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Exhibit D 
Form of Intergovernmental Agreement 

fflTERGOVERNMENTALAGREEMENTBETWEEN 

THE CITY OF LOUISVILLE, COLORADO 

AND THE TAKODA METROPOLITAN DISTRICT 

- - -- - -- ------

THIS AGREEMENT is made and entered into as ofthisf t• ~day of 6~(, 2008, by 
and between the CITY OF LOUISVILLE, a home rule municipal corporation of the State of Colorado 
(the "City"), and the TAKODA METROPOLITAN DISTRICT, a quasi-municipal corporation and 
political subgivision of the State of Colorado (the "District"). The City and the District are 
collectively referred to as the Parties. 

WITNESSETH: 

WHEREAS, C.R.S. § 29-1-203 authorizes the Parties to cooperate and contract with one 
another regarding functions, services and facilities each is authorized to provide; and 

WHEREAS, the District was organized to provide those services and to exercise powers as are 
more specifically set forth in the District's Service Plan approved by the City on September 16, 2008 
(the "Service Plan"); and · 

WHEREAS, the Service Plan makes reference to the execution of an intergovernmental 
agreement between the City and the District; and 

WHEREAS, certain public improvements necessary for development are identified in the 
Service Plan (the "Public Improvements"), and two ofthese improvements that are of special interest 
to the City are listed on Exhibit A attached hereto (the "Regional Improvements"); and 

WHEREAS, the City and District acknowledge the need for the Public Improvements in order 
to accomplish the comprehensive development of the property located within the District's boundaries 
(the "Property"); and 

WHEREAS, the City has approved the final plat for the Property; and 

WHEREAS, the Parties have determined that any capitalized term not specifically defmed in 
this Agreement shall have that meaning as set forth in the Service Plan; and 

WHEREAS, the Parties have determined it to be in the best interests of their respective 
taxpayers, residents and property owners to enter into this Intergovernmental Agreement 
("Agreement") to address certain matters related to the organization, powers and authorities of the 
District. 

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein 
contained, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties hereto agree as follows: 
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·- ----- ---- -- --· - ---· --- ---- -------- - - --- - ------ -·- ·--- -----

1. Regional Improvements Funding. 

a. Deposit. On the first to occur of (a) the issuance ofbonds by the District or (b) the 
deadlines set forth on Exhibit A, the District shall deposit the sums set forth in 
Exhibit A with the City (the "Regional Improvements Funds"). The District 
acknowledges and agrees that deposit of the Regional Improvements Funds with 
the City is a material consideration in the City's approval of the District's Service 
Plan, and that the City has relied thereon in approving the District's Service Plan. 
The District shall not issue bonds without including in such issuance the 
concurrent allocation and delivery to the City of the Regional Improvements 
Funds, and such delivery of funds to the City shall be a condition of closing for the 
bonds. The District specifically agrees that the foregoing requirement for deposit 
of the Regional Improvements Funds shall be enforceable by the City by all 
remedies available at law or in equity, including without limitation affirmative 
injunctive relief. The District represents and warrants that it has obtained all voter 
authorizations necessary to issue debt to make the Regional Improvements Funds 
deposit to the City as required by this Agreement. Payments by the District are 
conditioned upon the receipt of proceeds from issuance of debt by the District for 
such purpose. 

b. Use of Regional Improvements Funds. Except as provided in Section l.d hereof, 
the City shall use the Regional Improvements Funds solely and exclusively for 
constructing the Regional Improvements, as depicted on final design plans 
approved by the City. 

c. Deposit of Regional Improvements Funds. The City shall deposit and maintain the 
Regional Improvements Funds in a separate escrow account earmarked specifically 
for use only in constructing the Regional Improvements (the "Regional 
Improvements Escrow"). The City shall apply interest accrued in the Regional 
Improvements Escrow to the costs of constructing the Regional Improvements. 
The City is not required to implement a formal escrow with an escrow agent, but 
rather may maintain the Regional Improvements Escrow by book entry. Except as 
provided in Section l.d hereof, the Regional Improvement Funds may be applied 
to any design, planning, engineering, surveying, construction management, labor, 
materials and administrative costs related to construction of the Regional 
Improvements. 

d. Alternate Use of a Portion of the Regional Improvement Funds. (1) At any time 
prior to the seventh anniversary following the deposit of funds for the Undezpass 
(as defined in Exhibit A hereof), the District may furnish a plan for the use of all or 
a portion of such funds for specific street improvement puzposes as an alternative 
to the Underpass. The City Council may, by resolution following a public hearing, 
approve such plan and reallocate such funds for use as stated in the plan; (2) 
notwithstanding the foregoing, at any time after the seventh anniversary of the 
deposit of funds for the Underpass, following a public hearing, the City Council 
may by resolution, determine not to proceed with the Underpass- and instead 
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determine to use such funds to construct one or more improvements within or 
adjacent to the District that are of benefit to the District and the region; provided, 
however, that such improvement is within the allowed street improvement 
purposes of the bond proceeds that were used by the District to make the deposit 
for the Underpass. 

2. Operations and Maintenance. The District shall dedicate the Public Improvements (as 
defined in the Service Plan) to the City or other appropriate jurisdiction or owners association as 
directed by the City in a manner consistent with City policy and the City-approved plans. The District 
shall not be authorized to operate and maintain any part or all of the Public Improvements, unless 
specifically provided for in this Agreement or separate agreement with the City. 

3. Fire Protection. The District shall not be authorized to plan for, design, acquire, 
construct; install, relocate, redevelop, finance, operate or maintain fire protection facilities or services; 
however, this provision shall not limit the District's authority to plan for, design, acquire, construct, 
install, relocate, redevelop or finance fire hydrants and related improvements installed as part of the 
water system. 

4. Television Relay and Translation. The District shall not be authorized to plan for, 
design, acquire, construct, install, relocate, redevelop, finance, operate or maintain television relay and 
translation facilities and services; however, this provision shall not preclude the District from 
installing a conduit as a part of a street construction project. 

5. Construction Standards. The District will ensure that the Public Improvements are 
designed and constructed in accordance with the standards and specifications of the City and of federal 
and state governmental entities having proper jurisdiction. The District will obtain the City's approval 
of civil engineering plans and will obtain applicable permits for construction and installation ofPublic 
Improvements prior to performing such work. 

6. Issuance ofPrivately Placed Debt. Prior to the issuance of any privately placed bonds 
or other obligations, the payment of which the District has promised to impose an ad valorem property 
tax mill levy ("Debt"), the District shall obtain the certification of an External Financial Advisor 
substantially as follows: 

We are [I am] an External Financial Advisor within the meaning ofthe 
District's Service Plan. 

We [I] certify that (1) the net effective interest rate (calculated as 
defined in Section 32-1-103(12), C.R.S.) to be borne by the District for 
the [insert the designation of the Debt] does not exceed a market [tax
exempt] [taxable] interest rate, using criteria deemed appropriate by us 
[me] and based upon our [my] analysis of comparable high yield 
securities; and (2) the structure of [insert designation of the Debt], 
including maturities and early redemption provisions, is reasonable 
considering the financial circumstances of the District. 
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7. Inclusion and Exclusion. The District shall not include within its boundaries any 
property outside the approximately 62.35 acre service area (as described in the Service Plan) without 
the prior written consent of the City Council. The District shall not exclude any property from the 
62.35 acre service area of the District without the prior written consent of the City Council. 

8. Total Debt Issuance. The District shall not issue Debt in excess of$1 0,550,000 in total 
aggregate principal amount. 

9. Monies from Other Governmental Sources. The District shall not apply for or accept 
Conservation Trust Funds, Great Outdoors Colorado Funds, or other funds available from or through 
governmental or non-profit entities that the City is eligible to apply for, except as may be specifically 
provided for herein or approved by the City Manager. This Section shaH not apply to specific 
ownership taxes which shall be distributed to and constitute a revenue source for the District without 
any limitation. 

· 1 0. Consolidation: Dissolution. The District shall not file a request with any Court to 
consolidate with another Title 32 district without the prior written consent of the City. The District 
agrees that it shall take all action necessary to dissolve the District in accordance with the provisions 
of the Service Plan and applicable state statutes. 

11. Service Plan Amendment Requirement. Any action of the District which violates the 
limitations set forth in the Service Plan shall be deemed to be a material modification to the Service 
Plan and the City shall be entitled to all remedies available under State and local law to enjoin any 
such action(s) of the District. The City may also seek damages for breach of this Agreement arising 
from material violations by the District of any provision of the Service Plan. To the extent permitted 
by law, the District hereby waives the provisions of Section 32-1-207(3)(b ), C.R.S. and agrees it will 
not rely on such provisions as a bar to the enforcement by the Town of any provisions of this Service 
Plan. 

12. Applicable Laws. The District acknowledges that the property within its boundaries 
shall be subject to all ordinances, rules and regulations of the City, including without limitation, 
ordinances, rules and regulations relating to zoning, subdividing, building and land use, and to all 
related City land use policies, master plans and related plans. 

13. Annual Report. The District shall submit an annual report ("Annual Report") to the 
City no later than May I st of each year following the year in which the Order and Decree creating the 
District has been issued by the District Court for and in Boulder County, Colorado and containing the 
information for the Annual Report set forth in the Service Plan. 

14. Notices. All notices, demands, requests or other communications to be sent by one 
party to the other hereunder or required by law, including the Annual Report, shall be in writing and 
shall be deemed to have been validly given or served by delivery of same in person to the address or 
by courier delivery, via Federal Express or other nationally recognized overnight air courier service, or 
by depositing same in the United States mail, postage prepaid, addressed as follows: 

To the District: Takoda Metropolitan District 
c/o Grimshaw & Harring, P.C. 
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To the City: 

1700 Lincoln St., Suite 3800 
Denver, CO 80203-4538 
Attn: Norman F. Kron 

Phone: 303-839-3704 
Fax: 303-839-3838 

City of Louisville 
Attn: City Manager 
749 Main Street 
Louisville, CO 80027 

Phone: (303) 666-6565 
Fax: (303) 335-4550 

All notices, demands, requests or other communications shall be effective upon such personal 
delivery or one (1) business day after being deposited with Federal Express or other nationally 
recognized overnight air courier service or three (3) business days after deposit in the United States 
mail. By giving the other party hereto at least ten ( 1 0) days written notice thereof in accordance with 
the provisions hereof, each of the Parties shall have the right from time to time to change its address. 

Miscellaneous. 

A. Effective Date. This Agreement shall be in full force and effect and be legally binding 
upon fmal approval ofthe governing bodies ofthe Parties. No Debt shall be issued by the District 
until after the effective date of this Agreement. 

B. Nonassignability. No party to this Agreement may assign any interest therein to any 
person without the consent of the other party hereto at that time, and the terms of this Agreement shall 
inure to the benefit of and be binding upon the respective representatives and successors of each party 
hereto. 

C. Amendments. This Agreement may be amended from time to time by written 
amendment, duly authorized and signed by representatives of the parties hereto. 

D. Severability. If any section, subsection, paragraph, clause, phrase, or other provision of 
this Agreement shall for any reason be held to be invalid or unenforceable, the invalidity or 
unenforceability of such section, subsection, paragraph, clause, phase, or other provision shall not 
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affect any of the remaining provisions of this Agreement. 

E. Execution of Documents. This Agreement shall be executed in two (2) counterparts, 
either of which shall be regarded for all purposes as one original. Each party agrees that it will 
execute any and all deeds, instruments, documents, and resolutions or ordinances necessary to give 
effect to the terms of this Agreement. 

F. Waiver. No waiver by either party of any term or condition of this Agreement shall be 
deemed or construed as a waiver of any other term or condition, nor shall a waiver of any breach be 
deemed to constitute a waiver of any subsequent breach, whether of the same or of a different 
provision of this Agreement. 

, G. Default/Remedies. In the event of a breach or default of this Agreement by any party, 
the non-defaulting party shall be entitled to exercise all remedies available at law or in equity, 
specifically including suits for specific performance and/or monetary damages. In the event of any 
proceeding to enforce the terms, covenants or conditions hereof, the prevailing party in such 
proceeding shall be entitled to obtain as part of its judgment or award its reasonable attorneys' fees. 

H. Governing Law and Venue. This Agreement shall be governed and construed under the 
laws of the State of Colorado. Venue for all actions brought hereunder shall be in the District Court in 
and for Boulder County. 

I. Inurement. Each of the terms, covenants and conditions hereof shall be binding upon 
and inure to the benefit of the Parties hereto and their respective successors and assigns. 

J. Paragraph Headings. Paragraph headings are inserted for convenience of reference 
only. 

K. No Third Party Beneficiaries. No person or entity who or which is not a party to this 
Agreement will have any right of action under this Agreement. 

L. Entirety. This Agreement merges and supersedes all prior negotiations, 
representations, and agreements between the parties hereto relating to the subject matter hereof and 
this Agreement, together with the Service Plan provisions that serve to supplement or complement this 
Agreement, constitutes the entire agreement between the Parties concerning the subject matter hereof. 

IN WITNESS WHEREOF, this Agreement is executed by the City and the District as of the 
date first above written. 

CITY OF LOUISVILLE, COLORADO 
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------- - ---·- ------- - - ·--·---------------------- -------

APPROVED AS TO FORM: 

~~ - .. ._t ;:r. Uq£-.t; , 1ty ttomey 

TAKODA METRO PO LIT AN DISTRICT, 
a quasi municipal corporation and political subdivision 
of the State of Colorado 

By: 
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EXHIBIT A 

Regional Improvements 

Street ImQrovements Amount D~osit Date 

Contribution toward gateway $40,000 October 1, 2010 
monumentation for the City of 
Louisville to be constructed at 
Highway 42 and Pascal Drive 
("Gateway Monumentation") 

Contribution toward regional trail 
$250,000 October 1 , 20 12 

underpass beneath BNSF railroad 
tracks plus storm drainage 
associated therewith ("Underpass") 

The City shall be responsible for the design, engineering, construction, operation, and maintenance for 
the two particular Regional Improvements listed above. 
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