FAA has a facility located at the southwest corner of the Prosper

property.

Prosper includes a master plan that locates more intense land uses such commercial and
employment centers along E-470 and the Watkins Road interchange. Less intense and lower
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residential densities have been configured adjacent to the large contiguous open space area
that is located between Prosper and the adjacent properties located to the east, west and south
of Prosper. An open space buffer is provided between the commercial component and Thunder
Ranches. Low density residential land uses and an open space buffers have been configured
adjacent to the rural outparcels located within the interior of Prosper. A large contiguous open
space buffer is proposed between Prosper and Sky Ranch. This open space buffer is located
between Prosper and the parcel located in the City of Aurora west of Section 2. A large open
space buffer is also located between the Fritzler's subdivision that is located east of Section 18.

A large open space buffer has been provided along the south and east boundary that is
adjacent to the Golden Gun Club. Open space is also located adjacent to the FAA facility that
also accommodates the 1,500 setback.

The master plan preserves the natural drainage corridors including Box Elder Creek and Coyote
Run. These drainage corridors are to be utilized as open space, agriculture and recreation.

12. The applicant has made provisions to preserve such natural features as water
bodies, ridge lines, streambed meander limits, and steep slopes and to establish and
maintain an accessible open-space network for conservation, natural beauty, and
recreation, as well, as to prevent environmental pollution, reduce potential natural
hazards, and minimize noise problems.

Existing natural features include the Box Elder Creek, Coyote Run and associated drainages.
Planning areas and primary circulation are aligned and configured to integrate with the natural
alignment and terrain of the existing drainages. The Box Elder Creek and Coyote Run drainage
corridors are to remain as open space and utilized for agriculture and recreation. Other natural
drainage tributaries have also been preserved in the master plan.

The soil along the 11,000 linear feet of Coyote Run Creek has been mapped in the Arapahoe
County Soil Survey as terrace escarpments. Erosion and particularly water erosion can occur.
Soil and drainage basin stabilization techniques and practices will be required to minimize
erosion and sloughing. The Prosper project will have a comprehensive storm drainage and
water quality system that will be designed to reduce erosion.

13. The proposal will not result in detrimental impacts to the existing or planned
transportation system, and it has been demonstrated that adequate access has or
will be constructed, including any external roadways, interchanges, and railroad
crossings necessitated by the build-out of the development. Rural and urban
classifications are determined by the Colorado Department of Transportation (state
roads) and by the Arapahoe County Transportation Plan (all other roadways) and
the land use and transportation circulation plans, and population density and
distributions are planned in such a way as to promote adequate, internal
accessibility.

Prosper is designed to include a comprehensive circulation system that is comprised of a
hierarchy of street classifications and key transportation connections. Primary streets such as
Watkins Road and East 6 Avenue have been located and aligned to serve as regional and
community transportation connections as outlined in the Arapahoe County 2035 Transportation
Plan. As illustrated on the attached master plan, Watkins Road has been realigned to minimize
impacts on the Coyote Run corridor and to avoid the 100 year flood plain. This realignment
also preserves the rural character associated with the existing residential outparcels located
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along Watkins Road. Secondary and tertiary streets are located and aligned to provide a
dispersed transportation network that will provide motorists north, south, east and west access
alternatives. This dispersed network will further minimize impacts on major arterials and
collector streets. Specific street classification within Prosper will be designed to efficiently
transport motorists while providing safe and convenient pedestrian connections.

The Watkins Road interchange shall include phased improvements as required to maintain an
adequate level of service as each phase of the project is implemented. Prosper Farms
Investments, LLC, Arapahoe County Department of Public Works and Development and the
Colorado Department of Transportation (CDOT) have been addressing the Watkins Road
interchange improvements as part of the CDOT 1601 process.

Neighborhood planning areas are located and configured within a quarter mile of a community
focal point or node. These focal points may include a school, commercial mixed use center or
park. Locating these focal points within a quarter mile of community focal points will encourage
pedestrian activity while reducing reliance on the automobile.

These community focal points or nodes also have the ability to serve as future transit stops that
will provide convenient access to residents given the quarter mile proximity to neighborhood
planning areas. The regional commercial component located at Watkins Road and Interstate 70
is located within one mile of the existing Union Pacific rail line located north of US 36. This one
mile distance will provide convenient access in the event a heavy transit rail system and stop
should be implemented in the future.

Prosper includes a comprehensive trail system that is designed to connect to mixed use centers,
neighborhoods, parks and schools. Regional trails identified on the Arapahoe County Open
Space Plan have also been incorporated into the trails plan. Trails will provide residents
alternative transportation modes and routes to access regional and community land use
components.

As required, a transportation plan and traffic analysis has been prepared for Prosper. This
traffic analysis addresses the scope of items reviewed by the County and is included in this

application.

14. The proposed development is in compliance with the best management practices of
the applicable basin authority and the corresponding basin water quality master
plan.

Prosper is located within the regional Coyote Run and Upper Box Elder Creek Outfall System
plan that has been prepared by the Urban Drainage and Flood Control District. A
comprehensive master drainage plan has been prepared for Prosper that incorporates the water
quality and drainage standards and specifications established by the Arapahoe County
Department of Public Works and Development Department and the Urban Drainage and Flood
Control District. This master plan is also in general compliance with the standards and
objectives outlined in the Coyote Run and Upper Box Elder Creek Outfall System plan. The
master plan includes water quality and detention ponds that will be located internally on the
Prosper property as required to achieve the required storage capacity.

The master water quality and drainage plan will be implemented and maintained in compliance

with standards and practices established by Arapahoe County and Urban Drainage and Flood
Control District.
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15. The nature and location of the development will not interfere with threatened or
endangered wildlife habitats, or adversely affect any threatened wildlife species,
unique natural resource or historic or archaeological landmark, within the
development area unless it can be demonstrated that adequate mitigation measure
will be taken.

An archaeological and cultural survey for the Prosper property was conducted by the Colorado
Historical Society. The property does not include any cultural resources that are eligible to be
listed on the National Register of Historic Places.

The enclosed Colorado Historical Society search (see Section 14) outlines eight sites and five
surveys that have been conducted within and adjacent to the Prosper property. These sites are
located in the northeast corner of section of Section 6 and the northwest corner of Section 5
within the Box Elder Creek corridor.

As outlined on the following Colorado Historical Society search matrix, the sites are designated
as “Field not Eligible” and are not eligible to be listed on the National Register of Historic Places.
This designation or assessment does not require that avoidance or mitigation procedures be
implemented.

As outlined in the enclosed environmental impact analysis, the predominant wildlife habitat area
is located within the Box Elder Creek corridor. This area includes two hawk nests and an owl
nest. A coyote den was also identified within the Box Elder Creek corridor. A hawk nest is
located in Section 6 south of 1-70.

The Box Elder Creek corridor and associated 100-year floodplain will remain as open space
minimizing potential impacts. Any potential disturbance to these areas will comply with the
mitigation procedures outlined in the analysis.

16. The development plan utilizes current design and technology for resource
conservation including energy and water, with respect to land utilization.

Prosper includes a comprehensive water supply plan that conserves groundwater by utilizing
renewable supplies, water reuse and conservation. While Prosper includes approximately 5,425
acre feet of decreed Denver Basin groundwater rights, the intent is to develop a central
renewable and reuse water supply system to serve the community.

The Prosper water demand analysis estimates that approximately 5,986 acre feet of water per
year will be required at full build out of the community. Only 27 percent of supply is to be
provided with Denver Basin ground water. Renewable and fully reusable surface water will
constitute 35 percent of the total supply. Reclaimed wastewater will be 32 percent of the total
supply. Lawn irrigation return flow is 7 percent of the total supply.

Prosper has the unique opportunity to establish a comprehensive water conservation plan that
utilizes the latest technologies and methods for efficient utilization and conservation of water.
This comprehensive water conservation plan will be implemented in the initial and subsequent
phases of the project. This approach will incorporate conservation strategies at a macro and
micro level with minimal resident behavioral change required to meet conservation goals. The
water conservation plan will be updated over time as new technology and concepts become
available. Specific conservation measures for each component of Prosper will be established
prior to Final Development Plan of such development.
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The conservation plan will include and incorporate strategies for implementation, monitoring
and evaluation of consumption as required to achieve water efficiency and conservation goals
that are to be established for each project within Prosper.

Indoor Water Conservation

Prosper shall include a water conservation plan that requires residential and non-residential
structures to incorporate the latest technologies and methods for conserving water. This plan
may include a dual metering or other technology monitoring system to determine indoor and
outdoor water use.

Water efficient technologies will include but not be limited to instantaneous hot water systems
and high efficiency dishwashers. Low flow water fixtures including toilets and shower heads
will be required for each structure constructed within Prosper.

Outdoor Water Conservation

Outdoor water use occurs primarily during the growing season months for irrigation purposes
and can account for approximately 50% or more of a detached single-family home’s total water
consumption. Consumption can vary depending on lot size, home size, seasonal climate and
soil conditions. The landscape concept incorporated within each component of the master plan
can also significantly impact the amount of water used for irrigation. Irrigation and storm water
drainage design and configuration can also significantly minimize the amount of water utilized
for outdoor use.

The Prosper master plan addresses outdoor water conservation on a macro level by preserving
large contiguous areas of open space that are to remain as non-irrigated agricultural land,
prairie or riparian corridors. Irrigated open space areas will be restricted to high intensity
recreation and pedestrian zones.

Waterwise landscapes that utilize low water use plants and turf blends will be required for all
residential and non-residential projects within Prosper. The use of turf will be reviewed and
limited to areas that have a higher intensity of use with regards to recreation and pedestrian
activity.

Water efficient irrigation systems that include but are not limited to drip and sub-surface drip
will be required. Other strategies will include applying the appropriate soil amendments
required to retain moisture. On-site drainage plans can also be designed to direct storm water
to landscape beds providing supplemental moisture and reducing infrastructure requirements.

Waterwise Certification

Prosper will implement a waterwise certification program for all residential and non-residential
projects to minimize indoor and outdoor water use. High efficiency fixtures and appliances will
be required for each project within Prosper. The high efficiency components will include model
specifications for all residential toilets, washing machines, dishwashers, kitchen and bath
faucets and showerheads. Commercial installation equipment will also have to include high
efficiency standards as determined for each project.

Prosper will contract with respective builders and developers to ensure that the certification
program is implemented as each phase of the project is constructed. Builders will be required
to achieve minimum efficiency standards that are to be prescribed for specific uses and
associated outdoor uses.
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Monitoring and Evaluation

The Prosper Water Conservation plan will include a monitoring and evaluation program.
Technology and staff will be utilized to evaluate indoor and outdoor water consumption to
ensure efficiency objectives are being achieved. This program will include making required
recommendations and revisions to increase efficiency and conservation for specific applications.

Energy Resource Conservation

Prosper is master planned as a walkable and multi-modal community. Each component of the
master plan including land uses, streets, schools, parks and open space trail corridors have
been strategically located to provide residents within Prosper alternatives to walk or bicycle to
community destinations.

Land uses including mixed use centers, schools and parks have been designed to serve as
community and neighborhood focal points. These facilities have been strategically located
within a quarter to half mile of each neighborhood providing convenient pedestrian access to
services and amenities.

Planning for energy efficiency will be built into Prosper to minimize or eliminate the use of non
renewable energy sources. The inclusion of passive solar principles and natural cooling
enhances energy efficiency. Utilizing high-efficiency heating, ventilating, air-conditioning,
lighting, appliances, and plumbing systems reduces energy consumption, diminish waste, and
avoid pollutions associated with the use of fossil fuels.

Each home within Prosper shall be designed to include “Energy Star” conservation components
and practices. This will include utilizing “Energy Star” appliances and systems. Low flow water
fixtures and appliance shall also be installed as part of the Prosper water conservation plan.

Non-residential buildings shall utilize green building systems and practices. These practices
may include but not be limited to utilizing recycled materials and high efficiency mechanical
systems.

Community Planning and Open Space Preservation.

The Prosper master plan incorporates a planning approach that preserves the natural drainages
that transcend through the property along with large contiguous open space areas located on
the perimeter of Prosper. This approach to planning utilizes densities, building types and site
planning configurations that protect and preserve large contiguous areas of open space,
important natural features and scenic views. A planning framework is established that reduces
sprawl, enhances a “Sense of Community” while reducing infrastructure costs. A planning
framework that preserves that centralizes development area and preserves open space
corridors provides safety/security and encourages pedestrian activity, the use of bicycle and
other alternative modes of transportation. Pedestrian-oriented streets, large contiguous open
space areas, community gathering areas, parks and trails systems become the framework and
focus of the community.

Incorporating this planning approach has contributed to the preservation of Box Elder Creek,
Coyote Run and the associated tributaries that define a significant component of Prosper’s
“Green Infrastructure” network. This approach to clustering has also allowed the preservation
of approximately 762 acres of open space areas along the perimeter of Prosper. This large
contiguous area of perimeter open space will be utilized for agriculture, recreation and
preservation.
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17. The applicant has the technical and financial capability to completely plan and
develop the new community within a reasonable time, and the proposed community
is economically feasible. This is demonstrated by providing evidence of:

a. The technical and administrative capability of the applicant to plan and develop
new projects, and expertise and experience of personnel.

Prosper Farms Investments, LLC is comprised of full-time real estate and legal professionals
with extensive experience in the development and operation of complex real estate projects
throughout the United States. The Prosper planning and development team is also comprised
of professional consultants with extensive experience in environmental analysis, hydrology,
economic/fiscal feasibility, planning, landscape architecture, civil engineering, transportation,
metropolitan district formation, water and waste water engineering. A list of the consultants
and respective profiles are included in this application (see Section 3).

b. The financial capability of the applicant, including:
i. All anticipated costs of developing public and publicly financed services and
facilities.
ii. The extent to which the development costs will be met by, financial
resources of the developer, borrowing, and/or special districts, if any.

Prosper Farms Investments LLC has prepared a Metropolitan District Service plan that
incorporates a financial plan for constructing and maintaining infrastructure improvements
including streets, utilities, storm water facilities, water and waste water facilities. The financial
plan also provides provisions for constructing and maintaining recreation facilities.

Per the Arapahoe County Planning Department, the Metropolitan District service and financial
plans are to be submitted separately from the 1041 permit application. The following is a
summary of the proposed Prosper Metropolitan Districts.

Costs, Review & Phase

Estimated Construction Costs and Period of Construction

It is estimated that approximately $600,000,000 will be required over a 30 year period to
construct and maintain Prosper.  Infrastructure improvements including water, sewer,
transportation, drainage and recreational facilities will be implemented in multiple phases over a
30 year period.

Financial Description of Revenues, Estimated Debt and Financial Entities.

Enclosed in this section is a summary that outlines the Prosper Metropolitan District structure.
The Metropolitan District Title 32 application will be submitted under separate cover.

The purpose of this introduction is to provide an overview of the organizational and relational
structure of the metropolitan districts proposed for to serve the mastered planned development
known as Prosper (“Prosper” or the “Development”) in Arapahoe County, Colorado.

Metro Districts Structure

The metropolitan districts will cooperate to provide in a coordinated manner public
improvements and services that are necessary to develop and maintain Prosper. Following is a
description of each of the eight (8) proposed districts and their respective functions (see
Section 6 for District Map):
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1. Prosper Regional Water and Sanitation Metropolitan District.

Because the development is not presently within the boundaries of any entity that provides
water or sanitation services, the Prosper Regional Water and Sanitation Metropolitan District
(the “Regional Water and Sanitation Metropolitan District”) is being organized to: (a) coordinate
the planning, design, construction, acquisition, and operation and maintenance (and/or
contracting for same) of the wholesale water and sanitary sewer and storm sewer
improvements to the Development; (b) operate and maintain (or contract for same) all
wholesale water and sanitary sewer and storm sewer improvements; and (c) own, operate and
maintain all retail water, sanitary sewer and storm sewer improvements. The Regional Water
and Sanitation Metropolitan District will also have the power to provide service by contract to
properties outside the Prosper Master Plan. The Regional Water and Sanitation Metropolitan
District will fund the wholesale components of the system out of tap fees and stand by fees, as
appropriate, and the proceeds of revenue bond issuances. The Regional Water and Sanitation
Metropolitan District will fund the operation and maintenance of wholesale and retail
components of the system out of monthly service charges paid by all service users. The
corporate boundaries (as opposed to the service area) of the Regional Water and Sanitation
Metropolitan District will be limited in area and will most likely not expand through the life of
the Development.

Although non-tributary well water will be used to serve the initial phases of the Development,
the Regional Water and Sanitation Metropolitan District will prepare a water acquisition and
infrastructure development plan (“Water Development Plan”) to assure that over time the
Development will be served by a sustainable, renewable water supply consistent with Arapahoe
County requirements regarding the use of aquifer water, including without limitation recycle
and reuse requirements. Such Water Development Plan shall include a schedule of tap fees
and service charges for customer calculated from the commencement of water infrastructure
development and service delivery to pay for acquisition of renewable water resources and
future capital development costs necessary to transition the Development from its dependency
on non-tributary water over time to a renewable, sustainable water supply, in addition to
paying ongoing service delivery costs.

2. Prosper Water and Sanitation Financing Metropolitan District.

Prosper Water and Sanitation Financing Metropolitan District (the “Water and Sanitation
Financing Metropolitan District”), which will comprise all of the property within the
Development, will provide funds to support the financing of water and sanitation improvements
and facilities constructed by the Regional Water and Sanitation Metropolitan District. It is
anticipated that the Water and Sanitation Financing Metropolitan District will levy an ad valorem
property tax of up to 20 mills and either (i) pledge the revenues derived from such mill levy to
pay bonds issued by the Regional Water and Sanitation Metropolitan District for financing
capital costs of water and sanitation improvements and facilities; or (ii) use such revenues to
secure bonds issued by the Water and Sanitation Financing Metropolitan District the proceeds
of which will be remitted to the Regional Water and Sanitation Metropolitan District for such
capital costs.

3. Prosper Coordinating Metropolitan District.

The Prosper Coordinating Metropolitan District (the “Coordinating District”) will coordinate
financing, construction and with respect to public improvements not conveyed to another public
entity, own, maintain and operate all public improvements and facilities throughout the
Development (except for the water and sanitation improvements and facilities provided by the
Regional Water and Sanitation Metropolitan District) and otherwise provide for coordination
among the Districts to provide public services to the Development in the most efficient manner
possible. The improvements to be provided by the Coordinating District will include streets,
storm water drainage, park and recreation, transportation, television relay and translation, and
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mosquito control. The Coordinating District will also have a limited power to provide fire
protection services which it will exercise pursuant to one or more intergovernmental
agreements with the Bennett Fire Protection District. Capital, administrative, operations,
maintenance and administrative costs will be funded by property tax revenues received from
the Park and Recreation Financing District and District Nos. 1-4, and, as necessary, fees, rates,
tolls and charges. The corporate boundaries of the Coordinating District, like the Regional
Water and Sanitation Metroplitan District, will be limited in area and will most likely not expand
through the life of the Development.

4. Prosper Park and Recreation Financing Metropolitan District.

Because the Development is not presently within the boundaries of any entity that provides
park and recreation improvements, facilities and services, the Prosper Park and Recreation
Financing District (the “Park and Recreation Financing District”) is being organized to provide
funds to support the financing of park and recreation improvements and facilities constructed
by the Coordinating District. The Park and Recreation Financing District will comprise all of the
property within the Development. It is anticipated that the Park and Recreation Financing
District will levy an ad valorem property tax of up to 8 mills and either (i) pledge the revenues
derived from such mill levy to pay bonds issued by the Coordinating District for financing capital
costs of park and recreation improvements and facilities or (ii) use such revenues to secure
bonds issued by the Coordinating District the proceeds of which will be remitted to the
Coordinating District for such capital costs.

5. Prosper Metropolitan District Nos. 1-4.

Prosper Metropolitan District Nos. 1-4 (collectively, the “Financing Districts”) will finance the
improvements and facilities constructed by the Coordinating District, other than those financed
by the Water and Sanitation Financing Metropolitan District and Park and Recreation Financing
District. The initial boundaries of each of Financing District Nos. 1-4 will be drawn to
accommodate different land uses (e.g., single-family residential, multi-family residential,
commercial, office/industrial, etc.) and phased development over time. It is anticipated that
the Financing Districts will levy an ad valorem property tax of up to 50 mills and either (i)
pledge the revenues derived from such mill levy to pay bonds issued by the Coordinating
District for financing capital costs of improvements and facilities; or (ii) use such revenues to
secure bonds issued by the Coordinating District the proceeds of which will be remitted to the
Coordinating District for such capital costs.

a. District Coordination and Public Improvement Financing

The Districts will be quasi-municipal corporations and political subdivisions of the State of
Colorado, organized under the Special District Act, Article 1, Title 32, C.R.S., pursuant to
Service Plans approved by the Arapahoe County Board of County Commissioners. Accordingly,
they will have statutory, constitutional, Service Plan and voted authority to enter into
intergovernmental agreements (“IGAs”), which will govern the relationships between and
among the Districts with respect to the financing, construction, operations and maintenance of
public improvements and facilities for the Development. This will assure that (a) necessary
public improvements and services can be financed in the most favorable and efficient manner;
(b) all services and improvements needed for the Development will be available when needed
through managed development; and (c) a reasonable mill levy and reasonable tax burden on
residential and non-residential property within the Development will be maintained through
managed financing and coordinated completion of infrastructure improvements.
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Following are cost estimates of public improvements to be financed and constructed by the

Districts:

Water and Sanitation Improvements $200,000,000

Park and Recreation Improvements $16,500,000

Other Improvements $374,100,000
Total Estimated Costs $590,600,000

The Districts will be authorized to issue debt in excess of $590,600,000 to account for
unanticipated cost increases and other contingencies. Based on revenue projections prepared
by George K. Baum, it is anticipated that such costs can reasonably be financed from the
following revenue sources:

1. Debt Service Mill Levy:
69.0 mills for residential property (total debt levy imposed by the Park and Recreation
Financing District, a Financing District and the Water and Sanitation Financing Metroplitan
District)
51.5 mills for non-residential property

2. Specific Ownership Taxes resulting from the Debt Service Mill Levies

3. Tap Fees:
$15,000 per residential tap
$25,000 per non-residential tap

4. Facilities Fees:
$1,000 per high-density and mixed-use residential unit
$2,000 per medium density and low-density residential unit

Although property within each of the Financing Districts will be overlapped by the Water and
Sanitation Financing Metroplitan District and Park and Recreation Financing District, the
aggregate debt service mill levy rates shown above are comparable to the combined debt
service mill levies of other metropolitan districts in the market area that are overlapped by
other entities that provide water and sanitation and park and recreation services.

It is anticipated that the Financing Districts will also levy 10 mills for operation, maintenance
and administrative costs of the Districts, which will be provided by the Coordinating District.

The proposed multiple District structure will assure that all public improvements necessary to
serve the Development can be financed, constructed, operated and maintained in a coordinated
manner and phased to accommodate development as it occurs and on a basis that will not
unduly burden any portion of the property.

18. The project is in proximity to primary and secondary schools of adequate capacity,
has the ability to provide for adequate educational facilities or has proposed an
acceptable plan for mitigating the impact on schools with inadequate capacity:

Approximately 3,930 acres of the Prosper property is located within the Bennett School District.

The southwest portion of the property that is approximately 1,200 acres is located within the
Aurora School District.
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Based on the projected density at full build-out, Prosper is estimated to include approximately
5,450 students. This estimate is based on student generation formulas provided in the
Arapahoe County Subdivision Regulations. Estimated student population will be finalized with
each respective phase of development and Final Development Plan and Final Plat.

Based on discussions with the Bennett School District Superintendent, the school district
currently has capacity in the elementary, middle and high school located in Bennett. Sufficient
physical capacity exists within the current school facilities with the possibility that additional
staff may have to be retained once the final student load is determined.

Prosper is master planned to include five (5) joint use school/park sites that can accommodate
an elementary or kindergarten through eighth grade school. The master plan also includes one
(1) high school. A planning area has been incorporated into the plan that permits other public
and private educational facilities such as a community college or technological institute.

The final quantity, size and location of each school site will be determined at the time of Final
Development Plan and Final Plat. Coordination of shared facilities such as parks will also be
coordinated at the time of Final Development Plan and Final Plat.

19. Applicant has complied with all of the provisions of the permit application
procedure.

It is the intent of Prosper Farms Investments, LLC to comply with the review process and
procedures outlined in the 1041 permit requirements and as outlined by the Arapahoe County
Planning and Engineering staff in the pre-application meeting.

20. In order to ensure a long-term water supply, and given the concern with
dependence on bedrock groundwater, and the difficulty in supplying future surface
sources, the following shall apply: Be able to provide a Service Plan or Water Supply
Plan using an aquifer life assumption of a 100-year supply, non-tributary
groundwater classification only, assuming a 50 percent recovery factor.

Prosper Farms Investments, LLC has prepared a Water Supply Plan for the Prosper
Development, authored by water supply experts. The Water Supply Plan is enclosed in this
1041 Permit application and includes the following:

1. Estimates the water demand through build-out to be 5,986 af/yr.
2. Describes the following proposed physical sources of water supply:

a. 1595 af/yr of decreed non-tributary water owned by Prosper. This represents 27% of
the total supply and only 40% of Prosper’s decreed non-tributary water.

b. 2085 af/yr of renewable water to be delivered by ACWWA via the ECCV pipeline; and
from the ECCV pipeline, via a 3.5 mile pipeline to the Prosper development,
representing 35% of the total supply. Requires a court-approved augmentation plan.
The report also identifies proposed sources of senior augmentation water.

c. 1,913 af/yr of reclaimed wastewater arising from indoor water usage, which equals

32% of the total supply. 808 af/yr of the reclaimed wastewater is derived from indoor
use of Prosper’s non-tributary water. Thus, Prosper currently owns 2,113 af/yr of the
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21.

22.

water that will be used to meet its projected 5,220 af/yr build-out demand (1,305 +
808 = 2,113).

1. 392 af/yr of reclaimed lawn irrigation return flows; 7% of the total supply.

i. Includes a Conditional Will-Serve Letter issued by ACWWA to Prosper Farms LLC.

ii. Estimates the amount of water yield projected from the proposed water supply
under various hydrologic conditions.

iii. Describes the water conservation measures that may be implemented.

iv. Describes the waster demand management measures that will be implemented.

v. Demonstrates that each of the above four physical sources of supply are adequate

in terms of:

1. Quantity

2. Quality

3. Dependability
4. Availability

To efficiently utilize public and private investments in infrastructure and urban
service areas, substantial build out must be demonstrated within Sub-Area Plans
that are within 10 miles of the proposed development. Substantial shall be defined
as 70% build out of residential, and 50% build out of industrial/commercial
businesses.

The Lowry Subarea plan is located approximately two miles south of the Prosper property. This
Subarea does not include the substantial build out as defined in the criteria above. The Lowry
Subarea does not include infrastructure to serve urban or suburban level development.

The applicant has demonstrated that the socio-economic, or land use conditions of
the County, either have changed, or are in the process of change, in such a manner
to warrant approval.

Prosper is located within the western segment of the Interstate 70 Planning Reserve Tier One
area that is identified on the Comprehensive Plan update. The Comprehensive Land Use Plan
illustrates the desired concentration of future urban development in this Planning Reserve
classification. Planning Reserve Areas are proposed in the Comprehensive Plan to contain a
greater mix of uses and higher densities than what is typically developed today, and will
provide employment opportunities near the places where citizens reside.

The Comprehensive Plan goals, policies and strategies state that Planning Reserve Areas will
have a compact land use pattern to maintain the small town, rural character of the communities
and corridor. In keeping with these goals, policies and strategies, Prosper includes a master
plan that includes a clustered and compact form resulting in the preservation of large
contiguous open space areas.

2010 Census data has indicated that there is an expansive aging population located within the
eastern metropolitan area including Arapahoe County. Prosper proposes a diversity of housing
types, services and recreational facilities that will accommodate a multi-generational population.

The 1-70 Chamber of Commerce and the Regional Economic Advancement Partnership (REAP)
are actively marketing the Interstate 70 corridor. In keeping with the goals of Arapahoe County
and these two agencies, Prosper is master planned with land uses and infrastructure that can
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accommodate a variety of commercial, retail and employment uses. Providing a diverse
housing stock within close proximity to employment centers is a primary consideration when
attracting employment generators.

23. If negative fiscal impacts to Arapahoe County or other units of government occur as
a result of the project, either mitigation and monitoring of such negative fiscal
impacts or particular benefits to Arapahoe County, must be demonstrated to the
satisfaction of the Board of County Commissioners, to offset such impacts.

A fiscal impact report is included in this application that includes a financial analysis and
summary outlining the cost and benefit to the residents of Arapahoe County. As outlined in the
enclosed report, Prosper will provide a positive financial impact with regards to the local
economy, government agencies and the County General Fund.

While Prosper will provide a positive net effect to the County’s General Fund, additional
expenditures for street and road maintenance will be required. Based on discussions with
Arapahoe County Department of Public Works and Development, it is our understanding that
the County is considering adopting a road maintenance fee structure to address additional road
maintenance revenue.

Please see the enclosed Fiscal Impact Report which outlines the financial impacts and
implications.

PROSPER 42 OF 42 OCTOBER 20, 2014



The Application
B Application Fee Schedule
B 1041 Permit Review Fee
B Review Consultant Fees

THE APPLICATION

PROSPER

A new community with an optimistic spirit
where one can flourish, thrive and succeed






Arapahoe

County
Colorado’s First

Public Works and Development

10730 E. Briarwood Ave., #100 Centennial CO 80112  Phone: 720-874-6650 FAX 303-798-6054

WWW.Co. arapahoe. co.us

PLANNING REVIEW FEE SCHEDULE

Effective Date -January 1, 2003

MINOR CASE (BLUE FORM)
Amendment, see Engineering Review Fee Schedule
-and-
All applicable Planning fees paid in full at time of submittal (see table below).

to Arapahoe County Engineering

$2000.00 Engineering fee plus all other applicable Engineering review fees, except for Technical

Submit two separate checks at time of submittal - one payable to Arapahoe County Planning, and one payable

Administrative | Administrative Site Plan or Final Development Plan- Per Case |§ 3,000.00
During Construction, prior to C.QO.
Administrative | Administrative Site Plan or Final Development Plan- Per Case $ 1,500.00
Before Construction
Administrative | Location and Extent PerCase |$ 1,500.00
Administrative | Master Development Plan Per Case | $ 1,500.00
Administrative | Preliminary Development Plan Per Case $ 1,500.00
Administrative | Replat Per Case | § 1,500.00
Administrative | Subdivision Development Plan Per Case | § 1,500.00
Administrative | Use by Special Review Per Case | §$ 1,500.00
CMRS Review (Commercial Mobile Radio Service) Per Case | $ 1,000.00
Correction Plat Per Case |$ 1,500.00
Minor Comprehensive Plan Amendment Per Case |$ 1,500.00
Subdivision Exemption Per Case | $ 1,500.00
Technical Amendment ) PerCase |$ 500.00

MAJOR CASE (BLUE or GREEN FORM)
Engineering fee (Based on acreage)

-and-
All applicable Planning Fees (see table below).

to Arapahoe County Engineering

<5 acres =$2500.00; = 5acres and <25 acres=$ 5000.00; = 25 acres = $7500.00
plus all other applicable Engineering review fees, see Engineering Review Fee Schedule

Submit two separate checks at time of submittal - one payable to Arapahoe County Planning, and one payable

INITIAL SETUP

MAJOR CASES $ SOG0E
Administrative Site Plan Blue Application Per Sheet | § 500.00
Certificate of Designation PerCase |§ 15,000.00
Comp Plan Amendment Per Case | §| 15,000.00
Final Development Plan Sheets 1-10 $| 2000.00 ea. | Sheets 11-x | $ 500.00 ea
or Formal Amendments

planning fees (2)  04/20/2010




<5 acres = $ 2500.00;

and=

MAJOR CASE (BLUE or GREEN FORM)

Engineering fee (Based on acreage)
> 5 acres and < 25 acres= $ 5000.00;
plus all other applicable Engineering review fees, see Engineering Review Fee Schedule

All applicable Planning Fees (see table below).
Submit two separate checks at time of submittal - one payable to Arapahoe County Planning, and one payable
to Arapahoe County Engineering

> 25 acres = $7500.00

Final Plat Sheets 1-10 $]2000.00 ea | Sheets 11-x | $|  500.00 ea
Location & Extent Sheets 1-10 $| 2000.00 ea | Sheets 11-x | $ 500.00 ea
Master Development Plan Sheets 1-10 $| 2000.00 ea | Sheets 11-x | § 500.00 ea
or Formal Amendments
Minor Subdivision Sheets 1-10 $| 2000.00 ea | Sheets 11-x | § 500.00 ea
Preliminary Development Plan Sheets 1-10 $| 2000.00 ea | Sheets 11-x | § 500.00 ea
or Formal Amendments
Preliminary Plat Sheets 1-10 $| 2000.00 ea | Sheets 11-x | § 500.00 ea
PUD Amendment Sheets 1-10 $| 2000.00 ea | Sheets 11-x | $ 500.00 ea
Replat Sheets 1-10 $| 2000.00 ea | Sheets 11-x | $ 500.00 ea
Rezoning Sheets 1-10 $| 2000.00 ea | Sheets 11-x | §|  500.00 ea
Rural Cluster Sheets 1-10 $| 2000.00 ea | Sheets 11-x | $ 500.00 ea
Site Analysis h) 750.00
Conservation Area $ 750.00
Management Plan
Street Name Change Setup fee not required Per Case $ 750.00
Subdivision Development Plan Blue Application Per Sheet $ 1000.00
Subdivision Exemption Blue Application Per Case $ 1,500.00

1041 Permit Areas & Activities of

Fee based on fully loaded county staff salaries for time spent in

State Interest reviewing a 1041 permit case. A $10,000.00 initial deposit is
and required.

Use By Special Review for major

electrical, natural gas & petroleum

derived facilities

Special District Requests Per Case

(Title 32) $10,000.00 or 1/100 of 1% of the debt listed in the Service Plan,
whichever is less

Use By Special Review or Formal Sheets 1-10 $| 2000.00 ea | Sheets 11-x | $ 500.00 ea

Amendments

Vacation of Easement Setup fee not required Per Case $ 750.00

Vacation of Right of Way Setup fee not required Per Case $ 750.00

Resubmittal Charges

Cost Per Sheet or 50% of Original Submittal Fee

planning fees (2)  04/20/2010
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VOGEL & ASSOCIATES

Integrated Planning with Innovative Solutions

MEMORANDUM
TO: Project File
FIRM: Prosper Farms Investment LLC
FROM: Jeff Vogel

PROJECT:  Prosper 1041 and PDP Review Fees
DATE: 5/22/12

CC: Arapahoe County

The content of this transmittal is intended for the individual addressed and may contain information that is privileged, confidential and exempt from disclosure. Any
distribution or copying of this message is prohibited except with Vogel & Associates written authorization. Thank you.

Prosper Review Fees

The following are the Prosper initial submittal review fees.

Planning Review Fees
Preliminary Development Plan $500.00
1041 Permit Areas $10,000.00 Deposit

Public Works Review Fees

Preliminary Development Plan $7,500.00
Phase | Drainage Report $750.00
Traffic Impact Study $750.00

Land Planning ¢ Landscape Architecture ¢ Real Estate Feasibility ¢ Development Consulting
V: 303.893.4288 F: 303.893-6792 475 West 12" Avenue, Suite E, Denver, Colorado 80204 www.vogelassoc.com
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B Design Team Contact Information
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THE APPLICANT

PROSPER

A new community with an optimistic spirit
where one can flourish, thrive and succeed



2. The Applicant

A. Applicant/Owner(s) of Record
Prosper Farms Investments, LLC
5641 N. Broadway
Denver, CO 80215

Phone: (303) 566-8915

Fax: (303) 918-4216
Contact: Jeffrey Vogel, AICP
Email: jvogel@vogelassoc.com

Applicant Representative Contact Information
Vogel & Associates, LLC

475 W. 12" Avenue, Suite E

Denver, CO 80204

Phone: (303) 893-4288

Fax: (303) 893-6792

Email: jvogel@vogelassoc.com
Contact:  Jeffrey Vogel, AICP

B. Design Team Contact Information
Prosper Planning Team

Prosper is an integrated and balanced master planned community that incorporates several
economic, environmental, social and cultural considerations to ensure the project's intent is
achieved. This comprehensive and balanced approach is supported by a planning and
development team comprised of several disciplines that have extensive experience with master
planned communities.

The following is an outline of the planning team. This outline summarizes the professional
expertise and experience of each respective discipline.

Planner and Landscape Architect:
Vogel & Associates, LLC

475 W. 12" Avenue, Suite E

Denver, CO 80204

Phone: (303) 893-4288

Fax: (303) 893-6792

Email: jvogel@vogelassoc.com
Contact:  Jeffrey Vogel, AICP

Vogel & Associates, LLC is the project planner and landscape architect for Prosper. This planning

role has included working on the Prosper project for that last eight years on issues related to
property acquisition and monitoring local and regional planning initiatives. Vogel & Associates is
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also responsible for preparing the required master plan and coordinating the Preliminary
Development Plan and 1041 review process.

By utilizing a small multi-disciplinary studio approach, in collaboration with nationally recognized
design consultants and specialists, Vogel & Associates is able to provide services ranging from
initial strategic consultation on land planning and development issues to long range
comprehensive planning, design and project management.

The established team of Vogel & Associates has extensive experience in integrated planning and
design as required to master plan, design and re-position projects in this new and evolving real
estate market. Services include integrated land planning, urban design, landscape architecture,
adaptive-reuse planning, energy efficient community design and real estate feasibility.

This diversity of professional experience, involving a variety of geographic locations, combined
with the firm’s holistic approach to the practice of planning and design, has resulted in numerous
nationally recognized mixed use, residential, education, recreation and resort community projects.
Our commitment to implementing the vision established for each project along with our high-level
of service has resulted in several long-term community and client relationships.

Civil Engineering:

CORE Consultants Inc.

1950 W. Littleton Blvd., Suite 109
Littleton, CO 80120

Phone: (303) 703-4444
Fax: (303) 703-4530
Contact: Scott Pease, PE

The project civil engineer is CORE Consultants Inc. (CCl). Engineering services for the Prosper
project includes preparing preliminary utility, grading and drainage plans.

CORE Consultants Inc. (CCl) is a full service and schedule oriented company. CCI has established
itself as one of the most reliable engineering firms in the area. We have distinguished ourselves
as experts in single and multi-family residential projects, as well as commercial and industrial
developments.

Today CCI is a full-service civil engineering company that provides all the expertise necessary to
complete any size land development project on-schedule and within monetary constraints. Our
services include, but are not limited to, grading plans, street improvement plans, sanitary and
storm sewer design, area grading plans, water distribution system design and analysis, provision
of major and minor drainage improvements, infrastructure master planning, and support during
construction activities.

CCI has worked to gain project approval in every major city and county in the Denver area and
strives to maintain its working relationships with design review engineers in every municipality.
We also maintain close relationships with the project surveyors and contractors with whom we
work. Our engineers are experts in doing what it takes to gain approval and achieve completion
for each and every project.

CCI has performed work for three of the nation’s ten largest home builders and many of Denver's

largest and most reputable developers, and master planned communities including Highlands
Ranch, Green Valley Ranch and the Meadows.
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Environmental Analysis and Planning:
Western Ecological Resource, Inc.

711 Walnut Street

Boulder, CO 80302

Phone: (303) 449-9009
Fax: (303) 449-9038
Contact: David Johnson

Western Ecological is the Prosper environmental team consultant. Environmental services include
preparing the required environmental assessment for the Preliminary Development Plan and 1041
submittal. This effort includes addressing issues related to vegetation, wildlife, air quality etc.
The firm of Mcvehil-Monnett Associates, Inc. has been responsible for preparing the air quality
analysis.

Western Ecological Resource, Inc. is an ecology consulting firm serving Colorado and the western
United States. We offer a full range of professional ecological services from an interdisciplinary
team of specialists. Western Ecological Resource provides services to a diversity of industries as
well as local, state and federal agencies in Colorado and the western United States. Since
establishment in 1978, our ecologists and associated natural resource scientists have provided
consulting services to more than 500 clients. We are dedicated to helping our clients achieve
their project goals in a timely and cost effective manner. More than 95% of our business is from
existing clients.

We provide expertise in the areas of vegetation, wetlands, weed management, forest health,
wildfire hazards, wildlife and aquatic biology, threatened, endangered, and rare species, soil
science, geology, reclamation/ecological restoration, stream restoration, NEPA compliance,
permitting and project approvals, and project management. Our natural resource studies
incorporate the latest technologies including GPS, CAD, GIS, and high-resolution aerial imagery,
and we have in-house capabilities for the production of reports with presentation quality graphics.

Our work throughout Colorado and the Western United States has allowed us to develop a
comprehensive understanding of the ecology of this diverse region and the ecological issues and
concerns to state and federal land resource managers. Over the past 32 years, we have
developed a thorough understanding of local, state and federal environmental regulations and
laws, and have established positive working relationships with personnel in environmental
regulatory agencies. We also have extensive experience with the environmental review,
compliance and permitting process. We use our ecological and regulatory expertise to facilitate
client compliance with environmental regulations and laws to quickly achieve their project goals.
For more information on our experience and qualifications, please see our website at
WwWw.westerneco.com.

McVehil-Monnett Associates, Inc.

McVehil-Monnett Associates, Inc. is an experienced firm of atmospheric scientists, engineers, and
environmental specialists providing air quality and environmental consulting services to industry
and government clients. Since its inception in 1984, McVehil-Monnett Associates has completed
more than 1,000 projects for hundreds of clients in the U.S. and abroad. Their services include
air permitting; impact analyses; air quality modeling and monitoring; environmental regulatory
compliance; and litigation support services. For additional details on McVehil-Monnett Associates,
please refer to their website: www.mcvehil-monnett.com.
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Wildlife Specialties, LLC

Wildlife Specialties, LLC provides innovative environmental consulting services throughout
Colorado and the western United States. They are a private consulting firm specializing in wildlife-
related planning, baseline studies, inventories, habitat management, and research. Their
expertise includes NEPA compliance; Endangered Species Act section 7 consultations; threatened
and endangered species habitat assessments and surveys; impact analyses and wildlife mitigation
plans; Migratory Bird Treaty Act compliance; and toxicology studies. Their biologists have
considerable experience evaluating the potential impacts of transportation projects to wildlife,
including the Canada lynx. Jerry Powell, the president of Wildlife Specialties, LLC, is a certified
wildlife biologist with more than 18 years of professional experience. His expertise includes NEPA
compliance, sensitive species surveys and habitat assessments, small mammal studies, avian
surveys, and environmental impact assessments. For additional details on Wildlife Specialties,
LLC and their services, please refer to their website: www.wildlifespecialtiesllic.com.

Buscher Soil & Environmental, Inc.

Buscher Soil & Environmental, Inc., owned by David Buscher, provides technical services in the
fields of soils and geology. They are the premier firm in Colorado specializing in hydric soil
identification for wetland delineations, and have extensive experience with wetlands throughout
the state of Colorado. Mr. Buscher is a Certified Professional Soil Scientist, Ecological Engineer,
and Professional Geologist with more than 27 years of experience. His expertise includes
mapping and describing soils and geomorphic features, delineating wetlands, hydric soil
identification, and evaluating geologic hazards for NEPA compliance documents.

Hydraulic and Water Resources:
HRS Water Consultants, Inc.

8885 W. 14" Avenue

Lakewood, CO 80215

Phone: (303) 462-1111
Fax: (303) 462-3030
Contact: Mark R. Palumbo, Principal Hydrologist

HRS Water Consultants is the Prosper hydrologist and water resource specialist. These services
have included analyzing and evaluating ground water, surface water and preparing water demand
analysis for the Prosper project.

HRS Water Consultants, Inc. specializes in providing the complete range of services necessary for
analysis and development of surface and ground water supplies. The HRS staff, which is
composed of specialists in the disciplines of ground water hydrology, hydrogeology, geophysics,
surface water hydrology, and water rights engineering, provides optimal solutions to difficult and
unique water supply and water rights issues. The experience of the staff throughout the Rocky
Mountain region, combined with state-of-the-art investigation techniques and evaluation
methods, assures cost-effective and beneficial solutions.

The firm’s clientele includes individual water users, municipalities, special districts, private owners
and ventures, ditch and reservoir companies, irrigation districts, State and Federal agencies,
residential and business-complex developers, mining companies, exploration and energy firms,
and citizens’ groups.
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Transportation Engineer:
Felsburg Holt and Ullevig

6300 S. Syracuse Way, Ste. 600
Centennial, CO 80111

Phone: (303) 721-1440
Fax: (303) 721-0832
Contact: Charles M. Buck, P.E., PTOE

Felsburg Holt and Ullevig (FHU) is the Prosper transportation engineer. Transportation services
have included preparing a traffic demand analysis, coordinating with the Colorado Department of
Transportation and preparing required Preliminary Development Plan and 1041 transportation
reports.

Felsburg Holt & Ullevig is a consulting firm specializing in transportation planning, traffic
engineering, civil engineering design, and environmental services. The philosophy of the firm is to
provide high quality professional services on a wide range of transportation and design projects,
with emphasis on developing creative, cost-effective and environmentally sensitive solutions. The
strength of our firm comes from a group of Principals with many years of technical and
management experience who are actively involved in projects to assure the highest level of
customer satisfaction. The entire staff is committed to conceiving the best project for the client
and the community. The company adheres to the multi-disciplinary team concept and has
extensive experience in managing complex endeavors as well as serving as a sub-consultant.

Since its founding in 1984, the company’s business plan has been to maintain a highly qualified
professional and technical staff. Felsburg Holt & Ullevig has grown to a current full-time staff of
nearly 90 people, including multi-modal transportation planners, traffic engineers, civil design
engineers, structural engineers, environmental analysts, construction management specialists,
GIS specialists, technicians, and graphic designers. Our award-winning staff includes almost 40
professional engineers registered in Colorado and several other states. Felsburg Holt & Ullevig has
offices in Centennial and Colorado Springs, Colorado as well as Omaha and Lincoln, Nebraska,
allowing us to serve both the Rocky Mountain region and the Midwest.

Our professional services encompass the spectrum of transportation and related civil engineering
design. In addition to the technical and analytical skills necessary for successful project
completion, we also provide supplementary support services essential for project implementation.
Felsburg Holt & Ullevig provides community participation, public presentation, and governmental
processing services as required by the project work program and the client’s objectives.

Economic and Fiscal Impact Analysis:
Coley/Forrest

990 S. Adams Way

Denver, CO 80209

Phone: (303) 778-1020
Fax: (303) 722-1279
Contact:  Jean Coley Townsend

Coley/Forrest, Inc. has been retained by Prosper to prepare an economic and fiscal impact

analysis. This effort has included preparing a fiscal impact analysis within the context of the
Arapahoe County economic model that Coley/Forrest initially worked with the County to prepare.
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Coley/Forrest, Inc. is a Colorado corporation, established in 1981, with offices in Denver at 990 S.
Adams Way. The firm provides a range of financial and economic consulting services to local
governments, special districts, developers, asset managers, lenders, and investment bankers.

The range of services includes the following:

e Detailed examination of viable public and public/private techniques to finance desired
capital improvements, including transportation, parking, parks, open space, recreation,
drainage and other improvements;

e Economic forecasts of population, housing and employment for regions and metropolitan
areas;

e Real estate feasibility analyses for developers, asset managers, districts, pension funds and
local governments, which identify market potential for specific parcels or general areas of
concern;

e Expert witness testimony regarding market feasibility and public finance;

e Informal public/private sector "mediation" regarding public finance and economic
development issues;

e Fiscal evaluation and fiscal impact analyses for local governments and districts on a case by
case or jurisdiction wide basis;

e Revenue projections for general fund (property tax, sales tax, real estate transfer tax, etc.)
and enterprise fund (tap fees and user fees) accounts for governments and investment
bankers;

e Economic development plans of action which articulate specific approaches to accomplish
desired economic development objectives, and;

e Land acquisition management on behalf of public entities.

Most recently, the firm’s practice has focused on public finance solutions where both public and
private sector interest groups are actively engaged.

Metropolitan Districts:
McGeady Sisneros

450 E. 17th Avenue, Suite 400
Denver, CO 80203

Phone: (303) 592-4380
Fax: (303) 592-4385
Contact: MaryAnn McGeady, PC

McGeady Sisneros, P.C. has extensive experience in Arapahoe County and has been retained as

part of the Prosper planning team as legal counsel for the formation of the Prosper Metropolitan
Districts. The Firm's primary areas of practice are: Special Districts, Municipal Finance, Municipal
Law, Real Estate, Real Estate Finance, and Construction Law.

Members of the Firm have been involved in all aspects of special district representation for over
twenty-six (26) years, including, but not limited to, organization, construction and construction
financing, right-of-way acquisition, intergovernmental agreements, public finance, and debt
restructuring. In addition, the Firm has represented clients in evaluating the impact of property
being included in a special district and evaluating the enforceability of liens and agreements with
special districts.

The Firm serves as general counsel to over two hundred (200) special districts, including

metropolitan districts, water and sanitation districts and fire protection districts.  This
representation includes the ongoing representation of these entities with regard to all matters,
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including, but not limited to agreement negotiation and drafting, financing, construction,
operations, elections, right-of-way acquisition and intergovernmental agreements.

Members of the Firm have also represented a broad spectrum of clients in real estate matters:
investors, developers, lenders, borrowers, landlords, tenants, covenant declarants, home builders,
purchasers and sellers. Members of the Firm have organized and provided advice to real estate
limited partnerships and have a broad base of experience in all phases of commercial real estate
practice.

The Firm's experience includes the drafting and negotiating of contracts for the purchase and sale
of real property. In the area of real property leasing, our attorneys have experience in both
landlord and tenant representation for shopping centers, industrial parks, and office buildings.
Our real estate department also has significant experience in the area of real estate financing,
including participation agreements and purchases and sales of loans. We have experience in
foreclosures (both public trustee and quiet title), deeds in lieu of foreclosure, wrap-around
mortgages and deeds of trust, loan modifications and workouts.
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C. Letter of Authorization

THIS CONSENT AUTHORIZES 1EFFREY WOGEL OF VOGEL & ASSOCIATES, LLC TO
REPRESENT PROSPER FARM INVESTMENTS, LLC IN ALL MATTERS CONCERNING THE
OEVELOPMENT APPLICATION FOR THE REAL PROPERTY KNCAWN AS PROSPER LOCATED 1IN

ARAPAHOE COUNTY, COLORADO.
P Izum- urs}me SR

BY: / n’:h/?’&':* 7 ﬁ/‘

ETATE OF: Celorpda

COUNTY OF; _sAele

THE mnzr: NG INSTRUMENT WAS ACKNOWLEDGED BEFORE ME, THE UNDERSIGNED
rq-:rm _u: W\' OF j;mu A0, 2012
AL THE CWAWHMER™S REFRESENTATIVE
(AT ATLIRE)
o aet o T 1.,'::1"

T [NAME]

WITNESS MY HAND AND QFRICIAL SEAL:

MY COMMISSION EXPIRES: *i-]‘}-:ﬂ{

Powhcd Mornine

NOTARY PLBLIC

|
Uy Cemmis [0 []--J——
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D. Owner’s Financial Ability

Prosper Farms Investments, LLC is the sole owner of the 5,130 acre parcel that is to be
transformed in to the vital mixed use community of Prosper. The owners of Prosper Farms
Investments, LLC have over 40 years of experience in the acquisition and development of raw
land, including the design, construction, financing and operation of more than 100 real estate
projects which has resulted in several multi-million dollar investments. The Prosper property was
purchased for cash with assumed debt relating to only one parcel.

This extensive experience and real estate portfolio includes the acquisition, construction, and
operation of commercial office, industrial, distribution and retail projects throughout the United
States. Each project has required a unique approach to ensure that aesthetic, economic and
environmental considerations are appropriately addressed and project goals are achieved.

The extensive experience of the owners and management team of Prosper Farms Investments,
LLC includes constructing and operating sustainable and smart energy projects. This experience
in conjunction with the commitment to sustainability and integrated planning remains a primary
directive for each project including Prosper.

Prosper is proposed to include eight metropolitan districts. Through one or more
Intergovernmental Agreements the Districts will coordinate the planning; design; acquisition;
financing; construction; operations and maintenance of road and transportation improvements;
water; sanitary sewer; storm drainage improvements; park and recreation improvements; and
mosquito control services.
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All of tis serving yous

950 Seventeenth Street
Denver, CO 80202

June 21, 2013

Re: Prosper Farms Investments, LLC
To the Board of County Commissioners of Arapahoe County:

Itis my understanding that a 1041 Permit Application concerning 5,130 acres in Arapahoe County near
Walkins, Colorado has been submitted to the County on behalf of Prosper Farms Investments, LLC
("Prosper Farms”). | further understand that in connection with the Application, the County needs
assurance that Prosper Farms has the ability to finance the costs associated with the initial development
phase improvements that are contemplated for this project, and that the cost of these improvements are
currently estimated at around Twelve Million Dollars.

Please be advised that as a result of a longstanding and satisfactory banking relationship, | am familiar
with the financial capabilities of Prosper Farms, and | can assure you that Prosper Farms currently has
the ability to finance such improvements.

Very Trdy,

Y

 Jseph Gavan,
Vice-President — Commercial Banking

ushank.com



BENNETT FIRE PROTECTION DISTRICT #7

DISTRICT OFFICE; 303-644-3572 FAX: 303-644-3401
EMAIL: BUREAUDIVISION@BENNETTFIRERESCUE.ORG

“Striving to Presere Life and Pragerty”

e = et — e e

January 31, 2013

Jeff Vogel

Vogel & Associates

475 W. 12" Ave - Suite E
Denver, CO 80204

Re: Planned “Prosper” Development — Watkins, CO

Mr. Vogel,
In regards to your planned development in Watkins, Colorado, Bennett Fire Protection District is providing you this
letter for Arapahoe County to confirm the following:

¢ Vogel & Associates has met with Bennett Fire Protection District providing information on the planned
Prosper Development in the Watkins, CO area.

s Bennett Fire Protection District is currently able to provide Fire, Emergency Medical, and Hazardous
Materials response services to this planned development.

¢ During the future build out, additional fire stations or emergency services locations may be needed within
the area of the development. Bennett Fire Protection District and Vogel & Associates are working together
regarding planning for such facilities within the development area as the project moves forward.

If you have any other questions or concerns, please feel free to contact me. Thanks!

Thank You

e —

Lieutenant Caleb J. Connor

Life Safety Division

Bennett Fire Protection District

303-644-3572 - Headquarters / 303-532-7733 - Direct
www.BennettFireRescue.org
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March 1, 2013

Mr. Jeff Vogel

Vogel and Associates

475 W 12th Avenue, Suite E
Denver, CO 80204

Mr. Vogel:

Division of Support Services
15701 E. 1st Ave. Suite 206
Aurora, CO 80011

Phone: 303-365-7812, ext. 28464
FAX: 303-326-1947

s A s e e . AT S . s

Thank you for meeting with us to discuss the general development plan for Prosper. We
appreciate your willingness to work with the district’s school site criteria. As we discussed, the
district will require either one site for a large prototype K-8 school or two sites for two of our
small prototype K-8 schools to serve the expected number of students in the portion of the
development that is within APS. We look forward to meeting with you in the future to
determine the number and location of school sites once you have a better idea of the number

of units and layout of the residential portion of Prosper.

Slncerely,

E’shua D Hensley

i ’P[annlng Coordinator



Amy Kirkwood—President

Mike Sheely—Vice President & Legislative Liaison
Diane Moler—Secretary & BEF Liaison

Michael Kisting—Treasurer

Troy Karsten—BOCES Representative

Dennis D. Veal—Superintendent

March 11, 2013

Jeff Vogel

Prosper Farms Investments, LLC
c/o Vogel & Associates, LLC
475 W. 12" Avenue, Suite E
Denver, CO 80204

Dear Jeff:

This is in response to your request for comments from the Bennett School District 29J concerning the adequacy of the District’s edu-
cation facilities to meet the projected capacity of the proposed Prosper development. It is our understanding that the Prosper devel-
opment is projected to have approximately 9,000 dwelling units at full build-out, the majority of which would be within the bounda-
ries of our school district. The development will proceed in phases over the next 20 or so years.

With respect to our current facilities, the District has four buildings, a high school, middle school, elementary school and preschool.
Enrollment in these schools is approximately 277, 240, 395 and 53 respectively. Based upon our current delivery of educational
programs, the numbers of additional students that could be housed in these facilities are: high school: 303 (580 capacity); middle
school: 80 (320 capacity); elementary school: 65 (460 capacity) and preschool 37 (90 capacity).

Given the projected student yields from the development, at minimum, it will be necessary to obtain additional school sites for
schools at all levels, including a new high school. You have already indicated that four sites are in your initial planning and would
be dedicated to the School District in phases. We will want to work with you to confirm the number and identify the proposed loca-
tions of sites.

Of course, as you know, construction of new schools to provide adequate capacity for the projected new students will be a financial
challenge for the District, as it would be for any school district. The conventional method of building schools by issuing general
obligation bonds may not be the most timely, reliable or effective way to ensure that school capacity is available. As a result, we
also will want to explore with you and the developer what other district and developer funding mechanisms might be available and
feasible to provide adequate educational facilities for the students.

In sunimary, while we currently have very limited overall capacity to house many additional students, we are willing and look for-
ward to working with you and the developer to address the projected needs for additional educational sites and facilities.

Sincerely,

oy

Dehnis D. Veal j
Superintendent of Schools
Bennett School District

cc: Sherman Feher
Case Planner
Arapahoe County Planning Department
6924 South Lima Street
Centennial, CO 80112

615 7TH ST., BENNETT, COLORADO 80102, PHONE 303-644-3234, FAX 303-644-4121
WWW.BENNETT.K12.CO. US



¢ XcelEnergy”

3751 Fraser St
Aurora, CO 80011

Feb. 4, 2013

Engineering Pariners

1950 W Littleton Bivd #1089
Littleton, CO 80120

Altn: Scott Pease

Re: Will Serve Letter for Prosper Subdivision-Watkins, CO (Hayesmount Rd and E Alameda Ave)
Dear Mr Pease

In accordance with our tariffs filed with and approved by the Colorado Public Ulilities
Commission, electric facilities can be made available to serve your project al the intersection of
Hayesmount Rd and E Alameda Ave south of Watkins, CO.

Service will be provided after engineering is compleled, payment is received, any easements are
signed, and construction can be completed. We will have betier information available after design
has been compleled as to a scheduled in-service date.

If | can be of further assistance, please call me at 303-375-3508.

Sincerely,

it /
/ 5
;>' 4 - / / 4 -

L{/ (4 &7 f’?f{(‘?\

Dale Eckher ~

Xcel Energy | Responsible By Nature

Designer, Gateway Service Center

3751 Fraser Sl, Aurora, CO 80011

P: 303-375-3508 F: 303-375-3555

E: dale.eckberg@xcelenergy.com




Colorado
./ Natural Gas

P.0. Box 270868 * Littleton, Colorado 80127 * Phone (303) 979-7680 = Fax (720) 981-2129  www.ColoradoNaturalGas.com

Mr. Scott A. Pease, P.E. March 27, 2013
1950 W. Littleton Blvd

#109

Littleton, CO 80120

Mr. Pease:

Pursuant to the Public Utilities Commission of the State of Colorado (“Commission™), Colorado Natural
Gas, Inc., (“CNG”) has the authority to serve the territory identified in Commission Docket No. 11A-
343G, which includes Sections 1, 2, and 12 T4S, R65W. A listing of CNG’s full service territory is
included in the Company’s Tariff on file with the Commission. Colorado Natural Gas, Inc. can and will
serve Sections 11, 13, and 14 T4S, R65W as a normal course of business.

Please feel free to contact me with any questions.
Sincerely,

I ,

Michelle A. Moorman

Director, Regulatory Affairs
Colorado Natural Gas, Inc.

7810 Shaffer Pkwy, Ste 120
Littleton, CO 80127

720-981-2127
mmoorman@SummitUtilitiesInc.com



Submittal Requirements Applicable to New Communities
Intent and Justification

The Prosper Legacy

Vision and Directives

Integrated Planning and Design Principles

Location Map and Existing Conditions

Compliance with County Comprehensive Plan

Intergovernmental Agreements

Compliance with County Land Development Codes & Design Guidelines
Land Use Plan

Phasing Plan

Public Services & Utility Plan

Regional Population

Developer’s Financial Ability

Architectural and Streetscape Character

Open Space Plan

Existing Conditions & Green Infrastructure Plan

PROSPER SUBMITTAL REQUIREMENTS

PROSPER

A new community with an optimistic spirit
where one can flourish, thrive and succeed



3. Submittal Requirements Applicable to New Communities

a. Intent and Justification

Located on the Colorado High Plains, Prosper is envisioned as a balanced master planned community
that incorporates innovative and integrated planning principles. The strategic location, natural
characteristics in conjunction with the magnitude of the property provides a unique opportunity to
create a community of economic, social and environmental significance to Arapahoe County and the
region.

Prosper is estimated to be implemented in multiple phases over 30 years. A planning and
implementation approach has been established to ensure that the directives and principles established
for Prosper will be achieved as the project evolves overtime.

Arapahoe County has identified Interstate 70 east corridor as a potential growth area (Planning
Reserve) that extends from the City of Aurora to Deer Trail. This growth area has been divided into
three tiers or phases of growth. It is envisioned that tier 1 of this growth corridor will occur from the
west that extends east to the existing Bennett town core. Prosper is located in the western portion of
the tier I growth corridor with convenient access to regional economic engines such as Denver
International Airport and Front Range Airport. Market and feasibility studies have been prepared for the
corridor with each outlining a demand for commercial, light industrial and a variety of residential land
uses.

In keeping with the goal of creating a balanced master planned community, Prosper is proposed to
include a mix of uses that will serve as regional and community employment generators. Land uses
that include regional commercial, community commercial, neighborhood commercial, medical, civic,
“just in time” manufacturing, distribution, research and development have been incorporated into the
plan.

Residential land uses that include a diversity of housing types accommodating a diverse population are
also incorporated in the plan. The master plan is configured and programmed with a diversity of
housing types permitting residents to reside in their respective neighborhoods as they evolve through
the lifecycle.

A master plan framework plan has been prepared to reinforce walkable neighborhoods that are in close
proximity to services and amenities. Community connectivity and the dispersal of traffic is a critical
component of the master plan.

b. The Prosper Legacy

To prosper is to succeed, to flourish and to thrive. It is an idea full of energy and vitality, and it
captures the optimistic spirit that lives at the heart of the community and the region. The vision and
directives for Prosper were developed and influenced by several factors related to the environment,
community and the social/cultural heritage of the region.

Watkins was incorporated as a Town on June 14, 2004. However, on November 7, 2006 the Town
voted to revert to being an unincorporated community. During the period of incorporation, the Town
initiated a Comprehensive Planning process. Community input provided during the Watkins
Comprehensive Plan process in conjunction with subsequent discussions has also shaped the vision and
directives for Prosper.
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The directives and planning principles outlined below are also consistent with the goals and policies
outlined in the Arapahoe County Comprehensive Plan and DRCOG 2020 plan.

c. Vision and Directives

1. Be productive
m  Prosper is envisioned as an active, multi-dimensional place: not a passive bedroom
community.
m  Synergistic mix of uses: office, retail, light industry, R&D, agriculture, energy (petroleum
and renewable), health services, residential, educational and recreational.
m  Entrepreneurial; incubator for new businesses.
m Diverse and multigenerational.

2. Be bright green
m Pragmatic, sustainable practices that make sense economically, socially and
environmentally.
Respectful of the prairie: defining character; land stewardship.
Conservative: water, energy, open space, wildlife habitat.
Innovative: land use, waste recycling, renewable energy.
Healthy: local food, active lifestyle.
Earth-friendly: walkable/bikeable community connectivity.

3. Adhere to a small town ethic
m Independent spirit; cooperative work ethic (local and regional).
m Create Third Places: public gathering places, community catalysts.
m  Room for individual creativity, participation and growth; expression of authentic
character.

4. Promote lifelong learning
m  Synergy of teaching and learning opportunities.
m  Proximity of educational institutions to medical, energy, tech and farm operations.
m Practical, hands-on, experiential; learn by doing.
m  Multi-generational learning, open to all ages.

The vision and directives outlined above have been incorporated into the Prosper master plan by
utilizing a comprehensive set of integrated planning and design principles. These principles are to serve
as a guide for all levels and elements of design, phasing and implementation. The integrated planning
principles are as follows.

Principle One: Identify and sustain green infrastructure (i.e. drainage corridors).
Principle Two: Protect environmental systems and conserve resources.

Principle Three: Community Planning and Open Space preservation.

Principle Four: Establish a diversity of housing types.

Principle Five: Mixed use centers and neighborhood focal points.

Principle Six: Community connectivity.

As outlined above the Prosper planning team utilized the above directives and principles to formulate
the attached 1041 and Preliminary Development Plan. This effort included evaluating and incorporating
concepts and principles discussed at workshops that were conducted as part of the Watkins
Comprehensive Plan along with subsequent discussions with community stakeholders.
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d. Integrated Planning and Design Principles
Principle One: Identify and Sustain Green Infrastructure

Prosper includes an expansive green infrastructure network consisting of existing natural drainage
corridors and riparian areas. Large contiguous areas of open space along the perimeter of Prosper
have also been preserved as part of the green infrastructure.

This network will serve the community’s need for parks and open space while providing a framework
that will shape the community’s form and buffer incompatible land uses. Maintaining the green
infrastructure will reduce costs for storm water management, flood control and the components of built
infrastructure.

Principle Two: Protect Environmental Systems and Conserve Resources
Minimize Disturbance

Prosper utilizes planning techniques that will maintain the integrity of natural drainage systems. The
master plan addresses site resources such as hydrology, terrain, geology, site ecology, wildlife and
vegetation in a sensitive manner which will enhance project character, environmental awareness and
reduce infrastructure costs.

Design for Local Climate

Development within the Prosper planning areas should address climatic conditions at all levels of the
planning and design process. Design issues related to street and open space configuration, building
orientation, prevailing winds and vegetative cover for cooling should be addressed. Planning for local
climatic conditions will yield economic benefits, encourage alternative methods of transportation as well
as contribute to a unique character for Prosper.

Resource Conservation and Recycling

A variety of water conservation practices and methods will be incorporated into the community at a
macro and micro level. Utilizing gray water to recycle water and natural drainage systems to recharge
aquifers are practices that can be evaluated as part of the planning process. Landscaping with native
plants and drought-tolerant plants adapted to local site climate and moisture conditions will reduce the
need for excessive irrigation and will enhance project character and wildlife habitat. Providing soil
amendments for poor soils will increase efficient plant growth and reduce water consumption.
Concentrating manicured landscapes in areas with high intensity pedestrian use will further contribute
to water conservation.

Planning for Energy efficiency should be built into the planning and design of planning areas to
minimize or eliminate the use of non renewable energy sources. The inclusion of passive solar
principles and natural cooling enhances energy efficiency. Utilizing high-efficiency heating, ventilating,
air-conditioning, lighting, appliances, and plumbing systems reduces energy consumption, diminishes
waste, and avoids the pollution associated with the use of fossil fuels. Other methods include using
resource-efficient materials, reducing the quantity of materials used, designing for durability and
adaptability. Reducing construction waste and protecting ecosystems will conserve energy. Re-use of
asphalt and aggregates for new building materials can be beneficial and applied to multiple applications.
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Principle Three: Community Planning and Open Space Preservation.

The Prosper master plan incorporates a planning approach that preserves the natural drainages that
transcend through the property along with large contiguous open space areas located on the perimeter
of Prosper. This approach to planning utilizes densities, building types and site planning configurations
that protect and preserve large contiguous areas of open space, important natural features and scenic
views. A planning framework is established that reduces sprawl, enhances a “Sense of Community”
while reducing infrastructure costs. A planning framework that preserves that centralizes development
area and preserves open space corridors provides safety/security and encourages pedestrian activity,
the use of bicycle and other alternative modes of transportation. Pedestrian-oriented streets, large
contiguous open space areas, community gathering areas, parks and trails systems become the
framework and focus of the community.

Incorporating this planning approach has contributed to the preservation of Box Elder Creek, Coyote
Run and the associated tributaries that define a significant component of Prosper's “Green
Infrastructure” network. This approach to clustering has also allowed the preservation of approximately
790 acres of open space areas along the perimeter of Prosper. This large contiguous area of perimeter
open space will be utilized for agriculture, recreation and preservation.

Principle Four: Diversity of Housing Types

The Prosper land use plan permits a diversity of housing types to be constructed. Diverse housing
accommodates a multi-generational population and allows for a mix of incomes. This diversity further
balances employment with housing by providing residential product types that will accommodate a
diverse work force. Long term community residents also have the option of remaining in their
neighborhood as they migrate through the lifecycle and in some instances can remain in close proximity
to other primary family members.

Principle Five: Mixed Use Centers and Neighborhood Focal Points

Prosper includes a hierarchy of mixed use centers and neighborhood focal points. Planning mixed use
centers in the project provides a critical mass and a sense of place that will give the community identity
and a heart. Mixed use enclaves will create a destination that includes housing, office, retall,
entertainment, medical, and civic uses. Mixed use centers provide convenience to residents, employees
and provide attractive and accessible neighborhoods for the elderly.

Creating neighborhood focal points and gathering areas contributes to a “Sense of Community” and
reinforces neighborhood identity and character. Neighborhood focal points may include a commons,
neighborhood park, school and/or plazas.

Principle Six: Community Connectivity

Prosper is a community that includes a hierarchy of connected streets that disperse traffic by providing
drivers, cyclists, and pedestrians with a number of choices to reach their destinations. A system of
inter-connected streets will also improve access for emergency vehicles. Providing network of
connected streets will reduce travel time and congestion by dispersing traffic throughout the system as
opposed to one or two major streets.

Community connectivity within Prosper will also include creating a well-connected system of recreational
trails, parks, and open space for residents and to accommodate the needs of a diverse population. The
project character and identity are reinforced by providing key connections to neighborhoods,
employment centers, schools, churches, commercial centers, parks and open spaces.
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e. Location Map and Existing Conditions

Prosper is approximately 5,130 acres that is located in unincorporated Arapahoe County. The property
is defined by Interstate 70 to the north and bisected by the Watkins Road interchange that extends to
the south. Imboden Road is located on the east and Hayesmount Road is aligned along the west
boundary of the property.

A majority of the property is zoned A-1 with a small portion located in the northeast corner zoned R-A.
The property is undeveloped and continues to be dry land farmed. As illustrated on Exhibit 3.a.1 and
3.d.2 there are approximately fourteen outparcels located along Watkins Road. These outparcels
include rural residential land uses with some of the parcels remaining vacant. Thirteen of these
outparcels are partially located in the 100-year floodplain. The Watkins Farm subdivision is located east
of the property at the intersection of East 6™ Avenue and Imboden Road. Golden Gun Club is located
within an adjacent ¥4 section along the south boundary of Prosper. The FAA has a facility located at
the southwest corner of the Prosper property.

Located east of the property and south of I-70 is the Thunder Ranches neighborhood. An existing
church and cemetery are located along the north perimeter of the property west of the I-70 and
Watkins Road interchange. The Sky Ranch property/PDP is located west of the Prosper property. Also
located to the west are the proposed Trails at First Creek. A land parcel located in the City of Aurora is
located west of Section 2. Fritzler's subdivision is located east of Imboden Road and to the east of
Section 18. Golden Gun Club is located within an adjacent ¥4 section along the south boundary of
Prosper. The FAA has a facility located at the southwest corner of the Prosper property.

Existing site characteristics include gently rolling topography that includes expansive vistas to the Front
Range and mountains. Vegetation consists of a small cluster of trees located within the Coyote Run
corridor at the intersection of East 6" Avenue and Watkins Road. Clusters of existing vegetation also
exist in the Box Elder Creek corridor.

The property is bisected by the Coyote Run drainage corridor which is located in the 100 year FEMA
floodplain. Tributaries include Woodrat Gulch, Rat Gulch, Prairie Dog Draw, Cardboard Draw and
Muskrat Gulch. Muskrat Gulch and a portion of Woodrat Gulch are located in the 100 year floodplain.
Box Elder Creek is located in the northeast parcel located south of 1-70. The majority of the property is
located in one primary drainage basin that flows to Coyote Run. A small portion of the property located
in Section 14 is located in the First Creek Basin.

Existing paved roads include Watkins Road and East 6™ Avenue. Each of these roads is comprised of

two paved lanes with a gravel shoulder. An existing frontage road is located on the south side of I-70
that provides access to the church and the Thunder Ranches neighborhood located to the east.
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f. Compliance with County Comprehensive Plan

Prosper is located within the western segment of the I-70 Planning Reserve Tier One area that is
identified on the Comprehensive Plan update. The Comprehensive Land Use Plan Update illustrates the
desired concentration of future urban development in this Planning Reserve classification. Planning
Reserve Areas are proposed in the Comprehensive Plan to contain a greater mix of uses and higher
densities than what is typically developed today, and will provide employment opportunities near the
places where citizens reside.

Prosper is in keeping with the Vision and Guiding Principles outlined in the Arapahoe County
Comprehensive Plan (Section Il Vision and Guiding Principles page 19 — 24). The Prosper master plan
is also consistent with the Arapahoe County Comprehensive land use plan and advances the plan vision,
goals, policies and strategies outlined below.

As described in the Comprehensive Plan, “The Vision for Arapahoe County describes the County’s values
and aspirations in terms of what kind of place the County will be over the next 20 years.” Outlined
below are elements outlined in the Comprehensive Plan that define the Vision for Arapahoe County that
have also been incorporated into Prosper.

VISION

“Maintains a balance between growth and the natural environment.” (Section 11, page 19)
“Conserve natural areas and environmental quality” (Section 11, page 19)

Prosper is master planned to preserve natural drainages including the Coyote Run and Box Elder Creek
corridors. These drainage corridors are to remain as natural open space and recreation areas.

Large contiguous open space areas have been preserved along the perimeter of Prosper. These open
space areas equate to approximately 762 acres.

“Maintain its rural heritage and character” (Section 11, page 19)

“Protect its cultural and historic community treasures” (Section /1, page 19)

The Prosper property is currently undeveloped and contains no historic structures. Prosper has
historically been utilized for dry-land farming. It is the intent is to create a community that will include
elements that are reminiscent of small towns or communities that are located within eastern Colorado.

These towns or communities often include a main street that is comprised of retail, civic and community
services. A town park or square is located off of the main street and in some instances may include
civic uses such as a library, museum or amphitheater. Grain elevators are sometimes located in the
core of the Town near the main street.

Medium to high residential product types are located within the Town core. Lower density residential is
typically located on the periphery adjacent to open space or agricultural fields.

The Prosper land use plan locates more intense land uses and densities at the core adjacent to
Interstate 70 and Watkins Road, East 6™ Avenue and Watkins Road and Alameda and Watkins Road.

Medium and high density residential land uses are located in the center of Prosper. Low density
residential densities are proposed along the perimeter adjacent to large contiguous open space and
agricultural areas.

Similar to other small communities in eastern Colorado, Prosper is programmed to community focal

points such schools and parks. The large contiguous open space located along the perimeter is to be
utilized for agriculture, recreation and prairie preservation. While a variety of recreation and agricultural
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related land uses are permitted in the perimeter open space and agriculture zone district, a minimum of
80% of the land area shall remain as open space.

“Provides diversified housing opportunities and safe, attractive neighborhoods.” (Section 11,
page 19)

Prosper is compromised of several neighborhoods. Each neighborhood is designed and configured to
include a diversity of housing types and densities. This diversity of housing types will allow residents to
remain in their neighborhoods and social centers as they evolve through their respective life cycle.

“Meets transportation needs of residents and visitors” (Section 11, page 19)

Prosper is master planned to include a comprehensive transportation system that will be comprised of a
series of interconnected streets. This transportation system will disperse traffic and reinforce
community connectivity.

In keeping with the provisions outlined in the Arapahoe County 2035 Transportation Plan, Prosper will
also provide regional north/south and east/west connections. Watkins Road will be improved to serve
as a primary north/south connection for the region. Improved 6" Avenue will serve as a primary
east/west connection.

“Balances the cost of providing services and facilities with revenues received from
development” (Section 11, page 19)

Prosper will serve as a commerce and employment center which will result in significant tax revenue for
Arapahoe County. The Prosper metropolitan districts will generate revenues as required to support
specific services for the community.

A fiscal impact report has been prepared for Prosper that includes a financial analysis and summary
outlining the cost and benefit to the residents of Arapahoe County. As outlined in the enclosed report,
Prosper will provide a positive financial impact with regards to the local economy, government agencies
and the County’s General Fund. Please see the enclosed Fiscal Impact Report (see Section 6) which
outlines the financial impacts and implications.

Arapahoe County Comprehensive Plan Principles (Section 11, page 20)

“Appropriate Land Use Patterns” (Section 11, page 20)

In keeping with the planning principles of Arapahoe County, Prosper is located along the Interstate 70
(1-70) corridor adjacent to the existing Watkins community. Prosper is located within the I-70 Tier One
Planning Reserve area that contemplates urban growth in the corridor. Market feasibility studies
prepared by the County estimates that urban growth will initially occur in the western portion of the I-
70 corridor in the area defined as Planning Reserve Tier One.

The Prosper property is located south of the existing Watkins interchange and bisected by Watkins
Road. Both of these transportation facilities provide regional and primary access to the community.

“Adequate Public Facilities and Services” (Section 11, page 20)
Public and community facilities for Prosper will include water, wastewater, fire protection, police
protection, parks and other utilities.

A comprehensive water and waste water plan has been prepared for Prosper (see regional water and

wastewater plan). This plan includes utilizing a combination of ground water, renewable surface water
and recycled water.
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Prosper is located in the Bennett Fire Protection District, Arapahoe County Law Enforcement Authority,
Arapahoe County Library District, Bennett and Aurora School Districts. Approximately 3,930 acres of
the Prosper property is located within the Bennett School District. The southwest portion of the
property that is approximately 1,200 acres is located within the Aurora School District.

Community Metropolitan Districts will also be utilized to finance, operate and maintain the infrastructure
and open space within Prosper.

A comprehensive parks and open space system has been planned for Prosper. This plan includes a
community park and approximately eight (8) neighborhood parks. These parks will be connected by a
central open space and trail system.

Prosper is proposed to include one (1) high school and five (5) kindergarten through eighth grade
school sites. These school sites are proposed as shared school park sites that encourage the efficient
use of facilities.

“Safe, Functional and Attractive Neighborhoods” (Section 11, page 20)
Prosper is comprised of several planning areas that upon development will define neighborhoods. A
neighborhood may be comprised of one planning area or multiple planning areas.

The planning areas are to be configured within the context of a modified road grid and central open
space system. This master plan configuration reinforces community connectivity that provides an
interconnected system of pedestrian friendly streets and community trails.

Each neighborhood includes a community focal point such as a neighborhood retail center, park and/or
school site. These focal points are strategically located to provide direct and convenient access to
residents.

A diversity of housing types for each neighborhood is proposed. This diversity of housing types
accommodates a multi-generational and diverse income population.

“High Quality Employment” (Section 11, page 22)

Prosper is designed as a regional commerce and employment center. The strategic location of Prosper
to Denver International Airport, Front Range Airport and the I-70 corridor provides a unique opportunity
to establish an economic generator for the corridor and the eastern Arapahoe County region.

Land uses are incorporated into the master plan that provide for regional, community and neighborhood
commercial retail uses. Areas designated for mixed use and employment will accommodate a variety of
office, corporate campus, research and development uses. The employment center is located adjacent
to 1-70 providing maximum visibility and convenient access.

“Transportation Choices and Mobility” (Section 11, page 22)

A comprehensive transportation plan has been prepared for Prosper that is consistent with the
Arapahoe County 2035 Transportation Plan. Consistent with the Arapahoe County 2035 Transportation
Plan, Prosper will provide regional north/south and east west connections. Watkins Road will be
improved to serve as a primary north/south connection for the region and improved East 6™ Avenue will
serve as a primary east/west connection.

The master plan has also been configured to reinforce multi-modal transportation alternatives.
Neighborhoods have been located within a quarter mile of community focal points such as schools and
neighborhood centers. This quarter mile proximity will encourage walking, bicycling and the use of
mass transit when it becomes available.
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Employment centers, mixed use areas and neighborhoods have also been located along the central
open space and trail system. This comprehensive trail system will provide alternatives for residents to
commute to work and school.

The trail system is also designed to serve as a regional trail connection for Arapahoe and Adams
County. Box Elder Creek and Coyote Run drainage corridors are designed as regional trail linkeages.

“Resource Conservation and Environmental Quality” (Section 11, page 22)

Prosper is configured utilizing a master framework plan that is based on clustering. This clustered
framework plan allows large contiguous areas of open space and natural drainage ways to be
preserved.

These preserved open space areas will continue to be utilized for agriculture, recreation, and open
space. The Box Elder Creek and Coyote Run corridors will be preserved for natural drainage and
wildlife habitat.

Prosper will also be designed and implemented as a “Smart Energy” and water wise community. Design
and construction principles will be incorporated to ensure that site elements, building and landscape
components achieve water conservation, air quality and health standards.

“Maintain Rural Character” (Section 11, page 24)

Prosper is master planned with a distinctive vision that will reinforce a small town character and provide
enduring value for the region. Maintaining the character includes preserving large contiguous areas of
open space and incorporating a set of design principles that will reinforce a small town community and
ethic.

Large contiguous open space areas are located along the perimeter of the community providing a
predominantly undeveloped edge between Prosper and the adjacent properties. This extensive open
space buffer will serve as a transition between Prosper and the adjacent rural communities and farms.
A minimum of 80% of the buffer shall remain as open space.

Other large contiguous open space areas include the Coyote Run and the Box Elder Creek corridor.
These drainage corridors along with the associated tributaries will be preserved as open space.

“Balanced Expenditures and Revenues” (Section 11, page 24)

A comprehensive fiscal impact report has been prepared for Prosper that outlines and evaluates the
impacts to the local economy and community services. The employment, tax revenue and development
fees generated by Prosper will result in a positive and balanced approach with respect to expenditures
and revenues.

Prosper will also include eight metropolitan districts. These districts will be utilized to finance, maintain

and operate required infrastructure projects related to water, sewer, roads and storm drainage. Parks
and open space improvements will also be financed and maintained utilizing the metropolitan districts.

g. Intergovernmental Agreements

Prosper will be subject to applicable state and local Intergovernmental Agreements that are in effect at
the time of this application unless specified otherwise in a development agreement.

m  Prosper is proposed to include eight (8) metropolitan districts. Through one (1) or more

Intergovernmental Agreements the Districts will coordinate the planning, design, acquisition,
financing construction and operations and maintenance of road and transportation
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improvements, water, sanitary sewer and storm drainage improvements, park and recreation
improvements, and mosquito control services. Streets designed and constructed in
compliance with Arapahoe County Engineering standards may be eligible for County road
maintenance.

h. Compliance with County Land Development Codes & Design Guidelines

Prosper shall be in compliance with applicable County Land Development Codes and Design Guidelines
unless specified otherwise in this 1041 permit application, Preliminary Development Plan, Final
Development Plans or Development Agreement.

Comprehensive Plan Compliance
As outlined in Section 3f of this application, the Prosper project is located within the Tier One Planning
Reserve designation. This designation contemplates future growth and development projects.

Preliminary Development Plan Compliance

The Prosper Preliminary Development Plan outlines permitted land uses for each respective planning
area. Development standards including permitted density, building setbacks and building height are set
forth within the Prosper Preliminary Development Plan.

Residential design standards and guidelines are included within the Prosper Preliminary Development
Plan. These standards and guidelines address planning and design elements related to site planning,
architecture, landscape architecture, screening and signage.

Development within Prosper, unless specified otherwise, shall be in compliance with the approved
Preliminary Master Development Plan that is to be created for each respective area or phase.

Arapahoe County Transportation Plan Compliance

A transportation plan and analysis has been prepared for Prosper. The Prosper transportation plan is in
compliance with the major arterial street requirements outlined in the Arapahoe County 2035
Transportation Plan. Major arterial connections including Watkins Road and East 6™ Avenue have been
incorporated as prescribed in the 2035 Transportation Plan. The Prosper transportation plan is included
in section 18 of this application and has been submitted under separate cover at the request of
Arapahoe County Department of Public Works and Development.

Arapahoe County Open Space Plan Compliance

A comprehensive park, trails and open space plan has been prepared for Prosper. This master plan is
included in Section 3 of this application. The master plan includes an extensive regional and community
trails network that connect to neighborhoods, mixed use centers, passive open space areas and a
central park system including community and neighborhood parks.

Existing drainage corridors including the Box Elder Creek and Coyote Run have been preserved as trail
corridors, active open space and passive open space corridors as prescribed on the Arapahoe County

Open Space Plan. Regional trail connections are to be provided along the Box Elder Creek corridor as
proposed in the County open space plan.

i. Land Use Plan

Consistent with the directives outlined above, Prosper includes a master plan that is based on
maintaining the natural integrity of the existing drainage corridors (green infrastructure) and preserving
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large contiguous areas of open space. A large component of the plan includes a large contiguous open
space area along the perimeter of the community that will continue to be utilized for agriculture,
preservation and recreation. This expansive open area and edge reinforce the character and will
further differentiate Prosper from typical suburban development.

The land use plan includes providing key open space and trails linkages. As illustrated on the Full Build
Out Plan (see Exhibit 3.e.1), the intent is to preserve and enhance the Box Elder Creek corridor as
proposed in the Arapahoe County Open Space Plan. The Coyote Run corridor and associated tributaries
are also to be preserved. These drainage systems will serve as wildlife corridors, regional and
community trails connections.

Prosper is designed to include a comprehensive circulation system that is comprised of a hierarchy of
street classifications and key connections. Primary streets such as Watkins Road and East 6" Avenue
have been located and aligned to serve as regional and community transportation connections as
outlined in the Arapahoe County 2035 Transportation Plan. As illustrated on the enclosed land use
plan, Watkins Road has been realigned to minimize impacts on the Coyote Creek corridor and to avoid
the 100 year flood plain. This realignment also preserves the rural character associated with the
existing residential outparcels located along Watkins Road. Secondary and tertiary streets are located
and aligned to reinforce a dispersed transportation network that will provide motorists north, south,
east and west access alternatives. This dispersed network will further minimize impacts on major
arterials. Streets at Prosper will be designed to efficiently transport motorists while providing safe and
convenient connections for pedestrians.
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J. Phasing Plan

Prosper is estimated to be implemented over a 30 year period. Subareas, neighborhoods and
associated infrastructure will be developed in multiple phases. A metropolitan district service plan has
been prepared for Prosper which also includes the estimated number of phases that are to be
implemented during the 30 year period.

The initial phase of the project includes a comprehensive master planning effort which resulted in the
preparation of both the Preliminary Development Plan and the 1041 permit application. These two
submittals, as required by Arapahoe County, will follow the County’s approval process. Subsequent
phases will include preparing a Final Development Plan and subsequent Final Plat documents for what
will become Prosper Phase .

Construction of the project is contingent upon market conditions and is estimated to be initiated in year
2016. The first phase is projected to include residential, commercial land uses and recreational land
uses. A phase | plan will be prepared and submitted as part of the Final Development Plan process.
This effort will also include designing and implementing required infrastructure related streets, utilities
and drainage.

The following is a preliminary schedule outlining the initial phases of the project.

Action Item Schedule
Site Analysis and Evaluation: 2008-2011
Community ldentity and Master Plan: 2010-2012
Preliminary Development Plan and 2011-2015
1041 Permit Approval:

Metropolitan District Approval: 2015
Preliminary Plat 2015

Final Development Plan and Final Plat 2015
Phase | Construction 2016
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k. Public Services

Public Services
In keeping with the community goals and principles, Prosper is master planned to ensure that adequate
public services are provided including schools, fire and police protection.

School Districts

Approximately 3,930 acres of the Prosper property is located within the Bennett School District (see
Exhibit 3.9.1). The southwest portion of the property that is approximately 1,200 acres is located
within the Aurora School District.

Based on the projected density at full build-out, Prosper is estimated to include approximately 5,450
students. Estimated student population will be finalized with each respective phase of development and
Final Development Plan.

Prosper is master planned to include six (6) joint use school/park sites that can accommodate an
elementary or kindergarten through eighth grade school. The master plan also includes one (1) high
school. A planning area has been incorporated into the plan that permits other private or public
educational facilities such as a community college or technological institute.

The final quantity, size and location of each school site will be determined at the time of Final
Development Plan and Final Plat. Coordination of shared facilities such as parks will also be coordinated
at the time of Final Development Plan and Final Plat.

Fire Department

Prosper is located within the Bennett Fire Protection District. The Bennett Fire Protection District has a
station located northeast of the project on Highway 36. The District has indicated that the existing
district facilities have the capacity to serve the initial development phases. An additional fire substation
or department site may be required with size and location being determined at the time of Final
Development Plan and Final Plat (see Exhibit 3.9.2).

Law Enforcement

Prosper is located within the Arapahoe County Law Enforcement Authority. Additional sheriff substation
sites or facilities that may be required will be determined at the time of Final Development Plan and
Final Plat.

Enclosed in Section 6 of this application is the Prosper fiscal impact report that outlines a list of related

public agencies and services. This fiscal impact study outlines in detail the financial impacts with
regards to estimated revenues and expenditures to the respective agencies that will serve Prosper.
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PROSPER

PARCELS OF LAND SITUATED IN SECTIONS 5, 6, 7 & 18, T.4S., R.64W.,
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COUNTY OF ARAPAHOE, STATE OF COLORADO

ARAPAHOE COUNTY 1041 PERMIT
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. Infrastructure and Utilities

Prosper is master planned to ensure that adequate infrastructure is provided including a central water
and sanitary sewer system. A regional storm drainage and water control plan has also been developed
for Prosper.

In keeping with the goals and directives of Prosper, energy and natural resource conservation practices
will be incorporated and applied at different scales and levels of the project. Smart energy and water
wise principles will be incorporated within each respective component of community planning,
architecture and landscape architecture.

The Prosper metropolitan districts outlined in Section 6 of this application may be utilized to design,
finance and implement the required infrastructure improvements. Metropolitan districts have been
prepared to ensure that the respective infrastructure is operated and maintained over time.

Central Water System

The Prosper engineering process has included an extensive analysis regarding the water requirements
for Prosper. While Prosper includes significant ground water rights, the intent is to develop a central
renewable water supply to serve the community.

A water demand analysis for Prosper has been prepared and is included in section twelve of this
application. The water demand analysis estimates that approximately 5,220 acre feet of water will be
required per year (af/yr) at full build out of the community. Outlined below is a breakdown of the
project water demand analysis.

Project Water Demands Preliminary Estimated Requirement
Total Annual Indoor Demand 2,369 af/yr
Total Annual Irrigation Demand 2,788 af/yr
Reservoir Evaporation 681 af/yr
Water and Wastewater Treatment Losses 148 af/yr
Total Annual Demand 5,986 af/yr

A comprehensive water supply plan has been prepared for Prosper to ensure that a sustainable water
system is implemented as required to minimize adverse impacts to the existing ground water aquifer
and basin. This water supply plan utilizes a combination of Denver Basin aquifer ground water,
renewable surface water; reclaimed water and lawn irrigation return flow. The following is an outline of
proposed water sources and the respective estimated volume from each source that will be required to
serve Prosper.

Project Water Supply Volume (af/yr) Percentage
Denver Basin Aquifer Ground Water 1,595 27
Renewable Surface Water 2,085 35
Reclaimed Wastewater 1,913 32

Lawn Irrigation Return Flow 392 7

Total 5,986 af/yr 100%

As outlined in the water supply table above, only 27 percent of the total estimated demand is to be
satisfied with Denver Basin aquifer groundwater, with the other 73 percent of the estimated demand
being supplied with renewable and recycled water. The Denver Basin Aquifer groundwater will be
utilized to serve the initial phases of Prosper.
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Prosper will be restricted to using only 1,595 af/yr of Denver Basin aquifer ground water. Additional
water that may be required to serve development and density beyond the 1,595 af/yr shall be served
by renewable surface, reclaimed or recycled water.

The groundwater shall be stored and treated on-site utilizing modern and efficient water treatment and
storage facilities. Treatment and storage facilities will be phased as demand and supply is increased
with the respective development of each subarea or phase. Renewable and recycled water may also be
treated within Prosper utilizing modern facilities and technologically advanced practices.

Waste Water

Prosper shall design and construct waste water facilities to ensure efficient water use, recycling and the
utilization of reuse technology. The community will include modern wastewater treatment facilities with
biological nutrient removal (BNR) and filtration for the production of reuse water. The treatment units
will include a headworks (influent screening and grit removal), secondary aerobic biological treatment
(nutrient reduction), ultraviolet disinfection for discharge to creek, aerobic sludge digestion, sludge
handling facilities (thickening or cake production); effluent chemical addition, flocculation, clarification
and filtration (Advanced Wastewater Treatment for reuse production), and chlorine disinfection for
irrigation within the development. All residential and commercial facilities will include low flow water
fixtures to reduce demands.

Storm Water and Water Quality Drainage System

In keeping with the goals and principles of Prosper, the Urban Drainage and Flood Control District and
Arapahoe County Public Works requirements, a regional water quality and storm water management
plan has been prepared for the community. Given the magnitude of Prosper and the existing network
of drainage basins, a comprehensive and regional storm drainage system is to be implemented within
the 5,130 acres. This storm water system utilizes the existing basins and drainage corridors to extent
practicable with the intent to maintain the natural integrity of the land while reducing the expense and
visual impacts associated with extensive terrain modifications and channelization.

The drainage report and associated engineering details are outlined in the Section 5 of this application.

Storm water and water quality improvements and facilities will be implemented with each respective
phase of the project.
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m. Regional Population

Prosper is master planned to accommodate a diverse population. Land uses, transportation
infrastructure, schools and open space are incorporated in the master plan as required to serve a
regional and local community population.

Based on 2010 Census information, Arapahoe County includes a population of 572,003 residents.
Adams County includes a population of 441,603 residents. Per the Fiscal Impact Report (see Section
6), Prosper is estimated to include a total population of approximately 22,304 and will generate
approximately 24,573 jobs at build-out. It is estimated that Prosper will include approximately 8,361
households at build-out.

n. Developer’s Financial Ability

Prosper Farms Investments, LLC is the sole owner of the 5,130 acre parcel that is to be transformed in
to the vital mixed use community of Prosper. The owner of Prosper Farms Investments, LLC have over
40 years of experience in the acquisition and development of raw land, including the design,
construction, financing and operation of more than 100 real estate projects which has resulted in
several multi-million dollar investments. The Prosper property was purchased for cash with assumed
debt relating to only one parcel.

This extensive experience and real estate portfolio includes the acquisition, construction, and operation
of commercial office, industrial, distribution and retail projects throughout the Unites States. Each
project has required a unigue approach to ensure that aesthetic, economic and environmental
considerations are appropriately addressed and project goals are achieved.

The extensive experience of the owners and management team of Prosper Farms Investments, LLC
includes constructing and operating sustainable and smart energy projects. This experience in
conjunction with the commitment to sustainability and integrated planning remains a primary directive
for each project including Prosper.

Prosper is proposed to include eight metropolitan districts. Through one or more Intergovernmental
Agreements the Districts will coordinate the planning, design, acquisition, financing construction and
operations and maintenance of road and transportation improvements, water, sanitary sewer and storm
drainage improvements, park and recreation improvements, and mosquito control services. Streets
designed and constructed with in compliance with Arapahoe County Engineering standards and
requirements may be maintained by Arapahoe County.

While the Prosper Metropolitan Districts will finance the majority of infrastructure improvements, the
initial development phase and associated infrastructure may require investment by Prosper. It is
estimated that approximately twelve million dollars may be required to implement the first phase of
improvements. Enclosed in this Section 3 of this application is a letter from US Bank outlining Prosper
Farms Investments, LLC ability to finance the twelve million dollars.

0. Architectural and Streetscape Character
In keeping with the goals and directives of Prosper, an architectural style has been established for the

community that will reinforce the small community character of this unique place. This architectural
style is timeless in appearance and will provide a solid foundation as the community evolves over time.
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The Prosper architectural character incorporates styles that are reminiscent of buildings and homes that
have been constructed on the eastern Colorado high plains prairie and the Front Range. These styles
reinforce the small community character that has evolved over the years to be functional and adaptable
to the dynamic Colorado high plains climate.

Prosper is proposed to include two architectural styles with the first being “High Plains Traditional”. The
second architectural style is “High Plains Modern”. These styles will provide variation and diversity
within the community while maintaining the quality, sophistication and cohesive consistency of Prosper.

High Plains Traditional

The High Plains Traditional style utilizes traditional architectural building forms, massing and materials.
This style includes architectural traditions such as prairie style, arts and crafts, American agrarian,
classic farmhouse, American cottage and American main street. lllustrated within this section are
images and examples of this style (See Exhibit 3.j.3 and 3.j.6).

High Plains Urban and Modern

The “High Plains Modern” style is a progressive and modern expression of traditional, urban and prairie
style architecture. This style permits diversity and variation in the use of building forms, massing and
materials.

While flexibility and variation is provided within this style, architecture will be designed to integrate
within the respective context with regards to form, massing, scale and height. Architecture will be
required to address the public realm with respect to streets, parks and plazas.

lllustrated within this section are images and examples of this style (See Exhibit 3.j.3 and 3.j.6).

Prosper Streetscape Character

Prosper is configured within a framework of interconnected streets, large contiguous open space areas
and parks. A comprehensive network of streets is proposed for the commercial, mixed use and
residential land use components that have been incorporated within the master plan.

Establishing a street network includes establishing the appropriate streetscape that will reinforce
attractive, safe and convenient community connectivity for pedestrians, bicyclists and motorist.
Streetscape classifications are proposed for Prosper to integrate within the developed context of each
commercial, mixed use and residential neighborhood (See Exhibit 3.j.1 and 3.j.4). Street cross-sections
for the respective classifications are to be prepared at the time of Final Development Plan.

Commercial and Mixed Use Streetscape Character

The commercial and mixed use streetscape character is designed to integrate with commercial and
mixed use land uses while reinforcing the small community character of Prosper. This streetscape is
more urban in character and includes larger areas of hardscape, wider sidewalks and street furniture to
accommodate the increased level of pedestrian activity. The commercial and mixed use streetscape is
reinforced by an architectural edge, plazas and appropriately sized sidewalks when practable. On-
Street parking may be permitted in specific locations to provide convenience and reduce travel speeds.
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Off-street parking area adjacent to the commercial and mixed use streetscape shall be appropriately
screened with a site wall or vegetation (See Exhibit 3.j.2).

Medium and High Density Residential Streetscape Character

The medium and high density streetscape character is reinforced with architecture with primary entries
oriented towards the street. A detached sidewalk and landscape tree lawn is designed to provide an
attractive and safe pedestrian environment (See Exhibit 3.j.5).

Rural Residential Streetscape Character

The low density residential streetscape character is defined by narrower streets with potentially larger

landscape areas located between the home and the street. This low density street section may include
a detached sidewalk or trail to be located on one side of the street (See Exhibit 3.j.5).
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p. Open Space Plan

In keeping with the Prosper goals and principles, the master plan has been configured around a
comprehensive open space system (see Exhibit 3-k). A cornerstone of the master plan and community
includes preserving large contiguous open space areas. These expansive and contiguous open space
areas equate to approximately 1,601 acres.

This comprehensive open space plan utilizes existing drainage corridors including the Box Elder Creek
and Coyote Run corridors. Associated drainage corridors and tributaries have also been preserved as
part of the overall plan. These corridors will continue to convey existing and proposed drainage while
also serving as primary trail linkages to commercial/mixed use centers, focal points, neighborhoods,
schools and community amenities. The Box Elder Creek corridor is planned to serve as a regional trail
connection as proposed in the Arapahoe County open space plan.

Large contiguous areas of open space have been preserved along the perimeter of Prosper. This large
contiguous perimeter open space area reinforces the small community character while providing a
significant transition buffer between Prosper and the adjacent undeveloped and developed property.
The large contiguous open space areas may be used for agriculture, recreation, prairie preservation and
trail corridors. While the Open Space and Agriculture permits a variety of agriculture and recreation
related land uses, a minimum of 80% of the area shall be maintained as open space.

Prosper includes a comprehensive park system that is planned to accommodate a variety of active and
passive recreational facilities. This park system includes a hierarchy of community, neighborhood and
pocket parks or community greens. Each park will be programmed and configured to serve as
accessible community focal points and provide activities for a diverse population.

The Prosper Open Space, Parks, and Trails Plan included the following:

1 Community Park

8 Neighborhood Parks

14 Pocket Parks/Community Greens
5 Shared Parks/School Sites

30 miles of Trails
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g. Existing Conditions & Green Infrastructure Plan

The existing green infrastructure system including existing drainages and topographic features serve as
the natural framework for the master plan. Planning areas, primary circulation and open space areas
have been located and configured to incorporate and maintain the natural integrity associated with the
green infrastructure system.

Preserving green infrastructure and associated elements is essential to ensure that natural drainage and
primary open space corridors are maintained to the extent practable. Maintaining the natural integrity
of the existing drainages will also reduce extensive grading and channelization.

The existing green infrastructure system includes the Box Elder Creek, Coyote Run and associated
drainages. Existing vegetation including riparian trees and shrubs located within the drainage corridors
shall also be preserved to the extent practable.

Planning areas and primary circulation are aligned and configured to integrate with the natural terrain.
Maintaining the natural integrity of the terrain will reduce grading while preserving natural drainage
basins. Integrating with the natural terrain will reinforce existing view corridors to the mountains and
internal drainage corridors.
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B Property Ownership, Land Use Approvals, & Permits

B Federal, State, and Local Authorities Correspondences

B Description of Water and Water Supply Plan

PROPERTY RIGHTS, PERMITS & OTHER APPROVALS

PROSPER

A new community with an optimistic spirit
where one can flourish, thrive and succeed



4. Property Rights, Permits and Other Approvals

a. Property Ownership

Prosper is 5,130 acres and is owned by one entity which is Prosper Farms Investments, LLC. A title
policy is enclosed within this submittal.

b. Land Use Approvals

The following Arapahoe County land use and development application approvals will be required for
Prosper:

1.

Nogk~wd

Regulations Governing Areas and Activities of State Interest in Arapahoe County (1041)
Application.

Preliminary Development Plan

Preliminary Plat

Final Development Plan

Final Plat

Metro District Service Plan

Large Land Activities and Applicable Reservoir Permits

c. Permits

The following permits that may be required for the Prosper project:

n

Nogakw

8.
9.
10.

Colorado Department of Transportation — 1601 process/permit

Arapahoe County Department of Public Works and Development — grading, streets, drainage,
GESC

UDFCD/FEMA for anticipated CLOMR/LOMR

State of Colorado — Storm water Management Plan- Dam Safety

State Health — Sewage Treatment (Waste Water Utility Plan)

Tri-County Health

State Water Resources-Water Supply — Water Treatment Plant Permits and C & E Process with
Arapahoe County

Army Corps of Engineers

State Engineering Department

SEMSWA (Prosper is to be excluded from SEMSWA)
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EXECUTIVE SUMMARY

The Prosper project is expected to include approximately 9,000 dwelling units and 8,600,000
square feet of non-residential uses. This water supply plan report for Prosper Farms
Investments, LLC (“Prosper”) addresses the statutory water supply plan requirements of S.B.
1141 (C.R.S. 8 29-20-301, et. seq.) and C.R.S. § 30-28-136(h)(I) with respect to the adequacy of
the proposed water supply for the Prosper project. Prosper’s build-out planning horizon is
currently estimated at 30 years. This water supply plan is based on reasonable engineering and
hydrogeologic parameters and procedures that are commonly accepted in water court and the
water supply industry. Furthermore, the proposed Prosper water supply is customary and
reasonable with respect to current Front Range water supply planning. The water supply plan
describes Prosper’s: (a) annual water demands at build-out, (b) maximum per day water
demands at build-out, (c) the project’s four sources of water, (d) the adequacy of the water
supplies, (e) the variability of the water supplies under various hydrologic conditions, and (f) the

project’s water conservation plan and demand management measures.

The project’s annual water demand is 5,986 acre-feet per year (“af/yr”). The project’s four
sources of water supply are Denver Basin ground water, renewable surface water, reclaimed
wastewater, and lawn irrigation return flow. Denver Basin ground water accounts for 27 percent
of the total supply. Prosper has a decree for over 5,400 acre-feet (“af”’) of Denver Basin ground
water underlying the project. Renewable and fully reusable surface water makes up 35 percent
of the total supply. Reclaimed wastewater is 32 percent of the total supply. Lawn irrigation
return flow is seven percent of the total supply. Specifically, with respect to renewable and fully
reusable surface water, this water supply plan proposes a water supply served by Arapahoe
County Water & Wastewater Authority (“ACWWA”), although other options are also discussed
and available. This water supply plan includes a conditional will-serve letter issued by ACCWA

to Prosper.
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1.0 Introduction

This water supply plan report has been prepared on behalf of Prosper Farms Investment, LLC,
(“Prosper”) by HRS Water Consultants, Inc. (“HRS”) for the Arapahoe County Public Works
and Development Planning Division (“Arapahoe County”). The purpose of this report is to
explain Prosper’s water supply plan and to demonstrate that it is adequate in accordance with the
provisions of Colorado Senate Bill 08-1141 (“S.B. 1141”), C.R.S. § 30-28-136(h)(l), and the
Colorado Division of Water Resources Subdivision Water Supply Plan Regulations. The author
of this report is Mark R. Palumbo, Principal Hydrologist. The majority of the water conservation
discussion in Section 4.4 was provided by Jeff Vogel of Vogel and Associates. Prosper’s water
attorney, Stephen C. Larson, of Johnson and Repucci LLP, contributed to discussions concerning
the proposed renewable surface water supply in Section 4.3.2, and, generally, concerning the
requirements of Colorado statutes. Alan Pratt with Dewberry provided information on waste

water and water treatment.

S.B. 1141 is incorporated in Colorado Revised Statutes (“C.R.S.”) § 29-20-301 through 8§ 29-20-
306. The relevant portions of Colorado Division of Water Resources water supply criteria are in
C.R.S. 8 30-28-136-(1)(h)(I). This report addresses these statutes with respect to Prosper’s
proposed water supply plan. This report begins with a brief description of the Prosper
development and then discusses the Prosper proposed water supply plan with respect to the
statutes. Compliance with the specific requirements of S.B. 1141 is also summarized in
Appendix A.

2.0 Prosper Development

Prosper is a mixed-use residential and commercial master-planned development that includes an
area of approximately 5,130 acres located in Arapahoe County, south of Interstate Highway 70,
in the vicinity of Watkins. Figure 1 shows the Prosper development area. Prosper is seeking
Arapahoe County zoning approval for 9,000 dwelling units and approximately 8,600,000 square

feet of non-residential uses. Prosper’s build-out planning horizon is approximately 30 years.
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Water and wastewater service to Prosper will be provided through central water and wastewater

systems.

3.0 Water Supply Requirements
3.1 S.B.1141 Statutes C.R.S. § 29-20-304

S.B. 1141 is incorporated in C.R.S. 8 29-20-101 through 8§ 29-20-306. A copy of the relevant
portions of this statute is included in Appendix B. C.R.S. § 29-20-304(1) includes the water
supply requirements. The water supply plan report requirements from C.R.S. § 29-20-304(1) (a-

f) are listed below.

(@) An estimate of the water supply requirements for the proposed development through
build-out conditions;

(b) A description of the physical source of water supply that will be used to serve the
proposed development;

(c) An estimate of the amount of water yield projected from the proposed water supply under
various hydrologic conditions;

(d) Water conservation measures, if any, that may be implemented within the development;

(e) Water demand management measures, if any, that may be implemented within the
development to account for hydrologic variability; and

(F) Such other information as may be required by the local government.

This report addresses the six S.B. 1141 requirements listed above and demonstrates pursuant to
C.R.S. 8§ 29-20-302 and 303 that Prosper’s proposed water supply is adequate. With respect to
requirement (f) above, Prosper has submitted water supply information to Arapahoe County in
Sections 12 of its 1041 submittal. Relevant portions of that information have also been included

in this report.
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3.2 C.R.S.§30-28-136

A copy of C.R.S. § 30-28-136 is included as Appendix C. C.R.S. § 30-28-136(1)(h)(l) sets forth
the relevant State Engineer’s referral and review requirements from county planning. A copy of
the State Engineer’s Office (“SEO”) March 16, 2005 Memorandum concerning the SEO referral
process is included as Appendix D. Because the current application before County Planning
does not involve a “subdivision” of land pursuant to C.R.S. § 30-28-101(10)(a), the SEO has no
statutory responsibility to review this land use application. If a referral to the SEO is made by
the County in this non-subdivision proceeding, the SEO will perform a “cursory review and
provide only informal comments regarding the proposed water supply.” See SEO Memorandum
dated March 16, 2005, Appendix D. Please note that a part of the SEO’s statutory responsibility
to review land use applications when a subdivision is involved, is to address the question of
injury to other water rights. Because some of the water rights proposed in this report as the
supply for Prosper have not yet been acquired, (i.e. the renewable water supplies), all of the
specific decrees for operation of Prosper’s water supply system are not yet adjudicated. Only the
decree for Prosper’s Denver Basin water has been adjudicated. Until all of the specific decrees
are adjudicated, it is not possible or necessary to fully address the question of injury to other
water rights in the present report. Nevertheless, to the extent feasible at this time, an opinion
regarding the question of injury to other water rights is included in this water supply plan report,

along with demonstrating the adequacy of the proposed supply.

4.0 S.B.1141/C.R.S. § 29-20-304 Water Supply Requirements

4.1 An Estimate of the Water Supply Requirements for the Proposed
Development through Build-Out Conditions

4.1.1 Average Annual Water Supply Demands

The annual water demands shown on Table 1 are calculated for 9,000 dwelling units and retail,
commercial, medical, civic and educational development which equates to 11,847 single family
equivalents (“SFE”). The total annual demand is 5,986 af/yr. Of this amount, 2,369 af/yr is

HRS Water Consultants, Inc. Page 4



indoor demand and 2,788 af/yr is outdoor irrigation demand. The annual water supply
requirements also includes 375 af/yr for reservoir evaporation for a 2,000 af South Platte River
reservoir and 306 af/yr for evaporation for an 800 af irrigation reservoir at Prosper, and water
and wastewater treatment plant losses. The indoor demand is based on 0.2 af/yr/SFE and the
irrigation demand is also based on 0.2 af/yr/SFE. The total annual amount of water per SFE is
0.4 aflyr.

Table 1
Annual Water Supply Requirements
Prosper Water Demands
Total Annual Indoor Demand 2,369 af/yr
Total Annual Irrigation Demand 2,788 aflyr
Reservoir Evaporation 681 af/yr
Water and Wastewater Treatment Plant Losses 148 aflyr
Total Annual Demand 5,986 af/yr
Total Number of SFEs 11,847
Total Dwelling Units 9,000
Indoor Demand 0.2 af/yr/SFE
Irrigation Demand 0.2 af/yr/SFE and 2.25 af/acre
Total Irrigated Acreage — approximate 1,239 acres

The 0.4 af/yr/SFE value is reasonable and adequate. As discussed above, this value includes 0.2
af/yr/SFE for indoor use and 0.2 af/yr/SFE for outdoor irrigation. The 0.2 af/yr/SFE value for
indoor use and 0.2 af/yr/SFE for outdoor irrigation are supported by several references. Table
3.1 in the Arapahoe County Comprehensive Plan includes total indoor and outdoor use values
that range from 0.31 af/yr/SFE to 0.67 af/yr/SFE. The 0.67 af/yr/SFE is from a 1990 Water
Resources Plan for the Arapahoe County Water Study Area. Data from this study is now 22
years old. The 0.4 af/yr/SFE value used in this study is reasonable when compared to the 0.67
af/yr/SFE when advances in water conservation over the last 22 years are considered.
Additionally, data from Residential End Uses of Water, (AWWA, 1999) supports the indoor
demand of 0.2 af/yr/SFE value. The 2.25 af/yr/acre irrigation application rate value equates to
an outdoor irrigation value of 0.2 af/yr/SFE. This value is also supported by AWWA, 1999 and

the irrigation conservation measures that are discussed in Section 4.4.
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Table 2 provides additional detail on the quantification of the annual potable water demand at
build-out. The building square foot areas, the number of building units or students, the number

of SFEs, and the annual indoor or outdoor demand is provided for each land use type.

Table 2

Land Use and Potable Water Annual Demand at Build-Out

Land Use Building | No. of Units | SFE Indoor | Outdoor Annual
Sq. Feet | or Students Demand | Demand Demand
(aflyr) (aflyr) (aflyr)
Commercial/Retail 2,000,000 600 120 * 120
Mixed Use 1 1,500,000 400 1,050 210 * 210
Mix Use 2 500,000 900 925 185 * 185
Mixed Use 500,000 250 50 * 50
Medical/Educational
Employment 3,500,000 1,750 350 * 350
Industrial/Flex/Office
High School 220,000 1,700 102 20 * 20
K-8 School 380,000 4,250 255 51 * 51
Low Density 1,500 1,500 300 300 600
Residential
Medium Density 5,100 4,590 918 918 1,836
Residential
High Density 1,100 825 165 * 165
Residential
Totals 8,600,000 | 9,000 Units | 11,847 2,369 1,218 3,587
Total 5,950
Students**

* Reuse or Raw Water Irrigation — See Table 3 for annual amounts.
** Three SFEs are assigned to each 50 students.

Irrigation with potable water is projected for rural residential, medium residential, and a portion
of the park irrigation. The potable irrigation demand is 1,218 af/yr or 44 percent of the total
irrigation demand of 2,788 af/yr. Table 3 quantifies annual non-potable irrigation at build-out.
The non-potable irrigation demand is 1,570 af/yr, or 56 percent of the total irrigation demand.
The 1,218 af/yr of potable irrigation demand from Table 2 and the 1,570 af/yr of non-potable
irrigation demand from Table 3 equals the 2,788 af/yr of total irrigation demand shown on Table

1. Total irrigated area in these irrigation estimates is approximately 1,239 acres. The potable
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irrigation demand of 1,218 af/yr on Table 2 is approximately 541 acres.* There are 673 non-

potable irrigated acres shown on Table 3.2

Table 3

Annual Non-Potable Irrigation Demand at Build-out

Land Use Irrigated Area (acres) Annual Irrigation (af/yr)

Commercial/Retail 52 117

Mixed Use 1 37 84

Mixed Use 2 32 71

Mixed Use Medical/Educational 11 24
Employment Industrial/Flex/Office 65 146
School/Parks 65 146

Parks 54 122

High Density Residential 30 68

Waste Water Treatment Plant 3 6
Agriculture 150 338

Open Space and ROW 200 450
Total 698 1,570

This plan proposes a dual water system whereby non-potable irrigation water will be delivered to
the demands listed in Table 3 through an irrigation system that is completely separated from the
potable water supply system. According to Colorado’s reclaimed water regulations (Department
of Public Health and Environment, Water Quality Control Commission, 5 CCR 1002-84
Reclaimed Water Control Regulation), wastewater effluent can be directly reused when treated
to a certain standard for industrial water, landscape irrigation in restricted access and non-
residential areas, street cleaning, and fire protection. Reclaimed wastewater can also be directly

used for landscape irrigation in a resident-control community if it is treated to a higher standard.

11,218 affyr/2.25 af/ac = 541 acres/year
2541 acres + 673 acres = 1,214 acres
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4.1.2 Maximum Day Water Supply Demands

Prosper’s maximum (“max”) day water supply demands for potable and non-potable water
supplies are listed on Tables 4 and 5, respectively. Table 4 provides the potable max day

demands by land use and Table 5 provides the non-potable max day demands by land use.

Table 4
Maximum Day Potable Water Demands
Land Use Maximum Day Indoor Use | Maximum Day Irrigation
Demand Demand
(gallons per day) (gallons per day)
Commercial/Retail 192,672
Mixed Use 1 337,176
Mix Use 2 247,530
Mixed Use Medical/Educational 80,280
Employment Industrial/Flex/Office 561,960
High School 32,754
K-8 School 81,886
Low Density Residential 401,400 1,402,393
Medium Density Residential 1,228,284 4,291,324
High Density Residential 220,770
Totals (mgd) 3.38 5.69

The data on Table 4 shows the max day potable irrigation demand for the rural and medium
residential development. The total max day potable demand is 9.08 million gallons per day
(mgd) (3.38 mgd + 5.69 mgd). The total non-potable max day demand data is shown on Table 5.

The total max day non-potable irrigation demand is 3.95 mgd.
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Table 5
Maximum Day Non-Potable Water Irrigation Demands
Land Use Maximum Day Irrigation Demand
(mgd)
Commercial/Retail 0.35
Mixed Use -1 0.25
Mixed Use - 2 0.21
Mixed Use Medical/Educational 0.07
Employment Industrial/Flex/Office 0.44
School/Parks 0.44
Parks 0.37
High Density Residential 0.20
Waste Water Treatment Plant 0.02
Agriculture 0.68
Open Space & ROW 0.91
Total 3.95

Additional detail on the calculation of these max day demands are included in Appendix E for

the potable max day values and in Appendix F for the non-potable max day values.

4.2 A Description of the Physical Source of the Proposed Water Supply That
Will be Used to Serve the Proposed Development

The physical sources of Prosper’s proposed water supply of 5,986 af/yr are shown on Table 6.
The build-out water supply is met with: (a) Denver Basin ground water, (b) renewable surface
water, (c) reclaimed wastewater, and (d) lawn irrigation return flow (“LIRF”). S.B. 1141 (C.R.S.
§ 29-20-302(2)) states that applicant is not required to own or have acquired the proposed water
supply or infrastructure that is the subject of its S.B. 1141 water supply report. Nevertheless,
Prosper does have a decree for over 5,400 af/yr of nontributary and not nontributary Denver
Basin ground water underlying the project. Under this water supply plan, Prosper will use 1,595
af/yr of its nontributary Denver Basin groundwater. This amount represents 27 percent of the
total demand for the Prosper development at full build-out and only 49 percent of Prosper’s
nontributary water (3,250.6 af/yr) available under its decree. Prosper proposes to meet 33
percent of the total supply, or 2,085 af/yr, with renewable surface water.
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Table 6

Average Annual Water Supply

Prosper Water Supply
Volume (af/yr) Percentage
Denver Basin Aquifer Ground Water (nontributary) 1,595 27
Renewable Surface Water 2,085 35
Reclaimed Wastewater 1,913 32
Lawn Irrigation Return Flow 392 7
Total 5,986 100

Reclaimed water in the form of reclaimed wastewater and LIRF is 39 percent of the total supply.
Reclaimed wastewater is 1,913 af/yr and LIRF is 392 af/yr. Nontributary Denver Basin ground
water and the renewable surface water are reusable water supplies. The return flow from the
application of these waters to indoor and outdoor uses will be diverted, treated, and used as a
water supply. Approximately 95 percent of indoor use water and approximately 15 percent of
irrigation water will return to the surface water system as return flow and be reused. Current
plans call for the diversion of reclaimed wastewater, either through direct non-potable reuse for
irrigation, or by indirect reuse through underground storage or as recaptured by Box Elder Creek

alluvial wells located in the northeastern portion of the development.

4.2.1 Denver Basin Ground Water

4.2.1.1 Prosper’s Decreed Denver Basin Ground Water

Over 5,400 af/yr of Denver Basin ground water beneath the Prosper development lands was
decreed to Prosper Farms Investments, LLC, in Division 1 Water Court, Case No. 11CW22. The
5,130 acres of development lands that are the subject of this zoning application are decreed as a
well field pursuant to the 11CW22 decree. The decree for 11CW22 is included as Appendix G.
Table 7 below is taken from the 11CW22 decree. Table 7 shows the ground water type and the
decreed annual withdrawal amounts for each Denver Basin aquifer beneath Prosper.
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Table 7

Prosper Farms Contiguous Lands — Summary of Denver Basin Water Underlying
Approximately 5,262.2 Acres

Aquifer Ground-Water Type Annual Withdrawal (af/yr)
Denver Not Nontributary — Actual 876.0
Denver Not Nontributary — 4% 1,298.6
Upper Arapahoe Nontributary 1,314.0
Lower Arapahoe Nontributary 626.0
Laramie-Fox Hills Nontributary 1,310.6
Total 5,425.2

The well field lands adjudicated in the 11CW22 decree are shown on Figure 1. The land area
shaded in purple on Figure 1 is not owned by Prosper and is not a part of the well field included
in the 11CW22 decree. The 11CW?22 decree includes 3,250.6 af/yr of nontributary ground-water
in the Upper Arapahoe, Lower Arapahoe, and Laramie-Fox Hills aquifers. Of this amount,
Prosper anticipates that it will only pump a total amount of 1,595 af/yr at full build-out. All of
the Denver Basin ground water beneficial uses required for the Prosper development are
included in the 11CW22 decree.

4.2.1.2 Adequacy of the Denver Basin Ground Water

Decreed nontributary Denver Basin ground water beneath Prosper totals 3,250.6 af/yr. Under
this water supply plan, only 1,595 af/yr of Prosper’s 3,250.6 af/yr of nontributary ground water is
proposed as a part of the physical water supply for the development. Three hundred six af/yr of
Denver Basin ground water is assigned to evaporation from the 80 acre irrigation reservoir
located on Prosper. It is anticipated that this water will primarily be withdrawn from the Lower
Arapahoe and Laramie-Fox Hills aquifers. The decreed annual appropriation from the Lower
Arapahoe and Laramie-Fox Hills aquifers is 1,936.6 af/yr (626 af/yr + 1,310.6 af/yr). It is
anticipated that approximately one-third of Prosper’s Denver Basin component of its water
supply, or 532 af/yr (1,595 af/yr x .3333) will come from the Lower Arapahoe aquifer and
approximately two-thirds of the Denver Basin component, or 1,063 af/yr (1,595 af/yr x .6666),
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will come from the Laramie-Fox Hills Aquifer. Pumping from the Denver Aquifer (decreed for
2,174.6 af/yr) and Upper Arapahoe aquifer (decreed for 1,314 af/yr) is not included as a primary
physical source of water under this plan. Denver and Upper Arapahoe ground water may,
however, be used as an auxiliary supply, if needed during extreme drought periods. The
proposed annual volume of Denver Basin ground water to be used in this plan is 29 percent of
the total volume of Denver Basin water available to Prosper Farms under its decree (1,595 af/yr
+ 5,425.2 af/yr = 29 percent). The proposed use of 1,595 af/yr of Denver Basin nontributary
water is very reasonable and conservative. This amount also demonstrates the dependability and
availability of the Denver Basin component of Prosper’s proposed water supply, because 1,595
af/yr represents only 29 percent of Prosper’s total decreed Denver Basin water; only 49 percent
of Prosper’s decreed nontributary water; and only 27 percent of Prosper’s total supply proposed
for the development.

The adequacy of the nontributary component of Prosper’s water supply plan under S.B. 1141 is
defined in terms of water quantity, quality, dependability and availability. The quantity,
dependability and availability elements are met, as discussed above. As for the water quality
component, in Phase 1 the Denver Basin ground water will be treated at the well head and if
necessary blended to meet all applicable potable water quality standards. After Phase 1 the
Denver Basin ground water may be treated by a on-site water treatment facility. The Leonard
Rice 2001 report states that, “The water quality of all of the aquifers ranges from good on the
west side of the county to fair to poor on the east side. Total dissolved solids, sulfate and
hardness increase from west to east across the County.” (page 3, Section 1.3). Section 6.0 of the
same report includes a water quality analysis for each aquifer. In the Leonard Rice report, the
Upper and Lower Arapahoe aquifers are combined as the Arapahoe aquifer. Prosper is located in
the west-central portion of Arapahoe County. The Leonard Rice, 2001 report water quality
analyses for the Arapahoe and Laramie-Fox Hills aquifers provides some information on water
quality with respect to primary drinking water standards. Water quality sample data for some of
the primary drinking water standards is provided in the report. This data shows that the
Arapahoe and Laramie-Fox Hills ground water meets the reported primary drinking water
standards. Arapahoe and Laramie-Fox Hills water quality data is also provided for secondary

water quality standards. This data shows that some of the Arapahoe and Laramie-Fox Hills
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ground water samples tested exceed some of the secondary water quality standards. As stated
above, Lower Arapahoe and Laramie-Fox Hills ground water will be treated in order to provide
good quality water to Prosper. Lower Arapahoe water quality is normally better than Laramie-
Fox Hills water quality.

Phase 1 of the project will be served with Denver Basin ground water as the supply and a central
WWTP. A central water supply treatment plant may be built to serve Prosper after Phase 1.
Potential ground water supply treatment for iron and manganese will occur at the well site.
Chlorination of the ground water will also occur at the well site. Blending of Lower Arapahoe

and Laramie-Fox Hills aquifer ground water may occur.

4.2.2 Renewable Surface Water

4.2.2.1 Renewable Surface Water Supplies and Delivery

Prosper’s proposed water supply plan includes 1,903 af/yr of renewable surface water. This
volume of water represents 33 percent of Prosper’s total water supply at full build-out. Three
hundred seventy five af/yr is assigned to evaporation from a 2,000 af raw water reservoir. No
portion of the renewable surface water will be needed by the project until approximately ten
years after development begins. Currently, the proposed renewable portion of Prosper’s water
supply for the development is renewable water delivered by ACWWA and the East Cherry Creek
Valley Water and Sanitation District (ECCV) pipeline. Prosper is evaluating other renewable
supply alternatives, several of which involve participation in the same ECCV pipeline system,
under augmentation plans similar to those already approved for or pending for the Barr Lake -
ECCV pipeline system discussed below. If Prosper ultimately settles upon a renewable water
supply that is other than the renewable components described in this report, Prosper will submit

such revisions to the proposed water supply plan for review and consideration by the County.

The ECCV pipeline is located approximately three miles west of Prosper’s western
boundary. The pipeline’s capacity is 47 mgd. Service to Prosper via the ECCV pipeline requires
approximately 1,598 af/yr (2,085 af/yr — 375 af/yr — 112 af/yr) of capacity. Prosper’s ultimate
renewable water max day pipeline demand is 7.9 mgd. ECCV has indicated that 7.9 mgd of
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capacity is currently available for acquisition to serve Prosper. Prosper has been in discussions
with ACWWA and ECCV concerning, among other things, acquiring the capacity in the ECCV
pipeline required to serve Prosper’s 1,598 af/yr of renewable water supply; and tying into
ECCV’s pipeline, with an approximately three-mile pipeline that runs from the ECCV pipeline,
east to the Prosper development. These are a part of the discussions that have led to the

conditional will-serve letter ACWWA issued to Prosper.

Under the ECCV cases adjudicated to date for utilization of the ECCV pipeline (Case Nos.
02CW403 and 02CW404), the pipeline project is operated under a conventional augmentation
plan concept. Simply stated, the Barr Lake alluvial wells pump junior ground water to a
treatment plant, where it is treated and subsequently pumped into the ECCV pipeline for delivery
south. The junior alluvial well water pumped near Barr Lake is replaced with augmentation
water recharged from locations in Beebe Draw and from augmentation water delivered to
approximately the confluence of Beebe Draw and the South Platte River. The augmentation plan
replacement requirement is 100 percent of the water pumped from the well field, because the
water is transported and used out of the basin. The renewable water delivered via the ECCV

pipeline is therefore 100 percent reusable.

Currently, the ECCV pipeline system is in operation and is delivering treated water from near
Barr Lake, south to the ECCV and ACWWA service areas. There is approximately 10 mgd of
capacity at the ECCV treatment plant. Both the Barr Lake well field and the treatment plant
would need to be upsized to accommodate Prosper's renewable water needs. Upsizing of these
facilities has also been discussed with ACWWA, which believes such upsizing would be a
reasonable and feasible condition of ACWWA providing water service to Prosper. Prosper’s
purchase of renewable surface water from ACWWA, or Prosper’s purchase of renewable surface
water from third parties for dedication to ACWWA, would be required for ACWWA to provide
water service to the development. This has also been discussed with ACWWA and is viewed by
ACWWA and Prosper as a reasonable and feasible condition. The conditional will-serve letter

issued by ACWWA to Prosper is included as Appendix H to this report.
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At these early stages of the Prosper project, the Prosper water development team is diligently
working on the acquisition of its proposed renewable augmentation water supplies (which
supplies are discussed in further detail below). This work is currently being performed well in
advance of the actual need for any renewable supplies (some 10 years from now) because the
Prosper water development team understands the time required to: identify, investigate, evaluate,
obtain agreements, purchase, and obtain Water Court decrees for the proposed renewable
augmentation water. This multi-year process is currently underway and will be completed well

before any renewable water is required by the Prosper project.

4.2.2.2 Adequacy of the Renewable Surface Water Supply

Prosper’s proposed South Platte River Basin renewable surface water supplies discussed below
will be an adequate supply for the 32 percent renewable component of Prosper’s water supply

plan. Adequacy is defined in terms of water quantity, quality, dependability and availability.

As shown in the water balance calculations (Table 6) 1,913 af/yr of renewable surface water is
an adequate quantity of renewable water. As explained above, 1,598 af/yr of renewable surface
water may be derived from pumping ACWWA/ECCV wells in the Barr Lake well field, into the
ECCV pipeline, delivering that renewable water south to Prosper, and augmenting the well
pumping 100 percent with the proposed South Platte River Basin senior water rights discussed in
Section 4.3.2 of this report. It will also be possible to develop a South Platte alluvial wellfield.
The adequacy of South Platte Basin renewable surface water in terms of quantity, dependability
and availability is demonstrated in Section 4.3.2, where the quantity of water under various
hydrologic conditions is discussed. In regard to the quality of the proposed renewable
component, the South Platte River Basin raw surface water will be treated to potable municipal
standards at a water treatment plant before it is delivered to the Prosper project. The initial water
quality of the renewable water primarily relates to the required water treatment method.
Prosper’s water treatment civil engineers will evaluate water treatment alternatives and
determine the preferred water treatment method. However, the finished product of the renewable
water treatment, regardless of method, will be to meet all applicable potable water standards

before the water is delivered to Prosper.
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4.2.3 Reclaimed Waste Water

The proposed Prosper water supply includes 1,913 af/yr of reclaimed wastewater. This volume
of water represents 32 percent of the project’s water supply. Renewable surface water and
nontributary Denver Basin ground water are reusable water supplies. Only two percent of
nontributary Denver Basin ground water that is produced must be relinquished to the surface
water system. The remainder of the nontributary Denver Basin ground water, 98 percent, can be

reused to extinction.

Prosper will have an onsite waste water treatment plant (“WWTP”’) which will treat all return
flows accruing from indoor use of Prosper’s reusable surface water and reusable Denver Basin
supplies.® 1,913 aflyr of these treated return flows will then be recaptured and reused by
Prosper. Prosper proposes to reuse this water by delivering the reusable wastewater/treated
effluent to the Box Elder Creek drainage and/or to alluvial aquifer storage, and recapturing the
water with wells located in the northeast portion of the development. Alternatively, Prosper will
deliver the treated return flows to a raw water irrigation system. Figure 2 is a map of the subject
property, Box Elder Creek, and test holes completed by HRS in the Box Elder Creek alluvium.
A detailed discussion of the Box Elder Creek alluvial aquifer is included in Prosper’s 1041

submittal in Section 12.d.i and is incorporated herein by reference.

4.2.3.1 Indirect Reuse of Waste Water from the Box Elder Creek Alluvial Aquifer

For the indirect reuse of the indoor-use return flows, Prosper intends to pipe treated wastewater
from the Prosper sewer treatment plant discharge to an upgradient location on Box Elder Creek.
The wastewater will infiltrate into the Box Elder Creek alluvial aquifer and/or an underground
alluvial storage facility. The water would then be diverted from the Box Elder Creek alluvial
aquifer through alluvial wells, sub-surface drains, or another diversion system, and may be

delivered into Prosper’s on-site water treatment plant. In Phase 2 the water supply plan does not

¥ All required details and specifications concerning Prosper’s wastewater treatment will be submitted in the context
of a separate 1041 permitting process.
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contemplate directly treating wastewater to potable standards. Wastewater designated for reuse
will either be pumped by exchange from alluvial wells and treated to potable standards (indirect
potable reuse) or will be used for irrigation only (direct non-potable reuse). In Phase 2, water
will be treated to the appropriate potable standard with appropriated water treatment
methodologies. Treatment beyond the conventional approaches of coagulation, sedimentation,
filtration and disinfection is not anticipated. = Some effluent, approximately 343 af/yr (1,913
af/yr — 1,570 af/yr), may be used as indirect potable supply. This water would come from Box
Elder Creek. Recapturing the water via wells located down gradient of the discharge into the
Box Elder Creek will be accomplished through a Water Court-approved augmentation plan

decree.

The reclaimed water supply is derived from return flows from the first use of reusable water for
indoor purposes. 2,369 af/yr is the estimated indoor demand. Indoor use is estimated to be five
percent consumptive. Therefore, Prosper anticipates approximately 2,251 af/yr of reusable
return flows to be produced from the first use of its 2,369 af/yr reusable indoor-use supplies.
From this 2,369 af/yr of return flows, approximately 15 percent is lost during the wastewater

treatment process. This leaves 1,913 af/yr available to be recaptured and reused.

4.2.3.2 Direct Reuse of Waste Water for Irrigation

As previously discussed, the non-potable irrigation demand is 1,570 af/yr. Therefore, it is
anticipated that a large portion of the reusable waste water supply of 1,913 af/yr will be used in a
direct reuse non-potable irrigation system. The direct use of waste water for irrigation is
included in Regulation No. 84 of the Colorado Department of Public Health and Environment
Water Quality Control Commission. For the direct reuse of the indoor-use return flows, Prosper
effluent would be treated to appropriate standards and delivered into the non-potable irrigation
system, or, alternatively, delivered from the wastewater treatment plant to storage for subsequent
irrigation application. The level of required waste water treatment for direct reuse of waste water
for irrigation under Regulation No. 84 is less than the level of waste water treatment required to
produce potable water. Under Regulation No. 84 filtration and chlorination is required. A
central WWTP will be constructed in Phase 1. The conceptual level master plan for the waste
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water system includes 800 af of reuse irrigation storage. The current conceptual plan does not

include storage sites outside the Prosper area.

4.2.3.3 Adequacy of the Reclaimed Waste Water Supply

The 1,913 af/yr of reclaimed waste water is derived from the reusable character of nontributary
Denver Basin ground water and the reusable surface water components of Prosper’s proposed
water supply. The 1,913 af/yr quantity is adequate and appropriate, as shown above, based upon
return flows arising from use of 2,369 af/yr of indoor-use demand. 1,913 af/yr of reclaimed
water is a dependable and available supply because it is based upon the known quantity of
reusable supplies applied to indoor use, and reasonable and customary engineering calculations
as to the amount of return flows that will arise from the use of the reusable supplies for indoor
purposes, as shown above. The quality of the reclaimed water is also adequate, as it will be
treated to all water quality standards applicable to its intended uses, as described above.
Therefore, the reclaimed water component of Prosper’s proposed water supply is adequate in

terms of quantity, quality, availability and dependability.

4.2.4 Lawn Irrigation Return Flow

4.2.4.1 Quantification of the Lawn Irrigation Return Flow

Prosper’s proposed water supply includes 392 af/yr of lawn irrigation return flow (“LIRF”),
which is seven percent of the total annual water supply. LIRF is derived from reusable water
sources that are applied to irrigation (whereas, as explained above, Prosper’s reclaimed water is
derived from reusable water sources that are applied to indoor uses). LIRF will be quantified
and approved for re-use by Water Court decree once a hydraulic connection is established
between irrigated areas and nearby surface water drainages where the water discharges, and after
analyses have been performed to quantify the volume and timing of LIRF to surface water
drainages. The total volume of LIRF water will be available to Prosper’s water supply after the
project is built out. The water can be diverted or exchanged to meet Prosper’s demands.
Diversion of LIRF from a surface drainage typically includes the pumping of alluvial ground

water through alluvial wells. LIRF is then pumped to water treatment and or storage via
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pipelines. LIRF diversion wells or other alluvial diversion structures in Coyote Creek are likely.
Typically, LIRF can be adjudicated approximately five years after lawn irrigation water is first
applied. Therefore, LIRF will be adjudicated as development and irrigation proceeds towards
build-out. Until the entire volume of LIRF credit can be claimed, it may be necessary to produce

an additional amount of Denver Basin ground water.

4.2.4.2 Adequacy of the Lawn Irrigation Return Flow Supply

LIRF is an adequate source of water. It is included in the water supplies of most Front Range
water providers whose water supplies include reusable water. The Prosper LIRF volume of 392
af/yr is based on an estimated LIRF percentage of 15 percent of the water applied to irrigation.
Per Section 4.1.1 above, 2,788 af/yr of Prosper’s total water demands are attributable to
Prosper’s irrigation demands. Thus, 2,788 x .15 = 418 af/yr of LIRF. Prosper deducts from this
amount the two percent relinquishment associated with use of 1,289 af/yr nontributary water,
leaving 392 af/yr LIRF. The LIRF percentage of 15 percent is based on a 13 percent deep
percolation value and a two percent surface runoff value. The actual LIRF percentage will be
determined based on Prosper’s actual lawn irrigation application data and Water Court decree. If
the actual volume of LIRF is less than 392 af/yr, additional renewable surface water will be

purchased or more nontributary Denver Basin ground water could be produced.

The 392 af/yr quantity of LIRF is appropriate as shown above, based on reasonable engineering
principles and the return flows arising from use of 2,788 af/yr of reusable supplies applied to
irrigation, as calculated above. The 392 af of LIRF will be recaptured and reused in Prosper’s
potable or non-potable water systems, and treated to all standards applicable to the intended
reuse. The 392 af/yr of LIRF is a dependable and available supply, because it is based upon the
known quantity of reusable supplies applied to irrigation use, and reasonable and customary
engineering calculations as to the amount of return flows that will arise from the first use of the
reusable supplies for irrigation purposes, as shown above. Therefore, the LIRF component of
Prosper’s proposed water supply is adequate in terms of quantity, quality, availability and
dependability.
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4.3 An Estimate of the Amount of Water Yield Projected from the Proposed
Water Supply Under Various Hydrologic Conditions

4.3.1 Denver Basin Ground Water and Reclaimed Wastewater

Varying hydrologic conditions will not affect Prosper’s Denver Basin ground water supply.
Under Prosper’s proposed water supply plan, the Denver Basin demand at build-out is 1,289
aflyr (1,595 affyr — 306 affyr®). This amount of water will be available from Prosper’s decreed
5,425 acre-feet of Denver Basin ground water underlying the project under all hydrologic
conditions. The total amount of reclaimed wastewater at build-out is 1,913 af/yr. Of this
amount, 854 af/yr° is reclaimed Denver Basin ground water. This volume of reclaimed
wastewater will also be available under all hydrologic conditions. Therefore, at full build-out, a
total of 2,143 af/yr (1,289 af/yr + 854 af/yr) of Prosper’s proposed water supply is available
under all hydrologic conditions.

4.3.2 Renewable Surface Water and Reclaimed Wastewater

A number of senior South Platte River Basin water rights have already been approved as
augmentation sources for operation of the ECCV pipeline and augmentation plan to replace
stream depletions arising from the Barr Lake well field. The following supplies, among others,
have been approved as augmentation sources for the pipeline and ECCV well field pumping, in
the following cases:

1. Case No. 02CW403, FRICO Burlington /Barr Lake Divisions
2. Case No. 02CW403, Burlington Ditch & Reservoir Co
3. Case No. 02CW404, Lower Latham Ditch & Reservoir Co.

A number of senior water rights are currently pending in Division 1 Water Court as proposed
augmentation sources for operation of the ECCV pipeline and augmentation plan to replace
stream depletions from the Barr Lake well field pumping, including:

* 306 affyr is for non-potable reservoir evaporation. Six af/yr of 306 af/yr is for two percent nontributary
relinquishment.
®((1,289 affyr + (1,289 affyr + 1,598 affyr)) x 1,913 af/yr) = 854
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1. Case No. 10CW313, Fulton Ditch Company
2. Case No. 06CW40, Greeley Irrigation Company (Greeley Canal No. 3)
3. Case No. 12CW73, Farmers Independent Ditch

A number of other senior water rights have been identified in the ECCV-project decrees as
additional sources of augmentation to be added to the system, including the Whitney Irrigating

Ditch Company.

Generally speaking, many senior ditch rights that are deliverable to approximately the
confluence of Beebe Draw and the South Platte River, along with recharge accretions within
Beebe Draw, would replace depletions accruing from the Barr Lake well field in time, location
and amount, so as to prevent injury to other water rights. Prosper has not yet acquired the senior
augmentation water rights needed to be dedicated to or purchased from ACWWA in order to
receive water service from ACWWA via the ECCV pipeline, although such water rights as those

described above are generally available for acquisition.

In fact, the following water rights would, in our opinion, be particularly suitable for purchase
from or dedication to ACWWA in exchange for water service to the Prosper development via the
ECCV pipeline, because there are (a) decreed or pending Water Court cases for approved use of
these specific water rights in the ECCV pipeline system augmentation plan, and/or (b)
established Water Court precedent quantifying the historical consumptive use of these specific

water rights:
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= Fulton Ditch Company

= Lower Latham Ditch & Reservoir Co.

=  Whitney Irrigating Ditch Company

= Greeley Irrigation Company (Greeley Canal No. 3).

Accordingly, Prosper is at this time proposing a combination of the four senior rights listed

immediately above, to be used as augmentation sources for the renewable component of

Prosper’s water supply proposed to be delivered by ACWWA. The average annual yield, on a

per-share basis, which is projected to be derived from these sources under various hydrologic

conditions has been determined by prior decrees of the Division 1 Water Court and is expressed

as the decreed historic consumptive use/average annual historic net depletion associated with

these water rights. Below is a summary of the relevant average annual historic net depletion

findings, and other factors determining the average annual yield, decreed for each of the above-

four proposed water rights.

Fulton Ditch Company

The Fulton Ditch is a senior water right (adjudication date of April 28, 1883), which will
be legally available for diversion even under drought conditions. The Fulton Ditch
diverts from the South Platte River near the Interstate Highway I-76 and Colorado
Highway 85 interchange. Fulton Ditch shares have been changed in several previous
Water Court cases. A Fulton Ditch report prepared for the City of Brighton in pending
Case No. 04CW174 by Leonard Rice Engineering, Inc. (“LRE”) includes data of five
previous Fulton Ditch transfer cases: City of Brighton Case No. 2000CW202, South
Adams County Water and Sanitation District Case No. 2001CW258, Central Colorado
Water Conservancy District Case No. 2001CW264, Cannon Water, LLP Case No.
2003CW084 and City of Fort Lupton Case No. 2003CW119. The average annual
historic net depletions in these five cases range from 0.97 to 2.19 af/share/year. The LRE
report in Case No. 04CW174 calculates an average annual historic net depletion value of

1.71 af/share/year.
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e Lower Latham Ditch & Reservoir Co.

The Lower Latham Ditch is a senior water right (adjudication date of April 28, 1883),
which will be legally available for diversion even under drought conditions. The Lower
Latham Ditch diverts from the South Platte River near Evans, Colorado. Lower Latham
Ditch & Reservoir Co. shares have been changed in Case No. 88CW264(B). The
applicant in Case No. 88CW264 (B) was the National Hog Farm. Six shares were
changed in 88CW264(B). The average annual historic stream depletion in 88CW264(B)
was 126.7 af/share/year based on a maximum 20-year running average value. These
same six Lower Latham shares were recently included in Case Nos. 02CW404/03CW442
by: Farmers Reservoir and Irrigation Company (“FRICO”), Sand Hills Metropolitan
District, United Water and Sanitation District and ECCV. The 02CW404/03CW442 case
relied on the previously-decreed 88CW264(B) stream depletion value of 126.7 af/share.

e Whitney Irrigating Ditch Company.
The Whitney Ditch is a senior water right (adjudication date of April 11, 1882), which

will be legally available for diversion even under drought conditions. The Whitney
Ditch diverts from the Cache la Poudre River, which is tributary to the South Platte
River. The Whitney Ditch headgate is located west-southwest of Windsor, Colorado.
There are three Whitney Ditch change of use cases. Case No. 02CW390 by Trollco, Inc.
changed 40 ditch shares. The average annual historic stream depletion was 14.4
af/share/year. Case No. 02CW331 by Roberts changed eight ditch shares. The average
annual historic stream depletion was 16.3 af/share/year. Case No. 08CW65 by the Great
Western Development Company and Poudre Tech Metropolitan District completed a
ditch wide analysis. The results of this analysis resulted in an average annual historic
stream depletion of 13.69 af/share/year, which will likely be applied to all future Whitney
Ditch change cases.
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e Greeley Irrigation Company (Greeley Canal No. 3).

The Greeley Canal No. 3 is a senior water right (adjudication date of April 11, 1882),
which will be legally available for diversion even under drought conditions. The Greeley
Canal No. 3 is part of Greeley Irrigation Company. The Greeley No. 3 Ditch diverts
from the Cache la Poudre River approximately two miles west of Greeley, Colorado.
Case No. 96CW658 by the Poudre Prairie Mutual Reservoir and Irrigation Company
completed a transfer of 67.75 shares of the Greeley Irrigation Company. The average
annual historic stream depletion in this case was 10.31 af/share/year.

In accordance with the decreed average annual yields of these proposed renewable water rights,
1,903 af/yr of consumptive use water as derived from these water rights may feasibly be obtained
either by ACWWA and sold to Prosper, or obtained by Prosper and dedicated to ACWWA, in
order to fully augment the renewable water component proposed to be delivered to Prosper via

the ECCV pipeline project.

The Prosper water development team will also acquire above-ground storage or Denver Basin
aquifer storage for the renewable South Platte River Basin water, either independently or through
the proposed water provider ACWWA, as necessary in order to firm up the yield of the proposed
Prosper renewable water supply. Thus, the supply will be able to meet augmentation
requirements from storage, even under extreme drought conditions, and even if the proposed
senior supplies may be out of priority. The storage will also be needed to meet winter return

flow obligations associated with the changed water rights.

The total amount of reclaimed wastewater at build-out is 1,913 af/yr. Of this amount 1,059
af/yr® is reclaimed renewable surface water. This volume of reclaimed wastewater will be
available, as is the renewable surface water. Therefore, at full build-out, a total of 2,657 af/yr
(1,598 af/yr + 1,059 af/yr) is expected to be available under all but the most severe drought
hydrologic conditions. In such severe drought conditions, the renewable water is still expected

to be available as a result of storage as described above.

® ((1,598 affyr + (1,289 affyr + 1,598 af/yr)) x 1,913 af/yr) = 1,059 af/yr
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4.3.3 Lawn Irrigation Return Flow

Under Prosper’s proposed water supply plan, at full build-out the volume of LIRF is expected to
be 392 af/yr. In severe drought years, if watering restrictions are imposed, irrigation restrictions
would result in smaller LIRF volumes in subsequent months or years according to the delayed
LIRF accretion timing. Several factors including the severity of the drought and the schedule
and duration of irrigation restrictions would affect subsequent LIRF volumes. We expect any
lost LIRF volumes arising under irrigation restrictions to be more than offset by the water
savings realized as a result of the watering restrictions themselves. In any event, Prosper intends
to acquire renewable supply in sufficient volumes to make up for any reduced LIRF supplies
experienced as a result of drought conditions or any reduced LIRF supplies that are available
prior to full build-out; and, otherwise, as necessary for storage purposes to firm up Prosper’s
renewable supplies as described above.

4.4 Water Conservation Measures, if any, that may be Implemented within
the Development

The above analysis of water demands and Prosper’s proposed water supply to meet those
demands does not include all possible conservation measures and, therefore, the adequacy of
Prosper’s proposed water supply is not dependent at this time on conservation measures. The 0.4
af/SFE value may be reduced with additional conservation. Prosper intends to establish a
comprehensive water conservation plan that utilizes the latest technologies and methods for
efficient utilization and conservation of water. This comprehensive water conservation plan will
be implemented in the initial and subsequent phases of the project. The conservation plan will
include and incorporate strategies for implementation, monitoring, and evaluation of
consumption as required to achieve water efficiency and conservation goals that are to be
established for each project within Prosper. This approach will incorporate conservation
strategies at a macro and micro level with minimal resident behavioral change required to meet
conservation goals. The water conservation plan will be updated over time as new technology
and concepts become available. Specific conservation measures for each component of Prosper

will be established prior to final plat of such development. To the extent such conservation plans
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may alter the demand and proposed supply analysis discussed above, Prosper will update that

analysis.

4.4.1 Indoor Water Conservation

Prosper shall include a water conservation plan that requires residential and non-residential
structures to incorporate the latest technologies and methods for conserving water. This plan may
include a dual metering or other technology monitoring system to determine indoor and outdoor
water use. Water efficient technologies will include but not be limited to instantaneous hot water
systems and high-efficiency dishwashers. Low-flow water fixtures including toilets and shower

heads will be required for each structure constructed within Prosper.

4.4.2 Outdoor Water Conservation

Outdoor water use occurs primarily during the growing season months for irrigation purposes
and can account for approximately 50 percent or more of a single-family home’s total yearly
water consumption. Outdoor water consumption can vary depending on home site size, seasonal
climate, and soil conditions. The landscape concept incorporated within each component of the
master plan can also significantly impact the amount of water used for irrigation. Irrigation and
storm drainage design and configuration can also significantly minimize the amount of water

utilized for outdoor use.

The Prosper master plan addresses outdoor water conservation on a macro level by preserving
large contiguous areas of open space that is to remain as non-irrigated agricultural land, prairie or
riparian corridors. Irrigated open space areas will be restricted to high intensity recreation and

pedestrian zones.

Waterwise landscapes that utilize low water-use plants and turf blends will be required for all
residential and non-residential projects within Prosper. The use of turf will be reviewed and
limited to areas that have higher intensity of use with regards to recreation and pedestrian

activity.
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Water efficient irrigation systems that include but are not limited to drip and sub-surface drip
will be required. Other strategies will include applying the appropriate soil amendments required
to retain moisture. On-site drainage plans can also be designed to direct storm water to

landscape beds providing supplemental moisture and reducing infrastructure requirements.

4.4.3 Waterwise Certification

Prosper will implement a waterwise certification program for all residential and non-residential
products to minimize indoor and outdoor water use. High-efficiency fixtures and appliances will
be required for each project within Prosper. The high-efficiency components will include model
specifications for all residential toilets, washing machines, dishwashers, kitchen and bath faucets,
and showerheads. Commercial installation equipment will also have to include high-efficiency
standards as determined for each project. Prosper will contract with respective builders and
developers to ensure that the certification program is implemented as each phase of the project is
implemented. Builders will be required to achieve minimum efficiency standards that are to be

prescribed for specific uses and associated outdoor uses.

4.4.4 Monitoring and Evaluation

The Prosper Water Conservation Plan will include a monitoring and evaluation program.
Technology and staff will be utilized to evaluate indoor and outdoor water consumption to
ensure efficiency objectives are being achieved. This program will include making required

recommendations and revisions to increase efficiency and conservation for specific applications.

4.5 Water Demand Management Measures, if any, that may be Implemented
within the Development to Account for Hydrologic Variability

Outdoor watering demand management will be implemented during drought periods to reduce

irrigation demand. Outdoor watering demand management could include limiting the number of

irrigation days, the time of day when irrigation can occur, and the duration of the irrigation

periods. The familiar diamond, circle, square method of limiting the number of residential

irrigation days during the week could be implemented.
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4.6 Other Information as may be Required by the Local Government

4.6.1 Prosper’s Arapahoe County 1041 Submittal

The Prosper project team headed by Vogel and Associates has submitted a 1041 project report to
Arapahoe County according to Arapahoe County’1041 regulations.

5.0 C.R.S. §30-28-136 Water Supply Requirements

Under C.R.S 8§ 30-28-136, counties are required to refer to the SEO the water supply plan
included in any land use application that involves a “subdivision” of land pursuant to C.R.S. §
30-28-101(10)(a); and the SEO is required to respond to such referrals by evaluating the
proposed water supply with respect to its adequacy and potential for injury to other water rights.
The current application before the Planning Department does not involve a subdivision of land
pursuant to C.R.S. 8 30-28-101(10)(a). Accordingly, the County is not required to refer this
application to the SEO and the SEO is not required to, and will not, render an evaluation of the
proposed water supply. If the County nevertheless elects to refer this non-Subdivision
application to the SEO, the SEO will provide a “cursory” review and “informal” comments only.
See SEO March 16, 2005 Memorandum, Appendix D, Page 2. Moreover, through our
discussions with the SEO we understand that the SEO will not render an affirmative opinion of
water supply plan adequacy and non-injury until the applicant has obtained all of the Water
Court decrees required by the proposed water supply plan. The SEO will not state that the
proposed water supply plan is adequate and non-injurious to other water rights until all decrees
are final and the decrees find the plan to be non-injurious.

This water supply plan report explains Prosper’s proposed water supply at full build-out, which
is anticipated to take place over a 30 year time period. Consequently, this proposed water supply
will be implemented according to Prosper’s development schedule and the timing of zoning
approvals obtained from Arapahoe County. Water Court decrees will be obtained months in

advance of the time any water from those decrees is needed in order to meet any project
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demands. The Prosper water supply development team understands that this approach will not
allow the SEO to conclude that the water supply plan is adequate and non-injurious at this time,
should the County elect to make an informational referral of the plan to the SEO during this non-
subdivision land use proceeding. A finding of adequacy and non-injury by the SEO will,
however, be made at the appropriate time. In the meantime, the Prosper water supply
development team will continue in dialogue with the Arapahoe County Planning Department as
the water rights for its proposed water supply are acquired by Prosper, water court filings are
made in regard to the acquired water supplies, and the proposed supplies are implemented more
specifically into the water plan. Prosper will continue to explain and update its adequate and
non-injurious water supply plan to the County as necessary. Prosper’s water supply development
team also looks forward to working with the Arapahoe County Planning Department to develop

the appropriate zoning approval conditions with respect to Prosper’s proposed water supply plan.

5.1 Adequacy

Discussions of water supply plan adequacy are included in Section 4.2 of this report.

5.2 Non-Injury

5.2.1 Lower Arapahoe and Laramie-Fox Hills Aquifers

Pumping from the Lower Arapahoe and Laramie-Fox Hills aquifers will not result in injury to
other Lower Arapahoe and Laramie-Fox Hills wells, or wells completed in the other Denver
Basin aquifers. Lower Arapahoe and undifferentiated Arapahoe aquifer well information is
included on Table 8 and Figure 3. Laramie-Fox Hills aquifer well information is included on
Table 9 and Figure 4. The tabulated well information includes: a counter that locates the well on
its respective figure, the well owner’s name, the well permit number, the Water Court case
number, the county in which the well is located, well location data, the well use, the annual
appropriation, the date the well permit was issued, the well depth, the depth to the well’s top
perforation, the depth to the well’s bottom perforation, the well’s permitted pumping rate, and
the well’s recorded depth to ground water. As shown on Figures 3 and 4, there are no Lower

Arapahoe, Arapahoe, or Laramie-Fox Hills wells located near Prosper’s boundary.
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Due to the separating clay and shale layers between all of the Denver Basin aquifers, the Denver
and Upper Arapahoe aquifers will not be affected by pumping from the Lower Arapahoe and
Laramie-Fox Hills aquifers. The Lower Arapahoe aquifer is below the Upper Arapahoe aquifer.
The base of the Lower Arapahoe aquifer ranges from approximately 1,300 feet on the east side
of Prosper to approximately 1,500 feet below ground level on the west side of Prosper. The
Laramie-Fox Hills aquifer lies below the Laramie Formation which lies below the Lower
Arapahoe aquifer. The Laramie Formation, which is not an aquifer, is approximately 300 feet
thick beneath Prosper. The base of the Laramie-Fox Hills aquifer ranges from approximately
1,800 feet on the east to approximately 2,100 feet below ground level on the west side of the

project area.

5.2.2 Renewable, Reclaimed, and Lawn Irrigation Return Flow Water

Water rights decrees will be obtained changing Prosper’s proposed renewable supplies for
municipal purposes and pursuant to court-approved augmentation plans, once the proposed
renewable supplies are acquired. Water Court decrees will also be obtained that will quantify
and permit recapture of the LIRF water, once operations are sufficiently developed to quantify
the timing and location of the LIRF accruals. Water Court decrees will include the right to
reclaim wastewater return flows from the first use and subsequent uses of renewable surface
water and LIRF, in addition to Denver Basin ground water. Each of Prosper’s water rights
decrees will include the necessary terms and conditions for the prevention of injury to other

water rights.
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6.0 Conclusion

The Prosper project is expected to include approximately 9,000 dwelling units and 8,600,000
square feet of non-residential uses. Prosper’s build-out planning horizon is approximately 30
years. This water supply plan report for Prosper Farms Investment, LLC has addressed the
statutory water supply plan requirements of S.B. 1141 and C.R.S. 8 30-28-136(h)(l) with respect
to the Prosper project. The Prosper water supply plan is based on reasonable engineering and
hydrogeologic parameters and procedures that are commonly-accepted in Water Court and the
water supply industry. Furthermore, the Prosper water supply is customary and reasonable with
respect to current Front Range water supply planning. This water supply plan describes
Prosper’s: annual water demands at build-out, max day water demands at build-out, the projects
four sources of water, demonstrates the adequacy of the water supplies, the variability of the
water supplies under various hydrologic conditions, the project’s water conservation plan and
demand management measures. Specifically, with respect to renewable surface water, this water
supply plan includes a conditional will-serve letter from ACWWA. C.R.S. § 30-28-136(h)(I)
does not require Prosper to own all of its proposed water supplies at this time. Because Prosper
does not own all of the proposed water supplies (namely the renewable component) at this time,
Prosper has yet to obtain all of the necessary Water Court decrees for this 30 year project at this
time. Prosper does own and has a decree for over 5,400 af/yr of Denver Basin water underlying
the project; and will obtain all of the remaining necessary renewable water and associated Water
Court decrees months before any of the water included in those additional decrees is needed by
the development. This commitment is demonstrated in part through Prosper’s advance water
planning as evidenced by this report; by Prosper’s adjudication of its Denver Basin well field and
ground water decree entered on December 14, 2011; and by the advance work Prosper has done
with ACWWA to secure a conditional will-serve letter prior to and as a part of the current non-
subdivision zoning application. Prosper understands that subsequent project land use approvals
in the subdivision stages will be tied to acquiring the balance of its proposed water supply, which

is the renewable component discussed in this report.
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Table 8 - Lower Arapahoe Well Data
Date
. . . ] Annual Appr . Date Well .
Counter Full Name Permit No. [ Case No. County |pm|ts|tdir|rng]rdir|sec|ql60|q40| coordsns | coordsns_d | coordsew | coordsew_d | UTM_x UTM_y Use Aquifer (AF) Permit Const Well Depth | tperf | bperf | Pump Rate | Static Wat

Issued
1 AMOCO PRODUCT CO 16819 F ADAMS S|3| S|65| W|[32| SE | NE 2300 S 740 E 527337.60(4399664.90 COMMERCIAL DENVER-ARAPAHOE 16.0 1060 0 0 20 430
2 AURORA CITY OF 25649 FR | 80CW0238| ADAMS S|{3| S |64 W |[21]| NW |[SW| 1340 N 1300 w 537698.50[4403328.80| INDUSTRIAL, MUNICIPAL ARAPAHOE 65.0 5/9/2002 | 6/13/2002 1208 0 0 177 282
3 AURORA CITY OF 58585 F ADAMS S|{3|] S |65 W|[32]| SE | NE 1563 S 142 E 527520.80(4399440.40| INDUSTRIAL, MUNICIPAL LOWER ARAPAHOE 72.0 11/1/2002(7/15/2002 1386 0 0 106 569
4 HILL R 117802 ARAPAHOE | S |4| S | 64| W |[16]| SE | SE 0 0 538712.70(4394252.10 DOMESTIC ARAPAHOE 1.5 1/9/1981 0 0 0 0 0
5 KISSLER DANIEL M 118529 ARAPAHOE | S (4] S 64| W | 10| NW | SW | 2468 N 792 w 539171.80(4396512.70 DOMESTIC, STOCK ARAPAHOE 1.0 0 0 0 0 0
6 PRAIRIE VIEW PROPERTY OWNERS ASSOC 26666 F | 83CW0164| ADAMS S|3| S |64 W |30 SE | SE 56 S 1132 E 535343.80(4400559.80 ALL BENEFICIAL USES ARAPAHOE 149.9 7/19/1984|9/14/1983 1200 625 | 730 250 228
7 PRAIRIE VIEW PROPERTY OWNERS ASSOC 28638 F | 83CW0164| ADAMS S|3|] S |64 W |[30]| SE | SE 56 S 1132 E 535343.80( 4400559.80 MUNICIPAL ARAPAHOE 321 6/27/1985|9/14/1983 1200 625 | 730 250 228
8 YOUNGBERG C.D. 28487 F ARAPAHOE | S (4] S |64 W | 11| NW | SE 2130 N 1980 w 541114.40(4396636.60 IRRIGATION ARAPAHOE 16.9 6/3/1985 | 6/28/1986 0 0 0 110 312

I:\Steve Barrett\Clients\FurnitureRow\Spreadsheets\Aquifer_Wells_ReportTables.xIsx
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Table 9 - Laramie Fox Hills Well Data

] . . . Annual Appr Date- Date Well ]
Counter Full Name Permit No. | Case No.| County |pm|ts|tdir|rng]|rdir|sec|ql60|g40| coordsns | coordsns_d| coordsew | coordsew_d| UTM_x UTM_y Use Aquifer (AF) Permit Const Well Depth | tperf | bperf | Pump Rate | Static Wat
Issued
1 AURORA CITY OF 58584 F ADAMS S |13 S |65 W]|32| SE | NE 1513 S 146 E 527519.7014399425.40| ALL BENEFICIAL USES | LARAMIE FOX HILLS 55.0 11/1/2002| 7/26/2002 1988 0 0 180 745
2 FOXRIDGE MOBILE HOME | 15955 FR ARAPAHOE| S |4] S |65 W | 4 | NW [NW 0 0 527766.10(4398763.90 MUNICIPAL LARAMIE FOX HILLS 100.0 3/21/1986| 4/27/1986 2007 0 0 143 793
3 HARVEST GROUP LTD 15956 F ARAPAHOE| S |4 S |65 W | 4 | NW | NE 225 N 2530 W 528337.10(4398896.90 MUNICIPAL LARAMIE-FOX HILLS 200.0 1950 0 0 160 0
4 HARVEST GROUP LTD 15955 F ARAPAHOE| S |4] S |65 W | 4 | NW |NW 225 N 140 W 527608.60( 4398895.90 MUNICIPAL LARAMIE-FOX HILLS 200.0 2102 0 0 160 0
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APPENDIX A

Prosper Development’s Compliance with
S.B. 1141, as Codified in C.R.S. 29-20-101,
et. seq., and as Construed by
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Case No. 11CV1437






APPENDIX A

PROSPER DEVELOPMENT’S COMPLIANCE WITH SB 1141
AS CODIFIED IN CRS 29-20-101, et seq.
AND AS CONSTRUED BY DOUGLAS COUNTY DISTRICT COURT
IN CASE NO. 11CV1437

REQUIREMENTS

e 29-20-103(1) and 303(1):  Local governments must not grant preliminary or final
approval of an application for rezoning or other similar application which involves new
water use for more than 50 SFEs, unless:

o The local government determines, in its sole discretion, that
= The applicant has proposed a water supply; and
= The proposed water supply is “adequate.”

e 29-20-303(2): An applicant is not, in any event, required to own or have acquired the
proposed water supply or infrastructure.

e 29-20-302(1): An “adequate” water supply is one that will be sufficient for build-out in
terms of

Quantity

Quality

Dependability

Availability

e 29-20-304(1): An applicant must submit a water supply report authored by a water
supply expert, in which the applicant proposes the water supply for the development and
demonstrates that the proposed supply is adequate.

o The water supply report must include:
= An estimate of the water supply requirements through build-out.

= A description of the physical sources of water supply.

= An estimate of the amount of water yield projected from the proposed
water supply under various hydrologic conditions.

= \Water conservation measures, if any, that may be implemented.

= Water demand management measures, if any, that may be implemented;
and

= Such other information as may be required by the local government.

{00212099/2} 1



COMPLIANCE

e In connection with its zoning application, Prosper Farms Investments, LLC is submitting
a Water Supply Report for the Prosper Development, authored by water supply experts.
The Water Supply Report:

{00212099/2}

= Estimates the water demand through build-out to be 5,220 af/yr.

= Describes the following proposed physical sources of water supply:

1,305 af/yr of decreed nontributary water owned by Prosper. This
represents 25% of the total supply and only 40% of Prosper’s decreed
nontributary water.

1,662 af/yr of renewable water to be delivered by ACWWA via the
ECCV pipeline; and from the ECCV pipeline, via a 3.5 mile pipeline
to the Prosper development, representing 32% of the total supply.
Requires a court-approved augmentation plan. The report also
identifies proposed sources of senior augmentation water.

1,837 af/yr of reclaimed wastewater arising from indoor water usage,
which equals 35% of the total supply. 808 af/yr of the reclaimed
wastewater is derived from indoor use of Prosper’s nontributary water.
Thus, Prosper currently owns 2,113 af/yr of the water that will be used
to meet its projected 5,220 af/yr build-out demand (1,305 + 808 =
2,113).

416 af/yr of reclaimed lawn irrigation return flows; 8% of the total
supply.

= Includes a Conditional Will-Serve Letter issued by ACWWA to Prosper.

= Estimates the amount of water yield projected from the proposed water supply
under various hydrologic conditions.

= Describes the water conservation measures that may be implemented.

= Describes the water demand management measures that may be implemented.

= Demonstrates that each of the above four physical sources of supply are
adequate in terms of

Quantity
Quality
Dependability
Availability
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C.R.5. 29-20-103
COLORADO REVISED STATUTES

*** This document reflects changes passed at the Second Regular Session and First
Extraordinary Session
of the Sixty-Eighth General Assembly of the State of Colorado (2012) *#%

TITLE 29. GOVERNMENT ~ LOCAL
LAND USE CONTROL AND CONSERVATION
ARTICLE 20;LOCAL GOVERNMENT REGULATIONOF LAND USE
PART 1. LOCAL GOVERNMENT LAND USE CONTROL ENABLING ACT

C.R.5. 29-20-103 (2012)

29-20-103, Definitions

As used in this article, unless the context otherwise requires:

(1) "Development permit" means any preliminary or final approval of an application for
rezoning, planned unit development, conditional or special use permit, subdivision,
development or site plan, or similar application for new construction; except that, for purposes
of part 3 of this article, "development permit" is fimited to an application regarding a specific
project that includes new water use in an amount more than that used by fifty single-family
equivalents, or fewer as determined by the lecal government,

(1.5} "Local government” means a county, home rule or statutory city, town, territorial charter
city, or city and county.

(2) "Power authority" means an authority created pursuant to section 29-1-204.
HISTORY: Source:. .. 74: Entire article added, p. 353, § 1, effective May 17.L. 2001: (2)

added, p. 597, § 3, effective May 30.L. 2001, 2nd Ex. Sess.: (1) amended and (1.5) added, p.
27, § 2, effective November 6.L. 2008: (1) amended, p. 1559, § 1, effective May 29.
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C.R.5. 29-20-301
COLORADO REVISED STATUTES

*** This docurmnent reflects changes passed at the Second Regular Session and First
Extraordinary Session
of the Sixty-Eighth General Assembly of the State of Colorado (2012) *#*

TITLE 29. GOVERNMENT - LOCAL
LAND USE CONTROL AND CONSERVATION
ARTICLE 20.LOCAL GOVERNMENT REGULATIONOF LAND USE
PART 3. ADEQUATE WATER SUPPLY

C.R.S. 29-20-301 (2012)

29-20-301. Legislative declaration

(1) The general assembly:

(a) Finds that, due to the broad regional impact that securing an adequate supply of water to
serve proposed land development can have both within and between river basins, It is
imperative that local governments be provided with reliable information concerning the
adequacy of proposed developments' water supply to inform local governments in the exercise
of their discretion In the Issuance of development permits; and

" {b) To that end, declares that while land use and development approval decisions are matters
of local concern, the enactment of this part 3, to help ensure the adequacy of water for new
developments, is a matter of statewide concern and necessary for the preservation of public
health, safety, and welfare and the environment of Colorado.

HXSTORY: Source: L. 2008 Entire part added, p. 1558, § 2, effective May 29.

Law reviews. For article, "Vested Property Rights in Colorado: The Legislature Rushes in

Where ....", see Den, U. L. Rev. 31 (1988); for article, "Cooperative Management of Urban
Growth Areas Through IGAs", see 29 Colo. Law. 85 (November 2000); for article, "Transferable
Development Rights and Their Applicaticn in Colorado: An Overview", see 34 Colo. Law. 75

(March 2005).
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C.R.S. 29-20-302
COLORADO REVISED STATUTES
*#% This document reflects changes passed at the Second Regular Session and First
Extraordinary Session
of the Sixty-Eighth General Assembly of the State of Colorado (2012) ***
TITLE 29. GOVERNMENT - LOCAL
LAND USE CONTROL AND CONSERVATION
ARTICLE 20.LOCAL GOVERNMENT REGULATIONOF LAND USE
PART 3. ADEQUATE WATER SUPPLY
C.R.5. 29-20-302 (2012)

29-20-302, Definitions

As used In this part 3, unless the context otherwise requires:

(1} "Adequate” means a water supply that will be sufficient for build-out of the proposed
development in terms of quality, quantity, dependability, and availability to provide a supply of
water for the type of development proposed, and may include reasonable conservation
measures and water demand management measures to account for hydrologic variability,

(2) "Water supply entity" means a municipality, county, special district, water conservancy
district, water conservation district, water authority, or other public or private water supply
company that supplies, distributes, or ctherwise provides water at retail.

HISTORY: Source: L. 2008: Entire part added, p. 1560, § 2, effective May 29.
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C.R.S5. 29-20-303
COLORAf)O REVISED STATUTES

**¥ This document reflects changes passed at the Second Reguiar Session and First
Extraordinary Session
of the Sixty-Eighth General Assermnbly of the State of Colorado (2012) ***

TITLE 29. GOVERNMENT - LOCAL
LAND USE CONTROL AND CONSERVATICN
ARTICLE 20.LOCAL GOVERNMENT REGULATIONOF LAND {JSE
PART 3. ADEQUATE WATER SUPPLY

C.R.S. 29-20-303 (2012)

29-20-303. Adequate water supply for development

(1) A local government shall not approve an application for a development permit unless it
determines in its sole discretion, after considering the application and all of the information
provided, that the applicant has satisfactorily demanstrated that the proposed water supply will
be adequate. A local government shall make such determination only once during the
development permit approval process unless the water demands or supply of the specific
project for which the development permit is sought are materially changed. A local government
shall have the discretion to determine the stage in the development permit approval process at
which such determination is made.

(2) Nothing in this part 3 shall be construed to require that the applicant own or have acquired
the proposed water supply or constructed the related infrastructure at the time of the
application.

HISTORY: Source: L. 2008: Entire part added, p. 1560, § 2, effective May 29,
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C.R.S. 28-20-304
COLORADO REVISED STATUTES

*** This documnent refiects changes passed at the Second Regular Session and First
. Extraordinary Session
of the Sixty-Eighth General Assembly of the State of Colorado (2012) *#%

TITLE 29. GOVERNMENT - LOCAL
LAND USE CONTROL AND CONSERVATION
ARTICLE 20.LOCAL GOVERNMENT REGULATIONOF LAND USE
PART 3. ADEQUATE WATER SUPPLY

C.R.5. 29-20-304 (2012)

25-20-304. Water supply requirements

(1) Except as specified in subsections (2) and (3) of this section, an applicant for a
development permit shall submit estimated water supply requirements for the proposed
development in a report prepared by a registered professional engineer or water supply expert
acceptable to the local government. The report shall include:

(a) An estimate of the water supply requirements for the proposed development through build-
out conditions;

(b) A description of the physical source of water supply that will be used to serve the proposed
development;

(¢) An estimate of the amount of water yield projected from the proposed water supply under
various hydrologic conditions;

(d) Water conservation measures, if any, that may be implemented within the development;

(e) Water demand management measures, if any, that may be implemented within the
development to account for hydrolagic variability; and

(f) Such other information as may be required by the local government,

(2) If the development is to be served by a water supply entity, the local government may
allow the applicant to submit, in lieu of the report required by subsection (1) of this section, a
letter prepared by a registered professional engineer or by a water supply expert from the
water supply entity stating whether the water supply entity is willing to commit and its ability to
provide an adequate water supply for the proposed development. The water supply entity's
engineer or expert shall prepare the letter if so requested by the applicant. At a minimum, the
letter shall include;

(a) An estimate of the water supply requirements for the proposed development through build-
out conditions;

(b) A description of the physical source of water supply that will be used to serve the proposed
development;

(c) An estimate of the amount of water yield projected from the proposed water supply under
various hydrologic conditions;

http://web.lexisnexis.com/research/retrieve? m¥b3f6c8cc48501d43dcc783b11246b50d&
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(d) Water conservation measures, if any, that may be implemented within the proposed
development;

(e) Water demand management measures, if any, that ray be implemented to address
hydrologic variations; and

(f) Such other information as may be required by the local government.

(3) In the alternative, an appllicant shall not be required to provide a letter or report identified
pursuant to subsections (1) and (2) of this section if the water for the proposed development is
to be provided by a water supply entity that has a water supply plan that:

(a) Has been reviewed and updated, If appropriate, within the previous ten years by the
governing board of the water supply entity;

(b) Has a minimum twenty-year planning horizon;

(c) Lists the water conservation measures, if any, that may be implemented within the service
area;

(d) Lists the water demand management measures, if any, that may be implemented within the
development;

(e) Includes a general description of the water supply entity's water obligations;
(f) Includes a general description of the water supply entity's water supplies; and
(g} Is on file with the local government.

HISTORY: Source: L. 2008: Entire part added, p. 1560, § 2, effective May 29.
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C.R.5. 29-20-305
COLORADQ REVISED STATUTES

*¥* This document reflects changes passed at the Second Regular Session and First
Extraordinary Session
of the Sixty-Eighth General Assembly of the State of Colorado (2012) *¥*

TITLE 29. GOVERNMENT - LOCAL
LAND USE CONTROL AND CONSERVATION
ARTICLE 20.LOCAL GOVERNMENT REGULATIONOF LAND USE
PART 3. ADEQUATE WATER SUPPLY

C.R.S. 29-20-305 (2012)

29-20-305. Determination of adequate water supply

{1) The local government's sole determination as to whether an applicant has a water supply
that is adequate to meet the water supply requirements of a proposed development shall be
based on consideration of the following information:

(a) The documentation required by section 29-20-304;

(b) If requested by the local government, a letter from the state engineer commenting on the
documentation required pursuant to section 29-20-304;

(c) Whether the applicant has paid to a water supply entity a fee or charge for the purpose of
acquiring water for or expanding or constructing the Infrastructure to serve the proposed
development; and

(d) Any other information deemed relevant by the local government to determine, in its sole
discretion, whether the water supply for the proposed development is adequate, including,
without limitation, any information required to be submitted by the applicant pursuant to
applicable local government land use regulations or state statutes,

HISTORY: Source: L. 2008: Entire part added, p. 1562, § 2, effective May 29.
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C.R.5. 30-28-136
COLORADO REVISED STATUTES

*** This document reflects changes passed at the Second Regular Session and First
Extraordinary Session
of the Sixty-Eighth General Assembly of the State of Colorado (2012) ***

TITLE 30. GOVERNMENT - COUNTY
COUNTY PLANNING AND BUILDING CODES
ARTICLE 28.COUNTY PLANNING AND BUILDING CODES
PART 1. COUNTY PLANNING

C.R.5. 30-28-136 (2012)

30-28-136. Referral and review requirements

(1) Upon receipt of a complete preliminary plan submission, the board of county commissioners
or its authorized representative shall distribute copies of prints of the plan as follows:

(a) To the appropriate school districts;

(b) To each county or municipality within a two-mile radius of any portion of the proposed
subdivision;

{c) To any utility, loca! improvement and service districk, or ditch company, when applicable;

{d) To the Celorado state forest service, when applicable;
(e) To the appropriate planning commission;

(f) To the local conservation district board within the county for explicit review and
recommendations regarding soil suitability, floodwater problems, and watershed protection.
Such referral shall be made even though all or part of a proposed subdivision is not located
within the boundaries of a conservation district.

(g) When applicabie, to the county or district public health agency or the state department of
public health and environment for its review of the on-lot sewage disposal reports, for review of
the adequacy of existing or proposed sewage treatment works to handle the estimated effluent,
and for a report on the water quality of the proposed water supply to serve the subdivision. The
department of public heaith and environment or county or district public health agency to which
the plan is referred may require the subdivider to submit additional engineering or geological
reports or data and to conduct a study of the economic feasibility of a sewage treatment works
prior to making its recommendations. No plan shall receive the approval of the board of county
commissioners unless the departrment of public health and environment or county or district
public health agency to which the plan is referred has made a favorable recommendation
regarding the proposed method of sewage disposal.

(h) (I) To the state engineer for an opinion regarding material injury likely to occur to decreed
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water rights by virtue of diversion of water necessary or proposed to be used to supply the
proposed subdivision and adequacy of proposed water supply to meet requirements of the
proposed subdivision, If the state engineer finds such injury or finds inadeguacy, he shail
express such finding in an opinion in writing to the board of county commissioners, stating the
reason for his finding, including, but not limited to, the amount of additional or exchange water
that may be required to prevent such injury. In the event the subdivision is approved
notwithstanding the state engineer's opinion, the subdivider shall furnish to all potential
purchasers a copy of the state engineer's opinion prior to the sale or a synopsis of the opinion;
except that the subdivider need not supply the potential purchaser with a copy of such opinion
or synopsis if, in the opinion of the board of county commissioners, the subdivider has
corrected the injury or inadequacy set forth in the state engineer's finding.

{11} A municipality or quasi-municipality, upon receiving the preliminary plan designating said
municipality or quasi-municipality as the source of water for a proposed subdivision, shall file,
with the board of county commissioners and the state engineer, a statement documenting the
amount of water which can be supplied by said municipality or quasi-municipality te proposed
subdivisions without causing injury to existing water rights. The state engineer shall file, with
said board of county commissioners, written comments on the report. If, in the judgment of the
state engineer, the report is insufficient to issue an opinion, the state engineer shall notify the
board of county commissicners to this effect, indicating the deficiencies.

{i) To the Colorado geological survey for an evaluation of those geologic factors that would have
a significant impact on the proposed use of the land; except that, upon written request from the
board of county commissioners or the board's authorized representative, the Colorado
geological survey may exempt any preliminary plan from this referral and review requirement.

(2) The agencies named in this section shall make recommendations within twenty-one days
after the mailing by the county or its authorized representative of such plans unless a
necessary extension of not more than thirty days has been consented to by the subdivider and
the board of county commissioners of the county in which the subdivision area is located. The
failure of any agency to respond within twenty-one days or within the period of an extension
shall, for the purpose of the hearing on the plan, be deemed an approval of such pian; except
that, where such plan involves twenty or more dwelling units, a school district shall be required
to submit within said time limit specific recommendations with respect to the adequacy of
school sites and the adequacy of school structures.

(3) The provisions of this part 1 shall not modify the duties or enlarge the authority of the state
engineer or the division engineers nor divest the water courts of jurisdiction over actions
concerning water right determinations and administration; neither shall any opinion of the state
engineer submitted under subsection (1) (h) of this section nor any finding by a beard of county
commissioners concerning subdivision water supply matters create any presumption concerning
injury or noninjury to water rights; and neither the state engineer's opinion nor the finding of
the board of county commissioners may be used as evidence in any administrative proceeding
or in any judicial proceeding concerning water right determinations or administration.

(4) Repealed.

HISTORY: Source: L. 72: p. 504, § 8. C.R.S. 1963: § 106-2-37.L. 73: pp. 781, 1087, 1088, §
§2, 1, 1.L. 75: (1){h) R&RE, p. 1002, § 1, effective July 18,L. 77: (2) amended, p. 1453, § 3,
effective May 24.L. 92: (2) amended, p. 966, § 7, effective June 1.L. 94: (1}(g) amended, p.
2801, § 561, effective July 1.L. 2002: (1)(f) amended, p. 518, § 14, effective July 1.L. 2005:
(4) repealed, p. 667, § 1, effective June 1.L. 2010: (1)(g) amended, (HB 10-1422), ch. 419, p.

2119, § 167, effective August 11.L. 2012: (1){(i) amended, (MB 12-1282), ch. 178, p. 641, § 1,
effective August 8.
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Cross references: For duties of the state geologist upon receipt of copies of prints of the plans,
see § 34-1-103 (4).

ANNQTATION

Law reviews. For article, "1974 Land Use Legislation in Colorado”, see 51 Den. L.J. 467 (1974).
For article, "Property Tax Incentives for Implementing Soil Conservation Programs Under
Constitutional Taxing Limitations”, see 59 Den. L.J. 485 (1982),

Zoning and subdivision regulations are separate and distinct legislation and serve different
purposes. Shoptaugh v. Bd. of County Comm'rs, 37 Colo. App. 39, 543 P.2d 524 (1975).

A subdivider must first meet zoning regulations and then additionally must comply with state
and county subdivision regulations. Shoptaugh v. Bd. of County Comm'rs, 37 Colo. App. 39,
543 P.2d 524 (1975).

This section is designed to allow a planning commission to make a decision on a preliminary

plat without waiting indefinitely for agencies’ reports. Shoptaugh v. Bd. of County Comm'rs, 37
Colo. App. 39, 543 P.2d 524 (1975).

Authority to act on reports implicit. If a planning department or a board of county
commissioners has no authority to consider and act on reports required by this section,
particularly where they indicate a hazard to the public, then the general purpose to be served
by enacting the regulations would be vitiated. Shoptaugh v. Bd. of County Comm'rs, 37 Colo.
App. 39, 543 P.2d 524 (1975).

There was no error or violation of petitioner's due process right in a board's consideration of

late agency reports. Shoptaugh v. Bd. of County Comm'rs, 37 Colo. App. 39, 543 P.2d 524
(1975).

A subdivision proposal may be denied based upon a finding of a lack of available schools to
serve the residents of the proposed new development. County Comm'rs of Dougtas County v,
Bainbridge, 929 P.2d 691 (Colo. 1996).

Board of county commissioners did not abuse its discretion when it did not resubmit plans for a
subdivision to certain agencies for additional comment and review before granting final
approval. Once the board has satisfied the requirements of the statute by submitting the
proposed plans for comment, a decision whether or not to require additional comments is within
the sound discretion of that board. Save Park County v. Bd. of County Comm'rs, 990 P.2d 35
(Colo. 1999). '

Board of county commissioners acted within its discretion when, 11 years after a subdivision
plan was proposed, it did not seek suppiemental information from all agencies, but instead
sought any supplemental informaticon it found necessary to reach an informed decision. Save
Park County v. Bd. of County Comm'rs, 990 P.2d 35 (Colg, 1999),
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APPENDIX D

Updated Memorandum Regarding Subdivisions
dated March 16, 2005






March 16, 2005

MEMORANDUM
TO: ALL COUNTY LAND USE PLANNING DIRECTORS
FROM: DICK WOLFE, ASSISTANT STATE ENGINEER

SUBJECT: UPDATED MEMORANDUM REGARDING SUBDIVISIONS

Attached is a memorandum from Hal Simpson, State Engineer, that provides
important information regarding actions that will be taken by the State Engineer’s Office
("SEQ") when reviewing subdivision water supply plans. This memorandum replaces
the one that was previously sent to County Planning Directors, dated August 7, 1995.

| ask you and your staff to read this memorandum and become familiar with the
actions that will be taken by the SEO. The information in this memorandum is a valuable
guide that will save time for your staff, SEO staff, and especially the developers that we
all serve. For ease of reading, the memorandum is organized as follows:

¢ Memorandum from Hal Simpson regarding subdivision review performed by
the SEO (2 pages)

» Attachment A — Information requirements of the SEQ for the four different
“types” of water sources (5 pages)

s Attachment B — Guidelines for the county to evaluate a water supply for a
land use action that does not involve a subdivision (3 pages)

* Attachment C — WATER SUPPLY INFORMATION SUMMARY FORM
(1 page)

* Attachment D — State map showing the Denver Basin and the Designated
Ground Water Basing

We recommend that a copy of the memorandum and the Attachments A, C and
D be provided to all parties that plan to subdivide property in your county. This letter will
be placed on our website. If you have further questions, please call the SEO in Denver
and ask to talk to me or the Team Leader for your water division.



March 4, 2005

MEMORANDUM
TO: ALL COUNTY LAND USE PLANNING DIRECTORS
FROM: HAL SIMPSON, STATE ENGINEER

SUBJECT: STATE ENGINEER'S ACTIONS ON PROPOSED WATER SUPPLIES
FOR LAND USE ACTIONS

On August 7, 1995, | sent a memorandum to the Land Use Planning Directors for each
county in the state. The memorandum addressed the State Engineer’s responsibilities in
providing “an opinion regarding material injury likely to occur to decreed water rights by
virtue of diversion of water necessary or proposed to be used to supply the proposed
subdivision and adequacy of proposed water supply to meet requirements of the
proposed subdivision” as required under Section 30-28-136(h)(l) C.R.S. The primary
objective of that memo was to inform the Land Use Planning Directors and their staff
(“County”) that effective August 31, 1995, the State Engineer's Office (“SEC”) would no
longer respond to comments regarding county land use actions that do not involve the
subdivision of land as defined in Section 30-28-101(10)(a) C.R.S. (“Subdivision”}. The
reason | adopted that approach in 1995 was to ensure that my staff would be able to

satisfy the statutory requirement of responding to those land use actions that do meet
the definition of a Subdivision.

In addition to explaining that approach, the memorandum provided a Water Supply
Information Summary form and Guidelines for the County’s use in determining exempt
well permit availability in situations that did not involve a Subdivision.

1 find it is appropriate to update the information provided in that memorandum. This
memorandum supercedes the memorandum dated August 7, 1995. County land use
ptanning directors and their staff should read this memorandum and become familiar
with the content. A copy of this memorandum should be provided to all developers
that are submitting a water supply plan to the county. This memorandum
provides valuabie information that will guide the developer when creating a water
supply plan for a subdivision and reviewing this memorandum will save the
developer valuable time and resaources in many cases.

SUBDIVISION WATER SUPPLY PLAN REVIEW

The SEO will continue to provide timely review and an opinion regarding material injury
and adequacy for water supply plans for Subdivisions as those water supply plans are
submitted to the SEO by referral from the County. The opinion will be completed within
the statutory 21-day requirement. The SEQ'S Water Supply Plan Review Requirements
For Subdivisions are found in Attachment A on Page 3.
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State Engineer's Actions On Proposed Water Supplies For Land Use Actions

The SEO will not respond to water supply plans that are submitted by parties other than
the County. This includes amended water supply plans that address concerns raised by

the SEQ in a previous response. Those amended plans must also be submitted through
the County.

The SEO has no statutory responsibility to review land use actions that do not involve
the subdivision of land as defined in Section 30-28-101(10)(2). These actions include,
but are not limited to lot line adjustments, zone change requests, special use of land,
division by exemption, and cluster developments. To assist the County in evaluating the
water supply for these ‘non-Subdivision’ land use actions, this memorandum includes
water supply evaluation guidelines in Attachment B, Page 8. If the County finds it is
appropriate to submit a written request concerning a specific ‘non-Subdivision’ land use
action, the SEO will perform a cursory review and provide only informal comments
regarding the proposed water supply. Those comments will identify any concerns or
issues that the SEO identifies through cursory review that may present themselves at
such time that the developer of the subject land implements the water supply. The
comments will not state an opinion on the adequacy of the water supply or the ability of
the water supply plan to satisfy any County regulations or requirements. The comments
cannot be used to guarantee a viable water supply plan or infrastructure, the issuance of
a well permit, or physical availability of water. If the SEO does not identify concerns or
issues related to the proposed water supply, the SEO will respond with no comment
regarding the water supply. The response will also state that the SEO does not
necessarily take the position that the water supply plan is valid.

Therefore, each referral submitted to the SEO must clearly identify whether the
proposed action is a Subdivision or does not qualify as a Subdivision according to the
definition in C.R.S. 30-28-101(10)(a).

WATER SUPPLY PLAN INFORMATION FOR SUBDIVISIONS

The water supply plan must be included in all Subdivision referrals from the County.
That plan must identify the Subdivision’s estimated water supply requirements and
demonstrate the adequacy of the proposed water supply. The WATER SUPPLY
INFORMATION SUMMARY form that is included with this memo as Attachment C on
Page 11 may be used as a guide and in many cases will be sufficient. However, for
many subdivisions the water supply plan must include a water supply report. The Water
Supply Information Summary or the report should identify, at a minimum: the number of
lots; the type of use and the demand, by lot; and the total water requirement. The SEO
will review the Water Supply Information Summary or water supply report to ensure the
water use values are reasonable for the described uses and are consistent with SEO
accepted demand/consumptive use values unless specific information is supplied to
support different use values or the values are indicated in a court approved
augmentation plan or, for a subdivision located in a Designated Basin, a Ground Water
Commission approved replacement pian. The SEO may consider, but is not obligated to
follow County Land Development Codes or Rules.

The maps in Attachment D on Page 12 show the boundaries of the Designated Basins
and the approximate locations of the Denver Basin bedrock aquifers.
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ATTACHMENT A

The SEO will apply specific review criteria to water supply plans that rely on sources of
water as listed below:

SEO’S WATER SUPPLY PLAN REVIEW REQUIREMENTS FOR SUBDIVISIONS

1. Source is a Municipality or Quasi-Municipality

if the water supply is to be provided by a municipality or quasi-municipality (i.e. a
Water District, a Water and Sanitation District, etc.), the SEQ will review the
submittal to ensure that it includes:

a.

b.

A letter of commitment from the municipality or quasi-municipality
referencing the subdivision name (as submitted to the county) and a level
of commitment in terms of uses to be served.

As required by C.R.S. 30-28-136(1)(h)(1l), a report from the municipality
or quasi-municipality documenting the amount of water that can be
supplied to the subdivision, containing the following:

i. A summary of the water rights owned and controlled by the municipality.

ii. The anticipated yield of these rights in both an average and dry year.

iii. The present demand on the municipality, and the anticipated demand
due to commitments for service entered into by the municipality that are
not yet supplied.

iv. The amount of uncommitted firm supply the municipality has available
for future commitment and development.

v. A map of the municipality's service area.

The above information should be provided in a manner that demonstrates
that the municipality has sufficient water resocurces to meet its
commitments in terms of an overall annual water supply and daily
availability. Note that, for many of these providers, the SEO maintains
files that document the firm water supplies and the amount of water that
has been committed to subdivisions. [f that information is on file, this
statement may not be necessary.

The SEO may request updated information from the municipality or quasi-
municipality if it appears the information has not been updated within
three calendar years, or when the commitments reach a total that is close
to the firm yield (approximately 90 percent)

Proposed uses that correspond to the uses of the municipality or quasi-
municipality's water rights.

. For a Subdivision located in a Designated Basin, proposed place of use

(the Subdivision) that corresponds with the place of use listed on Permit
or Determination of Water Right.

2. Source is Wells Withdrawing Tributary Ground Water or any Designated
Ground Water from a Non-Denver Basin Aquifer
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If the water supply is to be provided by wells withdrawing tributary ground water
or designated ground water from any non-Denver Basin aquifer:

a. The SEO will review the submitial to ensure that all uses are consistent with
the uses in a court-decreed augmentation plan or, if in a designated basin,
the uses in a commission approved replacement plan.

(Note: For areas outside of the Designated Basins, a source of water that is
approved through a substitute water supply plan is not an acceptable water
supply for inside domestic uses; a court decreed augmentation plan is
required. However, if the water supply plan includes lawn and garden
irrigation from a source that is not yet subject of a court-decreed
augmentation plan, the SEO will evaluate that component of the water supply
plan for adequacy and potential injury independently, however, the source of
water to be used for lawn and garden irrigation may be subject to curtailment
until the developer acquires a court-approved augmentation plan for that
source. The SEO will not comment unfavorably on the entire plan due to
failure of that one aspect.)

b. Ifin a Designated Basin, the SEO will review the submittal to ensure that the

proposed place of use (the subdivision) corresponds with the place of use
listed on the well permit.

c. State statute requires that the SEO provide an opinion regarding the water
supply’s adequacy to meet the requirements of a proposed subdivision
[C.R.S. 30-28-136(h)(1)]. Therefore, the SEO will review the submittal to
ensure that there is evidence that a water supply is physically adequate. This
evidence should be in the form of a hydrologist's or geologist's report that
may include information from a test well or wells.

3. Source is Individual, On-lot, Exempt/Small Capacity Wells Withdrawing
Denver Basin Ground Water Considered to be Nontributary**, or Other
Ground Water Determined to be Nontributary. The Water that has not been
adjudicated or is not Subject of a Determination of Water Right

If the water supply is to be provided by individual on-lot wells from a Denver
Basin aquifer and is considered nontributary**, or a formation that is determined
to be nontributary by statutory definition [C.R.S. 37-90-103(10.5)], and the
ground water has not been adjudicated or is subject of a Determination of Water
Right, the SEO will review the water supply plan to ensure that:

(™ note: for a subdivision located in a Designated Basin, the subdivision may
also use a source that is not-nontributary with a 4 percent replacement
requirement, without the need for a replacement plan)

a. The developer has identified a specific source (for example, Dawson, Denver,
Arapahoe, Laramie-Fox Hills},

b. The developer has properly quantified the amount of water using aquifer
characteristics that are consistent with the Denver Basin Rules or site-specific
information that has been validated by the SEQO geotechnical staff.
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c. The subdivision’s proposed water supply has not been previously allocated
through existing decrees, well permits, pre-Senate Bill 213 type wells,
Determinations of Water Rights, or other claims to the water.

d. The amount of water available annually, on the basis of an aquifer life of 100
years, is greater than or equal to the amount of water required.

{Note: The amount of water available annually should be quantified as
described in Rule 8 of the Statewide Nontributary Ground Water Rules. The
water supply plan must ensure that the smallest parcel in the
subdivision has adequate land area such that the calculation of the
water available underlying that land area is sufficient to satisfy its
needs. Small parcels may not ‘borrow’ land area from larger parcels to
increase the amount of water available to the small parce! since the well
permit will ultimately be issued pursuant to C.R.S. 37-92-602(3)(b)(l) or 37-
90-105(3){(c), which requires a land area evaluation. If the developer cannot
provide a water supply to the smaller parcels because of this, the developer
may pursue a water court decree or Determination of Water Right that will
“separate” the water from the land and aliow it to be deeded to individual
landowners in the amounts necessary to provide a water supply.

Additionally, to satisfy a county’s “300-year water supply approach”, the
developer may state that each lot will use one aquifer for a portion of the 300-
year period (the first 100 years), then, a deeper aquifer for subsequent
portions of the 300-year period (the remaining 200 years). This approach is
acceptable, however, it is entirely the developer's responsibility to identify, by
lot number, the aquifer that will be used for each lot and for which period of
time. In no case will the SEO approve a plan where the engineer makes that
determination in the response to the County or where that determination is
left to the well permit applicant or permit evaluator in the future. in this
situation, the SEO response will state that the lot owners should be notified
through plat notes or other means of the specific restrictions.)

e. The amount of water available considers any 300-year water supply
approach or similar approach that is currently used by the referring county.

f. The proposal meets all applicable Ground Water Management District rules,
if located within a Designated Basin.

4. Source is from a Denver Basin Aquifer that has been Decreed or, for the
Designated Basins, is Subject of a Determination of Water Right

If the ground water is from a Denver Basin aquifer and is considered to be
nentributary or not-nontributary and has been adjudicated by Water Court or has
a Determination of Water Right/Permit issued by the Ground Water Commission,
the SEO will review the water right to ensure that:

a. The developer has identified a specific source (for example, Dawson, Denver,
Arapahoe, or Laramie-Fox Hills aquifer),

b. The amount of water available annually, according to the court-approved
decree or Commission-approved Determination of Water Right/Permit, is
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greater than or equal to the amount of water required for the entire
subdivision.

(Note: The adjudication/quantification of nontributary or not nontributary
ground water “separates” the ownership of the water from the land.
Therefore, individual lot owners that apply for well permits will require a
‘special warranty deed’ or other document by which ownership of an amount
of water is transferred to the lot owner from the original landowner. Such a
deed will not be necessary if a Homeowner’'s Association (“HOA”) will be
created to take ownership of the water rights and the HOA will have the
necessary mechanism to convey the water rights to members of the HOA.
The water supply plan must identify whether water will be deeded to
individual lot owners or owned by a HOA. In comments to the County, the
SEO will add a note that indicates whether there will be a “HOA” that will take
ownership of the water rights and to which each homeowner must belong. If
so, well permit applicants will not require a “special warranty deed” granting
them the rights to use the amount of water identified in the water supply plan.
If water will be deeded to individual lot owners, well permit applicants will be
required to provide to this office a copy of the ‘special warranty deed’ or other
document conveying the water right to the lot owner.)

¢. The proposed uses correspond to the uses of the vested water rights to be
used,

d. ifin a Designated Basin, the proposed place of use (the Subdivision)
corresponds with the place of use listed on the well permit or Determination
of Water Right.

e. The water supply plan is consistent with the specific terms and conditions of a
court-approved augmentation plan or Ground Water Commission-approved
replacement plan, if one was developed.

f.  The amount of water available considers any 300-year water supply
approach or similar approach that is currently used by the referring county.

{Note: To satisfy a county’s “300-year water supply approach”, the developer
may state that each lot will use one aquifer for a portion of the 300-year
period (the first 100 years), then, a deeper aquifer for subsequent portions of
the 300-year period (the remaining 200 years). Or, a developer may state
that a predetermined number of lots will use a shallower aquifer while other
lots will use a deeper aquifer. These approaches are acceptable, however, it
is entirely the developer’s responsibility to identify, by lot number, the aquifer
that will be used for each lot and for which period of time. In no case will the
SEO approve a plan where the engineer makes that determination in the
response to the County or where that determination is left to the well permit
applicant or permit evaluator in the future. In these situations, the SEO
response will state that the lot owners should be notified through plat notes or
other means of the specific restrictions.)

Additionally, the following comments apply to the four SOURCE OF WATER
SUPPLY categories listed above.
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1.

If the water supply plan relies on an adjudicated water right, and the decree for
that water right is not yet final, the SEQ will not include consideration of the water
that is subject of that water right. Similarly, if the water supply plan relies on
water rights, changes to water rights, or replacement plans that are pending
review by the Ground Water Commission but have not been approved, the SEO
will not include consideration of the water that is subject of that water right.

The SEQ’s determination that a water supply is “adequate” requires evidence
that volume and flow rate required is physically and legally available, but does
not necessarily include infrastructure beyond the wellhead, storage vessel,
diversion or release point. For example, the SEO does not comment on the
design of the piping and pump stations needed to deliver water throughout the
system at required pressures.

The adequacy of a water supply plan in the Denver Basin aquifers is evaluated
using estimates of legally available water based on information available at the
SEO and may not necessarily reflect the physical availability of water. Water in
the Denver Basin aquifers is allocated based on a 100-year aquifer life under the
provisions of C.R.S. 37-90-137(4)(b)(l). For planning purposes the county should
be aware that the economic life of a water supply based on wells in a given
Denver Basin aquifer may be less than the 100 years indicated due to anticipated
water level declines. Furthermore, the water supply plan should not rely solely
upon non-renewable aquifers. Alternative renewable water resources should be
acquired and incorporated in a permanent water supply plan that provides future
generations with a water supply.
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ATTACHMENT B

WATER SUPPLY EVALUATION GUIDELINES FOR LAND USE ACTIONS THAT DO
NOT INVOLVE A SUBDIVISION

The SEO wilt not provide a comprehensive opinion for land use actions that do not
involve a Subdivision. In these cases the developer must rely on an engineering
consultant or use the guidelines included below. In any case, the decision to issue a
well permit will not be evaluated until a well permit application has been submitted to the
SEO. In situations where the land use action will be creating a parcel of land (for

example, recorded exemption), the SEO cannot accept well permit applications until the
land use action is final.

These guidelines may be used by your staff or the developer to make a preliminary
determination of the availability of a well permit for parcels addressed in land use actions
that do not involve a subdivision of land and which rely on a well as a water supply. The
SEO will evaluate well permits according to the criteria described below using rules and
statutes in place at the time of application. Well permits of the types described below
can often be approved under the 2004 statutes when the land involved meets the
respective parcel definition and the proposed well will meet the water use and return flow
conditions stated below. Note the SEO’s evaluation process may find that there is a well
on the subject parcel or on a neighboring parcel that may ‘encumber’ the land on the
parcel and prevent the SEO from issuing a well permit.

Below are the possible categories of land use actions that do not involve a subdivision
and the types of well permit for which the SEQ may evaluate an application:

1. a) ‘Pre June 1, 1972’ Parcels; b) Parcels created after June 1, 1972 to which the
statutory definition of a subdivision does not apply; or ¢) Parcels that the
County has “Exempted” from the subdivision process

Description

a. A parcel that was created prior to June 1, 1972 (the date on which SB72-35 was
enacted). A well permit applicant will need to submit proof that the parce! existed
prior to June 1, 1972. This may be in the form a plat or deed of transfer dated
before June 1, 1972. The documentation must include a legal description of the
parcel. Or,

b. A parcel that was created after June 1, 1972 and satisfies the criteria in C.R.S.
30-28-101(10)(c). OCr,

c. A parcel that was created after June 1, 1972 and has been exempted from the
“subdivision process” by the County as described in C.R.S. 30-28-101(10)(d). A
well permit applicant will need to submit proof that the parcel has been exempted
from the “subdivision process” in the form a county resolution or plat with the
proper documentation.

Well Permit Evaluation for Areas Outside a Designated Basin
a. The SEO will evaluate this type of parcel for a Household Use Only well permit.

b. If the applicant requests, the SEO will evaluate this type of parcel for a
‘Commercial Exempt’ well permit (Drinking and Sanitary uses only in a single
business, not to exceed 0.33 acre-feet annually and not to be used for any
outside purposes.)
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¢. |If the parcel overlies a nontributary Denver Basin aquifer or a not nontributary
Denver Basin aquifer with a “four-percent replacement” requirement, the

landowner has the potential to get a well permit for additional dwellings and
outside domestic uses.

d. Ifthe parcel overlies a nontributary Denver Basin aquifer, the landowner has the

potential to get a well permit for commercial uses beyond Drinking and Sanitary
uses and 0.33 acre-feet annually.

Well Permit Evaluation for Areas Inside a Designated Basin

a. The SEO will evaluate this type of parcel for a residential well permit for no more
than three single-family dwellings, including the normal operations associated
with such dwellings including the irrigation of not more than one acre of land;

subject to all applicable Ground Water Management District Rules if the parcel is
located within such a district.

b. If the applicant requests, the parcel may be evaluated for small-capacity

commercial use subject to all applicable Ground Water Management District
rules.

2. “35-acre” Parcels
Description

A parcel that is 35 acres or larger and not composed of multiple subdivided
parcels. A well permit applicant must submit a legal description of the parcel.

Well Permit Evaluation for Areas Outside a Designated Basin

a. For most areas of the state, the SEO will evaluate this type of parcel for
household use and outside uses. Unless the applicant specifically requests
livestock uses only, the SEOQ will evaluate the well permit for use in up to three
single-family dwellings, one acre of home lawn and garden irrigation, domestic
animal watering and livestock watering.

b. If the applicant requests, the SEO will evaluate this type of parcel for a
‘Commercial Exempt' well permit (Drinking and Sanitary uses only in a Single
business, not to exceed 0.33 acre-feet annually)

c. Ifthe parcel overlies a nontributary Denver Basin aquifer or another aquifer
determined to bee nontributary, the landowner has the potential to get a well

permit for commercial uses beyond Drinking and Sanitary uses and 0.33 acre-
feet annually.

Well Permit Evaluation for Areas Inside a Designated Basin

a. The SEO will evaluate this type of parcel for a residential well permit for no more
than three single-family dwellings, including the normal operations associated
with such dwellings including the irrigation of not more than one acre of land,

subject to all applicable Ground Water Management District Rules if the parcel is
located within such a district.
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b. If the applicant requests, the parcel may be evaluated for small-capacity

commercial use subject to all applicable Ground Water Management District
rules.

3. ‘Cluster Development’ Parcels
Description:

A parcel that satisfies the statutory provisions of C.R.S. 30-28-401, 30-28-402,
30-28-403, and 30-28-404, as amended in 2001. The County may approve
cluster developments in accordance with a rural land use planning process
enacted and adopted by the County. At least two-thirds of the total tract area
must be reserved for preservation of open space. The number of residential lots
may not exceed one lot for each seventeen and one-half acres of total tract area.

No later than ten days after County approval of a cluster development, the
County shall notify the SEO of such approval and shall provide a copy of the
approved rural land use plan that includes the cluster development. For
administrative purposes, the plan must include a copy of a survey plat that
describes the entire land area associated with the plan, identifies the set aside
open space area, and describes the residential lots within the land area..

Well Permit Evaluation for Areas Outside a Designated Basin

The SEO will evaluate this type of parcel for household use and outside uses.
The uses of the well will be limited by a permitted maximum annual amount. One
well permit may be obtained for each residential lot. The total amount of water
available to all lots in the cluster development is equal to one acre-foot for each
full 35-acre-parcel, with no consideration for any additional fraction of a 35-acre

parcel. The total amount available will be divided equally between each of the
lots.

For example, a Cluster Development with seven lots on150 acres has four fulil
35-acre parcels. Therefore four acre-feet of water is available to the lots in the
development. Split evenly among the seven lots, the four acre-feet ailows for
0.57 acre-feet annually per lot.

Parcels that are approved as a part of a cluster development are not eligible for
consideration for uses greater than those described above. For example, a 35-
acre lot that is part of a cluster development, will not be eligible for use beyond
those allowed by the parcel's allotment of the one acre-foot per fuli 35-acre
parcel.

Well Permit Evaluation for Areas Inside a Designated Basin

The SEO will evaluate applications for a residential well permit for no more than
one single-family dwelling, including the normal operations associated with such
dwelling including the irrigation of not more than one acre of land; subject to all
applicable Ground Water Management Disfrict Rules if the parcel is located
within such a district.
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Attachment C

FORM NO.
GWS-76
0212005

WATER SUPPLY INFORMATION SUMMARY
STATE OF COLORADOQ, OFFICE OF THE STATE ENGINEER
1313 Sherman St., Room 818, Denver, CO 80203
Phone — Info (303) 866-3587 Main (303) 866-3581 Fax (303) 866-3589 http:/fwww.water.state.co.us

Section 30-28-133,(d), C.R.S. requires that the applicant submit to the County, “Adequate evidence that a water supply that is sufficient in
terms of quantity, quality, and dependability will be available to ensure an adequate supply of water.”

1. NAME OF DEVELOPMENT AS PROPOSED:

2. LAND USE ACTION:

3. NAME OF EXI

SUBDIVISION: , FILING (UNIT) , BLOCK , LOT

STING PARCEL AS RECORDED:

4. TOTAL ACREAGE: l 5. NUMBER OF LOTS PROPOSED PLAT MAP ENCLOSED? [] YES or (] NO

6. PARCEL HISTORY - Please attach copies of deeds, plats, or other evidence or documentation,

A. Was parcel

B. Has the parcel ever been part of a division of land action since June 1, 19727 [] YES or J NO
If yes, describe the previous action:

recorded with county prior to June 1, 19727 [] YES or [ NO

7. LOCATION OF PARCEL - Include a map delineating the project area and tie to a section corner.

1/4 of the 1/4,  Section ,  Township ONor[(J5S, Range O OdwW
Principal Meridian; [JSixth [INew Mexico [JUte [JCostilla

Optional GPS Location: GPS Unit must use the following settings: Format must be UTM, Units must be Easting:
meters, Datum must be NAD83, Unit must be set to true N, (7] Zone 12 or [] Zone 13 .
Northing:
8. PLAT — Location of all wells on property must be plotted and permit numbers provided.
Surveyor’s Plat: [ ] YES or (] NO If not, scaled hand drawn sketch: [] YES or [J NO
9. ESTIMATED WATER REQUIREMENTS 10. WATER SUPPLY SOURCE I
CINEW WELLS -
ok WATER REQUIREMENTS O EX1STING O DEVELOPED - i
Gallons per Day ~ Acre-Feet per Year WELL SPRING PROPOSED AQUIFERS - (CHECK ONE)
HOUSEHOLD USE # of units WELL PERMIT NUMBERS D ALLUvIAL D) UPPER ARAPAHOE
CJUPPERDAWSON ] LOWER ARAPAHOE
COMMERCIAL USE # of S. F
CILOWERDAWSON ) LARAMIE FOX HILLS
O DENVER O DAKOTA
IRRIGATION # of acres
[ OTHER:
STOCK WATERING # ____ ofhead [ MUNICPAL
[J ASSOCIATION WATER COURT DECREE CASE
OTHER: 3 COMPANY NUMBERS:
TOTAL O DISTRICT
NAME
LETTER OF COMMITMENT FOR
SERVICE [J YES or [ NO

11. WAS AN ENGINEER’S WATER SUPPLY REPORTDEVELOPED? (] YES or L] NO [F YES, PLEASE FORWARD WITH THIS FORM.
(This may be required before our review is completed.)

12, TYPE OF SEWAGE DISPOSAL SYSTEM

[] SEPTIC TANK/LEACH FIELD [0 CENTRAL SYSTEM
DISTRICT NAME:
[J LAGOON O vAuLT

[J ENGINEERED SYSTEM (Attach a copy of engineering design,)

LOCATION SEWAGE HAULED TO:
[] OTHER:
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ATTACHMENT D
COLORADO STATE MAP SHOWING
THE DENVER BASIN AND THE DESIGNATED BASINS
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Ultimate Projection Calculations






Prosper - Ultimate Projection Calculations
HRS Water Consultants, Inc.

Units Notes
Max. Day Wastewater Flow 270 gal/day/SFE (includes 1&I)
Average Annual Water Demand - Commercial & Multifamily 0.2 ac-ft/yr/SFE (not including Irrigation)
Average Annual Water Demand - Single Family - In House 0.2 ac-ft/yr/SFE (not including Irrigation)
Average Annual Water Demand - Single Family - Irrigation 0.2 ac-ft/yr/SFE
Max. Day Water Demand - Commercial & Multifamily 321.12 gal/day/SFE 1.8 peaking factor
Max. Day Water Demand - Single Family - In House 267.6 gal/day/SFE 1.5 peaking factor
Max. Day Water Demand - Single Family - Irrigation 934.93 gal/day/SFE 3,000 sf lawn - 0.5 inches in one day
Commercial/Retail equivalents 0.30 SFE/1,000 SF
Offices/Medical/Civic 0.5 SFE/1,000 SF
Rural Residential 1.00 SFE/DU 0.2 ac-ft/yr/SFE
Medium Density Residential 0.90 SFE/DU 0.18 ac-ft/yr/SFE
High Density Residential 0.75 SFE/DU 0.15 ac-ft/yr/SFE
Schools 3.00 SFE/50 stud
Prosper - Ultimate Wastewater Flow and Potable Water Demand Projections
* Irrigation with reuse or raw water
# of Units WW -Flow Annual Demand Annual Demand Max. Day Dem.  Max. Day Dem.
Land Use Building (sf) or # students SFE Max. Day In-Side (ac-ft) Irrig. (ac-ft) In-side (gal/day) Irrig. (gal/day)
Commercial/Retail 2,000,000 600 162,000 120 * 192,672 *
Mixed Use (1) 1,500,000 400 1,050 283,500 210 * 337,176 *
Mixed Use (2) 500,000 900 925 249,750 185 * 247,530 *
Mixed Use Medical/Educational 500,000 250 67,500 50 * 80,280 *
Employment Light Industrial/Flex/Office 3,500,000 1,750 472,500 350 * 561,960 *
High School (1) 220,000 1,700 102 27,540 20 * 32,754 *
Elementary School (5) 380,000 4,250 255 68,850 51 * 81,886 *
Low Density Residential 1,500 1,500 405,000 300 300 401,400 1,402,393
Medium Density Residential 5,100 4,590 1,239,300 918 918 1,228,284 4,291,324
High Density Residential 1,100 825 222,750 165 * 220,770 *
Total Potable Demand 8,600,000 9,000 11,847 3,198,690 2,369 1,218 3,384,712 5,693,717
Total Projected Max. Day Wastewater Flow (MGD) 3.20|
Total Projected Annual Wastewater Eff./Reuse (MG) 1,168'
Total Projected Potable Water Annual Demand (ac-ft) 3,587|
Total Projected Potable Max. Day Demand (MGD) 9.08}
Total Projected Potable Max. Day Demand (GPM) 6,304
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Ultimate Irrigation Projection Calculations






Prosper - Ultimate Irrigation Projection Calculations
HRS Water Consultants, Inc.
January, 2014

Units

Notes

Annual Irrigation Rate

Annual Irrigation Rate per Acre (calculated)

Irrigation Peak Day Demand - Fescue Turf

Irrigation Peak Hour Demand - Fescue Turf (calc gpm)
Irrigation Peak Day Demand - Native grasses

Irrigation Peak Hour Demand - Native Grass (calc gpm)
Percent (%) of Comm./Multifamily/Office Land Irrigated
Percent (%) of Parks and Schools Land Irrigated

Percent (%) of Open Space Land Irrigated

Prosper - Ultimate Irrigation Demand Projections

27 inches/yr
2.25 ac-ft/acre
0.25 inches/day

14.14 gpm/acre
0.167 inches/day
9.45 gpm/acre

30.00 %
50.00 %
90.00 %

8 hours per day

8 hours per day

Total Land Irrigated Area Annual Irrigation Annual Irrigation Max. Hour Irrigation  Max. Day Irrigation

Land Use (Acres) (Acres) (ac-ft/year) (MG/year) Demand (gpm) Demand (MGD)
Comm/Retail 173 52 117 38 734 0.35
Mixed Use -1 124 37 84 27 526 0.25
Mixed Use - 2 105 32 71 23 445 0.21
Mixed Use Medical/Educational 35 11 24 8 148 0.07
Employment Industrial/Flex/Office 216 65 146 48 916 0.44
School/Parks 130 65 146 48 919 0.44
Parks 108 54 122 40 764 0.37
High Densit Resid. 100 30 68 22 424 0.20
Waste Water Treatment Plant 9 3 6 2 38 0.02
Agriculture * 767 150 338 110 1,417 0.68
Open Space & ROW * 478 200 450 147 1,889 0.91
Totals 2,245 698 1,570 511 8,221 3.95
Total Projected Max. Day Irrigation Demand (MGD) 3.95

Total Projected Irrigation Annual Demand (ac-ft) 1,570]

Total Projected Irrigation Annual Demand (MG) 511
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11CW22 Water Court Decree






Water Division 1, State of Colorado
District Court, Weld County

901 Sth Avenue, Greeley, Colorado 80631 E;T]LCEV?;OC“EW — District Court
CO Weld County District Court 19th 3D
Filing Date: Dec 14 2011 4:43PM MST

CONCERNING THE APPLICATION FOR WATER Filing ID: 41404143
RIGHTS OF PROSPER FARMS INVESTMENTS, LL.C

A COURT USE ONLY A

IN ARAPAHOE COUNTY, COLORADO
Case Number: 11CW?22

Water Division 1

FINDINGS OF FACT, CONCLUSIONS OF LAW,
RULING OF THE REFEREE AND DECREE OF THE WATER COURT

The above-captioned application was refetred to the Water Referee for Water Division 1,
State of Colorado, by the Water Judge of said Court in accordance with Axticle 92 of Title 37 of
the Colorado Revised Statutes, known as the Water Right Determination and Administration Act
of 1969. The undersigned Referee, having made such investigations as are necessary to
determine whether or not the statements in the application are true, and having become fully
advised with respect to the subject matter of the application, does hereby make the following
Findings of Fact, Conclusions of Law, and Ruling in this matter:

1. FINDINGS OF FACT

L. Application. The Application for Determination of Underground Water Rights from the
Not Nontributary and Nontributary Denver Basin Aquifers was filed on February 24, 2011, by
Furniture Row COLO, LLC, a Colorado limited liability company, c/o Gregory A. Ruegsegger,
General Counsel, 5641 North Broadway, Denver, Colorado 80216. In November 2011, Prosper
Farms Investments, LLC, a Colorado limited Liability company (“Prosper Farms™), substituted in
as the Applicant in this matter after the conveyance to Prosper Farms of all the land and water
rights that are the subject of the application. Applicant is represented in this matter by Stephen
C. Larson and David F. Bower of the firm Johnson & Repucci LLP, 2521 Broadway, Suite A,
Boulder, Colorado 80304. The Court hereby finds that the application is complete, covering all
matters required by law. Applicant’s claims are set forth in paragraphs 5 and 6 below.

2. Notice and Jurisdiction. All notices required by law have been duly given and the
Court has jurisdiction over the subject matter of the application and over all persons affected
thereby, whether or not they have chosen to appear. The Water Clerk has caused the publication
of said application as provided by statute, and the publication costs have been paid. The land
and water rights that are the subject of the application are not included within the boundaries of a
designated groundwater basin.




3. Objectors. A statement of opposition was filed by the City of Aurora, a municipal
corporation of the counties of Adams, Arapahoe and Douglas, acting by and through its Utility
Enterprise (“Aurora”). Applicant and Aurora entered into a stipulation in this matter on October

31, 2011. No other statements of opposition were filed and the time for filing such statements
has expired.

4. Reports of the State and Division Engineers. Determinations of Facts for the Denver
Basin aquifers were issued by the State Engineer’s Office on May 5, 2011 and a Summary of
Consuitation was issued by the Division Engineer for Water Division 1 on May 31, 2011.
Applicant filed a response to the Summary of Consultation on July 14, 2011. As reflected in
paragraphs 5 and 6 below, Applicant has revised its claims as necessary to appropriately
incorporate the comments of the State and Division Engineer. The Referee has given due
consideration to the Determinations of Facts, the Summary of Consultation, and Applicant’s
response to the Summary of Consultation in making these findings.

5. Determination of Underground Water Rights from the Not Nomnfributary and
Nontributary Denver Basin Aquifers Underlying the Subject Property. Applicant is the
owner of approximately 841.37 acres of land located in Arapahoe County, as more specifically
described in paragraph 5(a) below (the “Subject Property”). By this claim, Applicant seeks an
adjudication of all of the underground water in the Denver, Upper Arapahoe, Lower Arapahoe
and Laramie-Fox Hills Aquifers underlying the Subject Property.

(a) Legal Description of the Subject Property. The Subject Property is located in
Sections 1 and 12, Township 4 South, Range 65 West of the 6th P.M., Arapahoe County,
Colorado, as shown on the map attached hereto as Exhibit A and as legally described in Exhibit
B. The Subject Property is not located within a designated ground water basin.

(b)  Wells and Well Permit Information. Any well permits necessary for withdrawing

the not nontributary and nontributary ground water adjudicated in this case will be obtained prior
to drilling any wells into the Denver Basin aquifers.

() Source of Watet.

(i) Not Nontributary Water. The ground water from the Denver Aquifer
underlying the Subject Property is not nontributary ground water as defined by C.R.S. § 37-90-
103(10.7). As further explained in the Determination of Facts for the Denver Aquifer, the
northern portion of the Subject Property is located within one mile of a point of contact between
a natural stream and the Denver Aquifer, and the southern portion of the Subject Property is
located greater than one mile of a point of contact between a natural stream and the Denver
Aquifer. Applicant shall not withdraw any not nontributary ground water from the Denver
Aquifer until a plan for augmentation is approved allowing such withdrawal, subject to the
applicable replacement requirements of C.R.S. § 37-90-137(9).

()  Nontributary Water. The ground water from the Upper Arapahoe, Lower
Arapahoe and Laramie-Fox Hills Aquifers underlying the Subject Property is nontributary
ground water as defined by C.R.S. § 37-90-103(10.5). Applicant shall relinquish to the stream
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system two percent (2%) of all nontributary ground water withdrawn on an annual basis, or
otherwise demonstrate to the State Engineer that not more than ninety-eight percent (98%) of
such nontributary ground water withdrawn shall be consumed by Applicant, pursuant to Rule 8
of the Denver Basin Rules, 2 CCR 402-6 (the “Denver Basin Rules”).

(dy  Estimated Amounts Claimed. Applicant requests the right to withdraw all of the
legally available Denver Basin ground water from the not nontributary and nontributary sources
underlying the Subject Property at rates of flow necessary to withdraw the entire amount
permitted. Applicant will withdraw the ground water in all of the Denver Basin aquifers through
wells to be located anywhere on the Subject Property and/or from the well field described in
paragraph 6 below. Said amounts may be withdrawn (i) over the 100-year life of the aguifers as
set forth in C.R.S. § 37-90-137(4); (ii) over a longer time based upon actual withdrawal or local
government regulations; or (iii) subject to the banking provisions of Rule 8.A of the Statewide
Nontributary Ground Water Rules, 2 CCR 402-7 (the “Statewide Rules™).

The Subject Property is divided into three parcels, as legally described in Exhibit B. The

average annual amount of water to be withdrawn from each of the parcels and from each of the
Denver Basin aquifers underlying the Subject Property, based upon the Determinations of Facts

issued by the State Engineer’s Office, is as follows:

Parcel I
Aquifer Overlying | Saturated Sand Specific Type Annual
Land Thickness Yield Withdrawal
{acres) (feet) (percentage) (afiyr)
Denver 465.55 260 0.17 NNT — actual 205.8
Upper Arapahoe 465.55 145 0.17 NT 114.8
Lower Arapahoe 465.55 65 0.17 NT 514
Laramie-Fox Hills 465,55 160 0.15 NT 111.7
Total Not Nontributary (NNT): 203.8
Total Nontributary (NT): 277.9
Total: 483.7
Parcel 11
Aquifer Overlying | Saturated Sand |  Specific Type Annual
Land Thickness Yield Withdrawal
{acres) (feet) (percentage) {aftyr)
Denver 59.99 260 0.17 NNT — actual 26.5
Upper Arapahoe 59.99 150 0.17 NT 15.3
Lower Arapahoe 59.99 65 0.17 NT 6.6
Laramie-Fox Hills 59.99 160 0.15 NT 14.4
Total Not Nontributary (NNT): 26.5
Total Nontributary (NT): 36.3
Total: 62.8
Parcel 111
Aquifer Overlying | Saturated Sand Specific Type Annual
Land Thickness Yield Withdrawal
(acres) (feet) (percentage) {(af’yr)
Denver 215.17 255 0.17 NNT — actual 03.3
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Denver 100.66 255 0.17 NNT — 4% 43.6
Upper Arapahoe 315.83 150 0.17 NT 80.5
Lower Arapahoe 315.83 65 0.17 NT 34.9

Laramie-Fox Hills 315.83 170 0.15 NT 80.5
Total Not Nontributary (NNT): 136.9

Total Nontributary (NT): 195.9

Total: 332.8

The total estimated average annual amount of withdrawal from each of the Denver Basin
aquifers underlying the 841.37 acres of the Subject Property is as follows:

Aquifer Type Annual Withdrawal (affyr)
Denver NNT — actual * 325.6
Denver NNT — 4% ** 43.6
Upper Arapahoe NT 210.6
Lower Arapahoe NT 92.9
Laramie-Fox Hills NT 206.6
TOTAL 879.3

* 740,71 acres of the Subject Property (i.e. Parcel I, Parcel I and 215.17 acres of Parcel IIT) is located within one
mile of a point of contact between a natural stream and the Denver Aquifer. Accordingly, withdrawals from these
lands are subject to replacement of actual stream depletions pursuant to C.R.S. § 37-90-137(9).

** 100.66 acres of the Subject Property (i.e. 100.66 acres of Parcel T1I) is located greater than one mile from a point
of contact between a natural stream and the Denver Aquifer. Accordingly, withdrawals from these lands are subject

to replacement of 4% of the amount of water withdrawn to replace stream depletions pursuant to C.R.S. § 37-90-
137(9).

(e} Uses or Proposed Uses. The ground water withdrawn from the Subject Property
may be used, reused, and successively used to extinction, both on and off the Subject Property,
for the following beneficial purposes: domestic, municipal, industrial, commercial, irrigation,
livestock watering, recreational, fish and wildlife, fire protection, augmentation, replacement,
and exchange. The ground water may be immediately used or stored for subsequent use, used
for exchange purposes, for direct replacement of depletions, and for other augmentation
purposes. Applicant claims the right to recapture, directly or by exchange, the return flows
arising from use of this water and to reuse the same directly, by credit or after storage or
reinjection, all in accordance with Colorado law. Such ground water may be leased, sold, or
otherwise disposed of for all of these uses.

6] Well Permits. Applicant shall be entitled to the issuance of well permits for
withdrawing water from the Subject Property pursuant to C.R.S. § 37-90-137(10). Any well
permits necessary for withdrawing the not nontributary and nontributary ground water must be
obtained from the State Engineer’s Office in accordance with C.R.S. § 37-90-137(4) and/or (10).
Each well used to withdraw the not nontributary and nontributary ground water must be
equipped with a properly installed and maintained totalizing flow meter. The Division Engineer
may require Applicant to submit diversion records to the Division Engineer or his representative
on an annual basis, or as otherwise requested by the Division Engineer.

(g) Well Field. Pursuant to Statewide Rules 11 and 14, Applicant claims a well field
for production of the ground water that is the subject of this paragraph 5 along with lands
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identified in the decrees entered in Case Nos. 89CW047, 97CW396, 99CW066, 01CW181,
02CW211, 02CW395, 04CW12, 04CW212, 04CW213 and 05CW35, Water Division 1, which
are generally depicted on the map attached hereto as Exhibit C, as further explained below.

(h) Spacing Rules. Applicant waives any six hundred foot spacing rules as described
in C.R.S. § 37-90-137(2), as between all wells located on the Subject Property and between all
wells within the well field, to the extent that additional wells are drilled in the future.

(i) Limit on Consumption. Pursuant to Denver Basin Rule 8, Applicant shall limit
the consumption of the water withdrawn from the nontributary Denver Basin aquifers underlying
the Subject Property to no more than 98% of the water withdrawn on an annual basis and shall
relinquish the remaining 2% to the stream system.

() Not Nontributary Requirements.  Applicant shall not withdraw any not
nonfributary ground water from the Subject Property until a plan for augmentation is approved

allowing such withdrawal, subject to the applicable replacement requirements of C.R.S. § 37-90-
137(9).

(k)  Banking. Applicant shall be allowed to withdraw more than the allowed annual
average amount of ground water available set forth in paragraph 5(d) above pursuant to the
banking provisions of Statewide Rule 8.A.

(1) Abandonment of Existing Wells. There are currently two wells permitted to be
located on the Subject Property. Both existing wells are drilled into the Denver Agquifer
formation and permitted under exempt Permit Nos. 1400 and 44443. Applicant shall abandon

these existing permits before being issued any new permits for withdrawing the Denver Basin
water adjudicated herein.

6. Change of Previously Adjudicated Denver Basin Ground Water to be Withdrawn
from the Well Field. Applicant is the successor to and owner of certain contignous lands and
previously adjudicated Denver Basin ground water rights underlying such lands located in
Arapahoe County. By this claim, and pursuant to the Statewide Rules, Applicant seeks to change
certain of the previously adjudicated Denver Basin ground water rights conveyed to Applicant
with such contiguous lands so that the previously decreed Denver Basin aquifer ground water
rights may be withdrawn from a well field comprised of Applicant’s contiguous lands (the “Well
Field”).! Applicant’s Well Field will also include previously adjudicated Denver Basin ground
water rights that are already decreed to be withdrawn from any contiguous or non-contiguous
lands. Applicant also seeks to adjudicate, and include within the Well Field, Denver Aquifer
water that was reserved for exempt wells (that were never developed) in prior decrees. A map
showing the parcels included within the Well Field is attached hereto as Exhibit C.

! One parcel of land, identified below, is slightly non-contiguous but is applied for as part of the Well Field pursuant
to Statewide Rule 11(h).
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(a) Original Decrees to be Changed. The original decrees for the Denver Basin

underground water rights sought to be changed for the purposes of withdrawing ground water
from the Well Field are as follows:

(i) Case No. 89CW047, entered February 8, 1991.
(1))  Case No. 97CW396, entered November 25, 1998.
(iti)  Case No. 99CW066, entered February 29, 2000,
(iv)  Case No. 01CW181, entered October 21, 2003.

(v) Case No. 02CW211, entered November 3, 2003 and amended nunc pro
tunc on March 3, 2004.

(vi)  Case No. 02CW395, entered February 24, 2004.
(vii) Case No. 04CW212, entered February 7, 2006.
(viii) Case No. 05CW35, entered March 16, 2006.

(b) Proposed Change. Applicant requests that the Denver Basin underground water
rights for the cases referenced in paragraph 6(a) above be changed to allow Applicant to
withdraw the total annual amount of ground water adjudicated therein from a well or wells
located anywhere on the Well Field depicted on Exhibit C.

(c) Additional Decrees to be Included within Well Field. The original decrees for the
Denver Basin underground water rights that are not changed in order to include the decreed
water within the Well Field, due to existing well field provisions of such decrees, are as follows:

(1) Case No. 04CW 12, entered February 7, 2006.
(11) Case No. 04CW213, entered February 7, 2006.
(i)  Case No. 11CW22, entered herein.

(dy  Legal Descriptions of the Well Field Properties. Applicant owns the Denver
Basin aquifer ground water underlying the propertics that are the subject of the cases cited in
paragraphs 6(a) and 6(c) above, which are located in Sections 5, 6, 7, 8 and 18, Township 4
South, Range 64 West of the 6th P.M., and in Sections 1, 2, 11, 12, 13, 14 and 24, Township 4

South, Range 65 West of the 6th P.M. None of the properties are located within a designated
ground water basin.

(e) Decreed Sources. The decreed sources of ground water for all of the cases cited
in paragraphs 6(2) and 6(c) above are not nontributary ground water from the Denver Aquifer
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and nontributary ground water from the Upper Arapahoe, Lower Arapahoe, and the Laramie-Fox
Hills Aquifers.

(H Amounts to be Changed. The annual withdrawals decreed in the individual cases
cited in paragraph 6(a) above and which, pursuant to this claim, shall be changed so as to allow
withdrawal of the water from the Well Field adjudicated herein, are set forth below.

Case No. 89CW047 =

Aguifer Overlying | Saturated Sand Specific Type Annual
Land Thickness Yield Withdrawal

(acres) (feet) {(percentage) {afivr)

Denver 911.2 240 0.17 NNT -- 4% 371.8

Upper Arapahoe 934.2 150 0.17 NT 238.2

Lower Arapahoe 934.2 75 0.17 NT 119.1

Laramie-Fox Hills 934.2 175 0.15 NT 245.2

Total Not Nontributary (NNT): 371.8

Total Nontributary (NT): 602.5

Total: 9743

* Case No, 89CW047 decreed the Denver Basin water underlying 956 acres of land. Applicant currently owns

approximately 934.2 acres of land overlying the subject parcel. The amount of water adjudicated in 89CW047
that will be withdrawn from the subject Well Field has been adjusted accordingly.

Case No. 97CW396

Aquifer Overlying | Saturated Sand Specific Type Annual
Land Thickness Yield Withdrawal

(acres) (feet) (percentage) {afiyr)
Denver ** 460 250 0.17 NNT — actual 189
Upper Arapahoe 460 150 0.17 NT 117
Lower Arapahoe 460 60 0.17 NT 47
Laramie-Fox Hills 460 155 0.15 NT 107
Total Not Nontributary (NNT): 189
Total Nontributary (NT): 271
Total: 460

** The decree entered in Case No. 97CW396 reserved 39 acre-feet/year from the Denver Aquifer for future
exempt wells. To date, only 3 acre-feet/year underlying the 97CW396 property has been developed, under Well

Permit No. 51341. In this case, Applicant seeks to adjudicate the undeveloped 36 acre-feet/year of this reserved
water and withdraw it from the Well Field.

Case No. 99CW066

Aguifer Overlying | Saturated Sand Specific Type Annual
Land Thickness Yield Withdrawal

{acres) (feet) (percentage) {afivr)

Denver * 576 255 0.17 NNT — 4% 2477
Upper Arapahoe 376 139 0.17 NT 136.1

Lower Arapahoe 576 71 0.17 NT 69.5
Laramie-Fox Hills 576 157 0.15 NT 135.6
Total Not Nontributary (NNT): 2477

Total Nontributary (NT): 341.2

Total: 588.9

¥ The decree entered in Case No. 99CW066 reserved 48 acre-feet/year from the Denver Aquifer for future exempt
wells. To date, none of this water has been developed. In this case, Applicant seeks to adjudicate the
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undeveloped 48 acre-feet/year of this reserved water and withdraw it from the Well Field.

Case No. 01CW181
Aguifer Overlying | Saturated Sand Specific Type Annual
Land Thickness Yield Withdrawal
{acres) (feet) {(percentage) (afiyr)
Denver 182 240 0.17 NNT — actual 73.3
Upper Arapahoe 182 145 0.17 NT 44.9
Lower Arapahoe 182 60 0.17 NT 18.6
Laramie-Fox Hills 182 150 0.15 NT 41.0
Total Not Nontributary (NNT): 73.3
Total Nontributary (NT): 104.5
Total: 177.8

™ As shown on Exhibit C, the parcel associated with this case is slightly non-contiguous t
contiguous lands. This parcel is claimed as part of the Well Field in accordance with Statewide Rule 11(b).

o the rest of the

Case No. 02CW211 *

Aquifer Overlying | Saturated Sand |  Specific Type Annual
Land Thickness Yield Withdrawal

(acres) (feet) (percentage) (afiyr)
Denver *# 157.639 2235 0.17 NNT — actual 60.3
Upper Arapahoe 157.639 135 0.17 NT 36.2
Lower Arapahoe 157.639 70 0.17 NT 18.8
Laramie-Fox Hills 157.639 160 0.15 NT 37.8
Total Not Nontributary (NNT): 60.3
Total Nontributary (NT): 92.8

Total: 153.1

% The decree in Case No. 02CW211 adjudicated the water underlying a total of approximately 774 acres
associated with three distinct parcels of land located in Adams, Arapahoe and Weld Counties (identified therein
as Parcels 1, 2 and 3, respectively). Of those decreed lands, 640 acres are located in Arapahoe County. Applicant
owns 157.639 acres of the 640 acres located in Arapahoe County {the SW1/4 of Parcel 2), along with the Denver
Basin water underlying the 157.639 acres. The Well Field adjudicated herein only includes the Denver Basin
water decreed in Case No. 02CW211 which underlies the 157.639 acres that are owned by Applicant.

44 The decree entered in Case No. 02CW211 reserved 72 acre-feet/year from the Denver Aquifer for future
domestic exemnpt wells to be located on all 640 acres of Parcel 2. In this case, Applicant seeks to adjudicate and
withdraw the portion of the reserved water underlying its 157.639 acres, 17.7 acre-feet/year, from the Well Field.

Case No. 012CW395

Agquifer

Overlying | Saturated Sand |  Specific Type Annual
Land Thickness Yield Withdrawal
{(acres) (feet) (percentage) (affyr)
Denver 127 250 0.17 NNT - 4% 53.9
Upper Arapahoe 127 145 0.17 NT 31.3
Lower Arapahoe 127 80 0.17 NT 17.2
Laramie-Fox Hillg 127 175 0.15 NT 333
Total Not Nontributary (NNT): 53.9
Total Nontributary (NT): 81.8
Total: 135.7
Case No. 04CW212 "
Aquifer Overlying | Saturated Sand |  Specific Type Annual
Land Thickness Yield Withdrawal
(acres) (feet) (percentage) (affyr)
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Denver 544 235 0.17 NNT — actual 217.3
Denver 365 235 0.17 NNT — 4% 145.3
Upper Arapahoe 033 150 0.17 NT 237.9
Lower Arapahoe 933 70 0.17 NT 111.0
Laramie-Fox Hills 933 170 0,15 NT 237.9
Total Not Nontributary (NNT): 363.1

Total Nontributary (NT): 586.8

Total:

949.9

* Case No. 04CW212 decreed the Denver Basin water underlying 968 acres of land. Applicant currently owns

933 acres of these decreed lands. The amount of water adjudicated in Case No. 04CW212 that will be withdrawn
from the subject Well Field has been adjusted accordingly.

Case No. 05CW35
Aquifer Overlying | Saturated Sand Specific Type Annual
Land Thickness Yield Withdrawal

{acres) (feet) {percentage) (afiyr)
Denver 85.633 210 0.17 NNT - 4% 30.6
Upper Arapahoe 85.633 145 0.17 NT 21.1
Lower Arapahoe 85.633 80 0.17 NT 11.6
Laramie-Fox Hills 85.633 175 0.15 NT 22.5
Total Not Nontributary (NNT): 30.6
Total Nontributary (NT): 55.2
Total: 85.8

(2) Additional Previously Adjudicated Denver Basin Ground Water to be Withdrawn

from the Well Field. Applicant seeks to include within the Well Field lands owned by Applicant

that overlie the Denver Basin ground water decreed in Case Nos. 04CW12 and 04CW213. The
decrees in Case Nos. 04CW12 and 04CW213 already provide that the ground water decreed
therein may be withdrawn from any contiguous lands or from any non-contiguous lands, if it is
determined that a well cylinder for a well to be located in such well field overlaps any portion of
such non-contiguous parcels, that are owned by Applicant. Therefore, no change is needed in
reference to those decrees in order to include them within the Well Field decreed herein. The
annual withdrawals quantified and decreed in these cases arc set forth below.

Case No. 04CW12

Aquifer Overlying | Saturated Sand |  Specific Type Annual
Land Thickness Yield Withdrawal
(acres) (feet) (percentage) (aftyr)
Denver 24.18 255 0.17 NNT — actual 10.5
Denver 617.97 255 0.17 NNT — 4% 267.9
Upper Arapahoe 642.15 145 0.17 NT 158.3
Lower Arapahoe 642.15 70 0.17 NT 76.4
Laramie-Fox Hills 64215 165 0.15 NT 158.9
Total Not Nontributary (NNT): 278.4
Total Nontributary (NT): 393.6
Total: 672.0
Case No. 04CW213
Aquifer Qverlying | Saturated Sand |  Specific Type Annual
Land Thickness Yield Withdrawal
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{acres) (feet) (percentage) {(afiyr)
Denver 323.3 250 0.17 NNT - 4% 137.3
Upper Arapahoe 3233 150 0.17 NT 82.4
Lower Arapahoe 3233 80 0.17 NT 43.9
Laramie-Fox Hilis 3233 175 0.15 NT 84.8
Total Not Nontributary (NNT): 1373
Total Nontributary (NT): 211.1
Total: 348.4
Case No. 11CW22
Aquifer Overlying | Saturated Sand |  Specific Type Annual
Land Thickness Yield Withdrawal
{acres) (feet) (percentage) {afivr)
Denver 740.71 255-260* 0.17 NNT -—-actual #** 325.6
Denver 100.66 255 0.17 NNT —4% * 43.6
Upper Arapahoe 841.37 145-150 * 0.17 NT 210.6
Lower Arapahoe 841.37 65 0.17 NT 92.9
Laramie-Fox Hills 841.37 160-170 * 0.15 NT 206.6
Total Not Nontributary (NNT): 369.2
Total Nontributary (NT): 5101
Total: 879.3
* See paragraph 5(d) above for delineation of specific saturated thicknesses for the three parcels comprising the
Subject Property.
** 740.71 acres of the Subject Property is located within one mile of a point of contact between a natural stream
and the Denver Aquifer. Withdrawals from these lands are subject to replacement of actual stream depletions
pursuant to C.R.S. § 37-90-137(9). See paragraph 5(d) above.
* 100.66 acres of the Subject Property is located greater than one mile from a point of contact between a natural
stream and the Denver Aquifer. Withdrawals from these lands are subject to replacement of 4% of the amount of
water withdrawn pursuant to C.R.S, § 37-90-137(9). See paragraph 5(d) above.

(h) Total Amount of Water to be Withdrawn from the Well Field. The total estimated
average annual amount of withdrawal from each of the Denver Basin aquifers underlying the
Well Field, as set forth above in paragraphs 6(f) (water rights changed to the Well Field) and
6(g) (water rights included within the Well Field without such a change) above, is as follows:

Prosper Farms Contiguous Lands — Summary of Denver Basin Water Underlying
Approximately 5,262.3 Acres
Aquifer Type Annual Withdrawal (aflyr)

Denver NNT — actual 876.0

Denver NNT — 4% 1,298.6

Upper Arapahoe NT 1,314.0
Lower Arapahoe NT 626.0

Laramie-Fox Hills NT 1,310.6

TOTAL 5,425.2

(i)

Uses or Proposed Uses of Water Withdrawn from Well Field. All ground water
withdrawn from the Well Field may be used, reused, and successively used to extinction, both on
and off the parcels included within the Well Field, for the following beneficial purposes:
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domestic, municipal, industrial, commercial, irrigation, livestock watering, recreational, fish and
wildlife, fire protection, augmentation, replacement, and exchange. The ground water may be
immediately used or stored for subsequent use, used for exchange purposes, for direct
replacement of depletions, and for other augmentation purposes. Applicant claims the right to
recapture, directly or by exchange, the return flows arising from use of this ground water and to

reuse the same, directly, by credit or after storage or reinjection. The ground water may be
leased, sold, or otherwise disposed of for all of these uses.

() Well Permits. Applicant shall be entitled to the issuance of well permits for
additional wells for the Well Field pursuant to C.R.S. § 37-90-137(10). Any well permits
necessary for withdrawing the not nontributary and nontributary ground water must be obtained
from the State Engineer’s Office in accordance with C.R.S. § 37-90-137(4) and/or (10). Each
well used to withdraw the not nontributary and nontributary ground water must be equipped with
a properly installed and maintained totalizing flow meter. The Division Engineer may require
Applicant to submit diversion records to the Division Engineer or his representative on an annual
basis, or as otherwise requested by the Division Engineer.

k) Spacing Rules. Applicant waives any six hundred foot spacing rules as described

mn C.R.S. § 37-90-137(2), as between all wells within the Well Field, to the extent that additional
wells are drilled in the future.

)] Limit on Consumption. Pursuant to Denver Basin Rule 8, Applicant shall limit
the consumption of the water withdrawn from the nontributary Denver Basin aquifers within the

Well Field to no more than 98% of the water withdrawn on an annual basis and shall relinquish
the remaining 2% to the stream system.

(m) Not Nontributary Requirements. Applicant shall not withdraw any not
nontributary water from the Well Field until a plan for augmentation is approved allowing such
withdrawal, subject to the applicable replacement requirements of C.R.S. § 37-90-137(9).

(n)  Banking. Applicant shall be allowed to withdraw more than the allowed annual

average amount of water available from the Well Field pursuant to the banking provisions of
Statewide Rule 8.A.

II. CONCLUSIONS OF LAW

7. The Findings of Fact as set forth in Section I above are fully incorporated herein and the
following Conclusions of Law are made therefrom.

8. All notices of the application have been properly made as required by law, including as
required under C.R.S. § 37-92-302(3), and the Court has jurisdiction over the subject matter of
this action and over all entities or persons who had standing to appear, even if they did not.

9. The application is complete, covering all matters required by C.R.S. §§ 37-92-101 et seq.
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10.  Applicant has satisfied all legal requirements for a determination of underground water
rights from the not nontributary and nontributary Denver Basin aquifers underlying the Subject
Property pursuant to C.R.S. §§ 37-92-301 through 305 and 37-90-137(4).

11.  Applicant has satisfied all legal requirements in order to withdraw the underground water

rights from the not nontributary and nontributary Denver Basin aquifers from the subject Well
Field pursuant to C.R.S. §§ 37-92-301 through 305 and 37-90-137(4).

III. RULING OF THE REFEREE AND DECREE OF THE WATER COURT

12. The Findings of Fact and Conclusions of Law as set forth in Sections I and II above are
fully incorporated herein and made a part hereof.

13. The Court hereby grants and decrees Applicant’s claim set forth in paragraph 5 above for
a determination of underground water rights from the not nontributary and nontributary Denver
Basin aquifers underlying the Subject Property depicted on Exhibit A and legally described in
Exhibit B. The total average annual amount of water to be withdrawn from each of the Denver
Basin aquifers underlying the Subject Property, subject to the terms and conditions set forth in
paragraph 5 above, is as follows:

Prosper Farms Subject Property — Summary of Denver Basin Water Underlying 841.37 Acres
depicted on Exhibit A and legally described in Exhibit B

Aquifer Type Annual Withdrawal (affyr)
Denver NNT — actual 325.6
Denver NNT -4% 43.6
Upper Arapahoe NT 210.6
Lower Arapahoe NT 92.9
Laramie-Fox Hills NT 206.6
TOTAL 879.3

14.  The Court hereby grants and decrees Applicant’s ¢laim set forth in paragraph 6 above for
a well field to withdraw water from the not nontributary and nontributary Denver Basin aquifers
underlying its Well Field in Arapahoe County as depicted on Exhibit C, which includes the
Subject Property summarized above. The total average annual amount of ground water to be
withdrawn from each of the Denver Basin aquifers underlying the Well Field, subject to the
terms and conditions set forth in paragraph 6 above, is as follows:

Prosper Farms Contiguous Lands — Summary of Denver Basin Water Underlying
Approximately 5,262.3 Acres Depicted on Exhibit C

Aquifer Type Annual Withdrawal (affyr)
Denver NNT — actual 876.0
Denver NNT - 4% 1,298.6

Prosper Farms Investments, LLC
11CW22
Page 12 of 17




Upper Arapahoe NT 1,314.0
Lower Arapahoe NT 626.0
Laramie-Fox Hills NT 1,310.6

TOTAL 5,425.2

All ground water withdrawn from the Well Field may be used, reused, and successively
used to extinction, both on and off the parcels included within the Well Field, for the following
beneficial purposes: domestic, municipal, industrial, commercial, irrigation, livestock watering,
recreational, fish and wildlife, fire protection, augmentation, replacement, and exchange. The
ground water may be immediately used or stored for subsequent use, used for exchange
purposes, for direct replacement of depletions, and for other augmentation purposes. Applicant
claims the right to recapture, directly or by exchange, the return flows arising from use of this
water and to reuse the same, directly, by credit or after storage or reinjection. The water may be
leased, sold, or otherwise disposed of for all of these uses.

15. A copy of these Findings of Fact, Conclusions of Law, Ruling of the Referee and Decree
of the Water Court shall be filed with the Division Engineer for Water Division |1 and the State
Engineer.

Dated: November 22, 2011 Q Q
Q %- WGAJ

John S. Cowan
Water Referee
Water Division 1

This document was e-filed pursuant to C.R.C.P. 121 §1-16. A printable version of the electronically signed
document is available in the court’s electronic file.

No protest was filed in this matter. The foregoing ruling is confirmed and approved, and
is made the Judgment and Decree of this Court.

Dated: 14 December 2011

THE COURT:

s AUle —

insmore Tuittle U
Alternate Water Judge

Water Division 1

Prosper Farms Investments, LLC
11CW22
Page 13 of 17






TABLE OF DECREE EXHIBITS

Exhibit A

Exhibit B

Exhibit C

General Location Map
Property Legal Description

Map of Well Field Parcels

Prosper Farms Investments, LLC
11CW22
Page 14 of 17






B

i
E
¢
i
¥

heY

o

-&ﬁi‘.um-‘n "

P
£y
1

Ry

Furniture Row COLO, LLG

i
N, G

R

e
: WA

ExhibitA
110022 - Subject Propenly

HRS WATER CONSULTANTS. INC.

Case Mo.

Juy 2041

Sobtin 0402 | FumiureRoa? g2mid

*

!'1‘ . l. ‘.

s

.

.}’j’

3,000

Prosper Farms Investments, LLC

11CW22

EXHIBIT A



LEGAL DESCRIPTION

PARCEL &

SECTION 1, TOWNSHIP 4 SOUTH, RANGE 65 WEST OF THE 8™ P.M., EXCEPT
THE EASTERLY 25 FEET THEREOQF, AND EXCERT THOSE PORTIONS
DESCRIBED IN DEEDS RECORDED AUGUST 19, 1958 IN BOOK 1078 AT PAGE
398, OCTOBER 11, 1865 IN BOOK 1626 AT PAGE 53; AND JUNE 23,1882 IN
BOOK 3647 AT PAGE 387, COUNTY OF ARAPAHOE, STATE OF COLORADOD.

PARCEL Ik

A PARCEL OF LAND SITUATED IN THE NE 1/4 OF SECTION 1, T.4S., R.65W., OF
THE 8™ P.M., COUNTY OF ARAPAHOE, STATE OF COLORADO, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SECTION 1, T4S., R65W,, OF
THE 8™ P.M.; THENCE S00*32'30"W ALONG THE EAST LINE OF SAID NE 1/4 OF
SECTION 1, T4S., R.BEW., OF THE 6™ P.M,, A DISTANCE OF 1619.00 FEET:
THENCE mmrsa'w A DISTANCE OF 25,00 FEET TO A POINT ON THE WEST
R.OW. LINE OF WATKINS ROAD AND THE POINT OF BEGINNING; THENCE
S00°32'30"W ALONG SAID WEST ROW., LINE A DISTANGE OF B08.07 FEET;
THENCE NO3*27'38"W A DISTANCE OF 1771.67 FEET; THENCE N19*11'35'W A,
DISTANGE OF 227.88 FEET: THENCE 58¢°27'36"E A DISTANCE OF 743.01 FEET;
THENCE N00°25°368"W A DISTANCE OF 217829 FEET TO A POINT ON THE
SOUTHERLY R.OW, LINE INTERSTATE HIGHWAY 70; THENCE THE FOLLOWING
FIVE (5) COURSES ALONG SAID SOUTHERLY R.OW. LINE OF INTERSTATE
HIGHWAY 70; THENCE S89°21'23°E A DISTANCE O 191.23 FEET; THENGE
560%2'02°E A DISTANCE OF 683,06 FEET; THENCE S42°32'30'E A DISTANCE OF
368,00 FEET: THENCE 800%32'30'W A DISTANCE OF 300.00 FEET: THENGE
$13*20'30'E A DISTANCE OF 103.10 FEET TO A POINT ON SAID WESTERLY
R.OW. LINE OF WATKINS ROAD; THENCE S00732'30"W ALDNG SAID WESTERLY
R.OMW. LINE A DISTANCE OF 686,10 FEET TO THE POINT OF BEGINNING.

PARCEL CONTAINS (2,613,574 SQUARE FEET) 50,0880 ACRES.
PARCEL 1H:

THE WEST 172 OF THE EAST 1/2 AND THE NORTHWEST 114 OF SECTION 12,
TOWNSHIP 4 SOUTH, RANGE 66 WEST OF THE 8™ P.M,, EXCERT ANY PORTION
LYING WITHIN ANY EXISTING ROAD, COUNTY OF ARAPAHOE; STATE OF
COLORADO,

Prosper Farms Investments, LLC
11CW22
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ACWWA

Arapahoe County Water and Wastewater Authority

13031 East Caley Avenue, Centennial, CO 80111, (303) 790-4830, FAX (303) 790-9364
www.arapahoewater.org

October 5, 2012

Arapahoe County Planning
5334 South Prince Street
Littleton, CO 80120

Re:  Conditional Will Serve Letter—Prosper Development, 1041 Permit / Preliminary
Development Plan Application

Dear Sir or Madam:

Arapahoe County Water and Wastewater Authority (“ACWWA?”) provides this
conditional “will serve” letter for the Arapahoe County development known as “Prosper,” which
is the subject of the above-referenced land use application (the “Application™). Prosper is a
proposed 5,100-acre mixed use master planned development east of Aurora, with a phased thirty-
year build-out. The property is owned by Prosper Farms Investments, LLC, a local Colorado
company.

As a part of the Application materials, the applicant submitted an “Average Annual
Water Demands, Water Supplies, and Water Balance” for the Prosper development, dated
August 13, 2012, prepared by HRS Water Consultants Inc. (the “Demand and Supply Table™).
The Demand and Supply Table projects annual water demands for Prosper and the mix of water
supplies proposed to satisfy those demands. Total annual demands at full build-out are projected
to be 5,220 acre-feet. Of this amount, 1,305 acre-feet (25%) annually is projected to be supplied
by the Developer’s decreed on-site nontributary water from the Lower Arapahoe and Laramie-
Fox Hills aquifers; 1,662 acre-feet (32%) annually is projected to come from renewable supplies;
and the 2,253 acre-foot balance (43%) is projected to be derived from reuse of the above sources.
The owner and ACWWA have been in discussions in regard to the conditions by which
ACWWA may provide water service to the development or to a water district that would serve
the development, in order to satisfy the projected 1,662 acre-feet renewable water supply,
utilizing fully reusable sources.

This letter contemplates primarily that ACWWA would expand one of its current
projects, The ACWWA Flow Project to meet the increased water supply demands requested by
the Prosper Development, however ACWWA may consider other projects to meet this demand
as well.

Pursuant to an intergovernmental agreement (“IGA”) between ACWWA, East Cherry
Creek Valley Water & Sanitation District (“ECCV™) and United Water & Sanitation District, the
ACWWA Flow Project has secured the water rights and the infrastructure necessary to bring
renewable water supplies to Arapahoe County. The renewable supplies are derived from the
South Platte River basin and are brought to Arapahoe County via the ECCV Northern Pipeline
(the “Pipeline”). The renewable water is pumped from high capacity alluvial wells on the north
end of the system, in Beebe Draw at Barr Lake, treated, and delivered into the Pipeline for
delivery to the south end of the system, which is in and near the ECCV service area. The alluvial

Defending Water Quality & the Environment
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wells providing the renewable supply are augmented via senior South Platte River water rights.
A number of river exchanges and storage facilities are also involved in the operations that deliver
renewable supplies from the South Platte River basin via the Pipeline. The north-south axis of
the Pipeline is located approximately 3.5 miles due west of Prosper’s eastern boundary and is
therefore in an ideal location to deliver renewable water to the Prosper development.

The capacity of the Pipeline is approximately 47 million gallons per day (mgd). Less
than half of that capacity is presently committed to current stakeholder participants (ACWWA,
ECCV, South Metro Water Supply Authority). ACWWA’s current entitlement to capacity in the
Pipeline is 5.25 mgd and that capacity is committed to ACWWA’s current service area.
However, as one of the original stakeholder participants in the Pipeline project, ACWWA is
positioned to request and potentially acquire, from the uncommitted Pipeline capacity, the
additional capacity required to serve Prosper’s renewable water demand at full build-out, which
is approximately 1.48 mgd, in accordance with the projections set forth in the Demand and
Supply Table. Currently all the water being delivered to the pipeline as part of the ACWWA
Flow project, is fully reusable water, this would be the same concept to be developed at
Prosper’s expense to meet demands, which would also enable the reusable component of the
water supply plan for the Prosper development to be satisfied.

The general legal framework for delivering renewable water supplies south from the Barr
Lake well field to ECCV and ACWWA water users has already been approved by the Water
Court, and a number of South Platte River senior water rights have also, received temporary
approval by the Water Court as augmentation sources for the Pipeline operation. These Water
Court approvals contemplate that additional amounts of renewable water may be added to the
Pipeline project as augmented by additional South Platte basin senior water rights. ACWWA
currently has several water court cases pending in order to add additional amounts approved for
delivery in the Pipeline, for the purpose of its ACWWA Flow Project.

ACWWA is currently developing its ACWWA Flow Project to serve its current service area, at
an initial review; the components of the project currently have the ability to be expanded, at
Prosper’s expense to accommodate the additional demand requested by Prosper. This expansion
of the project including additional water supply would require further evaluation and agreements
with ACWWA’s contractual parties to complete this expansion, but in initial discussions with
them, it appears that it is feasible. Discussions could occur with other parties as well to analyze
potential methods to meet this water demand.

Accordingly, as one of the original stakeholder participants in the Pipeline project,
ACWWA is in a unique position to provide potable, renewable water supplies to the Prosper
development. As a result, ACWWA is one of a limited select number of water service options
identified to serve the renewable water supply needs of the Prosper development. The basis
upon which ACWWA would provide such water service to Prosper would be set forth in a water
supply agreement that would need to be negotiated and signed prior to the final plat application
for the Prosper development.
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ACWWA is pleased to provide the Prosper Development with a conditional will serve letter
understanding that numerous conditions and approvals need to be met before it commits to
serving the development. Examples of these conditions are:

Successful negotiation between parties and execution of a water supply agreement which
will require approval by the ACWWA Board of Directors including pursuant to CRS
Section 31-35-402(1)(b), ACWWA shall not provide water service or sewerage service or
combination of them in any part of Prosper that is within a municipality or special district
with the power to provide water service or sewerage service unless Prosper obtains the
approval of such municipality or special district for ACWWA to provide service as to the
territory in which the service is to be rendered.

Service shall be subject to the requirements of ACWWA's Rules and Regulations as they
are amended from time to time and uniformly enforced for similarly situated customers.
Among other things, payment of tap fees for water and sewer service is required prior to
connection of a tap.

Prosper shall timely pay all required fees and charges.

At such time as ACWWA and Prosper agree that water service will be provided by
ACWWA, capacity to serve Prosper is or will be available in the ECCV pipeline and
system or other acceptable systems.

If all approvals are obtained and all conditions are met, then ACWWA will provide

potable water service to Prosper for 1,662 acre-feet of renewable supplies annually at Prosper’s
expense. ACWWA is willing to discuss phasing in the renewable supplies as required in
conjunction with the overall phasing of the project development.

We hope the information presented is sufficient to allow approval of the Application. If

you have questions or require further information, please do not hesitate to contact me.

Sincerely,

ARAPAHOE COUNTY WATER
AND WASTEWATER AUTHORITY

Gary Atkin
General Mahager




Regional Water Quality Management Plan
B Storm Water & Water Quality
m Domestic Water

REGIONAL WATER QUALITY MANAGEMENT PLAN

PROSPER

A new community with an optimistic spirit
where one can flourish, thrive and succeed



5. Regional Water Quality Management Plan

a. Storm Water and Water Quality

A comprehensive regional storm water and water quality management plan has been prepared for
Prosper. The Phase | storm drainage report incorporates standards and guidelines outlined by
Arapahoe County and the Urban Drainage and Flood Control.

The storm drainage and water quality plan will be implemented in phases as Prosper is implemented
over time. As outlined in the phase | drainage report, the intent is to maintain the integrity of the
natural drainages and patterns that currently exist on the property. Storm conveyance facilities,
drainage crossings, detention and water quality ponds have been located and configured to integrate
with the existing drainage patterns and topography thereby minimizing the need for large
channelization projects.

If a Floodplain Modification Study is required it will follow and meet the County's Stormwater
Management Manual and will be dictated by the tributary boundary limits as determined by the County.

Development within Prosper will require Conditional Letter of Map Revisions (CLOMRSs) for impacted
Federal Emergency Management Agency (FEMA) designated floodplains. CLOMRs which modify the
Special Flood Hazard Area (SFHA) must be approved by the County, Urban Drainage Flood Control
District (UDFCD), the Colorado Water Conservation Board (CWCB), and FEMA prior to Board of County
Commissioner (BOCC) approval of a Final Plat which modifies the SFHA.

b. Domestic Water

Prosper is committed to providing a comprehensive sustainable water supply system. This water
system is to be implemented in phases as the community develops. The central water system will
utilize a combination of existing groundwater rights, renewable surface water sources and recycled
water.

A comprehensive water analysis and report has been prepared for Prosper and is included as Section 4

of this application. The report includes a supply and demand analysis. Existing and proposed ground
water wells are also evaluated along with the net effect.
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6. Financial Feasibility Report

A comprehensive financial plan has been prepared for Prosper to ensure that required community
infrastructure can be financed, constructed and maintained. This financial plan includes establishing
eight metropolitan districts that will be utilized to finance and provide specific functions as outlined
below.

The Prosper Metropolitan Districts Nos. 1-8 (the “Districts”) are being organized to assure there will be
governmental provision of essential services to the proposed development. Through one or more
Intergovernmental Agreements the Districts will coordinate the planning; design; acquisition; financing;
construction; operations and maintenance of road and transportation improvements; water; sanitary
sewer; storm drainage improvements; park and recreation improvements; and mosquito control
services. Streets that designed and constructed in compliance with the Arapahoe County Engineering
standard and requirements may be maintained by Arapahoe County. The Districts will finance these
improvements through the issuance of Bonds and the imposition of taxes, fees and charges and other
legally available revenues.

a. Costs, Review & Phases
Estimated Construction Costs and Period of Construction

It is estimated that approximately $600,000,000 will be required over a 30 year period to construct and
maintain Prosper. Infrastructure improvements including water, sewer, transportation, drainage and
recreational facilities will be implemented in multiple phases over a 30 year period.

Financial Description of Revenues, Estimated Debt and Financial Entities.

Enclosed in this section is a summary that outlines the Prosper Metropolitan District structure. The
Metropolitan District Title 32 application will be submitted under separate cover.

The purpose of this introduction is to provide an overview of the organizational and relational structure
of the metropolitan districts proposed to serve the mastered planned development known as Prosper
(“Prosper” or the “Development™) in Arapahoe County, Colorado.

b. Metro Districts Structure

The metropolitan districts will cooperate to provide in a coordinated manner public improvements and
services that are necessary to develop and maintain Prosper. Following is a description of each of the
eight (8) proposed districts and their respective functions:

1. Prosper Regional Water and Sanitation Metropolitan District.

Because the Development is not presently within the boundaries of any entity that provides water or
sanitation services, the Prosper Regional Water and Sanitation Metropolitan District (the “Regional
Water and Sanitation District”) is being organized to: (a) coordinate the planning, design, construction,
acquisition, and operation and maintenance (and/or contrac