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AMENDED AND RESTATED SERVICE PLAN FOR THE 
SBC METROPOLITAN DISTRICT 

I. INTRODUCTION 

The original Service Plan for SBC Metropolitan District (the "District") was approved on 

March 2, 1998 for the purpose of providing essential public infrastructure for the property within 

the District boundaries for the use and benefit of its taxpayers and service users. The Service 

Plan has been modified twice by consent of the City and County of Denver, Colorado (the 

"City"), on April 15, 2002, via Ordinance Number 302, Series of 2002 to allow the District to 

provide mosquito control and on December 24,2002, via Ordinance Number 1079, Series of 

2002, to provide for extension of the bond financing term (the ordinances are attached hereto and 

incorporated herein as Exhibit L.) The form of Service Plan approved in 1998 and the two 

modifications shall be referred to herein as the "Original Service Plan." The District has 

provided substantially all the improvements described in the Original Service Plan. The District 

is now submitting this Amended and Restated Service Plan to incorporate the two prior 

modifications and to authorize the phased inclusion of additional property, which property is 

described on Exhibit A-I, attached hereto and incorporated herein (the "Future Inclusion 

Area") within the District's boundaries, and to authorize provision of public improvements 

necessary for the development of the Future Inclusion Area. 

This Amended and Restated Service Plan authorizes the District to include the Future 

Inclusion Area in the District, to finance, construct and install additional public improvements 

necessary for the development of the Future Inclusion Area, and to increase the District's debt 

authorization. 
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Pursuant to the requirements of the Special District Control Act, Section 32-1-201, et 

seq., Colorado Revised Statutes, and the Policy Statement: Establishing Statutory Districts in 

Denver, this Amended and Restated Service Plan includes a financial analysis and an 

engineering plan showing how the proposed facilities and services of the District, including the 

Future Inclusion Area, will be provided and financed. The following items are included in this 

Amended and Restated Service Plan: 

A. A description of the proposed services for the Pre-Inclusion Area (defined below) 

and Future Inclusion Area; 

B. A financial plan showing how the proposed services are to be financed; 

C. A preliminary engineering or architectural survey showing how the proposed 

services are to be provided; 

D. A map of the Pre-Inclusion Area District boundaries, as well as the Future 

Inclusion Area boundaries, and an estimate of the population and valuation for assessment of the 

District including the Future Inclusion Area; 

E. A general description of the facilities to be constructed and the standards of such 

construction, including a statement of how the facility and service standards of the District are 

compatible with facility and service standards of the City and County of Denver and of 

municipalities and special districts which are interested parties pursuant to Section 32-1-204(1), 

Colorado Revised Statutes; 

F. A general description of the estimated cost of acquiring land, engineering 

services, legal services, administrative services, initial proposed indebtedness and estimated 

proposed maximum interest rates and discounts, and other major expenses related to the 

organization and initial operation of the District; and 
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G. A description of any arrangement or proposed agreement with any political 

subdivision for the performance of any services between the District and such other political 

subdivision including the form of Three Party Development Agreement. 

II. PURPOSE OF THE DISTRICT 

It is intended that the District will provide certain essential public purpose facilities for 

the use and benefit of its taxpayers and service users. The District is expected to finance the 

construction of improvements and provide such other services as are described in this Amended 

and Restated Service Plan. 

The major purpose of the District is to finance and construct public improvements and to 

dedicate, when appropriate, such public improvements to the City or to such other entity as 

appropriate for the use and benefit of the District taxpayers and service users. 

Adequate service is not, and will not be, available to the Pre- or Future Inclusion Areas 

through existing county, municipal or other quasi-municipal corporations within a reasonable 

time and on a comparable basis. Currently, there are no other special districts capable of 

providing the essential public purpose facilities required for development of the Pre- and Future 

Inclusion Areas. Neither of the adjacent existing special districts, Westerly Creek Metropolitan 

District nor Park Creek Metropolitan District, anticipate providing facilities or services to the 

Pre- or Future Inclusion Areas, and neither have plans in the future to provide for doing so. See 

Exhibit C, attached hereto and incorporated herein, which lists other special districts and 

interested parties as defined by Section 32-1-204(1), C.R.S. 

III. DISTRICT BOUNDARIESIMAPS AND SERVICE AREA 

The area to be served by the District is generally located in the City north of Interstate 70, 

south of 51 st Avenue and west of Havana Street. The western boundary is west of the old 
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Stapleton North-South Runway 35R/17L. The total area of the existing (Le., prior to any 

addition of the Future Inclusion Area) District boundaries is approximately two hundred 

ninety-four (294) acres (the "Pre-Inclusion Area"). A legal description of the Pre-Inclusion 

Area is attached hereto as Exhibit A. A map of the boundaries of the Pre-Inclusion Area is 

attached as Exhibit B-1 and Exhibit B-2 and a Vicinity map is attached as Exhibit B-3. 

The Future Inclusion Area is located between 51 st Avenue and 56th Avenue, west 

of Havana Street, and is anticipated to be included within the District upon petition, pursuant to 

§32-1-401, C.R.S. The total Future Inclusion Area is approximately seventy-nine and one-half 

(79.5) acres. A general description ofthe Future Inclusion Area is attached hereto as Exhibit 

A-I. A map generally depicting the Future Inclusion Area is attached hereto as Exhibit B-2. A 

vicinity map including the Future Inclusion Area is attached as Exhibit B-3. 

It is anticipated that the District's boundaries will change from time to time as it 

undergoes inclusions and exclusions pursuant to parts 4 and 5 of Article 1, Title 32, C.R.S. and 

this Amended and Restated Service Plan. The number, scope and terms of inclusions of 

commercially zoned property will be determined by the Board of Directors of the District at the 

time of consideration. The District shall have the authority to include all or portions of the 

Future Inclusion Area in the District without further City approval. The inclusion of any parcels 

zoned or used for single family or multi-family residential uses shall constitute a material 

modification of this Amended and Restated Service Plan requiring prior approval of the City 

Council. 

Exclusion of property shall constitute a material modification to this Amended 

and Restated Service Plan unless the prior written approval of the Managers of Public Works and 

Revenue is obtained. 
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The Service Area shall consist of all property within the Pre-Inclusion Area, 

Future Inclusion Area and other areas in which off-site improvements are being acquired, 

constructed or maintained by the District. 

The District, the City and ProLogis, a Maryland real estate investment trust, shall execute 

that certain Three-Party Development Agreement, the form of which is attached hereto as 

Exhibit 1-1 (the "Development Agreement"). No issuance of bonds relying on build-out 

occurring in the Future Inclusion Area or commencement of work in the Future Inclusion Area 

may occur until the Development Agreement is fully executed by the Developer and the District 

and approved by City Council. 

IV. LAND USEIPOPULATION PROJECTIONS/ASSESSED VALUATION 

At present, the Pre-Inclusion Area within the District is zoned C-MU-30 with waivers 

and conditions, and the Future Inclusion Area is zoned 1-2 with waivers. An application for a 

change of zoning to C-MU-30 with waivers and conditions has been submitted to the City for the 

Future Inclusion Area. The Pre-Inclusion Area has been provided with the facilities and/or 

services set forth in the Original Service Plan for the District. However, the Future Inclusion 

Area is now vacant and is not presently served with the facilities and/or services proposed to be 

provided by the District, and there are no plans by the City or any other special district to provide 

such services within a reasonable time and on a comparable basis. The Pre-Inclusion Area is 

utilized for commercial, manufacturing, R&D, business park, warehousing and light industrial 

purposes. It is anticipated that the Future Inclusion Area will be utilized for the same purposes. 

The peak daytime population is estimated at 11,500 persons, calculated by applying the parking 

ratio to the square footage anticipated for each of the types of development within the 

Pre-Inclusion Area and Future Inclusion Area. In order to facilitate the development of the 
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Pre-Inclusion Area and the Future Inclusion Area as planned, organized provision of facilities 

and services proposed to be provided by the District will be necessary. 

The current (2006) assessed valuation of the Pre-Inclusion Area is $6,521,970. The 

property within the Future Inclusion Area has a current (2006) assessed valuation of 

approximately $378,750. The projected build-out for the District is set forth in the Financial 

Plan set forth in Exhibits J and J-l. The projected assessed valuation of the property to be 

included within the District, based upon the land use expectations heretofore noted, is set forth in 

the Financial Plan Exhibits. At build-out, the assessed valuation of the District is expected to be 

$53,089,342. 

V. DESCRIPTION OF DISTRICT POWERS, SERVICES AND IMPROVEMENTS 

The following paragraphs provide a description of the powers, services and 

improvements currently provided within the Pre-Inclusion Area and to be provided in the Future 

Inclusion Area by the District. The District shall not provide the following services: television 

relay and translation, fire protection or transportation services or facilities as defined in the 

Colorado Revised Statutes. 

A. Types of Improvements. 

The District has provided for the Pre-Inclusion Area, and plans to provide for the Future 

Inclusion Area, the design, acquisition, construction, installation, and financing of certain water, 

sanitation, street, safety protection and park and recreation improvements and services within 

and without the boundaries of the District. This Amended and Restated Service Plan describes 

with specificity those improvements anticipated for construction in the Future Inclusion Area. 

The improvements will benefit the Pre-Inclusion Area and the Future Inclusion Area. A general 

description of each type of improvement and service provided or to be provided by the District 
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follows this paragraph, and Exhibits D, D-l, E, E-l, E-2, F, F-l, G, G-l and H list the 

improvements currently provided or planned to be provided (the "Improvements"). The District 

has provided and/or acquired and proposes to continue to provide and/or acquire those 

Improvements generally described herein. A general description, preliminary engineering survey 

and sample cross sections, as appropriate, of the Improvements already constructed and/or 

acquired and those to be constructed and/or acquired are shown on Exhibits D, D-1, E, E-1, E-2, 

F, F-1, G, G-1 and H. If the District assumes the obligation for the construction or operation and 

maintenance of improvements beyond that described herein, such action shall constitute a 

material modification of this Amended and Restated Service Plan, unless approval of the City's 

Manager of Public Works and Revenue is obtained; provided, however, the District may phase in 

the construction or operation and maintenance of Improvements or defer, delay or determine not 

to proceed with the construction or operation and maintenance of improvements and such actions 

shall not constitute material modifications of this Amended and Restated Service Plan. An 

explanation of the methods, basis, and/or assumptions used to prepare the above estimates is also 

included in Exhibits D and D-l. The Improvements generally depicted and described in 

Exhibits E through H have been presented for illustration only, and the exact design, subphasing 

of construction and location of the Improvements will be determined at the time of platting and 

such decisions shall not be considered to be a material modification of the Amended and 

Restated Service Plan. The Improvements shall be constructed in accordance with this Amended 

and Restated Service Plan and the Development Agreement. 

1. Sanitation. The District has the power to provide for the acquisition, 

construction, completion, installation and/or operation and maintenance of a local sanitary 

sewage collection and transmission system which may include, but shall not be limited to, 
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collection mains and laterals, lift stations, transmission lines, and all necessary, incidental, and 

appurtenant facilities, land and easements, together with extensions of and improvements to said 

system within and without the boundaries of the District. 

All sanitation Improvements shall be designed and constructed in accordance with the 

standards and specifications of Metro Wastewater Reclamation District ("Metro Wastewater"), 

the Colorado Department of Public Health and Environment ("CDPHE"), and the Denver 

Wastewater Management Division ("DWMD"), and other applicable local, state or federal rules. 

It is anticipated that the onsite sanitation Improvements will be owned and maintained by the 

District. It is further anticipated that, upon acceptance, any sanitation Improvements outside the 

District's boundaries will be conveyed to DWMD, which will own, operate and maintain such 

sanitation Improvements. The District may supplement DWMD's maintenance as it deems 

necessary or desirable to benefit its taxpayers and service users, but only upon the prior written 

approval of the Manager of Public Works. The District shall own, operate and maintain any 

sanitation Improvements not owned or maintained by DWMD. 

2. Water. The District has the power to provide for the acquisition, 

construction, completion, installation and/or operation and maintenance of a complete potable 

and nonpotable local water, transmission, and distribution system, which may include, but shall 

not be limited to, transmission lines, distribution mains and laterals, pressure reducing stations, 

irrigation facilities, storage facilities, land and easements, and all necessary, incidental, and 

appurtenant facilities, together with extensions of and improvements to said system within and 

without the boundaries of the District. 

All water Improvements shall be designed and constructed in accordance with the 

standards and specifications of the City and County of Denver, acting by and through its Board 
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of Water Commissioners ("Denver Water Board"), the Denver Water Board and other 

applicable local, state or federal rules. It is anticipated that, upon acceptance, the water 

Improvements will be conveyed to the Denver Water Board who will own, operate and maintain 

the water Improvements within the District. The District may supplement the Denver Water 

Board's maintenance as it deems necessary or desirable to benefit taxpayers and service users 

only upon the prior written approval of the Manager of Public Works. The District shall own, 

operate and maintain any water Improvements not owned or maintained by the Denver Water 

Board. 

3. Streets. The District has the power to provide for the acquisition, 

construction, completion, installation and/or operation and maintenance of street improvements, 

including curbs, gutters, culverts, bridges and other drainage facilities, realignment of railroad 

tracks necessitated by street construction, sidewalks, bike paths and pedestrian ways, median 

islands, paving, lighting, grading, landscaping and irrigation, together with all necessary, 

incidental, and appurtenant facilities, land and easements, together with extensions of and 

improvements to said facilities within and without the boundaries of the District. All street 

Improvements to be conveyed to the City shall be constructed in accordance with plans approved 

by the City. It is anticipated that, following construction, some street Improvements will be 

conveyed to the City. Upon such conveyance and acceptance the City will own, operate and 

maintain the streets within the District that are conveyed to the City. The District may 

supplement the City'S maintenance of such dedicated streets as it deems necessary or desirable to 

benefit its taxpayers and service users only upon the prior written approval of the Manager of 

Public Works. Any easements for utilities granted prior to conveyance of land and 

improvements to the City shall provide that in the event the property described in the easement is 
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conveyed to the City for dedication as public right-of-way the grantee's interest under the 

easement, to the extent it lies within the dedicated property, shall thereby be terminated and the 

grantee shall be deemed to have consented to such conveyance to the City. 

The District shall own and maintain all District streets designated as "District R.O.W." on 

Exhibit 0-1 and street Improvements in such District streets. It is anticipated that all 

streetscaping improvements, including parkway medians, not conveyed to the City shall be 

maintained by the District. 

4. Traffic and Safety Controls. The District has the power to provide for the 

acquisition, construction, completion, installation and/or operation and maintenance of facilities 

and/or services for a system of traffic and safety controls and devices on streets and highways, 

including signalization, signing and striping, together with all necessary, incidental, and 

appurtenant facilities, land and easements, together with extensions of and improvements to said 

facilities within and without the boundaries of the District. Following acceptance, all safety 

protection improvements on public streets to be conveyed to the City identified in Section 

IV.A.3. will be transferred to the City for ownership and maintenance. 

5. Park and Recreation. The District has the power to provide for the design, 

acquisition, construction, completion, installation, operation and maintenance of parks and 

recreational facilities and programs including, but not limited to, parks, bike paths and pedestrian 

ways, open space, landscaping, cultural activities, water bodies, irrigation facilities, and other 

active and passive recreational facilities and programs, and all necessary, incidental and 

appurtenant facilities, land and easements, together with extensions of and improvements to said 

facilities within and without the boundaries of the District. The City shall not be obligated to 

accept conveyance of land or Improvements for parks or open space. It is anticipated that all 
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such parks and recreational facilities will be owned and maintained by an association of 

landowners within the Pre-Inclusion Area and the Future Inclusion Area; provided however that 

any such Improvements in dedicated right-of-way shall be maintained by the District. The 

District shall supplement the association's maintenance as it deems necessary or desirable to 

benefit its taxpayers and service users. 

6. Drainage. The District has the power to provide for the acquisition, 

construction, completion, installation and/or operation and maintenance of a drainage collection 

and transmission system which may include, but shall not be limited to, storm sewer, flood and 

surface drainage facilities and systems, including detention/retention ponds and associated 

drainage facilities, including all necessary, incidental, and appurtenant facilities, land and 

easements, together with extensions of and improvements to said system within and without the 

boundaries of the District. 

All drainage Improvements shall be designed and constructed in accordance with the 

standards and specifications of the DWMD and any other applicable local, state or federal rules. 

It is anticipated that any drainage Improvements within the public streets to be conveyed to the 

City will be conveyed to the City, or other governmental entity, for ownership, operation and 

maintenance. The District may supplement the City's (or other governmental entity's) 

maintenance as it deems necessary or desirable to benefit its taxpayers and service users, but 

only upon the prior written approval of the Manager of Public Works. The District shall own, 

operate and maintain any sanitation Improvements not owned or maintained by City or other 

governmental entity. 

7. Other Powers. In addition to the enumerated powers, the Board of 

Directors of the District also has the following authority: 
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(a) Plan Amendments. To amend the Amended and Restated Service 

Plan as needed, subject to the appropriate statutory procedures and any approvals required under 

this Amended and Restated Service Plan. 

(b) Phasing, Deferral. Without amending this Amended and Restated 

Service Plan, to defer, forego, reschedule, or restructure the financing and construction of certain 

improvements and facilities, to better accommodate the pace of growth, resource availability, 

and potential inclusions of property within the District subject to compliance with the 

Development Agreement and any other contractual obligations. 

(c) Additional Services. Except as specifically prohibited herein, to 

provide such additional services and exercise such powers as are expressly or impliedly granted 

by Colorado law. 

B. Land Acguisition. The District is not authorized to purchase land or easements 

that would otherwise be conveyed to the City pursuant to the City's requirements for the location 

of the Improvements and any such purchase shall be a material modification of this Amended 

and Restated Service Plan, unless prior written approval of the City'S Manager of Public Works 

is obtained. The District shall not have the power to acquire property by eminent domain 

without the prior written consent of the Mayor. Notwithstanding the foregoing, the District shall 

have the power, without any such consent, to acquire by eminent domain, or otherwise, any and 

all interests in the railroad tracks in and adjacent to the Future Inclusion Area, including, without 

limitation, any easements, leases, service agreements or ownership rights in the same. Any 

conveyances of land to the City shall be by special warranty deed with an ALTA title policy 

acceptable to the City, shall meet the City's environmental standards, shall be at no cost to the 

City and shall otherwise be acceptable to the City. 

{00086234.DOC v:lO} 12 



C. Standards of Construction/Statement of Compatibility. 

1. The sanitary sewer treatment and/or collection facilities are and will be 

designed, constructed and maintained in accordance with the standards of Metro Wastewater, 

DWMD, CDPHE and other applicable local, state or federal rules and regulations. 

2. The District's water system is and will be constructed and maintained in 

accordance with the standards of the City, the Denver Water Board, the CDPHE or other 

jurisdictions, as appropriate. 

3. All Improvements to be conveyed to the City are and will be constructed 

in accordance with the standards and specifications of the City. 

4. All storm sewers and drainage Improvements shall be constructed in 

accordance with the standards and specifications of the City, the Stapleton Business Center 

Design Standards and Guidelines, and the Urban Drainage and Flood Control District and other 

entities and jurisdictions, as appropriate. 

5. All parks and recreational facilities and/or services are and will be 

constructed in accordance with engineering and design requirements appropriate for the 

surrounding terrain, and shall be compatible with standards of the City, the Stapleton Business 

Center Design Standards and Guidelines, or other entities, as appropriate. 

6. The District is and shall continue to be subject to the City zoning, 

subdivision, building codes, land use regulations, and all other applicable laws, rules and 

regulations pertaining thereto. 

Based on an analysis of jurisdictions which are interested parties in the Amended and 

Restated Service Plan proceedings as defined in the Colorado Revised Statutes, a list of which is 

attached as Exhibit C, the District's Engineers have determined that the standards by which the 
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facilities have been and are to be constructed are compatible with the facilities of such other 

jurisdictions. 

D. City Ordinances. 

1. Prevailing Wages. The District shall comply with the wage provisions of 

the City's ordinances applicable to City contracts relating to the payment of prevailing wages for 

any District contracts relating to the acquisition or construction, operation or maintenance of any 

Improvements owned by the District or owned by the City and maintained by the District, unless 

such contract is required to comply with Davis-Bacon or other federal wage requirements, as 

more specifically set forth in the Development Agreement. 

2. Construction Empowerment Initiative. The District shall comply with the 

City'S ordinances relating to small business enterprise participation and disadvantaged business 

enterprises and other similar City programs, including the Construction Empowerment Initiative 

currently set forth in Article 3 of Chapter 28 of the Denver Revised Municipal Code, as the same 

may be amended or recodified from time to time ("DRMC") and other similar ordinances that 

may subsequently be adopted by the City Council with respect to District construction work that 

is not under contract at or before the time of adoption of such ordinances. 

3. No Discrimination. In connection with the performance of all acts or 

activities hereunder, the District shall not discriminate against any person otherwise qualified 

with respect to its hiring, discharging, promoting or demoting or in matters of compensation 

solely because of race, color, religion, national origin, gender, age, military status, sexual 

orientation, marital status, or physical or mental disability, and further shall use reasonable 

efforts from and after the date of the approval of this Amended and Restated Service Plan to 

insert the foregoing provision in any contracts or subcontracts let to accomplish the purposes of 

this Amended and Restated Service Plan. 
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4. Public Art Program. The District shall comply with the City's Public Art 

Program, as set forth in Section 20-85, DRMC as may be amended from time to time. 

E. Fees to City 

The District shall be responsible for paying: (i) an annual fee to the City Treasurer for 

property taxes collected by the City for the benefit of the District in accordance with State 

statute; (ii) in accordance with the Rules and Regulations of the City (currently adopted by the 

Manager of Revenue), an annual fee for the reasonable costs the City incurs for the City'S 

annual review and monitoring of the District, which shall be reasonably related to the City's 

actual administrative costs associated with the District, invoices for which shall be submitted to 

the District by June of the then-current year, and which shall be payable on January 31 st of the 

following year; and (iii) fees relating to the issuance of the District's bonds in accordance with 

the Rules and Regulations of the City (currently adopted by the Manager of Revenue) for each 

financing transaction undertaken by the District. The bond issuance fee shall be reasonable and 

shall be determined by Manager of Revenue prior to each bond issuance. In addition, all 

consulting, legal and other costs incurred by the City for the review of any District matters, 

including any bond documents, shall be paid within thirty (30) days of receipt of invoice by the 

District, regardless of whether the transaction closes. 

VI. ESTIMATED COSTS OF IMPROVEMENTS 

The estimated costs of the Improvements already constructed and/or acquired and to be 

constructed, installed and/or acquired by the District are set forth in Exhibits D, D-l, E-l E-2, F, 

F-l, G, G-l, H. Exhibits E through H include an Improvement map and an overall plan for 

each type of service or Improvement currently provided or to be provided by the District. 
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VII. OPERATION AND MAINTENANCEIESTIMATED COSTS 

Subject to the applicable warranties, the District has conveyed and intends to convey 

certain Improvements constructed or acquired, to the appropriate jurisdiction for operations and 

maintenance. Improvements completed by the District or others within its boundaries may be 

owned, operated and/or maintained by the District, pursuant to approvals being obtained from 

the appropriate jurisdiction(s). Estimated costs for operation and maintenance functions are 

shown on Exhibit I and may be adjusted to provide for additional operations and maintenance 

costs when and if all or any part of the Future Inclusion Area is included within the District. The 

operating budget will authorize expenditures for District administration and for providing park 

and recreation and streetscape maintenance and minimal maintenance of other Improvements 

after dedication of such Improvements to other jurisdictions for ownership and maintenance. 

Additional fees and charges will be imposed and collected by the District in the event it is in the 

best interests of the taxpayers and service users for the District to assume increased maintenance 

and repair responsibility for Improvements in its boundaries. 

VIII. FINANCIAL PLANIPROPOSED INDEBTEDNESS 

A. General. 

The Financial Plan is attached hereto showing how the proposed Improvements and/or 

services were and are to be financed, including the estimated costs of acquiring land (off-site, if 

necessary), engineering services, legal services, administrative services, proposed indebtedness 

and estimated proposed maximum interest rates and discounts, and other major expenses related 

to the organization and operation of the District. The Financial Plan, attached as Exhibit J and 

including Exhibit J-l if the Future Inclusion Area is, in whole or part, included within the 

District, demonstrates the issuance of the debt and anticipated repayment based on the projected 

development in the Pre-Inclusion Area and the Future Inclusion Area. If the Future Inclusion 
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Area, in whole or in part, is included in the District and the Development Agreement is executed 

by the Developer and the District and approved by City Council, the District may authorize, 

issue, sell, and deliver such bonds, notes, contracts, reimbursement agreements, or other 

obligations evidencing or securing a borrowing as are permitted by law and this Amended and 

Restated Service Plan ("District Obligations"). The Financial Plan demonstrates that, at various 

projected levels of development, the District has the ability to finance the facilities identified 

herein, and will be capable of discharging the proposed indebtedness on a reasonable basis. 

The funds and assets of the City shall not be pledged as security for the repayment of 

debt issued by the District. 

The District's Financial Plan does not anticipate any revenues from the Conservation 

Trust Fund and the District shall not make application for such funds or for funds from Great 

Outdoors Colorado. 

The provision of facilities by the District will be primarily financed by the issuance of 

several series of general obligation bonds, secured by the ad valorem taxing authority of the 

District with limitations as discussed below ("General Obligation Bonds"). The District has 

issued General Obligation Limited Tax Variable Rate Bonds, Series 1998, General Obligation 

Limited Tax Variable Rate Bonds, Series 1999, and General Obligation Limited Tax Variable 

Rate Bonds, Series 2002, all of which were redeemed on August 1, 2005 through the revenues 

received from the issuance of General Obligation Bonds in the amount of $22,785,000, of which 

$22,635,000 in principal is still outstanding (the "Outstanding Bonds"). 

At elections held on May 5, 1998 ("1998 Election"), and November 1, 2005 ("2005 

Election"), the District electorate approved Thirty Million Dollars ($30,000,000) and Fifty 
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Million Dollars ($50,000,000), respectively, of debt for the following purposes and in the 

following amounts: 

Street Improvements 
Safety Protection Improvements 
Water Improvements 
Sewer Improvements 
Park and Recreation Improvements 
TOTAL 

1998 Election 
$12,840,000 
$ 1,653,000 
$ 2,058,000 
$ 9,060,000 
$ 4.389,000 
$30,000,000 

2005 Election 
$10,000,000 
$10,000,000 
$10,000,000 
$10,000,000 
$10,000,000 
$50,000,000 

The Outstanding Bonds reduced the District's voted authorization from the 1998 Election 

to a remaining amount of Six Million Nine Hundred Ten Thousand Dollars ($6,910,000). As 

such, the District's current voted authorization is a total of Fifty Six Million Nine Hundred Ten 

Thousand Dollars ($56,910,000) ("Voted Authority"). 

It is anticipated the District will issue additional General Obligation Bonds in 2008 for 

improvements within the Future Inclusion Area in the approximate amount of Six Million Nine 

Hundred Fifty Thousand Dollars ($6,950,000), bringing the District's total amount of General 

Obligation Bond issuances to approximately Twenty Nine Million Seven Hundred Thirty Five 

Thousand Dollars ($29,735,000). 

Prior to that time, the construction costs for necessary Improvements, to the extent prior 

General Obligation Bond proceeds are unavailable, will be paid by the developer(s) within the 

District, subject to subsequent acquisition by the District of the completed improvements and 

payment to the developer(s) of such construction costs. The developer(s) may also advance 

funds to the District for costs associated with construction of the Improvements. Any such 

developer advances shall be repaid from General Obligation Bond proceeds or revenues 

generated from the District's mill levy. The interest rate on any such developer advances shall 

{00086234.DOC v:lO} 18 



not exceed eight percent (8%) per annum, shall compound no more frequently than annually, and 

shall be added to the principal amount of any such advances. 

Interest rates on General Obligation Bonds sold to developers shall be subject to an 

opinion as to the reasonableness of the interest rate and terms, which opinion shall be delivered 

by an underwriter, investment banker or individual entity listed as a public finance advisor in the 

Bond Buyer's Municipal Market Place and which advises Colorado governmental entities on 

matters relating to the issuance of securities by Colorado governmental entities, such as pricing, 

sales and marketing of such securities, and delivered to the City's Manager of Revenue. Any 

interest rate on General Obligation Bonds sold to developers shall be no greater than eight 

percent (8%) per annum. 

The Financial Plan set forth in Exhibit J-l reflects the total amount of General 

Obligation Bonds to be sold to finance the completion, construction, acquisition and/or 

installation of the proposed facilities within the Pre-Inclusion Area and the Future Inclusion 

Area, including all costs and expenses related to the anticipated General Obligation Bond 

issuances. The amount of General Obligation Bonds sold will be based upon the final 

engineering estimates and/or actual construction contracts. Legal fees, and capitalized 

engineering costs, are to be paid from the proceeds of the each General Obligation Bond issue. 

The estimated interest rates as set forth in the Financial Plan are based upon the advice ofD.A. 

Davidson & Co., investment bankers for the District. 

The Financial Plan projects the anticipated flow of funds and is based upon estimates of 

construction and project needs for General Obligation Bond proceeds which are currently 

financing and will finance the District's Improvements. The District's engineer has evaluated the 

timing and cost estimate of the District's Improvements which are necessary to support the 
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proposed absorptions of development as projected in the Financial Plan and has concurred with 

the assumptions. The Financial Plan sets forth the most reasonable estimate of growth within the 

District and allows the Board of Directors a measure of flexibility such that the District need not 

incur debt in excess of its needs to meet a growing population's demands for facilities and 

servlces. 

It is unnecessary to obtain a bond rating or to secure credit enhancement for the issuance 

of the General Obligation Bonds in that the mill levy cap provides protection for the property 

owners currently within the District and those who will be the future taxpayers and service users 

within the District. If it is determined that a lower interest rate or other savings may result for 

the benefit of the District's taxpayers and service users from the enhancement of the General 

Obligation Bonds, the District may obtain a bond rating or secure credit enhancement for sale of 

the General Obligation Bonds. 

B. Parameters of District Obligations. All District Obligations shall meet the 

parameters set forth in this Amended and Restated Service Plan. Unless the Future Inclusion 

Area is included, in whole or in part, within the District and the Development Agreement is 

executed by the District and Developer and approved by City Council, the District does not 

intend to issue additional General Obligation Bonds or other District Obligations, but may issue 

refunding General Obligation Bonds of the Outstanding Bonds. District Obligations will be 

subject to the following limitations:The District will have a mill levy assessed on all taxable 

property in the District as a primary source of revenue for repayment of debt service and for 

operations and maintenance. The maximum mill levy for debt service shall be 50 mills. 

Although the mill levy may vary depending upon the elected board's decision to fund the projects 

contemplated in this Amended and Restated Service Plan, it is estimated that a mill levy of 
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thirty-five (35) mills will produce revenue sufficient to support the debt retirement throughout 

the debt repayment period. In addition, the District may capitalize interest to permit payment of 

interest during the time lapse between development of taxable properties and the collection of tax 

levies therefrom. Interest income through the reinvestment of construction funds, capitalized 

interest and annual tax receipts will provide additional funds. These revenue sources should be 

sufficient to retire the proposed indebtedness if growth occurs as projected; otherwise, increases 

in the mill levy and/or the imposition of rates, tolls, fees and charges may be necessary. 

Attached hereto as Exhibit K and incorporated herein by this reference is a table of tax 

levies for areas comparable to the District. As the table demonstrates, the anticipated 

overlapping mill levy for the District is 101.202 mills, which is similar to other competing 

properties and lower than the current overlapping mill levies for Denver International Business 

Center No.1 Metropolitan District, Sand Creek Metropolitan District and Westerly Creek 

Metropolitan District. 

2. Pursuant to Section 32-1-1101, C.R.S., and this Amended and Restated 

Service Plan, District Obligations shall mature not more than thirty years from the date of 

issuance, with the first maturity being not later than three years from the date of their issuance. 

The maximum interest rate shall be fourteen percent (14%) and the maximum discount at four 

percent (4%). The exact interest rates and discounts will be determined at the time the obligation 

is incurred or bonds are sold by the District, and will reflect market conditions at the time of sale 

but shall not exceed the parameters of this Amended and Restated Service Plan. 

3. The maximum amount of General Obligation Bonds the District may issue 

is Twenty Three Million Six Hundred Thousand Dollars ($23,600,000). Such amount shall be 

increased by $182,000 per acre for each acre of land within the Future Inclusion Area that is 
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included into the District (the "Debt Limit"). The Debt Limit is within the Voted Authority of 

the District and may be increased with the approval of the City's Managers of Revenue and 

Public Works. 

4. All General Obligation Bonds and other District Obligations, if applicable, 

shall be issued in compliance with Section 32-1-1101(6), C.R.S., or any successor statute, and 

shall be exempt from registration under the Colorado Municipal Bond Supervision Act, or shall 

be registered under such Act. 

5. The District shall not be authorized to issue District Obligations payable 

solely from sources other than ad valorem tax revenues. 

6. The principal amount of any issue of General Obligation Bonds, together 

with any other outstanding issue of General Obligation Bonds of the District, may not at the time 

of issuance exceed fifty percent (50%) of the valuation for assessment of the taxable property in 

the District, as certified by the assessor (the foregoing condition is referred to herein as the 

"Debt Issuance Threshold"), except that the foregoing shall not apply to any of the following 

issues: 

(a) any issue of General Obligation Bonds meeting each of the 

following criteria: (i) the issue is sold exclusively to the Developer and provides that it may not 

be transferred, assigned, pledged, or hypothecated by the Developer (defined below) until the 

Debt Issuance Threshold is reached; and (ii) for the payment of such issue the District has 

covenanted to impose a mill levy which is limited to not more than fifty (50) mills (a mill being 

equal to 1110 of 1¢) per annum until the Debt Issuance Threshold is reached; provided that such 

General Obligation Bonds may provide that in the event the method of calculating assessed 

valuation is changed after the date of approval of this Amended and Restated Service Plan by 
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any change in law, change in method of calculation, or change in the percentage of actual 

valuation used to determine assessed valuation, the fifty (50) mill levy limitation herein provided 

may be increased or decreased to reflect such changes, such increases or decreases to be 

determined by the Board in good faith (such determination to be binding and final) so that to the 

extent possible, the actual tax revenues generated by the mill levy, as adjusted, are neither 

diminished nor enhanced as a result of such change; 

(b) an issue of General Obligation Bonds that is rated in one of the 

four highest rating categories by one or more nationally recognized organizations which 

regularly rate such obligations; 

( c) an issue of General Obligation Bonds secured as to the payment of 

the principal and interest by an irrevocable and unconditional letter of credit, line of credit, or 

other credit enhancement issued by a depository institution qualified as defined in section 

ll-59-l10(1)(e), C.R.S.; 

(d) an issue of General Obligation Bonds insured as to payment of the 

principal and interest by a policy of insurance issued by an insurance company qualified as 

defined in section ll-59-llO(1)(f), C.R.S.; or 

( e) an issue of General Obligation Bonds the principal amount of 

which, when combined with all other outstanding General Obligation Bonds, is not greater than 

$2,000,000; provided that if any such General Obligation Bonds are issued under this provision 

prior to the time the Debt Issuance Threshold is reached, they shall be sold only to one or more 

"accredited investors", as that term is defined under sections 3(b) and (4)(2) of the federal 

"Securities Act of 1933" by regulation adopted thereunder by the securities and exchange 

commission (hereafter, "Accredited Investor"). 

{00086234.DOC v: to} 23 



7. Notwithstanding the provisions of paragraph 6(a) above, if there are 

unlimited mill levy General Obligation Bonds of the District outstanding as of the date of 

issuance of any limited mill levy General Obligation Bonds, a Limited Mill Levy pledged to the 

payment of such limited mill levy General Obligation Bonds to be issued shall be established so 

that it is not more than fifty (50) mills less the mill levy required (based upon the then existing 

assessed valuation of the District) to pay the Maximum Annual Debt Service Requirements of all 

such unlimited mill levy General Obligation Bonds. In such event, the Limited Mill Levy so 

determined may nonetheless remain subject to adjustment as provided in paragraph 6(a) above. 

8. The District shall not issue any unlimited mill levy General Obligation 

Bonds which contain provisions permitting acceleration of the debt upon default. 

9. The City shall receive notification and near final documents for any 

General Obligation Bonds 15 days prior to the date of issuance. The City shall also receive an 

opinion of counsel'that the final documents are in conformance with the applicable provisions of 

this Amended and Restated Service Plan. 

As used herein, the term "Developer" means ProLogis, a Maryland real estate trust, or its 

successors or assigns, or the owner of not less than twenty percent (20%) by area of the property 

within the District. Prior to the Debt Issuance Threshold, the Developer shall purchase Bonds 

only if it is an Accredited Investor. 

As used herein, the term "Maximum Annual Debt Service Requirements" means with 

regard to any particular issue of Bonds, the maximum annual payments of principal of and 

interest on all of said Bonds (excluding redemption premiums) to become due during any fiscal 

year while such Bonds are outstanding divided by the number of years between said dates; 

provided that (i) if any particular Bond issue has a single payment date and is issued as interim 
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notes or securities in anticipation of permanent financing, such issue shall be excluded from this 

computation; (ii) if any particular Bond issue bears interest at a variable rate, the future payments 

of interest for such issue shall be calculated as if the interest rate was two times the then current 

interest rate; and (iii) such computation shall assume the redemption and payment of Bonds 

subject to mandatory redemption, but shall be made without regard to any right of optional 

redemption which has not been exercised. 

C. Operations and Operating Mill Levy Cap. Annual administrative, operational and 

maintenance expenses are estimated as shown in Exhibit I. The Financial Plan projects that 

Three Hundred Thirty One Thousand Five Hundred Thirty Three Dollars ($331,533) for 2007, 

from a mill levy assessed on all taxable property in the District, will be sufficient to meet 

expenses, together with any necessary advances from the Developer. The District shall be 

limited to a mill levy of 15 mills for operations and maintenance purposes ("Operations 

Limit"). The Operations Limit may be increased with the approval of the City's Managers of 

Revenue and Public Works. Ifnecessary, however, the District reserves the right to supplement 

these revenues with additional revenue sources as permitted by law and by this Amended and 

Restated Service Plan. 

The mill levy cap proposed herein for repayment of the District Obligations does not 

apply to the District's ability to increase its mill levy as necessary for provision of operation and 

maintenance services to its taxpayers and service users. In addition, there are statutory and 

constitutional limits on the District's ability to increase its mill levy for provision of operation 

and maintenance services without an election. The maintenance of landscape areas, streetscape 

areas and park and recreation areas has been and will continue be sustained by the District as 

required herein. 
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IX. DISSOLUTION/CONSOLIDATION 

In accordance with Section 32-1-701, C.R.S., et seq., the District may pursue dissolution. 

It may also pursue consolidation of its boundaries, pursuant to Section 32-1-601, C.R.S., et seq. 

Consolidation of the District with another Title 32 special district shall constitute a material 

modification of this Amended and Restated Service Plan, unless prior approval of the City 

Council is obtained. 

Subsequent to repayment of the debt incurred to design, construct or acquire the 

Improvements necessary to serve the Pre-Inclusion Area and the Future Inclusion Area, it is 

anticipated that the District will continue to provide all services required by this Amended and 

Restated Service Plan. 

X. REQUIRED NOTICESIDOCUMENTATION/COORDINATION WITH CITY 

The District shall provide the following information and documents on an annual basis to 

the following City officials: (a) annual District budget to the Managers of Revenue and Public 

Works; (b) annual construction schedules to the Managers of Revenue and Public Works; (c) 

annual audited financial statements of the District to the Manager of Revenue; (d) total debt 

authorized and total debt issued or expected to be issued within the next 12 months to the 

Manager of Revenue; (e) names and terms of members of Board of Directors and Officers to the 

Managers of Revenue and Public Works; (f) rules and regulations of the District to the Managers 

of Revenue and Public Works; (g) current intergovernmental agreements to the Managers of 

Revenue and Public Works; (h) all contracts for services or construction to the Manager of 

Public Works; (i) current documentation of credit enhancements (if any) to the Manager of 

Revenue; G) disclosure documents for current outstanding bonded indebtedness, if available to 

the Manager of Revenue; (k) current approved Amended and Restated Service Plan if any 
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changes have been made, to the Managers of Revenue and Public Works; and (1) debt service 

schedule for any outstanding debt of the District to the Manager of Revenue. To effectuate 

governmental savings, once the District provides these documents for the applicable year to the 

appropriate City official, the District will not be required to re-submit such documentation. 

Annually, the District shall notify by mail every real property owner in the District of a 

scheduled meeting of the Board of Directors of the District. Such noticed meeting shall occur at 

least thirty (30) days and not more than sixty (60) days following the date of mailing of the 

notice. Such notification shall include names and addresses of the Board of Directors of the 

District and reference the existence of a District file at the City. 

The District shall also provide to the Manager of Revenue a notice of a change in bond 

ratings on outstanding bonds or the failure of a credit enhancement securing outstanding bonds 

within thirty (30) days of the District receiving notice of such change or failure. 

If the aforementioned information is not provided as set forth above, the City may request 

in writing that such information be provided. If the District does not provide the requested 

information within thirty (30) days of receipt of the written request from the City, such failure 

shall constitute a material modification of this Amended and Restated Service Plan, unless 

waived by the Managers of Revenue and Public Works. 

XI. MATERIAL MODIFICATIONS 

It shall be a material modification of this Amended and Restated Service Plan unless the 

prior written approval of the following are received to: 

A. Include into the District any parcels zoned or used for single family or multi-

family residential uses unless approved by City Council. 
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B. Purchase land or easements that would otherwise be conveyed to the City unless 

approved by the Manager of Public Works. 

C. Assume the obligation for the construction or operation and maintenance of 

improvements beyond that described herein, unless approved by the Managers of Public Works 

and Revenue; provided, however, the District may phase in the construction or operation and 

maintenance of improvements or defer, delay or determine not to proceed with the construction 

or operation and maintenance of improvements and such actions shall not constitute material 

modifications of this Amended and Restated Service Plan. 

D. Consolidate the District with another Title 32 special district unless approved by 

City Council. 

E. Fail to provide information required by this Amended and Restated Service Plan 

to the City within 30 days after receipt of written request from the City for such information 

unless waived by the Managers of Public Works and Revenue. 

F. Apply for funds from the Conservation Trust Fund or Great Outdoors Colorado 

unless approved by the Mayor. 

G. Issue or incur District Obligations otherwise than in accordance with this 

Amended and Restated Service Plan unless approved by the Managers of Public Works and 

Revenue. 

H. Include or exclude any property, other than the Pre-Inclusion Area or all or a part 

of the Future Inclusion area, from or into the District, unless approved by the Managers of Public 

Works and Revenue. 

I. Acquire land to be conveyed to the city unless approved by the Manager of Public 

Works. 
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J. Condemn land unless approved by the Mayor, or as provided in Section V.B. 

above. 

K. Dissolution of the District unless approved by City Council. 

XII. CONCLUSION 

It is submitted that this Amended and Restated Service Plan for the SBC Metropolitan 

District, including the Future Inclusion Area, as required by Section 32-1-203(2), C.R.S., 

establishes that: 

A. There is sufficient existing and projected need for organized service in the area to 

be serviced by the District; 

B. The existing service in the Future Inclusion Area is inadequate for present and 

projected needs; 

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

within its proposed boundaries; 

D. The area to be included in the District does have, and will have, the financial 

ability to discharge the proposed indebtedness on a reasonable basis; 

E. Adequate service in the Future Inclusion Area is not, and will not be, available to 

the area through the City or other existing municipal or quasi-municipal corporations, including 

existing special districts, within a reasonable time and on a comparable basis; 

F. The facility and service standards of the District are compatible with the facility 

and service standards of the City within which the special district is located and each 

municipality which is an interested party under Section 32-1-204(1), Colorado Revised Statutes; 

G. The proposal is in substantial compliance with a master plan adopted pursuant to 

Section 30-28-106, Colorado Revised Statutes; and 
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H. The proposal is in compliance with any duly adopted City, regional, or state 

long-range water quality management plan for the area; and 

I. The District, with the expansion of its boundaries, is in the best interests of the 

area proposed to be served. 
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