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I. INTRODUCTION 

The Districts are independent units of local government, separate and distinct from the City.  It is 
intended that the Districts will provide a part or all of the Public Improvements for the use and 
benefit of all anticipated inhabitants and taxpayers of the Districts.  The primary purpose of the 
Districts will be to finance the construction of these Public Improvements. 

II. PURPOSE OF DISTRICT 

a. General Overview; Need for the Districts.  There are currently no other 
governmental entities, including the City, located in the immediate vicinity of the Districts that 
consider it desirable, feasible or practical to undertake the planning, design, acquisition, 
construction, installation, relocation, redevelopment and financing of the Public Improvements 
needed for the Project.  Formation of the Districts is therefore necessary in order for the Public 
Improvements required for the Project to be provided.  A portion of the Project will be 
commercial development, including non-residential property and multi-family property, and a 
portion of the Project will be developed for residential uses.  It is intended that District No. 1 will 
be formed to support residential development and District No. 2 will be formed to support solely 
the commercial development.  Coordinated efforts will be required between the Districts to 
facilitate the Public Improvements which benefit both the commercial development and the 
portions of the Project that will be constructed for residential use. 

b. Objective of the City Regarding Districts Service Plans.  The City’s objective in 
approving the Service Plan for the Districts is to authorize the Districts to provide for the 
planning, design, acquisition, construction, installation, relocation and redevelopment of the 
Public Improvements from the proceeds of Debt to be issued by the Districts.  All Debt will be 
repaid from property taxes imposed and collected at a tax mill levy no higher than the Maximum 
Debt Mill Levy and Fees.  The Districts will pay Administration Expenses from property taxes 
imposed and collected for no longer than the Maximum Debt Mill Levy Imposition Term and at 
a tax mill levy no higher than the Maximum Administration Mill Levy and specific ownership 
tax revenues.  Without the consent of the City, the Districts may not use other revenue sources, 
including, without limitation, fees or charges imposed upon End Users, special assessments, or 
revenues generated by covenants imposed upon property within the Districts or leases or 
contracts with property owners or tenants of property within the Districts including, without 
limitation, public improvement fees, retail sales fees, or payments in lieu of taxes. 

The Districts shall be authorized to finance the Public Improvements that can be 
funded from Debt to be repaid from Fees or from tax revenues collected from a mill levy which 
shall not exceed the Maximum Debt Mill Levy and which shall not exceed the Maximum Debt 
Mill Levy Imposition Term.  It is the intent of this Service Plan to assure to the extent possible 
that no property bear an economic burden that is greater than that associated with revenues from 
the Maximum Debt Mill Levy, the Maximum Debt Mill Levy Imposition Term, the Maximum 
Administration Mill Levy, or Fees even under bankruptcy or other unusual situations.  Generally, 
the costs of Public Improvements that cannot be funded within these parameters are not costs to 
be paid by the Districts.   
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c. Definitions. In this Service Plan, the following terms shall have the meanings 
indicated below, unless the context hereof clearly requires otherwise: 

Administration Expenses:  means any and all expenses related to the 
administration of the Districts, such as those described in Exhibit I, and does not 
include any expenses for operations and maintenance of Public Improvements. 

Annual Report:  means the annual report as described in Section XVII. 

Approved Development Plan:  means a Preliminary Development Plan or Official 
Development Plan which, among other things, identifies Public Improvements 
necessary for facilitating development of property within the Service Area as 
approved by the City pursuant to the City Code and as amended pursuant to the 
City Code from time to time. 

Board:  means the board of directors of one District or the boards of directors of 
all Districts, in the aggregate. 

City:  means the City of Westminster, Colorado. 

City Code:  means the City Code of the City as amended from time to time, and 
the Policy. 

City Council:  means the City Council of the City. 

Constitution:  means the Constitution of the State of Colorado.  

Cost Verification:  means certification of an Independent Engineer that the 
amounts expended by a District on Public Improvements or amounts requested for 
reimbursement to a Developer under a Developer Facilities Funding and 
Acquisition Agreement for Public Improvements are reasonable and comparable 
for similar projects as constructed in the local community, and verification from 
the Independent Accountant that such costs are reimbursable based on the copies 
of the invoices, bills, and requests for payment provided for review.   

C.R.S.:  means the Colorado Revised Statutes, as the same may be amended from 
time to time. 

Debt:  means bonds, notes, debentures, certificates, contracts, capital leases or 
other multiple fiscal year obligations for the payment of which any District has 
promised to impose an ad valorem property tax mill levy, specific ownership 
taxes and/or collect Fee revenue.  Any financial obligation the payment of which 
is subject to annual appropriation by a Board is not Debt. 

Developer:  means VPDF Uplands LLC, a Delaware limited liability company, or 
any of its successors or assigns, or any person who is or who has been a party to a 
Developer Facilities Funding and Acquisition Agreement.  
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Developer Facilities Funding and Acquisition Agreement:  means one or more 
agreements between the Developer and one or more of the Districts, pursuant to 
which the Developer agrees to advance funds to, or on behalf of, such Districts 
and pursuant to which such Districts have agreed to reimburse the Developer. 

District:  means any one of the District No. 1 or District No. 2. 

District No. 1:  means the Uplands Metropolitan District No. 1. 

District No. 2:  means the Uplands Metropolitan District No. 2. 

Districts:  means District No. 1 and District No. 2, collectively. 

End User:  means any owner, or tenant of any owner, of any taxable improvement 
within the Districts who is intended to become burdened by the imposition of ad 
valorem property taxes subject to the Maximum Debt Mill Levy.  By way of 
illustration, a resident homeowner, renter, commercial property owner, or 
commercial tenant is an End User.  A business entity that constructs homes or 
commercial structures is not an End User. 

External Financial Advisor:  means a person that:  (i) advises Colorado 
governmental entities on matters relating to the issuance of securities by Colorado 
governmental entities, including matters such as the pricing, sales and marketing 
of such securities and the procuring of bond ratings, credit enhancement and 
insurance in respect of such securities; (ii) is an underwriter, investment banker, 
or person registered as a Municipal Advisor with the Securities and Exchange 
Commission; and (iii) is not an officer or employee of any District and has not 
been otherwise engaged to provide services in connection with the transaction 
related to the applicable Debt. 

Fees:  means the fees imposed by the Districts, as described in Section V.d.vii 
below.  The term Fees does not include any fees that the Districts may have 
statutory power to impose other than those described in Section V.d.vii below. 

Financial Plan:  means the Financial Plan described in Section XIII and attached 
hereto as Exhibit H which describes (i) how the Public Improvements are to be 
financed; (ii) how the Debt is expected to be incurred; and (iii) the estimated 
revenue for Administration Expenses derived from property taxes for the first 
budget year. 

Improvements Matrix:  means the assumptions regarding the ownership, 
operations and maintenance of the constructed Public Improvements as set forth 
in Exhibit J. 

Independent Accountant:  means a certified public accounting firm that is retained 
by one of the Districts that is not currently engaged by and has never been 
engaged by the Developer. 
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Independent Engineer:  means an engineering firm that is retained by one of the 
Districts that is not currently engaged by and has never been engaged by the 
Developer. 

Initial District Boundaries:  means the boundaries of the area to be included in the 
Districts described in the Initial District Boundary Map. 

Initial District Boundary Map:  means the map attached hereto as Exhibit B, 
describing the initial boundaries of the Districts. 

Maximum Debt Mill Levy:  means the maximum mill levy any of the Districts is 
permitted to impose for payment of Debt as set forth in Section XIII.c below. 

Maximum Debt Levy Imposition Term:  means the maximum term for imposition 
of a mill levy on a particular property as set forth in Section XIII.c. below. 

Maximum Administration Mill Levy:  means the maximum mill levy any of the 
Districts is permitted to impose for payment of expenses related to Administration 
as set forth in Section XIII.h below. 

Policy:  means the City’s Policies and Procedures for Title 32 Districts, dated 
December 2004, as amended from time to time. 

Privately Placed Debt:  means all Debt except for the Debt sold to (a) an 
underwriter that purchases Debt from a District with a view to the distribution to 
investors or (b) a depository institution as defined in C.R.S. § 32-1-103. 

Project:  means the development or property commonly referred to as Uplands. 

Public Improvements:  means a part or all of the improvements authorized to be 
planned, designed, acquired, constructed, installed, relocated, redeveloped and 
financed as generally described in the Special District Act, except as specifically 
limited in Section V.a., to serve the future taxpayers and inhabitants of the Service 
Area as determined by the Board of one or more of the Districts. 

Report Year: means the time period described in Section IX. 

Service Area:  means the property within the District No. 1 Boundary Map and 
the District No. 2 Boundary Map. 

Service Plan:  means this service plan for the Districts approved by City Council. 

Service Plan Amendment:  means an amendment to the Service Plan approved by 
City Council in accordance with the City’s Policy and the applicable state law. 

Special District Act:  means Section 32-1-101, et seq., of the Colorado Revised 
Statutes, as amended from time to time. 



{00942933.DOCX v:15 } 5 

State: means the State of Colorado. 

Taxable Property:  means real or personal property within the Service Area 
subject to ad valorem taxes imposed by the Districts. 

Total Debt Issuance Limitation: means that amount specified as the total debt 
issuance limitation in Section V.d.vi 

III. PROPOSED DISTRICT BOUNDARIES/MAPS 

The area of the District No. 1 Boundaries includes 199.456 acres.  A legal description of the 
District No. 1 Boundaries is attached hereto as Exhibit A-1.  The area of the District No. 2 
Boundaries includes 0.048 acres.  A legal description of the District No. 2 Boundaries is attached 
hereto as Exhibit A-2.  A vicinity map is attached hereto as Exhibit C.  Maps of the District No. 
1 Boundaries and District No. 2 Boundaries are attached hereto as Exhibit B.  It is intended that 
as the commercial portions of the Project are platted, such commercial portions will be excluded 
from the District No. 1 Boundaries and included within the District No. 2 Boundaries pursuant to 
Section 32-1-401, et seq., C.R.S., and Section 32-1-501, et seq., C.R.S., subject to the limitations 
set forth in Section V below. 

IV. PROPOSED LAND USE / POPULATION PROJECTIONS 

The Service Area consists of approximately 199.504 acres of land.  The population of the 
Districts at build-out is estimated to be approximately 4,187.  Approval of this Service Plan by 
the City does not imply approval of the development of a specific area within the Districts, nor 
does it imply approval of the number of residential units or the total site/floor area of commercial 
or industrial buildings, unless the same is contained within an Approved Development Plan. 

V. DESCRIPTION OF PROPOSED SERVICES 

a. Types of Improvements.  The Districts shall have the power and authority to 
provide the Public Improvements within and without the boundaries of the Districts as such 
power and authority is described in the Special District Act, and other applicable statutes, 
common law and the Constitution, subject to the limitations set forth herein.  Such Public 
Improvements include: 

i. Water.  Except as limited herein, the Districts shall have the power and 
authority to provide for the design, acquisition, installation, construction and financing of a 
complete potable water and non-potable irrigation water system, including but not limited to, 
transmission and distribution systems for domestic and other public or private purposes, together 
with all necessary and proper water rights, equipment and appurtenances incident thereto which 
may include, but shall not be limited to, transmission lines, distribution mains and laterals, 
storage facilities, land and easements, together with extensions of and improvements to said 
systems.  The Districts may provide for such water improvements; however, the Districts shall 
not provide any water services and the Districts shall not own such water improvements.  Such 
water services shall be provided by City.  In addition to the other limitations herein, the Districts 
shall only have the powers enumerated in this section to the extent described on Exhibit E, 
Exhibit F, and Exhibit J. 
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ii. Streets.  The Districts shall have the power to provide for the planning, 
design, financing, acquisition, construction, completion, and installation of street improvements, 
both on-site and off-site, which may include, but shall not be limited to: curbs, gutters, culverts 
and drainage facilities, sidewalks, paving, grading, streetscape and signage, landscaping, and 
retaining walls, together with all necessary, incidental, and appurtenant facilities, land, and 
easements, together with extensions of and improvements to said facilities within and without the 
Districts.  In addition to the other limitations herein, the Districts shall only have the powers 
enumerated in this section to the extent described on Exhibit E, Exhibit G, and Exhibit J. 

iii. Sanitation.  Except as limited herein, the Districts shall have the power 
and authority to provide for the design, acquisition, installation, construction and financing of 
sanitary and storm sewers, flood and surface drainage improvements including but not limited to, 
culverts, dams, retaining walls, access way inlets, detention ponds and paving, roadside swales 
and curb and gutter, force mains and sanitary sewer lines and all necessary or proper equipment 
and appurtenances incident thereto, together with all necessary, incidental and appurtenant 
facilities, land and easements, and all necessary extensions of and improvements to said facilities 
or systems.  The Districts may provide for such sanitation improvements; however, the Districts 
shall not provide any sanitary sewer services or own any sanitary sewers.  Sanitary sewer 
services will be provided by the City.  In addition to the other limitations herein, the Districts 
shall only have the powers enumerated in this section to the extent described on Exhibit E, 
Exhibit F, and Exhibit J. 

iv. Landscaping.  The Districts may install a variety of landscaping 
throughout the Districts, including landscaping along the internal streets and entry features at the 
main entrances. Unless otherwise agreed to with the City, a homeowner’s association will be 
responsible for the regular maintenance of all landscaping on Property owned by the Districts. In 
addition to the other limitations herein, the Districts shall only have the powers enumerated in 
this section to the extent described on Exhibit E, Exhibit G, and Exhibit J. 

v. Park and Recreation.  The Districts shall have the power and authority to 
finance, design, construct, acquire, install, and provide for public park and public recreation 
facilities, services, or programs including, but not limited to, grading, soil preparation, sprinkler 
systems, fencing, pavilions, playgrounds, playing fields, open space, bike trails, pedestrian trails, 
pedestrian bridges, picnic areas, common area landscaping, streetscaping, storage buildings and 
facilities, weed control, paving, decorative paving, outdoor functional and decorative lighting, 
community events, and other services, programs and facilities, with all necessary and incidental 
and appurtenant facilities, land and easements, together with extensions and improvements 
thereto.  Unless the City accepts any park and recreation improvements, a homeowner’s 
association will be responsible for operation and maintenance of the park and recreation 
improvements. Any park and recreation improvements shall be subject to a recorded public 
access easement. In addition to the other limitations herein, the Districts shall only have the 
powers enumerated in this section to the extent described on Exhibit E, Exhibit G, and Exhibit 
J. 

vi. Safety Protection Improvements.  The Districts shall have the power to 
provide for the planning, design, financing, acquisition, construction, completion, and 
installation of facilities and/or services for a system of traffic and safety controls and devices on 
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streets and highways, which may include, but shall not be limited to, signalization, signage and 
striping, area identification, driver information and directional assistance signs, lighting, entry 
monumentation, and all necessary, incidental, and appurtenant facilities, land, and easements, 
together with extensions of and improvements to said facilities within and without the Districts’ 
boundaries. In addition to the other limitations herein, the Districts shall only have the powers 
enumerated in this section to the extent described on Exhibit E, Exhibit G, and Exhibit J. 

b. Standards of Construction/Statement of Compatibility.  The Districts will ensure 
that the Public Improvements are designed and constructed in accordance with the standards and 
specifications of the City and of other governmental entities having proper jurisdiction and of 
those special districts that qualify as “interested parties” under Section 32-1-204(1), C.R.S., as 
applicable.  The Districts will obtain the City’s approval of civil engineering plans and will 
obtain applicable permits for construction and installation of Public Improvements prior to 
performing such work. 

c. Facilities to Be Contracted and/or Acquired. The purchase price of any land 
acquired by the Districts from the Developer shall be no more than the then-current fair market 
value as confirmed by an independent MAI appraisal.  No District shall acquire or make any 
reimbursement for Public Improvements pursuant to a Developer Facilities Funding and 
Acquisition Agreement unless such District has obtained a Cost Verification for such costs. 

d. Limitations.  Except as set forth above, the Districts’ powers shall have the 
following limitations: 

i. Operations and Maintenance Limitation.  The purpose of the Districts is to 
plan for, design, acquire, construct, install, relocate, redevelop and finance the Public 
Improvements.  The Districts shall dedicate the Public Improvements to the City, a homeowner’s 
association or other appropriate jurisdiction in a manner consistent with the Approved 
Development Plan and other rules and regulations of the City.  The Districts shall not be 
authorized to own, operate and maintain Public Improvements.  All parks and trails shall be open 
to the general public, including City residents who do not reside in the Districts, free of charge.  
In furtherance thereof, all park and recreation improvements will be subject to a recorded public 
access easement  A matrix setting forth the intended ownership and maintenance obligations is 
attached hereto as Exhibit J. 

ii. Fire Protection Limitation.  The Districts shall not be authorized to plan 
for, design, acquire, construct, install, relocate, redevelop, finance, operate or maintain fire 
protection facilities or services, unless such facilities and services are provided pursuant to an 
intergovernmental agreement with the City.  The authority to plan for, design, acquire, construct, 
install, relocate, redevelop or finance fire hydrants and related improvements installed as part of 
the water system shall not be limited by this provision. 

iii. Financial Advisor Certification.  Prior to the issuance of any Privately 
Placed Debt, the Districts shall obtain the certification of an External Financial Advisor, in form 
substantially as follows: 
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We are [I am] an External Financial Advisor within the meaning of 
the Districts’ Service Plan. 

We [I] certify that (1) the net effective interest rate (calculated as 
defined in Section 32-1-103(12), C.R.S.) to be borne by [insert the 
designation of the Debt] does not exceed a reasonable current [tax-
exempt] [taxable] interest rate, using criteria deemed appropriate 
by us [me] and based upon our [my] analysis of comparable high 
yield securities; and (2) the structure of [insert designation of the 
Debt], including maturities and early redemption provisions, is 
reasonable considering the financial circumstances of the Districts. 

iv. Inclusion/Exclusion Limitation.  The Districts shall not include within 
their boundaries any property without the prior consent of the City.  No District shall exclude 
property from its boundaries upon which a Debt mill levy has been imposed for the purpose of 
the inclusion of such property into the other District or another district that has been or will be 
formed under the Special District Act, without the prior written consent of the City.  Except as 
otherwise provided herein, the Districts shall have the right to change their boundaries by 
inclusions and exclusions of property by and between the Districts, provided that in no event 
shall any property be included within the boundaries of more than one District. 

v. Overlap Limitation.  The boundaries of a District shall not overlap with 
any other district formed under the Special District Act if such overlap will cause that District’s 
mill levy to exceed the Maximum Debt Mill Levy and the Maximum Administration Mill Levy.   

vi. Total Debt Issuance Limitation.  The Districts shall not issue Debt in 
excess of Fifty-Five Million Seven Hundred Sixty-Five Thousand Dollars ($55,765,000).  The 
Total Debt Issuance Limitation shall not apply to Debt issued for the purpose of refunding, 
refinancing, reissuing or restructuring outstanding Debt except to the extent the principal amount 
of such refunding Debt exceeds the principal amount of the Debt to be refunded.  Nor shall the 
Total Debt Issuance Limitation apply to a District’s pledge of its property tax or specific 
ownership tax revenues to the Debt of one of the other Districts. 

vii. Fee Limitation.  District No. 1 may impose and collect Fees as a source of 
revenue for repayment of Debt only in the amounts set forth in the Financial Plan.  Such Fees 
shall be collected prior to issuance of a building permit for development of any property in 
District No. 1 Administration.  Without limiting the generality of the foregoing, in no event shall 
the Districts impose any fee or charge upon an End User. 

viii. Eminent Domain Limitation.  The Districts shall be authorized to utilize 
the power of eminent domain after entering into a written agreement with the City prior to each 
requested use of eminent domain. 

ix. Water Rights/Resources LimitationThe Districts shall not acquire, own, 
manage, adjudicate or develop water rights or resources except as otherwise provided pursuant to 
an intergovernmental agreement with the City. 
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x. Sales and Use Tax.  The Districts shall not exercise their exemption from 
City sales and use taxes. 

xi. Zoning and Land Use Requirements.  The Districts shall be subject to all 
of the City’s zoning, subdivision, building code and other land use requirements. 

xii. Growth Limitations.  The City shall not be limited in implementing 
Council or voter approved growth limitations, even though such actions may reduce or delay 
development within the Districts and the realization of District revenue. 

xiii. Subdistrict Limitation.  No District shall create any subdistrict pursuant to 
Section 32-1-1101, C.R.S., without the prior written consent of the City. 

xiv. Bankruptcy Limitation.  All of the limitations contained in this Service 
Plan, including, but not limited to, those pertaining to the Maximum Debt Mill Levy, the 
Maximum Administration Mill Levy and Fees have been established under the authority of the 
City to approve a Service Plan pursuant to Section 32-1-204.5, C.R.S.  It is expressly intended 
that such limitations: 

(a) Shall not be subject to set aside for any reason or by any court of 
competent jurisdiction, absent a Service Plan Amendment; and  

(b) Are, together with all other requirements of Colorado law, 
included in the “political or governmental powers” reserved to the State under the U.S. 
Bankruptcy Code (11 U.S.C.) Section 903, and are also included in the “regulatory or electoral 
approval necessary under applicable nonbankruptcy law” as required for confirmation of a 
Chapter 9 Bankruptcy Plan under Bankruptcy Code Section 943(b)(6). 

The filing of any bankruptcy petition by any District shall constitute, simultaneously with 
such filing, a material departure of the express terms of this Service Plan, thus necessitating a 
material modification that must be submitted to the City for its consideration as a Service Plan 
Amendment. 

VI. DISSOLUTION/CONSOLIDATION 

None of the Districts shall file a request with any Court to consolidate with another Title 32 
district without the prior written consent of the City, unless such consolidation is with the other 
District. Upon an independent determination of the City Council that the purposes for which the 
Districts were created have been accomplished, the District or Districts, as applicable, agrees to 
file petitions in the appropriate District Court for dissolution pursuant to applicable State law.  In 
no event shall dissolution occur until a District has provided for the payment or discharge of all 
of its outstanding Debt and other financial obligations as required pursuant to State law. 

VII. CONSERVATION TRUST FUND 

The Districts shall not apply for or accept Conservation Trust Funds, Great Outdoors Colorado 
Funds, or other funds available from or through governmental or non-profit entities that the City 
is eligible to apply for, except pursuant to an intergovernmental agreement with the City.  This 
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section shall not apply to specific ownership taxes which shall be distributed to and a revenue 
source for the Districts without any limitation. 

VIII. ASSESSED VALUATION 

The current assessed valuation of the Service Area is $0.00 for purposes of this Service Plan and, 
at build out, is expected to be sufficient to reasonably discharge the Debt under the Financial 
Plan.   

IX. DEVELOPER REIMBURSEMENT 

It is anticipated that the Developer and the Districts will enter into a Developer Facilities 
Funding and Acquisition Agreement pursuant to which Developer will construct or cause others 
to construct the Public Improvements necessary for the Project and the Districts will agree to 
acquire and pay for such Public Improvements constructed following receipt of a Cost 
Verification and from the proceeds of Debt issued by the Districts.  It is further anticipated that 
the Developer will fund Administration Expenses until such time as there is a sufficient tax base 
to pay for such Administration Expenses.  It is anticipated that the Districts will enter into an 
agreement with the Developer that provides the Districts to repay such Developer advances from 
available revenues, but such advances for Administration Expenses shall not be reimbursed from 
the proceeds of any Debt issued by the Districts.  In no event shall any agreement to reimburse 
the Developer bear interest that exceeds 5% per annum nor shall such interest compound. 

X. PROPOSED AGREEMENT 

The form of intergovernmental agreement between the Districts and the City, relating to the 
limitations imposed on the Districts’ activities, is attached hereto as Exhibit L.  The Districts 
shall approve the intergovernmental agreement in the form of Exhibit L at their first board 
meeting after their organizational elections.  The Districts shall not issue any Debt, levy any 
taxes, or impose any Fees until the intergovernmental agreement has been executed and 
delivered by the parties.  The City Council shall approve the intergovernmental agreement in the 
form attached hereto as Exhibit L at the public hearing approving the Service Plan. 

XI. ESTIMATED COSTS OF FACILITIES 

The Districts shall have authority to provide for the planning, design, acquisition, construction, 
installation, relocation, redevelopment, and financing of the Public Improvements identified on 
Exhibit E, which Public Improvements benefit the property described on both Exhibit A-1 and 
Exhibit A-2 and include certain off-site Public Improvements that are necessary for the 
development of the Project, to be more specifically defined in an Approved Development Plan.  
An estimate of the costs of the Public Improvements which may be planned for, designed, 
acquired, constructed, installed, relocated, redeveloped, or financed was prepared based upon a 
preliminary engineering survey and estimates derived from the zoning on the property in the 
Service Area and is approximately Sixty Million Eighty-Two Thousand Five Hundred Ninety-
One Dollars ($60,082,591.00) as more fully described in Exhibit E. 
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XII. ADMINISTRATION EXPENSES; ESTIMATED COSTS 

The estimated cost of acquiring land, engineering services, and Administration Expenses, 
together with the estimated costs of the Districts’ organization, are anticipated to be Five 
Hundred Thousand Dollars ($500,000.00). 

The first year’s operating budget is estimated to be Fifty Thousand Dollars ($50,000.00). 

XIII. FINANCIAL PLAN/PROPOSED INDEBTEDNESS  

a. Proposed General Obligation Indebtedness.  The Districts shall be authorized to 
provide for the planning, design, acquisition, construction, installation, relocation and/or 
redevelopment of the Public Improvements from their revenues and by and through the proceeds 
of Debt to be issued by the Districts.  The Districts shall not be authorized to pay costs or 
expenses related to Administration Expenses from proceeds of Debt to be issued by the Districts.  
The Financial Plan for the Districts shall be to issue such Debt as the Districts can reasonably 
pay within the Maximum Debt Mill Levy Imposition Term from revenues derived from the 
Maximum Debt Mill Levy, including specific ownership taxes derived therefrom, and Fees.  The 
interest rate on any Debt is expected to be the market rate at the time the Debt is issued.  In the 
event of a default, the proposed maximum interest rate on any Debt is not expected to exceed 
eighteen percent (18%).  The proposed maximum underwriting discount will be five percent 
(5%).  Debt, when issued, will comply with all relevant requirements of this Service Plan, State 
law and Federal law as then applicable to the issuance of public securities.  In no event shall 
Privately Placed Debt bear interest that exceeds 5% per annum nor shall such interest compound. 

In connection with any Debt issuance, the applicable District shall deliver a copy to the City of 
any preliminary or final official statement or other document to be used to offer the Debt to 
investors within three (3) business days following the posting of the same.  Further, upon the 
date of such Debt issuance, the applicable District shall deliver to the City an opinion letter from 
either bond counsel or general counsel to the District that the applicable Debt issuance is in 
compliance with the provisions of this Service Plan.  As required by the Policy, the intended 
form of intergovernmental agreement between the Districts which may be entered into between 
the Districts to provide for a pledge of revenue by District No. 2 to support the Debt issued by 
District No. 1 (the “Capital Pledge Agreements”) are attached hereto as Exhibit M.  So long as 
the mill levy provided for in the Capital Pledge Agreements is not higher than the Maximum 
Debt Mill Levy and the other material terms are not modified, changes to the form of the Capital 
Pledge Agreements to conform to the terms of the Debt issuance shall not be deemed a material 
modification hereunder. 

b. Debt Limit. The Total Debt Issuance Limitation is set forth in Section V.d.vi. No 
District shall issue Debt in excess of the Total Debt Issuance Limitation. The Districts shall be 
permitted to issue Debt in an amount not exceeding the Total Debt Issuance Limitation on a 
schedule and in such year or years as the Districts determine shall meet the needs of the 
Financial Plan referenced above and shall be phased to serve development as it occurs.   
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c. Mill Levy.  The “Maximum Debt Mill Levy” shall be the maximum mill levy a 
District is permitted to impose upon the taxable property within such District for payment of 
Debt, and shall be determined as follows: 

i. The Maximum Debt Mill Levy shall be forty (40) mills; provided that if, 
after the date of approval of this Service Plan by the City there are changes in the method of 
calculating assessed or actual valuation by the State Legislature, including, but not limited to, as 
a result of Senate Bill 22-238, or any constitutionally mandated tax credit, cut or abatement; the 
mill levy limitation applicable to such Debt may be increased or decreased to reflect such 
changes, such increases or decreases to be determined by the Board in good faith (such 
determination to be binding and final) so that to the extent possible, the actual tax revenues 
generated by the mill levy, as adjusted for changes occurring after the date of approval of this 
Service Plan by the City, are neither diminished nor enhanced as a result of such changes.  For 
purposes of the foregoing, a change in the ratio of actual valuation shall be deemed to be a 
change in the method of calculating assessed valuation. 

ii. All Debt issued by the Districts must be issued in compliance with the 
requirements of Section 32-1-1101, C.R.S. and all other requirements of State law. 

iii. All Debt issued by any of the Districts shall have a final maturity date not 
more than thirty (30) years from the date of issuance of any such Debt.  If any Debt is refunded 
the maturity of the refunding Debt shall not extend beyond the final maturity date of the refunded 
Debt.  No District shall have any authority to impose or collect any mill levy for repayment of 
any and all Debt (or use the proceeds thereof for repayment of Debt) on any single property 
developed for residential uses which exceeds forty (40) years after the year of the initial 
imposition of a debt service mill levy by the applicable District in which the property is located, 
unless a majority of the Board are residents of the District and the Board shall have voted in 
favor of a refunding of a part of all of the Debt.  At the end of the forty (40) year term any and all 
Debt that has not been paid shall be forgiven. 

iv. In the text of any other instrument representing and constituting Debt, the 
Districts shall set forth a statement in substantially the following form: By acceptance of this 
instrument, the owner hereof agrees and consents to all of the limitations in respect of the 
payment of the principal of and interest contained herein, in the resolution of the District 
authorizing the issuance of this Debt and in the Service Plan for creation of the District. 

d. Modification of Service Plan.  The Service Plan has been designed with sufficient 
flexibility to enable the Districts to provide required services and facilities under evolving 
circumstances without the need for numerous amendments.  Actions of the Districts violating the 
limitations contained in this Service Plan shall be deemed to be material modifications to this 
Service Plan and the City shall be entitled to the remedies set forth in Section XIV below. 

i. The City will determine whether a change constitutes a “material 
modification” of the Service Plan.  Any significant change in the Service Plan shall be submitted 
to the City and shall first be subject to approval by the City in accordance with the provisions of 
the Act.  Material modifications include, but are not limited to, those which add property to the 
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District, those actions described in the City Policy as material modifications, and other 
conditions as determined by the City. 

ii. Within ninety (90) days of the occurrence of an action, event or condition 
that constitutes or may constitute a material modification, the Board shall forward an appropriate 
petition to the City Council for approval requesting a Service Plan Amendment, which shall 
include the information required under the City Policy. 

e. Cost Summary and Debt Development.  The anticipated costs associated with the 
issuance of Debt is set forth on Exhibit H attached hereto. 

f. Economic Viability.  The Financial Plan attached hereto as Exhibit H reflects that 
the Districts have the ability to issue Debt within the Debt Limit and repay the same within the 
limitations contained in this Service Plan. 

g. Projections of Assessed Valuation.  Projections of assessed valuation are 
contained in the Financial Plan attached hereto as Exhibit H and are supported by a market study 
submitted to the City with the processing of this Service Plan. 

h. Administration Expenses. The “Maximum Administration Mill Levy” shall be 
three (3) mills and shall be the maximum mill levy a District is permitted to impose upon the 
taxable property within such District for payment of Administration Expenses, provided that if, 
after the date of approval of this Service Plan by the City there are changes in the method of 
calculating assessed valuation or any constitutionally mandated tax credit, cut or abatement; the 
mill levy limitation applicable to such Administration Expenses may be increased or decreased 
to reflect such changes, such increases or decreases to be determined by the Board in good faith 
(such determination to be binding and final) so that to the extent possible, the actual tax revenues 
generated by the mill levy, as adjusted for changes occurring after the date of approval of this 
Service Plan by the City, are neither diminished nor enhanced as a result of such changes.  For 
purposes of the foregoing, a change in the ratio of actual valuation shall be deemed to be a 
change in the method of calculating assessed valuation. 

XIV. FAILURE TO COMPLY WITH SERVICE PLAN 

Should the Districts fail to request and obtain a Service Plan amendment when required under 
the City Code or otherwise fail to comply with the City Code, the City Council, by resolution 
may impose one (1) or more of the following sanctions, as it deems appropriate. 

a. Exercise any equitable remedy under the Special District Act. 

b. Withhold the issuance of any permit, authorization, acceptance or other 
administrative approval necessary for the Districts’ development of public facilities or 
construction. 

c. Exercise any legal remedy under the terms of any intergovernmental agreement 
under which the Districts are in default. 
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d. Exercise any other legal remedy, including seeking injunctive relief against the 
Districts, to force compliance with the provisions of the City Code. 

XV. RESOLUTION OF APPROVAL 

A proposed resolution of approval of this Service Plan to be adopted by the City Council is 
attached to this Service Plan as Exhibit K. 

XVI. DISCLOSURE AND TRANSPARENCY  

a. Disclosure to Purchasers.  The Districts shall use reasonable efforts and due 
diligence to cause any home builder or developer of residential property within the Districts to 
provide to all initial purchasers of property within the Districts written notice of disclosure that 
describes the impact of the applicable District’s mill levy and fees on each residential property 
along with the purchase contract.  The Districts shall provide the City with a copy of the 
recorded notice of disclosure for review and record such notice of disclosure with the County 
Clerk and Recorder at the time the subdivision plat is recorded or, within sixty (60) days 
following the date of the City’s approval of this Service Plan if the subdivision plat has already 
filed.  The notice of disclosure shall include the maximum mill levy that may be assessed and the 
associated taxes that may be imposed on the residential property for each year such District is in 
existence.  In addition, the Districts shall work with the Developer to prepare an educational 
video that describes and provides information regarding the Districts.  The Districts and 
Developer shall provide such video to all homebuilders within the Project and request that such 
homebuilders either provide a link to such video or providing a viewing of such video to all 
potential purchasers at or prior to execution of a purchase and sale agreement. 

b. Sales Offices. To ensure that potential residential buyers are educated about the 
Districts, the Districts shall also use reasonable efforts and due diligence to provide information 
to potential residential buyers by: (i) furnishing to any developer of property or home builders 
within the Districts information describing the key provisions of the approved Districts for 
prominent display at all sales offices; and (ii) inspecting the sales offices within the Districts on a 
quarterly basis to assure the information provided is accurate and prominently displayed.  Such 
information shall include the maximum mill levies and associated taxes and fees that may be 
imposed on each property for each year the Districts are in existence as well as the Public 
Improvements that are or have been paid for by the Districts. 

c. Website.  The Districts shall maintain one or more websites, as required by the 
Special District Act, which shall be used primarily for the purposes of transparency and general 
operations of the Districts, and shall not contain marketing materials or advertisements of any 
kind promoting the development, developers or homebuilders within the Districts. 

d. Notice to City. The Districts will provide the City with written notice of the date 
of hearing on its petition for organization filed with the District Court.  

e. Meeting Locations.  All regular and special Board meetings shall be virtually 
accessible using an online computer application or telephonically.  If also held at a physical 
location, all regular and special Board meetings shall be held at a location within a five (5) mile 
radius of the Districts or within the jurisdictional limits of the City if no feasible meeting venue 
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is available within a five (5) mile radius.  The Districts shall provide information on the 
Districts’ website accessible to all residents, property owners, or electors instructing how to 
access and participate in the meeting using an online computer application or telephonically and 
in person if held at a physical location.  At least fourteen (14) days prior to any Board meeting, 
the Districts shall provide notification via the Districts’ website and via email (to the extent the 
District possesses the email addresses) to any residents, property owners, or electors of the 
Districts and to any homeowner’s association or similar entity serving property in the Districts. 

f. Meeting Notices to City.  A copy of the written notice of every regular or special 
meeting of a District will be delivered to the City Clerk at least fourteen (14) days prior to such 
meeting. 

XVII. ANNUAL REPORT 

a. General.  On or before September 1 of each year, the Districts shall submit to the 
City’s Clerk at the City’s administrative offices an “Annual Report” and proposed budget, 
including the proposed debt service and administration mill levies.  The Annual Report shall 
explain all major actions taken during the preceding year to implement the Financial Plan and 
any related civil engineering plan, together with the projections for the ensuing fiscal years and 
such other available information as the City may request. The Districts shall also file a copy of 
their statutorily required audit with the City. 

b. Contents.  The Annual Report shall reflect activity and financial events of a 
District through the preceding December 31, being the “Report Year.”  The Annual Report shall 
include the following: 

i. A narrative summary of the progress of a District in implementing the 
Service Plan during the Report Year. 

ii. Except when an exemption from audit has been granted for the Report 
Year under the Local Government Audit Law, the audited financial statements of a District for 
the Report Year, including a statement of financial condition (i.e. balance sheet) as of December 
31 of the Report Year and a statement of operations (i.e. revenues and expenditures) for the 
Report Year. 

iii. Unless disclosed within a separate schedule to the financial statements, a 
summary of the capital expenditures incurred by a District in development of public facilities in 
the Report Year, as well as any capital improvements or projects proposed to be undertaken in 
the five (5) years following the Report Year.  

iv. Unless disclosed within a separate schedule to the financial statements, a 
summary of the financial obligations of a District at the end of the Report Year, including the 
amount of outstanding Debt, the amount and terms of any new District Debt or long-term 
obligations issued in the Report Year, the amount of payment or retirement of existing 
indebtedness of a District in the Report Year, the total assessed valuation of all taxable properties 
within a District as of January 1 of the Report Year, and the current mill levy of a District 
pledged to debt retirement in the Report Year.  
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v. A District’s budget for the calendar year in which the Annual Report is 
submitted. 

vi. A summary of residential and/or commercial development, which has 
occurred within a District for the Report Year, whichever is appropriate. 

vii. A summary of all Fees imposed by a District as of January 1 of the Report 
Year. 

viii. Certification of the Board that no action, event or condition enumerated in 
Section 11 of the Policy has occurred in the Report Year. 

ix. The name, business address and telephone number of each member of the 
Board and its chief administrative officer and general counsel, together with the date, place and 
time of the regular meetings of the Board. 

x. In the event the annual report is not received by the City Clerk in a timely 
basis, notice of such default shall be given by the City Clerk to the Board of such District, at its 
last known address. The failure of a District to file the annual report within thirty (30) days of the 
mailing of such default notice by the City Clerk shall empower the City Council to impose the 
sanctions authorized in Section 16 of the Policy.  The remedies provided for noncompliance with 
the filing of the annual report shall be supplemental top the remedy authorized under Section 32-
1-209 of the Special District Act. 

XVIII. CONCLUSION  

It is submitted that this Service Plan for the Districts establishes that: 

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

b. The existing service in the area to be served by the Districts is inadequate for 
present and projected needs; 

c. The Districts are capable of providing economical and sufficient service to the 
area within its proposed boundaries;  

d. The area to be included in the Districts does have, and will have, the financial 
ability to discharge the proposed indebtedness on a reasonable basis; 

e. Adequate service is not, and will not be, available to the area through the City or 
County or other existing municipal or quasi-municipal corporations, including existing special 
districts, within a reasonable time and on a comparable basis; 

f. The facility and service standards of the Districts are compatible with the facility 
and service standards of the City within which the special districts are to be located and each 
municipality which is an interested party under Section 32-1-204(1), C.R.S.; 
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EXHIBIT A-1 

Legal Description of District No. 1 Boundaries 
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EXHIBIT A-2 

Legal Description of District No. 2 Boundaries 
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EXHIBIT B 

District Boundary Maps 
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EXHIBIT C 

Vicinity Map 
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EXHIBIT D 

List of Interested Parties 
 
 
Developer/Owner: 
VPDF Uplands LLC 
Attn:  Chad Ellington 
1480 Humboldt Street 
Denver, CO 80218 
chad@peakdevgrp.com 

Engineer: 
Terra Forma Solutions, Inc. 
Attn: Todd Johnson 
3465 South Gaylord Court 
Unit A304 
Englewood, CO 80113 

  
Investment Banker/Author of Financing Plan: 
Zach Bishop 
Piper Sandler & Co. 
1200 17th Street, Suite 1250 
Denver, Colorado  80202 
(303) 405-0879 – phone 
Zach.bishop@psc.com 

 

  
District Legal Counsel: 
Paula Williams, Esq. 
McGeady Becher P.C. 
450 E. 17th Avenue, Suite 400 
Denver, Colorado 80203-1254 
(303) 592-4380 – phone 
(303) 592-4385 – fax 
pwilliams@specialdistrictlaw.com 
 
Board of Directors  
 
Chad Ellington 
1480 Humboldt Street 
Denver, CO 80218 
Phone: 970-439-1946 
 
Amber Sands 
4601 DTC Blvd. Suite 525 
Denver, Colorado 80237 
Phone: 970-439-1946 
 
Mark Nickless 
4601 DTC Blvd. Suite 525 
Denver, Colorado 80237 
Phone: 970-439-1946 
 

 

mailto:chad@peakdevgrp.com
mailto:Zach.bishop@psc.com
mailto:pwilliams@specialdistrictlaw.com
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Jeff Handlin 
4601 DTC Blvd. Suite 525 
Denver, Colorado 80237 
Phone: 970-439-1946 
 
Matt Childers 
2000 N Clay St. 
Denver, CO 80211 
Phone: (904) 644-7670 
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EXHIBIT E 

Description of Facilities and Costs 
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EXHIBIT F 

Water Improvements 
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EXHIBIT G 

Streets and Safety Protection Improvements 
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EXHIBIT H 

Financial Plan 
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EXHIBIT I 

Administration Expenses 
 

Year Expenses Revenue 
2022 -2028 Management  

Statutory Compliance 
Accounting 
Legal 
Election 
Treasurer Fees 
Insurance – SDA Dues 

0 
1,000 

15,000 
20,000 
2,000 

0 
4,000 

Developer Advance:  
$50,000 

    
2028 Management 

Statutory Compliance 
Accounting 
Legal 
Election 
Insurance – SDA Dues 

20,000 
3,000 

15,000 
20,000 
2,000 
4,500 

3 Mills:  $143,374 
(District No. 1) 
$6,821 (District No. 2) 
 

    
2029 Management 

Statutory Compliance 
Accounting 
Legal 
Election 
Insurance – SDA Dues 

20,000 
3,000 

17,000 
20,000 
2,500 
4,600 

3 Mills:  $167,084 
(District No. 1) 
$20,474 (District No. 
2) 

    
2030 - 2031 Management 

Statutory Compliance 
Accounting 
Legal 
Election 
Insurance – SDA Dues 

25,000 
3,000 

20,000 
21,000 
3,500 
5,800 

3 Mills:  $200,876 
(District No. 1) 
$23,698 (District No. 
2) 

    
2032 - 2033 Management 

Statutory Compliance 
Accounting 
Legal 
Election 
Insurance – SDA Dues 

27,000 
3,000 

21,000 
22,000 
3,500 
6,000 

3 Mills:  $220,917 
(District No. 1) 
$23,698 (District No. 
2) 
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EXHIBIT J 

Matrix: Improvement Built by, Donated to City of Westminster Maintained by (District, 
Developer, City, etc.) 
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EXHIBIT K 

Form of Resolution of Approval 
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EXHIBIT L 

Form of Intergovernmental Agreement 
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EXHIBIT M 

Form of Capital Pledge Agreements 
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SENIOR CAPITAL PLEDGE AGREEMENT 
 

 This SENIOR CAPITAL PLEDGE AGREEMENT (the “Agreement”), is made and 
entered into and dated as of [__________] 1, 2023, by and among UPLANDS 
METROPOLITAN DISTRICT NO. 1 (the “Issuing District”), UPLANDS 
METROPOLITAN DISTRICT NO. 2 (“District No. 2” and, together with the Issuing District, 
the “Taxing Districts”), and ______________, in its capacity as trustee under that certain 
Indenture of Trust (Senior) dated as of [__________] 1, 2023, entered into with the Issuing 
District (the “Trustee”).  The Taxing Districts are quasi-municipal corporations and political 
subdivisions of the State of Colorado (the “State”). 
 
 

RECITALS 
 

WHEREAS, the Taxing Districts are authorized by Title 32, Article 1, Part 1, Colorado 
Revised Statutes, as amended (“C.R.S.”) (the “Act”), to provide certain public improvements 
and services to and for the benefit of the properties within and without the boundaries of the 
Taxing Districts, in accordance with the Consolidated Service Plan for Uplands Metropolitan 
District Nos. 1 and 2, approved by the City Council of the City of Westminster, Colorado (the 
“City”) on _______ __, 2022 (as may be amended and restated from time to time, the “Service 
Plan”); and  

WHEREAS, under the Service Plan, the Taxing Districts are intended to work together 
and coordinate their activities with respect to the financing, acquisition, construction, operation 
and maintenance of public improvements necessary to serve development within the Taxing 
Districts, which is generally anticipated to consist of mixed-use, residential and commercial 
development; and 

WHEREAS, in addition to the approval of the City, the Taxing Districts were organized 
with the approval of the Taxing Districts’ respective electors, such approvals fully contemplating 
cooperation between the Taxing Districts as provided herein and in the Service Plan; and 

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

WHEREAS, the Service Plan has been prepared for the Taxing Districts pursuant to 
Sections 32-1-201, C.R.S. et seq., and all required governmental approvals have been obtained 
therefor; and 

WHEREAS, at an election of the qualified electors of each of the Taxing Districts, duly 
called and held on November 8, 2022 (each an “Election”), in accordance with law and pursuant 
to due notice, a majority of those qualified to vote and voting at the Election voted in favor of, 
inter alia, the issuance of indebtedness by the applicable Taxing District and the imposition of 
taxes for the payment thereof, for the purpose of providing certain public improvements and 
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facilities (as more particularly defined herein, the “Facilities”), and for the refunding of such 
indebtedness, as follows, the questions relating thereto being as set forth in Exhibit A hereto:  

Purpose Election 
Authorized 
Principal 
Amount 

Streets    $55,765,000 
Parks/Rec 55,765,000 
Water 55,765,000 
Sanitation 55,765,000 
Safety Protection 55,765,000 
Refunding 55,765,000 

WHEREAS, the returns of each Election were duly canvassed and the results thereof 
duly declared; and 

WHEREAS, the results of each Election were certified by the applicable Taxing District 
by certified mail to the board of county commissioners of each county in which the Taxing 
District is located or to the governing body of a municipality that has adopted a resolution of 
approval of the special district pursuant to Section 32-1-204.5, C.R.S., and with the division of 
securities created by Section 11- 51-701, C.R.S., within 45 days after the applicable Election; 
and  

WHEREAS, the Boards of Directors of the Taxing Districts have previously determined 
that it was necessary to acquire, construct, and install a portion of the Facilities (the “Project”); 
and 

WHEREAS, for the purpose of funding or reimbursing certain costs of the Facilities, the 
[Issuing District][District No. 2] has previously entered into an _________________________ 
dated as of [__________], 20__ (the “[Acquisition/Reimbursement Agreement]”) with [VPDF 
Uplands LLC, a Delaware limited liability company] (the “Developer”), pursuant to which 
[Issuing District][District No. 2] agreed to acquire from the Developer any Facilities constructed 
for the benefit of the Taxing Districts and to reimburse the Developer for the costs of Facilities 
constructed by or on behalf of the Taxing Districts (if any) in accordance with the provisions 
thereof, but solely from the sources of revenue identified therein and subject to the limitations 
more particularly provided therein; and  

WHEREAS, in furtherance of the Service Plan, the Taxing Districts have subsequently 
determined that it would be in the best interests of the Taxing Districts, the residents and the 
taxpayers thereof for the Issuing District to issue indebtedness for the purpose of providing 
Facilities (including paying amounts due or to become due under the 
[Acquisition/Reimbursement Agreement]), and for such indebtedness to be payable from 
property taxes of the Issuing District and District No. 2; and 

WHEREAS, for the purpose of financing or reimbursing a portion of the costs of 
Financed Facilities (defined herein) (including paying amounts due or to become due under the 
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[Acquisition/Reimbursement Agreement]), the Board of Directors of the Issuing District has 
previously determined to issue its Limited Tax General Obligation Bonds, Series 2023A, in the 
aggregate principal amount of $[PAR-A] (the “2023A Senior Bonds”) pursuant to an Indenture 
of Trust (Senior) dated as of [__________] 1, 20__ (the “2023A Senior Indenture”) between 
the Issuing District and _______________, as trustee, which 2023A Senior Bonds are to be 
secured by the Senior Pledged Revenue hereunder, as more particularly described herein and in 
the 2023A Senior Indenture; and 

WHEREAS, in order to provide for the payment of the 2023A Senior Bonds and certain 
other obligations that may be issued by the Issuing District in the future (excluding the 2023B 
Subordinate Bonds (defined below)) (as more particularly defined herein, the “Additional 
Senior Obligations”), the Taxing Districts, by the terms of this Agreement, pledged certain 
revenues (referred to herein as the “Senior Pledged Revenue”) to the Issuing District for the 
payment of the 2023A Senior Bonds and the Additional Senior Obligations, and covenanted to 
take certain actions with respect to generating such revenues, for the benefit of the holders of the 
2023A Senior Bonds and any Additional Senior Obligations (the “Bondholders”); and 

[WHEREAS, for the purpose of paying additional costs of Financed Facilities, on or 
about the date of issuance of the 2023A Senior Bonds, the Issuing District intends to issue its 
Subordinate Limited Tax General Obligation Bonds, Series 2023B, in the aggregate principal 
amount of $[PAR-B] (the “2023B Subordinate Bonds”), pursuant to an Indenture of Trust 
(Subordinate) dated as of [__________] 1, 2023 (the “2023B Subordinate Indenture”), by and 
between the Issuing District and ______________, as trustee; and]1 

[WHEREAS, in order to provide for the payment of the 2023B Subordinate Bonds and 
certain other obligations that may be issued by the Issuing District in the future (excluding the 
2023A Senior Bonds and Additional Senior Obligations), the Taxing Districts have entered into a 
Subordinate Capital Pledge Agreement, dated as of [__________] 1, 2023, with the Trustee (the 
“Subordinate Pledge Agreement”), pursuant to which each Taxing District is obligated to 
impose ad valorem property taxes in an amount equal to the “Subordinate Required Mill Levy” 
(as defined therein) and pay the proceeds thereof to the trustee for the 2023B Subordinate Bonds, 
or as otherwise directed by the Issuing District; and]1 

WHEREAS, the Taxing Districts have determined (or will determine prior to the 
disbursement of proceeds of the 2023A Senior Bonds and 2023B Subordinate Bonds to such 
purposes) that the Facilities anticipated to be funded with the proceeds of the 2023A Senior 
Bonds [and 2023B Subordinate Bonds]1 (as more particularly defined herein, the “Financed 
Facilities”) were generally contemplated by the Service Plan, are needed, and, due to the nature 
of the Financed Facilities and proximity and interrelatedness of the development anticipated to 
occur within the boundaries of the Taxing Districts, such Financed Facilities do or will benefit 
the Taxing Districts, residents, property owners and taxpayers in the Taxing Districts as a whole; 
and 

 
1 References to 2023B Subordinate Bonds, 2023B Subordinate Indenture and Subordinate Pledge Agreement to be 
omitted in the event that 2023B Subordinate Bonds are not issued. 
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WHEREAS, the 2023A Senior Bonds are to be issued in minimum denominations of 
$500,000 and integral multiples of $1,000 in excess thereof, or otherwise will qualify for an 
exemption from registration under the Colorado Municipal Bond Supervision Act; and 

WHEREAS, pursuant to the provisions of Section 32-1-1101(6)(a)(IV), C.R.S., the 
2023A Senior Bonds are to be issued only to “financial institutions or institutional investors” as 
such terms are defined in Section 32-1-103(6.5), C.R.S., unless otherwise permitted pursuant to 
the provisions of Section 32-1-1101(6), C.R.S.; and 

WHEREAS, pursuant to the provisions of the Service Plan, the 2023A Senior Bonds 
have a final maturity date not more than thirty (30) years from the date of issuance of the 2023A 
Senior Bonds; and 

WHEREAS, the Issuing District will allocate the principal amount of the 2023A Senior 
Bonds to the Issuing District’s electoral authorization in accordance with the use of net proceeds 
of the 2023A Senior Bonds, as more particularly provided in the recitals of the 2023A Senior 
Indenture, and, furthermore, has determined that the Issuing District’s obligations under this 
Agreement (to the extent relating to the payment of the 2023A Senior Bonds) are the same and 
not in addition to, the Issuing District’s obligations with respect to the 2023A Senior Bonds and, 
accordingly, no additional electoral authorization of the Issuing District will be allocated to this 
Agreement in connection with the issuance of the 2023A Senior Bonds; and 

WHEREAS, due to the nature of the obligation incurred by the Issuing District under the 
2023A Senior Indenture and hereunder, and by District No. 2 hereunder, it is not possible to 
predict with certainty the amount of principal and interest on the 2023A Senior Bonds and 
Additional Senior Obligations (if any) each Taxing District will pay hereunder, and as a result, 
District No. 2 will initially reserve and subsequently allocate from its Election all of the 
indebtedness represented by this Agreement, based upon the principal amount of 2023A Senior 
Bonds payable pursuant to the terms hereof (and any Additional Senior Obligations issued in the 
future) and the manner in which the Issuing District allocates the same based upon the Facilities 
financed by such 2023A Senior Bonds and Additional Senior Obligations (if any); and 

WHEREAS, the Taxing Districts have determined and hereby determine that the 
execution of this Agreement, the issuance of the 2023A Senior Bonds and any Additional Senior 
Obligations, and the provision of the Financed Facilities are in the best interests of the Taxing 
Districts and the residents, property owners, and taxpayers thereof; and 

WHEREAS, all amendments to this Agreement made pursuant hereto and not in specific 
conflict with specific limits of the ballot questions, which authorized the indebtedness 
comprising the Senior Payment Obligation provided for herein, shall be deemed part of this 
Agreement and fully authorized by such ballot questions. 

COVENANTS 
 

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



 

{00942933.DOCX v:15 } M-6 

ARTICLE I 
 

DEFINITIONS 
 

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

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

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

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

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

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

Section 1.02. Definitions.  As used herein, unless the context expressly indicates 
otherwise, the words defined below and capitalized throughout the text of this Agreement shall 
have the respective meanings set forth below: 

“[Acquisition/Reimbursement Agreement]” has the meaning assigned it in the recitals 
hereof. 

“Additional Senior Obligation Documents” means, collectively, any resolution, indenture, 
loan agreement or other instrument or agreement executed by the Issuing District pursuant to 
which Additional Senior Obligations are issued or incurred, and any undertaking or agreement 
with respect to the provision of continuing disclosure relating thereto. 

“Additional Senior Obligations” means any bonds, notes, certificates or obligations 
(including a repayment obligation under a loan agreement or similar agreement) issued or 
incurred by the Issuing District and designated by the Issuing District (in the applicable 
Additional Senior Obligation Document) as secured by a lien on all or any portion of the Senior 
Pledged Revenues payable hereunder; provided that such obligations are issued for the purpose 
of: (i) refinancing the 2023A Senior Bonds, other Additional Senior Obligations, or any other 
obligations of the Issuing District for which the Taxing Districts are obligated to impose ad 
valorem property taxes (including in accordance with the Subordinate Pledge Agreement), or 
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obligations issued to refinance the same; or (ii) issued for the purpose of financing or refinancing 
the Financed Facilities.  In addition, an obligation shall not constitute an Additional Senior 
Obligation hereunder unless (i) it will be issued, either: (A) in denominations of not less than 
$500,000 each, or (B) to “accredited investors” as defined in Section 11-59-110(1)(g) C.R.S., 
unless an exemption from the registration requirements of the Colorado Municipal Bond 
Supervision Act, or any successor statute, is otherwise available; AND (ii) it will initially be 
issued to financial institutions or institutional investors, or in a manner otherwise satisfying one 
of the conditions of Section 32-1-1101(6)(a), C.R.S., or will constitute a refunding or 
restructuring contemplated by Section 32-1-1101(6)(b) C.R.S.; AND (iii) it will have a final 
maturity date not more than thirty (30) years from the date of issuance thereof.  

“Additional District No. 2 Obligations” means (a) all obligations of District No. 2 for 
borrowed money and reimbursement obligations, (b) all obligations of District No. 2 payable 
from or constituting a lien or encumbrance upon ad valorem tax revenues of District No. 2, or 
any part of the Senior Pledged Revenue, (c) all obligations of District No. 2 evidenced by bonds, 
debentures, notes, or other similar instruments, (d) all obligations of District No. 2 to pay the 
deferred purchase price of property or services, (e) all obligations of District No. 2 as lessee 
under leases, but excluding such obligations outstanding from time to time with respect to which 
the aggregate maximum repayment costs for all terms thereof do not exceed $500,000, and (f) all 
obligations of others guaranteed by District No. 2; provided that notwithstanding the foregoing, 
the term “Additional District No. 2 Obligations” does not include: 

(i) obligations which do not obligate District No. 2 to impose any tax, 
fee, or other governmental charge and either: (A) are subject to termination by 
District No. 2  at least annually; or (B) the repayment of which is contingent upon 
District No. 2’s annual determination to appropriate moneys therefor (other than 
leases as set forth in (e) above); 

(ii) obligations issued solely for the purpose of paying operations and 
maintenance costs of the Taxing Districts and either: (A) are subject to 
termination by District No. 2 at least annually; or (B) the repayment of which is 
contingent upon District No. 2’s annual determination to appropriate moneys 
therefor (other than leases as set forth in (e) above); 

(iii) obligations which are payable solely from the proceeds of 
Additional District No. 2 Obligations, when and if issued; 

(iv) obligations payable solely from periodic, recurring service charges 
imposed by District No. 2 for the use of any Taxing District facility or service, 
which obligations do not constitute a debt or indebtedness of District No. 2 or an 
obligation required to be approved at an election under State law; 

(v) obligations with respect to which District No. 2 has irrevocably 
committed funds equal to the full amount due or to become due thereunder; 

(vi) obligations to reimburse any person in respect of surety bonds, 
financial guaranties, letters of credit, or similar credit enhancements so long as 
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(A) such surety bonds, financial guaranties, letters of credit, or similar credit 
enhancements guarantee payment of principal or interest on any obligation 
permitted to be issued by District No. 2 in accordance with the provisions hereof, 
and (B) the reimbursement obligation does not arise unless payment of an 
equivalent amount (or more) of principal on the secured obligation has been 
made, and (C) such reimbursement obligations are payable from the same or 
fewer revenue sources, with the same or a subordinate lien priority as the 
obligations supported by the surety bonds, financial guaranties, letters of credit, or 
similar credit enhancements; and 

(vii) any payroll obligations, accounts payable, or taxes incurred or 
payable in the ordinary course of business of District No. 2. 

“Agreement” means this Senior Capital Pledge Agreement and any amendment hereto 
made in accordance herewith. 

“Annual Financing Costs” means, with respect to any calendar year, an amount equal to 
the principal of, premium if any, and interest on the 2023A Senior Bonds and any Additional 
Senior Obligations as the same become due and payable in the immediately succeeding calendar 
year, whether at maturity or upon earlier redemption, which may include an estimate of interest 
to become due if necessary, to be calculated in accordance with any Additional Senior 
Obligation Documents, the amount (if any) necessary to replenish or fund any reserve fund or 
surplus fund held under any Additional Senior Obligation Document to the amount required by 
the applicable Additional Senior Obligation Document, and any other Financing Costs 
anticipated to be payable in the immediately succeeding calendar year with respect to the 2023A 
Senior Bonds and any Additional Senior Obligations, in accordance with the 2023A Senior 
Indenture or Additional Senior Obligation Documents, as applicable, but less the amount then 
held under the 2023A Senior Indenture and Additional Senior Obligation Document available for 
the payment of such Financing Costs, and any amount of revenues projected to be available for 
payment of such Financing Costs, to the extent such amounts are permitted under the 2023A 
Senior Indenture or Additional Senior Obligation Documents, as applicable, to be taken into 
account in the calculation of the Senior Required Mill Levy (which, in the case of the 2023A 
Senior Indenture, includes only: (a) the amount on deposit in the Senior Bond Fund (held under 
the 2023A Senior Indenture) as of such Mill Levy Certification Date[; and (b) for the last Mill 
Levy Certification Date prior to the final maturity date of the 2023A Senior Bonds only, amounts 
on deposit in the Surplus Fund and the Reserve Fund)]2. 

“Board” or “Boards” means the lawfully organized Boards of Directors of the Taxing 
Districts or any Taxing District, as the context requires. 

“Board of County Commissioners” means the Board of County Commissioners for 
Adams County, Colorado. 

“Colorado Municipal Bond Supervision Act” means Title 11, Article 59, Part 1, C.R.S. 

 
2 To be omitted or modified to reflect the permitted timing of use of the Surplus Fund and/or Reserve Fund (if any) 
in accordance with the applicable 2023A Senior Indenture. 
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“Developer” means [VPDF Uplands LLC, a Delaware limited liability company]. 

“District No. 2” means Uplands Metropolitan District No. 2, in the City of Westminster, 
Adams County, Colorado. 

“District No. 2 Subordinate Obligations” means [District No. 2’s obligations under the 
Subordinate Pledge Agreement,]3 and any other bonds, notes, or other obligations payable in 
whole or in part from, or constituting a lien upon, the general ad valorem taxes of District No. 2 
on a basis subordinate to its Senior Payment Obligation hereunder.  

“Facilities” means public facilities the debt for which was approved at the Election, 
including without limitation necessary or appropriate equipment. 

“Financed Facilities” means the Facilities authorized by the Election described herein, 
and accepted by adoption of resolutions of the respective Board of each Taxing District for the 
financing and reimbursement of the Facilities, and any additional Facilities authorized by the 
Election and which each of the Taxing Districts has found and determined are in the nature of 
community improvements intended for the general direct or indirect benefit of the planned 
mixed-use, residential and commercial development within the Taxing Districts, and constitute 
improvements for which the applicable Taxing District is authorized to issue indebtedness and 
impose ad valorem property taxes in accordance with the Election and the Service Plan, and the 
payment of such costs of the Facilities is in furtherance of the purposes for which the applicable 
Taxing District was formed, including the Facilities more particularly described in Exhibit B 
hereto.  

“Financing Costs” means the principal and redemption price of, and interest and 
premium on, the 2023A Senior Bonds and any Additional Senior Obligations, required deposits 
to or replenishments of funds or accounts securing the 2023A Senior Bonds and any Additional 
Senior Obligations, and customary fees and expenses relating to the 2023A Senior Bonds and 
any Additional Senior Obligations, all in accordance with the 2023A Senior Indenture or 
Additional Senior Obligation Documents, as applicable, including: (a) with respect to the 2023A 
Senior Bonds, the principal and interest components of any mandatory redemption payments as 
provided in the 2023A Senior Indenture, [replenishment of the Reserve Fund and funding of the 
Surplus Fund (solely to the extent required by the 2023A Senior Indenture),]4 and customary 
fees related to the issuance of the 2023A Senior Bonds and the 2023B Subordinate Bonds 
(including, but not limited to, fees of a trustee, paying agent, and rebate agent); and (b) with 
respect to any Additional Senior Obligations, any scheduled mandatory or cumulative sinking 
fund payments and any extraordinary redemption amounts to the extent provided in the 
Additional Senior Obligation Documents and replenishment of any reserves and funding of any 
surplus funds relating to the Additional Senior Obligations, customary fees related to the 
issuance of the Additional Senior Obligations (including, but not limited to, fees of a trustee, 
paying agent, rebate agent, and provider of liquidity or credit facility), and any reimbursement 
due to a provider of liquidity or credit facility securing any Additional Senior Obligations.  

 
3 To be omitted if no 2023B Subordinate Bonds are issued and, accordingly, no Subordinate Pledge Agreement is 
entered into. 
4 To be omitted or modified as necessary dependent upon whether the 2023A Senior Bonds are secured by a Reserve 
Fund and/or Surplus Fund. 
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Where used in describing the permitted uses by the Issuing District of the Senior Pledged 
Revenue, “Financing Costs” also includes the payment of the principal and redemption price of, 
and interest on, any obligation issued by District No. 2 to fund the Financed Facilities. 

“Issuing District” means Uplands Metropolitan District No. 1, in the City of 
Westminster, Adams County, Colorado. 

[“Maximum Surplus Amount” shall have the meaning assigned it in the 2023A Senior 
Indenture.]5 

“Mill Levy Certification Date” means the date each year on which a Taxing District is 
required to impose the Senior Required Mill Levy in accordance with the provisions hereof.   

“Permitted District No. 2 Subordinate Obligations” means [the Subordinate Pledge 
Agreement and any other]6 District No. 2 Subordinate Obligations which satisfy all of the 
following: (i) the aggregate number of mills which District No. 2 promises to impose for 
payment of the proposed District No. 2 Subordinate Obligations and all other District No. 2 
Subordinate Obligations then outstanding does not exceed 40 mills (adjusted as provided in 
clause (a) of the definition of Senior Required Mill Levy) less the Senior Required Mill Levy 
then required to be imposed hereunder for the payment of the 2023A Senior Bonds and any 
Additional Senior Obligations; (ii) the failure to make a payment when due on the District No. 2 
Subordinate Obligations does not constitute an event of default thereunder; and (iii) the District 
No. 2 Subordinate Obligations are payable as to both principal and interest only on an annual 
basis, on or after December 15 of each calendar year.  

[“Reserve Fund” means the “Uplands Metropolitan District No. 1 Limited Tax General 
Obligation Bonds, Series 2023A, Reserve Fund,” established by the 2023A Senior Indenture. 

“Reserve Requirement” shall have the meaning assigned to it in the 2023A Senior 
Indenture.]7 

“Senior Payment Obligation” with respect to each Taxing District means, collectively,  
the obligations of such Taxing District to pay its allocated portion of the Financing Costs with 
respect to each of the 2023A Senior Bonds and any Additional Senior Obligations in accordance 
with the provisions hereof, but solely from its Senior Pledged Revenue, to the extent available, it 
being recognized that each such obligation shall arise hereunder upon the issuance of the 2023A 
Senior Bonds or Additional Senior Obligation with respect to which such obligation relates. 

“Senior Pledged Revenue” means the following: 

(a) all Senior Property Tax Revenues; and 

(b) all Senior Specific Ownership Tax Revenues. 

 
5 Include only if Surplus Fund secures Series 2023A Senior Bonds. 
6 To be omitted if no 2023B Subordinate Bonds are issued and, accordingly, no Subordinate Pledge Agreement is 
entered into. 
7 Include only if Reserve Fund secures Series 2023A Senior Bonds. 
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“Senior Property Tax Revenues” means all moneys derived from imposition by the 
Taxing Districts of the Senior Required Mill Levy.  Senior Property Tax Revenues are net of the 
collection costs of the County and any tax refunds or abatements authorized by or on behalf of 
the County.  (For the avoidance of doubt, Senior Property Tax Revenues do not include specific 
ownership tax revenues.) 

“Senior Required Mill Levy” means, for each Taxing District:  
 

(a) subject to paragraph (b) below, an ad valorem mill levy (a mill being equal 
to 1/10 of 1 cent) imposed upon all taxable property of the Taxing Districts each year in 
an amount determined by the Issuing District which, if imposed by all of the Taxing 
Districts for collection in the succeeding calendar year, would generate Senior Property 
Tax Revenues equal to the Annual Financing Costs, but not in excess of [40]8 mills; 
provided, however, that:  

[(i) for so long as the amount on deposit in the Surplus Fund maintained under 
the 2023A Senior Indenture is less than the Maximum Surplus Amount (or to the 
extent otherwise required by any Additional Senior Obligation Document to fund 
Financing Costs), the Senior Required Mill Levy for each Taxing District shall be 
equal to [40]8 mills (subject to adjustment as provided in clause (ii) hereof), or 
such lesser amounts determined by the Issuing District which, if imposed by all of 
the Taxing Districts for collection in the succeeding calendar year, would generate 
Senior Property Tax Revenues (A) sufficient to pay the principal of, premium if 
any, and interest on the 2023A Senior Bonds and any Additional Senior 
Obligations as the same become due and payable, [to replenish the Reserve Fund 
to the Reserve Requirement and]9 to replenish any reserve fund securing 
Additional Senior Obligations to the amount required by the applicable Additional 
Senior Obligation Document, [and to fully fund the Surplus Fund to the 
Maximum Surplus Amount]10 and to fund any other surplus fund securing 
Additional Senior Obligations to the amount required by the applicable Additional 
Senior Obligation Document, or (B) which, when combined with moneys then on 
deposit in the Senior Bond Fund [and the Surplus Fund]10 [and the Reserve 
Fund]9, and any similar funds available and securing Additional Senior 
Obligations in accordance with the applicable Additional Senior Obligation 
Document, will pay the 2023A Senior Bonds and such Additional Senior 
Obligations in full in the year such mill levy is collected; and]10 

[In the event that the 2023A Senior Bonds are issued as “cashflow” bonds (as opposed to 
current interest bonds), the initial paragraph (a) and clause (i) above will be replaced with the 
following (a)(i): 
 
(a)(i) subject to paragraph (b) below, an ad valorem mill levy (a mill being equal to 1/10 of 1 
cent) imposed upon all taxable property of such Taxing District each year in an amount equal to 

 
8 Reflects the maximum required mill levy, which may be less than 40 for either or both Taxing Districts. 
9 Include only if the Series 2023A Senior Bonds are secured by a Reserve Fund. 
10 Include only if the Series 2023A Senior Bonds are secured by a Surplus Fund. 
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[40]8 mills or such lesser amount determined by the Issuing District which, if imposed by each of 
the Taxing Districts for collection in the succeeding calendar year, would generate Senior 
Property Tax Revenues sufficient to pay the 2023A Senior Bonds and any Additional Senior 
Obligations in full in the year of collection (with respect to the Additional Senior Obligations, if 
and to the extent required by the applicable Additional Senior Obligation Documents);] 
 
 

(ii) in the event that, after [________ __, 2022]11, there are changes 
in the method of calculating assessed or actual valuation by the State 
Legislature, including, but not limited to, as a result of Senate Bill 238, or any 
constitutionally mandated tax credit, cut or abatement, the maximum (and 
minimum) mill levy of [40]8 mills provided herein will be increased or 
decreased to reflect such changes, such increases or decreases to be determined 
by the Board of each Taxing District in good faith (such determination to be 
binding and final) so that to the extent possible, the actual tax revenues 
generated by the mill levy, as adjusted, are neither diminished nor enhanced as a 
result of such changes (it being acknowledged that such adjustment with respect 
to each Taxing District may result in different mill levies being imposed by each 
of the Taxing Districts). For purposes of the foregoing, a change in the ratio of 
actual valuation to assessed valuation shall be deemed to be a change in the 
method of calculating assessed valuation; and  

(iii) in the event that the maximum (and minimum) mill levy 
calculated pursuant to clause (ii) is different for the Taxing Districts: (A) the 
actual mill levies imposed by each Taxing District shall be the same if sufficient 
to generate the amount of Senior Property Tax Revenues required and if not in 
excess of the adjusted [40]8 mill maximum (and minimum) levy of any Taxing 
District, and (B) if the actual mill levies necessary to generate the amount of 
Senior Property Tax Revenues required would exceed the adjusted [40]8 mill 
maximum (and minimum) levy of any Taxing District, then the Taxing District 
with the lowest adjusted [40]8 mill maximum (and minimum) levy shall impose 
such amount, and the other Taxing District shall impose a mill levy sufficient to 
generate the amount of Senior Property Tax Revenues required (but not in 
excess of such Taxing District’s adjusted [40]8 mill maximum (and minimum) 
levy);  

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

 
11 Date of approval of Service Plan by City Council. 
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“Senior Specific Ownership Tax Revenues” means the specific ownership taxes remitted 
to the Taxing Districts pursuant to Section 42-3-107, C.R.S., or any successor statute, as a result 
of their imposition of the Senior Required Mill Levy in accordance with the provisions hereof. 

“Service Plan” means the Consolidated Service Plan for Uplands Metropolitan District 
Nos. 1 and 2, approved by the City Council for the City on ________ __, 2022, as the same may 
be amended or restated from time to time.  

“State” means the State of Colorado. 

“Subordinate Pledge Agreement” means the Subordinate Capital Pledge Agreement, 
dated as of [__________] 1, 20__, by and among the Taxing Districts and the Trustee. 

“Supplemental Act” means the “Supplemental Public Securities Act,” being Title 11, 
Article 57, Part 2, C.R.S., as amended. 

[“Surplus Fund” means the “Uplands Metropolitan District No. 1 Limited Tax General 
Obligation Bonds, Series 2023A, Surplus Fund,” established by the 2023A Senior Indenture.]12 

“Taxing Districts” means, collectively, the Issuing District and District No. 2, including 
any duly authorized representative, officer, director, employee, agent, engineer or attorney of any 
such Taxing District, if applicable. 

“Termination Date” means the earlier of: (i) the date on which all amounts due with 
respect to the 2023A Senior Bonds and any Additional Senior Obligations have been defeased or 
paid in full; or (ii) December 31, 2064. In no event shall a Taxing District be obligated to impose 
any portion of the Senior Required Mill Levy after tax levy year 2063 (for collection in calendar 
year 2064), notwithstanding any other provision contained herein.  

ARTICLE II 
 

PAYMENT OBLIGATION 

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

Section 2.02. Funding of Financing Costs Generally.  

(a) In exchange for the purchase by the Bondholders of the 2023A Senior 
Bonds and any Additional Senior Obligations, the proceeds of which are to be applied to 
the provision of the Financed Facilities, each Taxing District (including the Issuing 
District) hereby agrees to pay such portion of the Financing Costs as may be funded with 
the Senior Pledged Revenue available to it, in accordance with the provisions hereof.   

 
12 Include only if Series 2023A Senior Bonds are secured by a Surplus Fund. 
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(b) The obligation of each Taxing District to pay its portion of the Financing 
Costs as provided herein shall constitute a limited tax general obligation of such Taxing 
District payable solely from and to the extent of the Senior Pledged Revenue available to 
it.  The obligation of each Taxing District to pay the Financing Costs as provided herein 
(the “Senior Payment Obligation”) shall constitute an irrevocable lien upon the Senior 
Pledged Revenue and the Senior Pledged Revenue of each Taxing District is hereby 
pledged to the payment thereof.  The Senior Payment Obligation of the Issuing District 
hereunder is the same, and not in addition to, its obligation under the 2023A Senior 
Indenture and any Additional Senior Obligation Document to which the Issuing District 
is a party.  The Taxing Districts hereby elect to apply all of the provisions of the 
Supplemental Act to this Agreement and the Senior Payment Obligation.  

(c) In no event shall the total or annual obligations of any Taxing District 
hereunder exceed the maximum amounts permitted under such Taxing District’s electoral 
authority and any other applicable law.  The entire Senior Payment Obligation of each 
Taxing District will be deemed defeased and no longer outstanding upon the earlier to 
occur of the payment by such Taxing District of such amount or the Termination Date. 

(d) Because the actual total Senior Pledged Revenue payable by each Taxing 
District hereunder cannot be determined with any certainty at this time, the Taxing 
Districts shall not be permitted to pre-pay any amounts due hereunder.  

Section 2.03. Imposition of Senior Required Mill Levy.   

(a) In order to fund their respective Senior Payment Obligations, each Taxing 
District (including the Issuing District) agrees to levy on all of the taxable property in 
such Taxing District, in addition to all other taxes, direct annual taxes in 2023, and in 
each year thereafter, so long as the 2023A Senior Bonds or Additional Senior Obligations 
remain outstanding (subject to paragraph (b) below), to the extent necessary to provide 
for payment of the Financing Costs, in the amount of the applicable Senior Required Mill 
Levy.  Nothing herein shall be construed to require a Taxing District to impose an ad 
valorem property tax levy for the payment of the Senior Payment Obligation in excess of 
the applicable Senior Required Mill Levy or after the Termination Date. 

(b) NOTWITHSTANDING ANY OTHER PROVISIONS HEREIN, THE 
TAXING DISTRICTS SHALL NOT BE REQUIRED TO IMPOSE THE SENIOR 
REQUIRED MILL LEVY FOR PAYMENT OF THE 2023A SENIOR BONDS OR 
ANY ADDITIONAL SENIOR OBLIGATIONS AFTER DECEMBER 2063 (FOR 
COLLECTION IN CALENDAR YEAR 2064). 

(c) In order to facilitate the determination of the Senior Required Mill Levy, 
District No. 2 shall provide to the Issuing District: (i) on or before September 30 of each 
year, commencing September 30, 20__, the preliminary certification of assessed value for 
District No. 2 provided by the Adams County Assessor; and (ii) no later than one 
business day after receipt by District No. 2, the final certified assessed value for such 
District No. 2, provided by the Adams County Assessor (expected to be provided by the 
Adams County Assessor no later than December 10 of each year).  In accordance with the 
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definition of Senior Required Mill Levy set forth herein, the Issuing District shall 
preliminarily determine, and provide to District No. 2, the Senior Required Mill Levy for 
each Taxing District no later than October 15 of each year, and shall finally determine, 
and provide to District No. 2, the Senior Required Mill Levy for each Taxing District no 
later than December 12 of each year. 

(d) Each Taxing District acknowledges that it has actively participated in the 
development of the calculation for determining the Senior Required Mill Levy for each 
Taxing District, that such calculation and such provisions are designed to reasonably 
allocate among the Taxing Districts the Financing Costs based on the mutual benefit to 
the Taxing Districts of the Financed Facilities and the relative ability of such Taxing 
Districts, dependent upon the relative stages of development therein, to fund such 
Financing Costs in any given year and that, so long as made in accordance with the 
foregoing, the determinations of the Issuing District as to the Senior Required Mill Levy 
for each Taxing District shall be final and binding upon each Taxing District.  

(e) This Section 2.03 is hereby declared to be the certificate of each Taxing 
District to the Board of County Commissioners indicating the aggregate amount of taxes 
to be levied (in the amount of the applicable Senior Required Mill Levy) for the purposes 
of paying the Senior Payment Obligation due hereunder. 

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

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

(h) The Taxing Districts hereby agree to cooperate in the amendment of this 
Agreement to modify the definition of Senior Required Mill Levy if necessary, in the 
determination of the Issuing District, to facilitate the issuance of Additional Senior 
Obligations by the Issuing District. 

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

(j) The parties hereto acknowledge that the Taxing Districts may be obligated 
to impose additional property taxes for the payment of operation and maintenance costs, 
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subject to the limitations hereof.  This Agreement shall not operate to limit such 
obligations except as specifically set forth herein 

Section 2.04. Payment and Application of Senior Pledged Revenue.   

(a) Each Taxing District hereby agrees to remit to the Trustee, or as otherwise 
directed by the Issuing District (subject to the limitations and requirements of the 2023A 
Senior Indenture and any Additional Senior Obligation Documents) as soon as 
practicable upon receipt, and in no event later than the 15th day of the calendar month 
immediately succeeding the calendar month in which such revenue is received by the 
applicable Taxing District, all revenues comprising Senior Pledged Revenue (if and to the 
extent received or controlled by such Taxing District), which Senior Pledged Revenue 
shall be applied by the Trustee or other recipient thereof to Financing Costs, in 
accordance with the 2023A Senior Indenture or Additional Senior Obligation Documents, 
as applicable; provided, however, that in the event that the total amount of Senior 
Pledged Revenue received by a Taxing District in a calendar month is less than $50,000, 
the Senior Pledged Revenue received in such calendar month may instead be remitted to 
the Trustee no later than the 15th day of the calendar month immediately succeeding the 
calendar quarter in which such revenue is received by such Taxing District (i.e., no later 
than April 15th for Senior Pledged Revenue received in January, February or March, no 
later than July 15th for Senior Pledged Revenue received in April, May or June, no later 
than October 15th for Senior Pledged Revenue received in July, August or September, 
and no later than January 15th for Senior Pledged Revenue received in October, 
November or December). IN NO EVENT IS A TAXING DISTRICT PERMITTED TO 
APPLY ANY PORTION OF THE SENIOR PLEDGED REVENUE TO ANY OTHER 
PURPOSE, OR TO WITHHOLD ANY PORTION OF THE SENIOR PLEDGED 
REVENUE. To the extent any portion of such Senior Pledged Revenue is released from 
the lien of the 2023A Senior Indenture and Additional Senior Obligation Documents (if 
any), the Issuing District will continue to ensure that such revenues are applied to 
Financing Costs and any other costs of the Facilities, it being acknowledged that in no 
event would such excess revenue exceed the dollar amount equal to the revenues that 
would be generated from an annual imposition of an ad valorem property tax levy of 50 
mills (without adjustment) on the assessed valuation of each Taxing District.  Senior 
Pledged Revenue shall be paid in lawful money of the United States of America by check 
mailed or delivered, or by wire transfer, or such other method as may be mutually agreed 
to by the Taxing Districts.  

(b) District No. 2 hereby covenants that all property tax revenue collected by 
District No. 2 from, or relating to, a debt service mill levy, or so much thereof as is 
needed, shall first, be designated as Senior Pledged Revenue in any Bond Year (as 
defined in the 2023A Senior Indenture or other applicable Additional Senior Obligation 
Documents) to pay annual debt service on the 2023A Senior Bonds and any Additional 
Senior Obligations and to fund such funds and accounts as are required in accordance 
with the terms of the 2023A Senior Indenture or other applicable Additional Senior 
Obligation Documents (including [to fill the Surplus Fund to the Maximum Surplus 
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Amount,]13 to fill the surplus fund for any Additional Senior Obligations to the required 
amount, if any, under the applicable Additional Senior Obligation Documents, [to 
replenish the Reserve Fund to the Reserve Requirement,]14 and to replenish any reserve 
fund or account securing Additional Senior Obligations to the requisite level, if needed), 
and only after the funding of such payments and accumulations required in such Bond 
Year can property tax revenue from, or relating to, a debt service mill levy be applied to 
pay any District No. 2 Subordinate Obligations (including under the Subordinate Pledge 
Agreement). The debt service property tax levy imposed for the payment of any District 
No. 2 Subordinate Obligations (including under the Subordinate Pledge Agreement) shall 
be deemed reduced to the number of mills (if any) available for payment of such District 
No. 2 Subordinate Obligations in any Bond Year after first providing for the full payment 
and accumulation of all amounts due on the 2023A Senior Bonds and any Additional 
Senior Obligations in such Bond Year. 

Section 2.05. Effectuation of Pledge of Security, Current Appropriation.  The sums 
herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and 
said amounts for each year shall be included in the annual budget and the appropriation 
resolution or measures to be adopted or passed by the Board of each Taxing District each year 
while any of the obligations herein authorized are outstanding and unpaid.  No provisions of any 
constitution, statute, resolution or other order or measure enacted after the execution of this 
Agreement shall in any manner be construed as limiting or impairing the obligation of each 
Taxing District to levy ad valorem property taxes, or as limiting or impairing the obligation of 
each Taxing District to levy, administer, enforce and collect the ad valorem property taxes as 
provided herein for the payment of the obligations hereunder. 

In addition, and without limiting the generality of the foregoing, the obligations of each 
Taxing District to transfer funds as described herein for each payment described herein shall 
survive any Court determination of the invalidity of this Agreement as a result of a failure, or 
alleged failure, of any of the directors of the Taxing Districts to properly disclose, pursuant to 
State law, any potential conflicts of interest related hereto in any way, provided that such 
disclosure is made on the record of the Taxing Districts’ meetings as set forth in their official 
minutes. 

 
Section 2.06. Limited Defenses; Specific Performance.  It is understood and agreed by 

each Taxing District that its obligations hereunder are absolute, irrevocable, and unconditional 
except as specifically stated herein, and so long as any obligation of a Taxing District hereunder 
remains unfulfilled, such Taxing District agrees that notwithstanding any fact, circumstance, 
dispute, or any other matter, it will not assert any rights of setoff, counterclaim, estoppel, or other 
defenses to its Senior Payment Obligation, or take or fail to take any action which would delay a 
payment to, or on behalf of, the Issuing District, the Trustee, or any Bondholders or impair the 
ability of the Issuing District, the Trustee, or any Bondholders to receive payments due 
hereunder.  Notwithstanding that this Agreement specifically prohibits and limits defenses and 
claims of the Taxing Districts, in the event that a Taxing District believes that it has valid 
defenses, setoffs, counterclaims, or other claims other than specifically permitted by this 

 
13 Include only if Series A Bonds are secured by a Surplus  Fund. 
14 Include only if Series A Bonds are secured by a Reserve Fund. 
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Section 2.06, it shall, nevertheless, make all payments as described herein and then may attempt 
or seek to recover such payments by actions at law or in equity for damages or specific 
performance, respectively.  

Section 2.07. Impact of Exclusion of Property.  The parties to this Agreement hereby 
agree that this Agreement constitutes “indebtedness” as contemplated by Section 32-1-503, 
C.R.S.  Any property excluded from a Taxing District after the date hereof is to remain liable for 
the imposition of the Senior Required Mill Levy and payment of the proceeds thereof in 
accordance with the provisions hereof, to the same extent as such property otherwise remains 
liable for the debt of such Taxing District, as provided in Section 32-1-503, C.R.S.  In the event 
that any order providing for the exclusion of property from a Taxing District does not so provide 
and specifically indicate the liability of such excluded property for the obligations set forth 
herein, each Taxing District hereby agrees to take all actions necessary to cause the property 
owners of such proposed excluded property to covenant to assume all responsibilities under this 
Agreement, which covenants shall run with the land and shall be in a form satisfactory to the 
Issuing District.  

Section 2.08. Additional Covenants. 

(a) District No. 2 covenants that it will not issue or incur any Additional 
District No. 2 Obligations without the prior consent of the Issuing District; provided, 
however, that Permitted District No. 2 Subordinate Obligations may be issued without the 
consent of the Issuing District. 

(b) The Taxing Districts shall not impose, in any given year, an 
administrative, operations and maintenance mill levy in excess of the maximum 
administrative, operations and maintenance mill levy then permitted by the Service Plan, 
taking into account the Senior Required Mill Levy and any other debt service mill levy 
then imposed by the Taxing Districts.  However, for purposes of clarification, it is 
acknowledged that the proceeds of any general property tax levy imposed to pay current 
administrative, operations and maintenance shall not be payable to the Issuing District 
pursuant to this Agreement, shall not be payable to the Trustee (or other entity designated 
by the Issuing District) and shall not be subject to the lien of this Agreement.  

(c) At least once a year, each Taxing District will either cause an audit to be 
performed of the records relating to its revenues and expenditures or, if applicable under 
State statute, will apply for an audit exemption, and each Taxing District shall use its best 
commercially reasonable efforts to have such audit report or application for audit 
exemption completed no later than September 30 of each calendar year. The foregoing 
covenant shall apply notwithstanding any different time requirements for the completion 
of such audit or application for audit exemption under State law.  In addition, at least 
once a year in the time and manner provided by law, each Taxing District will cause a 
budget to be prepared and adopted.  Copies of the budget and the audit or audit 
exemption will be filed and recorded in the places, time, and manner provided by law.  
With respect to the obligations of the Issuing District under this paragraph, in the event of 
any conflicts between the provisions hereof or the provisions of the 2023A Senior 
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Indenture or any Additional Senior Obligations Documents, the provisions of the 2023A 
Senior Indenture and any Additional Senior Obligations Documents shall control. 

(d) District No. 2 agrees to provide the Issuing District with information 
promptly upon request by the Issuing District necessary for the Issuing District to comply 
on an ongoing basis with the requirements of the Continuing Disclosure Agreement 
entered into by the Issuing District in connection with the issuance of the 2023A Senior 
Bonds, and any similar agreement entered into by the Issuing District in connection with 
the issuance of Additional Senior Obligations. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES 

Section 3.01. Representations and Warranties of the Taxing Districts.  Each of the 
Taxing Districts hereby makes the following representations and warranties with respect to itself: 

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

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

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

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

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

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

ARTICLE IV 
 

NON-COMPLIANCE AND REMEDIES 

Section 4.01. Events of Non-Compliance.  The occurrence or existence of any one or 
more of the following events shall be an “Event of Non-Compliance” hereunder, and there shall 
be no default or Event of Non-Compliance hereunder except as provided in this Section: 

(a) Any Taxing District fails or refuses to impose the Senior Required Mill 
Levy or to remit the Senior Pledged Revenue as required by the terms of this Agreement; 

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

(c) any party fails in the performance of any other of its covenants in this 
Agreement, and such failure continues for 30 days after written notice specifying such 
default and requiring the same to be remedied is given to any of the parties hereto; or 

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

WITHOUT LIMITING THE FOREGOING, AND NOTWITHSTANDING ANY 
OTHER PROVISION CONTAINED HEREIN, EACH TAXING DISTRICT 
ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF ANY PORTION OF 
THE SENIOR PLEDGED REVENUE TO ANY PURPOSE OTHER THAN DEPOSIT WITH 
THE TRUSTEE OR AS OTHERWISE DIRECTED BY THE ISSUING DISTRICT IN 
ACCORDANCE WITH THE PROVISIONS HEREOF CONSTITUTES A VIOLATION OF 
THE TERMS OF THIS AGREEMENT AND A BREACH OF THE COVENANTS MADE 
HEREUNDER FOR THE BENEFIT OF THE BONDHOLDERS OF THE 2023A SENIOR 
BONDS AND ANY ADDITIONAL SENIOR OBLIGATIONS, WHICH SHALL ENTITLE 
THE ISSUING DISTRICT AND THE TRUSTEE TO PURSUE, ON BEHALF OF THE 
BONDHOLDERS OF THE 2023A SENIOR BONDS AND ANY ADDITIONAL SENIOR 
OBLIGATIONS, ALL AVAILABLE ACTIONS AGAINST EACH TAXING DISTRICT IN 
LAW OR IN EQUITY, AS MORE PARTICULARLY PROVIDED IN SECTION 4.02 
HEREOF.  EACH TAXING DISTRICT FURTHER ACKNOWLEDGES AND AGREES 
THAT THE APPLICATION OF SENIOR PLEDGED REVENUE IN VIOLATION OF THE 
COVENANTS HEREOF WILL RESULT IN IRREPARABLE HARM TO THE 
BONDHOLDERS OF THE 2023A SENIOR BONDS AND ANY ADDITIONAL SENIOR 
OBLIGATIONS. IN NO EVENT SHALL ANY PROVISION HEREOF BE INTERPRETED 
TO PERMIT A TAXING DISTRICT TO RETAIN ANY PORTION OF THE SENIOR 
PLEDGED REVENUE. 
 

Section 4.02. Remedies For Events of Non-Compliance.  Upon the occurrence and 
continuance of an Event of Non-Compliance, any party may proceed to protect and enforce its 
rights against the party or parties causing the Event of Non-Compliance by mandamus or such 
other suit, action, or special proceedings in equity or at law, in any court of competent 
jurisdiction, including an action for specific performance.  In the event of any litigation or other 
proceeding to enforce any of the terms, covenants or conditions hereof, the prevailing party in 
such litigation or other proceeding shall obtain, as part of its judgment or award, its reasonable 
attorneys’ fees and costs.  

ARTICLE V 

MISCELLANEOUS 

Section 5.01. Pledge of Revenue.  The creation, perfection, enforcement, and priority of 
the pledge of Senior Pledged Revenue by each Taxing District to secure or pay the Senior 
Payment Obligation shall be governed by Section 11-57-208 of the Supplemental Act and this 
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Agreement.  The Senior Pledged Revenue shall immediately be subject to the lien of such pledge 
without any physical delivery, filing, or further act.  The lien of such pledge shall be valid, 
binding, and enforceable as against all persons having claims of any kind in tort, contract, or 
otherwise against any of the Taxing Districts irrespective of whether such persons have notice of 
such liens. 

Section 5.02. No Recourse against Officers and Agents.  Pursuant to Section 11-57-
209 of the Supplemental Act, if a member of the Board of a Taxing District, or any officer or 
agent of a Taxing District acts in good faith, no civil recourse shall be available against such 
member, officer, or agent for payment of the Senior Payment Obligation.  Such recourse shall 
not be available either directly or indirectly through the Board of a Taxing District, or otherwise, 
whether by virtue of any constitution, statute, rule of law, enforcement of penalty, or otherwise.  
By the acceptance of this Agreement and as a part of the consideration hereof, each of the Taxing 
Districts and the Trustee specifically waives any such recourse. 

Section 5.03. Conclusive Recital.  Pursuant to Section 11-57-210 of the Supplemental 
Act, this Agreement contains a recital that it is issued pursuant to certain provisions of the 
Supplemental Act, and such recital is conclusive evidence of the validity and the regularity of 
this Agreement after its delivery for value. 

Section 5.04. Limitation of Actions.  Pursuant to Section 11-57-212 of the Supplemental 
Act, no legal or equitable action brought with respect to any legislative acts or proceedings in 
connection with the authorization, execution, or delivery of this Agreement shall be commenced 
more than 30 days after the authorization of this Agreement. 

Section 5.05. Notices.  Except as otherwise provided herein, all notices, certificates, or 
other communications required to be given to any of the persons set forth below pursuant to any 
provision of this Agreement shall be in writing, shall be given either in person, by electronic 
mail, or by certified or registered mail, and if mailed, shall be deemed received three days after 
having been deposited in a receptacle for United States mail, postage prepaid, addressed as 
follows: 

If to the Taxing Districts:  
 
with a copy to:    
 
If to the Trustee:  
 
 
The persons designated above may, by notice given hereunder, designate any further or 

different addresses to which subsequent notices, certificates, or other communications shall be 
sent. Where this Agreement provides for notice in any manner, such notice may be waived in 
writing by the person entitled to receive such notice, either before or after the event, and such 
waiver shall be the equivalent of such notice. 
 

Section 5.06. Rights of Trustee.  Notwithstanding any other provision herein, at such 
time as no amounts remain due and owing under the 2023A Senior Indenture or any Additional 
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Senior Obligation Document to which the Trustee is a party, all rights of the Trustee hereunder 
(including, but not limited to, the right to consent to any amendment hereto as a party hereof), 
shall terminate and be of no force or effect without further action by the parties hereto. 

Section 5.07. Miscellaneous. 

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

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

(c) The Bondholders are third party beneficiaries to this Agreement and it is 
intended that there be no other third party beneficiaries of this Agreement.  Nothing 
contained herein, expressed or implied, is intended to give to any person other than the 
Taxing Districts any claim, remedy, or right under or pursuant hereto, and any agreement, 
condition, covenant, or term contained herein required to be observed or performed by or 
on behalf of any party hereto shall be for the sole and exclusive benefit of the other party. 

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

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

(f) This Agreement may be amended or supplemented by the parties, but any 
such amendment or supplement must be in writing and must be executed by all parties 
and is subject to the limitations and requirements of the 2023A Senior Indenture and any 
Additional Senior Obligation Documents.   

(g) If the date for making any payment or the last day for performance of any 
act or the exercising of any right, as provided in this Agreement, shall be a Saturday, 
Sunday, legal holiday or a day on which banking institutions in the city in which the 
principal office of the Trustee is located are authorized or required by law to remain 
closed, such payment may be made or act performed or right exercised on the next 
succeeding day which is not a Saturday, Sunday, legal holiday or a day on which such 
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banking institutions are authorized or required by law to remain closed, with the same 
force and effect as if done on the nominal date provided in this Agreement. 

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

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

(j) Each Taxing District hereby consents to the terms of the 2023A Senior 
Bonds set forth in the 2023A Senior Indenture.  Each Taxing District further 
acknowledges that any Additional Senior Obligation Documents shall not be subject to 
the consent of such Taxing District, so long as not purporting to amend the provisions 
hereof with respect to the obligations of such Taxing District. 

(k) By acceptance of the 2023A Senior Bonds and any Additional Senior 
Obligations, the Bondholders will be deemed to have agreed and consented to all of the 
limitations in respect of the payment of the principal of and interest on the Senior 
Payment Obligation contained herein, in the resolutions of the Taxing Districts 
authorizing the execution and delivery of this Agreement and in the Service Plan for 
creation of the Taxing Districts. 

(l) Each Taxing District has found and determined that the facilities described 
in the Service Plan, and in Exhibit B hereto, are in the nature of community 
improvements intended for the general direct or indirect benefit of the planned mixed-
use, residential and commercial development within the applicable Taxing District, and 
constitute improvements for which the applicable Taxing District is authorized to issue 
indebtedness and impose ad valorem property taxes in accordance with the Election and 
the Service Plan, and the payment of such costs of the facilities is in furtherance of the 
purposes for which the applicable Taxing District was formed. Accordingly, 
notwithstanding any other provision hereof, such public improvements described in 
Exhibit B hereto shall constitute “Financed Facilities” hereunder without any further 
findings, determinations, consents, acknowledgements or other action of any of the 
Taxing Districts. 

Section 5.08. Effective Date and Termination Date.  This Agreement shall become 
effective as of the date first written above and shall remain in effect until the Termination Date. 

Section 5.09. Electronic Execution and Storage.  The parties hereto agree that the 
transaction described herein may be conducted and related documents may be stored by 
electronic means.  Copies, telecopies, facsimiles, electronic files and other reproductions of 
original executed documents shall be deemed to be authentic and valid counterparts of such 
original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law.  Without limiting the foregoing, the parties agree that any individual or 
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individuals who are authorized to execute or consent to this Agreement or any amendment, 
supplement or consent relating thereto on behalf of each Taxing District or the Trustee are 
hereby authorized to execute the same electronically via facsimile or email signature.  This 
agreement by the parties to use electronic signatures is made pursuant to Article 71.3 of Title 24, 
C.R.S., also known as the Uniform Electronic Transactions Act.  Any electronic signature so 
affixed to this Agreement or any supplement or consent relating thereto shall carry the full legal 
force and effect of any original, handwritten signature. 

 
 

[Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREOF, the Issuing District, District No. 2, and the Trustee have 
executed this Agreement as of the day and year first above written. 
 

UPLANDS METROPOLITAN DISTRICT NO. 
1 

         
 President 

ATTESTED: 

       
Secretary or Assistant Secretary 

UPLANDS METROPOLITAN DISTRICT NO. 
2 

             
                 President 

ATTESTED: 

       
Secretary or Assistant Secretary 

__________________, as Trustee 

             
                 Authorized Signatory 

 
 



Ballard Draft 8/21/22 
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EXHIBIT A  
 

TO 
 

SENIOR CAPITAL PLEDGE AGREEMENT 
 

BALLOT QUESTIONS 
 

(as attached to the 2023A Senior Indenture for the Issuing District and the Authorizing 
Resolution for District Nos. 2)
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EXHIBIT B 
 

TO 
 

SENIOR CAPITAL PLEDGE AGREEMENT 
 

FINANCED FACILITIES 
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SUBORDINATE CAPITAL PLEDGE AGREEMENT15 
 

 This SUBORDINATE CAPITAL PLEDGE AGREEMENT (the “Agreement”), is 
made and entered into and dated as of [__________] 1, 2023, by and among UPLANDS 
METROPOLITAN DISTRICT NO. 1 (the “Issuing District”), UPLANDS 
METROPOLITAN DISTRICT NO. 2 (“District No. 2” and, together with the Issuing District, 
the “Taxing Districts”), and _______________, in its capacity as trustee under that certain 
Indenture of Trust (Subordinate) dated as of [__________] 1, 2023, entered into with the Issuing 
District (the “Trustee”).  The Taxing Districts are quasi-municipal corporations and political 
subdivisions of the State of Colorado (the “State”).  
 

RECITALS 
 

WHEREAS, the Taxing Districts are authorized by Title 32, Article 1, Part 1, Colorado 
Revised Statutes, as amended (“C.R.S.”) (the “Act”), to provide certain public improvements 
and services to and for the benefit of the properties within and without the boundaries of the 
Taxing Districts, in accordance with the Consolidated Service Plan for Uplands Metropolitan 
District Nos. 1 and 2, approved by the City Council of the City of Westminster, Colorado (the 
“City”) on _______ __, 2022 (as may be amended and restated from time to time, the “Service 
Plan”); and  

WHEREAS, under the Service Plan, the Taxing Districts are intended to work together 
and coordinate their activities with respect to the financing, acquisition, construction, operation 
and maintenance of public improvements necessary to serve development within the Taxing 
Districts, which is generally anticipated to consist of mixed-use, residential and commercial 
development; and 

WHEREAS, in addition to the approval of the City, the Taxing Districts were organized 
with the approval of the Taxing Districts’ respective electors, such approvals fully contemplating 
cooperation between the Taxing Districts as provided herein and in the Service Plan; and 

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

WHEREAS, the Service Plan has been prepared for the Taxing Districts pursuant to 
Sections 32-1-201, C.R.S. et seq., and all required governmental approvals have been obtained 
therefor; and 

WHEREAS, at an election of the qualified electors of each of the Taxing Districts, duly 
called and held on November 8, 2022 (each an “Election”), in accordance with law and pursuant 
to due notice, a majority of those qualified to vote and voting at the Election voted in favor of, 
inter alia, the issuance of indebtedness by the applicable Taxing District and the imposition of 

 
15 This Subordinate Pledge Agreement to be entered into only if 2023B Subordinate Bonds are issued. 
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taxes for the payment thereof, for the purpose of providing certain public improvements and 
facilities (as more particularly defined herein, the “Facilities”), and for the refunding of such 
indebtedness, as follows, the questions relating thereto being as set forth in Exhibit A hereto: 

Purpose Election 
Authorized 

Principal Amount 

Streets $55,765,000 

Parks/Rec 55,765,000 

Water 55,765,000 

Sanitation 55,765,000 

Safety Protection 55,765,000 

Refunding 55,765,000 

 

WHEREAS, the returns of each Election were duly canvassed and the results thereof 
duly declared; and 

WHEREAS, the results of each Election were certified by the applicable Taxing District 
by certified mail to the board of county commissioners of each county in which the Taxing 
District is located or to the governing body of a municipality that has adopted a resolution of 
approval of the special district pursuant to Section 32-1-204.5, C.R.S., and with the division of 
securities created by Section 11- 51-701, C.R.S., within 45 days after the applicable Election; 
and  

WHEREAS, the Boards of Directors of the Taxing Districts have previously determined 
that it was necessary to acquire, construct, and install a portion of the Facilities (the “Project”); 
and 

WHEREAS, for the purpose of funding or reimbursing certain costs of the Facilities, the 
[Issuing District][District No. 2] has previously entered into an _________________________ 
dated as of [__________], 20__ (the “[Acquisition/Reimbursement Agreement]”) with [VPDF 
Uplands LLC, a Delaware limited liability company] (the “Developer”), pursuant to which 
[Issuing District][District No. 2] agreed to acquire from the Developer any Facilities constructed 
for the benefit of the Taxing Districts and to reimburse the Developer for the costs of Facilities 
constructed by or on behalf of the Taxing Districts (if any) in accordance with the provisions 
thereof, but solely from the sources of revenue identified therein and subject to the limitations 
more particularly provided therein; and  

WHEREAS, in furtherance of the Service Plan, the Taxing Districts have subsequently 
determined that it would be in the best interests of the Taxing Districts, the residents and the 
taxpayers thereof for the Issuing District to issue indebtedness for the purpose of providing 
Facilities (including paying amounts due or to become due under the 
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[Acquisition/Reimbursement Agreement]), and for such indebtedness to be payable from 
property taxes of the Issuing District and District No. 2; and 

WHEREAS, for the purpose of financing or reimbursing a portion of the costs of 
Financed Facilities (defined herein) (including paying amounts due or to become due under the 
[Acquisition/Reimbursement Agreement]), the Board of Directors of the Issuing District has 
previously determined to issue its Limited Tax General Obligation Bonds, Series 2023A, in the 
aggregate principal amount of $[PAR-A] (the “2023A Senior Bonds”) pursuant to an Indenture 
of Trust (Senior) dated as of [__________] 1, 2023 (the “2023A Senior Indenture”) between 
the Issuing District and _____________, as trustee, which 2023A Senior Bonds are to be secured 
by the Senior Pledged Revenue hereunder, as more particularly described herein and in the 
2023A Senior Indenture; and 

WHEREAS, in order to provide for the payment of the 2023A Senior Bonds and certain 
other obligations that may be issued by the Issuing District in the future, the Taxing Districts 
have entered into a Senior Capital Pledge Agreement, dated as of [__________] 1, 2023, with 
_______________, as trustee (the “Senior Pledge Agreement”), pursuant to which each of the 
Taxing Districts is obligated to impose ad valorem property taxes in an amount equal to the 
applicable “Senior Required Mill Levy” (as defined therein) and pay the proceeds thereof to the 
trustee for payment of the obligations specified therein, or as otherwise directed by the Issuing 
District; and  

WHEREAS, for the purpose of paying additional costs of Financed Facilities, on or 
about the date of issuance of the 2023A Senior Bonds, the Issuing District intends to issue its 
Subordinate Limited Tax General Obligation Bonds, Series 2023B, in the aggregate principal 
amount of $[PAR-B] (the “2023B Subordinate Bonds”), pursuant to an Indenture of Trust 
(Subordinate) dated as of [__________] 1, 2023 (the “2023B Subordinate Indenture”), by and 
between the Issuing District and the Trustee, which 2023B Subordinate Bonds are to be secured 
by the Subordinate Pledged Revenue hereunder, as more particularly described herein and in the 
2023B Subordinate Indenture; and 

WHEREAS, in order to provide for the payment of the 2023B Subordinate Bonds and 
certain other obligations that may be issued by the Issuing District in the future (as more 
particularly defined herein, the “Additional Subordinate Obligations”), each of the Taxing 
Districts has, by the terms of this Agreement, pledged certain revenues (referred to herein as the 
“Subordinate Pledged Revenue”) to the Issuing District for the payment of the 2023B 
Subordinate Bonds and the Additional Subordinate Obligations, and covenanted to take certain 
actions with respect to generating such revenues, for the benefit of the holders of the 2023B 
Subordinate Bonds and any Additional Subordinate Obligations (the “Bondholders”); and 

WHEREAS, the Taxing Districts have determined (or will determine prior to the 
disbursement of proceeds of the 2023A Senior Bonds and 2023B Subordinate Bonds to such 
purposes) that the Facilities anticipated to be funded with the proceeds of the 2023A Senior 
Bonds and the 2023B Subordinate Bonds (as more particularly defined herein, the “Financed 
Facilities”) were generally contemplated by the Service Plan, are needed, and, due to the nature 
of the Financed Facilities and proximity and interrelatedness of the development anticipated to 
occur within the boundaries of the Taxing Districts, such Financed Facilities do or will benefit 
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the Taxing Districts, residents, property owners and taxpayers in the Taxing Districts as a whole; 
and 

WHEREAS, the 2023B Subordinate Bonds are to be issued in minimum denominations 
of $500,000 and integral multiples of $1,000 in excess thereof, or otherwise will qualify for an 
exemption from registration under the Colorado Municipal Bond Supervision Act; and 

WHEREAS, pursuant to the provisions of Section 32-1-1101(6)(a)(IV), C.R.S., the 
2023B Subordinate Bonds are to be issued only to “financial institutions or institutional 
investors” as such terms are defined in Section 32-1-103(6.5), C.R.S., unless otherwise permitted 
pursuant to the provisions of Section 32-1-1101(6), C.R.S.; and 

WHEREAS, pursuant to the provisions of the Service Plan, the 2023B Subordinate 
Bonds have a final maturity date not more than thirty (30) years from the date of issuance of the 
2023B Subordinate Bonds; and 

WHEREAS, the Issuing District will allocate the principal amount of the 2023B 
Subordinate Bonds to the Issuing District’s electoral authorization in accordance with the use of 
net proceeds of the 2023B Subordinate Bonds, as more particularly provided in the recitals of the 
2023B Subordinate Indenture, and, furthermore, has determined that the Issuing District’s 
obligations under this Agreement (to the extent relating to the payment of the 2023B Subordinate 
Bonds) are the same and not in addition to, the Issuing District’s obligations with respect to the 
2023B Subordinate Bonds and, accordingly, no additional electoral authorization of the Issuing 
District will be allocated to this Agreement in connection with the issuance of the 2023B 
Subordinate Bonds; and 

WHEREAS, due to the nature of the obligation incurred by the Issuing District under the 
2023B Subordinate Indenture and hereunder, and by District No. 2 hereunder, it is not possible to 
predict with certainty the amount of principal and interest on the 2023B Subordinate Bonds and 
Additional Subordinate Obligations (if any) each Taxing District will pay hereunder, and as a 
result, District No. 2 will initially reserve and subsequently allocate from its Election all of the 
indebtedness represented by this Agreement, based upon the principal amount of 2023B 
Subordinate Bonds payable pursuant to the terms hereof (and any Additional Subordinate 
Obligations issued in the future) and the manner in which the Issuing District allocates the same 
based upon the Facilities financed by such 2023B Subordinate Bonds and Additional 
Subordinate Obligations (if any); and 

WHEREAS, the Taxing Districts have determined and hereby determine that the 
execution of this Agreement, the issuance of the 2023B Subordinate Bonds and any Additional 
Subordinate Obligations, and the provision of the Financed Facilities are in the best interests of 
the Taxing Districts and the residents, property owners, and taxpayers thereof; and 

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

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

ARTICLE I 
 

DEFINITIONS 
 

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

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

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

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

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

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

Section 1.02. Definitions.  As used herein, unless the context expressly indicates 
otherwise, the words defined below and capitalized throughout the text of this Agreement shall 
have the respective meanings set forth below: 

“[Acquisition/Reimbursement Agreement]” has the meaning assigned it in the recitals 
hereof. 

“Additional Subordinate Obligation Documents” means, collectively, any resolution, 
indenture, loan agreement or other instrument agreement executed by the Issuing District 
pursuant to which Additional Subordinate Obligations are issued or incurred, and any 
undertaking or agreement with respect to the provision of continuing disclosure relating thereto. 

“Additional Subordinate Obligations” means any bonds, notes, certificates or obligations 
(including a repayment obligation under a loan agreement or similar agreement) issued or 
incurred by the Issuing District and designated by the Issuing District (in the applicable 
Additional Subordinate Obligation Document) as secured by a lien on all or any portion of the 
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Subordinate Pledged Revenues payable hereunder; provided that such obligations are issued for 
the purpose of: (i) refinancing the 2023B Subordinate Bonds, other Additional Subordinate 
Obligations or any other obligations of the Issuing District for which the Taxing Districts are 
obligated to impose ad valorem property taxes (including in accordance with the Senior Pledge 
Agreement), or obligations issued to refinance the same; or (ii) issued for the purpose of 
financing or refinancing the Financed Facilities.  In addition, an obligation shall not constitute an 
Additional Subordinate Obligation hereunder unless (i) it will be issued, either: (A) in 
denominations of not less than $500,000 each, or (B) to “accredited investors” as defined in 
Section 11-59-110(1)(g) C.R.S., unless an exemption from the registration requirements of the 
Colorado Municipal Bond Supervision Act, or any successor statute, is otherwise available; 
AND (ii) it will initially be issued to financial institutions or institutional investors, or in a 
manner otherwise satisfying one of the conditions of Section 32-1-1101(6)(a), C.R.S., or will 
constitute a refunding or restructuring contemplated by Section 32-1-1101(6)(b) C.R.S.; AND 
(iii) it will have a final maturity date not more than thirty (30) years from the date of issuance 
thereof.  

“Additional District No. 2 Obligations” means (a) all obligations of District No. 2 for 
borrowed money and reimbursement obligations, (b) all obligations of District No. 2 payable 
from or constituting a lien or encumbrance upon ad valorem tax revenues of District No. 2, or 
any part of the Senior Pledged Revenue, (c) all obligations of District No. 2 evidenced by bonds, 
debentures, notes, or other similar instruments, (d) all obligations of District No. 2 to pay the 
deferred purchase price of property or services, (e) all obligations of District No. 2 as lessee 
under leases, but excluding such obligations outstanding from time to time with respect to which 
the aggregate maximum repayment costs for all terms thereof do not exceed $500,000, and (f) all 
obligations of others guaranteed by District No. 2; provided that notwithstanding the foregoing, 
the term “Additional District No. 2 Obligations” does not include: 

(i) obligations which do not obligate District No. 2 to impose any tax, fee, or 
other governmental charge and either: (A) are subject to termination by District No. 2  at 
least annually; or (B) the repayment of which is contingent upon District No. 2’s annual 
determination to appropriate moneys therefor (other than leases as set forth in (e) above); 

(ii) obligations issued solely for the purpose of paying operations and 
maintenance costs of the Taxing Districts and either: (A) are subject to termination by 
District No. 2 at least annually; or (B) the repayment of which is contingent upon District 
No. 2’s annual determination to appropriate moneys therefor (other than leases as set 
forth in (e) above); 

(iii) obligations which are payable solely from the proceeds of Additional 
District No. 2 Obligations, when and if issued; 

(iv) obligations payable solely from periodic, recurring service charges 
imposed by District No. 2 for the use of any Taxing District facility or service, which 
obligations do not constitute a debt or indebtedness of District No. 2 or an obligation 
required to be approved at an election under State law; 
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(v) obligations with respect to which District No. 2 has irrevocably committed 
funds equal to the full amount due or to become due thereunder; 

(vi) obligations to reimburse any person in respect of surety bonds, financial 
guaranties, letters of credit, or similar credit enhancements so long as (A) such surety 
bonds, financial guaranties, letters of credit, or similar credit enhancements guarantee 
payment of principal or interest on any obligation permitted to be issued by District No. 2 
in accordance with the provisions hereof, and (B) the reimbursement obligation does not 
arise unless payment of an equivalent amount (or more) of principal on the secured 
obligation has been made, and (C) such reimbursement obligations are payable from the 
same or fewer revenue sources, with the same or a subordinate lien priority as the 
obligations supported by the surety bonds, financial guaranties, letters of credit, or similar 
credit enhancements; and 

(vii) any payroll obligations, accounts payable, or taxes incurred or payable in 
the ordinary course of business of District No. 2.  

“Agreement” means this Subordinate Capital Pledge Agreement and any amendment 
hereto made in accordance herewith. 

“Board” or “Boards” means the lawfully organized Boards of Directors of the Taxing 
Districts. 

“Board of County Commissioners” means the Board of County Commissioners for 
Adams County, Colorado. 

“Colorado Municipal Bond Supervision Act” means Title 11, Article 59, Part 1, C.R.S. 

“Developer” means [VPDF Uplands LLC, a Delaware limited liability company]. 

“District No. 2” means Uplands Metropolitan District No. 2, in the City of Westminster, 
Adams County, Colorado. 

“District No. 2 Junior Lien Obligations” means any other bonds, notes, or other 
obligations payable in whole or in part from, or constituting a lien upon, the general ad valorem 
taxes of District No. 2 on a basis subordinate to its Subordinate Payment Obligation hereunder.  

“Facilities” means public facilities, improvements and infrastructure the debt for which 
was approved at the Election, including without limitation necessary or appropriate equipment. 

“Financed Facilities” means the Facilities authorized by the Election described herein, 
and accepted by adoption of resolutions of the respective Board of each Taxing District for the 
financing and reimbursement of the Facilities, and any additional Facilities authorized by the 
Election and which each of the Taxing Districts has found and determined are in the nature of 
community improvements intended for the general direct or indirect benefit of the planned 
mixed-use, residential and commercial development within the Taxing Districts, and constitute 
improvements for which the applicable Taxing District is authorized to issue indebtedness and 
impose ad valorem property taxes in accordance with the Election and the Service Plan, and the 
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payment of such costs of the Facilities is in furtherance of the purposes for which the applicable 
Taxing District was formed, including the Facilities more particularly described in Exhibit B 
hereto. 

“Financing Costs” means the principal and redemption price of, and interest and 
premium on, the 2023B Subordinate Bonds and any Additional Subordinate Obligations, 
required deposits to or replenishments of funds or accounts securing the 2023B Subordinate 
Bonds and any Additional Subordinate Obligations, and customary fees and expenses relating to 
the 2023B Subordinate Bonds and any Additional Subordinate Obligations, all in accordance 
with the 2023B Subordinate Indenture or Additional Subordinate Obligation Documents, as 
applicable, including: (a) with respect to the 2023B Subordinate Bonds, the principal and interest 
components of any mandatory redemption payments as provided in the 2023B Subordinate 
Indenture; and (b) with respect to any Additional Subordinate Obligations, any scheduled 
mandatory or cumulative sinking fund payments and any extraordinary redemption amounts to 
the extent provided in the Additional Subordinate Obligation Documents and replenishment of 
any reserves and funding of any surplus funds relating to the Additional Subordinate Obligations, 
customary fees related to the issuance of the Additional Subordinate Obligations (including, but 
not limited to, fees of a trustee, paying agent, rebate agent, and provider of liquidity or credit 
facility), and any reimbursement due to a provider of liquidity or credit facility securing any 
Additional Subordinate Obligations.  Where used in describing the permitted uses by the Issuing 
District of the Subordinate Pledged Revenue, “Financing Costs” also includes the payment of the 
principal and redemption price of, and interest on, any obligation issued by District No. 2 to fund 
the Financed Facilities. 

“Fiscal Year” means the twelve month period ending December 31 of each calendar year. 

“Issuing District” means Uplands Metropolitan District No. 1, in the City of 
Westminster, Adams County, Colorado. 

“Mill Levy Certification Date” means the date each year on which a Taxing District is 
required to impose the Subordinate Required Mill Levy in accordance with the provisions hereof.   

“Permitted District No. 2 Junior Lien Obligations” means Taxing District Junior Lien 
Obligations which satisfy all of the following: (i) the aggregate number of mills which a Taxing 
District promises to impose for payment of the proposed Taxing District Junior Lien Obligations 
and all other Taxing District Junior Lien Obligations then outstanding does not exceed the 
Subordinate Required Mill Levy; (ii) the failure to make a payment when due on the Taxing 
District Junior Lien Obligations does not constitute an event of default thereunder; and (iii) the 
Taxing District Junior Lien Obligations are payable as to both principal and interest only after 
the payment in full of the Subordinate Payment Obligation hereunder. 

“Senior Obligation Mill Levy” means the ad valorem property tax levy required to be 
imposed by the Taxing Districts in accordance with the Senior Pledge Agreement and any other 
ad valorem property tax levy required to be imposed by the Taxing Districts for the payment of 
Senior Obligations. 
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“Senior Obligations” means, collectively, the 2023A Senior Bonds, any obligations 
constituting “Parity Bonds” under the 2023A Senior Indenture, and any other obligation of the 
Issuing District so designated by the Issuing District as a Senior Obligation (such that any ad 
valorem property taxes imposed for the payment thereof will constitute a Senior Obligation Mill 
Levy hereunder). 

“Senior Pledge Agreement” means the Senior Capital Pledge Agreement dated as of 
[__________] 1, 2023, by and among the Taxing Districts and the Trustee. 

“Service Plan” means the Consolidated Service Plan for Uplands Metropolitan District 
Nos. 1 and 2, approved by the City Council for the City on ____________ __, 2022, as the same 
may be amended or restated from time to time.  

“State” means the State of Colorado. 

“Subordinate Payment Obligation” with respect to each Taxing District means, 
collectively, the obligations of such Taxing District to pay its allocated portion of the Financing 
Costs with respect to each of the 2023B Subordinate Bonds and any Additional Subordinate 
Obligation in accordance with the provisions hereof, but solely from its Subordinate Pledged 
Revenue, to the extent available, it being recognized that each such obligation shall arise 
hereunder upon the issuance of the 2023B Subordinate Bonds or Additional Subordinate 
Obligation with respect to which such obligation relates. 

“Subordinate Pledged Revenue” means the following: 

(a) all Subordinate Property Tax Revenues; and 

(b) all Subordinate Specific Ownership Tax Revenues.  

“Subordinate Property Tax Revenues” means all moneys derived from imposition by the 
Taxing Districts of the Subordinate Required Mill Levy.  Subordinate Property Tax Revenues are 
net of the collection costs of the County and any tax refunds or abatements authorized by or on 
behalf of the County.  (For the avoidance of doubt, Subordinate Property Tax Revenues do not 
include specific ownership tax revenues.) 

“Subordinate Required Mill Levy” means, for each Taxing District, an ad valorem mill 
levy (a mill being equal to 1/10 of 1 cent) imposed upon all taxable property of such Taxing 
District each year in an amount equal to: (i) [40]16 mills less the then applicable Senior 
Obligation Mill Levy, or (ii) such lesser amounts determined by the Issuing District which, if 
imposed by all of the Taxing Districts for collection in the succeeding calendar year, would 
generate Subordinate Property Tax Revenues sufficient to pay the 2023B Subordinate Bonds and 
any other Additional Subordinate Obligations in full in the year of collection; provided, however, 
that: 

 
16 Reflects the maximum required mill levy, which may be less than 40 for either or both Taxing Districts. 
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(a) in the event that, after [________ __, 2022]17, there are changes in the 
method of calculating assessed or actual valuation by the State Legislature, including, but 
not limited to, as a result of Senate Bill 238, or any constitutionally mandated tax credit, 
cut or abatement, the mill levy of [40]2 mills provided herein will be increased or 
decreased to reflect such changes, such increases or decreases to be determined by the 
Board of each Taxing District in good faith (such determination to be binding and final) 
so that to the extent possible, the actual tax revenues generated by the mill levy, as 
adjusted, are neither diminished nor enhanced as a result of such changes (it being 
acknowledged that such adjustment with respect to each Taxing District may result in 
different mill levies being imposed by each of the Taxing Districts). For purposes of the 
foregoing, a change in the ratio of actual valuation to assessed valuation shall be deemed 
to be a change in the method of calculating assessed valuation; 

(b) in the event that the mill levies calculated pursuant to clause (a) are 
different for the Taxing Districts, each of the Taxing Districts shall impose their 
respective adjusted [40]2 mills, provided that if clause (ii) above applies, the Taxing 
Districts shall impose the same mill levy in the amount required to generate the 
Subordinate Property Tax Revenues required, but if the actual mill levies necessary to 
generate the amount of Subordinate Property Tax Revenues required would exceed the 
adjusted [40]2 mills of any Taxing District (less the Senior Obligation Mill Levy), then 
the Taxing District with the lowest adjusted [40]2 mills shall impose such amount (less 
the Senior Obligation Mill Levy), and the other Taxing District shall impose a mill levy 
sufficient to generate the amount of Subordinate Property Tax Revenues required (but not 
in excess of such Taxing District’s adjusted [40]2 mills (less the Senior Obligation Mill 
Levy));  

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

“Subordinate Specific Ownership Tax Revenues” means the specific ownership taxes 
remitted to the Taxing Districts pursuant to Section 42-3-107, C.R.S., or any successor statute, as 
a result of their imposition of the Subordinate Required Mill Levy in accordance with the 
provisions hereof. 

“Supplemental Act” means the “Supplemental Public Securities Act,” being Title 11, 
Article 57, Part 2, C.R.S., as amended. 

 
17 Date of approval of Service Plan by City Council. 
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“Taxing Districts” means, collectively, the Issuing District and District No. 2, including 
any duly authorized representative, officer, director, employee, agent, engineer or attorney of any 
such Taxing District, if applicable. 

“Termination Date” means the earlier of: (i) the date on which all amounts due with 
respect to the 2023B Subordinate Bonds and any Additional Subordinate Obligations have been 
defeased or paid in full; or (ii) December 31, 2064.  Notwithstanding any other provisions 
hereof, the Taxing Districts shall not be obligated to impose any portion of the Subordinate 
Required Mill Levy after tax levy year 2063 (for collection in calendar year 2064).  

ARTICLE II 
 

PAYMENT OBLIGATION 

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

Section 2.02. Funding of Financing Costs Generally.  

(a) In exchange for the purchase by the Bondholders of the 2023B 
Subordinate Bonds and any Additional Subordinate Obligations, the proceeds of which 
are to be applied to the provision of the Financed Facilities, each Taxing District 
(including the Issuing District) hereby agrees to pay such portion of the Financing Costs 
as may be funded with the Subordinate Pledged Revenue available to it, in accordance 
with the provisions hereof.   

(b) The obligation of each Taxing District to pay its portion of the Financing 
Costs as provided herein shall constitute a limited tax general obligation of such Taxing 
District payable solely from and to the extent of the Subordinate Pledged Revenue 
available to it.  The obligation of each Taxing District to pay the Financing Costs as 
provided herein (the “Subordinate Payment Obligation”) shall constitute an irrevocable 
lien upon the Subordinate Pledged Revenue and the Subordinate Pledged Revenue of 
each Taxing District is hereby pledged to the payment thereof.  The Subordinate Payment 
Obligation of the Issuing District hereunder is the same, and not in addition to, its 
obligation under the 2023B Subordinate Indenture and any Additional Subordinate 
Obligation Document to which the Issuing District is a party.  The Taxing Districts 
hereby elect to apply all of the provisions of the Supplemental Act to this Agreement and 
the Subordinate Payment Obligation.  

(c) In no event shall the total or annual obligations of any Taxing District 
hereunder exceed the maximum amounts permitted under such Taxing District’s electoral 
authority and any other applicable law.  The entire Subordinate Payment Obligation of 
each Taxing District will be deemed defeased and no longer outstanding upon the earlier 
to occur of the payment by such Taxing District of such amount or the Termination Date. 
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(d) Because the actual total Subordinate Pledged Revenue payable by each 
Taxing District hereunder cannot be determined with any certainty at this time, the 
Taxing Districts shall not be permitted to pre-pay any amounts due hereunder. 

Section 2.03. Imposition of Subordinate Required Mill Levy.   

(a) In order to fund their respective Subordinate Payment Obligations, each 
Taxing District (including the Issuing District) agrees to levy on all of the taxable 
property in such Taxing District, in addition to all other taxes, direct annual taxes in 
2023, and in each year thereafter, so long as the 2023B Subordinate Bonds or Additional 
Subordinate Obligations remain outstanding (subject to paragraph (b) below), to the 
extent necessary to provide for payment of the Financing Costs, in the amount of the 
applicable Subordinate Required Mill Levy.  Nothing herein shall be construed to require 
a Taxing District to impose an ad valorem property tax levy for the payment of the 
Subordinate Payment Obligation in excess of the applicable Subordinate Required Mill 
Levy or after the Termination Date. 

(b) NOTWITHSTANDING ANY OTHER PROVISIONS HEREIN, NONE 
OF THE TAXING DISTRICTS SHALL BE REQUIRED TO IMPOSE THE 
SUBORDINATE REQUIRED MILL LEVY AFTER DECEMBER 2063 (FOR 
COLLECTION IN CALENDAR YEAR 2064). 

(c) In order to facilitate the determination of the Subordinate Required Mill 
Levy, District No. 2 shall provide to the Issuing District: (i) on or before September 30 of 
each year, commencing September 30, 20__, the preliminary certification of assessed 
value for District No. 2 provided by the Adams County Assessor; and (ii) no later than 
one business day after receipt by District No. 2, the final certified assessed value for such 
District No. 2, provided by the Adams County Assessor (expected to be provided by the 
Adams County Assessor no later than December 10 of each year).  In accordance with the 
definition of Subordinate Required Mill Levy set forth herein, the Issuing District shall 
preliminarily determine, and provide to District No. 2, the Subordinate Required Mill 
Levy for each Taxing District no later than October 15 of each year, and shall finally 
determine, and provide to District No. 2, the Subordinate Required Mill Levy for each 
Taxing District no later than December 12 of each year. 

(d) Each Taxing District acknowledges that it has actively participated in the 
development of the calculation for determining the Subordinate Required Mill Levy for 
each Taxing District, that such calculation and such provisions are designed to reasonably 
allocate among the Taxing Districts the Financing Costs based on the mutual benefit to 
the Taxing Districts of the Financed Facilities and the relative ability of such Taxing 
Districts, dependent upon the relative stages of development therein, to fund such 
Financing Costs in any given year and that, so long as made in accordance with the 
foregoing, the determinations of the Issuing District as to the Subordinate Required Mill 
Levy for each Taxing District shall be final and binding upon each Taxing District.  

(e) This Section 2.03 is hereby declared to be the certificate of each Taxing 
District to the Board of County Commissioners indicating the aggregate amount of taxes 
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to be levied (in the amount of the applicable Subordinate Required Mill Levy) for the 
purposes of paying the Subordinate Payment Obligation due hereunder. 

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

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

(h) The Taxing Districts hereby agree to cooperate in the amendment of this 
Agreement to modify the definition of Subordinate Required Mill Levy if necessary, in 
the determination of the Issuing District, to facilitate the issuance of Additional 
Subordinate Obligations by the Issuing District. 

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

(j) The parties hereto acknowledge that the Taxing Districts may be obligated 
to impose additional property taxes for the payment of operation and maintenance costs, 
subject to the limitations hereof.  This Agreement shall not operate to limit such 
obligations except as specifically set forth herein. 

Section 2.04. Payment and Application of Subordinate Pledged Revenue.   

(a) Each Taxing District hereby agrees to remit to the Trustee, or as otherwise 
directed by the Issuing District (subject to the limitations and requirements of the 2023B 
Subordinate Indenture and any Additional Subordinate Obligation Documents) as soon as 
practicable upon receipt, and in no event later than the 15th day of the calendar month 
immediately succeeding the calendar month in which such revenue is received by the 
applicable Taxing District, all revenues comprising Subordinate Pledged Revenue (if and 
to the extent received or controlled by such Taxing District), which Subordinate Pledged 
Revenue shall be applied by the Trustee or other recipient thereof to Financing Costs, in 
accordance with the 2023B Subordinate Indenture or Additional Subordinate Obligation 
Documents, as applicable; provided, however, that in the event that the total amount of 
Subordinate Pledged Revenue received by a Taxing District in a calendar month is less 
than $50,000, the Subordinate Pledged Revenue received in such calendar month may 
instead be remitted to the Trustee no later than the 15th day of the calendar month 
immediately succeeding the calendar quarter in which such revenue is received by such 
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Taxing District (i.e., no later than April 15th for Subordinate Pledged Revenue received 
in January, February or March, no later than July 15th for Subordinate Pledged Revenue 
received in April, May or June, no later than October 15th for Subordinate Pledged 
Revenue received in July, August or September, and no later than January 15th for 
Subordinate Pledged Revenue received in October, November or December). IN NO 
EVENT IS A TAXING DISTRICT PERMITTED TO APPLY ANY PORTION OF THE 
SUBORDINATE PLEDGED REVENUE TO ANY OTHER PURPOSE, OR TO 
WITHHOLD ANY PORTION OF THE SUBORDINATE PLEDGED REVENUE.  To 
the extent any portion of such Subordinate Pledged Revenue is released from the lien of 
the 2023B Subordinate Indenture and Additional Subordinate Obligation Documents (if 
any), the Issuing District will continue to ensure that such revenues are applied to 
Financing Costs and any other costs of the Facilities, it being acknowledged that in no 
event would such excess revenue exceed the dollar amount equal to the revenues that 
would be generated from an annual imposition of an ad valorem property tax levy of 50 
mills (without adjustment) on the assessed valuation of each Taxing District.  
Subordinate Pledged Revenue shall be paid in lawful money of the United States of 
America by check mailed or delivered, or by wire transfer, or such other method as may 
be mutually agreed to by the Taxing Districts.  

(b) District No. 2 hereby covenants that all property tax revenue collected by 
District No. 2 from, or relating to, a debt service mill levy, or so much thereof as is 
needed, shall first, be designated as property taxes resulting from imposition of the Senior 
Obligation Mill Levy in any Bond Year (as defined in the 2023A Senior Indenture or any 
other resolution, indenture or other enactment authorizing such Senior Obligations) to 
pay annual debt service on Senior Obligations and to fund such funds and accounts as are 
required in accordance with the terms of the 2023A Senior Indenture and any other 
resolution, indenture or other enactment authorizing such Senior Obligations, and after 
the funding of such payments and accumulations required in such Bond Year, all property 
tax revenue collected by District No. 2 from, or relating to, a debt service mill levy for 
the remainder of such Bond Year shall, second, be designated as property taxes resulting 
from imposition of the Subordinate Required Mill Levy unless and until the Taxing 
Districts have funded the full amount outstanding with respect to the 2023B Subordinate 
Bonds and, to the extent required by any Additional Subordinate Obligation Documents, 
any Additional Subordinate Obligations. The debt service property tax levy imposed for 
the payment of any District No. 2 Junior Lien Obligations shall be deemed reduced to the 
number of mills available for payment of such District No. 2 Junior Lien Obligations in 
any Bond Year after first providing for the funding of payments and accumulations 
required with respect to all Senior Obligations in such Bond Year (including the amounts 
required to accomplish the full repayment or defeasance of any such Senior Obligations, 
to the extent required by the applicable resolutions, indentures, or other enactments 
authorizing Senior Obligations), and the full amount outstanding with respect to the 
2023B Subordinate Bonds and any Additional Subordinate Obligations (to the extent 
required by the applicable resolutions, indentures, or other enactments authorizing such 
Additional Subordinate Obligations). 

Section 2.05. Effectuation of Pledge of Security, Current Appropriation.  The sums 
herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and 
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said amounts for each year shall be included in the annual budget and the appropriation 
resolution or measures to be adopted or passed by the Board of each Taxing District each year 
while any of the obligations herein authorized are outstanding and unpaid.  No provisions of any 
constitution, statute, resolution or other order or measure enacted after the execution of this 
Agreement shall in any manner be construed as limiting or impairing the obligation of each 
Taxing District to levy ad valorem property taxes, or as limiting or impairing the obligation of 
each Taxing District to levy, administer, enforce and collect the ad valorem property taxes as 
provided herein for the payment of the obligations hereunder. 

In addition, and without limiting the generality of the foregoing, the obligations of each 
Taxing District to transfer funds as described herein for each payment described herein shall 
survive any Court determination of the invalidity of this Agreement as a result of a failure, or 
alleged failure, of any of the directors of the Taxing Districts to properly disclose, pursuant to 
State law, any potential conflicts of interest related hereto in any way, provided that such 
disclosure is made on the record of the Taxing Districts’ meetings as set forth in their official 
minutes. 

 
Section 2.06. Limited Defenses; Specific Performance.  It is understood and agreed by 

each Taxing District that its obligations hereunder are absolute, irrevocable, and unconditional 
except as specifically stated herein, and so long as any obligation of a Taxing District hereunder 
remains unfulfilled, such Taxing District agrees that notwithstanding any fact, circumstance, 
dispute, or any other matter, it will not assert any rights of setoff, counterclaim, estoppel, or other 
defenses to its Subordinate Payment Obligation, or take or fail to take any action which would 
delay a payment to, or on behalf of, the Issuing District, the Trustee, or any Bondholders or 
impair the ability of the Issuing District, the Trustee, or any Bondholders to receive payments 
due hereunder. Notwithstanding that this Agreement specifically prohibits and limits defenses 
and claims of the Taxing Districts, in the event that a Taxing District believes that it has valid 
defenses, setoffs, counterclaims, or other claims other than specifically permitted by this Section 
2.06, it shall, nevertheless, make all payments as described herein and then may attempt or seek 
to recover such payments by actions at law or in equity for damages or specific performance, 
respectively.  

Section 2.07. Impact of Exclusion of Property.  The parties to this Agreement hereby 
agree that this Agreement constitutes “indebtedness” as contemplated by Section 32-1-503, 
C.R.S.  Any property excluded from a Taxing District after the date hereof is to remain liable for 
the imposition of the Subordinate Required Mill Levy and payment of the proceeds thereof in 
accordance with the provisions hereof, to the same extent as such property otherwise remains 
liable for the debt of such Taxing District, as provided in Section 32-1-503, C.R.S.  In the event 
that any order providing for the exclusion of property from a Taxing District does not so provide 
and specifically indicate the liability of such excluded property for the obligations set forth 
herein, each Taxing District hereby agrees to take all actions necessary to cause the property 
owners of such proposed excluded property to covenant to assume all responsibilities under this 
Agreement, which covenants shall run with the land and shall be in a form satisfactory to the 
Issuing District. 

Section 2.08. Additional Covenants. 



 

{00942933.DOCX v:15 } M-45 

(a) District No. 2 covenants that it will not issue or incur any Additional 
District No. 2 Obligation (including any District No. 2 Junior Lien Obligation to the 
extent constituting an Additional District No. 2 Obligation) without the prior consent of 
the Issuing District; provided, however, that the Senior Payment Obligation, as provided 
in the Senior Pledge Agreement, and Permitted District No. 2 Junior Lien Obligations  
are permitted without further consent of the Issuing District. 

(b) The Taxing Districts shall not impose, in any given year, an 
administrative, operations and maintenance mill levy in excess of the maximum 
administrative, operations and maintenance mill levy then permitted by the Service Plan, 
taking into account the Senior Obligation Mill Levy, the Subordinate Required Mill Levy 
and any other debt service mill levy then imposed by the Taxing Districts.  However, for 
purposes of clarification, it is acknowledged that the proceeds of any general property tax 
levy imposed to pay current administrative, operations and maintenance shall not be 
payable to the Issuing District pursuant to this Agreement, shall not be payable to the 
Trustee (or other entity designated by the Issuing District) and shall not be subject to the 
lien of this Agreement. 

(c) At least once a year, each Taxing District will either cause an audit to be 
performed of the records relating to its revenues and expenditures or, if applicable under 
State statute, will apply for an audit exemption, and each Taxing District shall use its best 
commercially reasonable efforts to have such audit report or application for audit 
exemption completed no later than September 30 of each calendar year. The foregoing 
covenant shall apply notwithstanding any different time requirements for the completion 
of such audit or application for audit exemption under State law.  In addition, at least 
once a year in the time and manner provided by law, each Taxing District will cause a 
budget to be prepared and adopted.  Copies of the budget and the audit or audit 
exemption will be filed and recorded in the places, time, and manner provided by law.  
With respect to the obligations of the Issuing District under this paragraph, in the event of 
any conflicts between the provisions hereof or the provisions of the 2023B Subordinate 
Indenture or any Additional Subordinate Obligations Documents, the provisions of the 
2023B Subordinate Indenture and any Additional Subordinate Obligations Documents 
shall control. 

(d) Each Taxing District agrees to provide the Issuing District with 
information promptly upon request by the Issuing District necessary for the Issuing 
District to comply on an ongoing basis with the requirements of the Continuing 
Disclosure Agreement entered into by the Issuing District in connection with the issuance 
of the 2023B Subordinate Bonds, and any similar agreement entered into by the Issuing 
District in connection with the issuance of Additional Subordinate Obligations. 

ARTICLE III 
 

REPRESENTATIONS AND WARRANTIES 

Section 3.01. Representations and Warranties of the Taxing Districts.  Each of the 
Taxing Districts hereby makes the following representations and warranties with respect to itself: 
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(a) The Taxing District is a quasi-municipal corporation and political 
subdivision duly organized and validly existing under the laws of the State. 

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

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

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

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

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

NON-COMPLIANCE AND REMEDIES 

Section 4.01. Events of Non-Compliance.  The occurrence or existence of any one or 
more of the following events shall be an “Event of Non-Compliance” hereunder, and there shall 
be no default or Event of Non-Compliance hereunder except as provided in this Section: 

(a) Any Taxing District fails or refuses to impose the Subordinate Required 
Mill Levy or to remit the Subordinate Pledged Revenue as required by the terms of this 
Agreement; 

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

(c) any party fails in the performance of any other of its covenants in this 
Agreement, and such failure continues for 30 days after written notice specifying such 
default and requiring the same to be remedied is given to any of the parties hereto; or 

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

WITHOUT LIMITING THE FOREGOING, AND NOTWITHSTANDING ANY 
OTHER PROVISION CONTAINED HEREIN, EACH TAXING DISTRICT 
ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF ANY PORTION OF 
THE SUBORDINATE PLEDGED REVENUE TO ANY PURPOSE OTHER THAN DEPOSIT 
WITH THE TRUSTEE OR AS OTHERWISE DIRECTED BY THE ISSUING DISTRICT IN 
ACCORDANCE WITH THE PROVISIONS HEREOF CONSTITUTES A VIOLATION OF 
THE TERMS OF THIS AGREEMENT AND A BREACH OF THE COVENANTS MADE 
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HEREUNDER FOR THE BENEFIT OF THE BONDHOLDERS OF THE 2023B 
SUBORDINATE BONDS AND ANY ADDITIONAL SUBORDINATE OBLIGATIONS, 
WHICH SHALL ENTITLE THE ISSUING DISTRICT AND THE TRUSTEE TO PURSUE, 
ON BEHALF OF THE BONDHOLDERS OF THE 2023B SUBORDINATE BONDS AND 
ANY ADDITIONAL SUBORDINATE OBLIGATIONS, ALL AVAILABLE ACTIONS 
AGAINST EACH TAXING DISTRICT IN LAW OR IN EQUITY, AS MORE 
PARTICULARLY PROVIDED IN SECTION 4.02 HEREOF.  EACH TAXING DISTRICT 
FURTHER ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF 
SUBORDINATE PLEDGED REVENUE IN VIOLATION OF THE COVENANTS HEREOF 
WILL RESULT IN IRREPARABLE HARM TO THE BONDHOLDERS OF THE 2023B 
SUBORDINATE BONDS AND ANY ADDITIONAL SUBORDINATE OBLIGATIONS. IN 
NO EVENT SHALL ANY PROVISION HEREOF BE INTERPRETED TO PERMIT A 
TAXING DISTRICT TO RETAIN ANY PORTION OF THE SUBORDINATE PLEDGED 
REVENUE. 
 

Section 4.02. Remedies For Events of Non-Compliance.  Upon the occurrence and 
continuance of an Event of Non-Compliance, any party may proceed to protect and enforce its 
rights against the party or parties causing the Event of Non-Compliance by mandamus or such 
other suit, action, or special proceedings in equity or at law, in any court of competent 
jurisdiction, including an action for specific performance.  In the event of any litigation or other 
proceeding to enforce any of the terms, covenants or conditions hereof, the prevailing party in 
such litigation or other proceeding shall obtain, as part of its judgment or award, its reasonable 
attorneys’ fees and costs.  

ARTICLE V 

MISCELLANEOUS 

Section 5.01. Pledge of Revenue.  The creation, perfection, enforcement, and priority of 
the pledge of Subordinate Pledged Revenue by each Taxing District to secure or pay the 
Subordinate Payment Obligation shall be governed by Section 11-57-208 of the Supplemental 
Act and this Agreement.  The Subordinate Pledged Revenue shall immediately be subject to the 
lien of such pledge without any physical delivery, filing, or further act.  The lien of such pledge 
shall be valid, binding, and enforceable as against all persons having claims of any kind in tort, 
contract, or otherwise against any of the Taxing Districts irrespective of whether such persons 
have notice of such liens. 

Section 5.02. No Recourse against Officers and Agents.  Pursuant to Section 11-57-
209 of the Supplemental Act, if a member of the Board of a Taxing District, or any officer or 
agent of a Taxing District acts in good faith, no civil recourse shall be available against such 
member, officer, or agent for payment of the Subordinate Payment Obligation.  Such recourse 
shall not be available either directly or indirectly through the Board of a Taxing District, or 
otherwise, whether by virtue of any constitution, statute, rule of law, enforcement of penalty, or 
otherwise.  By the acceptance of this Agreement and as a part of the consideration hereof, each 
of the Taxing Districts and the Trustee specifically waives any such recourse. 
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Section 5.03. Conclusive Recital.  Pursuant to Section 11-57-210 of the Supplemental 
Act, this Agreement contains a recital that it is issued pursuant to certain provisions of the 
Supplemental Act, and such recital is conclusive evidence of the validity and the regularity of 
this Agreement after its delivery for value. 

Section 5.04. Limitation of Actions.  Pursuant to Section 11-57-212 of the Supplemental 
Act, no legal or equitable action brought with respect to any legislative acts or proceedings in 
connection with the authorization, execution, or delivery of this Agreement shall be commenced 
more than 30 days after the authorization of this Agreement. 

Section 5.05. Notices.  Except as otherwise provided herein, all notices, certificates, or 
other communications required to be given to any of the persons set forth below pursuant to any 
provision of this Agreement shall be in writing, shall be given either in person, by electronic 
mail, or by certified or registered mail, and if mailed, shall be deemed received three days after 
having been deposited in a receptacle for United States mail, postage prepaid, addressed as 
follows:  

If to the Taxing Districts:  
 

with a copy to:    
 

If to the Trustee:  
 
 The persons designated above may, by notice given hereunder, designate any further or 
different addresses to which subsequent notices, certificates, or other communications shall be 
sent. Where this Agreement provides for notice in any manner, such notice may be waived in 
writing by the person entitled to receive such notice, either before or after the event, and such 
waiver shall be the equivalent of such notice. 
 

Section 5.06. Rights of Trustee.  Notwithstanding any other provision herein, at such 
time as no amounts remain due and owing under the 2023B Subordinate Indenture or any 
Additional Subordinate Obligation Document to which the Trustee is a party, all rights of the 
Trustee hereunder (including, but not limited to, the right to consent to any amendment hereto as 
a party hereof), shall terminate and be of no force or effect without further action by the parties 
hereto. 
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Section 5.07. Miscellaneous. 

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

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

(c) The Bondholders are third party beneficiaries to this Agreement and it is 
intended that there be no other third party beneficiaries of this Agreement.  Nothing 
contained herein, expressed or implied, is intended to give to any person other than the 
Taxing Districts any claim, remedy, or right under or pursuant hereto, and any agreement, 
condition, covenant, or term contained herein required to be observed or performed by or 
on behalf of any party hereto shall be for the sole and exclusive benefit of the other party.  

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

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

(f) This Agreement may be amended or supplemented by the parties, but any 
such amendment or supplement must be in writing and must be executed by all parties 
and is subject to the limitations and requirements of the 2023B Subordinate Indenture.   

(g) If the date for making any payment or the last day for performance of any 
act or the exercising of any right, as provided in this Agreement, shall be a Saturday, 
Sunday, legal holiday or a day on which banking institutions in the city in which the 
principal office of the Trustee is located are authorized or required by law to remain 
closed, such payment may be made or act performed or right exercised on the next 
succeeding day which is not a Saturday, Sunday, legal holiday or a day on which such 
banking institutions are authorized or required by law to remain closed, with the same 
force and effect as if done on the nominal date provided in this Agreement. 

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

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

(j) Each Taxing District hereby consents to the terms of the 2023B 
Subordinate Bonds set forth in the 2023B Subordinate Indenture.  Each Taxing District 
further acknowledges that any Additional Subordinate Obligation Documents shall not be 
subject to the consent of each Taxing District, so long as not purporting to amend the 
provisions hereof with respect to the obligations of each Taxing District. 

(k) By acceptance of the 2023B Subordinate Bonds and any Additional 
Subordinate Obligations, the Bondholders will be deemed to have agreed and consented 
to all of the limitations in respect of the payment of the principal of and interest on the 
Subordinate Payment Obligation contained herein, in the resolutions of the Taxing 
Districts authorizing the execution and delivery of this Agreement and in the Service Plan 
for creation of the Taxing Districts. 

(l) Each Taxing District has found and determined that the facilities described 
in the Service Plan, and in Exhibit B hereto, are in the nature of community 
improvements intended for the general direct or indirect benefit of the planned mixed-
use, residential and commercial development within the applicable Taxing District, and 
constitute improvements for which the applicable Taxing District is authorized to issue 
indebtedness and impose ad valorem property taxes in accordance with the Election and 
the Service Plan, and the payment of such costs of the facilities is in furtherance of the 
purposes for which the applicable Taxing District was formed. Accordingly, 
notwithstanding any other provision hereof, such public improvements described in 
Exhibit B hereto shall constitute “Financed Facilities” hereunder without any further 
findings, determinations, consents, acknowledgements or other action of any of the 
Taxing Districts. 

Section 5.08. Effective Date and Termination Date.  This Agreement shall become 
effective as of the date first written above and shall remain in effect until the Termination Date. 

Section 5.09. Electronic Execution and Storage.  The parties hereto agree that the 
transaction described herein may be conducted and related documents may be stored by 
electronic means.  Copies, telecopies, facsimiles, electronic files and other reproductions of 
original executed documents shall be deemed to be authentic and valid counterparts of such 
original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law.  Without limiting the foregoing, the parties agree that any individual or 
individuals who are authorized to execute or consent to this Agreement or any amendment, 
supplement or consent relating thereto on behalf of each Taxing District or the Trustee are 
hereby authorized to execute the same electronically via facsimile or email signature.  This 
agreement by the parties to use electronic signatures is made pursuant to Article 71.3 of Title 24, 
C.R.S., also known as the Uniform Electronic Transactions Act.  Any electronic signature so 
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affixed to this Agreement or any supplement or consent relating thereto shall carry the full legal 
force and effect of any original, handwritten signature. 
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IN WITNESS WHEREOF, the Issuing District, District No. 2 and the Trustee have 
executed this Agreement as of the day and year first above written. 
 

UPLANDS METROPOLITAN DISTRICT NO. 
1 

         
 President 

ATTESTED: 

       
Secretary or Assistant Secretary 

UPLANDS METROPOLITAN DISTRICT NO. 
2 

             
                 President 

ATTESTED: 

       
Secretary or Assistant Secretary 

_____________________, as Trustee 

             
                 Authorized Signatory 
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EXHIBIT A  
 

TO 
 

SUBORDINATE CAPITAL PLEDGE AGREEMENT 
 

BALLOT QUESTIONS 
 

(as attached to the 2023B Subordinate Indenture for the Issuing District and the 
Authorizing Resolution for District No. 2)
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EXHIBIT B 
 

TO 
 

SUBORDINATE CAPITAL PLEDGE AGREEMENT 
 

FINANCED FACILITIES 
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	Section 1.01. Interpretation.  In this Agreement, unless the context expressly indicates otherwise, the words defined below shall have the meanings set forth below:
	(a) The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any similar terms, refer to this Agreement as a whole and not to any particular article, section, or subdivision hereof; the term “heretofore” means before the date of execution of ...
	(b) All definitions, terms, and words shall include both the singular and the plural, and all capitalized words or terms shall have the definitions set forth in Section 1.02 hereof.
	(c) Words of the masculine gender include correlative words of the feminine and neuter genders, and words importing the singular number include the plural number and vice versa.
	(d) The captions or headings of this Agreement are for convenience only, and in no way define, limit, or describe the scope or intent of any provision, article, or section of this Agreement.
	(e) All schedules, exhibits, and addenda referred to herein are incorporated herein by this reference.

	Section 1.02. Definitions.  As used herein, unless the context expressly indicates otherwise, the words defined below and capitalized throughout the text of this Agreement shall have the respective meanings set forth below:
	(i) obligations which do not obligate District No. 2 to impose any tax, fee, or other governmental charge and either: (A) are subject to termination by District No. 2  at least annually; or (B) the repayment of which is contingent upon District No. 2’...
	(ii) obligations issued solely for the purpose of paying operations and maintenance costs of the Taxing Districts and either: (A) are subject to termination by District No. 2 at least annually; or (B) the repayment of which is contingent upon District...
	(iii) obligations which are payable solely from the proceeds of Additional District No. 2 Obligations, when and if issued;
	(iv) obligations payable solely from periodic, recurring service charges imposed by District No. 2 for the use of any Taxing District facility or service, which obligations do not constitute a debt or indebtedness of District No. 2 or an obligation re...
	(v) obligations with respect to which District No. 2 has irrevocably committed funds equal to the full amount due or to become due thereunder;
	(vi) obligations to reimburse any person in respect of surety bonds, financial guaranties, letters of credit, or similar credit enhancements so long as (A) such surety bonds, financial guaranties, letters of credit, or similar credit enhancements guar...
	(vii) any payroll obligations, accounts payable, or taxes incurred or payable in the ordinary course of business of District No. 2.
	(a) all Senior Property Tax Revenues; and
	(b) all Senior Specific Ownership Tax Revenues.
	“Senior Property Tax Revenues” means all moneys derived from imposition by the Taxing Districts of the Senior Required Mill Levy.  Senior Property Tax Revenues are net of the collection costs of the County and any tax refunds or abatements authorized ...
	(a) subject to paragraph (b) below, an ad valorem mill levy (a mill being equal to 1/10 of 1 cent) imposed upon all taxable property of the Taxing Districts each year in an amount determined by the Issuing District which, if imposed by all of the Taxi...
	[(i) for so long as the amount on deposit in the Surplus Fund maintained under the 2023A Senior Indenture is less than the Maximum Surplus Amount (or to the extent otherwise required by any Additional Senior Obligation Document to fund Financing Costs...
	(ii) in the event that, after [________ __, 2022]10F , there are changes in the method of calculating assessed or actual valuation by the State Legislature, including, but not limited to, as a result of Senate Bill 238, or any constitutionally mandate...
	(iii) in the event that the maximum (and minimum) mill levy calculated pursuant to clause (ii) is different for the Taxing Districts: (A) the actual mill levies imposed by each Taxing District shall be the same if sufficient to generate the amount of ...

	(b) notwithstanding anything herein to the contrary, in no event may the Senior Required Mill Levy for a Taxing District be established at a mill levy which would cause such Taxing District to derive tax revenue in any year in excess of the maximum ta...


	article ii  PAYMENT OBLIGATION
	Section 2.01. No Additional Electoral Approval Required.  The authorization for issuance of debt, fiscal year spending, revenue collections and other constitutional matters requiring voter approval for purposes of this Agreement, was approved at the r...
	Section 2.02. Funding of Financing Costs Generally.
	(a) In exchange for the purchase by the Bondholders of the 2023A Senior Bonds and any Additional Senior Obligations, the proceeds of which are to be applied to the provision of the Financed Facilities, each Taxing District (including the Issuing Distr...
	(b) The obligation of each Taxing District to pay its portion of the Financing Costs as provided herein shall constitute a limited tax general obligation of such Taxing District payable solely from and to the extent of the Senior Pledged Revenue avail...
	(c) In no event shall the total or annual obligations of any Taxing District hereunder exceed the maximum amounts permitted under such Taxing District’s electoral authority and any other applicable law.  The entire Senior Payment Obligation of each Ta...
	(d) Because the actual total Senior Pledged Revenue payable by each Taxing District hereunder cannot be determined with any certainty at this time, the Taxing Districts shall not be permitted to pre-pay any amounts due hereunder.
	Section 2.03. Imposition of Senior Required Mill Levy.
	(a) In order to fund their respective Senior Payment Obligations, each Taxing District (including the Issuing District) agrees to levy on all of the taxable property in such Taxing District, in addition to all other taxes, direct annual taxes in 2023,...
	(b) NOTWITHSTANDING ANY OTHER PROVISIONS HEREIN, THE TAXING DISTRICTS SHALL NOT BE REQUIRED TO IMPOSE THE SENIOR REQUIRED MILL LEVY FOR PAYMENT OF THE 2023A SENIOR BONDS OR ANY ADDITIONAL SENIOR OBLIGATIONS AFTER DECEMBER 2063 (FOR COLLECTION IN CALEN...
	(c) In order to facilitate the determination of the Senior Required Mill Levy, District No. 2 shall provide to the Issuing District: (i) on or before September 30 of each year, commencing September 30, 20__, the preliminary certification of assessed v...
	(d) Each Taxing District acknowledges that it has actively participated in the development of the calculation for determining the Senior Required Mill Levy for each Taxing District, that such calculation and such provisions are designed to reasonably ...
	(e) This Section 2.03 is hereby declared to be the certificate of each Taxing District to the Board of County Commissioners indicating the aggregate amount of taxes to be levied (in the amount of the applicable Senior Required Mill Levy) for the purpo...
	(f) It shall be the duty of each Taxing District annually at the time and in the manner provided by law for the levying of its taxes, if such action shall be necessary to effectuate the provisions of this Agreement, to ratify and carry out the provisi...
	(g) Said taxes shall be levied, assessed, collected, and enforced at the time and in the form and manner and with like interest and penalties as other general taxes in the State.
	(h) The Taxing Districts hereby agree to cooperate in the amendment of this Agreement to modify the definition of Senior Required Mill Levy if necessary, in the determination of the Issuing District, to facilitate the issuance of Additional Senior Obl...
	(i) Each Taxing District shall pursue all reasonable remedies to collect, or cause the collection of, delinquent ad valorem taxes within its boundaries.

	(j) The parties hereto acknowledge that the Taxing Districts may be obligated to impose additional property taxes for the payment of operation and maintenance costs, subject to the limitations hereof.  This Agreement shall not operate to limit such ob...
	Section 2.04. Payment and Application of Senior Pledged Revenue.
	(a) Each Taxing District hereby agrees to remit to the Trustee, or as otherwise directed by the Issuing District (subject to the limitations and requirements of the 2023A Senior Indenture and any Additional Senior Obligation Documents) as soon as prac...
	(b) District No. 2 hereby covenants that all property tax revenue collected by District No. 2 from, or relating to, a debt service mill levy, or so much thereof as is needed, shall first, be designated as Senior Pledged Revenue in any Bond Year (as de...
	Section 2.05. Effectuation of Pledge of Security, Current Appropriation.  The sums herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and said amounts for each year shall be included in the annual budget and the...
	Section 2.06. Limited Defenses; Specific Performance.  It is understood and agreed by each Taxing District that its obligations hereunder are absolute, irrevocable, and unconditional except as specifically stated herein, and so long as any obligation ...
	Section 2.07. Impact of Exclusion of Property.  The parties to this Agreement hereby agree that this Agreement constitutes “indebtedness” as contemplated by Section 32-1-503, C.R.S.  Any property excluded from a Taxing District after the date hereof i...
	Section 2.08. Additional Covenants.
	(a) District No. 2 covenants that it will not issue or incur any Additional District No. 2 Obligations without the prior consent of the Issuing District; provided, however, that Permitted District No. 2 Subordinate Obligations may be issued without th...
	(b) The Taxing Districts shall not impose, in any given year, an administrative, operations and maintenance mill levy in excess of the maximum administrative, operations and maintenance mill levy then permitted by the Service Plan, taking into account...
	(c) At least once a year, each Taxing District will either cause an audit to be performed of the records relating to its revenues and expenditures or, if applicable under State statute, will apply for an audit exemption, and each Taxing District shall...
	(d) District No. 2 agrees to provide the Issuing District with information promptly upon request by the Issuing District necessary for the Issuing District to comply on an ongoing basis with the requirements of the Continuing Disclosure Agreement ente...


	article iii  REPRESENTATIONS AND WARRANTIES
	Section 3.01. Representations and Warranties of the Taxing Districts.  Each of the Taxing Districts hereby makes the following representations and warranties with respect to itself:
	(a) The Taxing District is a quasi-municipal corporation and political subdivision duly organized and validly existing under the laws of the State.
	(b) The Taxing District has all requisite corporate power and authority to execute, deliver, and to perform its obligations under this Agreement.  The Taxing District’s execution, delivery, and performance of this Agreement have been duly authorized b...
	(c) The Taxing District is not in violation of any of the applicable provisions of law or any order of any court having jurisdiction in the matter, which violation could reasonably be expected to materially adversely affect the ability of the Taxing D...
	(d) The Taxing District has obtained all consents and approvals of, and has made all registrations and declarations with any governmental authority or regulatory body required for the execution, delivery, and performance by the Taxing District of this...
	(e) There is no action, suit, inquiry, investigation, or proceeding to which the Taxing District is a party, at law or in equity, before or by any court, arbitrator, governmental or other board, body, or official which is pending or, to the best knowl...
	(f) This Agreement constitutes the legal, valid, and binding obligation of the Taxing District, enforceable against the Taxing District in accordance with its terms (except as such enforceability may be limited by bankruptcy, moratorium, or other simi...


	article iv  NON-COMPLIANCE AND REMEDIES
	Section 4.01. Events of Non-Compliance.  The occurrence or existence of any one or more of the following events shall be an “Event of Non-Compliance” hereunder, and there shall be no default or Event of Non-Compliance hereunder except as provided in t...
	(a) Any Taxing District fails or refuses to impose the Senior Required Mill Levy or to remit the Senior Pledged Revenue as required by the terms of this Agreement;
	(b) any representation or warranty made by any party in this Agreement proves to have been untrue or incomplete in any material respect when made and which untruth or incompletion would have a material adverse effect upon any other party;
	(c) any party fails in the performance of any other of its covenants in this Agreement, and such failure continues for 30 days after written notice specifying such default and requiring the same to be remedied is given to any of the parties hereto; or
	(d) (i) any party shall commence any case, proceeding, or other action (A) under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, reorganization, or relief of debtors, seeking to have an order for relief entered with ...

	Section 4.02. Remedies For Events of Non-Compliance.  Upon the occurrence and continuance of an Event of Non-Compliance, any party may proceed to protect and enforce its rights against the party or parties causing the Event of Non-Compliance by mandam...

	article v
	MISCELLANEOUS
	Section 5.01. Pledge of Revenue.  The creation, perfection, enforcement, and priority of the pledge of Senior Pledged Revenue by each Taxing District to secure or pay the Senior Payment Obligation shall be governed by Section 11-57-208 of the Suppleme...
	Section 5.02. No Recourse against Officers and Agents.  Pursuant to Section 11-57-209 of the Supplemental Act, if a member of the Board of a Taxing District, or any officer or agent of a Taxing District acts in good faith, no civil recourse shall be a...
	Section 5.03. Conclusive Recital.  Pursuant to Section 11-57-210 of the Supplemental Act, this Agreement contains a recital that it is issued pursuant to certain provisions of the Supplemental Act, and such recital is conclusive evidence of the validi...
	Section 5.04. Limitation of Actions.  Pursuant to Section 11-57-212 of the Supplemental Act, no legal or equitable action brought with respect to any legislative acts or proceedings in connection with the authorization, execution, or delivery of this ...
	Section 5.05. Notices.  Except as otherwise provided herein, all notices, certificates, or other communications required to be given to any of the persons set forth below pursuant to any provision of this Agreement shall be in writing, shall be given ...
	Section 5.06. Rights of Trustee.  Notwithstanding any other provision herein, at such time as no amounts remain due and owing under the 2023A Senior Indenture or any Additional Senior Obligation Document to which the Trustee is a party, all rights of ...
	Section 5.07. Miscellaneous.
	(a) This Agreement constitutes the final, complete, and exclusive statement of the terms of the agreement between the parties pertaining to the subject matter of this Agreement and supersedes all prior and contemporaneous understandings or agreements ...
	(b) If any term or provision of this Agreement is determined to be illegal, unenforceable, or invalid in whole or in part for any reason, such illegal, unenforceable, or invalid provisions or part thereof shall be stricken from this Agreement, and suc...
	(c) The Bondholders are third party beneficiaries to this Agreement and it is intended that there be no other third party beneficiaries of this Agreement.  Nothing contained herein, expressed or implied, is intended to give to any person other than th...
	(d) This Agreement may not be assigned or transferred by any party without the prior written consent of each of the other parties.
	(e) This Agreement shall be governed by and construed under the applicable laws of the State.
	(f) This Agreement may be amended or supplemented by the parties, but any such amendment or supplement must be in writing and must be executed by all parties and is subject to the limitations and requirements of the 2023A Senior Indenture and any Addi...
	(g) If the date for making any payment or the last day for performance of any act or the exercising of any right, as provided in this Agreement, shall be a Saturday, Sunday, legal holiday or a day on which banking institutions in the city in which the...
	(h) Each party has participated fully in the review and revision of this Agreement.  Any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not apply in interpreting this Agreement. The language in ...
	(i) This Agreement may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.
	(j) Each Taxing District hereby consents to the terms of the 2023A Senior Bonds set forth in the 2023A Senior Indenture.  Each Taxing District further acknowledges that any Additional Senior Obligation Documents shall not be subject to the consent of ...
	(k) By acceptance of the 2023A Senior Bonds and any Additional Senior Obligations, the Bondholders will be deemed to have agreed and consented to all of the limitations in respect of the payment of the principal of and interest on the Senior Payment O...
	(l) Each Taxing District has found and determined that the facilities described in the Service Plan, and in Exhibit B hereto, are in the nature of community improvements intended for the general direct or indirect benefit of the planned mixed-use, res...

	Section 5.08. Effective Date and Termination Date.  This Agreement shall become effective as of the date first written above and shall remain in effect until the Termination Date.
	Section 5.09. Electronic Execution and Storage.  The parties hereto agree that the transaction described herein may be conducted and related documents may be stored by electronic means.  Copies, telecopies, facsimiles, electronic files and other repro...
	Section 1.01. Interpretation.  In this Agreement, unless the context expressly indicates otherwise, the words defined below shall have the meanings set forth below:
	The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any similar terms, refer to this Agreement as a whole and not to any particular article, section, or subdivision hereof; the term “heretofore” means before the date of execution of this...
	All definitions, terms, and words shall include both the singular and the plural, and all capitalized words or terms shall have the definitions set forth in Section 1.02 hereof.
	Words of the masculine gender include correlative words of the feminine and neuter genders, and words importing the singular number include the plural number and vice versa.
	The captions or headings of this Agreement are for convenience only, and in no way define, limit, or describe the scope or intent of any provision, article, or section of this Agreement.
	All schedules, exhibits, and addenda referred to herein are incorporated herein by this reference.

	Section 1.02. Definitions.  As used herein, unless the context expressly indicates otherwise, the words defined below and capitalized throughout the text of this Agreement shall have the respective meanings set forth below:
	(a) all Subordinate Property Tax Revenues; and
	(b) all Subordinate Specific Ownership Tax Revenues.
	(a) in the event that, after [________ __, 2022]16F , there are changes in the method of calculating assessed or actual valuation by the State Legislature, including, but not limited to, as a result of Senate Bill 238, or any constitutionally mandated...
	(b) in the event that the mill levies calculated pursuant to clause (a) are different for the Taxing Districts, each of the Taxing Districts shall impose their respective adjusted [40]2 mills, provided that if clause (ii) above applies, the Taxing Dis...
	(c) notwithstanding anything herein to the contrary, in no event may the Subordinate Required Mill Levy for a Taxing District be established at a mill levy which would cause such Taxing District to derive tax revenue in any year in excess of the maxim...


	ARTICLE II  PAYMENT OBLIGATION
	Section 2.01. No Additional Electoral Approval Required.  The authorization for issuance of debt, fiscal year spending, revenue collections and other constitutional matters requiring voter approval for purposes of this Agreement, was approved at the r...
	Section 2.02. Funding of Financing Costs Generally.
	(a) In exchange for the purchase by the Bondholders of the 2023B Subordinate Bonds and any Additional Subordinate Obligations, the proceeds of which are to be applied to the provision of the Financed Facilities, each Taxing District (including the Iss...
	(b) The obligation of each Taxing District to pay its portion of the Financing Costs as provided herein shall constitute a limited tax general obligation of such Taxing District payable solely from and to the extent of the Subordinate Pledged Revenue ...
	(c) In no event shall the total or annual obligations of any Taxing District hereunder exceed the maximum amounts permitted under such Taxing District’s electoral authority and any other applicable law.  The entire Subordinate Payment Obligation of ea...
	(d) Because the actual total Subordinate Pledged Revenue payable by each Taxing District hereunder cannot be determined with any certainty at this time, the Taxing Districts shall not be permitted to pre-pay any amounts due hereunder.

	Section 2.03. Imposition of Subordinate Required Mill Levy.
	(a) In order to fund their respective Subordinate Payment Obligations, each Taxing District (including the Issuing District) agrees to levy on all of the taxable property in such Taxing District, in addition to all other taxes, direct annual taxes in ...
	(b) NOTWITHSTANDING ANY OTHER PROVISIONS HEREIN, NONE OF THE TAXING DISTRICTS SHALL BE REQUIRED TO IMPOSE THE SUBORDINATE REQUIRED MILL LEVY AFTER DECEMBER 2063 (FOR COLLECTION IN CALENDAR YEAR 2064).
	(c) In order to facilitate the determination of the Subordinate Required Mill Levy, District No. 2 shall provide to the Issuing District: (i) on or before September 30 of each year, commencing September 30, 20__, the preliminary certification of asses...
	(d) Each Taxing District acknowledges that it has actively participated in the development of the calculation for determining the Subordinate Required Mill Levy for each Taxing District, that such calculation and such provisions are designed to reason...
	(e) This Section 2.03 is hereby declared to be the certificate of each Taxing District to the Board of County Commissioners indicating the aggregate amount of taxes to be levied (in the amount of the applicable Subordinate Required Mill Levy) for the ...
	(f) It shall be the duty of each Taxing District annually at the time and in the manner provided by law for the levying of its taxes, if such action shall be necessary to effectuate the provisions of this Agreement, to ratify and carry out the provisi...
	(g) Said taxes shall be levied, assessed, collected, and enforced at the time and in the form and manner and with like interest and penalties as other general taxes in the State.
	(h) The Taxing Districts hereby agree to cooperate in the amendment of this Agreement to modify the definition of Subordinate Required Mill Levy if necessary, in the determination of the Issuing District, to facilitate the issuance of Additional Subor...
	(i) Each Taxing District shall pursue all reasonable remedies to collect, or cause the collection of, delinquent ad valorem taxes within its boundaries.
	(j) The parties hereto acknowledge that the Taxing Districts may be obligated to impose additional property taxes for the payment of operation and maintenance costs, subject to the limitations hereof.  This Agreement shall not operate to limit such ob...

	Section 2.04. Payment and Application of Subordinate Pledged Revenue.
	(a) Each Taxing District hereby agrees to remit to the Trustee, or as otherwise directed by the Issuing District (subject to the limitations and requirements of the 2023B Subordinate Indenture and any Additional Subordinate Obligation Documents) as so...
	(b) District No. 2 hereby covenants that all property tax revenue collected by District No. 2 from, or relating to, a debt service mill levy, or so much thereof as is needed, shall first, be designated as property taxes resulting from imposition of th...
	Section 2.05. Effectuation of Pledge of Security, Current Appropriation.  The sums herein required to pay the amounts due hereunder are hereby appropriated for that purpose, and said amounts for each year shall be included in the annual budget and the...
	Section 2.06. Limited Defenses; Specific Performance.  It is understood and agreed by each Taxing District that its obligations hereunder are absolute, irrevocable, and unconditional except as specifically stated herein, and so long as any obligation ...
	Section 2.07. Impact of Exclusion of Property.  The parties to this Agreement hereby agree that this Agreement constitutes “indebtedness” as contemplated by Section 32-1-503, C.R.S.  Any property excluded from a Taxing District after the date hereof i...
	Section 2.08. Additional Covenants.
	(a) District No. 2 covenants that it will not issue or incur any Additional District No. 2 Obligation (including any District No. 2 Junior Lien Obligation to the extent constituting an Additional District No. 2 Obligation) without the prior consent of...
	(b) The Taxing Districts shall not impose, in any given year, an administrative, operations and maintenance mill levy in excess of the maximum administrative, operations and maintenance mill levy then permitted by the Service Plan, taking into account...
	(c) At least once a year, each Taxing District will either cause an audit to be performed of the records relating to its revenues and expenditures or, if applicable under State statute, will apply for an audit exemption, and each Taxing District shall...
	(d) Each Taxing District agrees to provide the Issuing District with information promptly upon request by the Issuing District necessary for the Issuing District to comply on an ongoing basis with the requirements of the Continuing Disclosure Agreemen...


	ARTICLE III  REPRESENTATIONS AND WARRANTIES
	Section 3.01. Representations and Warranties of the Taxing Districts.  Each of the Taxing Districts hereby makes the following representations and warranties with respect to itself:
	(a) The Taxing District is a quasi-municipal corporation and political subdivision duly organized and validly existing under the laws of the State.
	(b) The Taxing District has all requisite corporate power and authority to execute, deliver, and to perform its obligations under this Agreement.  The Taxing District’s execution, delivery, and performance of this Agreement have been duly authorized b...
	(c) The Taxing District is not in violation of any of the applicable provisions of law or any order of any court having jurisdiction in the matter, which violation could reasonably be expected to materially adversely affect the ability of the Taxing D...
	(d) The Taxing District has obtained all consents and approvals of, and has made all registrations and declarations with any governmental authority or regulatory body required for the execution, delivery, and performance by the Taxing District of this...
	(e) There is no action, suit, inquiry, investigation, or proceeding to which the Taxing District is a party, at law or in equity, before or by any court, arbitrator, governmental or other board, body, or official which is pending or, to the best knowl...
	(f) This Agreement constitutes the legal, valid, and binding obligation of the Taxing District, enforceable against the Taxing District in accordance with its terms (except as such enforceability may be limited by bankruptcy, moratorium, or other simi...


	ARTICLE IV  NON-COMPLIANCE AND REMEDIES
	Section 4.01. Events of Non-Compliance.  The occurrence or existence of any one or more of the following events shall be an “Event of Non-Compliance” hereunder, and there shall be no default or Event of Non-Compliance hereunder except as provided in t...
	(a) Any Taxing District fails or refuses to impose the Subordinate Required Mill Levy or to remit the Subordinate Pledged Revenue as required by the terms of this Agreement;
	(b) any representation or warranty made by any party in this Agreement proves to have been untrue or incomplete in any material respect when made and which untruth or incompletion would have a material adverse effect upon any other party;
	(c) any party fails in the performance of any other of its covenants in this Agreement, and such failure continues for 30 days after written notice specifying such default and requiring the same to be remedied is given to any of the parties hereto; or
	(d) (i) any party shall commence any case, proceeding, or other action (A) under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, reorganization, or relief of debtors, seeking to have an order for relief entered with ...

	Section 4.02. Remedies For Events of Non-Compliance.  Upon the occurrence and continuance of an Event of Non-Compliance, any party may proceed to protect and enforce its rights against the party or parties causing the Event of Non-Compliance by mandam...

	article v
	MISCELLANEOUS
	Section 5.01. Pledge of Revenue.  The creation, perfection, enforcement, and priority of the pledge of Subordinate Pledged Revenue by each Taxing District to secure or pay the Subordinate Payment Obligation shall be governed by Section 11-57-208 of th...
	Section 5.02. No Recourse against Officers and Agents.  Pursuant to Section 11-57-209 of the Supplemental Act, if a member of the Board of a Taxing District, or any officer or agent of a Taxing District acts in good faith, no civil recourse shall be a...
	Section 5.03. Conclusive Recital.  Pursuant to Section 11-57-210 of the Supplemental Act, this Agreement contains a recital that it is issued pursuant to certain provisions of the Supplemental Act, and such recital is conclusive evidence of the validi...
	Section 5.04. Limitation of Actions.  Pursuant to Section 11-57-212 of the Supplemental Act, no legal or equitable action brought with respect to any legislative acts or proceedings in connection with the authorization, execution, or delivery of this ...
	Section 5.05. Notices.  Except as otherwise provided herein, all notices, certificates, or other communications required to be given to any of the persons set forth below pursuant to any provision of this Agreement shall be in writing, shall be given ...
	Section 5.06. Rights of Trustee.  Notwithstanding any other provision herein, at such time as no amounts remain due and owing under the 2023B Subordinate Indenture or any Additional Subordinate Obligation Document to which the Trustee is a party, all ...
	Section 5.07. Miscellaneous.
	(a) This Agreement constitutes the final, complete, and exclusive statement of the terms of the agreement between the parties pertaining to the subject matter of this Agreement and supersedes all prior and contemporaneous understandings or agreements ...
	(b) If any term or provision of this Agreement is determined to be illegal, unenforceable, or invalid in whole or in part for any reason, such illegal, unenforceable, or invalid provisions or part thereof shall be stricken from this Agreement, and suc...
	(c) The Bondholders are third party beneficiaries to this Agreement and it is intended that there be no other third party beneficiaries of this Agreement.  Nothing contained herein, expressed or implied, is intended to give to any person other than th...
	(d) This Agreement may not be assigned or transferred by any party without the prior written consent of each of the other parties.
	(e) This Agreement shall be governed by and construed under the applicable laws of the State.
	(f) This Agreement may be amended or supplemented by the parties, but any such amendment or supplement must be in writing and must be executed by all parties and is subject to the limitations and requirements of the 2023B Subordinate Indenture.
	(g) If the date for making any payment or the last day for performance of any act or the exercising of any right, as provided in this Agreement, shall be a Saturday, Sunday, legal holiday or a day on which banking institutions in the city in which the...
	(h) Each party has participated fully in the review and revision of this Agreement.  Any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not apply in interpreting this Agreement. The language in ...
	(i) This Agreement may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.
	(j) Each Taxing District hereby consents to the terms of the 2023B Subordinate Bonds set forth in the 2023B Subordinate Indenture.  Each Taxing District further acknowledges that any Additional Subordinate Obligation Documents shall not be subject to ...
	(k) By acceptance of the 2023B Subordinate Bonds and any Additional Subordinate Obligations, the Bondholders will be deemed to have agreed and consented to all of the limitations in respect of the payment of the principal of and interest on the Subord...
	(l) Each Taxing District has found and determined that the facilities described in the Service Plan, and in Exhibit B hereto, are in the nature of community improvements intended for the general direct or indirect benefit of the planned mixed-use, res...

	Section 5.08. Effective Date and Termination Date.  This Agreement shall become effective as of the date first written above and shall remain in effect until the Termination Date.
	Section 5.09. Electronic Execution and Storage.  The parties hereto agree that the transaction described herein may be conducted and related documents may be stored by electronic means.  Copies, telecopies, facsimiles, electronic files and other repro...




