2019 ANNUAL REPORT
WESTERLY CREEK METROPOLITAN DISTRICT

As required by Section XII of the Service Plan for the Westerly Creek Metropolitan

District (“District”), approved by the City of Denver, Colorado on April 24, 2000, we present the
following report of the District’s activities from January 1, 2019 to December 31, 2019.

1.

ii.

iil.

1v.

V1.

vil.

Annual budget of the District:
Attached as Exhibit A is a copy of the 2020 budget for the District.

Annual construction schedules for 2019 and reconciliation of the capital improvement
program for completion of the Eligible Improvements:

No construction was completed in 2019.

Annual audited financial statements (or any exemption filing made to the State
Auditor) of the District:

Attached as Exhibit B is a copy of the District’s 2019 Audit.

Total debt authorized, total debt issued, and remaining debt authorized and intended
to be issued by the District:

No debt has been issued by the District. As of December 31, 2019, the District has
incurred no Obligations, except for its contractual obligations to impose an annual
property tax levy and to pay all tax collections, together with other pledged
revenue, to Park Creek Metropolitan District pursuant to the Intergovernmental
Financing and Construction Agreement described in Exhibit C.

Names and terms of the members of the Board of Directors and officers of the
District:

David Ungemah, Term — May, 2023
Katie Dell, Term — May, 2023
Justin Ross, Term — May, 2023
Tom Downey, Term — May, 2022
Tim Thornton, Term - May, 2022

Any bylaws, rules and regulations of the District regarding bidding, conflict of
interest, contracting and other governance matters:

The District complies with State statutes regarding bidding, potential conflicts of
interest and other governance matters.

Current intergovernmental agreements and amendments:
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Viil.

1X.

X1.

Xil.

The District and Park Creek entered into an Intergovernmental Financing and
Construction Agreement (“IGA”) dated April 30, 2001.

A summary of all current contracts for services or construction:

SDC Services Corporation (“SDC Services”) and FC 29th Avenue Town Center
Rental, LLC are parties to an Office Lease Agreement pursuant to which SDC
Services leases Suite 200 of the building commonly known as East 29th Avenue
Town Center located at 7350 E. 29th Avenue, Denver, CO 80238. On March 1,
2014, the District entered into a Sublease and Services Agreement with SDC
Services. Pursuant to the Sublease and Services Agreement, SDC Services
Corporation provides office space, non-exclusive use of the Conference Room and
Board Room for business meetings, and staff services to include management,
accounting, and administrative support to the District. The current Sublease and
Services Agreement is for a term from March 1, 2014 until February 28, 2019. For
the year ended December 31, 2019, the amount expended on staff services was
$24,168, the amount expended on office services was $2,549, and the amount
expended on office rent was $2,174, for a total of $28,891.

Current documentation of credit enhancements:
The District does not have any credit enhancements at this time.

Official statements of current outstanding bonded indebtedness of the District, if not
already received by the City:

None.
Current approved Service Plan of the District and amendments thereto:

Copies of the District’s Service Plan approved by the City of Denver on April 12,
2000 are on file with the City Clerk’s office and no amendments have been
made.

The District contact information:

Westerly Creek Metropolitan District

c¢/o White Bear Ankele Tanaka & Waldron, P.C.
2154 East Commons Avenue, Suite 2000
Centennial, Colorado 80122

303-858-1800 — phone

Jennifer G. Tanaka, Attorney for the District
jtanaka@wbapc.com
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xiii.  Any change in proposed development assumptions that impact the financial
projections:

To the best of our actual knowledge, there have not been any changes in
proposed development assumptions.
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EXHIBIT A
2020 BUDGET
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Resolution No. 2019-11-04

RESOLUTION
ADOPTING BUDGET, IMPOSING MILL LEVY AND APPROPRIATING FUNDS

(2020)

The Board of Directors of Westerly Creek Metropolitan District (the “Board”), City and
County of Denver, Colorado (the “District”) held a regular meeting at 7350 East 29" Avenue,
Suite 2000, Denver, Colorado, on Wednesday, November 20, 2019, at the hour of 8:00 A.M.

Prior to the meeting, each of the directors was notified of the date, time and place of the
budget meeting and the purpose for which it was called and a notice of the meeting was posted or
published in accordance with § 29-1-106, C.R.S.

[Remainder of Page Intentionally Left Blank.]
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NOTICE AS TO PROPOSED 2020 BUDGET



The Denver Post, LLC

PUBLISHER’S AFFIDAVIT

City and County of Denver )
State of Colorado )

The undersigned _ Nicole Maestas
being first duly sworn under oath, states
and affirms as follows:
1. He/she is the legal Advertising Reviewer
of The Denver Post, LLC, publisher of
The Denver Post and Your Hub. ! i

2. The Denver Post and Your Hub are NOTICE OF PUBLIC HEARING ON THE PROPOSED 2020 BUDGET
newspapers of general circulation that NOTICE OF PUBLIC HEARING ON THE AMENDED 2019 BUDGET
have been published continuously and _ NOTICE IS HEREBY GIVEN that a proposed 2020 budget
without interruption for at least b bt o st o SO TS gl oty
fifty-two weeks in Denver County B%E%Igftﬁ‘einp ?&’r%%?ﬂt%“n‘.”’?}sbss%“sﬂgtﬁ‘&'Jgnﬁfgf“seuﬂisi'é? ; gteonr!
and meet the legal requisites for a legal ver, Colorado, where the same is open for public inspection.

NOTICE IS FURTHER GIVEN that an amendment to the

newspaper under Colo. Rev. Stat. 24-70-103. 2019 budget has Eeﬁ“d*”?’}"“e‘{n.‘°-‘“t% bistrick” A Gopy of It}hel
i i i roposed amended budget Is on file in the office of pleton De-

3. The notice that is attached hereto is a true Voiopment Corporation. 7350 Eact 20th Avante, Sl son boe:

copy, published in Your Hub for Adams County ver, Colorado, where the same is open for public inspection.

i i Such proposed budget and amended budget will be)
(mcluding counties of Adams’ Arapahoe, Denver, considered at a Fub ie hearing%urlng a meeting of lhg District to|

i : be held at Stapleton Development Corporation, 7350 East 29th
Broomﬁeld’ and Weld) on the fOHOWIng date(s) Avenue, Suite E 0, Denver, C%Iorado r:.»rlt:I Wednesday, November

0
20, 2019 at 8:00 A.M. Any'interested elector of the District may,

file any objections to the proposed budget or amended budget at]
( p /(Ac:'ﬂﬁ-ﬁ,l’k_,h"ﬁ/r’ P 4/, 207 ﬁ? any tne prior to_ final Sdoptlon. of the budget and amended
b - e r ‘

budget by the governing body of the District.

BY ORDER OF THE BOARD OF DIRECTORS:
WESTERLY CREEK METROPOLITAN DISTRICT

' B | /s/ WHITE BEAR ANKELE TANAKA & WALDRON
C/M AL 49/%_ (& /(/L,AJ,O '—:/7_{ ‘ Attorneys at Law

Signature Publish In: Adams County Your Hub
Publish On: November 14, 2018

Subscribed and sworn to before me this _ 14

day of _ November , 2019,
a : ‘ % Notary Public
| ROSANNR WUNGL/i
NOTARY PUBLIC
STATE OF COLORADG

NOTARY ID 20024002315
MY COMMISSION £ IRES FEBRUARY 26,207 |

(SEAL)



A RESOLUTION SUMMARIZING EXPENDITURES AND REVENUES FOR EACH FUND
AND ADOPTING A BUDGET AND APPROPRIATING SUMS OF MONEY TO EACH FUND
IN THE AMOUNTS AND FOR THE PURPOSES SET FORTH HEREIN FOR THE DISTRICT
FOR THE CALENDAR YEAR BEGINNING ON THE FIRST DAY OF JANUARY 2020 AND
ENDING ON THE LAST DAY OF DECEMBER 2020.

WHEREAS, the Board has authorized its accountant to prepare and submit a proposed

budget to the Board in accordance with Colorado law; and

WHEREAS, the proposed budget has been submitted to the Board for its review and
consideration; and

WHEREAS, upon due and proper notice, provided in accordance with Colorado law, said
proposed budget was open for inspection by the public at a designated place, a public hearing was
held on November 20, 2019, interested electors were given the opportunity to file or present any

objections to said proposed budget at any time prior to final adoption of the budget by the Board.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD AS FOLLOWS:

Section 1. Adoption of Budget. The budget attached hereto and incorporated herein is

approved and adopted as the budget of the District for fiscal year 2020. In the event of
recertification of values by the County Assessor’s Office after the date of adoption hereof, staff is
hereby directed to modify and/or adjust the budget and certification to reflect the recertification
without the need for additional Board authorization. Any such modification to the budget or

certification as contemplated by this Section 1 shall be deemed ratified by the Board.

Section 2. Levy for General Operating Expenses. For the purpose of meeting all

general operating expenses of the District during the 2020 budget year, there is hereby levied a tax
of 1.794 mills upon each dollar of the total valuation of assessment of all taxable property
within the District.

Section 3. Levy for Debt Service Obligations. For the purposes of meeting all debt

service obligations of the District during the 2020 budget year, there is hereby levied a tax of



58.017 mills upon each dollar of the total valuation of assessment of all taxable property
within the District.

Section 4. Levy for Contractual Obligation Expenses. For the purposes of meeting all

contractual obligations of the District during the 2020 budget year, there is hereby levied a tax of
0.000 mills upon each dollar of the total valuation of assessment of all taxable property within the
District.

Section 5. Levy for Capital Project Expenses. For the purposes of meeting all capital

project obligations of the District during the 2020 budget year, there is hereby levied a tax of 0.000
mills upon each dollar of the total valuation of assessment of all taxable property within the
District.

Section 6. Certification to County Commissioners. The Board directs its legal counsel,

manager, accountant or other designee to certify to the Board of County Commissioners of Denver
County, Colorado and the Board of County Commissioners of Adams County, Colorado the mill
levies for the District as set forth herein. Such certification shall be in compliance with the

requirements of Colorado law.

Section 7. Appropriations. The amounts set forth as expenditures in the budget

attached hereto are hereby appropriated.

Section 8. Filing of Budget and Budget Message. The Board hereby directs its legal

counsel, manager or other designee to file a certified copy of the adopted budget resolution, the
budget and budget message with the Division of Local Government by January 30 of the ensuing

year.

Section 9. Budget Certification. The budget shall be certified by a member of the

District, or a person appointed by the District, and made a part of the public records of the District.

[Remainder of page intentionally left blank.]



ADOPTED THIS 20" DAY OF NOVEMBER, 2019.

WESTERLY CREEK METROPOLITAN DISTRICT

O adehs s v U

Officer of the District

ATTEST:

yss?

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

Jip. (. Aot

Generalzouﬁl to the Distrct

STATE OF COLORADO
COUNTY OF DENVER
DISTRICT

I hereby certify that the foregoing resolution constitutes a true and correct copy of the
record of proceedings of the Board adopted by a majority of the Board at a District meeting held
on Wednesday, November 20, 2019, at 7350 East 29™ Avenue, Suite 2000, Denver, Colorado, as
recorded in the official record of the proceedings of the District.

IN WITNESS WHEREOF, I have hereunto subscribed my name this 20" day of

November, 2019.




EXHIBIT A

BUDGET DOCUMENT

BUDGET MESSAGE



WESTERLY CREEK METROPOLITAN DISTRICT
2020
BUDGET MESSAGE

Attached please find a copy of the adopted 2020 budget for the Westerly Creek Metropolitan
District.

The Westerly Creek Metropolitan District has adopted a budget for one fund, a General Fund
to provide for general operating expenditures and transfers to Park Creek Metropolitan District
for payment of general operating expenditures and to provide for payments on the general
obligation bonds.

The District’s accountants have utilized the modified accrual basis of accounting and the budget has
been adopted after proper postings, publications and public hearing.

The primary source of revenue for the District in 2020 will be property taxes. For 2020, the
District intends to impose a 59.811 mill levy on the property within the District.



WESTERLY CREEK METROPOLITAN DISTRICT
ADOPTED BUDGET
GENERAL FUND
For the Year Ended December 31, 2020

Adopted Adopted
Actual Budget Actual Estimate Budget
2018 2019 8/31/2019 2019 2020

Denver County $ 530,168,080 $ 682,101,270
Adams County 4,912,650 2,941,310
Total $ 535,080,730 $ 685,042,580
Debt service mill levy 58.388 58.388 58.017
Operations & maintenance mill levy 1.806 1.806 1.794
Total mill levy 60.194 60.194 59.811
REVENUE
Property tax - general obligation 29,581,280 31,242,294 31,163,205 31,240,000 39,743,889
Property tax - operations & maintenance 914,885 966,356 963,810 966,000 1,229,192
Specific ownership tax 2,017,764 2,254,606 1,635,203 2,450,000 2,868,116
Interest Income - - 14,245 20,000 -
Other - - - - -

32,513,929 34,463,256 33,776,463 34,676,000 43,841,197
EXPENDITURES / EXPENSES
Staff services 26,232 26,840 16,858 26,340 16,434
Office services and supplies 2,668 2,692 2,255 2,700 1,897
Rent 1,958 2,016 1,288 2,016 1,557
Rent - Offsite Storage 1,600 1,800 1,040 1,800 1,144
Dues 624 1,000 609 609 1,000
Monitoring Fees 3,000 - 3,000 3,000 3,000
Legal 37,218 45,000 13,356 30,000 36,000
Election 44,884 - - - 60,000
Accounting and audit 7,059 6,000 5,773 8,000 5,000
Financial Advisor/Accountant - 8,000 - - -
SDA Conference 430 3,500 - - 3,500
Professional Services - 5,000 - 1,000 1,000
Miscellaneous - 5,000 - - 5,000
Treasurer's fees - DS 305,379 313,857 313,152 313,800 398,292
Treasurer's fees - O & M - 9,708 9,685 9,708 12,318
Contingency - 5,000 - - 5,000
Insurance expense 4314 4,000 4,386 4,386 5,000

435,366 439,413 371,402 403,859 556,142

Excesss of revenue over expenditures 32,078,563 34,023,843 33,405,061 34,272,141 43,285,055
Other financing sources (uses)
Payments from Park Creek 435,366 439,413 371,402 403,859 556,142
To Park Creek Debt Fund (29,581,280) (31,242,294) (33,776,463) (31,260,000) (39,743,889)
To Park Creek General Fund (2,932,649) (3,220,962) (3,416,000) (4,097,308)

(32,078,563) (34,023,843)  (33,405,061)  (34,272,141) (43,285,055)

Beginning Fund Balance - - - - -

Ending Fund Balance $ - 8 - 8 - 8 - 8 -




EXHIBIT B
2019 AUDIT
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HIRATSUKA & ASSOCIATES, L.L.P.
1IWAN

I'. CERTIFIED PUBLIC ACCOUNTANTS & BUSINESS ADVISORS

INDEPENDENT AUDITOR’S REPORT

Board of Directors
Westerly Creek Metropolitan District
Denver, Colorado

We have audited the accompanying financial statements of the governmental activities and each major fund
of the Westerly Creek Metropolitan District (the District), Denver, Colorado, as of and for the year ended
December 31, 2019, which collectively comprise the District’s basic financial statements on pages 1, 2, and 3.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America (U.S. GAAP); this
includes the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted
our audit in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation
of the financial statements in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the entity's internal control. Accordingly,
we express no such opinion. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of the governmental activities and each major fund of Westerly Creek Metropolitan District, Denver,
Colorado, as of December 31, 2019, and the respective changes in financial position and the budgetary
comparison for the General Fund for the year then ended in conformity with U.S. GAAP.

Other Matters

Required Supplementary Information

U.S. GAAP requires that management’s discussion and analysis on pages Il — VIl be presented to supplement
the basic financial statements. Such information, although not a part of the basic financial statements, is

required by the Governmental Accounting Standards Board (GASB), who considers it to be an essential part
of financial reporting for placing the basic financial statements in an appropriate operational, economic, or

4251 KIPLING STREET, SUITE 410 + WHEAT RIDGE, CO 80033 + (303) 295-7077 + FAX (303) 295-6866



historical context. We have applied certain limited procedures to the required supplementary information in
accordance with auditing standards generally accepted in the United States of America, which consisted of
inquiries of management about the methods of preparing the information and comparing the information for
consistency with management’s responses to our inquiries, the basic financial statements, and other
knowledge we obtained during our audit of the basic financial statements. We do not express an opinion or
provide any assurance on the information because the limited procedures do not provide us with sufficient
evidence to express an opinion or provide any assurance.

ﬂiral‘duéa gﬂ" _/4:sdociated, o[)o[)p

June 22, 2020
Wheat Ridge, Colorado

HIRATSUKA & ASSOCIATES, L.L.P.



MANAGEMENT’S DISCUSSION AND ANALYSIS

The discussion and analysis is designed to provide an analysis of the Westerly Creek Metropolitan District
(“District”) financial condition and operating results and to inform the reader of the District’s financial issues
and activities.

The Management’s Discussion and Analysis (MD & A) should be read in conjunction with the District’s
financial statements.

Financial Highlights

e The District is a taxing metropolitan district and as such has limited administrative activities.

e The District is required by intergovernmental agreement with the Park Creek Metropolitan District
(“Park Creek”) to pass all revenues received to Park Creek, where they are applied to pay operating
expenditures and debt service on Park Creek obligations.

e The District does not have any net position, since all revenues are pledged to Park Creek and all
expenses are funded by Park Creek.

¢ The revenues of the District are generated by a property tax mill levy, which for 2019 was 60.194 mills
(58.388 for Park Creek General Obligation Bonds debt service and 1.806 for General Operating
Expenditures). In addition, specific ownership taxes are received from vehicle registrations. Actual
revenue was less than the original budgeted revenue by $127,238 and actual expenditures were less than
the original budgeted expenditures by $127,238.

The District has no tangible capital assets.
Overview of the Financial Statements

This discussion and analysis is intended to serve as an introduction to the District’s basic financial
statements. The District’s basic financial statements are comprised of three components: 1) government-wide
financial statements, 2) fund financial statements, and 3) notes to financial statements.

Government-wide financial statements

The government-wide financial statements are designed to provide readers with a broad overview of the
District’s finances, in a manner similar to a private-sector business.

The statement of net position presents information on all of the District’s assets, liabilities, deferred inflows of
resources and deferred outflows of resources, with the difference between the four reported as net position.
Over time, increases or decreases in net position may serve as a useful indicator of whether the financial
position of the District is improving or deteriorating.

The statement of activities presents information showing how the government’s net position changed during
the most recent fiscal year. All changes in net position are reported as soon as the underlying event giving
rise to the change occurs, regardless of the timing of related cash flows. Thus, revenues and expenses are
reported in this statement for some items that will only result in cash flows in future fiscal periods.

Both of the government-wide financial statements identify functions of the District that are principally to be
supported by ad valorem taxes (governmental activities).
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The government-wide financial statements can be found on pages 1-2 of this report.
Fund financial statements

A fund is a grouping of related accounts used to maintain control over resources that have been segregated for
specific activities or objectives. The District, like other state and local governments, uses fund accounting to
ensure and demonstrate compliance with finance-related legal requirements. All of the funds of the District
are governmental funds.

Governmental funds

Governmental funds are used to account for essentially the same functions reported as governmental activities
in the government-wide financial statements. However, unlike the government-wide financial statements,
governmental fund financial statements focus on near-term inflows, outflows and balances of spendable
resources. Such information may be useful in evaluating a government’s near-term financing requirements.

Because the focus of governmental funds is narrower than that of the government-wide financial statements, it
is useful to compare the information presented for governmental funds with similar information presented for
governmental activities in the government-wide financial statements. By doing so, readers may better
understand the long-term impact of the government’s near-term financing decisions. Both the governmental
fund balance sheet and the governmental fund statement of revenues, expenditures, and changes in fund
balances provide a reconciliation to facilitate this comparison between governmental funds and governmental
activities.

All of the District’s activities are reported in a single governmental fund, the general fund, which focuses on
how money flows in and out of that fund and the balance left at year-end available for spending in future

periods.

The District adopts an annual appropriated budget for its general fund. A budgetary comparison statement has
been provided for this fund in the basic financial statements to demonstrate compliance with this budget.

The basic governmental fund financial statements can be found on pages 1-3 of this report.

Notes to financial statements

The notes provide additional information that is essential to a full understanding of the data provided in the
government-wide and fund financial statements. The notes to financial statements can be found on pages 4-
10 of this report.

Government-wide Financial Analysis

The assets of the District are classified as current assets. Receivables are current assets. These assets are

available to provide resources for the near-term operations of the District. The primary current asset of the
District is property taxes receivable.
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Current and noncurrent liabilities are classified based on anticipated liquidation either in the near-term or in
the future. Current liabilities include accounts payable. The liquidation of current liabilities is anticipated to
be either from current available resources, current assets or new resources that become available during fiscal
year 2020.

Deferred outflows of resources represents a consumption of net position that applies to a future period(s) and
so will not be recognized as an outflow of resources (expense/expenditure) until then. The District does not
have any items that qualify for reporting in this category.

Deferred inflows of resources represents an acquisition of net position that applies to a future period(s) and so
will not be recognized as an inflow of resources (revenue) until that time. The District has one type of item
that qualifies for reporting in this category, deferred property taxes.

Current assets increased by $8,581,703 mainly due to the increase in property taxes receivable.

Current liabilities decreased by $182,728 mainly due to the payable to Park Creek.

As noted earlier, net position may serve over time as a useful indicator of the District’s financial position.

The District’s liabilities equaled assets at the close of the most recent fiscal year.

December 31,

2019 2018
Assets:
Current assets $ 41,154,438 $ 32,572,735
Total assets 41,154,438 32,572,735
Liabilities:
Current liabilities 181,357 364,085
Total Labilities 181,357 364,085

Deferred inflows of resoures
Deferred property taxes 40,973,081 32,208,650

Total deferred inflows of resources 40,973,081 32,208,650

Net position:
Unrestricted net position - -

Total net position $ - $ -




Review of Change in Net Position

Year Ended December 31,
2019 2018
Revenues:
General revenue:
Property taxes - debt service ~ $ 31,250,190 $ 29,581,280
Property taxes - operations 966,501 914,885
Specific ownership taxes 2,144,474 2,017,764
Payments from Park Creek 395,091 435,366
Interest 19.175 -
Total revenue 34,775,431 32,949,295
Expenses:
Governmental activities:
Payments to Park Creek 34,380,341 32,507,505
Other expenses 395,090 441,790
Total expenses 34,775,431 32,949,295

Total change in net position
Net position - beginning of year

Net position - end of year

Total net position did not change since all revenue is transferred to Park Creek under the Intergovernmental

Agreement.

Financial Analysis of the Government’s Funds

As noted earlier, the District uses fund accounting to ensure and demonstrate compliance with finance-related

legal requirements.

Governmental funds

The focus of the District’s governmental funds is to provide information on near-term inflows, outflows, and
balances of spendable resources. Such information is useful in assessing the District’s financing
requirements. In particular, unassigned fund balance may serve as a useful measure of a government’s net
resources available for spending at the end of the fiscal year.

As of the end of the current fiscal year, the District’s one governmental fund, the General Fund, reported an
ending fund balance of $0.

Unassigned fund balance for the District at the end of the fiscal year was $0.
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General Fund Budgetary Highlights

The fund balance for the General Fund did not change since all revenue is transferred to Park Creek under the
Intergovernmental Agreement. Actual revenue was less than the original budgeted revenue by $127,238,
principally due to a decrease in property taxes received. Actual expenditures were $127,238 less than the
budgeted expenditures, principally due to the transfers to Park Creek Metropolitan District being less than
expected.

Long-Term Debt
The District does not have any long-term debt as of December 31, 2019.
Next Year’s Budgets and Rates

The assessed valuation of the property in the District increased by 30% in 2019 from $535,080,730 to
$694,922,450.

Requests for Information

This financial report is designed to provide a general overview of the District’s finances for all those with an
interest in the District. Questions concerning any of the information provided in this report or requests for
additional financial information should be addressed to:

Westerly Creek Metropolitan District
SDC Services Corp.
VP Finance/Treasurer’s Office
7350 E. 29" Avenue, Suite 200
Denver, CO 80238

VII



WESTERLY CREEK METROPOLITAN DISTRICT

BALANCE SHEET/STATEMENT OF NET POSITION -
GOVERNMENTAL FUNDS
December 31, 2019

ASSETS
Receivable - County Treasurer

Property taxes receivable
Prepaid expenses

Total Assets

Total Assets

LIABILITIES
Accounts payable

Property taxes payable
Payable to Park Creek

Total Liabilities
DEFERRED INFLOWS OF RESOURCES
Deferred property taxes
Total Deferred Inflows of Resources

FUND BALANCES/NET POSITION

Fund Balances:
Unassigned

Total Fund Balances

Total Liabilities, Deferred Inflows of
Resources and Fund Balances

Net Position:
Unrestricted

Total Net Position

Statement
of
General Total Adjustments  Net Position
$ 181,357 $ 181,357 $ -3 181,357
40,973,081 40,973,081 - 40,973,081
41,154,438 41,154,438 - 41,154,438
$ 41,154438 $§ 41,154,438
$ 5,962 $ 5,962 - 5,962
175,395 175,395 - 175,395
181,357 181,357 - 181,357
40,973,081 40,973,081 - 40,973,081
40,973,081 40,973,081 - 40,973,081
$ 41,154,438 $ 41,154,438
$ - $ -

The notes to the financial statements are an integral part of these statements.
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WESTERLY CREEK METROPOLITAN DISTRICT

STATEMENT OF REVENUES, EXPENDITURES AND
CHANGES IN FUND BALANCES/STATEMENT OF ACTIVITIES -
GOVERNMENTAL FUNDS
For the Year Ended December 31, 2019

Statement
of
General Total Adjustments Activities
EXPENDITURES
Staff services $ 24,168 $ 24,168 $ -3 24,168
Office services 2,529 2,529 - 2,529
Office rent 2,174 2,174 - 2,174
Legal 25,207 25,207 - 25,207
Rent storage 1,560 1,560 - 1,560
Dues 609 609 - 609
Training and education 291 291 - 291
Treasurer's fees 323,797 323,797 - 323,797
Accounting & audit 7,369 7,369 - 7,369
Insurance 4,386 4,386 - 4,386
Monitoring fee 3,000 3,000 - 3,000
Transfer to Park Creek Metropolitan District 3,111,550 3,111,550 - 3,111,550
Transfer to Park Creek Metropolitan District 31,268,791 31,268,791 - 31,268,791
Total Expenditures 34,775,431 34,775,431 - 34,775,431
GENERAL REVENUES
Property taxes - Debt Service 31,250,190 31,250,190 - 31,250,190
Property taxes - Operations & Maintenance 966,501 966,501 - 966,501
Specific ownership taxes 2,144,474 2,144,474 - 2,144,474
Interest income 19,175 19,175 - 19,175
Transfer from Park Creek Metropolitan District 395,091 395,091 - 395,091
Total General Revenues 34,775,431 34,775,431 - 34,775,431
NET CHANGES IN FUND BALANCES - - -
CHANGE IN NET POSITION - -
FUND BALANCES/NET POSITION:
BEGINNING OF YEAR - - - -
END OF YEAR $ - $ -3 - 8 -

The notes to the financial statements are an integral part of these statements.
-



WESTERLY CREEK METROPOLITAN DISTRICT

STATEMENT OF REVENUES, EXPENDITURES AND
CHANGES IN FUND BALANCE - BUDGET AND ACTUAL -
GENERAL FUND
For the Year Ended December 31, 2019

Original Variance
& Final Favorable
Budget Actual (Unfavorable)
REVENUES
Property taxes - Debt Service $ 31,242,294 $ 31,250,190 $ 7,896
Property taxes - Operations & Maintenance 966,356 966,501 145
Specific ownership taxes 2,254,606 2,144,474 (110,132)
Interest income - 19,175 19,175
Transfer from Park Creek Metropolitan District 439,413 395,091 (44,322)
Total Revenues 34,902,669 34,775,431 (127,238)
EXPENDITURES
Staff services 26,840 24,168 (2,672)
Office services 2,692 2,529 (163)
Office rent 2,016 2,174 158
Legal 45,000 25,207 (19,793)
Rent storage 1,800 1,560 (240)
Dues 1,000 609 (391)
Training and education 3,500 291 (3,209)
Financial advisor 8,000 - (8,000)
Miscellaneous 5,000 - (5,000)
Contingency 5,000 - (5,000)
Treasurer's fees 323,565 323,797 232
Accounting & audit 11,000 7,369 (3,631)
Insurance 4,000 4,386 386
Monitoring fee - 3,000 3,000
Transfer to Park Creek Metropolitan District 3,220,962 3,111,550 (109,412)
Transfer to Park Creek Metropolitan District 31,242,294 31,268,791 26,497
Total Expenditures 34,902,669 34,775,431 (127,238)
NET CHANGE IN FUND BALANCE - - -
FUND BALANCE:
BEGINNING OF YEAR - - -
END OF YEAR $ - 8 - 8 -

The notes to the financial statements are an integral part of these statements.
3-



Note 1:

WESTERLY CREEK METROPOLITAN DISTRICT

Notes to Financial Statements
December 31, 2019

Summary of Significant Accounting Policies

The accounting policies of the Westerly Creek Metropolitan District (“District”), located in City
and County of Denver, Colorado, conform to the accounting principles generally accepted in the
United States of America (“GAAP”) as applicable to governmental units. The Governmental
Accounting Standards Board (“GASB”) is the accepted standard setting body for establishing
governmental accounting and financial reporting principles. The following is a summary of the
more significant policies consistently applied in the preparation of financial statements.

Definition of Reporting Entity

The District was organized on July 13, 2000, as a quasi-municipal organization established under
the State of Colorado Special District Act. The District cooperates with Park Creek Metropolitan
District (“Park Creek™) to provide the financing, construction and maintenance of the
infrastructure facilities located within the District. The District is the taxing district and Park
Creek is the financing, construction and operating district. The District and Park Creek were
organized for the completion of infrastructure at the former Stapleton International Airport. The
District's primary revenues are property taxes. The District is governed by an elected Board of
Directors.

As required by GAAP, these financial statements present the activities of the District, which is
legally separate and financially independent of other state and local governments. The District
follows the GASB pronouncements which provide guidance for determining which governmental
activities, organizations and functions should be included within the financial reporting entity.
GASB sets forth the financial accountability of a governmental organization’s elected governing
body as the basic criterion for including a possible component governmental organization in a
primary government’s legal entity. Financial accountability includes, but is not limited to,
appointment of a voting majority of the organization’s governing body, ability to impose its will
on the organization, a potential for the organization to provide specific financial benefits or
burdens and fiscal dependency. The pronouncements also require including a possible component
unit if it would be misleading to exclude it.

The District is not financially accountable for any other organization. The District has no
component units as defined by the GASB.

The District has no employees and all operations and administrative functions are contracted.
Basis of Presentation

The accompanying financial statements are presented per GASB Statement No. 34 - Special
Purpose Governments.




WESTERLY CREEK METROPOLITAN DISTRICT

Notes to Financial Statements
December 31, 2019

The government-wide financial statements (i.e. the governmental funds balance sheet/statement of
net position and the governmental funds statement of revenues, expenditures, and changes in fund
balances/statement of activities) report information on all of the governmental activities of the
District. The statement of net position reports all financial and capital resources of the District.
The difference between the (a) assets and deferred outflows of resources and the (b) liabilities and
deferred inflows of resources of the District is reported as net position. The statement of activities
demonstrates the degree to which expenditures/expenses of the governmental funds are supported
by general revenues. For the most part, the effect of interfund activity has been removed from
these statements.

The statement of activities demonstrates the degree to which the direct and indirect expenses of a
given function or segment are offset by program revenues. Direct expenses are those that are
clearly identifiable with a specific function or segment. Program revenues include 1) charges to
customers or applicants who purchase, use or directly benefit from goods, services, or privileges
provided by a given function or segment and 2) grants and contributions that are restricted to
meeting the operational or capital requirements of a particular function or segment. Taxes and
other items not properly included among program revenues are reported instead as general
revenues.

Major individual governmental funds are reported as separate columns in the fund financial
statements.

Measurement Focus, Basis of Accounting and Financial Statement Presentation

The government-wide financial statements are reported using the economic resources
measurement focus and the accrual basis of accounting. Revenues are recorded when earned and
expenses are recorded when a liability is incurred, regardless of the timing of the related cash
flows. Property taxes are recognized as revenues in the year for which they are collected.

Governmental fund financial statements are reported using the current financial resources
measurement focus and the modified accrual basis of accounting. Revenues are recognized as
soon as they are both measurable and available. Revenues are considered to be available when
they are collectible within the current period or soon enough thereafter to pay liabilities of the
current period. For this purpose, the District considers revenues to be available if they are
collected within 60 days of the end of the current fiscal period. The material sources of revenue
subject to accrual are property taxes and interest. Expenditures, other than interest on long-term
obligations, are recorded when the liability is incurred, or the long-term obligation is paid.

The District reports the following major governmental funds:

General Fund - The General Fund is the general operating fund of the District. Itis used to
account for all financial resources not accounted for and reported in another fund.



WESTERLY CREEK METROPOLITAN DISTRICT

Notes to Financial Statements
December 31, 2019

Budgetary Accounting

In accordance with the Local Government Budget Law of Colorado, the District's Board of
Directors holds public hearings in the fall of each year to approve the budget and appropriate the
funds for the ensuing year. The District's Board of Directors can modify the budget by line item
within the total appropriation without notification. The total appropriation can only be modified
upon completion of notification and publication requirements. The budget includes each fund on
its basis of accounting unless otherwise indicated. The appropriation is at the total fund
expenditures level and lapses at year end.

Assets, Liabilities and Net Position

Fair Value of Financial Instruments

The District’s financial instruments include accounts receivable and accounts payable. The
District estimates that the fair value of all financial instruments at December 31, 2019, does not
differ materially from the aggregate carrying values of its financial instruments recorded in the
accompanying balance sheet. The carrying amount of these financial instruments approximates
fair value because of the short maturity of these instruments.

Estimates

The preparation of these financial statements in conformity with GAAP requires the District
management to make estimates and assumptions that affect certain reported amounts and
disclosures. Accordingly, actual results could differ from those estimates.

Deferred Outflows/Inflows of Resources

In addition to assets, the statement of financial position will sometimes report a separate section
for deferred outflows of resources. This separate financial statement element, deferred outflows of
resources, represents a consumption of net position that applies to a future period(s) and so will
not be recognized as an outflow of resources (expense/expenditure) until then. The District does
not have items that qualify for reporting in this category.

In addition to liabilities, the statement of financial position will sometimes report a separate
section for deferred inflows of resources. This separate financial statement element, deferred
inflows of resources, represents an acquisition of net position that applies to a future period(s) and
so will not be recognized as an inflow of resources (revenue) until that time. The District has only
one item that qualifies for reporting in this category. Deferred property taxes are deferred and
recognized as an inflow of resources in the period that the amounts become available.



WESTERLY CREEK METROPOLITAN DISTRICT

Notes to Financial Statements
December 31, 2019

Property Taxes

Property taxes are levied by the District’s Board of Directors. The levy is based on assessed
valuations determined by the County Assessor generally as of January 1 of each year. The levy is
normally set by December 15 by certification to the County Commissioners to put the tax lien on
the individual properties as of January 1 of the following year. The County Treasurer collects the
determined taxes during the ensuing calendar year. The taxes are payable by April 30 or if in
equal installments, at the taxpayers' election, in February and June. Delinquent taxpayers are
notified in July or August and the sales of the resultant tax liens on delinquent properties are
generally held in November or December.

The City and County of Denver bills and collects the property taxes and remits collections on a
monthly basis to the District and the Denver Urban Renewal Authority (“DURA”). DURA remits
the District’s share of incremental property tax revenues to the District. In addition, Adams
County also collects property taxes and remits collections on a monthly basis to the District.

Property taxes, net of estimated uncollectible taxes, are recorded initially as deferred inflows in
the year they are levied and measurable since they are not normally available nor are they
budgeted as a resource until the subsequent year. The deferred property taxes are recorded as
revenue in the subsequent year when they are available or collected.

Fund Balance

Fund balance of governmental funds is reported in various categories based on the nature of any
limitations requiring the use of resources for specific purposes. Because circumstances differ
among governments, not every government or every governmental fund will present all of these
components. The following classifications make the nature and extent of the constraints placed on
a government’s fund balance more transparent:

Nonspendable Fund Balance

Nonspendable fund balance includes amounts that cannot be spent because they are either not
spendable in form (such as inventory or prepaids) or are legally or contractually required to be
maintained intact.

Restricted Fund Balance
The restricted fund balance includes amounts restricted for a specific purpose by external parties
such as grantors, bondholders, constitutional provisions or enabling legislation.

Committed Fund Balance

The portion of fund balance that can only be used for specific purposes pursuant to constraints
imposed by a formal action of the District’s highest level of decision-making authority, the Board
of Directors. The constraint may be removed or changed only through formal action of the Board
of Directors.




Note 2:

WESTERLY CREEK METROPOLITAN DISTRICT

Notes to Financial Statements
December 31, 2019

Assigned Fund Balance

Assigned fund balance includes amounts the District intends to use for a specific purpose. Intent
can be expressed by the District’s Board of Directors or by an official or body to which the Board
of Directors delegates the authority.

Unassigned Fund Balance
Unassigned fund balance includes amounts that are available for any purpose. Positive amounts
are reported only in the General Fund, all other funds can report negative amounts.

For the classification of Governmental Fund balances, the District considers an expenditure to be
made from the most restrictive first when more than one classification is available.

Net Position

Net Position represents the difference between assets and deferred outflows of resources less
liabilities and deferred inflows of resources. The District may report three categories of net
position, as follows:

Net investment in capital assets — consists of net capital assets, reduced by outstanding balances
of any related debt obligations and deferred inflows of resources attributable to the acquisition,
construction, or improvement of those assets and increased by balances of deferred outflows or
resources related to those assets.

Restricted net position — net position is considered restricted if their use is constrained to a
particular purpose. Restrictions are imposed by external organizations such as federal or state
laws. Restricted net position is reduced by liabilities and deferred inflows of resources related to
the restricted assets.

Unrestricted net position — consists of all other net position that does not meet the definition of
the above two components and is available for general use by the District.

When an expense is incurred for purposes for which both restricted and unrestricted net position
are available, the District will use the most restrictive net position first.

Intergovernmental Agreement

The District and Park Creek entered into an Intergovernmental Financing and Construction
Agreement (“IGA”) dated April 30, 2001. Per the IGA, Park Creek will finance the construction
costs for the In-Tract and Trunk Infrastructure in accordance with the Service Plan and will be
responsible for the completion of the Infrastructure. The District agreed to certify a mill levy on
all taxable property with the District of 48.5 mills (as adjusted) to repay all obligations and
construction costs and 1.5 mills (as adjusted) to fund administrative and operating expenses of the
District and Park Creek.
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Note 4:

WESTERLY CREEK METROPOLITAN DISTRICT
Notes to Financial Statements

December 31, 2019

The District is prohibited from retaining, appropriating, expending, pledging or encumbering any
pledged or operating revenues that are received by the District for any purpose and all such
revenues shall be immediately transferred and paid to Park Creek or the Trustee.

The District therefore maintains no bank accounts and all revenues flow directly to Park Creek.
Park Creek pays all operating expenses of behalf of the District.

Operating Lease

SDC Services Corporation (“SDC Services”) and FC 29th Avenue Town Center Rental, LLC are
parties to an Office Lease Agreement pursuant to which SDC Services leases Suite 200 of the
building commonly known as East 29th Avenue Town Center located at 7350 E. 29th Avenue,
Denver, CO 80238. On March 1, 2014, the District entered into a Sublease and Services
Agreement with SDC Services. Pursuant to the Sublease and Services Agreement, SDC Services
Corporation provides office space, non-exclusive use of the Conference Room and Board Room
for business meetings, and staff services to include management, accounting, and administrative
support to the District. The current Sublease and Services Agreement is for a term from March 1,
2014 until February 28, 2020. For the year ended December 31, 2019, total lease expense
amounted to $2,174. Future lease payments are as follows:

Year Ending Lease
December 31, Payments

2020 389
$ 389
Related Party

All five members of the Board of Directors are residents and homeowners within the District. One
member of the Board of Directors is associated with Stapleton Development Corporation, a
Colorado non-profit entity. Management believes that all potential conflicts, if any, have been
disclosed to the Board of Directors and filed with the Colorado Secretary of State prior to each
meeting of the Board of Directors.

SDC Services is a not-for-profit organization that offers management and office services to other
not-for-profit entities related to the development of the former Stapleton International Airport. All
required accounting and management services for the District are provided by SDC Services. For
the year ending December 31, 2019, the District paid SDC Services $28,871 for these services and
at December 31, 2019, there were no payables related to these services.
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Note 6:

WESTERLY CREEK METROPOLITAN DISTRICT

Notes to Financial Statements
December 31, 2019

Tax, Spending and Debt Limitations

Article X, Section 20 of the Colorado Constitution, commonly known as the Taxpayer Bill of
Rights (“TABOR?), contains tax, spending, revenue and debt limitations which apply to the State
of Colorado and all local governments.

Spending and revenue limits are determined based on the prior year’s Fiscal Year Spending
adjusted for allowable increases based upon inflation and local growth. Fiscal Year Spending is
generally defined as expenditures plus reserve increases with certain exceptions. Revenue in
excess of the Fiscal Year Spending limit must be refunded unless the voters approve retention of
such revenue.

TABOR requires local governments to establish Emergency Reserves. These reserves must be at
least 3% of Fiscal Year Spending (excluding bonded debt service). Local governments are not
allowed to use the emergency reserves to compensate for economic conditions, revenue shortfalls,
or salary or benefit increases.

The District’s management believes it is in compliance with the provisions of TABOR. However,
TABOR is complex and subject to interpretation. Many of the provisions, including the

interpretation of how to calculate Fiscal Year Spending limits will require judicial interpretation.

Risk Management

Except as provided in the Colorado Governmental Immunity Act, 24-10-101, et seq., CRS, the
District may be exposed to various risks of loss related to torts, theft of, damage to, or destruction
of assets; errors or omissions; injuries to agents; and natural disasters. The District has elected to
participate in the Colorado Special Districts Property and Liability Pool (“Pool”) which is an
organization created by intergovernmental agreement to provide common liability and casualty
insurance coverage to its members at a cost that is considered economically appropriate. Settled
claims have not exceeded this commercial coverage in any of the past three fiscal years.

The District pays annual premiums to the Pool for auto, public officials’ liability, and property and
general liability coverage. In the event aggregated losses incurred by the Pool exceed its amounts
recoverable from reinsurance contracts and its accumulated reserves, the District may be called
upon to make additional contributions to the Pool on the basis proportionate to other members.
Any excess funds which the Pool determines are not needed for purposes of the Pool may be
returned to the members pursuant to a distribution formula.

-10 -



EXHIBIT C
INTERGOVERNMENTAL AGREEMENT

The District and Park Creek Metropolitan District (“Park Creek”) entered into an
Intergovernmental Financing and Construction Agreement (“IGA”) dated April 30, 2001. Per the
IGA, Park Creek will finance the construction costs for the In-Tract and Trunk Infrastructure in
accordance with the Service Plan and will be responsible for the completion of the Infrastructure.
The District agreed to certify a mill levy on all taxable property with the District of 48.5 mills (as
adjusted) to repay all obligations and construction costs and 1.5 mills (as adjusted) to fund
administrative and operating expenses of the District and Park Creek.

The District is prohibited from retaining, appropriating, expending, pledging or encumbering any
pledged or operating revenues that are received by the District for any purpose and all such
revenues shall be immediately transferred and paid to Park Creek or the Trustee.

The District therefore maintains no bank accounts and all revenues flow directly to Park Creek.
Park Creek pays all operating expenses of behalf of the District.

1509.0024: 1055847



Execution Copy

INTERGOVERNMENTAL FINANCING AND CONSTRUCTION AGREEMENT

THIS INTERGOVERNMENTAL FINANCING AND CONSTRUCTION AGREEMENT
(*Agreement”) is made and entered into as of this.30th day of
April, 200;, between the PARK CREEK METROPOLITAN DISTRICT (“Park
Creek”) and the WESTERLY CREEK METROPOLITAN DISTRICT (“Westerly
Creek”; collectively, “Districts”), quasi-municipal corporations
and political subdivisions of the State of Colorado operating
within the City and County of Denver (“City”), Colorado,

organized under the provisions of Article 1 of Title 32, C.R.S.

RECITALS

A. The Districts were organized to facilitate the
development of the Stapleton Service Area by cooperatively
providing for the financing and Processing of Construction of the
Infrastructure, including In-Tract Infrastructure and Trunk
Infrastructure, and furnishing services for the use and benefit
of the property owners, residents and users of the Infrastructure

within the Service Area.

Park Crock\A IGA ion.doc




' B. The Service Plans of the Districts, which have been
previously approved by the City, require that the Districts entér
into an intergovernmental agreement to, among other matﬁers,
coordinate the financing, Processing of Construction, and the
operation and maintenance of the Infrastructure and the provision

of services needed within the Stapleton Service Area.

C. The Baseline Financial Plan in the Service Plans of the
Districts provides that Park Creék will provide for the financing
and Processing of Construction of the Infrastructure needed
within the Stapleton Service Area, and Westerly Creek will impose
a property tax levy on all taxable property within Westerly Creek
boundaries and remit the taxes and other revenue collected by

Westerly Creek to Park Creek.

D. Section 18(2) (a), Article XIV of the  Colorado
Constitution, Section 29-1-203, C.R.S., and Section 32-1-1001,
C.R.S., ehpower the Districts to enter into contracts and
agreements with one another to provide intergovernmental services
and facilities, including the sharing of costs, the imposition of
taxes, and the incurring of debt, when so authorized by their

respective Boards of Directors.




E. At the public election held on November 7, 2000, the
electors of the Districts authorized the Districts to incur
Obligations and to enter into agreements relating thereﬁo,
including this Agreement, and Westerly Creek’s electors also
authorized Westefly Creek to levy property taxes, incur general
'obligations, and enter into agreements relatiﬁg thereto,
including this Agreement, in order to provide for the financing
and Processing of the Infrastructure and to furnish the services
needed within the Stapleton Service Area. Such electoralvaction
constitutes tﬁe legal authorization for this Agreement, and the
performance of the terms of this Agreement requires no further

electoral approval from either District.

F. The Boards of Directo?s of the Districts hereby
determine .that the terms, conditions, and provisions of ﬁhis
Agreement are in the best interests of the Districts and are
neéessary to implement the provisions of the Service Plans with
respect to the intergovernmental cooperation between the
Districts and to establish = the respective  duties and

responsibilities of the Districts concerning .the economic and




efficient development of the Infrastructure and the provision of

services within the Stapleton Service Area.

AGREEMENT
In consideration of the agreements, terms and conditions set
forth in this Agreement, the adequacy and sufficiéncy of which

are mutually acknowledged, the Districts agree as follows:
SECTION 1. DEFINITIONS AND CONSTRUCTION OF AGREEMENT

Section 1.1 Definitions. For all purposes of this

Agreement, unless the context expressly indicates differently,
the terms defined in this Section shall have the following

meanings. If any term is capitalized in this Agreement but not

defined hereunder, it shall have the meaning set forth in the-

Service Plans.

a. “Agreement” means this Intergovernmental
Financing and Construction Agreement between the
Districts, as may be amended or supplemented in

writing from time to time.




b. “Baseline Financial Plan” means the financial
plan of each District as set forth in the Service
Plan, including any amendment or modification

thereof approved by the City.

c. “Board” or “Boards” means the Board of
Directors of Park Creek, Westerly Creek or both

Districts, as applicable.

d. “City” means the City and County of

Denver, Colorado, a home rule municipality.

e. “City  Cooperation Agreement”  means the
Cooperation Agreement dated as of July 15, 2000,
- between the City and DURA, as may be amended or

supplemented in writing from time to time.

£. “Cooperation Agreement” wmeans the Cooperation
Agreement dated as of March 1, 2001, between DURA,
Park Creek and Westerly Creek, as may be amended

or supplemented in writing from time to time, and




all applicable provisions of the City Cooperation

~Agreement and Redevelopment Services Agreement.

g. “Default” or “Event of Default” means one or

more of the events described in Section 6.1.

h. QDeveldper Advances” means all funds advanced
‘to Park Creek by developers or other persons
pursuant to any reimbursement, acquisition or
redevelopment agreements, including without
limitation the Reimbursement Agreements, and any
bonds, notes or other obligations evidencing or
securing such borrowing, that are applied for
payment of costs incurred for the organization and
operations of the Districts, Process of
Consfruction of the Infrastructure, management
fees, interest, and other public purposes, and are
repayable from Pledged Révenues in accordance with
the terms of the Property Tax Indenture or Tax
Increment Indenture, or from other legally

available revenues of the District.




i. "District" or “Districts” means either Park
Creek or Westerly Creek, as applicable, or both

Park Creek and Westerly Creek.

j. “DURA" means the Denver Urban Renewal
Authority, a body corporate duly organized and
existing as an urban renewal authority under State

law, and any successor or assign.

k. “Election” means the | special election
conducted by each Distriét on November 7, 2000, at
which the electors of each District authorized the
Districts to incur Obligations and enter into
agreements related thereto, including without

limitation this Agreement.

1. “Fiscal Year Budget” means the annual
District budget and appropriation resolution duly
adopted or amended by the Board in accordance with

State law.




m. “IFDA” means any or all - Individual
Facilities Development Agreements entered into by

Park Creek pursuant to the MFDA.

n. “Infrastructure” means the In-Tract
- Infrastructure and Trunk Infrastructure as

described in the Service Plan.

0. “In-Tract Infrastructure” means the In-Tract .

public improvements as described- in the Service

Plan.

P. “Master- Redevelopment Agreement” means the
Master Redevelopment Agreement dated as of March
i, 2001, between DURA and Park Creek, as may be
amended or supplemented in writing from time to
time, all Supplemental Redevelopment Agreements,
.and all applicable provisions of the City

Cooperation Agreement.

q. “MEDA" means the Master Facilities

Development Agreement dated as of February 12,




2001, between the City, District, .and Forest City
Enterprises, Inc., and any successor.or assign, as
may be amended- or supplemented in writing from

time to time, and all IFDA’s.

r. “Mill ZLimitation” means the limitations on

the Required Mill Levy as set forth in the Service

. Plans.

S. - “Minimum Criteria” means the financial
criteria set forth in the Service Plans that must
be complied with  before issuance  of any

Obligations.

t. "“Obligations” means all limited or unlimited
tax bonds, revenue bonds, notes, contracts, or
reimbursement, acquisition or redevelopment
agreements of Park Creek, including Developer
Advances and refunding Obligations, subject to the
"Maximum Debt Authorizationé for In-Tract
Infrastructure and Trunk Infrastructure as set

forth in the Service Plan of Park Creek, that are




secured by Pledged Revenues as provided (i) in the
Property Tax Indenﬁure or otherwise éayable from
Pledged Revenues pﬁrsuant to the Cooperation
Agreement or this Agreement, or (ii) in the Tax
Increment Indenture or otherwise payable from
Pledged Revenues pursuant to  the Master
Redevelopment Agreement or Redevelopment Services

Agreement

u. “Operating Revenues” means all revenues
received from (i) the Required Mill Levy to be
used for adﬁinistrative and operating purposes;
(ii) specific ownership taxes; and (iii) all
rates, feeg, tolls, and charges imposed or

collected within the Districts.

V. “Park Creek” means the  Park Creek
Metropolitan District (originally named Stapleton
Metropolitan District), a Colorado special

district, and any successor or assign.
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w. “Pledged Revenues” means all amounts payable
to Park Creek (i) as "“Tax Increment Revenues”
under the Cooperation Agreement or otherwise
attributable to the Required Mill Levy and pledged
to the repayment of the Obligations issued or
incurred in conﬁection with, or specified for
repayment under the Property Tax Indenture, and
(1i) as "“Pledged Sales Tax Revenues” and “Pledged
Property Tax Revenues” under the Master
Redevelopment Agreement or Redevelopment Services
Agreement and pledged to the repayment of the
Obligétions issued or ihcurred in connection with,
or specified for repayment under the Tax Increment

Indenture.

Xx. “Procegss of Construction” or “Processing of
Construction” or “Process” means activities, in
part or all together, of the District with respect
to pfoviding and/or acquiring the Infrastructure,
including without limitation the planning,

designing, engineering, testing, permitting,

11



inspecting, Construction, construction management,

installation or completion of the Infrastructure.

Y. "property Tax Indenture” means the Trust
Indenture dated asg of May 1, 2001, between Park
Creek and U.8. Bank National Asséciation, T as
Tfustee, securing the Limited Property Tax
Supported Revenue Bonds, Series 2001, and any
additional Obligations issued in accordance with
the Property Tax Indenture or any supplemental
indenture, as may be amended or supplemented in
writing from time to time, and any other property
tax indenture that is not in conflict with the
Property Tax Indenture, as may be amended or

supplemented in writing from time to time.

Z. “Redevelopment Services Agreement” means the
Redevelopment Services Agreement dated as of
ﬂgﬂ//f, 2001, between the City and Park Creek, as
may be amended or supplemented in writing from

time to time.

12



aa. “Reimbursement Agreements” means the
Reimbursement Agreement for . In-Tract
.Infrastructure and the Reimbursement Agreement for
Trunk Infrastructure, each dated April 30, 2001,
between Park Creek and Stapleton Land LLC, a

Colorado limited liability company.

bb.“Required Mill Levy” means the mill levy
required to be imposed in accordance with State
law upon all real and personal property in
Westerly Creek, at the rate‘detérmined annually by
Park Creek, and the property tax revenue generated
therefrom, subject to the following limitations:

(1) all terms and limitations set forth in the
ballot questions authorizing the Obligations and
"mill levies approved at the Election; (ii) for
cbllection in tax coilection. years 2002 through
2042 or until ﬁhe date of repayment of all
Obligationg, whichever last occurs; (iii) which
shall be imposed without limitation and at a rate
sufficient to pay, when due, the Obligations not

subject to the Mill Limitation, if any; (iv) which

13




shall be imposed at a rate sufficient to pay, when
due, all other Obligations and administrative and
operating expenses of the Districts, subject to
the Mill ILimitation, but combinéd with the mill
levy rate imposed in subpart (iii) above, not to
exceed an agg?egate of 50 mills; (v) with no more
than 1.5 mills of the Required Mill Levy to be
used for payment of admin;strative and operatiﬁg
expenses; and (vi) with no less than 48.5 mills of
the Required Mill Levy to be used for payment of
Obligations, until Park Creek approves a lesser
mill levy for such purpose. In the event that the
method of calculating the assessed valuation of
property within Westerly Creek of the percentage
of actual wvaluation used to determine assessed
valuation of the District is changed by State law
during the Term; the Required Mill Levy shall be
adjusted in accordance with the provisions of the
Servic¢e Plans.

cc. “Service Area” means the Stapleton Seryice Area

as described in the Service Plan of Park Creek.
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dd.“Service Plan” or “Service Plans” means the
Service Plan of either District, or the Sexrvice

Plans of both Districts, if applicable, as may be

amended or modified in writing from time to time

with the approval of the City. If there is a
conflict between the provisions of the Service
Plans, the Service Plan of Park Creek shall be

controlling.

ee.“Supplemental Redevelopment Agreement” means
any or all Supplemental Redevelopment Agreements
entered into by DURA and Park Creek pursuant to

the Master Redevelopment Agreement.

ff."Tax Increment Indenture” means the Trust
Indenture dated as of May 1, 2001, between Park
Creek and U.S. Bank National Association, as
Trustee, securing the Tax Increment Supported
Revenue Bondg, Series 2001, and any additional
Obligationgs issued in accordance with the Tax
Increment Indenture or any supplemental indenture,

as may be amended or supplemented in writing £from
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time to time, and any other tax increment
indenture that is not in conflict with the Tax
Increment Indenture, as may be amended or

supplemented in writing from time to time.

gg.“Term” means the period of time commencing on
the date when this Agreement has been executed by
each District and ending when Park Creek has
Processed all Infrastructure, repaid all
Obligations, and been dissolved in accordance with

the provisions of the Service Plan of Park Creek.

hh.“Trunk Infrastructure” means the Trunk public

improvements as described in the Service Plan.

ii. “"Trunk Open  Space Infrastructure System
Development Fee” means the fee set forth in

Section 4.6.

jj.“Trustee” means the Trustee designated under
the Property Tax Indenture or the Tax Increment

Indenture.
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kk."“Westerly Creek” means the Westerly Creek
Metropolitan District, a  Colorado special

District, and any successor or. assign.

Section 1.2 Construction of Agreement. For all purposes
hereunder, unless the context expressly indicates differently,
all definitions, terms, and words shall include both the singular
and plural. Whenever “shall” or “will” is used herein, it shall
be mandatory; “may” denotes that it is preferable or permissible, -
but not mandatory. Whenever “Party” or “Parties” is used herein,
it shall refer to either District or both Districts. A reference
herein to an act of “approval” may, if applicable, include a
determination of either approval or disapproval. References to
sections - herein are to sections of this Agreement, unléss

otherwise specified.
SECTION 2. PURPOSE

The purpose of this Agreement 1s to establish the
intergovernmental relationship between the Districts and 'to
implement the terms of the Service Plans with respect to the

financing, Processing of Construction, operation and maintenance
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of the Infrastructure, and the provision of services within the
Service Area. The Districts contemplate that other
intergovernmental aéreements may be entered into, from time to
time, with other Service Districts orgénized within the Service
Area. This Agreement shall, in all circumstances, be interpreted
consistently with the Servicé Plans and the intended
responsibilities of each District in implementing the Service

Plans.
SECTION 3. REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties by Districts.

The Board of each District represents, acknowledges, warrants,
and agrees for the benefit of the other District that to the best

of its actual knowledge:

a. The  District knows of no litigation,
proceeding, initiative, referendum, investigation, or threat of
any of the same contesting the organization or powers of the
District or its officials or its authority to enter into and

perform its obligations under this Agreement;
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b. The execution and delivery of this Agreement

and the documents required hereunder and the consummation of the

transactions contemplated by this Agreement will not (1) conflict
with or contravene any law, order, rule or regulation applicable
to the District or to the District’s governing‘documents; (2)
result in the breach of any of the terms or provisions or
constitute a default under any agreement or other instrument to
which the District 1s a party or by which it may be bound or
affected; or (3) permit any party to terminate any such agreement
or instrument or to accelerate the maturity of any indebtedness

. or other obligation of the District;
c. The Board has duly appfoved this Agreement;
d. This Agreement ig a valid and binding

obligation of the District enforceable according to its terms,

except to the extent limited by bankruptcy, insolvency and other

laws of general application affecting creditors’ rights and by

equitable principles, whether considered at law or in equity, and

subject to all limitations set forth herein;

19




~e. All property tax revenue from the Reguired
Mill Levy (except for Operating Revenues) received by Park Creek
or the Trustee shall be used only for the (i) repayment of the
Obligations.issued pursuant to the Property Tax'Indenture, and
(ii) 4if the Property Tax Indenture is not in effect, payment of
Process of Construction costs of the In-Tract Infrastructure and
any reimbursement, acquisition or redevelopment agreement, or as

may otherwise be provided in this Agreement;

£. Each District may rely upon and enforce all
representations, warranties, and agreements set forth in this

Agreement; and

g. The Districts, and not the City, shall be
responsgible for paying all debts and 1liabilities of the
Districts, including without limitation the Obligations, as

provided in this Agreement.

Section 3.2 Performance of Aqreement: The Districts each

acknowledge that the performance of this Agreement over the full

Term is essential to the complete implementation of the .Service

20




Plans and that.any material departure from the terms of this
Agreement by either District, or any unilateral attempt by either
ﬁistriqt“to materially alter the terms of or to terminate this
Agreement, except as authorized hereunder, is and shall
constitute a material departure from the Service Plan which, in
addition to any other remedy set forth herein, the other District
shall be entitled to enjoin in accordance with Section 32—1—207,

C.R.S.
SECTION 4. ~ PARK CREEK RESPONSIBILITIES

Section 4.1 General Responsibilities. Park Creek

shall éxercise such duties and authority and shall have all the
powers as are generally provided by State law and in the Sexvice
Pléns. Park Creek, in its discretion, shall perform the
following services and exercise the following poweré for and on

behalf of Westerly Creek:

a. Manage and .control the financing of the
Infrastructure, the Processing of Construction of the
Infrastructure, the administration and operations of the

Districts, and the completion of all actions, activities and work

required to implement the Service Plans;
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b. Budget and appropriate monies for public
purposes and provide for the payment of all expenses of the

Districts;

c. Establish uniform rules and regulations for the
inclusion of property into Westerly Creek and other Service

Districts in accordance with the provisions of the Service Plans;

d. Adopt and enforce uniform rules and regulations
for administrative and operational purposes applicable throughout

the Service Area;

e. Establish all necessary service charges,
connections fees, tap fees, system development fees; the Trunk
Open Space Infrastructure System Development Fee; and other
rates, fees, tolls and charges for the provision of
Infrastructure and services within and without the boundaries of

the Districts;

£. Negotiate, prepare and enter into all
applications, permits, licenses, agreements or other documents
necessary to secure all applicable federal, State, regional, and

local approvals or other governmental authorizations for the
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financing and Process of Construction and operation and

maintenance of the Infrastructure;

g. Own, operate 'and maintain the Infrastructure

until transferred to the City or another public agency; and

h. Take all other actions required to implement
and comply with the Service Plans and all agreements affecting
the business affairs and interests of the Districts to which Park

Creek is or may become a party.

Section 4.2 Financing of Infrastructure. Park Creek

shall finance and provide ?or the Process of Construction of the
Infrastructure, as required for each phase of Infrastructure
development, by incurring Obligations in accordance with 'the
Service Plan qf Park Creek. The Obligatioﬁs incurred by Park
Creek shall be issued, paid and discharged,  and proceeds of the
Obligations shall'be applied and expended in accordance with the
Serviqe Plan of Park Creek, MFDA, Property Tax Indenture, and Tax
Increment 'Indenture, as applicable. Park Creek will dincur no
Obligation in excess of the "“Maximum Debt Authorization” for In-
Tract Infrastructure and Trunk Infrastructure set forth in the

Service Plan of Park Creek, as may be subsequently amended with
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the approval of the City. Park Creek shall apply and expend the
Required Mill Levy, except for Operating Revenues, only for (i)
the repayment of Obligations incurred for In-Tract
Infrastructure, including without limitation all Obligations
issued ‘pursuant to the Property Tax Indenture and Developer
Advances, and (ii) payment of Process of Construction costs of
the In-Tract Infrastructure, until such Obligations have been
discharged, and the In-Tract Infrastructure has been completed.
Park Creek shall apply and expend Pledged Revenues received
pursuant to the Master Redevelopment Agreement or Redevelobment
Services Agreement for the (i) repayment of Obligatious incurred
for Trunk Infrastructure, including without iimitation all
Obligations issued pursuant to the Tax Increment Indenture and
Developer Advances, and (ii) payment of Process of Construction

costs of the Trunk Infrastructure only.

Section 4.3 Completion of Infrastructure. Park Creek

shall be responsible for the completion of the Infrastructure in
accordance with the provisions of this Agreement, the Sexvice

Plans, MFDA and Master Redevelopment Agreement. Park Creek
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shall, in its discretion, make all determination_s relating to the
e#penditure of proceeds of the Obligations for Processing of
Construction of the Infrastructure and the payment of all Process
of Construction costs, or for any other purpose with respect to
the implementation, performance,- or enforcement of the terms of
this Agreement. Westerly Creek shall have no responsibility for
-the financing or Processing of Construction of the
Infrastructu‘re. Park Creek‘ shall transfer the Infrastructure,
except for certain designated improvements, to the City or
another pub‘lic agency for future ownership, operation and
maintenance in accordance with the provisions of an IFDA. Park
Creek shall own, operate and maintain for the benefit of the
Districts any Infrastructure which is ﬁot transferred to the City

or another public agency.

Section 4.4 Management of Disgtricts. Park Creek shall

manage and administer all business affairs of the Districts,

including without limitation the hiring and engagement of all

employees, independent contractors, consultants, advisors,

accountants, auditors, attorneys and other personnel, record-
keeping, accounting and financial services, and all actions

relating to statutory compliance.
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Section 4.5 Costs of Administration and Operations. To
the extent that adequate funding is available from Operating
Revenues and other legally available sources as provided in the
Fiscal Year Budget, Park Creek éﬁall (i) manage, operate,
maintain, repair and replace all Infrastructure not transferred
to the City or another public agency, and (ii) denerally
administer the operations and business of the Districts,
’includiﬁg without limitation the payment of all costs associéted
therewith. On or before September 15 of each year during the
Term, Park Creek shall advise Westerly Creek of the costs of
administration and operations and the funding requirements,
including projected Operating Revenues, subject to any limitation
gnder the Required Mill Levy, fof the next budget period and
present a preliminary Fiscal Year Budget for adoption 'by the

Board of Westerly Creek in accordance with statutory

requirements.
Section 4.6 Trunk Open Space Infrastructure System
Development Fee. The Districts have established and will impose

a one-time Trunk Open Space Infrastructure System Development Fee

in the amount of $15,000 per acre on all property within Westerly
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Creek and any other Service District. Park Creek shall
administer, collect and expend revenue from the Trunk Open Space
Infrastruéture System Development Fee within the Service Disfrict
Future Taxing Area, including vwithout limitation in Westerly
Creek, for the purpose of funding in part Trunk Open Space
Infréstructure in accordance with the Service Plan and

resolutions of Park Creek.

SECTION 5. WESTERLY CREEK RESPONSIBILITIES

Section 5.1 Imposgition of Required Mill Levy. Until such

time as all Obligations, including all Obligations issued
‘pursuant to the Property Tax Indenture and Developer Advances,
have been paid in full or payment thereof has been provided for,
and all of the Infrastructure has been completed and paid for,

Westerly Creek shall:

a. Certify the Required Mill Levy at least 15
days before all applicable timelines in accordance with State law
and provide notice of such certification to Park Creek. On or
before September 15 of each year during the Term, Park Creek

shall determine and advise Westerly Creek of the Required Mill
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Levy to be included in the Fiscal Year Budget for the next
fiscal year, and Westerly Creek shall then adopt a resolution
establishing the Required Mill Levy. When collected, the
Required Mill Levy, together with any specific ownership taxes
received by Westerly Creek,—shall be remiéted to Park Creek and
the Trustee in accordance with the provisions of this Agfeement
and the Property Tax Indenture as follows: (i) all Pledged
Revenues shall be remitted to the Trustee, and (ii) Operating
Revenues and the balance of the Required Mill Levy, if any, shall

be remitted to Park Creek.

b. The provisions of this Section are hereby
declared to be the certificate of the Board of Westerly Creek to
the City authorizing the Required Mill Levy to be levied by the
City, from year to year, as required by law for the purposes set

forth herein.

c. It shall be the duty of the Board of Westerly
Creek annually, at the time and in the manner provided by law for
the adoption of the Fiscal Year Budget and the levy of property
taxes, to ratify and carry out the provisions of this Section

with reference to the establishment, levy and collection of the
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Required Mill Levy, subject to the provisions of the Cooperation
Agreement. The Board of Westerly Creek shall 1evy,(certify, and
éollect the Required Mill Levy for the purposes and in the manner
provided by law and for the purposes and in éhe manner set forth
in the Property Tax Indenture and this Agreement. Westerly Creek
in cooperation with Park Creek shall pursue any reasonable remedy
avallable to collect, or cause fhe collection of, delinquent
property taxes and remit amounts realized from the sale of any
propérty for delinqﬁent taxes to Park Creek or the Trustee in

accordance with the provisions of this Agreement.

d. Westerly Creek shall be prohibited from
retaining, appropriating, .expending, pledging or otherwise
encumbering any portion of the Required Mill Levy, any specific
ownership taxes, or any Pledged Revenues or Operating Revenues
that are received by Westerly Creek for any purpose, and all of
such revenues and monies shall be immediately transferred and
paid to Park Creék or the Trustee in accordance with the

provisions of this Agreement.

e. At any and all times, Westerly Creek

shall, to the extent authorized by law, pass, make, do, perform,
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exécute, acknowledge and deliver any and all further acts,
conveyances[ assignments, transfers, certifications, and
assuraﬁces as may be necessary or desirable £for the better
assuring, effecting, confirming, undertaking and completing any
and all obligations, duties, résponsibilities, and acﬁs; or as
may be reasonably required to carry-out the terms and purposes of
this Agreement and to comply with the Service Plans, MFDA,
Reimbursement Agreements, Property Tax Indenture, and Tax

Increment Indenture, as applicable.

Section 5.2 Rates, Fees and Charges. During the Term,

Westerly Creek shall adopt, impose and remit to Park Creek such
rates, fees, tolls and charges as are established by Park Creek
pursuant to Section 4 in order to fund the administrative and
operating expenses of the Districts. The procedures for adopting,
budgeting and transferring such fees will be established.by Park

Creek.

Section 5.3 Westerly Creek Obligations. Westerly Creek

shall incur no Obligations, -Developer Advances, or direct costs
for Processing of Construction of the Infrastructure or any other

purpose, unless otherwise approved in writing by each District.
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Section 5.4 Inclugsion and Exclusion of Service District

Future Taxing Area. Upon petition of any property owner within

the Service District Future Taxing Area, the Board of Westerly

Creek shall, to the extent required by law, include such property

into the taxing boundaries of Westerly Creek in accordance with'

State law. Any condition of such inclusion imposed by Westerly
Creek shall first be approved by Park Creek. Westerly Creek
shall exclude no property without the prior written approval of

Park Creek.

Section 5.5 Dissolution of Park Creek. Upon receipt of
notice and:the dissolution of Park Creek in accordance with its
Service Plan, Park Creek shall transfer, and Westeriy Creek shall
accept responsibility for the operation and maintenance of any
Infrastructure located within Westerly Creek, which has not been

transferred to the City or another public agency.

SECTION 6. 'EVENTS OF DEFAULT AND REMEDIES

31




Section 6.1 Events of Default by Districts. Subject to
the terms of Section 6.5, Default or an Event of Default by
either Party under this Agreement shall mean one or more of the

following events:

a. Any representation or warranty made in this
Agreement by a Party which was materially inaccurate when made or

shall prove to be materially inaccurate during the Term; or

b. A Party fails to substantially observe,
comply with or perform any material responsibility, obligation,
or agreement required of it under this Agreement; provided,
however, that failure on the part‘of Park Creek to observe or
perform any‘ responsibility or obligation hereunder shall not
relieve or release Westerly Creek from imposing the Required Mill
Levy, and that failure by either District to observe or perform
any other responsibility or obligation hereunder shall not
relieve or release the other District from making any payment or

otherwise performing its responsibilities hereunder.

Section 6.2 . Cure Period. Upon the occurrence of an Event

of Default by either Party, such Party shall, upon written notice
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from the other Party; proceed promptly to cﬁre or remedy such
Default. -Such Default shall be cured within 30 days (immediately
with respect to a Required Mill Levy or monetary payment Default)
after receipt of such nofice, or, if such default is of a nature
which is not capable of being cured within such time period,
curative action shall be commenced within thé cure period and

diligently pursued to completion.

Section 6.3 Remedies on Default. WheneVer an Event of

Default occurs and is not cured or cure undertaken in accordance
with the provisions of Section 6.2, the non-defaulting Party may

take any one or more of the following actions:

a. Recovery of actual costs and damages, .

including reasonable attorney fees and related expenses, through

any action available at law or in equity, including without

limitation the right to certify to the City for collection

against all taxable property within Westerly Creek, the amount of
such costs and damages as a delinquent fee for services provided
by Park Creek in accordance with the procedures set forth in

Section 32-1-1101(1) (e), C.R.S., or other special proceedings;
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b. In the event that Westerly Creek has not
certified the Required Mill Levy, Park Creek may enforce Westerly
Creek’s obligation to certify the Required Mill Levy by mandamus

or other action or special proceeding; and

C. Any other remedy available at law, in equity,
or specified under the terms of this Agreement or the Service

Plans, including without limitation specific performance.

Section 6.4 Waivers. Except as otherwise  expressly
érovided in this Agreement, aﬁy delay by either Party in
asserting any right or remedy under this Agreement shall not
operate as a waiver of any such right or limit such right in any
way. Any waiver in fact made by such Party with respect to any
Default by the other Party shall not be considered as a.QaiVer of
rights with respect to any other Deféult by the non-defaulting
Party or with respect to the particular Default, except to the
extent specifically waived in writing. It is the intent of the
Parties that this provision will enable each Party to avoid the
risk of being limiﬁed in the exercise of any right or remedy

provided in this Agreement by waiver, laches or otherwise at a
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time when it may still hope to resolve any problem created by

such Default.

Section 6.5 Unavoidable Delay in Perxrformance. Whether

stated or not, all periods of time in this Agréement are subject
to this Section. ©Neither Party shall be considered in Default of
its obligations under this Agreement in the event bf enforced
delay due to (i) causes beyond its control and without its fault
orvnegligence, including without limitatioﬁ acts of God, public
enemies,.the City, Federa;, State or_other local governments, the
other Party or third parties, litigation conéerning the wvalidity
and enforceability of the Service Plans, contracts implementing
‘the Service Plan, or this Agreement or relating to transactions
cdntemplated herein (including the effect of petitions for
initiative or referendum) , fires, floods, epidemics,
restrictions, strikes, embargoes, and unusualiy severe weather or
the delays of contractors or materialmen due to such causes; (ii)
ﬁankruptcy, insolvency or similar action, or any foreclosure or
other exercise of remedies of any.creditor or lender; and (iii)
without limiting the foregoing, any action or inaction of the
city or DURA, 1ts officers, agents, agencies, departments,

committees, Council or commissioners which delays, directly or
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indirectly, the District’s ability to. comply with any
construction schédule or requirement imposed by the MFDA or the
'Master Redevelopment Agreement for any Infrastructure projéct. In
the event of the occurrence of any such enforced delay, the time
or times for performance of the obligations of the Party claiming
delay shéll be extended for the period of the enforced delay;
provided that the Party'seeking the benefit of the provisions of
this Section shall, within 30 days after such Party knows of such
enforced delay, first notify the other Party of the specific
delay in writing and claim the right to an extension for the
period of the enforced delay; provided, further, that either
Party’s failure to notify the other of an event constituting an-
enforced delay shall not alter, detract from or negate its
character as an enforced delay, if such event of enforced delay

was not known or reasonably discoverable by such Party.

Section 6.6 Rights and Remedies Cumulative. The rights
and remedies of the Parties under this Agreement are cumulative,
and the exercise by either Party of any one or more of such
rights shall not preclude the exercise by it, aﬁ the same or
different times, of any~other right or remedy specified herein

for any other Default by the other Party.
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SECTION 7. MISCELLANEOUS PROVISIONS

Section 7.1 Title of Sections. Any title of the several
parts and sections of this Agreement are inserted for convenience
or reference only and shall be disregarded in construing or

interpreting any of its provisions.

Section 7.2 Effective Date. This Agreement shall be in
full force and effect and be legally binding upon Park Creek and

Westerly Creek upon the date of its execution by the Parties.

Section 7.3 No Third-Party Beneficiary. Except as

provided in the Property Tax Indenture with 'respect to the
Trustee thereunder, mno third-party beneficiary rights shall be
created in favor of any person not a Party to this Agreement,

unless the Parties mutually agree otherwise in writing.

Section 7.4 Applicable lLaw. The laws of the State of

Colorado shall govern the interpretation and enforcement of this
Agreement. Venue shall be exclusive to the State District Court

in and for the City.
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Section 7.5 Assignment. Except as provided in the
Property Tax Indenture, this Agreement shall not be assigned, in
whole or in part, by éither Party without the approval in writing
of the other Party. This Agreement shall be binding on the

Parties, their successors and assigns.

Section 7.6 Severability. If any provision of this

Agreement is held to be illegal, invalid or unenforceable, in

whole or in part, under present or future laws effective during
the Term, such.‘provisién shall be fully severable, and this
Agreement shall be construed and enforced as if such illegal,
invalid or unenforceable.provision had never comprised a part of
fhis Agreement. The remaining provisions of this Agreement shall
remain in full force and effect and shall not be affected by the
illegal, invalid or unenforceable provision or by the severance
of such provision from this Agreement. Further, in lieu of such
illegal, invalid or unenforceable provision, there shall be
added, as part of this Agreement, a provision as similar in terms
to such illegal, invalid, or unenforceable provision as may be
possible and still be legal, valid and enforceable, and this
Agreement shall be deemed reformed accordingly. Without limiting

the generality of the foregoing, if all or any portion of the
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payments required by the terms of this Agreement are determined
by a court of competent jurisdiction in a final non-appealable

judgment to be contrary to public policy or otherwise preclﬁded,

the Parties shall proceed in good faith to promptly restructure .

and/or .amend this Agreement, or to enter into a new agreement to

effectuate such purpose.

Section 7.7 Service Plan Modifications. Neither District
shall publish, without providing prior written notice to the
other District and the City, any notice pursuant to Section 32-1-
207(3), C.R.S., of its intent to undertake the construction of
any Infrastructure, the issuance of Obligations, the imposition
of the Required‘Mill Levy or any other tax, rate, toll, fee or
charge, or any other proposed activity of such District which is
not consistént with the terms of the Service Plans or this
Agreement and which would require that any action to enjoin such

activity as a potential or actual material departure'frdm the

Service Plan of such District be brought within 45 days of such

notice.
Section 7.8 Cooperation Regarding Other Service
Districts. Subject to the terms of the Service. Plans, the
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Districts will cooperate with one another énd with any other
Service District ofganized within the Serxrvice Area to finance the
Process of Construction of Infrastructure needed within the
Service Area. Park Creek may, from time to ﬁime, enter into
intefgovernmental agreements similar to this Agreement with other

Service Districts organized within the Service Area.

Section 7.9 Amendments. This Agreement may be amended,
in whole or in .part, by written instrument executed by the
Parties. Each amendment, Which. is in writing and signed and
delivered by the Parties, shall be effective to amend the

provisions hereof.

Section 7.10 Entirety. Except for the Cooperation
Agreement, this Agreement constitutes the entire agreement

between the Parties with respect to the subject matter hereof and
replaces in their entirety any prior agreements, understandings,
warranties or representations between the Parties with respect to

the subject matter hereof.
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Section 7.11 Counterparts. This Agreément may be executed

in counterparts, each of which shall constitute one and the same

instrument.

Section 7.12 Notices. A notice or demand wunder this
Agreement by either Party to the other Party shall be in writing
and shall be deemeﬁ sufficiently given if delivered in pexson, by
prepaid overnight express mail or national overnight courier
service, or if forwarded by registered or certified mail, postage

prepaid, return receipt requested, and addressed as follows:

a. Until subsequently changed, to:
Park Creek Metropolitan District or
Westerly Creek Metropolitan District
Attention: Chairman
- 3333 Quebec Street, Suite 8100
Denver, Colorado 80207
With a copy to:
Paul R. Cockrel
Collins Cockrel & Cole, P.C.
390 Union Boulevard, Suite 400
Denver, Colorado 80228-1556
b. Or to such other address with respect to
either Party as that Party may, from time to time, designate in

writing and forward to the other Party as provided in this

Section. Notices shall be deemed given wupon such personal,
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courier or express mail delivery, or on the third business day

following deposit in the U.S. Mail as provided herein.

Section 7.13 Good Faith of Parties. Except where any

matter is expressly stated to be in the sole discretion of a
Party, the Parties agree that in the performance of this
Agreement or in considering any requested extension of time, each
Party will act in good faith and shall not act unreasonably,
arbitrarily, capriciously, or unreasonably withhold or delay any

approval required by this Agreement.

Section 7.14 Time. Unless the context indicates
differently[ all references herein to days shall be to calendar
days, and all referenées herein to periods of time shall be té
consecutive days or continuous périéds of time. If the day for
anyv performance or event providedv for herein is a Saturday,
Sunday or other day on which either national banks or the office
of the Clerk and Recorder of the City are not open for the
regular transaction of business, such day shall be extended until
the next day on which such banks and office are open for the

transaction of business. All times shall be of the essence.
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Section 7.15 Further Asgurances. The Parties agree to

adopt or approve such resolutions, regulations and agreements, to
execute such documents or instruments, and to take such action as
shall be reasonably requested by the other Party.to confirm or
clarify the in;ent of the provisions hereof and'to effectuate the
agfeements herein contained and the intené hereof. If all or any
portion of the Infrastructure improvements, Obligations or
agreements approved in cbnnection with this Agreement are
asserted or determined to be invalid, illégal or are otherwise
precluded, the Parties shall cooperate in the joint defense
thereof, and if such defense is unsuccessful, the Parties will
uée reasonable, diligent, good faith efforts to amend, reform or

replace such precluded matters.

Section 7.16 Certifications. The Parties agree to execute

such documents or.instruments as the other Party may reasonably
request to verify or confirm the status of this Agreement, the
Property Tax Indenture or Tax Increment Indenture, or other
intergovernmental agreements between the Districts, and of the
performance of the obligations hereunder and such other matters

as the requesting Party may reasonably request.
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Section 7.17 Survival of Representationsgs and Warranties.

No representations or warranties whatever afe made by any Party
to this Agreement, except as specifically set forth in Section 3.
The representations and warranties made by the Parties to this
Agreement, and all covenants and agreements to be performed or
complied with by the Parties under thié Agreement shall bé

continuing to the end of the Term.

ITn Witness Whereof, the Districts have caused this Agreement
to be duly executed as of the day first above written.

PARK CREEK METROPOLITAN DISTRICT

Presiden

ATTEST:

) £ L

ecretary
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ATTEST:
47§;;;Mﬁf 1;5252%%i:&h&-_h
ecretary

WESTERLY CREEK METROPOLITAN DISTRICT

—

By:
’ Pregident

Firgt Vice
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	As required by Section XII of the Service Plan for the Westerly Creek Metropolitan District (“District”), approved by the City of Denver, Colorado on April 24, 2000, we present the following report of the District’s activities from January 1, 2019 to...
	i. Annual budget of the District:
	Attached as Exhibit A is a copy of the 2020 budget for the District.
	ii. Annual construction schedules for 2019 and reconciliation of the capital improvement program for completion of the Eligible Improvements:
	No construction was completed in 2019.
	iii. Annual audited financial statements (or any exemption filing made to the State Auditor) of the District:
	Attached as Exhibit B is a copy of the District’s 2019 Audit.
	iv. Total debt authorized, total debt issued, and remaining debt authorized and intended to be issued by the District:
	No debt has been issued by the District. As of December 31, 2019, the District has incurred no Obligations, except for its contractual obligations to impose an annual property tax levy and to pay all tax collections, together with other pledged revenu...
	v. Names and terms of the members of the Board of Directors and officers of the District:
	David Ungemah, Term – May, 2023
	Katie Dell, Term – May, 2023
	Justin Ross, Term – May, 2023
	Tom Downey, Term – May, 2022
	Tim Thornton, Term - May, 2022
	vi. Any bylaws, rules and regulations of the District regarding bidding, conflict of interest, contracting and other governance matters:
	The District complies with State statutes regarding bidding, potential conflicts of interest and other governance matters.
	vii. Current intergovernmental agreements and amendments:
	The District and Park Creek entered into an Intergovernmental Financing and Construction Agreement (“IGA”) dated April 30, 2001.
	viii. A summary of all current contracts for services or construction:
	SDC Services Corporation (“SDC Services”) and FC 29th Avenue Town Center Rental, LLC are parties to an Office Lease Agreement pursuant to which SDC Services leases Suite 200 of the building commonly known as East 29th Avenue Town Center located at 735...
	ix. Current documentation of credit enhancements:
	The District does not have any credit enhancements at this time.
	x. Official statements of current outstanding bonded indebtedness of the District, if not already received by the City:
	None.
	xi. Current approved Service Plan of the District and amendments thereto:
	Copies of the District’s Service Plan approved by the City of Denver on April 12, 2000 are on file with the City Clerk’s office and no amendments have been made.
	xii. The District contact information:
	Westerly Creek Metropolitan District
	c/o White Bear Ankele Tanaka & Waldron, P.C.
	2154 East Commons Avenue, Suite 2000
	Centennial, Colorado 80122
	303-858-1800 – phone
	Jennifer G. Tanaka, Attorney for the District
	jtanaka@wbapc.com
	xiii. Any change in proposed development assumptions that impact the financial projections:
	To the best of our actual knowledge, there have not been any changes in proposed development assumptions.
	EXHIBIT A
	2020 BUDGET
	EXHIBIT B
	2019 AUDIT
	EXHIBIT C
	INTERGOVERNMENTAL AGREEMENT
	The District and Park Creek Metropolitan District (“Park Creek”) entered into an Intergovernmental Financing and Construction Agreement (“IGA”) dated April 30, 2001. Per the IGA, Park Creek will finance the construction costs for the In-Tract and Trun...
	The District is prohibited from retaining, appropriating, expending, pledging or encumbering any pledged or operating revenues that are received by the District for any purpose and all such revenues shall be immediately transferred and paid to Park Cr...
	The District therefore maintains no bank accounts and all revenues flow directly to Park Creek. Park Creek pays all operating expenses of behalf of the District.
	EXHIBIT D
	DISTRICT BYLAWS
	EXHIBIT A - Westerly Creek 2020 Budget.pdf
	Westerly Creek.pdf
	2020 Budget Resolution, 2019-11-20, (EXECUTED)




