
CITY OF ARVADA 
COUNCIL AGENDA INFORMATION SHEET 

SECOND READING ORDINANCE 

Agenda No.  10.G     City Council Meeting Date: January 11, 2010 

Title:  CB09-043, An Ordinance Authorizing the First Amendment to the Intergovernmental Agreement 
Between the City of Arvada and the Jefferson Center Metropolitan District No. 1 

Initiated by (Department): City Manager and City Attorney    (Division):   

Action Proposed:  Second Reading and Public Hearing 

Financial Impact:        This project/request is:  One-time   On-going    Multi-year  
 

Funding Source:   Type  Choose from list   Fund  Enter GL Account(s) or Project Numbers 
 
Future associated costs requiring Council actions:  None   Additional funds required   
 
Information about the Project or Request:  
 
Attached is a draft of the proposed first amendment to the Intergovernmental Agreement (IGA) between the City 
and the Jefferson Center Metropolitan District related to the Jefferson Center Urban Renewal Plan.  The IGA is 
being amended to comply with the creation of two project areas (the Modified Jefferson Center Urban Renewal 
Project Area and the Northwest Arvada Urban Renewal Project Area) to replace the single project area.  The 
specific provisions of the IGA that are being changed will be minimal in terms of business impact, but are 
currently in draft form and are still being finalized.  To meet the timeline for approval of the various amended 
plans, the draft is attached to this ordinance.  The IGA will be finalized by the time the final action is taken by 
City Council.  The balance of this information sheet describes the original and ongoing business terms of the 
original IGA.  
 
The Intergovernmental Agreement between Arvada and the Jefferson Center Metropolitan District which is the 
subject of this Ordinance is the result of lengthy and complex negotiations.  This IGA, when read in conjunction 
with its companion, Master Redevelopment Agreement, governs the business and legal relationships which will 
result in the development of an area of Arvada at approximately Highway 72 and Highway 93.  The term of the 
IGA is for 30 years and while a number of specific topics are addressed, this IGA includes provisions on the 
following main topics. 
 
The rescission of a number of previous IGA's involving Arvada and JCMD, including a 1989 IGA, the 1989 
IGA with Jefferson County, the 1989 Comprehensive Development Plan within the 1989 Annexation 
Agreement and the 1990 Subdividers Agreement; 
 
Water requirements for the Development Area; 
 
L
 

and Use Issues including processing of development applications, Vested Rights and Early Vested Rights; 

Storm Drainage, Stormwater Reuse, Road Standards, Public Improvement Construction Standards and Park 
Master Plan issues; 
 
Fire Protection Services; 
 
Construction of the Panorama Park (Yenter) Sewer Line; 
 



Repayment of a Promissory Note by JCMD and Payment for a portion of Westwoods Development Company, 
LLC Obligation previously owed by JCMD in exchange for Arvada receiving 100% of the revenue from the 
Westwoods Shopping Center; and 
 
The companion Ordinance adopting the Master Redevelopment Agreement contains the majority of the 
financing provisions  relating to this business arrangement with JCMD and the Arvada Urban Renewal 
Authority including the use of the Tax Increment Financing. 
 
Staff recommends approval of this ordinance 
 
 
Suggested Motion:  Moved by ____________________________ 
 
I move that CB09-043, An Ordinance Authorizing the First Amendment to the Intergovernmental Agreement 
Between the City of Arvada and the Jefferson Center Metropolitan District No. 1, be (approved on final reading, 
numbered 4196 and ordered published by title only) (rejected). 
 
YES    NO     ABSENT  









CITY OF ARVADA 
COUNCIL AGENDA INFORMATION SHEET 

SECOND READING ORDINANCE 

Agenda No.  10.H     City Council Meeting Date: January 11, 2010 

Title:  CB09-044, An Ordinance Authorizing the First Amendment to the Master Redevelopment Agreement 
Between the City of Arvada, the Arvada Urban Renewal Authority and the Jefferson Center Metropolitan 
District No. 1 

Initiated by (Department): City Manager and City Attorney    (Division):   

Action Proposed:  Second Reading, Amendment on Second Reading and Public Hearing 

Financial Impact:        This project/request is:  One-time    On-going    Multi-year  
 

Funding Source:   Type  Choose from list   Fund  Enter GL Account(s) or Project Numbers 
 
Future associated costs requiring Council actions:  None    Additional funds required  
Information about the Project or Request:  
 
Attached is the final version of the Amended and Restated Master Redevelopment Agreement (MRA) between 
the City, AURA, and the Jefferson Center Metropolitan District No. 2 related to the Jefferson Center Urban 
Renewal Plan.  The MRA is being amended to conform with the creation of two project areas (the Modified 
Jefferson Center Urban Renewal Project Area and the Northwest Arvada Urban Renewal Project Area) to 
replace the current single project area  The specific provisions of the MRA that are being changed are minimal 
in terms of business impact.  AURA has requested an additional administrative fee related to the new project 
area to be paid by JCMD.  The MRA addresses changes in urban renewal law for creating a reserve to reconcile 
abatements in the final year of the project.  The MRA provides for the reimbursement of City costs in creating 
the two project areas out of the old area when the second bond issue is made by JCMD.  The remaining changes 
address the need to apply the operational (for example, approvals of District expenditures) and business terms 
(e.g., insurance requirements) under the current MRA to both the Modified project area and the NWAUR 
project area.  These terms are recapped below.  
 
A minor amendment on second reading to Section 1 of the ordinance is requested.  The title of the document 
being approved as finalized is the “Arvada, Arvada Urban Renewal, and Jefferson Center Metropolitan District 
No. 2 Amended and Restated Master Redevelopment Agreement” rather than the “First Amendment to Master 
Redevelopment Agreement Between the City of Arvada, the Arvada Urban Renewal Authority and the Jefferson 
Center Metropolitan District No.1”.   
 
Council is requested to amend Section 1 to read as follows:  “The Mayor or the Mayor Pro-tem is authorized to 
sign, and the City Clerk to attest, in substantially the same form as approved by the City Attorney, the Amended 
and Restated Master Redevelopment Agreement between the City of Arvada, the Arvada Urban Renewal 
Authority and the Jefferson Center Metropolitan District No. 2, attached hereto as Exhibit A.  The City Manager 
shall be authorized to make minor changes to the Master Redevelopment Agreement which do not change the 
substance of the business deal set forth in the Agreement. “ 
 
The balance of this information sheet describes the original and ongoing business terms of the original MRA 
continued with the Amended and Restated version. 
 
This Ordinance concerns the Master Redevelopment Agreement between Arvada, the Arvada Urban Renewal 
Authority and Jefferson Center Metropolitan District No. 1.  It is a companion agreement with the 
Intergovernmental Agreement between Arvada and JCMD which is also on tonight’s agenda. 
 



The City of Arvada established the Jefferson Center Urban Renewal Area and adopted the Jefferson Center 
Urban Renewal Plan on August 4, 2003, effective as of August 19, 2003, creating an urban renewal area within 
a portion of Jefferson Center Metropolitan District No. 1. 
 
In accordance with the Jefferson Center Urban Renewal Plan, Jefferson Center Metropolitan District No. 2 
(“JCMD”) will be responsible for the completion of the construction of all necessary infrastructure and other 
improvements within the urban renewal area, including, but not limited to, water, sewer, drainage, park and 
recreation, street, safety protection, transportation and fire protection infrastructure. 
 
Under the Colorado Urban Renewal Law and the Jefferson Center Urban Renewal Plan, the Arvada Urban 
Renewal Authority is authorized to receive and pledge certain incremental increases in property tax revenues 
and sales tax revenues generated within the Jefferson Center Urban Renewal Area. 
 
The Master Redevelopment Agreement sets forth the terms on which the Arvada Urban Renewal Authority will 
pledge a portion of the incremental tax revenues to JCMD to provide funds for JCMD to meet obligations it 
incurs in connection with constructing the infrastructure and improvements within the urban renewal area. 
 
JCMD will be responsible for the construction and completion of the improvements within the urban renewal 
area in accordance with terms set out in the Master Redevelopment Agreement and all applicable laws.   
 
Under the Master Redevelopment Agreement, the City of Arvada will assume certain obligations incurred by 
Jefferson Center Metropolitan District No. 1 in connection with the development of the Westwoods Shopping 
Center. 
 
The Master Redevelopment Agreement will terminate automatically on the 25th anniversary of the date of the 
adoption of the Jefferson Center Urban Renewal Plan (August 4, 2003), if not terminated earlier. 
 
Staff recommends approval of this ordinance 
 
 
Suggested Motion:  Moved by ____________________________ 
 
I move that CB09-044, An Ordinance Authorizing the First Amendment to the Master Redevelopment 
Agreement Between the City of Arvada, the Arvada Urban Renewal Authority and the Jefferson Center 
Metropolitan District No.1, be (approved as amended on final reading, numbered 4197, and ordered published in 
full ) (rejected). 
 
YES    NO     ABSENT  



As amended January 11,2010

COUNCIL BILL NO. 09-044
ORDINANCE NO. 4197

AN ORDINANCE AUTHORIZING THE FIRST AMENDMENT TO THE MASTER
REDEVELOPMENT AGREEMENT BETWEEN THE CITY OF ARVADA, THE ARVADA
URBAN RENEWAL AUTHORITY AND THE JEFFERSON CENTER METROPOLITAN

DISTRICT NO. 1

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF ARVADA, COLORADO:

Section 1. The Mayor or the Mayor Pro-tern is authorized to sign, and the City Clerk to attest, in
substantially the same form as approved by the City Attorney, the Amended and Restated Master
Redevelopment Agreement between the City of Arvada, the Arvada Urban Renewal Authority and
the Jefferson Center Metropolitan District No.2, attached hereto as Exhibit A. The City Manager
shall be authorized to make minor changes to the Master Redevelopment Agreement which do not
change the substance of the business deal set forth in the Agreement.

Section 2. This ordinance shall be effective five days after publication following final passage.

INTRODUCED, READ AND ORDERED PUBLISHED this 14th day ofDecember, 2009.

PASSED, ADOPTED AND APPROVED this 11 th day of January, 2010.

Robert G. Frie, Mayor

ATTEST:

City Clerk

Publication dates: December 17,2009
January 14, 2010



CITY OF ARVADA, 

 

ARVADA URBAN RENEWAL AUTHORITY 

 

AND 

 

JEFFERSON CENTER METROPOLITAN DISTRICT NO. 2 

 

 

 

 

AMENDED AND RESTATED MASTER REDEVELOPMENT AGREEMENT 

 

Dated as of ___________, 2010 

 

 

 

  

 

{00157337.DOC v:5} 



{00157337.DOC v:5} i 

TABLE OF CONTENTS 

           PAGE 

  

SECTION 1. DEFINITIONS.......................................................................................................... 3 

SECTION 2. THE REDEVELOPMENT ..................................................................................... 10 
Section 2.1 Creation of Areas; Adoption of Plan ........................................................ 10 
Section 2.2 Rights and Authority of the City............................................................... 11 
Section 2.3 JCMD’s Redevelopment Activities; Compliance with Law..................... 11 
Section 2.4 Access by the Authority and the City; Right to Inspect............................ 11 
Section 2.5 Westwoods Center Development Debt..................................................... 12 
Section 2.6 Conditions Precedent ................................................................................ 12 

SECTION 3. FINANCING ARRANGEMENTS......................................................................... 12 
Section 3.1 City Property Tax Increment; Incremental Property Taxes...................... 12 
Section 3.2 Incremental Sales Taxes ........................................................................... 13 
Section 3.3 Authority Financing Obligation to JCMD ................................................ 13 
Section 3.4 JCMD’s Use of Pledged Revenues; Authority’s Remittance of Pledged 

Revenues to JCMD ............................................................................................... 14 
Section 3.5 JCMD Issuance of Obligations; Appointment of Trustee......................... 15 
Section 3.6 Limitation of Authority’s Remittance Obligation..................................... 15 
Section 3.7 The Financing Districts’ and JCMD’s Property Tax Revenues................ 16 

SECTION 4. INDEBTEDNESS AND REIMBURSEMENT OF COSTS .................................. 16 

SECTION 5. REPRESENTATIONS AND WARRANTIES OF JCMD..................................... 17 
Section 5.1 JCMD Representations and Warranties .................................................... 17 
Section 5.2 The City’s Representations and Warranties.............................................. 18 
Section 5.3 The Authority’s Representations and Warranties ..................................... 18 

SECTION 6. GENERAL COVENANTS..................................................................................... 19 
Section 6.1 Use of Pledged Revenues.......................................................................... 19 
Section 6.2 Insurance ................................................................................................... 19 
Section 6.3 JCMD Audit.............................................................................................. 21 
Section 6.4 Compliance with Agreement by the Financing Districts and JCMD ....... 21 

SECTION 7. OPINIONS OF COUNSEL .................................................................................... 22 

SECTION 8. EVENTS OF DEFAULT; REMEDIES.................................................................. 22 
Section 8.1 Events of Default by JCMD...................................................................... 22 
Section 8.2 Events of Default by the Authority or by the City.................................... 23 
Section 8.3 Remedies................................................................................................... 23 
Section 8.4 Notice of Defaults; Opportunity to Cure .................................................. 24 
Section 8.5 JCMD Third Party Agreements ................................................................ 24 



SECTION 9. TERMINATION..................................................................................................... 24 

SECTION 10. RESTRICTIONS ON ASSIGNMENT AND TRANSFER.................................. 25 

SECTION 11. MISCELLANEOUS ............................................................................................. 25 
Section 11.1 No Infringement............................................................................ 25 
Section 11.2 Limitation of Rights...................................................................... 25 
Section 11.3 Notices .......................................................................................... 26 
Section 11.4 Costs and Expenses; Independent Counsel................................... 26 
Section 11.5 Waiver; Rights Cumulative........................................................... 26 
Section 11.6 Attorneys’ Fees ............................................................................. 26 
Section 11.7 Titles of Sections........................................................................... 26 
Section 11.8 JCMD Not Authority’s or City’s Agent or Partner....................... 26 
Section 11.9 Applicable Law; Venue ................................................................ 27 
Section 11.10 Binding Effect............................................................................... 27 
Section 11.11 Further Assurances........................................................................ 27 
Section 11.12 Time of Essence............................................................................ 27 
Section 11.13 Severability ................................................................................... 27 
Section 11.14 Good Faith; Consent or Approval................................................. 27 
Section 11.15 Counterparts.................................................................................. 28 
Section 11.16 Nonliability of Officials and Employees ...................................... 28 
Section 11.17 Subsequent Events ........................................................................ 28 
Section 11.18 Amendments; Modifications......................................................... 28 
Section 11.19 Mandatory Mediation as Condition to Litigation ......................... 28 
Section 11.20 Entire Agreement .......................................................................... 30 

 

{00157337.DOC v:5} ii 



EXHIBITS 

Exhibit A Original Jefferson Center Urban Renewal Area and Original Jefferson Center 
  Urban Renewal Plan 

Exhibit B Approval and Expenditure Process 

Exhibit C Intergovernmental Agreement Between the City of Arvada  
  and Jefferson Center Metropolitan District No. 2 

Exhibit D Modified Jefferson Center Urban Renewal Area and Modified Jefferson Center 
Urban Renewal Plan 

Exhibit E Northwest Arvada Urban Renewal Area and Northwest Arvada Urban Renewal 
Plan 

 

 

 

 

{00157337.DOC v:5} iii 



{00157337.DOC v:5} 1 

AMENDED AND RESTATED MASTER REDEVELOPMENT AGREEMENT 

THIS AMENDED AND RESTATED MASTER REDEVELOPMENT 
AGREEMENT, dated as of _____________, 2010 (as amended and supplemented from time to 
time in accordance herewith, this “Agreement”), is entered into by and among the CITY OF 
ARVADA, a Colorado municipal corporation (the “City”), the ARVADA URBAN RENEWAL 
AUTHORITY, a body corporate duly organized and existing as an urban renewal authority 
within Jefferson County under the laws of the State of Colorado (together with any successors 
thereto, the “Authority”) and JEFFERSON CENTER METROPOLITAN DISTRICT 
NO. 2, a quasi-municipal corporation and political subdivision of the State of Colorado created 
pursuant to Title 32, Article 1, Colorado Revised Statutes, as amended (“JCMD”).  The City, the 
Authority and JCMD sometimes are referred to hereinafter as the “Parties,” or individually as a 
“Party.” 

RECITALS 

WHEREAS, the City established the Original Jefferson Center Urban Renewal Area 
(defined herein) and adopted the Original Jefferson Center Urban Renewal Plan (defined herein), 
effective as of August 19, 2003, pursuant to City Ordinance No. 3830, adopted on August 4, 
2003, in accordance with the Colorado Urban Renewal Law, Colo. Rev. Stat. § 31 25 101, et seq. 
(the “Act”); and 

WHEREAS, Jefferson Center Metropolitan District No. 1 (“District No. 1”) has been in 
existence since 1989 to serve properties located within and without the Urban Renewal Areas 
(defined herein); and 

WHEREAS, in furtherance of the rights and obligations established pursuant to the 
Original Agreement (defined herein) and in anticipation of development within the Original 
Jefferson Center Urban Renewal Area, District No. 1 determined it would be appropriate to seek 
the organization of JCMD and the JCMD Financing Districts (defined herein) in order to 
efficiently and effectively manage the development and improvement of the service area of 
JCMD and the JCMD Financing Districts; and 

WHEREAS, pursuant to Colo. Rev. Stat. § 32-1-204.7, District No. 1  designated the 
City as approving authority and submitted to the City an Amended and Restated Jefferson Center 
Metropolitan District No. 1 Service Plan (the “Amended District No. 1 Service Plan”) and the 
other service plans described in the term Amended Service Plans (defined herein), and the City 
conditionally approved the Amended Service Plans as of March 1, 2004 (Resolution No. R 04-
031 and Resolution No. R 04-032) and approved resolutions amending such conditional 
approvals on September 20, 2004 (Resolution No. R 04-137 and Resolution No. R 04-138) and 
January 10, 2005 (Resolution No. R 05-005 and Resolution No. R 05-006); and  

WHEREAS, pursuant to Section 31-25-107(9) of the Act, the Urban Renewal Plans 
(defined herein) authorize the Authority to receive and pledge certain incremental increases in 
property tax revenues and sales tax revenues generated within the Urban Renewal Areas (defined 
herein) and pursuant to the terms of this Agreement, the Authority desires to make such a pledge; 
and 



WHEREAS, Colo. Rev. Stat. § 29-1-203 authorizes and enables governments of the State 
of Colorado to enter into cooperative agreements or contracts; and 

WHEREAS, the City, the Authority and District No. 1 entered into that certain Master 
Redevelopment Agreement dated as of April 4, 2005 (“Original Agreement”), to evidence their 
agreements with respect to certain matters described therein related to the Original Jefferson 
Center Urban Renewal Area and the Original Jefferson Center Urban Renewal Plan, including, 
but not limited to the Authority’s pledge of a portion of such incremental tax revenues authorized 
by the Original Jefferson Center Urban Renewal Plan to JCMD in order to provide funds to 
JCMD to meet its obligations with respect to the Projects (defined herein) and the construction of 
the Improvements (defined herein) in accordance with the Act, the Original Jefferson Center 
Urban Renewal Plan, the Original Agreement and the Constituent Documents (defined herein); 
and 

WHEREAS, the Original Agreement was subsequently assigned by District No. 1 to 
JCMD pursuant to that certain Assignment and Assumption of Agreements and Obligations 
between District No. 1 and JCMD dated as of April 4, 2005; and 

WHEREAS, JCMD has issued its $40,000,000 Special Revenue Variable Rate Bonds, 
Series 2007A (“2007 Bonds”) which are supported by certain revenues generated within the 
Original Jefferson Center Urban Renewal Area; and 

WHEREAS, since establishment of the Original Jefferson Center Urban Renewal Area, 
and approval of the Original Jefferson Center Urban Renewal Plan and the Original Agreement, 
the Parties have determined it is necessary to redefine the Original Jefferson Center Urban 
Renewal Area, to amend the Original Jefferson Center Urban Renewal Plan and amend and 
restate the Original Agreement; and 

WHEREAS, the City established the Modified Urban Renewal Area (defined herein) and 
adopted the Modified Jefferson Center Urban Renewal Plan (defined herein), effective as of 
January 19, 2010, pursuant to Council Bill 09-042, City Ordinance No. 4195, adopted on January 
11, 2010, in accordance with the Act; and 

WHEREAS, in conjunction with approval of the Modified Jefferson Center Urban 
Renewal Area and the Modified Jefferson Center Urban Renewal Plan, the City established the 
Northwest Arvada Urban Renewal Area (defined herein) and adopted the Northwest Arvada 
Urban Renewal Plan (defined herein), effective as of January 19, 2010, pursuant to Council Bill 
09-046, City Ordinance No. 4199, adopted on January 11, 2010, in accordance with the Act; and 

WHEREAS, within the Urban Renewal Areas (defined herein) and in furtherance of the 
Urban Renewal Plans (defined herein), JCMD will be responsible for completion of the Projects 
and Improvements (as defined herein) involving the construction of all necessary public 
infrastructure and other public improvements, including but not limited to water, sewer, 
drainage, park and recreation, street, safety protection, transportation and fire protection 
infrastructure; and 
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WHEREAS, the area within the JCMD service area has been since 1989 proposed as a 
master planned community within the City with residential, commercial, industrial and retail 
components anticipated; and 

WHEREAS, the City and District No. 1 entered into an Intergovernmental Agreement, 
dated December 7, 1989 (the “Previous IGA”), governing certain development and cost sharing 
arrangements between the City and JCMD; and 

WHEREAS, the City and District No. 1 determined it was appropriate to, and did, 
renegotiate the terms of the Previous IGA in conjunction with negotiations occurring between 
the City and JCMD with respect to the Original Agreement, other existing governing documents 
and changed development circumstances of JCMD and, as a result, entered into the City/JCMD 
IGA (defined herein) and to terminate the Previous IGA; and 

WHEREAS, in conjunction with establishment of the Urban Renewal Areas and Urban 
Renewal Plans, the Parties desire to amend and restate, in their entirety, the terms, covenants and 
conditions of the Original Agreement. 

NOW, THEREFORE, in consideration of the premises herein, and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties hereto agree as follows: 

SECTION 1.  DEFINITIONS 

As used in this Agreement, the following terms shall have the following meanings: 

“Act” has the meaning set forth in the recitals hereof. 

“Administrative Fees” means the operating costs of the Authority and the administrative 
fees charged by the Authority or the City, as the case may be; which fees shall, for the Modified 
Jefferson Center Urban Renewal Area, be equal to $100,000 annually for the calendar years 2005 
through 2009, and which shall be $75,000 for each year thereafter through the Jefferson Center 
Financing Termination Date; and which fees shall, for the Northwest Arvada Urban Renewal 
Area, be $75,000 annually beginning in 2010 and each year thereafter through the Northwest 
Financing Termination Date; provided that the Administrative Fees shall be adjusted for 
cumulative changes in the Denver-Boulder Consumer Price Index from 2004 for the Jefferson 
Center Urban Renewal Area and from 2010 for the Northwest Arvada Urban Renewal Area; and 
provided that the Administrative Fees for the Northwest Arvada Urban Renewal Area shall be 
paid on a subordinate basis to JCMD’s payment obligations for the 2007 Bonds.  It is 
acknowledged that if additional property is added to the Urban Renewal Plans or if additional 
urban renewal plans are made subject to this Agreement, these fees will be adjusted as agreed by 
the Parties in the future, provided that any such adjustments in excess of the $75,000 (as 
adjusted) for the Modified Jefferson Center Urban Renewal Area shall be paid on a subordinate 
basis to JCMD’s payment obligations with respect to the 2007 Bonds. 

“Agreement” has the meaning set forth in the first paragraph of this Agreement.  
References to Sections and Exhibits are to this Agreement unless otherwise qualified. 
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“Amended Service Plans” means the Amended District No. 1 Service Plan submitted by 
District No. 1 and approved by the City on March 1, 2004, and the service plan documents for 
JCMD, Cimarron Metropolitan District (formerly known as Jefferson Center Metropolitan 
District No. 4) and Vauxmont Metropolitan District (formerly known as Jefferson Center 
Metropolitan District No. 3) serving the Cimarron and Vauxmont developments, along with 
other surrounding properties, which service plan documents were conditionally approved by the 
City on March 1, 2004, which may be amended from time to time in accordance with Colorado 
statutes and City ordinances. 

“Authority” has the meaning set forth in the first paragraph hereof and includes any 
successors and assigns. 

“Authority’s Financing” has the meaning set forth in Section 3.3(a). 

“Authority Obligations” means the obligations of the Authority to remit to JCMD the 
Pledged Revenues in accordance with this Agreement and the Urban Renewal Plans. 

“City/JCMD IGA” means the Intergovernmental Agreement between the City and 
JCMD executed in connection with this Agreement, attached as Exhibit C to this Agreement. 

“City Property Tax Increment” means, for each Fiscal Year subsequent to the creation 
of the respective Urban Renewal Areas, the Property Tax Revenues generated by the City’s mill 
levy in excess of the Property Tax Revenues generated by the City’s mill levy on the respective 
Property Tax Base Amounts. 

“Constituent Documents” means the Urban Renewal Plans, the City/JCMD IGA, the 
Master Infrastructure Plan, and the Amended Service Plans. 

“County” means Jefferson County, Colorado. 

“County Assessor” means the County Assessor of Jefferson County. 

“Effective Date” means April 4, 2005. 

“Environmental Obligations” means all present and future Legal Requirements and 
Permits concerning land use, public health, safety, welfare, or the environment, including, 
without limitation, the Resource Conservation and Recovery Act (42 U.S.C. § 6901, et seq.), as 
may be amended from time to time, the Comprehensive Environmental Response, 
Compensation, and Liability Act (42 U.S.C. § 9601, et seq.), as may be amended from time to 
time, and the Occupational Safety and Health Act (29 U.S.C. §§ 651 et seq.), as may be amended 
from time to time. 

“Event of Default” has the meaning set forth in Sections 8.1 and 8.2. 

“Financing Districts” means, collectively, Jefferson Center Metropolitan District No. 1, 
Cimarron Metropolitan District and Vauxmont Metropolitan District. 
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“Financing Termination Date” means the later of the Jefferson Center Financing 
Termination Date or the Northwest Financing Termination Date. 

 “Fiscal Year” means the fiscal year of the City, which currently begins on January 1 of 
each year and ends on December 31 of such year.  

“Governmental Authority” means the United States of America, any state, 
commonwealth, territory, or possession of the United States of America, any political 
subdivision thereof (including the City and counties, municipalities, home-rule cities and the 
like), and any agency, authority, or instrumentality of any of the foregoing including, without 
limitation, the Authority, JCMD, the Financing Districts, and any court, tribunal, department, 
bureau, commission, or board. 

“Hazardous Materials” means any material, chemical, element, compound, mixture, 
solution, substance, waste, pollutant, or contaminant designated, defined, listed, classified, or 
regulated under any Environmental Obligation. 

“Improvements” means all of the infrastructure, improvements and activities that are 
necessary in the Urban Renewal Areas and are to be completed in connection with the Projects, 
as set forth in the Master Infrastructure Plan and in accordance with Exhibit B, the Urban 
Renewal Plans and the Amended Service Plans. 

“Incremental Property Taxes” means, for each Fiscal Year subsequent to the creation 
of the respective Urban Renewal Areas, all Property Tax Revenues in excess of the Property Tax 
Revenues produced by the levy of Property Tax on the Property Tax Base Amounts; provided 
that such sum shall be reduced by the City Property Tax Increment and any lawful collection fees 
charged by the County. 

“Incremental Sales Taxes” means, for each Fiscal Year subsequent to the creation of the 
respective Urban Renewal Areas, Sales Tax Revenues in excess of the Sales Tax Base Amount; 
provided that such amount shall be: (a)  reduced by the proportionate share of the reasonable and 
necessary costs and expenses for such Fiscal Year of enforcing and collecting the Sales Tax 
Revenues in the respective Urban Renewal Areas; and (b) limited to an amount equal to the 
amount of Lodging Tax Revenues with respect to such Fiscal Year collected and generated by a 
lodging tax rate equal to 2%.   

“JCMD” means Jefferson Center Metropolitan District No. 2. 

“JCMD Obligations” means the obligations of JCMD and the Financing Districts 
incurred in connection with the Urban Renewal Plans, this Agreement and the Constituent 
Documents through the issuance of bonds, indebtedness or other similar obligations incurred in 
accordance with the Approval and Expenditure Process set forth in Exhibit B, the proceeds of 
which are used to pay for the Project Costs. 

“JCMD Property Tax Increment” means, for each Fiscal Year subsequent to the 
creation of the respective Urban Renewal Areas, the Property Tax Revenues generated by the 
Financing Districts’ and JCMD’s mill levies in excess of the Property Tax Revenues generated 
by the Financing Districts’ and JCMD’s mill levies on the Property Tax Base Amounts. 
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“JCMD Third Party” means any developer, subcontractor, or other third party engaged, 
hired or contracted by JCMD or any of the Financing Districts to physically construct the 
Improvements and Projects within the Urban Renewal Areas. 

“Jefferson Center Area Property Taxes” means the Property Taxes produced by the 
levy at the rate fixed each year by the governing bodies of the various taxing jurisdictions within 
or overlapping the Modified Jefferson Center Urban Renewal Area. 

“Jefferson Center Financing Termination Date” means the date that is the earlier of (i) 
the date there is payment in full of all JCMD Obligations supported by Jefferson Center Area 
Property Taxes or to which Jefferson Center Area Property Taxes are pledged; or (b) the date 
that is the 25th anniversary of the date of the adoption of the Original Jefferson Center Urban 
Renewal Plan. 

“Legal Requirement” means any constitution, the Act and any other statute, ordinance, 
code, charter, or other law (including common law), rule, regulation, Order, notice, standard, 
procedure, or other requirement enacted, adopted, applied, or issued by any Governmental 
Authority, including, without limitation, judicial decisions applying or interpreting any such 
Legal Requirement, as any of the same may be amended from time to time. 

“Lodging Tax Revenues” means lodging tax revenues generated and collected by the 
City within the Urban Renewal Areas. 

“Master Infrastructure Plan” means that infrastructure plan dated September 13, 2004 
and originally adopted by JCMD by Resolution on March 22, 2005, which generally describes 
the Improvements and Projects, as may be amended from time to time. 

“Modified Jefferson Center Property Tax Base Amount” means the total valuation for 
assessment as certified by the County Assessor of all taxable property within the Original 
Jefferson Center Urban Renewal Area prior to creation of the Original Jefferson Center Urban 
Renewal Area, which amount is $2,468,050.00, subject to applicable adjustments and provided 
that in the event of a general reassessment of taxable property in the Modified Jefferson Center 
Urban Renewal Area, such Modified Jefferson Center Property Tax Base Amount shall be 
proportionately adjusted in the manner required by the Act. 

“Modified Jefferson Center Urban Renewal Area” means the area located within the 
City and District No. 1 and described within the Modified Jefferson Center Urban Renewal Plan, 
attached as Exhibit D to this Agreement, designated as an urban redevelopment area under the 
provisions of the Modified Jefferson Center Urban Renewal Plan, as may be amended from time 
to time in accordance with the Act. 

“Modified Jefferson Center Urban Renewal Plan” means the urban renewal plan 
known as the Original Jefferson Center Urban Renewal Plan, as amended by that certain First 
Amendment to the Jefferson Center Urban Renewal Plan, dated January 11, 2010, effective 
January 19, 2010, on file in the office of the City Clerk and approved by Council Bill 09-042, 
Ordinance No. 4195, Series of 2009, attached as Exhibit D to this Agreement, as may be 
amended from time to time in accordance with the Act. 
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“Northwest Financing Termination Date” means the date that is the earlier of (i) the 
date payment is made in full of all JCMD obligations supported by Northwest Area Property 
Taxes or to which Northwest Area Property Taxes are pledged; or (ii) the date that is the 25th 
anniversary of the adoption of the Northwest Arvada Urban Renewal Plan. 

“Notice Address” means the address for notice set forth below, as amended from time to 
time: 

City: City of Arvada 
8101 Ralston Road 
Arvada, Colorado  80001-8101 
Attn:  City Manager 
Phone:  720-898-7500 
Fax:  720-898-7515 

  
Authority: Arvada Urban Renewal Authority 

5656 Olde Wadsworth 
Arvada, Colorado  80001 
Attn:  Executive Director 
Phone:  720-898-7069 
Fax:  720-898-7061 

  
JCMD Jefferson Center Metropolitan District No. 2 

141 Union Blvd., Suite 150 
Lakewood, CO  80228 
Attn:  AJ Beckman 
Phone:  303-987-0835 
Fax:  303-987-2032 

  
With a copy to: McGeady Sisneros, P.C. 

450 E. 17th Ave., Suite 400 
Denver, CO  80203 
Attn:  Megan Becher 
Phone:  303-592-4380 
Fax:  303-592-4385 

 
“Northwest Arvada Area Property Taxes” means the real and personal property taxes 

produced by the levy at the rate fixed each year by the governing bodies of the various taxing 
jurisdictions within or overlapping the Northwest Arvada Urban Renewal Area. 

“Northwest Arvada Property Tax Base Amount” means the total valuation for 
assessment as certified by the County Assessor of all taxable property within the Northwest 
Arvada Urban Renewal Area last certified by the County Assessor prior to the creation of the 
Northwest Arvada Urban Renewal Area, which amount is $50,132.00, subject to applicable 
adjustments and provided that in the event of a general reassessment of taxable property in the 
Northwest Arvada Urban Renewal Area, such Northwest Arvada Property Tax Base Amount 
shall be proportionately adjusted in the manner required by the Act. 

{00157337.DOC v:5} 7 



“Northwest Arvada Urban Renewal Area” means the area located within the City and 
a portion of the Financing Districts and described within the Northwest Arvada Urban Renewal 
Plan, attached as Exhibit E to this Agreement, designated as an urban redevelopment area under 
the provisions of the Northwest Arvada Urban Renewal Plan, as may be amended from time to 
time in accordance with the Act. 

 “Northwest Arvada Urban Renewal Plan” means the urban renewal plan known as the 
“Northwest Arvada Urban Renewal Plan” dated November, 2009, effective January 19, 2010, on 
file in the office of the City Clerk and approved by Council Bill 09-046, Ordinance No. 4199, 
Series of 2009, attached as Exhibit E to this Agreement, as may be amended form time to time 
in accordance with the Act. 

“Order” means any judgment, injunction, order, ruling, decree, directive, notice of 
violation, or other requirement of any Governmental Authority or arbitrator having jurisdiction 
in the matter, including a bankruptcy court or trustee. 

“Original Jefferson Center Urban Renewal Area” means the area, located within the 
City and a portion of the Financing Districts and described within the Original Jefferson Center 
Urban Renewal Plan, attached as Exhibit A to this Agreement, designated as an urban 
redevelopment area under the provisions of the Original Jefferson Center Urban Renewal Plan, 
generally bounded by Highway 93 on the west, Indiana Street on the east, the Rocky Flats 
property line on the north and Highway 72 on the south, including annexed properties within the 
City south of Highway 72. 

“Original Jefferson Center Urban Renewal Plan” means the urban renewal plan, 
known as the “Jefferson Center Urban Renewal Plan” dated August 4, 2003, effective August 19, 
2003, on file in the office of the City Clerk and approved by Ordinance No. 3830, Series of 2003, 
attached as Exhibit A to this Agreement. 

 “Permits” means all permits, licenses, consents, franchises, authorizations, approvals, 
privileges, waivers, exemptions, variances, exclusionary or inclusionary Orders, and other 
concessions, whether governmental or private, including, without limitation, those relating to 
land use, environmental, public health, welfare, or safety matters. 

“Pledged Revenues” means, for each Fiscal Year the sum of the Incremental Property 
Taxes received by the Authority from the County and the Incremental Sales Taxes received by 
the City during such Fiscal Year and in each case remitted to the Authority and available for 
disbursement to JCMD in accordance with the Act, this Agreement and applicable law, reduced 
by the Administrative Fees applicable to such Fiscal Year. 

“Previous IGA” has the meaning set forth in the Recitals. 

“Projects” means the construction projects related to the Improvements within the Urban 
Renewal Areas pursuant to this Agreement as described in the Master Infrastructure Plan and in 
accordance with Exhibit B, the Urban Renewal Plans and the Amended Service Plans. 

“Project Costs” means the actual costs and expenses that are incurred by JCMD and 
chargeable to the capital account of the Projects or the general fund in connection with acquiring, 
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implementing, operating or maintaining the Projects or Improvements in accordance with this 
Agreement (including, without limitation, Exhibit B), including, but not limited to, the planning, 
designing, engineering, testing, permitting, inspecting, construction, installation and management 
of the process of construction, operation or maintenance of the Projects or Improvements, 
excluding any salaries of employees of JCMD, or the Financing Districts, except those 
authorized in accordance with the criteria based expenditure process described on Exhibit B. 

“Property Tax(es)” means the real and personal property taxes produced by the levy at 
the rate fixed each year by the governing bodies of the various taxing jurisdictions within or 
overlapping the Urban Renewal Areas. 

“Property Tax Base Amounts” means, respectively, the Modified Jefferson Center 
Property Tax Base Amount and the Northwest Arvada Property Tax Base Amount. 

“Property Tax Revenues” means, respectively, the amount derived from the levy of the 
Jefferson Center Area Property Taxes and the Northwest Arvada Area Property Taxes within the 
Urban Renewal Areas, less any administrative fees charged by the County. 

“Reserve Requirement” means an amount which does not exceed the size of a 
reasonably required reserve fund permitted under the Internal Revenue Code of 1986, as 
amended, for tax-exempt debt; this limitation shall be applied for purposes of this Agreement 
whether the debt is intended to be tax-exempt debt. 

“Sales Tax” means the sales tax levied by the City from time to time on the retail sales of 
taxable goods and services in the Urban Renewal Areas, less any administrative fees charged by 
the City. 

“Sales Tax Base Amount” means, with respect to the Urban Renewal Areas, the actual 
collection of Sales Tax Revenues during the 12-month period ending on the last day of the month 
prior to the creation of the Original Jefferson Center Urban Renewal Area, as the same may be 
adjusted in accordance with the Act. 

“Sales Tax Revenues” means the amount to be derived by the City in each Fiscal Year 
from the levy of Sales Tax within the Urban Renewal Areas. 

 “Third Party Agreement” means any agreement entered into by and between JCMD, or 
any of the Financing Districts and a JCMD Third Party. 

“Urban Renewal Areas” means, collectively, the Modified Jefferson Center Urban 
Renewal Area and the Northwest Arvada Urban Renewal Area. 

“Urban Renewal Plans” means, collectively, the Modified Jefferson Center Urban 
Renewal Plan and the Northwest Arvada Urban Renewal Plan. 
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SECTION 2.  THE REDEVELOPMENT 

Section 2.1 Creation of Areas; Adoption of Plan 

(a) Intention and Acknowledgement.  The Parties acknowledge that this 
Agreement is intended to replace and supersede, in its entirety, the Original Agreement in order 
to reflect the creation of the Urban Renewal Areas and adoption of the Urban Renewal Plans.  
The Parties agree that, due to existing obligations created under the Original Agreement, the 
Effective Date shall remain the same as the effective date of the Original Agreement (April 4, 
2005).  However, the provisions of this Agreement related to the Modified Jefferson Center 
Urban Renewal Plan and the Northwest Arvada Urban Renewal Plan shall take effect on the 
dated date of this Agreement.  The Parties acknowledge that the Original Agreement included 
certain conditions to be met and events to occur subsequent to the Effective Date, and that such 
conditions have been met and/or have occurred (“Satisfied Provisions”).  For clarity, certain of 
these provisions have been intentionally omitted from this Agreement, as set forth herein.  
Notwithstanding the omission of the Satisfied Provisions, the Parties acknowledge and agree 
such Satisfied Provisions were enforceable obligations as set forth in the Original Agreement. 

(b) Original Jefferson Center Urban Renewal Area; Original Jefferson Center 
Urban Renewal Plan.  The Parties acknowledge that the City created the Original Jefferson 
Center Urban Renewal Area and adopted the Jefferson Center Urban Renewal Plan pursuant to 
City Ordinance No. 3830 adopted on August 4, 2003, in accordance with the Act.  The effective 
date of the Original Jefferson Center Urban Renewal Plan is August 19, 2003.  The Parties agree 
that reasonable out-of-pocket costs and expenses incurred in connection with the establishment 
of the Original Jefferson Center Urban Renewal Area and adoption of the Jefferson Center Urban 
Renewal Plan were reimbursed by JCMD from proceeds of the 2007 Bonds. 

(c) Urban Renewal Areas; Urban Renewal Plans.  The Parties acknowledge 
that the City created the Urban Renewal Areas and adopted the Urban Renewal Plans pursuant to 
City Ordinance Nos. 4195 and 4199 adopted on January 11, 2010, in accordance with the Act.  
The effective date of the Urban Renewal Plans is January 19, 2010.  The Parties acknowledge 
and agree that reasonable out-of-pocket costs and expenses of the Authority and the City 
associated with the retention of outside consultants and other professionals incurred in 
connection with the establishment of the Urban Renewal Areas and adoption of the Urban 
Renewal Plans or this Agreement, either have been paid or shall be paid to the Authority or City 
by JCMD from Property Tax Revenues within 45 days of receipt of invoice(s) from the 
Authority or the City. 

(d) Periodic Review.  The Parties agree to review the Urban Renewal Plans 
from time to time and to consider and recommend to the City amendments to the Urban Renewal 
Plans that may be necessary or desirable to effect additions or changes in boundaries to the 
Urban Renewal Areas.  JCMD shall bear the costs and expenses of amendments related to 
additions or changes to the boundaries of the Urban Renewal Areas that are requested by JCMD. 

(e) Condemnation.  The Authority shall provide JCMD with advance written 
notice of its intent to pursue any condemnation action within the Urban Renewal Areas. 
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Section 2.2 Rights and Authority of the City 

The Parties acknowledge that the City retains all its rights and powers under the Act and 
any applicable law or ordinance, rule, or regulation and all legislative authority concerning 
property in the Urban Renewal Areas, including, but not limited to, zoning, project design 
standards, project compatibility, development approval, water allocation, eminent domain, public 
works projects, public works inspections, the exercise of the City’s police power and the City’s 
authority with respect to specific land uses.  This Agreement in no way limits or precludes the 
City’s ability to enter into separate agreements or understandings with JCMD, the Authority or 
other parties regarding such matters or with any other party with respect to any other matter so 
long as any other such agreements do not interfere with the ability of the Parties to perform their 
obligations hereunder or interfere with any of the rights of the Parties hereto, and so long as the 
provisions of any such agreements are not inconsistent herewith.  Subject to the obligation to 
remit the Pledged Revenues in accordance with this Agreement, the Parties agree that this 
Agreement is not intended to preclude the City’s consideration of sales and use tax sharing 
arrangements for properties within the service areas or boundaries of the Financing Districts or 
JCMD on a case by case basis with individual property owners within such areas, at the City’s 
discretion in the future. 

Section 2.3 JCMD’s Redevelopment Activities; Compliance with Law 

Subject to any rights of the City or the Authority under this Agreement (including, 
without limitation, Exhibit B), the Urban Renewal Plans, or otherwise, to supervise, approve, 
and inspect the Improvements and the Projects, JCMD shall be responsible for the construction 
(including without limitation the acquisition of all necessary Permits) and completion  of the 
Improvements and Projects.  JCMD acknowledges and agrees that, to the extent funds are 
available, it is responsible for the construction and completion of all infrastructure that is 
required and necessary within the Urban Renewal Areas.  The Master Infrastructure Plan shall 
act as a general guide for all Improvements and Projects and all Improvements and Projects shall 
be completed in accordance with the terms of this Agreement, the Constituent Documents and 
the process described in Exhibit B.  JCMD shall implement the Projects and the Improvements 
in a professional and workmanlike manner with appropriate care and diligence.  All demolition, 
rehabilitation and construction, and other activities and work performed by JCMD, a JCMD 
Third Party, or any other party with respect to the Projects and Improvements shall be completed 
in accordance and compliance with this Agreement (including, without limitation, Section 3.4(g) 
and Exhibit B) and (i) the Arvada City Charter and Municipal Code, the Arvada Comprehensive 
Plan, the City of Arvada Land Development Code, the Urban Renewal Plans, the Amended 
Service Plans and the City Standards, as defined in Section 3.4(g), each as amended from time to 
time; (ii) any and all other applicable Legal Requirements, including without limitation the 
Environmental Obligations; and (iii) any applicable Permits. 

Section 2.4 Access by the Authority and the City; Right to Inspect 

In addition to any and all rights of the City or the Authority under this Agreement, the 
Act, other applicable law or otherwise, JCMD hereby grants to the Authority and the City and 
their agents an irrevocable, perpetual license for the duration of the Urban Renewal Plans and 
during the term of this Agreement over property owned or controlled by JCMD or any of the 
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Financing Districts, subject to any required approval of tenants that are then operating in the 
Urban Renewal Areas, to enter the Urban Renewal Areas at all reasonable times that either 
deems necessary for the purpose of carrying out or determining compliance in accordance with 
this Agreement and the Constituent Documents, including, without limitation, inspection of any 
and all Improvements and work related to the Projects that are completed or being conducted in 
the Urban Renewal Areas; provided that, except in the event of an emergency, the Authority or 
the City, as the case may be, provides reasonable advance notice to JCMD.  No compensation 
shall be payable to JCMD or any other person or entity nor shall any charge be made in any form 
by any party for the license provided in this Section 2.4 and the Parties hereby acknowledge that 
adequate legal consideration exists in this Agreement for the granting of such license. 

Section 2.5 Westwoods Center Development Debt 

Intentionally omitted pursuant to Section 2.1(a). 

Section 2.6 Conditions Precedent 

The following matters, which the Parties hereby acknowledge are “Conditions 
Precedent” to this Agreement, are complete as of, or were completed prior to, the date of this 
Agreement: 

(a) execution by the City and JCMD of the City/JCMD IGA; 

(b) rescission and termination in all respects of the Previous IGA and 
amendment of or termination of any agreement referencing the Previous IGA; 

(c) rescission and termination of the 1990 Subdivider’s Agreement (Reception 
No. 91004731), directly and to the extent such was incorporated into other agreements, by 
Jefferson Center Associates (“JCA”); 

(d) rescission and termination of the 1989 Annexation Agreement, directly 
and to the extent such was incorporated into other agreements, by JCA; and  

(e) rescission and termination of the 1989 Intergovernmental Agreement 
among Jefferson County, the City, JCMD, and JCA dated August 1989, by the City, JCMD and 
JCA. 

SECTION 3.  FINANCING ARRANGEMENTS 

Section 3.1 City Property Tax Increment; Incremental Property Taxes 

(a) Any City Property Tax Increment collected by the County and remitted to 
the Authority in accordance with the Act shall be utilized by the Authority in furtherance of the 
Urban Renewal Plans.  The Parties acknowledge that the City Property Tax Increment shall not 
be included in the Pledged Revenues. 

(b) Any Incremental Property Taxes collected by the County and remitted to 
the Authority in accordance with the Act, and the Urban Renewal Plans shall be disbursed by the 
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Authority to JCMD as Pledged Revenues, subject to the terms in this Agreement, in accordance 
with this Section 3 and Exhibit B; provided that the JCMD Property Tax Increment will, when 
received by the Authority, be remitted directly to JCMD for use within the Urban Renewal 
Areas.  The JCMD Property Tax Increment can be expended by JCMD at its discretion to benefit 
the Jefferson Center Urban Renewal Area and will not be subject to the process described in 
Exhibit B. 

Section 3.2 Incremental Sales Taxes 

Any Incremental Sales Taxes generated and collected by the City and remitted to the 
Authority in accordance with the Act and the Urban Renewal Plans shall be disbursed by the 
Authority to JCMD as Pledged Revenues, subject to the terms in this Agreement, in accordance 
with Section 3 and Exhibit B. 

Section 3.3 Authority Financing Obligation to JCMD 

(a) Subject to the terms and conditions in this Agreement, and to the extent 
permitted by applicable law, the Authority agrees to remit to JCMD the Pledged Revenues for 
use in financing the Project Costs.  The Authority’s obligation to remit to JCMD the Pledged 
Revenues shall be referred to herein as the “Authority’s Financing” and the Parties agree that 
the Authority’s Financing shall constitute an obligation of the Authority under Colo. Rev. Stat. § 
31-25-107(9). 

(b) The Pledged Revenues for the ensuing Fiscal Year shall be equal to the 
total amount of Incremental Property Taxes received by the County and the total amount of 
Incremental Sales Taxes received by the City and in each case remitted to the Authority during 
such ensuing Fiscal Year and available for payment to JCMD, reduced by the Administrative 
Fees. 

(c) JCMD covenants and agrees that neither it nor the Financing Districts will 
refer to its or their voters any ballot issue that would repeal or modify ballot issue 5M as 
approved at each District’s May 4, 2004 election. 

(d) The Authority elects to apply the provisions of Section 11-57-208, C.R.S. 
to this Agreement.  The creation, perfection, enforcement, and priority of the pledge of the 
Pledged Revenues as provided herein shall be governed by Section 11-57-208, C.R.S, and this 
Agreement.  The Pledged Revenues as received by or otherwise credited to the Authority, shall 
immediately be subject to the lien of such pledge without any physical delivery, filing, or further 
act.  The lien of such pledge on the Pledged Revenues pledged and the obligation to perform the 
contractual provisions made herein shall have priority over any or all other obligations and 
liabilities of the Authority. The lien of such pledge shall be valid, binding, and enforceable as 
against all persons having claims of any kind in tort, contract, or otherwise against the Authority 
irrespective of whether such persons have notice of such liens. 
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Section 3.4 JCMD’s Use of Pledged Revenues; Authority’s Remittance of Pledged 
Revenues to JCMD 

(a) The Parties acknowledge and agree that, in accordance with the terms of 
this Agreement and the process described in Exhibit B, JCMD shall be authorized to expend the 
remitted Pledged Revenues solely on the (i) payment of amounts owed to the City and Authority 
hereunder; (ii) the payment of JCMD Obligations under bonds, obligations or indebtedness 
issued by JCMD or the Financing Districts to finance the Improvements and Projects secured by 
a pledge of the Pledged Revenues; and (iii) the payment of the Project Costs related to the 
Improvements and Projects. 

(b) The Parties acknowledge and agree that the first source of funding for 
operations and maintenance of the Improvements and Projects shall be the mill levy imposed by 
JCMD and/or the Financing Districts for operations and maintenance on the Property Tax Base 
Amount (non-incremental revenues).  JCMD reserves the right to supplement operations and 
maintenance costs with other available revenues. 

(c) Provided no Event of Default by JCMD or the Financing Districts has 
occurred and is continuing, and subject to Sections 3 and 4 and Exhibit B of this Agreement, on 
the first business day of each month, the Authority shall remit to JCMD the Pledged Revenues 
from the Incremental Property Taxes and Incremental Sales Taxes it has actually received during 
the prior month.  The City and the Authority shall be obligated to provide quarterly reports to 
JCMD, which quarterly reports shall contain a summary and reconciliation of the Authority’s 
receipt of Incremental Property Taxes and Incremental Sales Taxes from the County and 
distribution of the Pledged Revenues to JCMD. 

(d) JCMD shall be obligated to provide quarterly reports to the City and to the 
Authority, which quarterly reports shall contain the following information: 

(i) A summary of the Improvements and Projects and related costs for 
which the Pledged Revenues have been expended; 

(ii) The amount of outstanding JCMD Obligations; 

(iii) Unaudited financial statements of JCMD and the Financing 
Districts; 

(iv) A statement regarding any defaults which exist with respect to 
JCMD Obligations, the nature of the default and a description of the proposed cure of the default. 

(e) Upon reasonable notice to JCMD, the City and the Authority will have the 
right (i) to audit JCMD’s books and records related to the Project Costs, the JCMD Obligations 
and JCMD’s use of the Pledged Revenues; and (ii) to inspect the Projects and Improvements. 

(f) Upon reasonable notice to the City and/or the Authority, JCMD will have 
the right to audit and/or inspect the City’s and/or the Authority’s books and records related to 
collection, receipt and distribution of the Incremental Property Taxes, Incremental Sales Taxes 
and/or the Pledged Revenues. 
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(g) Improvements and Projects completed with Pledged Revenues shall be 
constructed in accordance with the City engineering specifications, standards of construction and 
warranty periods identified in the City/JCMD IGA.  Upon completion of a Project, JCMD shall 
promptly notify the City and Authority, and the City and Authority shall inspect the completed 
Project and related Improvements.  After inspection, the City shall send a “Warranty 
Inspection Notice” indicating what items are necessary to be completed, replaced or repaired by 
the contractor, and what project documentation is needed by the City and the Authority in order 
to begin the applicable warranty period.  Upon completion of the work items (to the satisfaction 
of the City and the Authority) and receipt of the documentation by the City and the Authority, 
the City shall issue a Letter of Warranty Acceptance initiating the two-year warranty period (the 
“Warranty Period”). If any portion of the Project or Improvements related to the Project fails or 
falls below City Standards as may be in effect from time to time (“City Standards”) during the 
Warranty Period, JCMD shall cause repairs or replacement, satisfactory to the City and 
Authority, to be made at no cost to the City.  In order to insure that such repairs or replacements 
take place, JCMD shall cause every construction contract in connection with any Project or 
Improvements utilizing Pledged Revenues to contain language notifying and requiring the 
contractor to name the City and the Authority as having the right to independently access and 
spend retainage, performance bond proceeds, letters-of-credit or other collateral needed in the 
event the Project or related Improvements fail to meet City Standards during the Warranty Period 
and the contractor does not expeditiously undertake repairs or replacement as needed. It shall be 
the duty of JCMD to insure that the City and the Authority are properly named in all documents 
related to Project and Improvement construction to effectuate the intent of this Section.  If funds 
needed to repair or replace defective items are not available or not sufficient to bring the Project 
or Improvements up to City Standards within the Warranty Period or the repairs or replacements 
are not expeditiously undertaken, JCMD acknowledges and agrees that the City may promptly 
take appropriate actions it deems necessary, in its discretion, including, without limitation, 
withdrawing and spending Pledged Revenues needed and sufficient to bring the Project and 
related Improvements up to City Standards, except for Pledged Revenues needed to pay current 
year debt or to replenish any reserves for such debt which reserves shall not exceed the Reserve 
Requirement.  The City or Authority may also exercise any other remedy available to it or them 
under this Agreement. 

Section 3.5 JCMD Issuance of Obligations; Appointment of Trustee 

In the event JCMD or any of the Financing Districts issues JCMD Obligations in 
connection with the Urban Renewal Plans in accordance with this Agreement and the process 
described in Exhibit B, JCMD may designate one or more trustees or escrow agents to act as its 
collection and disbursing agent for the Pledged Revenues with respect to such bonds or 
obligations.  JCMD will notify the Authority and City in writing of such designation and provide 
written instructions for remittance by the Authority of a portion of the Pledged Revenues to such 
trustee or agent for the purpose of making required payments on such JCMD Obligations. 

Section 3.6 Limitation of Authority’s Remittance Obligation 

The Authority’s remittance obligation to pay the Pledged Revenues under this Agreement 
shall be limited to the Incremental Property Taxes and Incremental  Sales Taxes actually 
received and legally available for such purpose.  Nothing in this Agreement shall be construed to 
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require the Authority to make any remittance to JCMD, on a periodic or aggregate basis, in 
excess of such amounts.  Subject to the provisions of Section 9, the Authority’s remittance 
obligation hereunder shall terminate on the applicable Financing Termination Date whether or 
not all JCMD Obligations have been paid.  JCMD acknowledges that the generation of Pledged 
Revenues is totally dependent upon increases in Property Tax or Sales Tax above the Property 
Tax Base Amounts or the Sales Tax Base Amount in the Urban Renewal Areas and agrees that 
the Authority is in no way responsible for the amount, if any, of Pledged Revenues actually 
generated and collected.  Neither the Authority nor the City shall have any liability whatsoever 
for the failure to generate and collect any, or sufficient, Pledged Revenues.  JCMD therefore 
agrees to assume the entire risk that insufficient Pledged Revenues will be generated and 
collected to pay all Project Costs.  Each Party acknowledges that Incremental Property Taxes and 
Incremental Sales Taxes shall be generated, collected and distributed in accordance with this 
Agreement only as permitted by applicable law. 

Section 3.7 The Financing Districts’ and JCMD’s Property Tax Revenues 

The Parties acknowledge and agree that the Property Tax Revenues generated by the 
Financing Districts’ and JCMD’s mill levies on the Property Tax Base Amounts (but not the 
JCMD Property Tax Increment) shall be collected and remitted monthly to JCMD and/or the 
Financing Districts, as applicable, without being otherwise limited by any of the provisions of 
this Agreement other than Section 3.4(b). 

SECTION 4.  INDEBTEDNESS AND REIMBURSEMENT OF COSTS 

(a) During the term of this Agreement, the Authority shall not, without the 
prior written consent of the City and JCMD, incur any indebtedness or issue any obligations that 
adversely affect the amount of available Pledged Revenues or otherwise have an adverse effect 
on the financial terms of this Agreement. 

(b) During the term of this Agreement, neither JCMD nor any of the 
Financing Districts shall incur any indebtedness or issue any obligations that are intended to be 
JCMD Obligations and payable from the Pledged Revenues, without providing prior written 
notice to the Authority and the City and except in accordance with the process described in 
Exhibit B. 

(c) JCMD has reimbursed, with proceeds of the 2007 Bonds, the Authority 
and the City all reasonable out-of-pocket costs and expenses associated with the negotiation 
process of the Original Agreement, the Constituent Documents and any and all ancillary 
documents (including, but not limited to, legal fees and disbursements (including, without 
limitation, those related to outside counsel), fees and expenses incurred for other necessary 
consultants and costs and expenses referred to in Sections 2.1 and 2.5) or otherwise incurred in 
connection with the Original Agreement, the Constituent Documents, the establishment and 
financing of the Original Jefferson Center Urban Renewal Area, the Original Jefferson Center 
Urban Renewal Plan and the related Projects and Improvements.  Costs related to staff time 
associated with negotiation of the Original Agreement, the Original Jefferson Center Urban 
Renewal Area and the Original Jefferson Center Urban Renewal Plan, which total $103,272.62 
and costs related to staff time associated with negotiation of this Agreement, the Modified 
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Jefferson Center Urban Renewal Area, the Modified Jefferson Center Urban Renewal Plan, the 
Northwest Arvada Urban Renewal Area and the Northwest Arvada Urban Renewal Plan, which 
amount shall be determined by letter agreement among the Parties, and which shall be 
reimbursed by JCMD from proceeds of JCMD’s second bond issuance.  JCMD will reimburse 
the City and the Authority out of bond proceeds related to the JCMD Obligations for all costs 
and expenses described above incurred in connection with an amendment or modification of this 
Agreement or any of the Constituent Documents requested by JCMD.  Prior to the issuance by 
JCMD or any of the Financing Districts of any JCMD Obligations related to the Urban Renewal 
Areas, JCMD will execute a side letter that has been approved and confirmed by the City and the 
Authority setting out such costs and expenses. 

(d) The preparation of documentation related to JCMD’s or the Financing 
Districts’ issuance of bonds or debt obligations will be prepared by JCMD’s bond counsel.  All 
such documentation shall be in conformance with the terms of this Agreement.  The City and the 
Authority and their legal counsel shall have the right to review and comment on all such 
documentation prepared by JCMD’s bond counsel.  JCMD shall provide sufficient time for the 
City’s and the Authority’s review process.   

SECTION 5.  REPRESENTATIONS AND WARRANTIES OF JCMD 

Section 5.1 JCMD Representations and Warranties 

JCMD represents and warrants that:   

(a) JCMD is a quasi-municipal corporation and political subdivision of the 
State of Colorado duly established and existing pursuant to Title 32, Article 1, Colo. Rev. Stat., 
as amended.  JCMD has power and legal right to enter into this Agreement and has duly 
authorized the execution, delivery and performance of this Agreement by proper action.   This 
Agreement has been duly executed by JCMD and is the valid and binding obligation of JCMD, 
enforceable against JCMD in accordance with its terms, subject to applicable bankruptcy, 
reorganization, insolvency, moratorium or other laws affecting the enforcement of creditors’ 
rights generally and subject to the application of equitable principles if equitable remedies are 
sought. 

(b) The consummation of the transactions contemplated by this Agreement 
will not violate any provisions of the governing documents of JCMD or constitute a default or 
result in the breach of any term or provision of, or require consent under, any contract or 
agreement to which JCMD is a party or by which it is bound. 

(c) JCMD will cooperate with the Authority and the City with respect to any 
litigation brought by a third party concerning the Urban Renewal Plans, the Projects and 
Improvements, this Agreement or the Constituent Documents, to the extent JCMD’s position 
with respect to such third party is not adverse to the position of the City or the Authority. 

(d) There is no pending litigation, proceeding or investigation contesting the 
power or authority of JCMD or its officers with respect to, or that would have an adverse effect 
on, this Agreement, the Projects, Improvements or other actions contemplated by this Agreement 
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or the Constituent Documents, and JCMD is unaware of any such litigation, proceeding, or 
investigation that has been threatened. 

(e) The construction, operation, and maintenance of the Improvements and 
the Projects, and the contemplated uses and occupancies thereof, shall comply with the Urban 
Renewal Plans, the Amended Service Plans, the provisions of this Agreement and the 
Constituent Documents (including without limitation compliance with all applicable Legal 
Requirements, including the Environmental Obligations, and applicable Permits) and any 
modifications to building, zoning, and other applicable land use codes approved by the City 
pursuant to planning, subdivision, zoning, environmental and other developmental ordinances 
and regulations or standards.  JCMD shall enter into an agreement with each JCMD Third Party 
obligating such JCMD Third Party to comply with the obligations of JCMD under this 
Agreement related to the construction, operation, maintenance, use and occupancies of the 
Improvements and Projects, including, without limitation, the provisions set forth in this Section 
5.1(e), Section 2.3, Section 3.4(g) and Exhibit B. 

Section 5.2 The City’s Representations and Warranties 

The City represents and warrants that: 

(a) The City is a municipal corporation organized under the laws of the State 
of Colorado.  The City has the power and legal right to enter into this Agreement and has duly 
authorized the execution, delivery and performance of this Agreement by proper action.  This 
Agreement has been duly executed by the City and is the valid and binding obligation of the 
City, enforceable against the City in accordance with its terms, subject to applicable bankruptcy, 
reorganization, insolvency, moratorium or other laws affecting the enforcement of creditors’ 
rights generally and subject to the application of equitable principles if equitable remedies are 
sought. 

(b) The consummation of the transactions contemplated by this Agreement 
will not violate any provisions of the governing documents of the City or constitute a default or 
result in the breach of any term or provision of, or require consent under, any contract or 
agreement to which the City is a party or by which it is bound. 

(c) There is no pending litigation, proceeding or investigation contesting the 
power or authority of the City or its officers with respect to, or that would have an adverse effect 
on, this Agreement, the Projects, Improvements or other actions contemplated by this Agreement 
or the Constituent Documents, and the City is unaware of any such litigation, proceeding, or 
investigation that has been threatened. 

Section 5.3 The Authority’s Representations and Warranties 

The Authority represents and warrants that: 

(a) The Authority is a body corporate organized and existing as an urban 
renewal authority within Jefferson County under the laws of the State of Colorado.  The 
Authority has the power and legal right to enter into this Agreement and has duly authorized the 
execution, delivery and performance of this Agreement by proper action.  This Agreement has 
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been duly executed by the Authority and is the valid and binding obligation of the Authority, 
enforceable against the Authority in accordance with its terms, subject to applicable bankruptcy, 
reorganization, insolvency, moratorium or other laws affecting the enforcement of creditors’ 
rights generally and subject to the application of equitable principles if equitable remedies are 
sought. 

(b) The consummation of the transactions contemplated by this Agreement 
will not violate any provisions of the governing documents of the Authority or constitute a 
default or result in the breach of any term or provision of, or require consent under, any contract 
or agreement to which the Authority is a party or by which it is bound. 

(c) There is no pending litigation, proceeding or investigation contesting the 
power or authority of the Authority or its officers with respect to, or that would have an adverse 
effect on, this Agreement, the Projects, Improvements or other actions contemplated by this 
Agreement or the Constituent Documents, and the Authority is unaware of any such litigation, 
proceeding, or investigation that has been threatened. 

SECTION 6.  GENERAL COVENANTS 

Section 6.1 Use of Pledged Revenues 

JCMD has and will incur Project Costs and JCMD Obligations payable from the proceeds 
of the Pledged Revenues solely for purposes authorized under the Act as in effect from time to 
time, the Urban Renewal Plans and this Agreement throughout the term of this Agreement.  In 
furtherance thereof, JCMD covenants that, in accordance with Exhibit B, proceeds of the 
Pledged Revenues shall be used solely for (and in the following order): (i) payments to the 
Authority or the City hereunder; (ii) payments of JCMD Obligations under bonds, obligations or 
indebtedness issued by JCMD or the Financing Districts; and (iii) payments related to Project 
Costs for the Projects and Improvements, including operations and maintenance expenses, if 
necessary.  JCMD’s utilization of the Pledged Revenues will not be in violation of the purposes 
authorized by the Act or any other applicable law.  JCMD further covenants that it will use the 
Pledged Revenues to make timely payments of its obligations under the JCMD Obligations and 
Third Party Agreements related to the Project and Improvements and will otherwise remain in 
compliance with the terms and conditions of the JCMD Obligations and Third Party Agreements. 

Section 6.2 Insurance 

(a) Prior to commencement of construction of the first Project or 
Improvements and until completion of construction of the Projects and Improvements, JCMD 
shall provide the Authority and the City with certificates of insurance demonstrating that JCMD, 
or an applicable JCMD Third Party, has obtained and is maintaining the following types of 
coverage: 

Such insurance shall be written with the following limits and coverages and the 
Authority and the City shall be named as additional insureds listed on the accord form.  All 
aggregate amounts must be specified on the accord form. 
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(i) Commercial General Liability (CGL),  (including bodily injury, 
personal injury and property damage) with the following coverages depending upon format: 

(1) Occurrence basis policy-combined single limit of 
$1,000,000. 

(2) Annual Aggregate limit policy- not less than $2,000,000  

(Accord example) Minimum limits: $1,000,000 each occurrence 

$2,000,000 general aggregate with dedicated limits per project site 

$2,000,000 products and completed operations aggregate 

The following coverages shall be included in the CGL: 

Premises- Operations 
   Explosion/Collapse Hazard 
   Underground Hazard 
   Products/Completed Operations Hazard 
   Broad Form Property Damage 
   Personal Injury 
   A mutual waiver of subrogation, if requested in advance and in writing 

(ii) Automobile Liability and business auto liability covering liability 
arising out of any JCMD owned and insured auto (including owned, hired, and non-owned 
autos). 

(1) Occurrence basis policy-combined single limit of 
$1,000,000. 

(Accord example) Minimum limits: $1,000,000 combined single limit each 
accident 

 Coverages: 1.  Additional insured endorsement 

   2.  A mutual, specific waiver of subrogation, if  
       requested in advance and in writing 
      3.  Contractual liability 

(iii) Worker’s Compensation Insurance, with statutory coverage 
including Waiver of Subrogation.  Employer’s Liability Coverage with limits not less than 
$1,000,000 bodily injury each accident.  Bodily Injury by disease, each employee, Bodily Injury 
by disease $1,000,000 policy limit. 

(iv) Public Officials Coverage limits on a Claims Made basis or 
Occurrence basis with limits of not less than $1,000,000 per occurrence and $2,000,000 for 
aggregate occurrences.   
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(v) Builders Risk contracts requiring the contractor to purchase the 
coverage shall be written as follows: 

JCMD Third Parties will purchase and maintain builder’s risk insurance 
on the entire work/project as needed.  Such coverage will be written on a completed value basis, 
and cover the full insurable replacement cost thereof (excluding contractor and subcontractor 
tools/equipment) with Valuation on a Replacement Cost basis with deductibles not to exceed 
$25,000 per occurrence or as otherwise specified by mutual agreement.  The Authority and the 
City of Arvada are to be named as Additional Insureds. 

(1) Limits:  Total limits for the full cost of replacement.  Any deductible will  
   be the contractor’s sole responsibility. 

(2) Coverages: All Risk of physical loss or damage including earthquake and flood  
    Transit 
   Off-Site Storage 

       Loss resulting from faulty    
       workmanship or faulty materials or   
       error in design     
       Permission to occupy 
       No coinsurance clause 
       Include owner as Additional Insured 

(b) The policies of insurance required under subsection (a) above, shall be 
reasonably satisfactory to the Authority and the City and shall be placed with insurers licensed to 
transact business in the State of Colorado.  In the event JCMD purchases policies of insurance 
from a provider other than the Colorado Special Districts and Liability Pool, such policies shall 
be placed with an insurer with a rating of at least A VII by A.M. Best Company.  JCMD shall 
provide certified copies of all policies of insurance required under subsection (a) above, to the 
City and Authority upon request.  JCMD shall not obtain any insurance that prohibits the insured 
from waiving subrogation.  To the extent available in the insurance industry at a commercially 
reasonable price, all policies required to be obtained by JCMD shall be written as listed in 
subsection (a), and, additionally, the Authority and the City may request JCMD to purchase 
additional insurance coverages if the risk to the Project or Improvements changes. 

Section 6.3 JCMD Audit 

JCMD shall complete its annual audit and deliver a copy to the Authority and the City no 
later than June 30 of each Fiscal Year. 

Section 6.4 Compliance with Agreement by the Financing Districts and JCMD 

No later than 120 calendar days after the date of this Agreement, JCMD shall provide 
evidence satisfactory to the City and the Authority that (a) the Financing Districts are bound by 
an agreement with JCMD that requires each of them to comply with and abide by the terms and 
conditions of this Agreement and (b) the City and the Authority are third party beneficiaries of 
such agreement. 
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SECTION 7.  OPINIONS OF COUNSEL 

Simultaneously with the execution of this Agreement, each Party will deliver an opinion 
of counsel addressed to the other Parties, solely with respect to this Agreement and not the 
Constituent Documents, which opinion shall state in substance that this Agreement has been duly 
authorized, executed and delivered by such Party, and assuming due authorization, execution and 
delivery by the other Parties hereto, constitutes a valid and binding agreement of such Party 
enforceable according to its terms, subject to any applicable bankruptcy, reorganization, 
insolvency, moratorium or other law affecting the enforcement of creditors’ rights generally and 
subject to the application of general principles of equity.  With at least 30 days written notice by 
JCMD, outside bond counsel to the City and/or the Authority shall provide JCMD with a similar 
opinion letter at the time of the issuance of any JCMD Obligation at JCMD’s cost and expense.  
From time to time, a Party to this Agreement may otherwise request a new opinion from the 
other Parties at such requesting Party’s cost and expense.  

SECTION 8.  EVENTS OF DEFAULT; REMEDIES 

Section 8.1 Events of Default by JCMD 

(a) An “Event of Default” by JCMD under this Agreement shall mean one or 
more of the following events: 

(i) JCMD transfers or assigns its interest in this Agreement or any of 
the Constituent Documents, without the consent of the Authority and the City, except as 
permitted by Section 10; or 

(ii) JCMD commences a voluntary case under any applicable federal 
or state bankruptcy, insolvency or other similar law now or hereafter in effect, or is the subject of 
an involuntary case of such nature not dismissed within sixty (60) days after it is filed, or 
consents to the appointment of or taking possession by a receiver, liquidator, assignee, custodian, 
trustee or sequestrator (or other similar official) of JCMD or of any substantial part of its 
property, or JCMD makes any general assignment for the benefit of creditors or generally fails to 
pay its debts as they become due or takes any action in furtherance of such action; except in the 
case of any such bankruptcy proceeding, this Agreement and the City/JCMD IGA, each of which 
the Parties agree constitute an executory contract, are, as will be judicially determined, 
collectively assumed by the debtor-in-possession or bankruptcy trustee, as the case may be, 
pursuant to 11 U.S.C., Section 365, and as permitted by applicable state law; or 

(iii) JCMD or any of the Financing Districts , JCMD, as debtor-in-
possession, any trustee, custodian, receiver, or any JCMD Third Party fails to comply with 
JCMD’s obligations under this Agreement or any of the Constituent Documents, and the Event 
of Default is not cured within the time provided in Section 8.4;  

(b) If an Event of Default by JCMD occurs under subsection (a) above, 
subject to any permitted cure period, the Authority and the City may exercise one or more of the 
remedies available under Section 8.3 of this Agreement, provided that the Authority may 
exercise its rights with respect to Section 8.3 (a)(iv) only with the prior approval of the City. 
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Section 8.2 Events of Default by the Authority or by the City 

(a) An “Event of Default” by the Authority or the City, as the case may be, 
under this Agreement shall mean one or more of the following events: 

(i) The City or the Authority transfers or assigns its interest in this 
Agreement or in the Pledged Revenues without the consent of JCMD; or 

(ii) The City or the Authority fails to comply with its obligations 
hereunder, and such Event of Default is not cured within the time provided in Section 8.4; or 

(iii) The City or Authority fails to remit to JCMD the Pledged 
Revenues, as required by the terms of this Agreement and such Event of Default is not cured 
within the time period provided in Section 8.4. 

(b) If an Event of Default by the Authority occurs, subject to any permitted 
cure period, JCMD or the City may exercise one or more of the remedies available to it under 
Section 8.3 of this Agreement. 

(c) If an Event of Default by the City occurs, subject to any permitted cure 
period, JCMD or the Authority may exercise one or more of the remedies available to it under 
Section 8.3 of this Agreement. 

Section 8.3 Remedies 

(a) If any Event of Default by any of the Parties occurs and is continuing 
hereunder and, if a cure period is applicable, such Event of Default has not been cured in 
accordance with such cure period set forth in Section 8.4, one or both of the non-defaulting 
Parties may (subject to Section 11.19, if applicable):  

(i) Seek enforcement of the defaulting Party’s obligations hereunder 
by any legal or equitable remedy permitted under applicable law, such as specific performance or 
injunction; provided that the Parties agree that specific performance shall not be an available 
remedy for failure of any Party to comply with Section 7. 

(ii) In the event of any uncured Event of Default by JCMD, cure such 
Event of Default and withhold related costs and expenses from the Pledged Revenues, so long as 
the amount withheld does not interfere with JCMD’s ability to pay the debt service on any then 
outstanding JCMD Obligations or to meet the Reserve Requirement in connection with such 
JCMD Obligations; 

(iii) In the event of any uncured Event of Default by the City or the 
Authority under Section 8.2(a)(iii), seek enforcement by writ of mandamus or by any other legal 
or equitable remedy permitted under applicable law; 

(iv) In the event of any uncured Event of Default by JCMD, elect to 
terminate this Agreement and the related Constituent Documents with respect to JCMD’s right to 
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engage in future projects or incur additional debt and the Authority’s obligation to remit future 
Pledged Revenues to JCMD with respect to any future projects or additional debt; 

(b) In no event shall any of the Parties be liable to any other party hereto for 
special, consequential, or punitive damages.  Additionally, in no event shall the Authority or the 
City be obligated to pay JCMD any monies from any source other than the Pledged Revenues. 

Section 8.4 Notice of Defaults; Opportunity to Cure 

With respect to an Event of Default under Section 8.1(a)(iii) or Sections 8.2(a)(ii) and 
(iii), for which the defaulting party is entitled to a cure period, the nondefaulting Party shall 
deliver written notice of such Event of Default in accordance with Section 11.3 to the defaulting 
Party.  The defaulting Party shall have 30 days after receipt of such notice to correct said default 
or cause said default to be corrected.  However, with respect to a JCMD Event of Default under 
Section 8.1(a)(iii), if said default cannot be corrected within the applicable period, if corrective 
action satisfactory to the City and Authority is instituted by JCMD, JCMD as debtor-in-
possession, or any trustee, custodian, receiver, or JCMD Third Party within the applicable period 
and diligently pursued until the default is corrected, and such corrective action is completed no 
later than 90 days after receipt of notice, such Event of Default will be deemed cured.   

Section 8.5 JCMD Third Party Agreements 

JCMD agrees that any Third Party Agreement that is entered into with a JCMD Third 
Party will include an indemnification provision satisfactory to the City and the Authority 
providing that such JCMD Third Party will indemnify JCMD, the City and the Authority from 
and against any and all claims, demands, costs, expenses, losses, liabilities or damages 
(including, but not limited to, attorneys’ and consultants’ fees and disbursements, and costs of 
suit), to the extent arising from, in connection with, or related to the Improvements or the 
Projects being performed by such JCMD Third Party or the performance of such JCMD Third 
Party’s obligations under such Third Party Agreement.  Any such Third Party Agreement shall 
also contain a provision providing that the City and the Authority are “third party 
beneficiaries” under such agreement. 

SECTION 9.  TERMINATION 

(a) The Authority’s Financing Obligations set forth in Section 3 (and related 
subsections) shall terminate with respect to the Modified Jefferson Center Urban Renewal Plan 
and the Modified Jefferson Center Urban Renewal Area on the Jefferson Center Financing 
Termination Date.   

(b) The Authority’s Financing Obligations set forth in Section 3 (and related 
subsections) shall terminate with respect to the Northwest Arvada Urban Renewal Plan and 
Northwest Arvada Urban Renewal Area on the Northwest Financing Termination Date.   

(c) This Agreement will terminate in its entirety on the date that is the 5th 
anniversary of the Financing Termination Date.  Except as stated below, notwithstanding the 
Financing Termination Date, nothing herein shall be construed to abrogate the responsibility of 
the City and/or the Authority to remit Pledged Revenues consisting of Incremental Property 
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Taxes and Incremental Sales Taxes due and owing as of the Financing Termination Date 
collected by the County and remitted to the Authority subsequent to the Financing Termination 
Date.  Each Party shall execute such documents to evidence such termination as may be 
reasonably required by the Authority or the City.  Except as provided in Section 8.3(a)(iv), 
following the occurrence of a JCMD Event of Default, the Authority’s obligations under 
Section 3 shall continue, (1) with respect to the Modified Jefferson Center Urban Renewal Plan 
and the Modified Jefferson Center Urban Renewal Area until the Jefferson Center Financing 
Termination Date, and (2) with respect to the Northwest Urban Renewal Area and the Northwest 
Urban Renewal Plan until the Northwest Financing Termination Date. 

(d) The Parties acknowledge the provisions of Section 31-25-107(9)(a)(III) 
and agree that the Incremental Property Taxes received by the Authority from the County may be 
reduced as a result of amounts refunded to one or more taxpayers.  The Parties agree that if the 
Authority is obligated to make any payments to the County pursuant to Section 31-25-
107(9)(a)(III),   JCMD and the City shall be obligated to contribute to such payments based upon 
the respective pro rata portion of the Property Tax Revenues they each receive from the 
Authority; provided that JCMD’s obligation to make any such payment(s) shall be subordinate to 
JCMD’s payment obligations for the 2007 Bonds. 

SECTION 10.  RESTRICTIONS ON ASSIGNMENT AND TRANSFER  

With written notice to the City and the Authority, JCMD may assign or pledge its rights 
to receive payment from the Authority for Pledged Revenues as and to the extent provided in this 
Agreement but not its obligations or duties under this Agreement to any trustee for the benefit of 
the obligees of any JCMD Obligations and for the benefit of any provider of credit enhancement 
or a policy of insurance with respect to any such JCMD Obligations.  Except as set forth in the 
preceding sentence, JCMD shall not assign or pledge its rights or duties and obligations pursuant 
to this Agreement without the prior written consent of the Authority and the City, and any 
purported assignment without the consent of Authority and the City shall be null and void.  
JCMD may not assign, or transfer title to, any personal property with a value of $50,000 or more 
or any real property it owns, leases or obtains in connection with the Jefferson Center Urban 
Renewal Area without the prior written approval of the City and the Authority. 

SECTION 11.  MISCELLANEOUS 

Section 11.1 No Infringement 

This Agreement shall not limit or infringe upon the City’s ability to develop additional 
economic plans with the Authority, JCMD or any other party pursuant to a separate agreement so 
long as any such agreement is not in conflict with this Agreement and does not impair JCMD’s 
right to receive the Pledged Revenues. 

Section 11.2 Limitation of Rights 

With the exception of rights herein expressly conferred, nothing expressed or to be 
implied by this Agreement is intended or shall be construed to give to any person other than the 
Parties hereto any legal or equitable right, remedy or claim under or in respect to this Agreement 
or any covenants, conditions and provisions hereof. 
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Section 11.3 Notices 

All notices, certificates or other communications hereunder shall be sufficiently given 
and shall be deemed given when given by hand delivery, overnight delivery, mailed by certified 
or registered mail, postage prepaid, delivered electronically (if confirmed promptly 
telephonically) or dispatched by telegram or telecopy (if confirmed promptly telephonically), 
addressed to the appropriate Notice Address or at such other address or addresses as any party 
hereto shall designate in writing to the other Parties hereto.  

Section 11.4 Costs and Expenses; Independent Counsel 

Except as otherwise set forth in this Agreement, each of the Parties will bear its own 
costs with respect to the performance of this Agreement.  Except with respect to written opinions 
delivered by legal counsel in accordance with this Agreement, each Party acknowledges that it is 
relying on its own independent counsel with respect to all  matters related to this Agreement. 

Section 11.5 Waiver; Rights Cumulative 

No failure by any Party hereto to insist upon the strict performance of any covenant, duty, 
agreement or condition of this Agreement, or to exercise any right or remedy consequent upon a 
breach of this Agreement, shall constitute a waiver of any such breach or of such or any other 
covenant, agreement, term or condition.  Any Party by giving notice to any other Party may, but 
shall not be required to, waive any of its rights or any conditions to any of its obligations 
hereunder.  No waiver shall affect or alter the remainder of this Agreement, but each and every 
covenant, agreement, term and condition of this Agreement shall continue in full force and effect 
with respect to any other then existing or subsequent breach.  All remedies and rights hereunder 
and those available in law or equity shall be cumulative and the exercise by a Party of any such 
right or remedy shall not preclude the exercise of any other right or remedy available under this 
Agreement, in law or in equity. 

Section 11.6 Attorneys’ Fees 

In any proceeding brought to enforce the provisions of this Agreement, the prevailing 
party therein shall be entitled to an award of reasonable attorneys’ fees, actual court costs and 
other expenses incurred. 

Section 11.7 Titles of Sections 

Any titles of the several parts and Sections of this Agreement are inserted for 
convenience of reference only and shall be disregarded in construing or interpreting any of its 
provisions. 

Section 11.8 JCMD Not Authority’s or City’s Agent or Partner 

Notwithstanding any language in this Agreement, the Constituent Documents or any 
other agreement, representation or warranty to the contrary, neither the City nor the Authority 
shall be deemed or constituted an agent, a partner or joint venturer of JCMD or the Financing 
Districts.  None of JCMD nor the Financing Districts shall be the agent, partner or joint venture 
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of the Authority or the City.  Neither the City nor the Authority shall be responsible for any debt 
or liability of JCMD or any of the Financing Districts. 

Section 11.9 Applicable Law; Venue 

The internal laws of the State of Colorado shall govern the interpretation and 
enforcement of this Agreement, without giving effect to choice of law or conflict of law 
principles.  The Parties hereby submit to the jurisdiction of and venue in the district court in 
Jefferson County, Colorado or the federal district court located in Denver, Colorado. 

Section 11.10 Binding Effect 

This Agreement shall be binding on and inure to the benefit of the parties hereto, and 
their successors and assigns, subject to the limitations on assignability of this Agreement by 
JCMD as set forth in Section 10. 

Section 11.11 Further Assurances 

The Parties hereto agree to execute such documents, and take such action, as shall be 
reasonably requested by the other party hereto to confirm or clarify the intent of the provisions 
hereof and to effectuate the agreements herein contained and the intent hereof. 

Section 11.12 Time of Essence 

Time is of the essence of this Agreement.  The Parties will make every reasonable effort 
to expedite the subject matters hereof and acknowledge that the successful performance of this 
Agreement requires their continued cooperation. 

Section 11.13 Severability 

If any provision of this Agreement is held by a court to be illegal, invalid, or 
unenforceable, the other provisions herein which are severable shall be unaffected.  Furthermore, 
such illegal, invalid or unenforceable provision shall be automatically replaced with a provision 
as similar in terms to such illegal, invalid, or unenforceable provision as may be possible to 
achieve the same or similar result between the parties and still be legal, valid and enforceable, 
and this Agreement shall be deemed reformed accordingly. 

Section 11.14 Good Faith; Consent or Approval 

In performance of this Agreement, the Parties agree that each will act in good faith and 
will not act unreasonably, arbitrarily, capriciously or unreasonably withhold or delay any 
approval required by this Agreement.  Except as otherwise provided in this Agreement, 
whenever consent or approval of a Party is required, such consent or approval shall not be 
unreasonably withheld, conditioned or delayed.  JCMD agrees and acknowledges that in each 
instance in this Agreement or elsewhere where the Authority or the City is required or has the 
right to review, inspect or give its approval or consent, no such review, inspection, approval or 
consent shall imply or be deemed to constitute an opinion by the Authority or the City, nor 
impose upon the Authority or the City, any responsibility for the design or construction of the 
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Project, including, but not limited to, the structural integrity or life/safety requirements or 
adequacy of budgets or financing or compliance with any applicable federal or state law, or local 
ordinance or regulation, including the Environmental Obligations.  All reviews, inspections, 
approval and consents by the Authority or the City under the terms of this Agreement are for the 
sole and exclusive benefit of JCMD and no other person or party shall have the right to rely 
thereon.   

Section 11.15 Counterparts 

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

Section 11.16 Nonliability of Officials and Employees 

No council member, commissioner, board member, official, employee, agent or attorney 
or consultant of the Authority, the City or JCMD shall be personally liable in the event of 
default, or breach of this Agreement or for any amount that may become due under the terms of 
this Agreement. 

Section 11.17 Subsequent Events 

If at any time during the term of this Agreement JCMD requests the cooperation of the 
Authority and the City in connection with an assignment or any other action under this 
Agreement, JCMD expressly assumes the obligation to pay any and all fees and expenses, 
including reasonable attorneys’ fees, incurred by the Authority and the City in connection with 
such action or assignment. 

Section 11.18 Amendments; Modifications 

This Agreement may be amended or modified only by a written instrument executed by 
all of the Parties hereto.  All references to any Exhibit in this Agreement includes the Exhibit as 
it may be amended from time to time. 

Section 11.19 Mandatory Mediation as Condition to Litigation 

(a) No Party to this Agreement shall institute proceedings of any nature 
whatsoever in any court or other adjudicative body with regard to any matter arising out of or 
related to this Agreement, or the relationship of the Parties created hereby, without first 
complying with the following mandatory mediation procedure. 

(b) Any Party desiring to invoke the mediation procedures provided for herein 
shall give written notice to the other Party setting forth the nature of the dispute as to which it 
wishes to invoke such procedure accompanied by a demand for mediation hereunder.  Such 
notice shall be by registered mail, return receipt requested, addressed to the Party on whom the 
demand is made at the address provided for the giving of notices to such Party under this 
Agreement. 
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(c) Within seven (7) days of receipt of a demand for mediation, the Party 
receiving such demand shall provide the Party serving such demand a list of seven mediators 
acceptable to it.  Each person on the list must either be currently affiliated with the Judicial 
Arbiter Group, currently affiliated with JAMS or be a member of the American Arbitration 
Association’s panel of commercial mediators.  Such list shall be sent by registered mail, return 
receipt requested, addressed to the Party on whom the demand is made at the address provided 
for the giving of notices to such Party under this Agreement.  Within seven (7) days of receipt of 
such list, the Party demanding mediation shall select a mediator from that list and notify the 
other party of that selection in writing.  Thereafter, the Parties shall jointly contact such selection 
to retain his or her services.  In the event the selected mediator is unable or unwilling to serve, 
the Party demanding mediation shall select another from the list until one is found who is able 
and willing to serve.  Nothing in this paragraph 11.19(c) shall preclude the Parties from selecting 
a mediator upon whom they agree or by another or different process to which they may agree. 

(d) The mediation shall be held no later than thirty (30) days following the 
selection of the mediator as provided in paragraph 11.19(c).  The mediation shall be for a period 
of seven (7) hours or until the mediator determines that further efforts are futile, whichever is 
shorter.  Following the mediation, the mediator shall certify that mediation has been conducted 
and concluded. 

(e) The Parties agree that mediation hereunder is an express condition to the 
initiation of litigation or any other adjudicative proceeding of any sort with regard to any matter 
arising out of or related to this Agreement, or the relationship of the Parties created hereby, and 
that failure to comply with the provisions of this Section 11.19 shall be a basis for summary 
dismissal of any litigation or other adjudicative proceeding initiated without compliance 
herewith. 

(f) Failure of a Party upon whom a demand for mediation is appropriately 
served hereunder to comply with the requirements hereof shall excuse the demanding party from 
further compliance with the provisions of this Section 11.19, and shall excuse mediation as a 
condition to the institution of litigation or other adjudicative proceedings. 

(g) The obligations of the Parties to participate in mediation hereunder are 
limited to complying with the procedures specified herein for selecting a mediator and 
participating in one mediation session of seven (7) consecutive hours, voluntary abandonment 
pursuant to the agreement of the Parties or the determination of the mediator that further efforts 
are futile prior to the expiration of such seven hour period.  Nothing herein shall be construed to 
require any Party to resolve any dispute submitted to mediation, and failure to participate in the 
mediation session in good faith or to negotiate in good faith shall not give rise to any claim of a 
breach of contract or otherwise or serve as a defense to litigation initiated following conclusion 
of the mediation. 
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Section 11.20 Entire Agreement 

This Agreement and the Constituent Documents set forth the entire understanding and 
agreement of the Parties and supercede all prior agreements, memoranda, arrangements and 
understandings relating to the subject matter hereof. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed 
and delivered by their respective officers, as of the date first above written. 

CITY OF ARVADA 
 

By:  
 Mayor 

 
Attest: 
 
 
By:  
 City Clerk 
 

ARVADA URBAN RENEWAL AUTHORITY
 

By:  
 Chairman 

 
Attest: 
 
 
By:  
 Secretary 
 

JEFFERSON CENTER METROPOLITAN 
DISTRICT NO. 2 
 

By:  
 President 

 
Attest: 
 
 
By:  
 Secretary 
 
 

{00157337.DOC v:5} 30 



STATE OF COLORADO )  
 ) ss. 
COUNTY OF JEFFERSON )  
 

The foregoing instrument was acknowledged before me as of the day of __________, 
2010, by ____________________, as ____________________ of the City of Arvada, a 
municipal corporation. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
 

 

STATE OF COLORADO )  
 ) ss. 
COUNTY OF JEFFERSON )  
 

The foregoing instrument was acknowledged before me as of the _____ day of 
__________, 2010, by ____________________, as ____________________ of the Arvada 
Urban Renewal Authority, a body corporate and politic.. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
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STATE OF COLORADO )  
 ) ss. 
COUNTY OF JEFFERSON )  
 

The foregoing instrument was acknowledged before me as of the _____ day of 
__________, 2010, by ____________________, as ____________________ of Jefferson Center 
Metropolitan District No. 2, a quasi-municipal corporation. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
 

{00157337.DOC v:5} 32 











  

 

 

A
pp

en
di

x 
B

:  
U

rb
an

 R
en

ew
al

 A
re

a 
M

ap
 



 

 

 
Appendix C – Portion of Comprehensive Plan Map – Northwest Arvada 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 

 

 

Appendix C:  Portion of Comprehensive Plan Map – Northwest Arvada 




