
 
September 10, 2012 

7:00 P.M. 
CITY COUNCIL AGENDA 

 
NOTICE TO READERS:  City Council meeting packets are prepared several days prior to the meetings.  Timely 
action and short discussion on agenda items is reflective of Council’s prior review of each issue with time, thought 
and analysis given.  Many items have been previously discussed at a Council Study Session. 
 
Members of the audience are invited to speak at the Council meeting.  Citizen Communication (Section 7) is 
reserved for comments on any issues or items pertaining to City business except those for which a formal public 
hearing is scheduled under Section 10 when the Mayor will call for public testimony.  Please limit comments to no 
more than 5 minutes duration.  
 
1. Pledge of Allegiance  
2. Roll Call 
3. Consideration of Minutes of Preceding Meetings 
4. Report of City Officials 

A. City Manager's Report 
5. City Council Comments 
6. Presentations 

A. Employee Service Awards 
B. National Preparedness Month Proclamation 

7. Citizen Communication (5 minutes or less) 
The "Consent Agenda" is a group of routine matters to be acted on with a single motion and vote.  The Mayor will 
ask if any Council member wishes to remove an item for separate discussion.  Items removed from the consent 
agenda will be considered immediately following adoption of the amended Consent Agenda. 
8. Consent Agenda 

A. Employee Wellness Clinic Implementation 
B. Kings Mill Park Expansion Construction Contract 
C. 120th Avenue Underpass Project – Engineering Design Contract 
D. City Park Recreation Center Hot Tub Filtering Equipment Replacement 
E. Second Reading of Councillor’s Bill No. 9 re Modify W.M.C. Title VIII re the Industrial Pretreatment Program 
F. Second Reading of Councillor’s Bill No. 31 re 2012 2nd Quarter Budget Supplemental Appropriation 
G. Second Reading of Councillor’s Bill No. 32 re Bonnie Stewart Open Space Acquisition Grant Appropriation 
H. Second Reading of Councillor’s Bill No. 33 re McKay Overlook Open Space Acquisition Grant Appropriation 
I. Second Reading of Councillor’s Bill No. 34 re Westminster Hills Elementary Site Open Space Grant Appropriation 

9. Appointments and Resignations 
10. Public Hearings and Other New Business 

A. Public Hearing on the 2013/2014 City Budget 
B. Councillor’s Bill No. 35 re Site Agreement Extension re Use of the Fire Station 6 Cell Tower at 999 W. 124th Ave. 
C. Councillor’s Bill No. 36 re Housekeeping Amendments to Titles V, VI, VIII and IX of the W.M.C.  
D. Councillor’s Bill No. 37 re Amend W.M.C. Section 10-1-13(B) re Parking in Public Rights-of-Way 
E. Resolution No. 25 re Nomination to Designate the Metzger Farm to the National Register of Historic Places 
F. Resolution No. 26 re Refunding of the 2009 Loan Issued for the South Sheridan Urban Renewal Area 

11. Old Business and Passage of Ordinances on Second Reading 
A. Second Reading of Councillor’s Bill No. 26 re Update to Title XI of the W.M.C. re Accessory Buildings 

12. Miscellaneous Business and Executive Session 
A. City Council 
B. Executive Session – Discuss strategy and progress on the sale, acquisition, trade or exchange of property or 

property rights for the Heritage Golf Course , pursuant to W.M.C. section 1-11-3 (C)(2), (7) 
and (8) and CRS 24-6-402 (4)(a) and (e) 

13. Adjournment 
 
WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY MEETING (separate agenda) 



 
**************************************************************************************** 

 
GENERAL PUBLIC HEARING PROCEDURES ON LAND USE MATTERS 

 
A.  The meeting shall be chaired by the Mayor or designated alternate.  The hearing shall be conducted to provide for a 
reasonable opportunity for all interested parties to express themselves, as long as the testimony or evidence being given is 
reasonably related to the purpose of the public hearing.  The Chair has the authority to limit debate to a reasonable length 
of time to be equal for both positions. 
B.  Any person wishing to speak other than the applicant will be required to fill out a “Request to Speak or Request to 
have Name Entered into the Record” form indicating whether they wish to comment during the public hearing or would 
like to have their name recorded as having an opinion on the public hearing issue.  Any person speaking may be 
questioned by a member of Council or by appropriate members of City Staff. 
C.  The Chair shall rule upon all disputed matters of procedure, unless, on motion duly made, the Chair is overruled by a 
majority vote of Councillors present. 
D.  The ordinary rules of evidence shall not apply, and Council may receive petitions, exhibits and other relevant 
documents without formal identification or introduction. 
E.  When the number of persons wishing to speak threatens to unduly prolong the hearing, the Council may establish a 
time limit upon each speaker. 
F.  City Staff enters a copy of public notice as published in newspaper; all application documents for the proposed project 
and a copy of any other written documents that are an appropriate part of the public hearing record; 
G.  The property owner or representative(s) present slides and describe the nature of the request (maximum of 10 
minutes); 
H.  Staff presents any additional clarification necessary and states the Planning Commission recommendation; 
I.  All testimony is received from the audience, in support, in opposition or asking questions.  All questions will be 
directed through the Chair who will then direct the appropriate person to respond. 
J.  Final comments/rebuttal received from property owner; 
K.  Final comments from City Staff and Staff recommendation. 
L.  Public hearing is closed. 
M.  If final action is not to be taken on the same evening as the public hearing, the Chair will advise the audience when 
the matter will be considered.  Councillors not present at the public hearing will be allowed to vote on the matter only if 
they listen to the tape recording of the public hearing prior to voting. 
 



 
 
 

S t r a t e g i c  P l a n  
 

2012-2017 
Goals and Objectives  

 

 
 

STRONG, BALANCED LOCAL ECONOMY  
 Maintain/expand healthy retail base, increasing sales tax receipts 
 Attract new targeted businesses, focusing on primary employers and higher paying jobs 
 Develop business-oriented mixed use development in accordance with Comprehensive Land  

Use Plan 
 Retain and expand current businesses 
 Develop multi-modal transportation system that provides access to shopping and employment centers 
 Develop a reputation as a great place for small and/or local businesses 
 Revitalize Westminster Center Urban Reinvestment Area 
 
FINANCIALLY SUSTAINABLE CITY GOVERNMENT PROVIDING  
EXCEPTIONAL SERVICES 
 Invest in well-maintained and sustainable city infrastructure and facilities 
 Secure and develop long-term water supply 
 Focus on core city services and service levels as a mature city with adequate resources 
 Maintain sufficient reserves: general fund, utilities funds and self insurance  
 Maintain a value driven organization through talent acquisition, retention, development and management 
 Institutionalize the core services process in budgeting and decision making 
 Maintain and enhance employee morale and confidence in City Council and management 
 Invest in tools, training and technology to increase organization productivity and efficiency 
 
SAFE AND SECURE COMMUNITY 
 Citizens are safe anywhere in the City 
 Public safety departments: well equipped and authorized staffing levels staffed with quality 

personnel  
 Timely response to emergency calls 
 Citizens taking responsibility for their own safety and well being 
 Manage disaster mitigation, preparedness, response and recovery 
 Maintain safe buildings and homes 
 Protect residents, homes, and buildings from flooding through an effective stormwater management program 
 
VIBRANT NEIGHBORHOODS IN ONE LIVABLE COMMUNITY 
 Develop transit oriented development around commuter rail stations 
 Maintain and improve neighborhood infrastructure and housing 
 Preserve and restore historic assets 
 Have HOAs and residents taking responsibility for neighborhood private infrastructure 
 Develop Westminster as a cultural arts community 
 Have a range of quality homes for all stages of life (type, price) throughout the City 
 Have strong community events and active civic engagement 
 
BEAUTIFUL AND ENVIRONMENTALLY SENSITIVE CITY   
 Have energy efficient, environmentally sensitive city operations 
 Reduce energy consumption citywide  
 Increase and maintain greenspace (parks, open space, etc.) consistent with defined goals 
 Preserve vistas and view corridors 
 A convenient recycling program for residents and businesses with a high level of participation 
 

Mission statement: We deliver exceptional value and quality of life through SPIRIT. 



CITY OF WESTMINSTER, COLORADO 
MINUTES OF THE CITY COUNCIL MEETING 

HELD ON MONDAY, AUGUST 27, 2012, AT 7:00 P.M. 
 
 
PLEDGE OF ALLEGIANCE 
 
Members of Boy Scout Pack 216 presented the colors and led the Council, Staff and audience in the Pledge of 
Allegiance.  Afterwards they introduced themselves and advised what badge they were working toward.  Mayor 
McNally welcomed them. 
 
ROLL CALL 
 
Mayor Nancy McNally, Mayor Pro Tem Faith Winter, and Councillors Herb Atchison, Bob Briggs, Mark Kaiser, 
Mary Lindsey, and Scott Major were present at roll call.  J. Brent McFall, City Manager, Martin McCullough, City 
Attorney, and Linda Yeager, City Clerk, were also present.  
 
CONSIDERATION OF MINUTES 
 
Councillor Kaiser moved, seconded by Councillor Major, to approve the minutes of the regular meeting of August 
13, 2012, as presented.  The motion carried unanimously.  
 
CITY MANAGER’S REPORT 
 
Mr. McFall reported that Monday, September 3, was Labor Day.  City offices would be closed and there would be 
no City Council meeting that evening.   
 
At the conclusion of this meeting, the Westminster Economic Development Authority (WEDA) Board of Directors 
would meet, followed by a meeting of the Westminster Housing Authority (WHA) Board of Directors.  After 
adjournment, the Council would conduct a post-meeting in the Board Room to receive a presentation regarding the 
Economic Development Program.  Then the Council would convene in Executive Session to consult with the City 
Attorney about the Ag Ditch Midway Reservoir Water Court Case No. 05CW114. 
 
Mr. McFall announced that agenda item 8F on the consent agenda should have been listed on the agenda under 
section 11, Old Business and Passage of Ordinances on Second Reading, in accordance with Council’s Rules and 
Procedures because passage of the ordinance on first reading had not been by unanimous vote.  He apologized for 
the error on the agenda and recommended that Councillor’s Bill No. 28 be pulled from the consent agenda and 
considered individually.  He also recommended that Council consider amending the effective date in Section 3 of 
the ordinance to January 1, 2014, following receipt of several concerns from the development community about the 
impact that an immediate effective date would have on projects under current construction or in development 
review.  Copies of Councillor’s Bill 28 with the recommended amendment had been distributed to Council. 
 
In conclusion, Mr. McFall was pleased to note that the Mayor soon would be proclaiming September 3 through 6 as 
City of Westminster Employee Appreciation Week.  Events were planned on Tuesday, Wednesday, and Thursday.  
One of the most fun activities would be Wednesday morning at the City Park Recreation Center when the 
Executive Team would cook breakfast for employees.  On Tuesday, employees would be treated to something 
special at the department and/or division level; and on Friday, employees would enjoy a barbecue lunch at 
Westfield Village Park.   
 
EMPLOYEE APPRECIATION WEEK PROCLAMATION 
 
Mayor McNally proclaimed September 3 through 6 to be City of Westminster Employee Appreciation Week in 
recognition of the contributions of City employees to the overall success of the City organization and the quality of 
life of Westminster citizens.  She presented the proclamation to members of the Employee Advisory Committee 
and the Employee Recognition Action Team.  She also gave them two large gift boxes to be opened at the 
Wednesday breakfast and the contents given to the employees attending to have fun with. 
  



Westminster City Council Minutes 
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CITIZEN COMMUNICATIONS 
 
Michael Raber, 1662 Sinton Road in Evergreen, Tom Buckner, 803 East 98th Avenue in Thornton, and Tim 
McAndrew, 13585 West 84th Avenue, addressed Council to reiterate previous requests at recent meetings for 
funding in the 2013 City Budget to construct four-foot hard shoulders on 100th Avenue between Alkire and Simms 
or to stripe two-foot safety lanes on each side for cyclists and pedestrians.  Striping the road would narrow the 
driving lanes, causing drivers to reduce speed.  Either approach would improve safety, which was the basis of their 
request.   
 
Steve Ormiston of the Home Builders Association of Metro Denver; Nancy Rezac, General Manager of Forest 
City’s Orchard Town Center; Mike Hill of McWhinney; Rob Johnson of Century Communities; Jamie Fitzpatrick 
of Corum Real Estate Group; Craig Campbell of Standard Pacific Homes; Mike Byrne of 2391 Ranch Reserve; and 
Joe Talarico of 4000 West 103rd Avenue, addressed Council about the impact the proposed 40% increase in water 
and irrigation tap fees set forth in Councillor’s Bill No. 28 would have on new development in the City.  While they 
were appreciative of the recommended delay of the effective date to January 1, 2014, they urged further study of 
the need for the full 40% increase, noting that the industry was just starting to regain strength following the 2008 
economic downturn.  They enjoyed doing business in the community and hoped to be able to continue to do so, but 
feared a 40% increase could drive them out of the market.   
 
CONSENT AGENDA 
 
The following items were submitted for Council’s consideration on the consent agenda:  accept the July Financial 
Report; based on the report and recommendation of the City Manager, determine that the public interest would be 
best served by affirming the sole-source purchase of Carus-brand Sodium Permanganate for 2012 in an amount not 
to exceed $88,000 and to further approve the purchase of various other water treatment chemical purchases on an 
as-needed basis for a total expenditure not to exceed $115,000 to Harcros Chemicals; authorize the City Manager to 
execute a $235,975 contract with Diamond Contracting, Inc, the lowest responsible bidder, for the construction of 
the 2012 Small Drainage Improvements Projects, and authorize a $35,396 construction contingency yielding a total 
project budget of $271,371; find that the public interest would be best served by authorizing the City Manager to 
execute a $60,113 contract with Muller Engineering Company, Inc. for the engineering design of a new segment of 
regional multi-use recreational trail and associated appurtenances within the Interstate-25 corridor and authorize a 
10% contingency for potential additional services in the amount of $6,011, bringing the total for the project to 
$66,124; authorize the City Manager to sign an Intergovernmental Agreement with Jefferson County and the Cities 
of Arvada, Lakewood, Wheat Ridge and Golden regarding the utilization of Foothills Animal Shelter and the 
County-Wide Dog Licensing Program; final passage on second reading of Councillor’s Bill No. 28 authorizing an 
increase to the water tap fee effective January 1, 2013; final passage of Councillor’s Bill No. 29 on second reading 
authorizing the City Manager to sign a three-year lease agreement with ABC Entertainment, LLC for the 
continuation of the Kids Nite Out Program; and final passage of Councillor’s Bill No. 30 on second reading 
authorizing the City Manager to execute and implement an Economic Development Agreement with GMart 
Westminster, LLC (HMart) in substantially the same form as the Agreement attached as Exhibit A in the agenda 
packet. 
 
It was moved by Councillor Major and seconded by Councillor Lindsey to remove agenda items 8B and 8F for 
individual consideration and to approve the consent agenda, as modified.  The motion carried. 
 
2012 WATER TREATMENT CHEMICAL EXPENDITURES OVER $50,000 (AGENDA ITEM 8B) 
 
Councillor Major moved, seconded by Mayor Pro Tem Winter, to determine, based on the report and 
recommendation of the City Manager, that the public interest would be best served by affirming the sole-source 
purchase of Carus-brand Sodium Permanganate for 2012 in an amount not to exceed $88,000 and to further 
approve the purchase of various other water treatment chemical purchases on an as-needed basis for a total 
expenditure not to exceed $115,000 to Harcros Chemicals.  The motion passed by a 6:1 margin with Councillor 
Kaiser abstaining due to a potential conflict of interest.   
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COUNCILLOR’S BILL NO. 28 INCREASING WATER & IRRIGATION TAP FEES (AGENDA ITEM 8F) 
 
It was moved by Councillor Major and seconded by Mayor Pro Tem Winter to amend Section 3 of Councillor’s Bill 
No. 28 to state that this ordinance shall take effect on January 1, 2014.  On roll call vote, the motion carried by a 
6:1 margin with Councillor Atchison voting no. 
 
Council members appreciated the comments offered about this ordinance earlier in the meeting and stated the 
reasons why they would vote for or against passage of the ordinance as amended. 
 
It was moved by Councillor Major and seconded by Mayor Pro Tem Winter to pass on second reading Councillor’s 
Bill No. 28 authorizing an increase to the water tap fee effective January 1, 2014.  On roll call vote, the motion 
passed by a 6:1 margin with Councillor Atchison voting no. 
 
COUNCILLOR’S BILL NO. 31 – 2012 BUDGET 2ND QUARTER SUPPLEMENTAL APPROPRIATION 
 
It was moved by Councillor Major, seconded by Councillor Kaiser, to pass Councillor’s Bill No. 31 on first 
reading, providing for a supplemental appropriation of funds to the 2012 budget of the General, Medical/Dental 
Self Insurance, Parks Open Space and Trails, and General Capital Improvement Funds.  The motion carried 
unanimously on roll call vote. 
 
COUNCILLOR’S BILL NO. 32 – OPEN SPACE GRANT SUPPLEMENTAL APPROPRIATION 
 
Councillor Briggs moved to pass Councillor’s Bill No. 32 on first reading appropriating $200,000 received from the 
Jefferson County Open Space Local Park and Recreation Grant Program for the Bonnie Stewart open space 
acquisition.  Councillor Kaiser seconded the motion, and it passed unanimously on roll call vote. 
 
COUNCILLOR’S BILL NO. 33 – OPEN SPACE GRANT SUPPLEMENTAL APPROPRIATION 
 
Upon a motion by Mayor Pro Tem Winter, seconded by Councillor Kaiser, the Council voted unanimously on roll 
call vote to pass Councillor’s Bill No. 33 on first reading appropriating $448,700 received from Adams County for 
the McKay Overlook open space acquisition.   
 
COUNCILLOR’S BILL NO. 34 – OPEN SPACE GRANT SUPPLEMENTAL APPROPRIATION 
 
It was moved by Councillor Major, seconded by Councillor Kaiser, to pass Councillor’s Bill No. 34 on first reading 
appropriating $408,564 received from Adams County for the Westminster Hills Elementary School site open space 
acquisition.  The motion carried unanimously on roll call vote. 
 
RESOLUTION NO. 23 - W 100TH AVE/ALKIRE ST PROPERTY ANNEXATION COMPLIANCE HEARING 
 
Councillor Lindsey moved, seconded by Councillor Kaiser, to adopt Resolution No. 23 accepting the annexation 
petition submitted by the City of Westminster for the West 100th Avenue and Alkire Street property, making the 
findings required by State Statute on the sufficiency of the petition, and setting October 8, 2012, as the date for the 
annexation hearing.  The motion passed unanimously on roll call vote. 
 
RESOLUTION NO. 24 – REFUNDING 2009 LOAN ISSUED FOR NORTH HURON URA 
 
It was moved by Councillor Briggs and seconded by Councillor Major to adopt Resolution No. 24 approving 
documents related to the Westminster Economic Development Authority (WEDA) 2012 Loan Refunding to refund 
the WEDA 2009 Loan, to which the City was a party, including the Replenishment Resolution, the City 
Cooperation Agreement with WEDA, and an Intergovernmental Agreement with WEDA.  At roll call, the motion 
passed unanimously. 
  



Westminster City Council Minutes 
August 27, 2012 – Page 4 
 
 
COUNCILLOR’S BILL NO. 26 REMOVED FROM THE TABLE 
 
It was moved by Councillor Major and seconded by Councillor Kaiser to remove Councillor’s Bill No. 26 from the 
table.  The motion passed unanimously. 
 
COUNCILLOR’S BILL NO. 26 REVISING TITLE XI W.M.C. REGARDING ACCESSORY BUILDINGS 
 
Mayor Pro Tem Winter moved to pass Councillor’s Bill No. 26 as amended on first reading making revisions to 
Title XI of the Westminster Municipal Code regarding accessory buildings.  The motion was seconded by 
Councillor Kaiser and passed by a 4:3 margin with Mayor McNally and Councillors Briggs and Major voting no for 
reasons stated. 
 
ADJOURNMENT 
 
There being no further business to come before the City Council, the Mayor adjourned the meeting at 8:03 p.m.  
 
 
 
 
       
 Mayor 
ATTEST: 
 
 
 
      
City Clerk 



 
Agenda Item 6 A 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
 

SUBJECT:  Presentation of Employee Service Awards  
 
Prepared By:  Debbie Mitchell, General Service Director 
  Dee Martin, Workforce Planning & Compensation Manager 
 
Recommended City Council Action  
 
Mayor Pro Tem Faith Winter will present service pins and certificates of appreciation to employees 
celebrating 20 years of service with the City, Mayor McNally will present 25 year awards and Councillor 
Major will present 35 year awards.   
 
Summary Statement 
 
 In keeping with the City's policy of recognition for employees who complete increments of five 

years of employment with the City, and City Council recognition of employees with 20 years or 
more of service, the presentation of City service pins and certificates of appreciation has been 
scheduled for Monday night's Council meeting.  

 
 In the fifth grouping of 2012, employees with 20, 25, and 35 years of service will be celebrated 

tonight.  
 

 Presentation of 20-year certificates and pins – Mayor Pro Tem Faith Winter 
 Presentation of 25-year certificates, pins and checks - Mayor Nancy McNally 
 Presentation of 35-year certificates and pins – Councillor Scott Major 

 
Expenditure Required: $5,000 
 
Source of Funds:  General Fund – Fire Department Operating Budget 
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Policy Issue 
 
None identified 
 
Alternative 
 
None identified 
 
Background Information 
 
The following 20-year employees will be presented with a certificate and service pin: 
Jackie Bowers Administrative Secretary  Public Works & Utilities 
 
The following 25-year employees will be presented with a check, certificate and service pin: 
Harrison Davis III EMS Field Coordinator  Fire 
J.C. Engdahl Fire Engineer  Fire 
 
The following 35-year employees will be presented with a certificate and service pin: 
Bill Morgan  Equipment Operator I  Public Works & Utilities 
Mike Normandin Senior Engineer  Community Development 
 
On September 12, 2012, the City Manager will host an employee awards luncheon.  During that time, 6 
employees will receive their 15-year service pin, 4 employees will receive their 10-year service pin, and 9 
employees will receive their 5-year service pin.  Recognition will also be given to those celebrating their 
20th, 25th, and 35th anniversaries.  This is the fifth luncheon in 2012 to recognize and honor City 
employees for their service to the public. 
 
The aggregate City service represented among this group of employees for the fifth luncheon is 290 years 
of City service.  The City can certainly be proud of the tenure of each of these individuals and of their 
continued dedication to City employment in serving Westminster citizens.   
 
The recognition of employees’ years of service addresses Council’s Strategic Plan goal of Financially 
Sustainable City Government Providing Exceptional Services as part of the overall recognition program 
developed to encourage and recognize employee commitment to the organization.  Recognition efforts 
have long been recognized as an important management practice in organizations striving to develop 
loyalty, ownership and effectiveness in their most valuable resource – employees. 
 
Respectfully submitted, 
 
 
J. Brent McFall 
City Manager 
 
 
 
 



 
Agenda Item 6 B 

 
 
Agenda Memorandum 

 
City Council Meeting 
September 10, 2012 

 
SUBJECT:  Proclamation re National Preparedness Month 
 
Prepared By: Mike Reddy, Emergency Management Coordinator 
 
Recommended City Council Action  
 
Councillor Atchison to present the proclamation designating September as National Preparedness Month.  
 
Summary Statement 
 

• Annually, the President of the United States proclaims the month of September as National 
Preparedness Month. This designation always occurs in September in recognition of the terrorism 
incidents that occurred on September 11, 2001.  

 
• During September and throughout the year, the City of Westminster promotes the Ready 

Colorado state program and the Ready.gov federal initiatives as a coordinated effort to encourage 
citizens to be better prepared for disasters and emergencies.  The Westminster Fire Department 
promotes the campaign with emphasis on the City’s website, and providing presentations at 
community events.  

 
• Emergency Management Coordinator Mike Reddy will be present to accept the Proclamation on 

behalf of the Fire Department. 
 
Expenditure Required: $ 0 
 
Source of Funds:  N/A 
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Policy Issue 
 
Does City Council wish to designate the month of September as National Preparedness Month? 
 
Alternative 
 
City Council could decide not to proclaim September 2012 as National Preparedness Month in 
Westminster nor use the national theme as proposed.  Staff does not recommend this as designating the 
entire month as National Preparedness Month allows for greater emphasis on the importance of 
preparedness and planning.  Additionally, tying into the national theme provides greater visibility and 
continuity in educating the public. 
 
Background Information 
 
National Preparedness Month was established to commemorate the tragic events of September 11, 2001 
(9/11) that resulted in almost 3,000 immediate deaths with thousands more injured. In 2004, President 
George W. Bush issued the first National Preparedness Month proclamation, and since 2004, National 
Preparedness Month has been observed in September.   
 
During National Preparedness Month the City of Westminster will promote preparedness by encouraging 
citizens and business to follow the recommendations of the Ready.gov programs by:  
 

• Being informed about what to do before, during and after an emergency 
• Making a plan to protect yourself and your family 
• Building a kit for disaster to be prepared at home, at work and in our vehicles 
• Getting involved in preparing our community by volunteering with community organizations that 

assist in disasters 
 

The City of Westminster wants to encourage citizens and businesses to take steps now to be prepared for 
disasters and emergencies.  The best way to start is to ask ourselves the questions: Is my family, business, 
school and community prepared for the types of emergencies and disasters that could strike Westminster?   
 
This proclamation and the public education efforts by the City of Westminster Fire Department support 
the City of Westminster strategic plan under the guiding principle of a Safe and Secure Community.  The 
means to achieve this principle is having citizens perceive that they are safe and taking personal 
responsibility for community safety.   
 
Respectfully submitted, 
 
 
 
Brent McFall, 
City Manager 
 
Attachment - Proclamation 



 

 

WHEREAS, National Preparedness Month is a nationwide coordinated 
effort sponsored by the U.S. Department of Homeland Security each September to 
encourage Americans to prepare for emergencies in their homes, businesses, and 
schools; and, 
 

WHEREAS, this national effort aims to increase public awareness 
concerning the importance of preparing for emergencies and to persuade 
individuals to take action; and,  
 

WHEREAS, during the month of September, the City of Westminster will 
urge residents to take measures to make themselves and their families better 
prepared for emergencies; and, 
 

WHEREAS, being prepared includes creating an emergency supply kit 
containing items that will allow you and your family to survive for at least three 
days in the event of an emergency, developing a plan that addresses sheltering in 
place or evacuating the area, staying informed about different threats that could 
affect your community, and getting involved by training in first aid and emergency 
response; and, 
 

WHEREAS, throughout the year, the City promotes emergency 
preparedness by maintaining a City of Westminster Emergency Plan and 
Management System, providing ongoing preparedness training and exercises for 
City Staff, providing public education to the community and maintaining 
emergency management information on the City’s web site.    
 
 NOW, THEREFORE, I, Nancy McNally, Mayor of the City of 
Westminster, Colorado, on behalf of the entire City Council and Staff, do 
hereby proclaim the month of September as  
 

NATIONAL PREPAREDNESS MONTH 
 
in the City of Westminster, and urge all citizens to heed the important safety 
messages of National Preparedness Month 2012 and to support the many public 
safety activities and efforts of the City of Westminster, the State of Colorado and 
the federal government. 
 
Signed this 10th day of September, 2012. 
 
 
_________________________________ 
Nancy McNally, Mayor 
 

 



 
Agenda Item 8 A 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
SUBJECT:  Employee Wellness Clinic Implementation 
 
Prepared By:  Lisa Chrisman, Employee Development and Benefits Manager 
   Debbie Mitchell, General Services Director 
 
Recommended City Council Action  
 
Authorize the City Manager to enter into a contract with CareHere Management, LLC for the start up and 
operation of the Employee Wellness Clinic, for a two year period with the option for one, two year 
renewal of the contract.  
 
Summary Statement 
 

• Staff submitted a Request for Proposal (RFP) for clinic vendor services for the Employee 
Wellness Clinic. Four vendors submitted responses and Staff recommends the City enter into a 
contract with CareHere Management LLC (CareHere) to complete the Clinic services as outlined 
in Attachment 1 of this report. The Clinic is a practical and proactive strategy to mitigate 
healthcare costs and risk in the self-insured medical plan. Clinic models project up to a 50% 
healthcare cost trend reduction. Additional expenditure savings are anticipated from direct 
provision of various medical services through the clinic.  

 
• The fund balance in the Medical/Dental Fund is sufficient to cover the initial expense of start up 

and first year operating costs for the clinic leaving a very healthy self insured fund reserve of $4.0 
million dollars.  This reserve is in place to cover higher than anticipated health care costs in future 
years.    

 
• Staff anticipates the clinic being open January 2, 2013. Council will find greater detail on the 

implementation of the clinic and vendor selection process used to identify CareHere as the best 
vendor for the clinic in the August 20, 2012 Staff Report. The February 13, 2012 Staff Report 
provides Council background information on the significant benefits of the City pursuing the 
creation of a Wellness Clinic. 

 
Expenditure Required: $630,000 (first year operation and start up costs) 
 
Source of Funds:  Medical/Dental Fund 



 

 

SUBJECT:  Employee Wellness Clinic Implementation    Page  2 
 
Policy Issue 
 
Should City Council award CareHere Management, LLC a contract for the Wellness Clinic operation?  
 
Alternatives 
 
1. Consider other clinic vendors to contract with for the Employee Wellness Clinic. 

 
2. Continue with the existing preventative efforts through current strategies including plan design 

evaluation and marketing, City Wellness Program efforts, and employee communication encouraging 
consumerism and personal accountability.   

 
3. Reduce the level of coverage provided in the healthcare plans, thereby reducing the overall cost of the 

City medical/dental benefit budget. 
 

These alternatives are not recommended over awarding CareHere the contract for the Employee Wellness 
Clinic. Staff believes CareHere is the best choice for the Wellness Clinic vendor and the other options 
have limited or no impact on cost containment efforts. The Wellness Clinic will maintain a proactive cost 
containment approach, reducing overall healthcare cost increase trends for long-term cost impact. 
 
Background Information 
 
On February 13, 2012, Staff presented a proposal to City Council to authorize the development of an 
Employee Wellness Clinic and authorize the City Manager to contract with a vendor to operate an 
Employee Wellness Clinic. City Council directed staff to pursue a Request for Proposal for clinic vendors 
and the investigation of clinic sites. City Council has prioritized healthcare cost containment efforts as 
part of the City’s Strategic Plan.  Staff has taken a multi-faceted strategic approach to ensure the City’s 
ability to provide sustainable healthcare to employees.  An Employee Wellness Clinic will help to 
mitigate healthcare cost trends and further enhance the organization’s proactive approach to healthcare 
management.   
 
On August 20, 2012, Staff presented to City Council the details of the Request for Proposal process to 
select a vendor to provide Employee Wellness Clinic Services. After an extensive vendor selection 
process, staff discussed with City Council moving forward with contracting CareHere Management, LLC 
to provide the clinic services. 
 
Four independent health clinic vendors submitted a response to the City’s request for proposals.  Staff, 
along with three individuals from the City’s benefits broker, Hays Companies of Denver, narrowed the 
group down to three vendors for further consideration. A City-wide panel of twelve employees 
participated in extensive interviews with the three remaining vendors. After the employee panel 
interviews, two vendors – HealthStat and CareHere - were selected for final review. Final interviews and 
follow up conversations with the two remaining vendors were conducted the week of July 9.  Detailed 
comparison data for CareHere and HealthStat is available in the August 20, 2012 Staff Report to Council.  

 
Vendor Selection Process 
After an extensive review and selection process, a final recommendation was made for CareHere as the 
vendor for the Employee Wellness Clinic. CareHere and HealthStat both provided exceptional vendor 
services and each offered a slightly different approach.  CareHere is being recommended over HealthStat 
for the following key reasons: 
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• CareHere has a more comprehensive and integrated approach to wellness and cost containment 
strategies.  The City’s wellness program and efforts at health care cost containment is far ahead of 
most organizations.  Staff feels that CareHere offers a model that is a better fit with current tactics 
and will provide extensive resources and support to further enhance our efforts. Their approach, 
along with the City’s existing structure and efforts, will ultimately help us expand on our success 
with cost containment. The City is in a unique position to capitalize on clinic savings 
opportunities because of the comprehensive wellness program and culture we have established 
over many years.  The City would be able to incorporate the medically based evaluations at the 
clinic with a purposeful laser-like approach in Wellness Program efforts. 
 

• CareHere offers a comprehensive list of 185 disease management and wellness educational 
programs and support, whereas HealthStat offers only a handful of basic disease management and 
wellness educational programs and support.  HealthStat will offer more disease management and 
educational programs at an additional cost.  

 
• CareHere offers a 26 panel blood lipid screen (same as what is currently provided to employees 

through our wellness program) whereas HealthStat’s panel is a very basic panel of 7 blood lipid 
screens.   

 
• CareHere is very willing to work with our existing program and staff to customize based on our 

needs and existing wellness program. HealthStat’s program is more of an “out of the box” 
program and they were less willing to consider how they might adapt their program to meet our 
needs.   

 
• Comparative data will show initial start-up costs being slightly greater with CareHere compared 

with HealthStat and savings being about the same. Operating costs are less with CareHere 
compared to HealthStat and include more services. It is also important to point out that HealthStat 
has several add on charges for additional wellness programs and customization, whereas 
customization and add on charges are included in the fee structure with CareHere.  

 
Clinic Site 
The site selected for the Wellness Clinic is the area previously known as the Rapids Training Facility, 
located on the Northwest side of City Park Fitness Center.  The City is fortunate to be in the position to 
utilize a City owned facility which will provide a separate and private entrance from the recreation area.  
Staff was able to obtain this prime location through a cooperative effort between several departments and 
divisions including Information Technology Department, Parks, Recreation and Libraries Department and 
Building Operations and Maintenance Division. Several components of these operations are being 
relocated to accommodate the clinic build out. The estimated cost of facility improvements and relocation 
of current functions located in this space is $230,000. 

 
The facility will house two exam rooms, a blood work-up lab, offices, restrooms, storage space, a locked 
area for prescription drugs, and a conference/training room space. The employees of the clinic will be 
employed by CareHere, ensuring confidentiality of patient information. City Staff will work with clinic 
staff and consolidated health trend data to target specific employee health needs through the Wellness 
Program. 

 
Alongside the clinic area is a physical therapist, which Staff would like to collaborate with to address the 
City’s musculoskeletal injuries and large amount of physical therapy claims. Physical therapy is a 
significant expense in our claims and Staff hopes to work with the physical therapist to address this 
concern at a much lower cost.  The clinicians and wellness staff will also utilize recreation center and 
program resources by referring employees and their dependents to existing City programs and facilities.  
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Employee Wellness Clinic Structure  
Staff will utilize the Clinic as a practical and proactive strategy to mitigate healthcare costs and risk in the 
self-insured medical plan.   Six key objectives are:   

1. To reduce healthcare cost trend by 50% 
2. To provide an opportunity for employees and dependents to address ongoing chronic health 

conditions 
3. To enhance wellness efforts to support proactive healthcare management 
4. To continue to enhance our culture of health and well-being emphasizing personal accountability 
5. To establish a more effective way for employees to share health information with health care 

providers 
6. To consolidate and integrate all participant information into City claims data to be analyzed and 

used for maximum benefit 
 

Specific approaches that will be utilized to drive the key objectives are:  
• Develop incentives that hold all participants accountable for pro-active health care 
• Develop wellness participant requirements that encourage dependent involvement 
• Continue to require a health risk assessment and blood lipid profile 
• Require an initial consultation with the clinician at the clinic 
• Develop individual action plans with minimum requirements 

 
Clinic services will include but are not limited to: 

• Routine exams, screenings and immunizations 
• Acute care including ear infections, cold, flu, muscle strain, respiratory infections, strep, 

laceration repair 
• Limited free prescriptions 
• Chronic care maintenance follow-up 
• Individualized plans to reduce risk factors 
• School/sports/camp physicals 

  
The clinic will be used to encourage health consumer accountability and responsibility and programs will 
focus on identified key areas.  Coaching and Counseling, Educational Classes, and Support Groups are all 
vehicles to address some of the following known employee health concerns and risk factors:  Weight 
Management; Nutrition; Chronic Disease Management (i.e., Diabetes, Blood Pressure, Cancer); Fitness; 
Medication Compliance; Musculoskeletal Disorders; Physical Therapy;  Alternative/Holistic Medicine; 
and Mental Health. 

 
CareHere will assign a Director of Clinic Operations (DCO) to work alongside Staff for clinic 
implementation and to oversee the day-to-day clinic operations.  The DCO is the main point of contact 
regarding all clinic operations and will work closely with City Staff to make sure our needs and 
expectations are met.  A clinic implementation timeline submitted by CareHere is available in the August 
20, 2012 Staff Report.    

 
CareHere is recommending that the clinic be staffed by a Physician’s Assistant three days a week and a 
Physician one day a week for a total of 32 hours per week to start.  The DCO, along with the clinicians, 
will be carefully monitoring the use of the clinic and will make recommended adjustments to the days and 
hours of operation based on how the clinic is utilized once it opens. 

 
Participation in the Wellness Program and corresponding clinic services are on a voluntary basis. All 
employees who are enrolled in CIGNA, along with their dependents, will be eligible to participate in the 
general clinic services at no charge. One important decision point was whether to allow employees in the 
Kaiser fully funded medical plan to utilize the clinic.  Staff recommends that employees on Kaiser, in 
addition to employees who have opted out of medical insurance coverage provided by the City, will be 
eligible to utilize the clinic for certain limited preventative wellness services including the HRA and 
blood lipid profile.  Kaiser general medical care would continue to be offered through the Kaiser clinics.   
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All employees will have the option of selecting the CIGNA/City Clinic option at open enrollment in 
October and November of this year.  This two platform approach supports the key objective to contain 
healthcare costs and avoid future trend increases in claims. Adding the clinic general services to 
employees’ medical coverage in Kaiser or for those who opt-out of healthcare would be 
counterproductive to the cost containment objective by increasing the benefit and ongoing cost without a 
comparable reduction in medical premium expense.  Projections for cost avoidance in the self insured 
CIGNA plan estimated by clinic vendors provides a return on investment by the third year of operation.  
If additional expenses were incurred for Kaiser employees, the City would not see the same return on 
investment. On-Site Clinic Costing Analysis – 5 Year ROI Projection data is provided in the August 20, 
2012 Staff Report.   

 
In 2011, approximately $22,000 of the wellness budget funded the annual blood lipid panels for 
employees.  These funds will now be used to pay for the additional cost of the HRA and blood lipid 
panels for spouses of employees receiving a wellness program premium discount. Staff is working to 
reduce the average cost for their individual coverage by including them in the wellness program.   

 
The health conscious culture of this organization is one that has benefited the employees, the City, and 
ultimately the taxpayers. The Benefits and Wellness Programs are highly visible and appreciated 
organizational efforts that directly impact our ability to meet our Strategic Goal of being a Financially 
Sustainable City Government Providing Exceptional Services by maintaining and enhancing employee 
morale, productivity and through health care cost containment.  The Employee Wellness Clinic provides 
an opportunity to meet this goal by protecting and enhancing a valuable component of the City’s 
comprehensive compensation package in a fiscally responsible manner. It positions the City as an 
employer of choice for current and future employees.  
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment - CareHere Contract 
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CareHere, LLC and City of Westminster 

EMPLOYEE WELLNESS CLINIC AGREEMENT 
  

This AGREEMENT made this _______ day of ____________, 2012, by and between the CITY 
OF WESTMINSTER, a municipal corporation of the State of Colorado (“City”) and CAREHERE 
MANAGEMENT, LLC, a limited liability corporation organized pursuant to the laws of the State of 
Tennessee (the “Clinic Operator”).  
 

WHEREAS, the City wishes to provide an on-site wellness clinic to serve its employees; and 
 

WHEREAS, the City desires to engage the Clinic Operator to render the professional wellness 
clinic services described in this Agreement; and the Clinic Operator is qualified and willing to perform 
such services pursuant to the terms and conditions of this Agreement, including any attachments, 
appendices, exhibits and addendums that may be incorporated into and made a part thereof, and 
  

WHEREAS, sufficient authority exists in City Charter and state statute, sufficient funds have 
been budgeted for these purposes and are available, and other necessary approvals have been obtained.   
 

NOW, THEREFORE, in consideration of the mutual understandings and agreements set forth, the 
City and the Clinic Operator agree as follows: 
 
 In consideration of the payments hereinafter provided for, the keeping and performance of the 
covenants and agreements by the Clinic Operator hereinafter set forth, the City hereby grants to Clinic 
Operator the right to operate an employee wellness clinic at a location to be determined (the “Wellness 
Clinic”).  The Clinic Operator has reviewed the equipment and other materials relating to the Wellness 
Clinic, has had access to and has negotiated with various City officials and accepts the terms and 
conditions of this Agreement. 
 
1. Definitions.   
 
The following terms, as used in this Agreement, are defined as follows: 
 

(a) “City” means the City of Westminster, Colorado. 
 
 (b) “Clinic Operator” means the entity shown above to which the City has granted the right 
to occupy and operate the Wellness Clinic, subject to the terms and conditions herein.  This term also 
includes the agents, employees, or assignees of said Clinic Operator.   

 
(c) “Director” means General Services Director of the City of Westminster. 
 
(d) “Director of Clinic Operations” or “DCO” means the individual employed by CareHere 

to perform the duties and responsibilities as outlined in in the applicable sections of Appendix B. 
 
(e) “Manager” means the Employee Development and Benefits Manager of the City of 

Westminster or her appointee. 
 
(f) “Medical Services” means the duties of Clinic Operator contemplated under this 

Agreement. 
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(g) “Medical Staff” means those medical professionals staffing the Wellness Clinic, as set 
out in detail in Section 11(a) herein. 
 

(h) “Wellness Clinic” means the location selected at 10475 Sheridan Boulevard, 
Westminster, Colorado, paid for, furnished and equipped by the City, as further described herein, where 
the Clinic Operator shall administer a health clinic by providing the staffing, medical supplies and 
prescription drugs needed to open and maintain the clinic, as further described herein.  Insert the Address.   

 
 (i) Unless otherwise noted, all terms and descriptions within this document are deemed to refer to 

generally accepted and understood nomenclature and terminology within the health care industry.  
 

 
 
2. PURPOSE.  
 

(a) It is the intent of this Agreement to provide for the complete administration of an 
employee wellness clinic by this Agreement, with only such exceptions and limitations as may be 
specifically noted herein. 
 

(b) In interpreting this Agreement, words describing materials or work that have a well-
known technical or professional meaning, unless otherwise specifically defined, shall be construed in 
accordance with such well-known meaning recognized by the health care profession. 
 
 
3. TERM OF AGREEMENT:  RENEWAL OPTION.  
 

(a) Subject to annual appropriations by the City, the term of this Agreement shall be two (2) 
years from the effective date first written above.  The Agreement may be renewed for a subsequent two 
(2) year term, each year of which term would be subject to annual appropriations by the City. 
 

(b)  The City shall give written notice to Clinic Operator on or before October 1, 2014, of its 
intent to renew this Agreement for the subsequent two (2) year term (the “Renewal Period”) or of its 
intent to allow this Agreement to terminate on December 31, 2014.  The  Clinic Operator shall give 6 
months written notice to the City of its renewal period terms and conditions including fees and expenses.  
Termination of the initial term will occur on December 31, 2014, and the Renewal Period will begin on 
January 1, 2015, provided that the parties reach agreement as provided below. 
 

(c) The Renewal Period shall be subject to the discretion of the City and the City’s 
determination of satisfactory performance by Clinic Operator of the terms and conditions of this 
Agreement, as well as mutual agreement between the parties regarding the compensation to be paid 
during the Renewal Period.  Final negotiations on the Renewal Period, resulting in a final written 
agreement for the Renewal Period, shall occur on or before October 1, 2014, or as mutually agreed to by 
both parties.   

 
(i) At any time, the City shall have the right to request proposals for a new Clinic 

Operator for service beginning on January 1, 2014, unless this Agreement is terminated earlier.  
The City shall notify the Operator immediately in writing whenever a request for proposals has 
been issued. 
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(ii) Clinic Operator agrees to cap increases in the costs for the Renewal Period 
pursuant to Paragraph 15 of this Agreement provided the scope of work remains consistent with 
the expectations originally established by the City in the Request for Proposal. 

 
 

4. SCOPE OF WORK.  
 
 (a) The scope of services to be performed under this Agreement is as described in Appendix 
A, attached hereto and incorporated herein (the “Scope of Work”), under such standards of operation as 
will meet the City’s goals.  In addition, the Clinic Operator shall comply with all guidelines and standards 
that are contained in Appendix B, attached hereto and incorporated herein (the “Health Clinic Quality 
Improvement Program”).  
 
 (b) The privilege granted by this Agreement shall be an exclusive right to provide personnel, 
management, supervision of personnel and supplies necessary to run an efficient and effective health care 
clinic.  However, the City reserves the right to conduct or operate other activities at the Wellness Clinic 
that do not compete with the Clinic Operator’s use of the Wellness Clinic.  Any rights not specifically 
granted to the Clinic Operator herein are retained by the City. 
 
 
5. USE OF WELLNESS CLINIC.  
 
 (a) Clinic Operator shall have the right to possession of the Wellness Clinic only for the 
purposes set forth in this Agreement and the Scope of Services (Appendix A) and subject to the Health 
Clinic Quality Improvement Program (Appendix B).  Clinic Operator shall not use or permit the use of 
the Wellness Clinic for any purpose that is prohibited by any law or regulation of the State of Colorado or 
the City of Westminster.   
 
 (b) Clinic Operator shall have the right to secure the Clinic Operator and its supplies 
contained therein by installation and use of a security system approved by the City.   
  

(c) City hereby grants Clinic Operator a non-exclusive and limited license to use of the 
City’s logos, copyrights, trademarks for use on t-shirts and uniforms worn by employees of the Clinic 
Operator and for any other reasonable use in connection with operation of the Wellness Clinic.  The use 
of such logos, copyrights, trademarks and trade names will be in proper manner including use of any 
design or symbol as may be required by the City.  The City retains the right to review and approve any 
and all uses of City logos, copyrights, trademarks, and trade names used by Clinic Operator in connection 
with the operation of the Wellness Clinic.  Clinic Operator warrants that any use of logos, copyrights and 
trademarks, and used in connection with operation of the Wellness Clinic will be done without violation 
of any rights therein.   
 
6. RESTRICTIONS ON USE OF WELLNESS CLINIC.   
 

Clinic Operator shall not: 
 
 (a) Permit any unlawful practice to be carried on or committed in the Wellness Clinic; 
 
 (b) Make any use or allow the Wellness Clinic to be used in any manner or for any purpose 
that might invalidate or increase the rate of insurance on any policy maintained by the City; including 
storage or use or permitting to be kept or used in the Wellness Clinic any flammable fluids, toxic 
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materials, or substances of any nature reasonably deemed dangerous by the City or the City’s insurance 
carriers without obtaining prior written consent of the City;  
 
 (c) Operate the Wellness Clinic in violation of any local, state, or federal law; 
 
 (d) Use any portion of the Wellness Clinic for purposes other than as is necessary and 
required for the use specified in this Agreement; 
 
 (e) Permit tobacco products to be used by any person in, on, or at the Wellness Clinic, which 
location will be designated in whole as “smoke free” by the City. 
 
 
7. IMPROVEMENTS.   
 
 The City retains the right to modify or alter the Wellness Clinic at any time and in any manner 
with forty-five (45) days written notice to the Clinic Operator.  Clinic Operator shall make no 
improvements or alterations to the Wellness Clinic without prior written approval by the City; provided 
however, that Clinic Operator may make corrections necessary to prevent imminent injury to persons or 
property. 
 
  
8. MAINTENANCE.   
 
 All maintenance and repairs to the Wellness Clinic including plumbing, water lines, sewer lines 
and City-owned equipment shall be the responsibility of the City; provided, however, that any 
maintenance and repairs, regardless of cost, necessitated by the gross negligence or intentional acts of the 
Clinic Operator shall be the sole responsibility of the Clinic Operator.   Clinic Operator and the City shall 
together conduct a thorough examination of the Wellness Clinic location to identify and agree upon any 
maintenance or repairs that need to be conducted prior to Clinic Operator taking possession of the 
Wellness Clinic.  During the term of this Agreement, and any Renewal Period, the Clinic Operator agrees 
that, if requested in writing by the City forty-five (45) days in advance of the scheduled closing, the 
Wellness Clinic may be closed for a reasonable period of time for the City to conduct all necessary work 
or maintenance.    In the event of the Wellness Clinic being closed by the City to conduct necessary work 
or maintenance, the City shall make reasonable considerations for the care and security of Clinic 
Operator’s assets contained within.   
 
 
9. EQUIPMENT, UTILITIES AND SUPPLIES.   
 
 (a) The Clinic Operator shall furnish to the Wellness Clinic the supplies listed in the attached 
Appendix D.   
 
 (b) The City will furnish equipment, furniture, fixtures, and personal property, as set out in 
Appendix E, attached hereto and incorporated herein by this reference, which items shall remain the 
property of the City.  Clinic Operator shall be responsible for proper cleaning, care and maintenance of all 
City-owned equipment, furniture, fixtures, and personal property set out in Appendix E during the term 
of this Agreement, which items shall be kept in proper repair and working order, and be in good and 
serviceable condition at the termination of this Agreement, except for normal wear and tear.  The City 
shall be responsible for maintenance and replacement of its equipment, furniture, fixtures, and personal 
property when the City deems such replacement is necessary; provided however, if replacement is 
necessary due to gross negligence of Clinic Operator, Clinic Operator shall bear the cost of replacement.  
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Any and all requests for repairs or contract maintenance of City-owned equipment shall require approval 
of the City prior to any service contractors being notified.  In addition, the City shall provide for the 
delivery of water, sewer, electricity, phone, internet and gas to the Wellness Clinic at the City’s expense.   
 
 (c) All items listed in Appendix D shall remain the sole property of the Clinic Operator 
during the term of this Agreement and upon termination or completion of the Agreement except for any 
items for which the City has directly reimbursed the Clinic Operator.  Similarly, equipment, furniture, 
fixtures, and personal property set out in paragraph 9(b) above Appendix E shall remain the sole property 
of the City during the term of this Agreement and upon termination or completion of the Agreement. 
 
 
10. OTHER OPERATIONS AND ACTIVITIES.  
 

The Clinic Operator shall operate the Wellness Clinic pursuant to this Agreement and all 
applicable laws and regulations without infringement upon the rights of others.  The Clinic Operator shall 
not offer services or provide care to any person other than as expressly permitted by this Agreement.   
 
 
 11. DETAILS OF OPERATION. 
 

(a) The Wellness Clinic shall be staffed by a medical doctor approximately 20% of the time, 
a Physician Assistant approximately 80% of the time, and a Medical Assistant or LPN or RN 100% of the 
time for thirty two (32) hours per week (hours to be adjustable based on need).   The Wellness Clinic shall 
be open for business at mutually agreed upon days and times.   

 
(b) Prior to the opening date of the Wellness Clinic, Clinic Operator shall employ a 

DCO to perform the duties and responsibilities as outlined in in the applicable sections of Appendix B. 
. 

 
(c) Ongoing problems with late openings may result in the termination of this Agreement.   

 
(d)  The Wellness Clinic’s hours of operation and level of service may be adjusted in writing 

by the mutual agreement of the parties.   Changes to the hours of operation or level of service may require 
corresponding revisions to compensation, which shall also be agreed upon and documented in writing. 

 
(e) All other details of operation are as set forth in the Appendices of this Agreement. 

 
12. PERMITS AND LICENSES.   
 
 The Clinic Operator shall procure, supply, and post, at its own expense and as required by 
applicable laws and regulations, all permits and licenses necessary for the operation of the Wellness 
Clinic.  
 
13. AUTHORITY OF MANAGER 
 
 (a) The Manager shall interpret and apply the Scope of Services (Appendix A) and the 
Health Clinic Quality Improvement Program (Appendix B).  The Manager shall decide all questions that 
may arise as to the Clinic Operator’s fulfillment of the Scope of  Services.   In the event the Clinic 
Operator disagrees with a decision of the Manager, Clinic Operator shall have the right to appeal the 
decision to the Director, provided such appeal is in writing and filed with the Director within ten (10) 
days after the Clinic Operator’s receipt of the Manager’s written decision.  The Director shall make a 
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determination within twenty (20) days after his receipt of the appeal.  The decision of the Director shall 
be in writing and shall be sent to each party at the addresses set out in Section 29(a) of this Agreement.  
The decision of the Director shall be final. 
 
 (b) The Clinic Operator’s standards of operation must be approved by the Manager in 
accordance with the Scope of Services (Appendix A) and the Health Clinic Quality Improvement 
Program (Appendix B). 
 

(c) If the service being performed by the Clinic Operator does not meet the Scope of 
Services or the Health Clinic Quality Improvement Program or the requirements of this Agreement, the 
Manager shall immediately notify the Clinic Operator, and the failure shall be deemed a default. 

 
14. ACCESS FOR INSPECTION AND EMERGENCIES. 
 
 Clinic Operator shall provide limited access to the Manager at reasonable times for the purpose of 
inspecting the same for compliance with this Agreement.  Any entry onto or inspection of the Wellness 
Clinic by the City pursuant to this section shall not constitute interference with the operations of the 
Wellness Clinic, and no abatement of any payments due under this Agreement shall be allowed so long as 
the scope and length of the entry is reasonable.   
 
15. COMPENSATION.  
 

15.01 Initial Set-Up Fee. The City is responsible for the expense of building-out the clinic. 
Upon execution of this Agreement, the City shall pay to Clinic Operator $20,000 to cover Clinic 
Operator's purchase of the equipment and the supplies listed on Appendix D. If these expenses total less 
than $20,000, the City will receive a credit; if the expense exceeds $20,000, Clinic Operator will bill the 
City for the difference, which the City will pay in 30 days.  

15.02 Monthly Fee for Program Savings Engine and Management Services:  Monthly invoicing 
by Clinic Operator will commence upon the targeted opening date.  No later than the 10th day of each 
calendar month immediately following the receipt of the Clinic Operator invoice, the City shall pay to 
Clinic Operator to be located at City’s place of business the amount of $20.00 per employee per month 
(PEPM Fee) participating in the City’s health plan for arranging for the Medical Staff and the other 
services provided under this Agreement during the immediately preceding calendar month. The City will 
provide an updated census of employees participating in the City’s health plan.  Services funded by the 
PEPM Fee are listed on Appendix A.  Spouses and Dependents of City employees participating with 
Spouse and Dependent coverage in the City’s health plan are eligible to access the clinic and receive 
services under the $20 PEPM Fee. A portion of the $20 PEPM Fee is subject to a Performance Guarantee 
and ROI as described in Appendix G.   

15.03  Additional Pass Through Fees to be reimbursed by the City:  In advance of the first day 
of each month, Clinic Operator shall submit an amount equal to the sum of the estimate of that month’s 
medical expenditures and an adjustment from prior months’ actual expenditures for all expenses required 
to operate and maintain the City clinic in order to provide the Medical Services under this Agreement. 
These expenses may include, but are not limited to, Medical Staff and/or Medical Assistant 
compensation, required taxes (federal, state, local, or other), medical supplies, office supplies, equipment 
and other items that may be required by Clinic Operator or the Medical Staff to provide the Medical 
Services under this Agreement and any sales taxes (federal, state, local, or other) incurred by Clinic 
Operator to purchase items necessary to provide the Medical Services under this Agreement.  The City 
shall be responsible to pay Clinic Operator such amount invoiced no later than the 15th day of the calendar 
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month immediately following the receipt of the Clinic Operator invoice.   Past due amounts are subject to 
a finance charge of 1.5% per month. 

15.04 Special Health Risk Assessments.  Annual Health Risk Assessments (HRA) will be made 
available for employees that are not eligible to access the clinic as deemed by the City.  HRA’s provided 
to these non-clinic eligible employees will be billed monthly to the City at $50.00 per HRA.  No 
additional wellness services will be provided to these non-clinic eligible employees.   

  
 

16. OTHER PAYMENT OBLIGATIONS.   
 

The Clinic Operator shall promptly pay all taxes and fees of whatever nature, applicable to the 
operation of the Wellness Clinic, and shall maintain all licenses, municipal, state or federal, required for 
the conduct of business, and shall not permit any of said taxes or fees to become delinquent.  The Clinic 
Operator shall furnish to the City, upon request, duplicate receipts or other satisfactory evidence showing 
the prompt payment of the social security, unemployment compensation and all taxes and fees referenced 
above.  The Clinic Operator shall pay promptly when due all bills, debts, and obligations, included, but 
not limited to all charges for telephone service, refuse collection, and all other costs and expenses related 
to the operation of the Wellness Clinic, and shall not permit the same to become delinquent or suffer any 
lien, mortgage, judgment, execution, or adjudication in bankruptcy which will in any way impair the 
rights of the City under this Agreement.  All such costs and expenses of the Wellness Clinic (as 
referenced in Section 15 of this Agreement) are to be borne by the Clinic Operator and reimbursed by the 
City.   
 
 
17.   RECORDS. 

 
Clinic Operator and each licensee or employee of Wellness Clinic shall keep a permanent, 

accurate set of records of all activities occurring in the Wellness Clinic, including individual patient 
records, biometric results, lab work, medications dispensed, health risk assessment information, medical 
staff notes and recommendations, goals and requirements set for patients and subsequent results, etc. , and 
copies of all tax returns filed with any governmental authority that reflect in any manner sales, income, or 
revenue generated in connection with the Wellness Clinic, as may be reasonably required in order to 
ascertain, document, or substantiate the Wellness Clinic’s performance and activities.  Unless otherwise 
required by law, all such records shall be retained for three (3) years after the end of the calendar year to 
which they relate.  Unless otherwise required by law, Clinic Operator shall not be required to retain such 
books and records for more than three (3) years after termination of this Agreement.   

 
Both CareHere and the City agree to provide access to their books and records, as they relate to 

this Agreement, to the other party, in compliance with HIPAA. 

To the extent that any of Clinic Operator’s records made or maintained under this Agreement 
constitute Protected Health Information, as defined under Health Insurance Portability and Accountability 
Act of 1996 ("HIPAA") including all pertinent regulations issued by the U.S. Department of Health and 
Human Services as outlined in 45 C.F.R. Parts 160, 162 and 164, such records shall be handled 
appropriately and as more specifically required by the separately executed Business Associate Agreement 
between the City and Clinic Operator, which agreement is attached hereto as Appendix F and 
incorporated herein by this reference. 
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The Clinic Operator shall arrange with the Medical Staff to maintain medical records with respect 
to all of the patients, all of which medical records shall be maintained in a professional manner consistent 
with the accepted practice of the community in which the Medical Staff provides the Medical Services in 
connection with this Agreement.  Clinic Operator shall also require the Medical Staff comply with the 
HIPAA privacy standards.  All patient records maintained by the Medical Staff in connection with this 
Agreement shall be the sole property of the Medical Staff and Clinic Operator. 

The City understands and agrees that all of the medical records and other protected health 
information maintained by the Medical Staff will be held by the Medical Staff in strictest confidence, and 
that the City will not be entitled to have access to the medical records maintained by the Medical Staff, in 
the absence of an appropriate written authorization from the patient/employee. 

In the event of termination for any reason, CareHere agrees to electronically transfer all medical 
records to any successor clinic administrator selected by the City.  The electronic transfer of these records 
will be in an industry standard format to be agreed upon by CareHere and any successor clinic 
administrator.  Electronic transfer of medical records is dependent upon the successor clinic administrator 
agreeing to pay $5,000 to CareHere to cover expenses associated with preparing, packaging, testing, 
transferring, and verifying the electronic transfer of medical records to the successor clinic administrator.   

 
 
 
18. INDEMNIFICATION.   
 
 To the fullest extent permitted by law and except for all professional liability claims, damages, 
losses and expenses, the Clinic Operator shall indemnify, defend, and hold harmless the City and its 
agents and employees from and against all claims, damages, losses and expenses, including but not 
limited to attorneys' fees, arising out of or resulting from performance of this Agreement, provided that 
any such claim, damage, loss or expense is attributable to bodily injury, sickness, disease or death, or to 
injury to or destruction of tangible property, including the loss of use resulting therefrom, but only to the 
extent caused by the negligent act or omission of, or breach of contract by, the Clinic Operator, any 
subcontractor of the Clinic Operator, anyone directly or indirectly employed by any of them or anyone for 
whose acts any of them may be liable.   
 

To the fullest extent permitted by law, the Clinic Operator shall indemnify and hold harmless the 
City and its agents and employees from and against all professional liability claims, damages, losses and 
expenses, including but not limited to attorneys' fees, arising out of or resulting from the performance of 
this Agreement provided that any such claim, damage, loss or expense is attributable to bodily injury, 
sickness, disease or death, or to injury to or destruction of tangible property including the loss of use 
resulting there from, but only to the extent caused by the negligent act or omission of, or breach of 
contract by, the Clinic Operator, any subcontractor of the Clinic Operator, anyone directly or indirectly 
employed by any of them or anyone for whose acts any of them may be liable.   

 
Such obligations shall not be construed to negate, abridge, or otherwise reduce any other right or 

obligation of indemnity which would otherwise exist as to any party or person described in this 
paragraph.  The City may, if it so desires, withhold the payments due the Clinic Operator so long as shall 
be reasonably necessary to indemnify the City on account of such injuries. 
 
 In any and all claims against the City or any of its agents or employees by any employee of the 
Clinic Operator, any subcontractor of the Clinic Operator, anyone directly or indirectly employed by any 
of them or anyone for whose acts any of them may be liable, the indemnification obligations under this 
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Agreement shall not be limited in any way by any limitation on the amount or type of damages, 
compensation or benefits payable by or for the Clinic Operator or any subcontractor under the workers' 
compensation acts, disability benefit acts or other employee benefit acts.   
 
 
19. ATTORNEYS FEES. 
 
 If any action is brought for breach of this Agreement, or for the recovery of the possession of the 
Wellness Clinic, or otherwise, the prevailing party shall be entitled to recover from the other party, as part 
of prevailing party’s costs, reasonable attorneys’ fees, the amount of which shall be fixed by the court and 
shall be made a part of any judgment. 
 
 
20. INSURANCE.   
 
 (a) Clinic Operator shall procure and continuously maintain at its own expense the minimum 
insurance coverages listed below, with forms and insurers acceptable to the City.  In the case of any 
claims-made policy, the necessary retroactive dates and extended reporting periods shall be procured to 
maintain such continuous coverage.   

 
(i)   Commercial General Liability Insurance with combined single limit of 

$1,000,000 per occurrence and $3,000,000 aggregate.  This policy must include Contractor 
Liability; Products Liability; Broad Form Property Damage including, but not limited to, 
coverage for any damage to any City personal or real property due to fire or water related to 
Clinic Operator’s operations pursuant to this Agreement; and Personal Injury; 
 
  
 (ii) Statutory workers’ compensation on all employees; 
 

 
(iii)  Employee Dishonest Coverage with a limit of at least $25,000, for which a Third 

Party Coverage endorsement shall be obtained to provide legal liability coverage for employees 
of Clinic Operator while on City of Westminster premises. 

 
(iv) Professional liability insurance in the minimum amount of $500,000, but in any 

event sufficient to cover Consultant's liability under paragraph 18 of this Agreement. 
 

 (b) The required insurance policies shall be endorsed to include the City of Westminster as 
an additional insured as its interests may appear under this Agreement.  Every policy required above shall 
be primary insurance, and any insurance carried by the City, its elected officials, officers, employees, or 
others working on behalf of the City, or carried by or provided through any self-insurance pool of the 
City, shall be excess and not contributory insurance to that provided by Clinic Operator.  Each party to 
this Agreement agrees to waive subrogation on respective property insurance. 
 
 (c) The Certificate of Insurance provided to the City shall be completed by Clinic Operator’s 
insurance agent as evidence that policies providing the required coverages, conditions, and minimum 
limits are in full force and effect, and shall be reviewed and approved by the City prior to the 
commencement of the Agreement.  The certificate shall identify this Agreement and shall provide the 
coverages afforded under the policies shall not be canceled, terminated or materially changed until at least 
thirty (30) days prior written notice has been given to the City.  Certificates of insurance shall be marked 
to identify this Agreement and shall be sent to: 



Page 10 of 39 

City of Westminster 
   Attn:  Deborah Mitchell, Director of General Services 

General Services Department 
   4800 W. 92nd Avenue 
   Westminster, Colorado  80031 
 
 
 A certified copy of any policy required herein shall be provided to the City upon its request. 
 
 (d)  It shall be an affirmative obligation of the Clinic Operator to provide written notice to the 
City within two days of the cancellation of or substantive change to any of the insurance policies required 
herein and failure to do so shall constitute a breach of this Agreement. 
 
 (e) The parties hereto understand and agree that the City is relying on, and does not waive or 
intend to waive by any provision of this Agreement, the monetary limitation (presently $150,000 per 
person and $600,000 per occurrence) or any other rights, immunities, and protections provided by the 
Colorado Governmental Immunity Act,  § 24-10-101, et. seq., C.R.S., as from time to time amended, or 
otherwise available to the City of Westminster, its elected officials, officers, or employees. 
 
 
 
22. NON-DISCRIMINATION.   
 
 (a) The Clinic Operator will not discriminate against any employee or applicant for 
employment because of race, color, religion, age, sex, disability, or national origin.  Such action shall 
include, but not be limited to, the following: employment, upgrading, demotion or transfer, recruitment or 
recruitment advertising, layoff or termination; rates of pay or other forms of compensation; and selection 
for training, including apprenticeship.  The Clinic Operator agrees to post in conspicuous places, available 
to employees and applicants for employment, notice to be provided by an agency of the federal 
government setting forth the provisions of the Equal Opportunity Laws.  
 
 (b) Clinic Operator shall not discriminate against any customer, guest, patient, employee or 
visitor because of race, color, religion, age, sex, disability, or national origin and shall treat all persons 
with dignity and respect.  Failure to comply with this paragraph shall be an event of default.   
 
 
23. TERMINATION.   
 

This Agreement shall terminate two (2) years from the date of this Agreement or upon the City’s 
providing Clinic Operator with sixty (60) days advance written notice, whichever occurs first.  In the 
event the Agreement is terminated by the City’s issuance of said written notice of intent to terminate, 
including the City’s termination in the event of non-appropriation, the City shall pay Clinic Operator for 
all services previously authorized and completed prior to the date of termination plus any services the 
City deems necessary during the notice period.  Said compensation shall be paid upon the Clinic 
Operator's quitting the Wellness Clinic, delivering or otherwise making available to the City all data, 
drawings, specifications, reports, estimates, summaries and such other information and materials as may 
have been accumulated by the Clinic Operator in performing work under this Agreement, whether 
completed or in progress, as permissible by applicable state and federal laws or regulations, including 
HIPAA.   
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In the event of Termination, the City acknowledges for a period of one (1) year, the Medical Staff 
of the Clinic Operator will not be available to work in the Wellness Clinic for a direct competitor of the 
Clinic Operator without expressed written permission by the Clinic Operator.  The City acknowledges 
that staffed Physicians and Physician Assistants will receive detailed training, education, and other 
strategic information and intellectual property that is proprietary to the Clinic Operator and essential to 
compete in the marketplace.   

 
 

24. DELIVERY AFTER TERMINATION.   
 
 Clinic Operator shall deliver the Wellness Clinic and all City-owned equipment thereon to the 
City at the termination of this Agreement in as good condition and state of repair as when received, 
except for ordinary wear and tear, or loss and damage not otherwise caused by Clinic Operator. 
 
 
25. CUMULATIVE RIGHTS.   
 

No right or remedy is intended to be exclusive of any other right or remedy and each and every 
right and remedy shall be cumulative and in addition to any other right or remedy given hereunder or now 
or hereafter existing at law or in equity.  The failure of either party to insist at any time upon the strict 
performance of any covenant or to exercise any right contained in this Agreement shall not be construed 
as a future waiver.  Neither party shall be deemed to have made any waiver of this or any provision of this 
Agreement unless expressed in writing and signed by such party. 
 
 
26. VENUE AND GOVERNING LAW.   
 
 Venue for any and all legal action regarding this Agreement shall lie in the District Courts of 
Adams and Jefferson Counties, Colorado, and this Agreement shall be governed by the laws of the State 
of Colorado, and the Charter and Municipal Code of the City of Westminster.  Clinic Operator agrees that 
if personal service on Clinic Operator cannot be reasonably accomplished, any and all notices, pleadings, 
and process may be made by serving two (2) copies of the same upon the Colorado Secretary of State, 
State Capitol, Denver, Colorado, and by mailing by return mail an additional copy of the same to Clinic 
Operator at the address shown in Section 29 herein; that said service shall be considered as valid personal 
service and judgment may be taken if, within the time prescribed by Colorado law or Rules of Civil 
Procedure, appearance, pleading, or answer is not made. 
 
 
27. INDEPENDENT CONTRACTOR. 
 
 For the purposes of defining Clinic Operator’s relationship with City, it is understood and agreed 
that the Clinic Operator is an independent contractor and nothing herein contained shall constitute or 
designate the Clinic Operator or any of its employees or agents as agents or employees of the City, nor 
shall Clinic Operator be deemed to be engaged in a partnership or joint venture with the City.  The Clinic 
Operator understands and agrees that Clinic Operator is not entitled to nor shall receive any City benefits, 
including vacation, worker’s compensation, sick pay or any other benefits from City.  In addition, the 
parties agree that the Clinic Operator is an independent contractor and not the agent, employee or servant 
of the City, and that: 

 
(a) CLINIC OPERATOR SHALL SATISFY ALL TAX AND OTHER 

GOVERNMENTALLY IMPOSED RESPONSIBILITIES INCLUDING, BUT NOT LIMITED TO, 
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PAYMENT OF STATE, FEDERAL AND SOCIAL SECURITY TAXES, UNEMPLOYMENT TAXES, 
WORKERS’ COMPENSATION, SELF-EMPLOYMENT TAXES and PROPERTY TAXES.  NO 
FEDERAL, STATE OR LOCAL TAXES OF ANY KIND SHALL BE WITHHELD OR PAID BY THE 
CITY. 

 
(b) CLINIC OPERATOR IS NOT ENTITLED TO UNEMPLOYMENT INSURANCE 

BENEFITS OR WORKERS’ COMPENSATION BENEFITS UNLESS SUCH COVERAGES ARE 
PROVIDED BY THE CLINIC OPERATOR. 

 
(c). Clinic Operator does not have the authority to act for the City, or to bind the City in any 

respect whatsoever, or to incur any debts or liabilities in the name of or on behalf of the City; 
 
(d) Clinic Operator has and hereby retains control of and supervision over the performance 

of Clinic Operator’s obligations hereunder and control over any persons employed by Clinic Operator for 
performing the services under this Agreement; 

 
(e) The City will not provide training or instruction to Clinic Operator or any of its 

employees regarding the performance of services under this Agreement; 
 
(f) Neither Clinic Operator, nor its employees, will receive benefits of any type from the 

City; 
 
(g) Clinic Operator represents that it is engaged in providing similar services to the general 

public and is not required to work exclusively for the City; 
 
(h) All services required by this Agreement are to be performed solely at the risk of Clinic 

Operator and Clinic Operator shall take all precautions necessary for the proper and sole performance 
thereof; and 

 
(i) Clinic Operator will not combine its business operations in any way with the City’s 

business operations and each party shall maintain its business operations as separate and distinct. 
 
 
28. ASSIGNMENT. 
 
 Neither Clinic Operator, nor Clinic Operator’s successors or assigns, shall assign this Agreement, 
in whole or in part, nor shall this Agreement be assigned or transferred by operation of law, or otherwise, 
without the prior consent in writing of the City in each instance.  The sale or transfer of a controlling 
interest, or any interest in excess of fifty percent (50%) of the capital shares of Clinic Operator or its 
assigns, or any merger which affects a similar transfer of a controlling interest in Clinic Operator or its 
assigns, shall be deemed to be an assignment of this Agreement.  If this Agreement is assigned or 
transferred, or the Clinic Operator is occupied by anyone other than the Clinic Operator without the City’s 
prior written consent the party originally constituting the Clinic Operator under this Agreement shall 
continue liable under this Agreement in accordance with all the agreements, terms, covenants, and 
conditions of this Agreement.  The consent by the City to an assignment or transfer shall not in any way 
be construed to relieve Clinic Operator from obtaining the express consent in writing of the City to any 
further assignment or transfer. 
 
 
29. NOTICES. 
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 (a) All notices, demands and communications hereunder shall be personally served or given 
by certified or registered mail or via trackable overnight courier, and  
 

(i) If intended for City, shall be addressed to City at: 
 
   City of Westminster 
   Attn:  Deborah Mitchell 

Director of General Services  
   General Services Department 
   4800 W. 92nd Avenue 
   Westminster, Colorado  80031 
 

With a copy to: 
 
   City Attorney 
   City of Westminster 
   4800 W. 92nd Avenue 
   Westminster, Colorado  80031 
 

(ii) If intended for Clinic Operator, shall be addressed to: 
 
 

Ben Baker, Chief Operating Officer 
CareHere, LLC 
5141 Virginia Way 
Suite 350 
Brentwood, TN 37027 

 
 

 (b) Any notice given by mail shall be deemed delivered when sent by certified mail or via 
trackable overnight courier, addressed as above, with postage prepaid, or when served personally at the 
applicable address. 
 
 
30. ENTIRE AGREEMENT. 
 
 This is the entire agreement between the parties and there are no other terms, obligations, 
covenants, representations, statements, or conditions, oral or written, of any kind whatsoever.  Any 
agreement hereafter made shall be ineffective to change, modify, discharge or effect an abandonment of 
this writing. 
 
 
31. SEVERABILITY. 
 
 If any clause or provision of this Agreement is illegal, invalid or unenforceable under present or 
future laws effective during the term of this Agreement, then and in that event, it is the intention of the 
parties hereto that the remainder of this Agreement shall not be affected thereby.  It is also the intention of 
the parties to this Agreement that in lieu of each clause or provision of this Agreement that is illegal, 
invalid or unenforceable, there be added as part of this Agreement a clause or provision as similar in 
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terms to such illegal, invalid, or unenforceable clause or provision as may be possible and be legal, valid, 
and enforceable. 
 
 
32.  NATURE OF CITY'S OBLIGATIONS.   
 

Nothing in this Agreement shall be construed or deemed as creating a multiple-year fiscal 
obligation of the City.  All obligations of the City pursuant to this Agreement are subject to prior annual 
appropriation by the City Council.  No term or condition of this Agreement shall be construed or 
interpreted as a waiver, express or implied, of any of the immunities, rights, benefits, protections, or other 
provisions of the Colorado Governmental Immunity Act, C.R.S. §§ 24-10-101 et seq. 
 
 
33. IMMIGRATION COMPLIANCE. 

 
To the extent this Agreement constitutes a public contract for services pursuant to C.R.S. § 8-

17.5-101 et seq., the following provisions shall apply:  Clinic Operator shall not knowingly employ or 
contract with an illegal alien to perform work under this Agreement.  In addition, Clinic Operator shall 
not enter into a contract with a subcontractor that fails to certify to the Clinic Operator that the 
subcontractor shall not knowingly employ or contract with an illegal alien to perform work under this 
Agreement.  If Clinic Operator obtains actual knowledge that a subcontractor performing work under this 
Agreement knowingly employs or contracts with an illegal alien, Clinic Operator shall notify the 
subcontractor and the City within three (3) days that Clinic Operator has actual knowledge that the 
subcontractor is employing or contracting with an illegal alien.  Furthermore, Clinic Operator shall 
terminate such subcontract with the subcontractor if, within three (3) days of receiving the notice required 
pursuant to this paragraph, the subcontractor does not stop employing or contracting with the illegal alien.  
Except that  Clinic Operator shall not terminate the contract with the subcontractor if during such three 
(3) days the subcontractor provides information to establish that the subcontractor has not knowingly 
employed or contracted with an illegal alien. 
 

Clinic Operator certifies that, prior to executing this Agreement, it has confirmed the employment 
eligibility of all employees who are newly hired for employment to perform work under this Agreement 
through participation in either the E-verify program administered by the United States Department of 
Homeland Security and the Social Security Administration (the “E-verify Program”), or the employment 
verification program administered by the Colorado Department of Labor and Employment (the “Colorado 
Verification Program”).  Clinic Operator shall not use either the E-verify Program or the Colorado 
Verification Program procedures to undertake pre-employment screening of job applicants while 
performing this Agreement.   

 
Clinic Operator shall comply with all reasonable requests by the Colorado Department of Labor 

and Employment made in the course of an investigation undertaken pursuant to the authority established 
in C.R.S. § 8-17.5-102(5).  
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the day and 
year first above written. 
 

 
 
 
CareHere Management, LLC     CITY OF WESTMINSTER 
 
 
By:________________________________  By:________________________________ 
 
Printed Name:_______________________  Printed Name:_______________________ 
 
Title:______________________________  Title:______________________________ 
 
 
Attest:______________________________  Attest:_____________________________ 
 Title:       City Clerk 
 
 
 
       (Seal) 
 
   
 
       Approved as to legal form: 
 
 
       ______________________________ 
       City Attorney 
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APPENDICES A – G  

TO CLINIC OPERATOR AGREEMENT  
 
 
 

A) Scope of Services 
B) Health Clinic Quality Improvement 
C) CareHere RFP Submittal 
D) Equipment that Clinic Operator Will Provide 
E) Equipment that the City Will Provide 
F) Business Associate Agreement 
G) Performance Guarantee and ROI 
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Appendix A -  Scope of Services 
 
The Scope of Services include all those services outlined in CareHere’s RFP response sent to Hays 
Companies of Denver on May 5, 2012, (including updated rates sent to Hays Companies of Denver on 
June 5, 2012). CareHere’s RFP response is incorporated into this contract by reference in Appendix C.  
The Scope of services include at a minimum the following: 
  
Medical and Health Services at the Wellness Clinic 
 

• Primary Care 
o Personal hygiene related problems 
o Ordinary and routine care of the nature of a visit to the doctor's office 

• Acute Care  
o Sore throats/ears/headache 
o Cough, Sinus 
o Strains/sprains/musculoskeletal problems 
o Acute urinary complaints 

• Episodic Care 
• Chronic illness evaluation, treatment and management 

o Diabetes 
o High Cholesterol 
o Etc. 

• Immunizations  
• Sports Physicals 
• Lab testing  
• Pharmaceutical Dispensary 
• Patient Medication Adherence 
• Plan of Care Compliance 
• Wellness Services 

o Case Management 
o Weight management 
o Hypertension management 
o Pre-diabetes management 
o Lipid management 
o Stress management 
o Health risk assessment/biometric screening 
o Nutritional counseling 
o Plan of care compliance 
o Disease management 
o Tobacco cessation 
o Exercise adherence 
o Cardiovascular risk reduction 
o Mental Health care referral 
o Addiction referral 

 
 

Long Term Prevention Programs  
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• LabInsight Health Risk Assessment with comprehensive blood draw analysis  
• Aggregate data analysis from your employee population that allows us to develop just the right 

programs for Pharmaceutical Program Management  
tailored to your specific population  

• Physician/Nurse "Reach Out" Program to touch the people with the highest health risks  
• Population Health Management programs targeted for the greatest impact (obesity, diabetes, high 

blood pressure, etc.)  
• Disease/Case Management – we proactively assign a “coach” to help those employees with the 

greatest need  
• Self Care Education Tools and Manual online and in print form  
• Comprehensive Health Education Training  
• Physician Health Seminars  
• Population Promotions  

 
Program Enablers and Infrastructure  
 

• 800 Customer Support  
• 24x7 Online Scheduling System  
• Online Medical Management & Tracking System  
• Clinic Best Practices Sharing  
• Clinic Inventory Management (supplies, medications, etc.)  
• Physician Recruiting  
• Medical Assistant Recruiting  
• Physician Management  
• Medical Assistant Management  
• Analysis, Trends, Reporting & Survey Results  
• Account Management 
• Consulting Advice 
• An assigned Director of Client Operations (DCO) 
• Reporting as outlined in the RFP 

 
 
Wellness Clinic Scope 
 
CareHere will also provide the following services in its operation of the Wellness Clinic. 
 
• Work hand in hand with the current Wellness Program offered by the City by coordinating wellness 
efforts with the City’s benefits staff, including the Wellness Coordinator; being knowledgeable about the 
City’s Wellness offerings/classes and referring employees to those resources accordingly; and being 
willing to obtain employee waiver in order to share information with the City’s Wellness Coordinator. 

 
• Categorize employees based on their health risk and set up individual health plans for each 
employee (such as high risk individuals must visit the Wellness Clinic X times during the year), work 
with the City’s Wellness Coordinator to help employees meet their established Wellness Clinic goals, and 
report back to the City’s benefits staff on which employees have met the established goals.  It will be a 
requirement that employees meet the goal(s) to receive the premium reduction offered on health 
insurance.  If the City decides to have goals set for spouses, the CareHere will set goals for spouses as 
well. 
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• Maintain an individual health record for all employees visiting the Wellness Clinic , which record 
will include but not be limited to the following information: 

 
o biometric results, 
o any additional lab work results, 
o HRA information, 
o PA notes and recommendations, 
o goals set for employee and 
o Claim information provided by the PPO TPA (Currently CIGNA). Inclusion of claim 

information by CareHere is contingent upon: 
 CareHere receiving a viable transfer of data electronically from the PPO TPA to 

CareHere in an acceptable means and format to be agreed upon by CareHere and 
the PPO TPA.   

 CareHere receives acceptable data in regular and timely manner to be agreed 
upon by the PPO TPA and CareHere. 

 Claims data received can be clearly and accurately determined to match actual 
patient records maintained within the CareHere EMR. Accuracy of such 
matching shall be determined solely by CareHere.   

 
 

• Work hand in hand with the employee’s primary care provider or specialist by providing the 
above mentioned information to such providers as needed and by collaborating on treatment plans and 
goals.  Provide referrals to in-network physicians as needed. 
 
• Provide the staffing and medical and medication supplies needed to open and maintain the 
Wellness Clinic. 
 
• All Wellness Clinic staff will be employees or independent contractors of CareHere. 
 
• Employees and dependents enrolled in one of the City medical plans will be eligible to access 
services at no cost.  This includes enrolled retirees and COBRA participants.     
 
• Wellness Clinic services will include but need not be limited to: 

 
o Routine exams, screenings, vaccinations and immunizations 
o Acute care (ear infections, cold, flu, muscle strain, respiratory infections, strep, laceration 

repair, etc.) 
o Dispensing free medications (limited scope) 
o Managing medication compliance by members 
o Chronic care maintenance follow-up 
o Individualized plans to reduce risk factors 
o School/sports/camp physicals 
o Well-being educational classes (nutrition, exercise, etc.) 
o Smoking cessation and weight management support 
o Diabetic and blood pressure management 
o Disease Management 
o Mental health screening and referrals 
o Musculoskeletal consultation   

 
• No occupational health or urgent care services will be provided at the Wellness Clinic. 
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• In its operation of the Wellness Clinic, CareHere will provide the following clinical outcome 
services: 

o Self-care education tools 
o Reporting 
o Purchasing coordination 
o Clinic inventory management 
o Patient survey feedback 
o Clinic best practices sharing 
o Integration of services 
o ROI analysis 
o Budget adherence 

 
• CareHere will fulfill its duties under the Agreement by providing the following staffing services 
and resources: 

o Wellness Coaches which include, but are not limited to, a registered dietician, registered 
nurse, exercise physiologist, behavioral health coach, tobacco cessation counselor and 
pharmacist.    

o CareHere Staffing 
o Director of Clinic Operations 
o Care Coordinator/Case Manager 
o Accounting 
o Training 
o Pharmacist 
o Medical Assistant Recruitment and Management 
o Physician Recruitment and Management 
o Medical Malpractice Insurance 

  

o In addition, CareHere will offer the following support and technology services: 

o 24/7 Call-Center 
o 1-800 Customer Support 
o Education Tools 
o Marketing 
o Information Technology Support 
o HRA Employee Events 
o EMR 
o CareHere Connect 
o Information Technology 
o Online Appointment Scheduler 
o Smartphone Application for CareHere Connect 
o EMR Access and Integration with Outside Specialist/PCP/ER as defined by CareHere. 
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Appendix B  
Health Clinic Quality Improvement Program 

 
The CareHere Clinical Quality Improvement (CQI) Team, consisting of the Chief Medical 
Officer, Director of Risk Management, Sr. VP of Operations, and Director of Client Operations, 
is responsible for overseeing the quality of care provided in the CareHere Health Centers and 
Clinics. They will conduct a quarterly audit review of this Health Clinical Quality Improvement 
Plan. The Chief Medical Officer, Director of Risk Management, Sr. VP of Operations and 
Director of Health Center Operations may assign responsibility to any member of the CareHere 
Health Center staff and contracted staff for performance of duties related to the reviews. 
 
Aspects of Care 
1. Complete Medical Records (completed documentation) 
2. Quality Control of Equipment, Supplies and Medications 
3. Follow up of Abnormal Laboratory Results and Diagnostic Tests or Studies 
4. Follow up of Referrals  
 
Evaluating Care 
Data will be collected, organized and reported according to the attached schedule utilizing the 
approved reporting forms.  Assigned CareHere staff will submit reports to the CQI team. In cases 
where the threshold is not met, further review at the CareHere Health Center level will occur to 
identify potential trends, barriers to accomplishing the desired goals and specific action plans to 
improve the outcomes. 
 
Actions to Improve Care 
When a threshold is not met, the action plan must be documented by the CareHere CQI Team. 
This action plan is to be evaluated on a quarterly basis for its effectiveness. If trends do not 
improve, action plans should be redesigned. 
  
Goal 
The goal of the CQI program is to provide ongoing collection and analysis of data to assure 
continuous Clinical Quality Improvement.  
 

Aspects of Care 
Indicators, Thresholds and Data Collection 

 
Aspects of care which are reported quarterly should reflect the CareHere Health Center activity 
of the prior three months.  Aspects of care which are reported semi-annually should reflect 
CareHere Health Center activity of the prior six months.  Aspects of care which are reported 
annually should reflect CareHere Health Center activity of the previous year. 
 
 
1.  COMPLETE MEDICAL RECORDS 
 
Indicator:  Medical record reviews are done in accordance with chart review criteria established 
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for CareHere corporate audits. Criteria are indicated in the Provider Performance program chart 
review section.  Additional chart review criteria are indicated in the Staff Performance Program 
chart review section. 
 
Threshold for Evaluation:  100% of cases reviewed will meet all indicators. 
 
Data Collection:  Medical record reviews are completed according to the evaluation protocol 
stated in the Provider Performance Program and Staff Performance Program.  

 
Goal:  a minimum of one record will be reviewed for each staff member and provider annually 
 
 
2.  QUALITY CONTROL OF EQUIPMENT, CLIA SUPPLIES AND MEDICATIONS 
 
Indicator:  Quality control of equipment and supplies will be performed on predefined CareHere 
Health Center specific schedule according to protocol stated in CrerHere Health Center 
Programs. Quality control of medications and CLIA waived supplies will be  performed on 
a monthly schedule. 
 
Threshold for Evaluation:  100% of the time the checklists will be completed according to the 
predefined schedules. 
 
Data Collection:  The Cumulative Report for CQI, quality control of medications, equipment and 
supplies will be completed quarterly by DCO/ Health Center Manager and submitted to the 
Director of Risk Management for review. 
 
 
3.  FOLLOW-UP OF ABNORMAL LABORATORY RESULTS & DIAGNOSTIC 
TESTING & STUDIES 
     
Indicator 1:  On-Site Provider is notified of all abnormal blood laboratory results that require 
immediate attention within 24 hours of receipt of findings by the CareHere staff. For the 
purposes of this CQI review, specific lab results have been defined as critical and require this 
immediate attention. These tests and their trigger parameters are defined by reference laboratory 
parameters.  
 
Indicator 2:  The on-site provider is notified of all other abnormal laboratory and test results 
during scheduled CareHere Health Center hours and followed up within the guidelines per 
CareHere policy and procedures. 
 
Threshold for Evaluation:  100% of abnormal laboratory results and diagnostic studies will meet 
all indicators. 
 
Data Collection:  The Cumulative Report for CQI, quality control of Laboratory results and 
Diagnostic testing studies will be completed quarterly by DCO/ Health Center Manager and 
submitted to the Director of Risk Management for review. 
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4.  FOLLOW UP OF REFERRALS 
     
Indicator 1:  The On Site provider has made a referral to an outside provider. Ensure On-Site 
provider has received follow up report.   
 
Indicator 2:  Notation of receipt and review of follow up report documented in patient EMR by 
Provider. 
 
Threshold for Evaluation:  100% of follow up reports/results will be reviewed and all indicators 

meet. 
 
Data Collection:  The DCO/Health Center Manager will conduct a review of 5 randomly selected 
patient records per month. The Cumulative Report for CQI, follow up of referrals will be 
completed quarterly by DCO/Health Center Manager and submitted to the Director of Risk 
Management for review. 
  
 
5.  CLINICAL QUALITY IMPROVEMENT 
     
Indicator 1:  The medical record will be complete as evidenced by met criteria established for 
CareHere corporate audits indicated below. 
 

Provider performance Program: 
a. Chart review 
b. Peer Review 
c. Standards of CareHere,  
d. Complaints Review  

 
Staff Performance Program: 
a. Chart review 
b. Administrative Review 
c. Staff Patient Survey 
d. Provider and Staff Survey  

     
Indicator 2:  Health Center audit criteria.  Health Center audits will be performed by DCO/Health 
Center Manager on a quarterly and yearly basis. 
 
Indicator 3:  Occurrence Reports.  All occurrence reports will be reviewed by the Director of 
Risk Management. Analysis to establish trends will be done quarterly. Action plan to address 
trends will be put in place to assure ongoing Clinical quality improvement. 
 
Data Collection:  Data collection is done in accordance with protocol stated in Provider 
Performance Program, Staff performance Program, Health Center Audit Program and 
Occurrence Reporting Policy. 
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Goal:  Provide ongoing collection and analysis of data to assure continuous Clinical Quality 
Improvement. 
 

 
Individual Data Tool for 

Quality Control of Equipment, CLIA Supplies and Medication 
 
Individual data collection tools will be unique for each CareHere Health Center and customized 
for that CareHere Health Center site. The CQI checklist should contain sections for the following 
equipment where applicable: 
 

 Frequency 
CLIA Logs Daily 
Med Logs Daily 

Testing of 
defibrillator or AED 

Daily or as 
recommended by 

manufacturer 
Audiometric 
Calibration 

Every day testing is 
done 

Spirometry 
Calibration 

Every day testing is 
done 

Medication, 
Equipment & 

Supplies 

Should be checked, 
control procedures 
implemented and 

calibrated monthly 
for adequate supply 
and correct dating 

 
 
Essential Duties and Responsibilities of the DCO 
 

• Develop an understanding of the employee population, work environment, and corporate 
culture to properly support the on-site health centers. 

• Facilitate day-to-day health center operations as appropriate. 
• Identifies health center efficiencies and deficiencies and develops and implements work 

instructions accordingly to reach organizational goals and objectives. 
• Protects company/employees and their families by enforcing confidentiality, infection 

control procedures, assuring medication administration consistent with the City Nurse 
Practice Act, and assuring proper inventory and storage of supplies. 

• Ensures proper operation of health center medical equipment and verifies emergency 
equipment & first aid supplies are available at the various locations.  

• Coordinates risk management QRSC meetings following work related injuries/illnesses. 
• Accesses the health service needs for the site specific plants and implements programs 

and services that support those needs. 
• Provides clinical management support and guidance to include but not limited to: 

CareHere Policy and Procedures, CareHere’s mission and philosophy. 
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• Provides health education & training, counseling & EAP referral within the scope of 
practice.  

• Collaborates & coordinates with Safety & Plant Management in the implementation of 
hearing conservation and various health related programs. 

• Works in conjunction with Safety to provide ergonomic assessments and follow-up 
recommendations following a work related injury / illness. 

• Facilitates the Return to Work Policy 
• Facilitates the working relationship with the client’s workers’ compensation carriers and 

CareHere staff personnel. 
• Resolves quality issues and contributes to health center effectiveness by identifying 

challenges and developing short-term and long-term countermeasures. 
• Seeks and maintains relationships with health care providers, public, and professional 

agencies. 
• Collaborates with CareHere to recruit, interview, hire and orientate new employees. 
• Assumes responsibility for staff professional development and continuing education. 
• Prepares and communicates to clients and CareHere management both scheduled and ad 

hoc reports regarding all aspects of health center operations including financial impact, 
clinical statistics, utilization, patient satisfaction, etc. 

• Prepares and publish regular patient and client newsletters and marketing promotions to 
improve utilization and program participation.  

• Initiates and oversees regular patient feedback and surveys to measure and track 
satisfaction. 

• Performs other related duties as assigned. 
 

The DCO has a touch-point weekly with the City contact and makes recommendations to add or 
improve: 
 

• Current services and practices 
• Health center utilization 
• Referrals going out to see if the health center could possibly move those referrals in-

house and what the costs associated with that would be 
• “No Shows” – the DCO will help devise a plan to mitigate the number of patients who 

are no-shows for appointments 
• Communication strategy to encourage participation in upcoming Wellness programs and 

events 
• Future programs 
• New processes to improve health center flow and patient satisfaction 
• Annual Cost Savings Report. 

 
CareHere will recruit a Director of Clinic Operations who will manage the contract on a day-to-
day basis under the direction of the Contract Administrator (Michelle Anglea) and another 
Senior DCO. The CareHere DCO will attend the employee benefit seminars and online training 
throughout the city during benefit change periods. The CareHere DCO will be responsible for 
day-to-day customer service and case management related issues and will act as liaison to the 
City. 
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Appendix C 

CareHere’s RFP Response sent to Hays on May 3, 2012, including updated rates sent to Hays on June 5, 
2012, are hereby incorporated into this Agreement. 
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Appendix D  
Equipment and Supplies at Start-up   

 
Below is a minimum list of items that will be available at the Wellness Clinic opening to deliver 
Medical Services in accordance with the Agreement.  
 
Items will be purchased by the Clinic Operator and reimbursed by the City.  The Clinic Operator 
will invoice the City for these items as direct pass-through with no mark up.  
 
Exam table/stool Disinfectant 
Small refrigerator Waste cans 
Lockable cabinet Waste can liners 
Gooseneck light Gloves 
Diag Set 3.5V Halogen/disposable covers Suture supplies 
Sundry jars Glucose test supplies 
Pillow/pillow covers (cloth and 
disposable) 

Urinalysis supplies 

Table paper Strep testing supplies 
Thermometer/disposable covers Mono testing supplies 
4 X 4’s Disposable gowns 
Tongue depressors Disposable drapes 
Cotton balls Thermometer (freezer) 
Alcohol 3” Elastic bandage 
Alcohol dispenser Cold pack 
Blood pressure cuffs Emesis basins 
Stethoscope Medications/Injectables (by physician 

order) 
Surgical tape Lab supplies Tubes, requisitions, 

tourniquets) 
Biohazard bags and Removal Service Wall Posters, Charts 
Biohazard stickers Small desk and chair (if not provided by 

Employer) 
“Allergic To” stickers Needles 
Sharps containers Syringes 
 Trash removal, Clean-up, and General 

Maintenance 
Fire Extinguisher  
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Appendix E 
Equipment that the City will Provide 

 
The City will prepare and furnish a space for the clinic that will be acceptable to the Clinic 
Operator and the Medical Staff. A sample clinic layout is provided below for illustrative 
purposes. 
 
The City will furnish equipment, furniture, fixtures for the clinic.  
 
The city will furnish computers, operating software, multi-function printer and fax machine.   
 
Specifications for the above items will be agreed upon by the City and the Clinic Operator as 
implementation of the clinic proceeds.  Input from the Medical Staff will be included in the final 
determination of equipment, furniture, and fixtures.  
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Appendix F  
 

BUSINESS ASSOCIATE AGREEMENT 
 

This Business Associate Agreement ("Agreement") is entered into on this ___ day of 
_________________ 2012 (the "Effective Date"), by and between City of Westminster ("Covered 
Entity") and CareHere Management, LLC ("Business Associate"). 

RECITALS: 

WHEREAS, Covered Entity and Business Associate mutually desire to outline their individual 
responsibilities with respect to the use and/or disclosure of Protected Health Information ("PHI") as 
mandated by the Privacy Rule  promulgated under the Administrative Simplifications subtitle of the 
Health Insurance Portability and Accountability Act of 1996 ("HIPAA") including all pertinent 
regulations issued by the U.S. Department of Health and Human Services as outlined in 45 C.F.R. Parts 
160, 162 and 164; (“HIPAA Privacy Rules and/or Security Standards”)and 

WHEREAS, Covered Entity and Business Associate understand and agree that the HIPAA Privacy 
Rules and Security Standards requires the Covered Entity and Business Associate enter into a Business 
Associate Agreement which shall govern the use and/or disclosure of PHI and the security of PHI and 
ePHI. 

NOW, THEREFORE, the parties hereto agree as follows: 

Article I.  Definitions.  When used in this Agreement and capitalized, the following terms have the 
following meanings: 

Section 1.01 "Breach" shall mean the unauthorized acquisition, access, use, or 
disclosure of PHI which comprises the security or privacy of such information. However, the 
term 'breach' shall not include (1) any unintentional acquisition, access, or use of PHI by an 
employee or individual acting under the authority of a covered entity or business associate if such 
acquisition, access, or use was made in good faith and within the course and scope of the 
employment or other professional relationship of such employee or individual, respectively, with 
the covered entity or business associate; and such information is not further acquired, accessed, 
used, or disclosed by any person; or (2) any inadvertent disclosure from an individual who is 
otherwise authorized to access protected health information at a facility operated by a covered 
entity or business associate to another similarly situated individual at same facility; and (3)   any 
such information received as a result of such disclosure is not further acquired, accessed, used, or 
disclosed without authorization by any person. 

Section 1.02 "Electronic Protected Health Information" or “ePHI” shall mean 
Protected Health Information transmitted by electronic media or maintained in electronic media. 

Section 1.03 "Individual" shall have the same meaning as the term "Individual" in 45 
C.F.R. §164.501 and shall include a person who qualifies as a personal representative in 
accordance with 45 C.F.R. §164.502(g). 

Section 1.04 "Privacy Rule" shall mean the Standards for Privacy of Individual 
Identifiable Health Information as set forth at 45 C.F.R. Parts 160 and 164 Subparts A and E. 
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Section 1.05 "Protected Health Information" or "PHI" shall have the same meaning as 
the term "protected health information" in 45 C.F.R. § 164.501, limited to the information created 
or received by Business Associate from or on behalf of Covered Entity. 

Section 1.06 "Required by Law" shall have the same meaning as the term "required by 
law" in 45 C.F.R. § 164.501. 

Section 1.07 "Secretary" shall mean the Secretary of the Department of Health and 
Human Services or his or her designee. 

Section 1.08 “Security Incident” shall mean any attempted or successful unauthorized 
access, use, disclosure, modification or destruction of information or systems operations in an 
electronic information system. 

Section 1.09 “Security Rule” shall mean the Standards for Security of PHI, including 
ePHI, as set forth at 45 C.F.R. Parts 160 and 164 Subpart C.   

Section 1.10 “Unsecured Protected Health Information” shall mean protected health 
information that is not rendered unusable, unreadable, or indecipherable to unauthorized 
individuals through the use of a technology or methodology specified by the Secretary. 

Terms used but not defined in this Agreement shall have the same meaning as those terms in the HIPAA 
regulations. 

Article II. Obligations and Activities of Business Associate Regarding PHI. 

Section 2.01 Business Associate agrees to not use or further disclose PHI other than as 
permitted or required by this Agreement or as Required by Law. 

Section 2.02 Business Associate agrees to use appropriate safeguards to prevent use or 
disclosure of the PHI other than as provided for by this Agreement.  

Section 2.03 Business Associate agrees to ensure that any agents, including sub-
contractors (excluding entities that are merely conduits), to whom it provides PHI agree to the 
same restrictions and conditions that apply to Business Associate with respect to such 
information. 

Section 2.04 Business Associate agrees to provide access, at the request of Covered 
Entity, and in a reasonable time and manner designated by Covered Entity, to PHI in a 
Designated Record Set that is not also in Covered Entity's possession, to Covered Entity in order 
for Covered Entity to meet the requirements under 45 C.F.R. § 164.524. 

Section 2.05 Business Associate agrees to make any amendment to PHI in a 
Designated Record Set that the Covered Entity directs or agrees to pursuant to 45 C.F.R.  § 
164.526 in a reasonable time and manner designated by Covered Entity. 

Section 2.06 Business Associate agrees to make internal practices books and records 
relating to the use and disclosure of PHI available to the Secretary, in a reasonable time and 
manner as designated by the Covered Entity or Secretary, for purposes of the Secretary 
determining Covered Entity's compliance with the Privacy Rule.  Business Associate shall 
immediately notify Covered Entity upon receipt or notice of any request by the Secretary to 
conduct an investigation with respect to PHI received from the Covered Entity. 
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Section 2.07 Business Associate agrees to document any disclosures of PHI that are 
not excepted under 45 C.F.R. § 164.528(a)(1) as would be required for Covered Entity to respond 
to a request by an Individual for an accounting of disclosures of PHI in accordance with 45 
C.F.R. § 164.528. 

Section 2.08 Business Associate agrees to provide to Covered Entity or an Individual, 
in a time and manner designated by Covered Entity, information collected in accordance with 
paragraph (g) above, to permit Covered Entity to respond to a request by an Individual for an 
accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528. 

Section 2.09 Business Associate agrees to use or disclose PHI pursuant to the request 
of Covered Entity; provided, however, that Covered Entity shall not request Business Associate 
to use or disclose PHI in any manner that would not be permissible under the Privacy Rule if 
done by Covered Entity. 

Article III. Permitted Uses and Disclosures of PHI by Business Associate. 

Section 3.01 Business Associate may use or disclose PHI to perform functions, 
activities or services for, or on behalf of, Covered Entity provided that such use or disclosure 
would not violate the Privacy Rule if done by Covered Entity. 

Section 3.02 Business Associate may use PHI for the proper management and 
administration of Business Associate and to carry out the legal responsibilities of Business 
Associate. 

Section 3.03 Business Associate may disclose PHI for the proper management and 
administration of Business Associate and to carry out the legal responsibilities of Business 
Associate if:  

(i)  such disclosure is Required by Law, or  

(ii) Business Associate obtains reasonable assurances from the person to whom 
the information is disclosed that such information will remain confidential and 
used or further disclosed only as Required by Law or for the purposes for which 
it was disclosed to the person, and the person agrees to notify Business Associate 
of any instances of which it is aware that the confidentiality of the information 
has been breached. 

 
Section 3.04 Business Associate shall limit the PHI to the extent practicable, to the 

limited data set or if needed by the Business Associate, to the minimum necessary to accomplish 
the intended purpose of such use, disclosure or request subject to exceptions set forth in the 
Privacy Rule. 

Section 3.05 Business Associate may use PHI to provide Data Aggregation services to 
Covered Entity as permitted by 42 C.F.R. § 164.504(e)(2)(i)(B). 

Article IV. Obligations of Covered Entity Regarding PHI. 
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Section 4.01 Covered Entity shall provide Business Associate with the notice of 
privacy practices that Covered Entity produces in accordance with 45 C.F.R. § 164.520, as well 
as any changes to such notice. 

Section 4.02 Covered Entity shall provide Business Associate with any changes in, or 
revocation of, authorization by an Individual to use or disclose PHI, if such changes affect 
Business Associate's permitted or required uses and disclosures. 

Section 4.03 Covered Entity shall notify Business Associate of any restriction to the 
use or disclosure of PHI that Covered Entity has agreed to in accordance with 45 C.F.R. 
§ 164.522, if such restrictions affect Business Associate's permitted or required uses and 
disclosures. 

Section 4.04 Covered Entity shall require all of its employees, agents and 
representatives to be appropriately informed of its legal obligations pursuant to this Agreement 
and the Privacy Rule and Security Standards required by HIPAA and will reasonably cooperate 
with Business Associate in the performance of the mutual obligations under this Agreement. 

Article V. Security of Protected Health Information. 

Section 5.01 Business Associate has implemented policies and procedures to ensure 
that its receipt, maintenance, or transmission of all protected health information (“PHI”), either 
electronic or otherwise, on behalf of Covered Entity complies with the applicable administrative, 
physical, and technical safeguards required protecting the confidentiality, availability and 
integrity of PHI as required by the HIPAA Privacy Rules and Security Standards. 

Section 5.02 Business Associate agrees that it will ensure that agents or subcontractors 
agree to implement the applicable administrative, physical, and technical safeguards required to 
protect the confidentiality, availability and integrity of PHI as required by HIPAA Privacy Rules 
and Security Standards. 

Section 5.03 Business Associate agrees to report to Covered Entity any Security 
Incident (as defined 45 C.F.R. Part 164.304) of which it becomes aware.  Business Associate 
agrees to report the Security Incident to the Covered Entity as soon as reasonably practicable, but 
not later than 10 business days from the date the Business Associate becomes aware of the 
incident. 

Section 5.04 Business Associate agrees to establish procedures to mitigate, to the 
extent possible, any harmful effect that is known to Business Associate of a use or disclosure of 
PHI by Business Associate in violation of this Agreement. 

Section 5.05 Business Associate agrees to immediately notify Covered Entity upon 
discovery of any Breach of Unsecured Protected Health Information (as defined in 45 C.F.R. §§ 
164.402 and 164.410) and provide to Covered Entity, to the extent available to Business 
Associate, all information required to permit Covered Entity to comply with the requirements of 
45 C.F.R. Part 164 Subpart D. 

Section 5.06 Covered Entity agrees and understands that the Covered Entity is 
independently responsible for the security of all PHI in its possession (electronic or otherwise), 
including all PHI that it receives from outside sources including the Business Associate.  
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Article VI. Term and Termination. 

Section 6.01 Term.  This Agreement shall be effective as of the Effective Date and 
shall remain in effect until the Business Associate relationship with the Covered Entity is 
terminated and all PHI is returned, destroyed or is otherwise protected as set forth in Section 6.05. 

Section 6.02 Termination by Covered Entity.  Covered entity shall have the right to 
terminate this Agreement at any time by providing thirty (30) days’ written notice of such 
termination to Business Associate. 

Section 6.03 Termination for Cause by Covered Entity.  Covered Entity may terminate 
its contract(s) or business association with Business Associate if Covered Entity determines that 
Business Associate has violated a material term of the contract, to include this Agreement. 

Section 6.04 Termination by Business Associate.  This Agreement may be terminated 
by Business Associate upon 30 days prior written notice to Covered Entity in the event that 
Business Associate, acting in good faith, believes that the requirements of any law, legislation, 
consent decree, judicial action, governmental regulation or agency opinion, enacted, issued, or 
otherwise effective after the date of this Agreement and applicable to PHI or to this Agreement, 
cannot be met by Business Associate in a commercially reasonable manner and without 
significant additional expense. 

Section 6.05 Effect of Termination. Upon termination of this Agreement for any 
reason, at the request of Covered Entity, Business Associate shall return or destroy all PHI 
received from Covered Entity, or created or received by Business Associate on behalf of Covered 
Entity.  Business Associate shall not retain any copies of the PHI unless necessary for proper 
document retention/archival purposes only or if such PHI is stored as a result of backup email 
systems that store emails for emergency backup purposes. If the return or destruction of PHI is 
infeasible, Business Associate shall extend the protections of this Agreement to such PHI and 
limit further uses and disclosures of such PHI to those purposes that make the return or 
destruction infeasible, for so long as Business Associate maintains such PHI. 

Article VII. Indemnification.   

Business Associate agrees to and shall indemnify and hold harmless Covered Entity, its Board of 
Trustees, officers, agents, employees and personnel against any and all claims, demands, suits, 
losses, causes of action, or liability which Covered Entity may sustain as a result of Business 
Associate’s material breach of its duties within the terms of this Agreement, or liability of 
Covered Entity for any act or conduct of Business Associate adjudged to constitute fraud, 
misrepresentation, or violation of any law, including violation of any statute or regulation. 
 

Article VIII. Amendment. 

The parties may agree to amend this Agreement from time to time in any other respect that they 
deem appropriate.  This Agreement shall not be amended except by written instrument executed 
by the parties. 

 

Article IX. Severability. 

The parties intend this Agreement to be enforced as written.  However, (i) if any portion or 
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provision of this Agreement will to any extent be declared illegal or unenforceable by a duly 
authorized court having jurisdiction, then the remainder of this Agreement, or the application of 
such portion or provision in circumstances other than those as to which it is so declared illegal or 
unenforceable, will not be affected thereby, and each portion and provision of this Agreement 
will be valid and enforceable to the fullest extent permitted by law; and (ii) if any provision, or 
part thereof, is held to be unenforceable because of the duration of such provision, the Covered 
Entity and the Business Associate agree that the court making such determination will have the 
power to modify such provision, and such modified provision will then be enforceable to the 
fullest extent permitted by law.  

 

Article X. Notices. 

All notices, requests, consents and other communications hereunder will be in writing, will be 
addressed to the receiving party's address set forth below or to such other address as a party may 
designate by notice hereunder, and will be either (i) delivered by hand, (ii) made facsimile 
transmission, (iii) sent by overnight courier, or (iv) sent by registered mail or certified mail, return 
receipt requested, postage prepaid. 

 

If to the Covered Entity: 
City of Westminster  
Deborah Mitchell, Director of General 
Services 
General Services Department 
4800 W. 92nd Avenue 
Westminster, Colorado 80031 
 

  
If to the Business Associate:  

CareHere, LLC 
Ben Baker, Chief Operating Officer 
5141 Virginia Way 
Suite 350 
Brentwood, TN 37027 

 
Article XI.  Regulatory References.   

A reference in this Agreement to a section in the Privacy Rule means the referenced section or its 
successor, and for which compliance is required. 

Article XII. Headings and Captions. 

The headings and captions of the various subdivisions of the Agreement are for convenience of 
reference only and will in no way modify or affect the meaning or construction of any of the 
terms or provisions hereof. 

Article XIII. Entire Agreement.   

This Agreement sets forth the entire understanding of the parties with respect to the subject 
matter set forth herein and supersedes all prior agreements, arrangements and communications, 
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whether oral or written, pertaining to the subject matter hereof. 

Article XIV. Binding Effect.   

The provisions of this Agreement shall be binding upon and shall inure to the benefit of both Parties 
and their respective successors and assigns. 
 
Article XV. No Waiver of Rights, Powers and Remedies. 

No failure or delay by a party hereto in exercising any right, power or remedy under this Agreement, 
and no course of dealing between the parties hereto, will operate as a waiver of any such right, power or 
remedy of the party.  No single or partial exercise of any right, power or remedy under this Agreement by 
a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or 
remedy, will preclude such party from any other or further exercise thereof or the exercise of any other 
right, power or remedy hereunder.  The election of any remedy by a party hereto will not constitute a 
waiver of the right of such party to pursue other available remedies.  No notice to or demand on a party 
not expressly required under this Agreement will entitle the party receiving such notice or demand to any 
other or further notice or demand in similar or other circumstances or constitute a waiver of the right of 
the party giving such notice or demand to any other or further action in any circumstances without such 
notice or demand.  The terms and provisions of this Agreement may be waived, or consent for the 
departure therefrom granted, only by written document executed by the party entitled to the benefits of 
such terms or provisions.  No such waiver or consent will be deemed to be or will constitute a waiver or 
consent with respect to any other terms or provisions of this Agreement, whether or not similar.  Each 
such waiver or consent will be effective only in the specific instance and for the purpose for which it was 
given, and will not constitute a continuing waiver or consent.  

Article XVI. Governing Law. 

This Agreement will be governed by and construed in accordance with the laws of the State of 
Colorado. 

Article XVII. Interpretation.   

It is the Parties' intent to comply strictly with all applicable laws, including without limitation, 
HIPAA, state statutes, or regulations (collectively, the "Regulatory Laws"), in connection with this 
Agreement.  In the event there shall be a change in the Regulatory Laws, or in the reasoned interpretation 
of any of the Regulatory Laws or the adoption of new federal or state legislation, any of which are 
reasonably likely to materially and adversely affect the manner in which either Party may perform or be 
compensated under this Agreement or which shall make this Agreement unlawful, the Parties shall 
immediately enter into good faith negotiations regarding a new arrangement or basis for compensation 
pursuant to this Agreement that complies with the law, regulation or policy and that approximates as 
closely as possible the economic position of the Parties prior to the change.  In addition, the Parties hereto 
have negotiated and prepared the terms of this Agreement in good faith with the intent that each and every 
one or the terms, covenants and conditions herein be binding upon and inure to the benefit of the 
respective Parties.  To the extent this Agreement is in violation of applicable law, then the Parties agree to 
negotiate in good faith to amend this Agreement, to the extent possible consistent with its purposes, to 
conform to law.  

 

REMAINDER OF PAGE INTENTIONALLY BLANK. SIGNATURE PAGE FOLLOWS.
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IN WITNESS WHEREOF, the parties have executed this Business Associate Agreement as of the 
Effective Date. 

 
 
 
 
BUSINESS ASSOCIATE: 
 
CAREHERE MANAGEMENT, LLC 
 
By:   
Name:  
Title:    
 
 
COVERED ENTITY: 
 
CITY OF WESTMINSTER 
 
By:   
Name:  
Title:   
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Appendix G – Performance Guarantee and Return on Investment (ROI) 

The monthly Per Employee Per Month (PEPM) fee as defined in Section 15 of this Agreement, is split 
into two categories:  Program Savings Engine and the Management Fee. These two categories which 
make up the PEPM will not change during the entire length of the contract. The Management Fee portion 
is $4 PEPM.  CareHere puts 50% of the Management Fee ($2 PEPM) at risk for the performance 
guarantee. 
     
Below are the criteria that can be determined for the performance guarantee categories for Year One (the 
first 12 months) following the opening of the clinic.  The City of Westminster and CareHere will agree to 
criteria for periods beyond Year One on an annual basis.  For the following Performance Guarantee to be 
in effect, the City must satisfy the following terms and conditions: 

1. All levels of City management (including managers and supervisors) EMBRACE 
and SUPPORT clinic and wellness, including personal usage of the on-site clinic. 

2. The City mandates that all eligible employees attend at least one (1) introductory 
education session facilitated by a CareHere representative detailing the program.   

3. The City provides access to the on-site clinic at no cost to the employee, spouse 
or dependents. 

4. The City ensures that the employee is not required to “clock-out” while using the 
on-site clinic. 

5. The City EMPRACES and SUPPORTS the CareHere Medical Staff when 
discussing the Wellness Clinic with employees. 

6. The City and CareHere agree to the calculation used to measure the financial 
impact of the on-site clinic regarding medical and medication claims prior to the 
opening of the on-site clinic.   

7. The City agrees to remove from the paid claims totals any outlier claim in excess 
of $75,000 per claimant per year. 

8. The City agrees to provide CareHere detailed medical and prescription drug 
claims information and demographic data for at least 36-month period prior to 
the clinic opening and on a quarterly basis after the opening of the clinic. The 
claims information and demographic data will be provided in an electronic 
format and content suitable to CareHere.   

9. In advance of the clinic opening date, the City will establish and implement a 
financial reward program to incentivize employees to access the Wellness clinic, 
receive HRA’s, and participate in Wellness Clinic programs.   

10. All calculations, measurements, and accountability for the Performance 
Guarantee and ROI evaluation is contingent upon CareHere receiving 
actual claims data for the entire period under review from the City of 
Westminster.  If actual claims data, as defined by CareHere, is not received 
in an acceptable electronic format or timely manner, to be defined by 
CareHere, then CareHere is exempt from all guarantees.   
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Total Management Fee:  $4 Per Employee Per Month
Total Fees At Risk:  50% of the Management Fee ($2 PEPM)

Weight Category Indicator
Total Operations & Financial 20% 10% Operations Patient Satisfaction

10% Operations Patient Engagement

Total Administration 30% 10% Administration Reporting
10% Administration Budget Adherence
10% Administration ROI

Engagement of Members that Visit 
Clinic 50% 25% Clinical HRA Screening

25% Clinical Wellness Engagement

Annual Utilization Average of Appointments exceeds 70%*

ROI of 1.50 in 18 months following Wellness Clinic Opening ***

Completeness and On-Time Delivery per Agreement
No more than 15% above Total Budget projection submitted **

70% of All Eligible Employees accessing the clinic complete an HRA
50% of Employees  who complete an HRA and are identified as at Risk**** engage in Wellness 

Programs

Performance Guarantees

50% of CareHere Management Fees at Risk

Measurement
70% of survey respondents would refer a colleague or family member to the clinic.

 
 

* This item is contingent upon the City of Westminster agreeing to promote the CareHere clinic 
at all department and City employee meetings, inviting the CareHere DCO to speak briefly at all 
meetings to promote the clinic and wellness programs, and allowing CareHere to regularly reach 
out to employees via mailers to homes, payroll stuffers, and other promotional means. 

** In the event the City and CareHere mutually agree to modify projected clinic hours, services, 
or other aspects of clinic operations, both parties agree to adjust the budget accordingly for 
performance guarantee purposes.  For example:  If it is determined that the clinic should increase 
total budgeted clinic hours by 10 additional hours to best meet the demand of patients, annual 
budget adherence calculations will be adjusted to include this mutually agreed upon expansion of 
hours.   

***ROI Calculation: 

The CareHere Annual Report Method for overall aggregate data for clinic savings will be 
utilized. Expected ROI for every $1 spent $1.50 saved in 18 months.  
 
For analysis purposes, Annual Claims Trend is assumed at 8% per annum.   
 
ROI = Sum of Medical Claims trended at 8% per annum Per Employee Per Year (PEPY) with 
individual claims over $75,000 removed.   

Divided by 
Sum of (Actual Medical Claims with individual claims over $75,000 removed + 

CareHere Cost) PEPY  
 
Example: 
 

• ROI  =  
o $30,000 / $20,000 
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o = 1.5 
 
**** Risk Definitions: 

o Diabetes  HbA1c > 7  
o High Blood Pressure  Systolic (top) pressure >= 140  
o High Cholesterol Total Cholesterol >= 220 AND Total Cholesterol/HDL ratio > 

4.0  
 
In subsequent years, the City and CareHere will together establish additional threshold targets for 
patient improvement in identified Risk categories.   

 



 
Agenda Item 8 B 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
SUBJECT:  Kings Mill Park Expansion Construction Contract  
 
Prepared By:  Becky Eades, Landscape Architect II 
 
Recommended City Council Action  
 
Authorize the City Manager to execute a contract with the low bidder Goodland Construction, Inc. in the 
amount of $118,922.50 for the construction of the Kings Mill Park Expansion and authorize a 
construction contingency in the amount of $11,892.00 for a total project expenditure of $130,814.50. 
 
Summary Statement 
 

• In November 2010, Staff received City Council’s approval to apply for a Jefferson County Joint 
Venture Grant for renovation work at Kings Mill Park, located at 9018 Field Street.  In March 
2011, the Jefferson County Board of County Commissioners awarded the City $150,000 toward 
the Kings Mill Park Renovation.  

 
• Matching funds are available within the 2009 carryover appropriation of $250,000, which was 

designated for the demolition of the Kings Mill building and pool and expansion of the existing 
park at this location, per City Council direction on August 16, 2010.   
 

• A public meeting was held on November 8, 2010. Neighbors attending that meeting requested 
multi-generational park amenities be added to the park, including a small skatepark (known as a 
skatespot), a picnic shelter, climbing boulders and a swing. 
 

• The skatespot portion of the park expansion was approved by Council on September 26, 2011, 
with a contract amendment approved by Council on April 9, 2012 in the amounts of $143,000 
and $27,500, respectively. The skatespot is nearly complete. 
 

• This contract request is for the remaining portion of the Kings Mill Park expansion and is 
anticipated to be completed by the end of 2012. 

 
Expenditure Required: $130,814.50 
 
Source of Funds:  Jefferson County Joint Venture Grant and City of Westminster  

General Capital Improvement Fund 
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Policy Issue 
 
Should the City continue with the expansion of Kings Mill Park? 
 
Alternative 
 
The City could choose to not continue with the expansion of Kings Mill Park. Staff does not recommend 
this as a Jefferson County grant was received for this project and includes funding for the proposed park 
amenities, and residents in the area were involved in selecting the proposed amenities.  
 
Background Information 
 
During the 2011-2012 budget development process, it was determined to be necessary to close and 
subsequently demolish the former Head Start facility and neighborhood pool located at Kings Mill Park, 
9018 Field Street. Despite ongoing maintenance, the more than 30-year-old facilities required over 
$500,000 in capital repairs to remain open. These repairs included structural work, roof replacement, 
boiler and sand filter replacement for the pool, and overall drainage and storm sewer repairs for the site.  
In 2010, an average of 24 guests per day used the 1,250-square-foot pool, requiring significant subsidies 
for staffing and operational costs.  This, coupled with no foreseeable operational need for the building, led 
to City Council direction on August 16, 2010, to demolish the pool and building and to expand the 
existing park amenities. Demolition was completed in early 2011. 
 
A neighborhood meeting to discuss the future park expansion was held on November 8, 2010. Those in 
attendance requested kid-friendly activities that would appeal to a range of user groups and ages that 
would make the park a multi-generational gathering place.  Further, the consensus at this meeting was to 
include a small skatepark, or skatespot, oriented toward beginners; climbing boulders; a picnic shelter; 
and free standing swings and spinning features that would complement the existing tot play feature and 
tennis courts. A copy of the conceptual layout for the Kings Mill Park expansion is attached. 
 
In early 2011, Staff was notified that the City had received a $150,000 Jefferson County Joint Venture 
Grant to help fund the expansion of the park and include the amenities listed above. The grant, coupled 
with a 2009 carryover appropriation of $250,000 brings the total project budget to $400,000, including 
demolition. A design/build contract for the skatespot portion of the project was awarded by Council in 
September of 2011; a contract amendment to deal with geotechnical issues was approved by Council in 
April of 2012. Construction began in May of 2012 and is nearly complete. 
 
Due to the small size of the development area of the site, it was necessary to complete active construction 
of the skatespot prior to starting the final park expansion contract.  Staff prepared construction drawings 
for the remainder of the park expansion and bids were formally solicited from three contractors following 
the City’s procurement process.  Proposals were received from the following: 
 

Company: Bid Amount: 
AJI Landscape & Design, Inc. $122,127.57 
Goodland Construction, Inc. $118,922.50    
T-2 Construction, Inc. No bid. 

 
This project supports the City’s Strategic Plan Goals of “Financially Sustainable City Government 
Providing Exceptional Services” and “Beautiful and Environmentally Sensitive City.” 
 
Respectfully submitted, 
 
 
 
J. Brent McFall, City Manager 
 
Attachment – Site Layout 



 
 
 

Kings Mill Park Expansion Conceptual Layout 
 

 



 
Agenda Item 8 C 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 
 
SUBJECT: 120th Avenue Underpass Project – Engineering Design Contract  
 
Prepared By: David W. Loseman, Senior Projects Engineer 
 
Recommended City Council Action 
 
Authorize the City Manager to execute a contract with Felsburg, Holt & Ullevig, Inc. for the final design 
of the 120th Avenue Underpass Project in the amount of $151,956 and authorize a design contingency in 
the amount of $15,000, for a total project budget of $166,956. 
  
Summary Statement 
 

• City staff proposes the construction of a new pedestrian underpass of 120th Avenue to be located 
just east of the Ranch Creek crossing of this arterial street, approximately 600 feet east of Federal 
Boulevard.  This underpass would provide a grade-separated connection to the Big Dry Creek 
Trail system for residents living south of 120th Avenue within the Ranch Subdivision and 
elsewhere. 
 

• The scope of this project includes the construction of the new underpass of 120th Avenue, a 
modification of the existing but not yet opened underpass of Federal Boulevard, located 
immediately north of 120th Avenue, to allow it to also be used by pedestrians, approximately 800 
feet of soft trail connecting the two underpasses and a low water crossing of Ranch Creek (see 
attached map).  This project also includes the construction of a concrete sidewalk connecting the 
sidewalk along the south side of 120th Avenue to the pedestrian underpass. 

 
• City staff is currently working with the Colorado Department of Transportation (CDOT) staff on 

the design of future 120th Avenue and Federal Boulevard intersection improvements. This 
federal-aid project is scheduled for construction in 2015, but the scope of that project does not 
include the subject pedestrian underpass of 120th Avenue.  Due to the construction schedule for 
the 120th Avenue/Federal Boulevard improvements, it is important to construct this proposed 
underpass in 2014 prior to the intersection improvements project to avoid damage to the future 
road improvements. 

 
• The “Request for Proposal” for the design of this project was advertised on the City’s website for 

three weeks, and four proposals were received. City staff reviewed the proposals and selected 
Felsburg, Holt & Ullevig, Inc (FHU) as the preferred consultant for this project.  Staff is very 
familiar with FHU having worked with this consultant most recently on the 136th Avenue/I-25 
and 144th Avenue/I-25 Interchange projects.  

 
Expenditure Required: $ 166,956 
 
Source of Funds: Storm Water Utility Fund  
 



 

 

SUBJECT: 120th Avenue Underpass Project – Engineering Design Contract  Page  2 
 
Policy Issue 
 
Should the City proceed with the design work for the 120th Avenue Underpass Project? 
 
Alternatives 
 
Alternatives to the proposed action include postponing or abandoning the design of this project. These 
alternatives are not recommended for the following reasons: 

 The construction of the 120th Avenue and Federal Boulevard intersection improvements is 
scheduled for 2015, and this proposed pedestrian underpass should be installed prior to the 
intersection project to prevent damage to the new roadway. 

 Residents living south of 120th Avenue will have a safer grade-separated crossing to gain 
access to the Big Dry Creek Trail system and businesses located north of 120th Avenue.  

 
Background Information 
 
The 120th Avenue pedestrian underpass has been a desire of the City for many years. This underpass will 
serve a large residential population living south of 120th Avenue by providing a safe, grade-separated 
crossing of a major highway (120th Avenue), thus allowing these citizens access to the Big Dry Creek 
Trail system, Metzger Farms Open Space and the many businesses of the north side of 120th Avenue. A 
secondary but equally important benefit of this underpass is that it will pass residual 100-year storm water 
flows that cannot be passed through the existing Ranch Creek box culvert without causing the 
overtopping of 120th Avenue. While providing major flood prevention benefits, the box will be designed 
to keep water out of the walkway during minor storm events. The timing of the construction of this 
underpass has become critical due to the schedule of the pending 120th Avenue and Federal Boulevard 
Intersection improvement project.  This federal-aid project is currently under design and is scheduled for 
construction in 2015. It is desirable to construct the 120th Avenue pedestrian underpass before the 
intersection improvements are constructed in order to avoid damage to a newly constructed roadway. 
Funding for the construction of this first phase of the underpass would also come from the stormwater 
utility fund in 2014 with the second phase funded in 2015. The second phase would include additional 
trail connections to the sidewalks along 120th Avenue and the Decatur Street trails to the south; a pond in 
the open space at the northeast corner of the intersection and improvements to Ranch Creek within the 
open space area. 
 
This underpass project would include the construction of the pedestrian crossing under 120th Avenue; a 
modification to the south cell of the existing box culvert under Federal Boulevard located north of 120th 
Avenue, a low water crossing of Ranch Creek, a ”soft” (gravel) trail between the two underpasses and a 
concrete ramp on the south side of the underpass to connect to the existing sidewalk along the south side 
of 120th Avenue.  
 
Requests for proposals were advertised for three weeks on the City’s website, and four proposals were 
received. Based upon the qualifications of the consulting teams and their proposed fees, staff is 
recommending that Felsburg, Holt & Ullevig, Inc. (FHU) be awarded this contract. FHU’s proposed 
scope of work as defined in their proposal was well planned and exceeded that of the other firms 
proposing on this project. The proposed fees of all of the firms are listed below: 
 

 
Proposer 

 
Proposed Fee 

  
Felsburg, Holt & Ullevig $128,796* 

JR Engineering $137,470 
Muller Engineering Company, Inc. $169,106 

Drexel Barrell & Company $180,498 
  *Originally proposed fee before scope negotiations 
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The fee from Felsburg, Holt & Ullevig listed above is their original proposal and was used to compare to 
the fees for similar scopes of work from all of the proposers. After staff identified FHU as the preferred 
consultant for this project, it became evident that a Conditional Letter of Map Revision (CLOMR) would 
be needed to comply with the City’s floodplain management regulations and that the City would need to 
obtain clearance from the Federal Emergency Management Agency for the project.  Therefore, staff 
initiated negotiations with FHU to expand the scope of their original proposal to include the preparation 
of a CLOMR for modifications to the Ranch Creek floodplain as part of this project. These negotiations 
resulted in a final fee proposal from FHU of $151,956. 
 
Staff is very familiar with FHU from their work on many other City projects such as the 136th Avenue/I-
25 and 144th Avenue/I-25 interchange projects.  On those projects, FHU completed their work on time 
and within budget with excellent results. Staff recommends Felsburg, Holt & Ullevig, Inc. as the best 
consultant for this particular assignment. 
 
The construction of the 120th Avenue Underpass Project fulfills the City Council’s goals of providing a 
Safe and Secure Community, Vibrant Neighborhoods In One Livable Community and a Beautiful and 
Environmentally Sensitive City by furnishing a safe means of alternative transportation to connect 
neighborhoods with the City of Westminster. 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment - 120th Avenue Underpass Exhibit 
 
 





 
Agenda Item 8 D 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
SUBJECT:  City Park Recreation Center, Hot Tub Filtering Equipment Replacement 
 
Prepared By:  Jerry Cinkosky, Facilities Manager 
 
Recommended City Council Action  
 
Based on the report and recommendation of the City Manager, determine that the public interest will be 
served by ratifying past purchases of hot tub filterization equipment and authorizing the City Manager to 
enter into a contract in the amount of $85,600 with Dr. Guenter Moldizo for design, fabrication, 
installation and commissioning of City Park Recreation Centers multi-media filterization system and 
ozone reactor vessel chamber. 
 
Summary Statement 
 

• In early July during routine maintenance of City Park Recreation Center hot tub ozone system, 
Staff observed minor leaking conditions below the hot tub ozone reactor vessel.  Upon further 
investigation, Staff noted signs of major corrosion and deteriorating conditions at the base of the 
reactor vessel. 
 

• Staff contacted Dr. Guenter Moldizo, who originally designed and built the ozone generating and 
filterization system over 20 years ago and a leading expert in ozone systems, to assess the 
condition of both the ozone reactor vessel and the two multi-media filter tanks.  Dr. Moldizo 
noted it was just a matter of time before the filterization system would no longer be operable. 
 

• Knowing it would take six to seven weeks to fabricate the new stainless filter tanks and another 
week for shipment, Staff immediately ordered the new reactor vessel and two multi-media filter 
tanks in an attempt to have them available onsite for installation during City Park Recreation 
Center’s annual maintenance closure starting on August 20. Any further delay in ordering and 
installing the equipment would have resulted in another pool closure of up to three more weeks at 
a later date. 
 

• To avoid losing the amenity of the hot tub and to avoid additional loss of revenue while closing 
the pool at a later date, Staff ordered the new ozone reactor vessel and two multi-media 
filterization tanks to be delivered and installed during the two week pool maintenance closing 
from August 20 through August 31. 

 
Expenditure Required: $85,600 
 
Source of Funds:  General Capital Improvement Fund  

- Building Operations Major Maintenance Project ($65,600) 
- Parks & Recreation Major Maintenance Project ($20,000) 
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Policy Issue 
 
Should City Council ratify and approve the purchase of filterization equipment for the City Park 
Recreation Center hot tub? 
 
Alternative 
 
Council could not approve the payment for the work completed to repair the filtering equipment in the 
facility.  This alternative is not recommended based on the critical need that existed for the disinfecting of 
water in this heavily used amenity at the City Park Recreation Center. 
 
Background Information 
 
During a routine maintenance examination of the hot tub filterization system at City Park Recreation 
Center, Staff observed water on the floor beneath the ozone system reactor vessel. After further 
observation, Staff found the vessel was rusting out with water dripping from the base of the equipment.  
Staff contacted Dr. Guenter Moldizo who had originally designed, built and installed the equipment over 
20 years ago.  Dr. Moldizo assessed all of the ozone equipment and informed Staff that it was only a 
matter of time before the base would give way and the facility would no longer be able to operate the 
filterization system for the hot tub.  Knowing that the City Park Recreation Center pool would be closing 
for two weeks in August and that it would take up to eight weeks to have the new equipment fabricated 
and shipped from Wisconsin, Staff asked Dr. Moldizo to immediately place an order for the reactor vessel 
along with two multi-media filtering tanks with the guarantee that the equipment would be delivered by 
August 20, the first day of the City Park Recreation Center’s annual maintenance closing. Any delay in 
ordering the filterization equipment would have jeopardized Staff’s ability to take advantage of the City 
Park Recreation Center’s planned closing on August 20th and would have required the closing of the pool 
at a later date, once again, inconveniencing the City Park Recreation Center’s customers. 
 
Staff would like to point out that the same filterization equipment was identified through the 2007 
Bornengineering Long-Term Facility Needs Assessment as needing to be replaced in 2012 at a cost of 
$150,000.  Staff would also like to point out that the hot tub and associated filterization equipment was 
not included in the overall pool remodeling in 2009 and 2010. To help reduce the original cost of this 
project, Dr. Moldizo agreed to supervise the demolition of existing equipment by City Staff and to allow 
Building Operations & Maintenance Staff to assist with the new equipment installation. These steps 
reduced the overall cost of the project by more than $25,000. 
 
The replacement of filterization equipment for the hot tub amenity at City Park Recreation Center 
supports Council’s Strategic Plan goal of a Safe and Secure Community along with a Financially 
Sustainable City Government Providing Exceptional Services by providing well maintained City facilities 
and infrastructure. 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 



 
Agenda Item 8 E 

 
 
Agenda Memorandum 

City Council Meeting 
September 10, 2012 

 
SUBJECT: Second Reading of Councillor’s Bill No. 9 re Modifications to the Westminster 

Municipal Code Title VIII re the Industrial Pretreatment Program 
 
Prepared By:  David Meyer, Water Quality Specialist 
   Mary Fabisiak, Water Quality Administrator 

  Mike Happe, Utilities Planning & Engineering Manager 
 
Recommended City Council Action  
 
Pass Councillor’s Bill No. 9 on second reading approving the proposed modifications to the Westminster 
Municipal Code Title VIII relating to the Industrial Pretreatment Program. 

 
Summary Statement 

 
• The City administers an Industrial Pretreatment Program as required by the United States 

Environmental Protection Agency (U.S. EPA) in order to regulate discharges by industrial users 
into the sewage collection system. 

• The Industrial Pretreatment Program protects the City’s wastewater treatment facility from 
incompatible pollutants and reduces the possibility of release of contaminants to the environment. 

• The proposed modifications to the Municipal Code align definitions with federal definitions, 
change some paragraph references, update local wastewater discharge limitations based on 
current facility performance and permit limits, and provide authority to establish sector control 
programs and issue general wastewater discharge permits applicable to groups of similar users. 

• Currently four businesses in the City are issued Industrial Discharge Permits.  These businesses 
will not be negatively impacted by the proposed changes and new businesses will not be at a 
competitive disadvantage. 

• The proposed modifications were submitted to the U.S. EPA after first reading passage and were 
just recently approved by them. 

• This bill was approved on first reading by City Council on March 26, 2012 but required U.S. EPA 
approval before second reading. 

 
Expenditure Required: $ 0 
 
Source of Funds:  N/A 

 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachments 

- Ordinance 
- EPA Program Modification Approval 



BY AUTHORITY 
 

ORDINANCE NO.       COUNCILLOR'S BILL NO. 9  
 
SERIES OF 2012      INTRODUCED BY COUNCILLORS 
   Lindsey - Kaiser 

 
A BILL 

FOR AN ORDINANCE AMENDING SECTIONS 8-10-1, 8-10-2, 8-10-3, 8-10-4, 8-10-6, AND 8-10-
9 OF THE WESTMINSTER MUNICIPAL CODE CONCERNING INDUSTRIAL 

PRETREATMENT CODE UPDATES 
 
THE CITY OF WESTMINSTER ORDAINS: 
 
 Section 1.  Section 8-10-1, subsection (D), paragraphs (28) and (32) W.M.C., are hereby 
AMENDED as follows: 
 
8-10-1:  GENERAL PROVISIONS - DEFINITIONS:  (3381) 
 
(D) DEFINITIONS:  Unless a provision explicitly states otherwise, the following terms and phrases, as 
used in this Chapter, shall have the meanings hereinafter designated:  
 
 (28) Publicly Owned Treatment Works or POTW.  A treatment works, as defined by Section 212 
of the Act (33 U.S.C. Section 1292), which is owned by the City.  This definition includes any devices or 
systems used in the collection, storage, treatment, recycling, and reclamation of sewage or industrial 
wastes of a liquid nature and any conveyances, which convey wastewater to a treatment plant.  The term 
also means the municipality, as defined in Section 502(4) of the Act, which has jurisdiction over the 
indirect discharges to and the discharges from such treatment works. 
 
 (32) Slug Load or Slug Discharge.  Any discharge at a flow rate or concentration, which could 
cause a violation of the prohibited discharge standards in Section 8-10-2(A) of this ordinance.  A Slug 
Discharge is any discharge of a non-routine, episodic nature, including but not limited to an accidental 
spill or a non-customary batch Discharge, which has a reasonable potential to cause Interference or Pass 
Through, or in any other way violate the POTW’s regulations, local limits or Permit conditions.  

 
 Section 2.  Section 8-10-2, subsection (A), paragraph (2), subparagraph (o) and subsection (D) 
paragraphs (3) and (4) W.M.C., are hereby AMENDED as follows: 
 
8-10-2:  GENERAL SEWER USE REQUIREMENTS – PRETREATMENT STANDARDS:  (3381) 
 
(A) Prohibited Discharge Standards: 

 
 (2) Specific Prohibitions.  No user shall introduce or cause to be introduced into the POTW the 
following pollutants, substances, or wastewater: 

(o) Trucked or hauled pollutants, except at discharge points designated by the City Manager 
and in accordance with Section 8-10-3(D) of this Chapter; Pollutants, substances, or 
wastewater prohibited by this Section shall not be processed or stored in such a manner that 
they could be discharged to the POTW. 
 

(D) Local Limits: 
 
 (3) Daily Maximum Discharge Limits: No person shall discharge wastewater containing in 
excess of the following maximum limits.  These limits apply at the point where the wastewater is 
discharged to the POTW.  The City Manager may impose mass-based limitations in addition to the 
concentration-based limits below.  

0.090.13 mg/l arsenic (total) 
0.140.10 mg/l cadmium (total) 
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19.934.63 mg/l chromium (total) 
1.441.26 mg/l chromium (VI) 
2.902.69 mg/l copper (total) 
0.350.77 mg/l lead (total) 
0.00070.0005 mg/l mercury (total) 
0.560.84 mg/l molybdenum (total) 
2.531.82 mg/l nickel (total) 
0.040.13 mg/l selenium (total) 
0.190.91 mg/l silver (total) 
9.248.44 mg/l zinc (total) 

 
 (4) Pollutant Loadings: The following are the total cumulative pollutant loadings allowed from 
all commercial dischargers.  The City manager may limit the discharge of pollutants from commercial 
dischargers as necessary to meet the following daily allowable loadings. 

0.150.07 lbs/day arsenic (total) 
0.240.05 lbs/day cadmium (total)  
33.152.52 lbs/day chromium (total) 
2.400.69 lbs/day chromium (VI) 
4.831.47 lbs/day copper (total) 
0.590.42 lbs/day lead (total) 
0.0210.053 lbs/day mercury (total) 
0.930.46 lbs/day molybdenum (total) 
4.200.99 lbs/day nickel (total) 
0.07 lbs/day selenium (total) 
0.310.49 lbs/day silver (total) 
15.374.60 lbs/day zinc (total) 
 

 Section 3.  Section 8-10-3, W.M.C. is hereby AMENDED BY THE ADDITION OF THE 
FOLLOWING NEW SUBSECTION (E) to read as follows: 
 
8-10-3:  PRETREATMENT OF WASTEWATER:  (3381) 
 
(E) SECTOR CONTROL PROGRAMS:  The City Manager may establish sector control programs to 
control specific pollutants as necessary to meet the objectives of this chapter for users that engage in 
similar activities and discharge similar pollutants.  The City Manager shall establish policies for each 
sector control program.  Users subject to these sector control programs may be required to install and 
operate wastewater pretreatment systems and, or implement best management practices and may be 
required to apply for a wastewater discharge permit. 
 
 Section 4.  Subsections 8-10-4(B)(1), 8-10-4(C), and 8-10-4(D) are hereby AMENDED; A NEW 
SUBSECTION (E) IS ADDED to read as follows; and existing subsections (E) through (M), W.M.C., are 
hereby relettered as subsections (F) through (N): 
 
8-10-4:  WASTEWATER DISCHARGE PERMITS:  (3381) 
 
(B) WASTEWATER DISCHARGE PERMIT REQUIREMENT: 

 
(1) No significant industrial user shall discharge wastewater into the POTW without first 

obtaining an individual a wastewater discharge permit from the City of Westminster, except that a 
significant industrial user that has filed a timely application pursuant to Section 8-10-4(C) of this 
ordinance may continue to discharge for the time period specified therein. 
 
(C) WASTEWATER DISCHARGE PERMITTING:  EXISTING CONNECTIONS:  Any user required 
to obtain a wastewater discharge permit who was discharging wastewater into the POTW prior to the 
effective date of this ordinance and who wishes to continue such discharges, shall apply for a wastewater 
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discharge permit in accordance with Section 8-10-4(EF) within 30 days of the requirement, or within such 
other time period specified by the City Manager. 
 
(D) WASTEWATER DISCHARGE PERMITTING:  NEW CONNECTIONS:  Any user required to 
obtain a wastewater discharge permit who proposes to begin discharging into the POTW must obtain such 
permit prior to beginning such discharge.  An application for this wastewater discharge permit, in 
accordance with Section 8-10-4(EF), must be filed at least 30 days prior to the date upon which any 
discharge will begin or recommence. 
 
(E) TYPES OF WASTEWATER DISCHARGE PERMITS:  At the discretion of the City Manager, the 
City Manager may issue either individual wastewater permits or general wastewater discharge permits to 
control significant industrial user discharges to the POTW.  General Permits may be used if the following 
conditions are met.  All Facilities to be covered by a general permit must: 
 (1) Involve the same or substantially similar types of operations; 
 (2) Discharge the same types of wastes; 
 (3) Require the same effluent limitations; 
 (4) Require the same or similar monitoring; and 
 (5) In the opinion of the City Manager, are more appropriately controlled under a general permit 
than under individual discharge permits. 
 
 Section 5.  Subparagraph 8-10-6(A)(2)(a), subsection 8-10-6(C), paragraph 8-10-6(E)(1), and 
subparagraphs 8-10-6(N)(1) and (2), W.M.C., are hereby AMENDED as follows: 
 
8-10-6:  REPORTING REQUIREMENTS:  (3381) 
 
(A) BASELINE MONITORING REPORTS: 

 
(2) Users described above shall submit the information set forth below:. 

(a) All information required in Section 8-10-4(EF)(1)(a)(1), Section 8-10-4(EF)(1)(b), 
Section 8-10-4(EF)(1)(c)(1), Section 8-10-4(EF)(1)(f) and Section 8-10-4(EF)(1)(g)(1).   

 
(C) REPORTS ON COMPLIANCE WITH CATEGORICAL PRETREATMENT STANDARD 
DEADLINE:  Within ninety (90) days following the date for final compliance with applicable categorical 
pretreatment standards, or in the case of a new source following commencement of the introduction of 
wastewater into the POTW, any user subject to such pretreatment standards and requirements shall submit 
to the City Manager a report containing the information described in Section 8-10-4(EF)(1)(f) and (g) and 
8-10-6(A)(2)(b) of this ordinance.  For users subject to equivalent mass or concentration limits 
established in accordance with the procedures in Section 8-10-2(B), this report shall contain a reasonable 
measure of the user's long-term production rate.  For all other users subject to categorical pretreatment 
standards expressed in terms of allowable pollutant discharge per unit of production (or other measure of 
operation), this report shall include the user's actual production during the appropriate sampling period.  
All compliance reports must be signed and certified in accordance with Section 8-10-6(N)(1) of this 
ordinance.  All sampling will be done in conformance with Section 8-10-6(K). 
 
(E) REPORTS OF CHANGED CONDITIONS:  Each user must notify the City Manager of any 
significant changes to the user's operations or system which might alter the nature, quality, or volume of 
its wastewater at least thirty (30) days before the change.  A significant change for the purposes of this 
paragraph is an increase in the volume of wastewater of 20% or more, an increase in pollutant 
concentration or pollutant mass of 20% or more, or the addition any new regulated pollutant. 

 
(1) The City Manager may require the user to submit such information as may be deemed 

necessary to evaluate the changed condition, including the submission of a wastewater discharge permit 
application under Section 8-10-4(EF) of this Chapter. 
 
(N) CERTIFICATION STATEMENTS: 
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(1) Certification of Permit Applications, User Reports and Initial Monitoring Waiver – The 

following certification statement is required to be signed and submitted by users submitting permit 
applications in accordance with Section 8-10-4(GH); users submitting baseline monitoring reports under 
Section 8-10-6(A); users submitting reports on compliance with the categorical pretreatment standard 
deadlines under Section 8-10-6(C); users submitting periodic compliance reports required by Section 8-
10-6(D), and users submitting an initial request to forego sampling of a pollutant based on Section 8-10-
6(D)(2). The following certification statement must be signed by an authorized representative as defined 
by Section 8-10-1(D)(2): 

 
I certify under penalty of law that this document and all attachments were prepared under my 
direction or supervision in accordance with a system designed to assure that qualified 
personnel properly gather and evaluate the information submitted.  Based on my inquiry of 
the person or persons who manage the system, or those persons directly responsible for 
gathering the information, the information submitted is, to the best of my knowledge and 
belief, true, accurate, and complete.  I am aware that there are significant penalties for 
submitting false information, including the possibility of fine and imprisonment for knowing 
violations. 

 
(2) Annual Certification for Non-Significant Categorical Industrial Users - A  facility determined 

to be a Non-Significant Categorical Industrial User by the City Manager pursuant to 8-10-1(D)(31)(c) and 
8-10-4(GH)(3) must annually submit the following certification statement signed in accordance with the 
signatory requirements in 8-10-1(D)(2).  This certification must accompany an alternative report required 
by the City Manager: 

 
Based on my inquiry of the person or persons directly responsible for managing 
compliance with the categorical Pretreatment Standards under 40 CFR ____, I certify 
that, to the best of my knowledge and belief that during the period from __________, 
________ to ________, ________ [months, days, year]:  
(a) The facility described as ____________________  
[facility name] met the definition of a non-significant categorical Industrial User as 
described in section 8-10-1(D)(31)(c) [40 CFR 403.3(v)(2)];  
(b) the facility complied with all applicable Pretreatment Standards and requirements 
during this reporting period; and (c) the facility never discharged more than 100 
gallons of total categorical wastewater on any given day during this reporting period. 
 
This compliance certification is based upon the following information. 
 
________________________________________________ 
 
________________________________________________ 
 

 Section 6.  Subsections 8-10-9(A) and (B), W.M.C., are hereby AMENDED as follows: 
 
8-10-9:   PUBLICATION OF USERS IN SIGNIFICANT NONCOMPLIANCE:  (3381) 
 
The City Manager shall publish at least annually, in a newspaper of general circulation that provides 
meaningful public notice within the jurisdictions served by the POTW, a list of the users which, at any 
time during the previous twelve (12) months, were in significant noncompliance with applicable 
pretreatment standards and requirements.  The term significant noncompliance shall be applicable to any 
significant industrial user that meets any of the criteria in paragraphs (A) through (H) below and any other 
user that meets the definition in paragraphs (C), (D) or (H) below.  Significant noncompliance shall mean: 
 
(A) Chronic violations of wastewater discharge limits, defined here as those in which sixty-six percent 
(66%) or more of all of the measurements taken for the same pollutant parameter taken during a six- (6-) 
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month period exceed (by any magnitude) a numeric pretreatment standard or requirement, including 
instantaneous limits, as defined by 40 CFR 403.3(L); 
 
(B) Technical Review Criteria (TRC) violations, defined here as those in which thirty-three percent 
(33%) or more of wastewater measurements taken for each pollutant parameter during a six- (6-) month 
period equals or exceeds the product of the numeric pretreatment standard or requirement including 
instantaneous limits, as defined by 40 CFR 403.3(L), multiplied by the applicable criteria (1.4 for BOD, 
TSS, fats, oils and grease, and 1.2 for all other pollutants except pH); 
 

Section 7.  This ordinance shall take effect upon its passage after second reading.   
 
 Section 8.  The title and purpose of this ordinance shall be published prior to its consideration on 
second reading.  The full text of this ordinance shall be published within ten (10) days after its enactment 
after second reading.   
 
 INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 26th day of March, 2012.   
 
 PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 10th of September, 2012.   
 
 
 
       _______________________________ 
       Mayor 
 
ATTEST:      APPROVED AS TO LEGAL FORM: 
 
 
____________________________   _______________________________ 
City Clerk      City Attorney’s Office 
 





 
Agenda Item 8 F 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
SUBJECT: Second Reading of Councillor’s Bill No. 31 re 2012 2nd Quarter Budget 

Supplemental Appropriation 
 
Prepared By:  Karen Barlow, Accountant 
 
Recommended City Council Action  
 
Pass Councillor’s Bill No. 31 on second reading, providing for a supplemental appropriation of funds to 
the 2012 budget of the General, Medical/Dental Self Insurance, Parks Open Space and Trails, and General 
Capital Improvement Funds. 
 
Summary Statement 
 

• City Council action is requested to adopt the attached Councillor’s Bill on second reading, 
authorizing a supplemental appropriation to the 2012 Budget of the General, Medical/Dental Self 
Insurance, Parks Open Space and Trails, and General Capital Improvement Funds. 

o General Fund amendments total:    $  28,187 
o Medical/Dental Self Insurance Fund amendments total:  $300,000 
o Parks, Open Space and Trails Fund amendments:  $114,230 
o General Capital Improvement Fund amendments:  $316,090 

 
• This Councillor’s Bill was approved on first reading on August 27, 2012. 

 
Expenditure Required: $758,507 
 
Source of Funds: The funding sources for these budgetary adjustments include 

reimbursements, grants, miscellaneous, transfers, rents, permit fees, and 
cash-in-lieu. 

 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment – Ordinance 



 

 

BY AUTHORITY 
 
ORDINANCE NO.       COUNCILLOR'S BILL NO. 31 
 
SERIES OF 2012      INTRODUCED BY COUNCILLORS 
        Major - Kaiser 
 

A BILL 
FOR AN ORDINANCE AMENDING THE 2012 BUDGETS OF THE GENERAL, 

MEDICAL/DENTAL SELF INSURANCE, PARKS OPEN SPACE AND TRAILS, AND 
GENERAL CAPITAL IMPROVEMENT FUNDS AND AUTHORIZING A SUPPLEMENTAL 

APPROPRIATION FROM THE 2012 ESTIMATED REVENUES IN THE FUNDS 
 
THE CITY OF WESTMINSTER ORDAINS: 
 
 Section 1.  The 2012 appropriation for the General, Medical/Dental Self Insurance, Parks Open 
Space and Trails, and General Capital Improvement Funds initially appropriated by Ordinance No. 3550 
is hereby increased in aggregate by $758,507. This appropriation is due to the receipt of funds from 
reimbursements, grants, miscellaneous, transfers, rents, permit fees, and cash-in-lieu. 
  
 Section 2.  The $758,507 increase shall be allocated to City Revenue and Expense accounts as 
described in the City Council Agenda Item dated August 27, 2012 (a copy of which may be obtained from 
the City Clerk) amending City fund budgets as follows: 
 

General Fund $28,187 
Medical/Dental Self Insurance Fund 300,000 
Parks, Open Space and Trails Fund 114,230 
General Capital Improvement Fund 316,090 
Total $758,507 

 
 Section 3 – Severability.  The provisions of this Ordinance shall be considered as severable.  If 
any section, paragraph, clause, word, or any other part of this Ordinance shall for any reason be held to be 
invalid or unenforceable by a court of competent jurisdiction, such part shall be deemed as severed from 
this ordinance.  The invalidity or unenforceability of such section, paragraph, clause, or provision shall 
not affect the construction or enforceability of any of the remaining provisions, unless it is determined by 
a court of competent jurisdiction that a contrary result is necessary in order for this Ordinance to have any 
meaning whatsoever. 
 
 Section 4.  This ordinance shall take effect upon its passage after the second reading. 
 
 Section 5.  This ordinance shall be published in full within ten days after its enactment. 
 
 INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 27th day of August, 2012. 
 
 PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 10th day of September, 2012. 
 
 
ATTEST: 

________________________________ 
Mayor 

_______________________________ 
City Clerk 
 



  
Agenda Item 8 G 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
 
SUBJECT:    Second Reading of Councillor’s Bill No. 32 re Bonnie Stewart Open Space 

Acquisition Grant Supplemental Appropriation 
 
Prepared By:  Heather Cronenberg, Open Space Coordinator 
 
Recommended City Council Action   
 
Pass Councillor’s Bill No. 32 on second reading appropriating funds received from the Jefferson County 
Open Space Local Park and Recreation Grant Program in the amount of $200,000 for the Bonnie Stewart 
open space acquisition grant. 
 
Summary Statement 
 

• City Council previously approved the acquisition of the 31.87-acre Bonnie Stewart property 
located at 8390 West 108th Avenue for $836,000.  Council also authorized the Department of 
Community Development to pursue a grant in the amount of $200,000 from Jefferson County 
Open Space (JCOS) for the acquisition of the Stewart parcel.  Jefferson County awarded the grant 
to Westminster in the requested amount of $200,000.  The City is required to provide a cash 
match of up to $636,000 towards the acquisition. 

 
• City Council action is needed to appropriate these grant funds into the POST operating budget. 
 
• The City is under a Purchase and Sale Agreement to purchase this property with a closing date of 

October 31, 2012.   
 

• City Council passed this Councillor’s Bill on first reading on August 27,2012. 
 

Expenditure Required: $200,000.  
 
Source of Funds: Jefferson County Open Space Grant 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment – Ordinance 

l



 

 

BY AUTHORITY 
 

ORDINANCE NO.        COUNCILLOR'S BILL NO. 32 
 
SERIES OF 2012      INTRODUCED BY COUNCILLORS 
        Briggs - Kaiser 
 

A BILL 
FOR AN ORDINANCE AMENDING THE 2012 BUDGET OF THE PARKS, OPEN SPACE AND 

TRAILS FUND AND AUTHORIZING A SUPPLEMENTAL APPROPRIATION FROM THE 
2012 ESTIMATED REVENUES IN THE FUNDS 

 
THE CITY OF WESTMINSTER ORDAINS: 
  

Section 1.  The 2012 appropriation for the Parks, Open Space and Trails Fund initially 
appropriated by Ordinance No. 3550 is hereby increased by $200,000. This appropriation is due to the 
receipt of Jefferson County grant funds.  

  
 Section 2.  The $200,000 increase shall be allocated to City Revenue and Expense accounts as 
described in the City Council Agenda Item #10B, dated August 27, 2012 (a copy of which may be 
obtained from the City Clerk) increasing City fund budgets as follows: 
 

Parks, Open Space and Trails Fund $200,000 
Total $200,000 

 
 Section 3 – Severability.  The provisions of this Ordinance shall be considered as severable.  If 
any section, paragraph, clause, word, or any other part of this Ordinance shall for any reason be held to be 
invalid or unenforceable by a court of competent jurisdiction, such part shall be deemed as severed from 
this ordinance.  The invalidity or unenforceability of such section, paragraph, clause, or provision shall 
not affect the construction or enforceability of any of the remaining provisions, unless it is determined by 
a court of competent jurisdiction that a contrary result is necessary in order for this Ordinance to have any 
meaning whatsoever. 
 
 Section 4.  This ordinance shall take effect upon its passage after the second reading. 
 
 Section 5.  This ordinance shall be published in full within ten days after its enactment. 
 
 INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 27th day of August, 2012. 
 
 PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 10th day of September, 2012. 
 
 
ATTEST: 

________________________________ 
Mayor 

 
_______________________________ 
City Clerk  

 



 

 
 

Agenda Item 8 H 
 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
 
SUBJECT:    Second Reading of Councillor’s Bill No. 33 re McKay Overlook Open Space 

Acquisition Grant Supplemental Appropriation 
 
Prepared By:  Heather Cronenberg, Open Space Coordinator 
 
Recommended City Council Action   
 
Pass Councillor’s Bill No. 33 on second reading appropriating funds received from Adams County in the 
amount of $448,700 for the McKay Overlook open space acquisition grant. 
 
Summary Statement 
 

• City Council previously authorized the acquisition of the 8.8-acre McKay Overlook parcel 
located at the southeast corner of 144th Avenue and Zuni Street for $630,000. Council also 
authorized the Department of Community Development to pursue a grant in the amount of 
$448,700 from Adams County Open Space for the acquisition of the McKay Overlook parcel. 
Adams County awarded the grant to Westminster in the requested amount of $448,700.  The City 
was required to provide a cash match of up to $192,300. 

 
• City Council action is needed to appropriate these grant funds. 
 
• The City is under a Purchase and Sale Agreement to purchase this property with a closing date of 

August 30, 2012.  Adams County plans to bring the grant funds to closing. 
 

• City Council passed this Councillor’s Bill on first reading on August 27, 2012. 
 

Expenditure Required: $448,700.  
 
Source of Funds: Adams County Open Space Grant 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment - Ordinance 

 



 

 

 
 

BY AUTHORITY 
 

ORDINANCE NO.        COUNCILLOR'S BILL NO. 33 
 
SERIES OF 2012      INTRODUCED BY COUNCILLORS 
        Winter - Kaiser 
 

A BILL 
FOR AN ORDINANCE AMENDING THE 2012 BUDGET OF THE PARKS, OPEN SPACE AND 

TRAILS FUND AND AUTHORIZING A SUPPLEMENTAL APPROPRIATION FROM THE 
2012 ESTIMATED REVENUES IN THE FUNDS 

 
THE CITY OF WESTMINSTER ORDAINS: 
  

Section 1.  The 2012 appropriation for the Parks, Open Space and Trails Fund initially 
appropriated by Ordinance No. 3550 is hereby increased by $448,700. This appropriation is due to the 
receipt of Adams County grant funds.  

  
 Section 2.  The $448,700 increase shall be allocated to City Revenue and Expense accounts as 
described in the City Council Agenda Item #10C, dated August 27, 2012 (a copy of which may be 
obtained from the City Clerk) increasing City fund budgets as follows: 
 

Parks, Open Space and Trails Fund $448,700 
Total $448,700 

 
 Section 3 – Severability.  The provisions of this Ordinance shall be considered as severable.  If 
any section, paragraph, clause, word, or any other part of this Ordinance shall for any reason be held to be 
invalid or unenforceable by a court of competent jurisdiction, such part shall be deemed as severed from 
this ordinance.  The invalidity or unenforceability of such section, paragraph, clause, or provision shall 
not affect the construction or enforceability of any of the remaining provisions, unless it is determined by 
a court of competent jurisdiction that a contrary result is necessary in order for this Ordinance to have any 
meaning whatsoever. 
 
 Section 4.  This ordinance shall take effect upon its passage after the second reading. 
 
 Section 5.  This ordinance shall be published in full within ten days after its enactment. 
 
 INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 27th day of August, 2012. 
 
 PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 10th day of September, 2012. 
 
 
ATTEST: 

________________________________ 
Mayor 

 
_______________________________ 
City Clerk  

 
 



 

 
 

Agenda Item 8 I 
 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
 
SUBJECT:    Second Reading of Councillor’s Bill No. 34 re Westminster Hills Elementary 

School Site Open Space Acquisition Grant Supplemental Appropriation 
 
Prepared By:  Heather Cronenberg, Open Space Coordinator 
 
Recommended City Council Action   
 
Pass Councillor’s Bill No. 34 on second reading appropriating funds received from Adams County in the 
amount of $408,564 for the Westminster Hills Elementary School site open space acquisition grant. 
 
Summary Statement 
 

• City Council previously approved the acquisition of the 5.12-acre Westminster Hills Elementary 
School site located at 4105 West 80th Avenue for $730,000.  Council also authorized the 
Department of Community Development to pursue a grant in the amount of $408,564 from 
Adams County Open Space for the acquisition of the school parcel.  Adams County awarded the 
grant to Westminster in the requested amount of $408,564.  The City was required to provide a 
cash match of up to $321,436. 

 
• City Council action is needed to appropriate these grant funds. 
 
• The City purchased the Westminster Hills Elementary School site on July 31, 2012 for open 

space.  Adams County brought the grant funds to closing. 
 

• City Council passed this Councillor’s Bill on first reading on August 27, 2012. 
 

Expenditure Required: $408,564.  
 
Source of Funds: Adams County Open Space Grants 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment – Ordinance 



 

 

BY AUTHORITY 
 

ORDINANCE NO.        COUNCILLOR'S BILL NO. 34  
 
SERIES OF 2012      INTRODUCED BY COUNCILLORS 
        Major - Kaiser 
 

A BILL 
FOR AN ORDINANCE AMENDING THE 2012 BUDGET OF THE PARKS, OPEN SPACE AND 

TRAILS FUND AND AUTHORIZING A SUPPLEMENTAL APPROPRIATION FROM THE 
2012 ESTIMATED REVENUES IN THE FUNDS 

 
THE CITY OF WESTMINSTER ORDAINS: 
  

Section 1.  The 2012 appropriation for the Parks, Open Space and Trails Fund initially 
appropriated by Ordinance No. 3550 is hereby increased by $408,564. This appropriation is due to the 
receipt of Adams County grant funds.  

  
 Section 2.  The $408,564 increase shall be allocated to City Revenue and Expense accounts as 
described in the City Council Agenda Item #10D, dated August 27, 2012 (a copy of which may be 
obtained from the City Clerk) increasing City fund budgets as follows: 
 

Parks, Open Space and Trails Fund $408,564 
Total $408,564 

 
 Section 3 – Severability.  The provisions of this Ordinance shall be considered as severable.  If 
any section, paragraph, clause, word, or any other part of this Ordinance shall for any reason be held to be 
invalid or unenforceable by a court of competent jurisdiction, such part shall be deemed as severed from 
this ordinance.  The invalidity or unenforceability of such section, paragraph, clause, or provision shall 
not affect the construction or enforceability of any of the remaining provisions, unless it is determined by 
a court of competent jurisdiction that a contrary result is necessary in order for this Ordinance to have any 
meaning whatsoever. 
 
 Section 4.  This ordinance shall take effect upon its passage after the second reading. 
 
 Section 5.  This ordinance shall be published in full within ten days after its enactment. 
 
 INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 27th day of August, 2012. 
 
 PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 10th day of September, 2012. 
 
 
ATTEST: 

________________________________ 
Mayor 

 
_______________________________ 
City Clerk  

 



 

Agenda Item 10 A 
 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
 

SUBJECT: Public Hearing on the 2013/2014 City Budget 
 
Prepared By: Barbara Opie, Budget & Special Projects Manager 
 
Recommended City Council Action  
 
Hold a public hearing on the 2013/2014 City Budget and receive citizen comments. 
 
Summary Statement 
 

• Development of the proposed 2013/2014 City Budget has been completed by the City Manager’s 
Office.  The draft budget has been distributed to City Council and has been made publicly 
available on the City’s website, in the City Clerk’s Office, and at City Libraries. 

 
• Public meetings regarding the 2013/2014 Budget were held on June 11 and July 23 to receive 

citizen input. 
 

• September 10 is the final public hearing before the City Council Budget Retreat, affording 
citizens one more opportunity to comment and provide feedback on the 2013/2014 City Budget.   
 

• In accordance with the City Charter, City Council must adopt the budget no later than the October 
22nd City Council meeting. 

 
Expenditure Required: $0 
 
Source of Funds: N/A 
 



SUBJECT: Public Hearing on the 2013/ 2014 City Budget   Page  2 
 
Policy Issue 
Consider citizen requests, comments and suggestions as they pertain to the 2013/2014 Budget. 
 
Alternative 
Council could choose to not conduct a public hearing at this time.  This is not recommended as providing 
citizens an opportunity for input early on in the budget process plays an important role in assuring that the 
budget reflects community needs.  In addition, a public hearing on the budget is required by the City 
Charter. 
 
Background Information 
City Council is scheduled to hold a public hearing to receive input on the 2013/2014 City Budget at the 
Monday, September 10, City Council meeting.  Staff will make a brief presentation at Monday night’s 
City Council meeting on the Proposed 2013/2014 Budget.  This public hearing is intended to receive 
citizen requests, comments and suggestions for both of these budget years.   
 
In August, City Council revisited the goals for 2012-2017.  The City Council Goals are listed below: 

• Strong, Balanced Local Economy 
• Financially Sustainable City Government Providing Exceptional Services 
• Safe and Secure Community  
• Vibrant Neighborhoods in One Livable Community 
• Beautiful and Environmentally Sensitive City  

 
The direction provided by City Council assists City Staff as they develop the 2013/2014 City Budget.  
Other considerations that go into developing a comprehensive budget are department priorities that strive 
to maintain existing service levels, and citizen or neighborhood input. 
 
The Departments’ efforts culminate in the distribution of the City Manager’s Proposed 2013/2014 Budget 
to City Council.  After reviewing the Proposed Budget for two and a half weeks, City Council is 
scheduled to meet on Monday, September 17, at the regularly scheduled Study Session on the Proposed 
2013/2014 Budget to deliberate on final funding decisions on staffing levels, programs, services and 
capital projects. 
 
In November of 2000, Westminster voters approved a City Charter amendment that allows the City 
Council to adopt a formal two-year budget.  The 2003/2004 Budget was the first officially adopted two-
year budget.  Staff is pleased to submit to City Council the sixth two-year budget for official adoption. 
 
A copy of the Proposed 2013/2014 Budget document is available to the public in the City Clerk’s Office 
and both City libraries.  A copy of the proposed budget is also available on the City’s website 
www.cityofwestminster.us under City Government, City Manager’s Office, Budget.   
 
Monday’s public hearing was advertised in the Westminster Window, Westsider, Weekly Edition and City 
Edition; on cable Channel 8 and the City’s website; and at various public meetings.   
 
Public meetings regarding the 2013/2014 Budget were held on June 11 and July 23.  September 10 is the 
final public hearing before the City Council Budget Retreat, affording citizens one more opportunity to 
comment and provide feedback on the 2013/2014 City Budget.   
 
Final adoption of the 2013/2014 Budget is required by October 22nd per City Charter requirements.  Staff 
will make a brief presentation at Monday night’s City Council meeting on the Proposed 2013/2014 
Budget. 
 
City Council’s action on this item addresses all five Strategic Planning Goals.  
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager  

http://www.cityofwestminster.us/


 
Agenda Item 10 B 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
SUBJECT: Councillor’s Bill No. 35 re Site Agreement Extension with New Cingular Wireless 

PCS, LLC, for Use of the Fire Station 6 Cell Tower at 999 West 124th Avenue 
 
Prepared By: Doug Hall, Fire Chief 
 Hilary Graham, Assistant City Attorney 
 
Recommended City Council Action  
 
Pass Councillor’s Bill No. 35 on first reading approving the First Amendment to Site Agreement between 
the City and New Cingular Wireless PCS, LLC, for the continued short-term use of the Fire Station 6 cell 
tower at 999 West 124th Avenue. 
 
Summary Statement 
 

• Approval of the First Amendment to Site Agreement by ordinance will allow New Cingular 
Wireless PCS, LLC., (New Cingular), formerly AT&T Wireless, to continue use of the 100-foot 
monopole located at Fire Station 6 until April 30, 2013, at which time the Agreement will 
terminate and the equipment and tower will need to be removed.   

 
• New Cingular is requesting an extension of the current Site Agreement for six months to allow 

additional time to finalize site alternatives for its operations. 
 

• City Council review and approval of the First Amendment to Site Agreement is being sought to 
comply with Charter Section 13.4 and W.M.C. § 11-4-11(J). 

 
• Use of this site was most recently reviewed and approved by City Council in June 2011.  At that 

time, the City agreed to permit use of this site from May 1, 2011 through October 31, 2012.  The 
pending agreement will allow operation by New Cingular for six additional months. 

 
• Prior to that, a 1991 agreement allowed construction of the monopole and use of the site for 

twenty years, or until April 30, 2011.   
 
Expenditure Required: $ 0 
 
Source of Funds:  N/A 
 

 



 

 

SUBJECT: Councillor’s Bill re Site Agreement Extension re Fire Station 6 Cell Tower Page  2 
 
Policy Issue 
Should City Council approve the First Amendment to Site Agreement to allow continued private 
operation of the monopole at Fire Station 6 until April 30, 2013? 
 
Alternatives 
Do not approve the short-term Site Agreement. Without approval, the telecom provider will be compelled 
to cease operation on October 31, 2012 and remove equipment from the site.  Approval of the Site 
Agreement extension is recommended because it will accomplish removal of the undesirable monopole in 
the near future while allowing the telecom provider to transition to replacement facilities with minimal 
interruption to current levels of customer service. 
 
Background Information 
In early 2011, following a core-services analysis and pursuant to the new process Council implemented 
for review of private telecommunications use of City-owned property, the City provided notice that the 
site would not remain available for private use following expiration of the agreement and, therefore, the 
City would not be negotiating a long-term renewal at this location.   
 
In order to accommodate existing service and equipment, however, the City offered a short-term 
extension, by new agreement, during which the private telecom provider could make arrangements for 
alternative tower locations and equipment removal and relocation.   
 
Through negotiations by the City’s Special Counsel for telecom issues, Ken Fellman, a short-term Site 
Agreement was drafted with improved terms for the City, which extended New Cingular’s use of the site 
until October 31, 2012. New Cingular has since approached the City to request some additional time to 
operate at the site in order to finalize site alternatives and removal of the monopole with no service 
interruptions. 
 
An additional short-term extension is acceptable to staff and, as negotiated by Ken Fellman, the First 
Amendment to Site Agreement allows continuation of the existing Site Agreement with the terms 
negotiated in 2011, including the monthly payment, for six additional months.     
 
The Fire Department has reviewed the attached Site Agreement drawings and specifications to confirm 
that it constitutes no change in the location or configuration to the existing structure and equipment.  Site 
Photos show the monopole and adjacent equipment structure which is located just north of Fire Station 6. 
 
As with the prior extension, approval of this Councillor’s Bill and the short-term Site Agreement will 
further the following strategic plan goals:  (1) a Safe and Secure Community by allowing the private 
telecom provider ample time to find and negotiate use of new sites for replacement service, meaning there 
should be no interruption in current cell service; (2) a Financially Sustainable City Government Providing 
Exceptional Services by providing reasonable market compensation to the City for the use of its property; 
and (3) a Beautiful and Environmentally Sensitive City by eventually eliminating the 100-foot monopole 
and redirecting telecom activities to less visually intrusive sites. 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachments: 

 Ordinance 
 Exhibit A - First Amendment to Site Agreement 
 Site Agreement – drawings and specifications 
 Site Photos  



 

 

BY AUTHORITY 
 

ORDINANCE NO.    COUNCILLOR'S BILL NO. 35 
 
SERIES OF 2012   INTRODUCED BY COUNCILLORS 
   _______________________________ 

 
A BILL 

FOR AN ORDINANCE APPROVING AN EXTENSION TO A SITE AGREEMENT 
BETWEEN THE CITY OF WESTMINSTER AND NEW CINGULAR WIRELESS PCS, 

LLC, FOR USE OF THE FIRE STATION #6 CELL TOWER AT 999 WEST 124TH 
AVENUE 

 
THE CITY OF WESTMINSTER ORDAINS: 
 
 WHEREAS, City Council previously authorized a site agreement between the City and New 
Cingular Wireless PCS, LLC, for the purpose of construction and operation of a monopole tower, 
wireless communications antennas and an equipment structure at 999 West 124th Avenue (a/k/a COU 
1253 Cozy Corner ATT); and 
 
 WHEREAS, by separate agreement the City and New Cingular Wireless PCS, LLC, agreed to 
extend the site lease agreement from May 1, 2011, through October 31, 2012; and 
 
 WHEREAS, the City and New Cingular Wireless PCS, LLC, have agreed to extend the existing 
site lease agreement for an addition six (6) month period, expiring April 30, 2013; and 
 
 WHEREAS, a short-term extension of the existing site agreement is in the best interest of the 
City; and 
 
 WHEREAS, the final form of the site lease agreement extension has been agreed to by the 
parties. 
 
THE CITY OF WESTMINSTER ORDAINS: 
 
 Section 1:  Pursuant to City Charter Section 13.4 and Section 11-4-11(J), W.M.C., a 6-month 
extension to the Site Agreement between the City and New Cingular Wireless PCS, LLC, for the lease of 
a portion of the Fire Station #6 cell tower at 999 West 124th Avenue for operation of a monopole tower 
and wireless communications antennas attached hereto as Exhibit A is hereby approved. 
 
 INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 10th day of September, 2012. 
 
 PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 24th day of September, 2012. 
 
  
       _________________________ 
       Mayor 
 
ATTEST:      APPROVED AS TO LEGAL FORM: 
 
 
__________________________    __________________________ 
City Clerk      City Attorney’s Office 

 
 







































 
Agenda Item 10 C 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
SUBJECT: Councillor’s Bill No. 36 re Housekeeping Amendments to Titles V, VI, VIII and IX 

of the Westminster Municipal Code 
 
Prepared By: Linda Yeager, City Clerk 
 Marty McCullough, City Attorney 
 
Recommended City Council Action  
 
Pass Councillor’s Bill No. 36 making housekeeping amendments to Titles V, VI, VIII and IX of the 
Westminster Municipal Code.  
 
Summary Statement 
 

• As City Council is aware, the Westminster Municipal Code (W.M.C. or Code) is a codification of 
general ordinances of the City and serves as a major resource to Staff and citizens, both in print 
and electronically.   

 
• Staff attempts to keep the Code current by regularly seeking Council approval of necessary 

amendments. Council has requested Staff review and update the Code on a regular basis to 
maintain accuracy and ensure it is as free of errors as possible.  In general, state, federal and city 
codes benefit from regular housekeeping measures such as those being proposed at this time for 
Westminster.  

 
• Staff considers these proposed amendments to be primarily housekeeping in nature, but beyond 

the scope of authority granted to the City Clerk in Section 1-1-5, W.M.C., to correct errors of 
punctuation, capitalization, formatting, grammar and spelling, and internal references.   

 
• Staff believes these amendments will improve the overall quality of the Code.   

 
Expenditure Required: $0 
 
Source of Funds:  N/A 

 



 

 

SUBJECT: Councillor’s Bill re Amendments to W.M.C. Titles V, VI, VIII and IX   Page  2 
 
Policy Issue 
 
Should the City make general housekeeping and administrative amendments to the Westminster 
Municipal Code as proposed? 
 
Alternatives 
 
1. Direct Staff to leave the current Code provisions in place and do not advance the recommendations 

through the formal adoption process. Staff does not recommend this alternative, because the proposed 
amendments result in standardized formatting, updated provisions, and numerous minor corrections to 
Titles. 

 
2. Direct Staff to make only certain changes to the Code, while excluding others. Although this 

approach would help address some issues in the Code, Staff does not recommend this alternative, 
because it may not address all of the concerns with the current Code.   

 
Background Information 
 
In response to Council’s request to regularly review and maintain the City Code, in January 2012, the 
City Clerk’s Office began a comprehensive review of each Code provision for typographical, 
grammatical, cross-reference and other errors, and outdated or inaccurate information, while applying 
standard formatting conventions. Although the Westminster Municipal Code contains a section on “Rules 
for Construction,” standard formatting conventions were only recently established by Staff.  The attached 
ordinance is the second of its kind and contains those amendments identified thus far within Titles V and 
VI, in particular, including the deletion or correction of outdated information beyond the scope of 
authority granted to the City Clerk.   
 
Several changes to Chapters 12 and 14 of Title V pertain to removing applicability dates that have expired 
and are no longer of any significance.  For instance, certain provisions within the Rental Housing Code 
(Chapter 12) were effective on or before March 1, 2011.  Elimination of the effective date now is of no 
consequence to the actions required in each provision.  Similarly, application fees pertaining to liquor 
licenses were increased by State statute in 2008 for the first time in decades. City Council elected to 
increase some of these fees incrementally over a three-year period, in order to minimize the financial 
impact to licensees. The incremental adjustments and associated effective dates are being eliminated in 
the attached ordinance and will now show only the final (current) application fee for new, transferred, or 
renewed liquor licenses. None of these fees are being modified.   
 
Other amendments include consolidating definitions within various Chapters and deleting or adding 
penalty sections within individual Chapters. Penalty provisions are in Section 1-8-1, W.M.C.  
Noncriminal penalties do not need to be set forth in individual Chapters of the Code; criminal penalties 
are set forth when violations of provisions in the Code are more egregious, justifying the need for a 
stronger range of penalties.   
 
Chapter 10 of Title VI is currently entitled, “Trains; Litter.”  The attached ordinance separates these two 
totally unrelated topics. Chapter 10 will be entitled, “Trains” and a new Chapter 18 will be entitled, 
“Litter.” Other than separating the two topics, there are no substantive changes to the text in either 
Chapter.   
 
The final proposed amendment pertains to Title VIII.  Staff identified the language proposed for deletion 
in Section 8-7-3(C)(4) as a subparagraph that should have been deleted when Ordinance No. 3546, which 
related to modification of water regulations, was adopted in October 2010.  Subparagraph (4) currently 
conflicts with the balance of Section 8-7-3(C), W.M.C.   
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Revisions to the Municipal Code support all of the City’s Strategic Plan goals. In concert with the 
Charter, the Municipal Code serves as a foundation for the City’s operations and incorrect or out-of-date 
information could potentially have a significant impact on the community.  
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment – Ordinance 
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BY AUTHORITY 
 
ORDINANCE NO.       COUNCILLOR'S BILL NO. 36 
 
SERIES OF 2012      INTRODUCED BY COUNCILLORS 
        _______________________________ 
 

A BILL 
FOR AN ORDINANCE AMENDING SECTIONS 5-8-7, 5-9-8, 5-11-5, 5-12-3, 5-12-4, 5-14-5, 5-17-
2, 5-22-5, 6-1-1, 6-1-4, 6-1-7, 6-9-1, 6-9-4, 6-10-2, 6-12-1, 6-12-6, 6-18-1, 8-7-3, AND 9-6-4 OF THE 

WESTMINSTER MUNICIPAL CODE AS HOUSEKEEPING MEASURES THROUGH AUGUST 
2012 

 
THE CITY OF WESTMINSTER ORDAINS: 
 
 Section 1.  Section 5-8-7, W.M.C., is hereby AMENDED to read as follows: 
 
5-8-7:  BOND REQUIRED:  (1965)  Before any license shall be issued to an applicant pursuant to this 
Chapter, each applicant shall file with the City Clerk a cash bond, certified funds payable to the City, or a 
surety bond running to the City in the sum of ten thousand dollars ($10,000).  If a surety bond is provided, 
it shall be executed by the applicant as principal and at least one surety upon which service of process 
may be made in the State of Colorado.  The bond shall be conditioned that the applicant shall comply 
fully with all the provisions of the laws of the City and the statutes of the State of Colorado regulating and 
concerning the applicant's business, and will pay all judgments rendered against the applicant for any 
violation of said laws or statutes, together with all judgments and costs that may be recovered against him 
by any person for damage growing out of any such business with the applicant.  Action on the bond may 
be brought in the name of the City to the use for the benefit of the aggrieved person.  Such bond must be 
approved by the City Attorney, both as to form and as to the responsibility of the surety.   
 
 Section 2.  Section 5-9-8, subsection (B), W.M.C., is hereby AMENDED to read as 
follows: 
 
5-9-8:  SECURITY GUARDS:  (1959  3016  3563) 
 
(B) For premises licensed for more than fifty (50) machines or tables, any requirements for security 
guards in excess of one (1) security guard, imposed pursuant to subsection (A) of this Section, shall be 
stated on the license.  These conditions shall be reviewed annually by the City Manager upon application 
for renewal of the license or at any time at the request of the City Council or the Chief of Police, based on 
a finding that security measures are insufficient to protect the public health, safety and welfare.  The City 
Manager may adjust these conditions, based on, but not limited to, the following factors:  The number of 
machines, the location and design of the premises, the number of occupants, peak hours of operation, and 
staffing levels.  The City Manager's decision regarding additional security shall be mailed to the licensee.  
Unless tThe licensee may requests a hearing on the matter before the Special Permit and License Board 
within ten (10) days after the letter is mailed to the licensee.  Failure to timely request a hearing shall be 
deemed a waiver of a hearing.   
 
 Section 3.  Section 5-11-5, subsection (B), W.M.C., is hereby AMENDED to read as 
follows: 
 
5-11-5:  LOCATION, SPACE AND GENERAL LAYOUT:  (487)  The mobile home park shall be 
located on a well drained site and shall be so located that its drainage will not endanger any water supply.  
All such mobile home parks shall be in areas free from swamps or other potential breeding places for 
insects or rodents. 
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(B) MOBILE HOME SPACE:  Each mobile home shall be at least thirty-five feet (35’) wide, and shall 
abut on a driveway or other clear area with unobstructed access to a public street.  Such spaces shall be 
clearly defined, and mobile homes shall be parked in such spaces so that no mobile home will be less than 
five feet (5') from the side and rear boundaries of the mobile home space, and no mobile home shall be 
less than ten feet (10') from the exterior boundary of the mobile home park.  No mobile home shall be 
parked less than twenty-five feet (25') from any front property line abutting a street or highway or 
walkway.  Areas between mobile home spaces and public right-of-way not used for roadway purposes 
shall be grassed and/or landscaped and kept free from weeds, rubbish or trash.  No mobile home shall be 
allowed to remain in a mobile home park except on a mobile home space as set forth herein is available. 
 
 Section 4.  Section 5-12-3, subsection (A), W.M.C., is hereby AMENDED to read as 
follows: 
 
5-12-3:  LICENSE REQUIRED; RENTAL PROPERTY: 
 
(A) On or before March 1, 2011, eEvery owner of rental property shall file with the City Manager, 
acting by and through the Building Division, an application for a rental property license. 
 
 Section 5.  Section 5-12-4, subsection (A), W.M.C., is hereby AMENDED to read as 
follows: 
 
5-12-4:  REGISTRATION REQUIRED; RENTAL DWELLING:   

 
(A) On or before March 1, 2011, eEvery owner of a rental dwelling(s) shall register the rental 
dwelling(s) with the City Manager, acting by and through the Building Division, according to the 
application process for licensing outlined in Section 5-12-5, W.M.C., below. 
 
 Section 6.  Section 5-14-5, subsection (A), W.M.C., is hereby AMENDED to read as 
follows: 
 
5-14-5:  FEES:  (1959 2037 2229 2524 3325 3380 3483) 
 
(A) Each application for a license or transfer of a license shall be accompanied by the following 
application fees:   
 

(1) For a new license: 
 (a)     on or before July 1, 2008, six hundred twenty-five dollars ($625); 

(b) after July 1, 2008, and before July 2, 2009, seven hundred fifty dollars ($750); 
(c) after July 1, 2009, and before July 2, 2010, eight hundred seventy-five dollars ($875); 
(d) after July 2, 2010, one thousand dollars ($1,000). 

 
(2) For a transfer of location or ownership: 
         (a)     on or before July 1, 2008 six hundred twenty-five dollars ($625); 

(b) after July 1, 2008, seven hundred fifty dollars ($750). 
 

(3) For renewal of a license: 
 (a)     on or before July 1, 2008, seventy-five dollars ($75); 

(b) after July 1, 2008, one hundred dollars ($100). 
 

(4) For a manager registration, seventy-five dollars ($75). 
 
(5) For a late renewal application fee where the license has expired, five hundred dollars ($500). 
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(6) For a temporary permit to continue selling pending a transfer of the permanent license, one 
hundred dollars ($100). 

 
(7) Change of corporate structure or transfer of stock, one hundred dollars ($100) per person 

investigated by the City of Westminster. 
 
(8) Special events permit, one hundred dollars ($100). 
 
(9) Art gallery permit, one hundred three and 75/100 dollars ($103.75). 

 
 Section 7.  Section 5-17-2, specifically, “Substantial Enlargement,” W.M.C., is hereby 
AMENDED to read as follows: 
 
5-17-2: DEFINITIONS: (2687)  The following words, terms and phrases, when used in this Chapter, 
shall have the following meanings, unless the context clearly indicates otherwise: 
 
“Substantial Enlargement” of an adult business shall mean the increase in floor areas occupied by the 
business by more than twenty-five percent (25%), as the floor areas existed on September 25, 1990. 
 
 Section 8.  Section 5-22-5, W.M.C., is hereby REPEALED IN ITS ENTIRETY, and the 
index for Chapter 22 of Title V is hereby AMENDED as follows. 
 

CHAPTER 22 
 

MINI WAREHOUSE SPACE LEASE OR RENTAL 
 
5-22-1:  DEFINITIONS 
5-22-2:  LICENSE REQUIRED 
5-22-3:  EXEMPTIONS 
5-22-4:  REGULATIONS 
5-22-5:  PENALTY 
 
5-22-5:  PENALTY:  It shall be unlawful for any person to violate a provision of this Chapter.  Violators 
shall be subject to the penalties provided by Section 1-8-1, W.M.C., and may also be subject to civil 
remedies provided by Chapter 4 of Title VIII of this Code.  A separate offense shall be deemed 
committed upon each day such person is in violation of this Chapter. 
 
 Section 9.  Sections 6-1-1, W.M.C., is hereby AMENDED, Section 6-1-4, subsection (C), 
W.M.C., is hereby DELETED IN ITS ENTIRETY, and Section 6-1-7, subsection (G), W.M.C., is hereby 
AMENDED as follows: 
 
6-1-1:  DEFINITIONS:  (1224 2001 2138 2365 2900 3070)  Definitions set forth in any Section of this 
Title apply whenever the same term is used in the same sense in another Section of this Title, unless the 
definition is specifically limited, or the context indicates it is inapplicable.  The following words, terms 
and phrases, when used in this Title, shall have the following meaning, unless the context clearly 
indicates otherwise:   
 
[The following definitions to be added alphabetically] 
 
“Agent” shall mean any director, officer, or employee of a corporation, or any other person who is 
authorized to act on behalf of the corporation. 
 
“High Managerial Agent” shall mean an officer of a corporation or any other agent in a position of 
comparable authority with respect to the formulation of corporate policy or the supervision in a 
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managerial capacity of subordinate employees. 
 
“Protected Person” shall mean the person or persons identified in the mandatory protection order as the 
person or persons for whose benefit the mandatory protection order was issued. 
 
“Protection Order” shall mean any order that prohibited the restrained person from contacting, harassing, 
injuring, intimidating, molesting, threatening, or touching any protected person, or from entering or 
remaining on premises, or from coming within a specified distance of a protected person or premises, or 
any other provision to protect the protected person from imminent danger to life or health, that is issued 
by a court of this State or a municipal court, and that is issued pursuant to Article 14 of Title 13, C.R.S., 
Sections 14-4-101 to 14-4-105, C.R.S., Section 14-10-107, C.R.S., Section 14-10-108, C.R.S., Section 
18-1-1001, C.R.S., Section 19-2-707, C.R.S., Section 19-3-316, C.R.S., Section 19-4-111, or Rule 365 of 
the Colorado Rules of the County Court Civil Procedure, an order issues as part of the proceedings 
concerning a criminal municipal ordinance violation, or any other order of a court that prohibited a person 
from contacting, harassing, injuring, intimidating, molesting, threatening, or touching any person, or from 
entering or remaining on premises, or from coming within a specified distance of a protected person or 
premises.  For purposes of Section 6-1-7, W.M.C., only, “mandatory protection order” includes any order 
that amends, modifies, supplements, or supersedes the initial mandatory protection order.  “Mandatory 
protection order” also includes any restraining order entered prior to July 1, 2003, and any foreign 
protection order as defined in Section 18-6-803.8, C.R.S. 
 
“Registry” shall mean the computerized information system created in Section 18-6-803.7, C.R.S., or the 
National Crime Information Center created pursuant to 28 U.S.C. Sec. 534. 
 
“Restrained Person” shall mean the person identified in the order as the person prohibited from doing the 
specified act or acts. 
 
6-1-4:  CRIMINAL LIABILITY FOR CORPORATE CONDUCT:  (1400 2001) 
 
(C)  DEFINITIONS:  
 

(1)  “Agent” shall mean any director, officer, or employee of a corporation, or any other 
person who is authorized to act on behalf of the corporation. 

 
(2)    “High Managerial Agent” shall mean an officer of a corporation or any other agent in a 

position of comparable authority with respect to the formulation of corporate policy or the supervision in 
a managerial capacity of subordinate employees. 

 
6-1-7:  MANDATORY PROTECTION ORDER AGAINST DEFENDANT:  (1998 3057) 
 
(G) As used in this Section: 
 

(1) “Protected Person” shall mean the person or persons identified in the mandatory 
protection order as the person or persons for whose benefit the mandatory protection order was issued.   
 

(2) “Registry” shall mean the computerized information system created in Section 18-6-
803.7, C.R.S., or the National Crime Information Center created pursuant to 28 U.S.C. Sec. 534. 
 

(3) “Restrained Person” shall mean the person identified in the order as the person prohibited 
from doing the specified act or acts. 
 

(4) “Protection Order” shall mean any order that prohibited the restrained person from 
contacting, harassing, injuring, intimidating, molesting, threatening, or touching any protected person, or 
from entering or remaining on premises, or from coming within a specified distance of a protected person 
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or premises, or any other provision to protect the protected person from imminent danger to life or health, 
that is issued by a court of this State or a municipal court, and that is issued pursuant to Article 14 of Title 
13, C.R.S., Sections 14-4-101 to 14-4-105, C.R.S., Section 14-10-107, C.R.S., Section 14-10-108, C.R.S., 
Section 18-1-1001, C.R.S., Section 19-2-707, C.R.S., Section 19-3-316, C.R.S., Section 19-4-111, C.R.S., 
or Rule 365 of the Colorado Rules of the County Court Civil Procedure, an order issued as part of the 
proceedings concerning a criminal municipal ordinance violation, or any other order of a court that 
prohibited a person from contacting, harassing, injuring, intimidating, molesting, threatening, or touching 
any person, or from entering or remaining on premises, or from coming within a specified distance of a 
protected person or premises.  For purposes of this Section only, “mandatory protection order” includes 
any order that amends, modifies, supplements, or supersedes the initial mandatory protection order.  
“Mandatory protection order” also includes any restraining order entered prior to July 1, 2003, and any 
foreign protection order as defined in Section 18-6-803.8, C.R.S.   
 

(5) Whenever a protection order is issued, the protected person shall be provided with a copy 
of such order.  A peace officer shall use every reasonable means to enforce a protection order. 
 
 Section 10.  Section 6-9-1, W.M.C., is hereby AMENDED and Section 6-9-4, subsection (A), 
W.M.C., is hereby DELETED, AND THE REMAINING SUBSECTIONS (B)-(F) RELETTERED as 
follows: 
 
6-9-1:  DEFINITIONS:  (1224 2001 3325)  The following words, terms and phrases, when used in this 
Chapter, shall have the following meaning, unless the context clearly indicates otherwise: 
 
[The following definitions to be added alphabetically] 
 
"Lewd or Indecent Displays" shall mean scenes wherein artificial devices or inanimate objects are 
employed to depict, or drawings are employed to portray, any of the activities described below or the 
performance of an act of or an act that simulates: 
 

(a) Sexual intercourse, masturbation, sodomy, bestiality, oral copulation, flagellation or any 
sexual acts that are prohibited by law; 

(b) The touching, caressing or fondling of the breast, buttocks, anus or genitals; 
(c) The displaying of the pubic hair, anus, vulva, or genitals; or 
(d) The displaying of the post-pubertal human female breast below a point immediately 

above the top of the areola or the displaying of the post-pubertal human female breast where the nipple 
only, or the nipple and areola only, are covered. 
 
"Licensee" shall mean any person duly licensed by State and local licensing authorities to sell alcoholic 
beverages within the City, or any agent, servant or employee of such licensee.  
 
"Nudity" shall mean uncovered, or less than opaquely covered, post-pubertal human genitals, pubic areas, 
the post-pubertal human female breast below a point immediately above the top of the areola, or the 
covered human male genitals in a discernibly turgid state.  For purposes of this definition, a female breast 
is considered uncovered if the nipple only, or the nipple and areola only, are covered. 
 
"Premises" shall mean all or any part of the physical boundaries of any establishment duly licensed for 
the sale of alcoholic beverages in the City.  The term "premises" shall include not only the building 
wherein the business is conducted, but also the parking lot adjacent thereto.  
 
6-9-4:  CONDUCT PROHIBITED IN LIQUOR AND BEER ESTABLISHMENTS:  (1224 2001 
2812 3325) 
 
(A) Definitions:  As used in this Section, the following words and phrases shall have the following 
meaning:   
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"Lewd or Indecent Displays" shall mean scenes wherein artificial devices or inanimate objects are 
employed to depict, or drawings are employed to portray, any of the activities described below or the 
performance of an act of or an act that simulates: 
 
(a) Sexual intercourse, masturbation, sodomy, bestiality, oral copulation, flagellation or any sexual 
acts that are prohibited by law; 
(b) The touching, caressing or fondling of the breast, buttocks, anus or genitals; 
(c) The displaying of the pubic hair, anus, vulva, or genitals; or 
(d) The displaying of the post-pubertal human female breast below a point immediately above the top 
of the areola or the displaying of the post-pubertal human female breast where the nipple only, or the 
nipple and areola only, are covered. 
 
"Licensee" shall mean any person duly licensed by State and local licensing authorities to sell alcoholic 
beverages within the City, or any agent, servant or employee of such licensee.  
 
"Nudity" shall mean uncovered, or less than opaquely covered, post-pubertal human genitals, pubic areas, 
the post-pubertal human female breast below a point immediately above the top of the areola, or the 
covered human male genitals in a discernibly turgid state.  For purposes of this definition, a female breast 
is considered uncovered if the nipple only, or the nipple and areola only, are covered. 
 
"Premises" shall mean all or any part of the physical boundaries of any establishment duly licensed for 
the sale of alcoholic beverages in the City.  The term "premises" shall include not only the building 
wherein the business is conducted, but also the parking lot adjacent thereto.  
 
(B)  PROHIBITED ACTS: . . . . 
 
 Section 11.  The index for Chapter 10 of Title VI, W.M.C., is hereby AMENDED, and Section 6-
10-2, W.M.C., is hereby DELETED AND MOVED TO A NEW CHAPTER 18, as follows: 
 

CHAPTER 10 
 

TRAINS; LITTER 
 
6-10-1:   RULES GOVERNING TRAINS OR LOCOMOTIVES 
6-10-2:   LITTERING 
 

CHAPTER 18 
 

LITTER 
 
6-18-1:  LITTERING 
 
 
6-10-26-18-1:  LITTERING:  (1224) 
 
(A) It shall be unlawful to commit littering.  Any person who deposits, throws, or leaves any litter on 
any public or private property, or in any waters commits littering.  
 
(B) It shall be an affirmative defense that: 
 

(1) Such property is an area designated by law for the disposal of such material, and the person is 
authorized by the proper public authority to so use the property; or   
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(2) The litter is placed in a receptacle or container installed on such property for that purpose; or  
 
(3) Such person is the owner or tenant in lawful possession of such property, or he has first 

obtained written consent of the owner or tenant in lawful possession, or the act is done under the personal 
direction of said owner or tenant.   
 
(C) DEFINITIONS:  The following words, terms and phrases, when used in this SectionChapter, shall 
have the following meaning, unless the context clearly indicates otherwise: 
 
“Littering’ shall mean all rubbish, waste material, refuse, garbage, trash, debris or other foreign 
substances, solid or liquid, of every form, size, kind and description.   

 
“Public or Private Property” shall include, but is not limited to, the right-of-way of any road or highway, 
any body of water or watercourse, including frozen areas or the shores or beaches thereof, any park, 
playground, building, refuge, conservation or recreation area and any residential, farm or ranch 
properties or timberland.   
 
(D) It is in the discretion of the Court upon conviction of any person, and the imposition of a fine 
under this Section, to suspend the fine, upon the condition that the convicted person gather and remove 
from specified public property, or specified private property, with prior permission of the owner or 
tenant in lawful possession thereof, any litter found thereon.   
 
(E) Whenever litter is thrown, deposited, dropped or dumped from any motor vehicle in violation of 
this Section, the operator of said motor vehicle is presumed to have caused or permitted the litter to be so 
thrown, deposited, dropped or dumped therefrom.  
 
 Section 12.  Section 6-12-1, W.M.C., is hereby AMENDED, Section 6-12-6, subsection (A), 
W.M.C., is hereby DELETED, and the remaining subsections (B)-(D) RELETTERED, as follows: 
 
6-12-1:  DEFINITIONS:  (1590 2001)  The following words, terms and phrases, when used in this 
Chapter, shall have the following meaning, unless the context clearly indicates otherwise: 
 
[The following definitions to be added alphabetically] 
 
“Controlled Substance” shall mean a controlled substance, as that term is defined in Section 18-18-
102(5), C.R.S., which term shall include controlled substance analog, as defined in Section 18-18-
102(6)(A), C.R.S. 
 
“Drug Paraphernalia” shall mean all equipment, products, and materials of any kind that are used, 
intended for use, or designed for use in planting, propagating, cultivating, growing, harvesting, 
manufacturing, compounding, converting, producing, possessing, preparing, testing, analyzing, 
packaging, repackaging, storing, containing, concealing, injecting, ingesting, inhaling, or otherwise 
introducing into the human body a controlled substance in violation of the laws of the State or this City.  
Drug paraphernalia includes, but is not limited to: 
 

(1) Testing equipment used, intended for use, or designed for use in identifying or in analyzing the 
strength, effectiveness, or purity of controlled substances under circumstances in violation of the laws of 
this State or this City; 

(2) Scales and balances used, intended for use, or designed for use in weighing or measuring 
controlled substances; 

(3) Separation gins and sifters used, intended for use, or designed for use in removing twigs and 
seeds from or in otherwise cleaning or refining marijuana; 

(4) Blenders, bowls, containers, spoons, and mixing devices used, intended for use, or designed for 
use in compounding controlled substances; 
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(5) Capsules, balloons, envelopes, and other containers used, intended for use, or designed for use 
in packaging small quantities of controlled substances; 

(6) Containers and other objects used, intended for use, or designed for use in storing or concealing 
controlled substances; 

(7) Objects used, intended for use, or designed for use in ingesting, inhaling, or otherwise 
introducing marijuana, cocaine, hashish, or hashish oil into the human body, such as: 

 
(a) Metal, wooden, acrylic, glass, stone, plastic, or ceramic pipes with or without screens, 

permanent screens, hashish heads, or punctured metal bowls; 
(b) Water pipes, which means pipes made of any substance with bowls large enough to hold 

water used for filtering the smoke to be inhaled; 
(c) Carburetion tubes and devices; 
(d) Smoking and c/carburetion masks; 
(e) Roach clips, meaning objects used to hold burning material, such as a marijuana cigarette 

that has become too small or too short to be held in the hand; 
(f) Miniature cocaine spoons and cocaine vials; 
(g) Chamber pipes; 
(h) Carburetor pipes;  
(i) Electric pipes; 
(j) Air-driven pipes; 
(k) Chillums; 
(l) Bongs; or 
(m) Ice pipes or chillers. 

 
6-12-6:  POSSESSION OF DRUG PARAPHERNALIA:  (2781) 
 
(A)  DEFINITIONS:  The following words, terms and phrases, when used in this Section, shall have the 
following meaning, unless the context clearly indicates otherwise: 
 
“Controlled Substance” shall mean a controlled substance, as that term is defined in Section 18-18-
102(5), C.R.S., which term shall include controlled substance analog, as defined in Section 18-18-
102(6)(A), C.R.S. 
 
“Drug Paraphernalia” shall mean all equipment, products, and materials of any kind that are used, 
intended for use, or designed for use in planting, propagating, cultivating, growing, harvesting, 
manufacturing, compounding, converting, producing, possessing, preparing, testing, analyzing, 
packaging, repackaging, storing, containing, concealing, injecting, ingesting, inhaling, or otherwise 
introducing into the human body a controlled substance in violation of the laws of the State or this City.  
Drug paraphernalia includes, but is not limited to: 
 
(1) Testing equipment used, intended for use, or designed for use in identifying or in analyzing the 
strength, effectiveness, or purity of controlled substances under circumstances in violation of the laws of 
this State or this City; 
(2) Scales and balances used, intended for use, or designed for use in weighing or measuring 
controlled substances; 
(3) Separation gins and sifters used, intended for use, or designed for use in removing twigs and 
seeds from or in otherwise cleaning or refining marijuana; 
(4) Blenders, bowls, containers, spoons, and mixing devices used, intended for use, or designed for 
use in compounding controlled substances; 
(5) Capsules, balloons, envelopes, and other containers used, intended for use, or designed for use in 
packaging small quantities of controlled substances; 
(6) Containers and other objects used, intended for use, or designed for use in storing or concealing 
controlled substances; 
(7) Objects used, intended for use, or designed for use in ingesting, inhaling, or otherwise introducing 
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marijuana, cocaine, hashish, or hashish oil into the human body, such as: 
 

(a) Metal, wooden, acrylic, glass, stone, plastic, or ceramic pipes with or without screens, 
permanent screens, hashish heads, or punctured metal bowls; 

(b) Water pipes, which means pipes made of any substance with bowls large enough to hold 
water used for filtering the smoke to be inhaled; 

(c) Carburetion tubes and devices; 
(d) Smoking and c/carburetion masks; 
(e) Roach clips, meaning objects used to hold burning material, such as a marijuana cigarette 

that has become too small or too short to be held in the hand; 
(f) Miniature cocaine spoons and cocaine vials; 
(g) Chamber pipes; 
(h) Carburetor pipes;  
(i) Electric pipes; 
(j) Air-driven pipes; 
(k) Chillums; 
(l) Bongs; or 
(m) Ice pipes or chillers. 

 
(B)  DRUG PARAPHERNALIA DETERMINATION, CONSIDERATIONS: . . . . 
 

Section 13.  Section 8-7-3, subsection (C)(4), W.M.C., is hereby DELETED as follows: 
 
8-7-3:  WATER TAP FEES AND CREDITS:  (1129 1217 1311 1365 1456 1527 1664 1788 2097 2123 
2257 2298 2440 2634 2956 3281 3306 3546) 
 
(C)  NON-RESIDENTIAL WATER TAPS:  The following regulations apply to non-residential water 
taps: 
 
(4)  All non-residential developments that contain an irrigated area less than 40,000 square feet, which 
area is served by the water tap and meter for the building, shall pay the irrigation tap fees calculated 
pursuant to subsection (D)(4) below, in addition to the Water Tap Fee for the building. 
 
 Section 14.  Chapter 6 of Title IX, W.M.C., and the index therefor, is hereby amended BY THE 
ADDITION OF A NEW SECTION 9-6-4 to read as follows: 
 

CHAPTER 6 
 

DISPOSAL OF INFLAMMABLES 
 
9-6-1: TRASH 
9-6-2: ASHES 
9-6-3: OILY WASTE OR RAGS 
9-6-4:  VIOLATIONS 
 
9-6-4: VIOLATIONS:  A violation of this Chapter is a criminal offense, punishable by a fine or 
imprisonment or both, as provided in Section 1-8-1, W.M.C.  
 
 Section 15.  This ordinance shall take effect upon its passage after second reading.   
 
 Section 16.  The title and purpose of this ordinance shall be published prior to its consideration on 
second reading.  The full text of this ordinance shall be published within ten (10) days after its enactment 
after second reading.   
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 INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 10th day of September, 2012.   
 
 PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 24th day of September, 2012.   
 
             
      ______________________________ 
      Mayor 
 
ATTEST:     APPROVED AS TO LEGAL FORM: 
 
____________________________  _______________________________ 
City Clerk     City Attorney’s Office 



 
Agenda Item 10 D 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
SUBJECT: Councillors Bill No. 37 re Amend the Westminster Municipal Code, Section 10-

1-12 (B) to Prohibit Parking in Public Rights-of-Way between the Curb and the 
Sidewalk 

 
Prepared By:  Mike Normandin, Transportation Engineer 
 
Recommended City Council Action  
 
Pass Councillor’s Bill No. 37 amending Section 10-1-12 (B) of the Westminster Municipal Code to 
prohibit parking on that portion of the public right-of-way located between the curb and the sidewalk.   
 
Summary Statement 
 

• Some street sections located within residential neighborhoods in the City contain a relatively 
narrow buffer between the sidewalk and the curb.  The intended uses of this buffer are to supply 
an area for the potential placement of landscaping and to provide a separation between the 
sidewalk and the traveled roadway for the enhanced safety of pedestrians.  

 
• The current City Code does not have provisions for the enforcement of parking restrictions within 

these buffered areas, and Staff has noticed that some residents park their vehicles behind the curb 
rather than within the paved portion of the street adjacent to the curb.  Therefore, Staff is 
proposing a revision to the Municipal Code to prohibit parking within these narrow buffers. 

 
Expenditure Required: $ 0 
 
Source of Funds:  N/A 
 
 

 



 

 

SUBJECT: Councillors Bill re Amend the W.M.C. re Parking in Public Rights-of-Way  Page  2 
 
Policy Issue 
 
Should the City prohibit parking within that portion of the public right-of-way located between the street 
curb and the sidewalk? 
 
Alternative 
 
The City Council could elect to continue the practice of allowing residents to park their vehicles behind 
the curb of the street. 
 
Background Information 
 
There are certain locations in the City where the buffer between the curb and the sidewalk is not 
landscaped, so a few owners of adjacent lots occasionally park within these areas even though parking is 
allowed on the street.  It is assumed that residents park in this manner simply to reduce the possibility of 
having their vehicles “sideswiped” by street traffic. Parking within these buffered areas causes 
unnecessary wear to the curb and, potentially, the sidewalk. Furthermore, pedestrian safety is 
compromised to some extent by the reduced visibility that results from vehicles parked immediately 
adjacent to the sidewalk. Finally, it is staff’s opinion that vehicles parked behind the curb are an 
unnecessary eyesore that does not project a desirable image of the City. 
 
If passed by City Council, the attached ordinance will amend Section 10-1-12 (B) of the Municipal Code 
to prohibit parking on public rights-of-way between the curb and sidewalk. 
 
This proposed revision to the Municipal Code supports the City Council Strategic Plan Goals including:  
Vibrant Neighborhoods in One Livable Community, and Beautiful and Environmentally Sensitive City. 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment – Ordinance 



 

 

BY AUTHORITY 
 

ORDINANCE NO.    COUNCILLOR'S BILL NO. 37  
 
SERIES OF 2012   INTRODUCED BY COUNCILLORS 
   _______________________________ 

 
A BILL 

FOR AN ORDINANCE AMENDING SECTION 10-1-12(B) OF THE WESTMINSTER 
MUNICIPAL CODE TO PROHIBIT PARKING ON PUBLIC RIGHT-OF-WAY  

BETWEEN THE CURB AND SIDEWALK 
 
THE CITY OF WESTMINSTER ORDAINS: 
 
 Section 1.  Section 10-1-12, subsection (B), W.M.C., is hereby AMENDED by the addition of a 
new subparagraph (10), which shall read as follows: 
 
10-1-12:  PARKING RESTRICTIONS: 
 
(B) The following restrictions shall apply to the parking of vehicles on public streets within the City of 
Westminster:  
 
 (10) It shall be unlawful to park any vehicle on public right-of-way located between the curb and 
sidewalk. 
 
  Section 2.  This ordinance shall take effect upon its passage after second reading.   
 
 Section 3.  The title and purpose of this ordinance shall be published prior to its consideration on 
second reading.  The full text of this ordinance shall be published within ten (10) days after its enactment 
after second reading.   
 
 INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 10th day of September, 2012. 
 
 PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 24th day of  September, 2012. 
 
 
 
       _______________________________ 
       Mayor 
 
ATTEST:      APPROVED AS TO LEGAL FORM: 
 
 
____________________________   _______________________________ 
City Clerk      City Attorney’s Office 
 
 



 

 

Agenda Item 10 E 
 
 
Agenda Memorandum 

 
City Council Meeting 
September 10, 2012 

 
 

 
SUBJECT: Resolution No. 25 re Nomination to Designate the Metzger Farm to the National 

Register of Historic Places 
 
Prepared By: Patrick Caldwell, Community Development, Planner III 
 
Recommended City Council Action 
 
Adopt Resolution No. 25 in support of the nomination of the Metzger Farm to the National Register of 
Historic Places. 
 
Summary 
 

• An application has been submitted by the City to nominate the Metzger Farm to the National 
Register of Historic Places.  The farm and the 150.9-acre site at 12080 Lowell Boulevard 
have been owned by the Broomfield-Westminster Open Space Foundation since 2006.  
 

• The Metzger Farm exhibits a high level of integrity from its period of significance between 
1943 and 1962.  It contains dozens of contributing buildings, structures, objects and sites. 

 
• The Metzger Farm exemplifies the mid-twentieth century hobby farm, including its location, 

design, setting, materials, workmanship, feeling and association. 
 
• The Metzger Farm represents an association with notable persons in the history of 

Westminster, John Metzger, a prominent Denver lawyer, Colorado attorney general, political 
leader and entrepreneur.  

 
• The Metzger Farm represents a good example in its Colonial Revival style farmhouse, late 

19th and early 20th Century American Movements style caretakers’ house, and the type, 
period and method of construction of its mid-century barn and various outbuildings. 

 
• The Metzger Farm is an established visual feature of the community and has not changed 

significantly or been moved since it was constructed. 
 
• On September 4, 2012, the Westminster Historic Landmark Board reviewed the nomination 

and voted unanimously (5-0) to support the nomination. 
 
Expenditure Required: $ 0 
 
Source of Funds: N/A
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Policy Issue 
Should the Council support the application for nomination of the Metzger Farm for the National Register 
of Historic Places? 
 
Alternative 
Do not support the application for nomination to the National Register. 
 
Staff does not recommend this alternative because: 

• The property contains one of the few significant examples of a mid-twentieth century hobby farm 
in Westminster; 

• There are significant contributing buildings, structures, objects and sites that have been minimally 
altered that represent good examples of period architecture and a working hobby farm, and the 
farm conveys a sense of history of the time in which it was built;  

• The Metzger Farm is associated with a prominent person in the community. 
 
Background Information 
In accordance with Colorado’s Certified Local Government guidelines, nominations to the National 
Register of Historic Places must be presented to the local historic landmark board and the chief elected 
official for review and comment.  The Colorado Historic Preservation Review Board will review and 
consider the Metzger Farm property for National Register listing at its next meeting on September 21, 
2012. 
 
The attached application contains a detailed description of all aspects of the property.  
 
The Metzger Farm is located at the northeast corner of the intersection of 120th Avenue and Lowell 
Boulevard in the City of Westminster.  In October and November of 2005, the City of Westminster and 
the City and County of Broomfield approved an Intergovernmental Agreement (IGA) to create a 
foundation for the acquisition, financing, management and maintenance of the Metzger Farm. Metzger 
Farm was acquired by the Broomfield-Westminster Open Space Foundation on May 1, 2006.  
 
Responsibilities and costs of maintenance of the property are shared equally between the City of 
Westminster and the City and County of Broomfield. 
 
The Metzger Farm is not currently designated as a Local Historic Landmark.   

 
Recommendation by the Historic Landmark Board 
 
The Historic Landmark Board reviewed the application at its September 4, 2012, meeting and considered 
the nomination.  The nomination was supported on a 5-0 vote. 
 
This proposed action would meet City Council’s Strategic Goals of Vibrant Neighborhoods in One 
Livable Community and Beautiful and Environmentally Sensitive City. 
 
Respectfully submitted, 
 
 
J. Brent McFall 
City Manager 
 
Attachments:  

Resolution  
A – National Register of Historic Places Registration Form 



 

 

B – Historic Landmark Board Resolution 
C – Vicinity Map 



 

 

RESOLUTION 
 
RESOLUTION NO. 25      INTRODUCED BY COUNCILLORS 
 
SERIES OF 2012      _______________________________ 
 

A RESOLUTION  
SUPPORTING THE NOMINATION OF THE METZGER FARM  

TO THE NATIONAL REGISTER OF HISTORIC PLACES 
 
 
 WHEREAS, the Metzger Farm property, located at 12080 Lowell Boulevard, Westminster, 
Colorado, is owned by the Broomfield-Westminster Open Space Foundation since 2006; and 
 

WHEREAS, in October and November of 2005, the City of Westminster and the City and County 
of Broomfield approved an Intergovernmental Agreement (IGA) to create a foundation for the 
acquisition, financing, management and maintenance of the Metzger Farm; and  
 
 WHEREAS, an application for nomination of the Metzger Farm to the National Register of 
Historic Places has been made; and  
 

WHEREAS, the Colorado Historic Preservation Review Board will consider the application at an 
upcoming meeting; and  
 
 WHEREAS, the City Council considers the Metzger Farm to be a good example of period 
architecture and a working hobby farm, and the property is associated with a notable person who was 
prominent in the community and the history of the area; and 
 

WHEREAS, the Westminster Historic Landmark Board adopted a resolution of support on 
September 4, 2012, for the nomination of the Metzger Farm to the National Register of Historic Places.  
 
 NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
WESTMINSTER: 
  

1. The City Council supports the nomination of the Metzger Farm to the National Register 
of Historic Places.  
 
 PASSED AND ADOPTED this 10th day of September, 2012.  
 
 

_____________________________ 
Mayor 

 
 
ATTEST:      APPROVED AS TO LEGAL FORM: 
 
 
_____________________________   _______________________________  
City Clerk      City Attorney 
 
 
 

 



blosasso
Typewritten Text
ATTACHMENT A















































































































































124th Ave

Lo
w

el
l B

lv
d

125th Pt
125th Dr Irving Dr

K
in

g 
S

t

K
no

x 
C

t

Jam
es S

t

Deerfield W
ay

121st Pl

125th AveIrv
in

g 
S

t

H
az

el
 S

t

Maria
 C

ir

G
ro

ve
 S

t

Ju
lia

n 
C

t

Ja
m

es
 C

t

Elm
 Ln

Eliot St

122nd Ave

120th Ave
Federal Blvd

Fede ral B lv d

Fe
de

ral
 Pk

wy

118th Pl 119th Ave

Lo
we

ll B
lvd

Me
ad

e S
t

119th Dr

Metzger Farm

Legend
Enclave

City Limit

Assessor Parcels
´

blosasso
Typewritten Text

blosasso
Typewritten Text
   ATTACHMENT C



 

 

Agenda Item 10 F 
 

 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 
SUBJECT: Resolution No. 26 re Refunding of the 2009 Loan Issued for the South Sheridan 

Urban Renewal Area 
 
Prepared By:  Tammy Hitchens, Finance Director 
   Robert Byerhof, Senior Financial Analyst 
   Rachel Price, Financial Analyst 
 
Recommended City Council Action 
 
Adopt Resolution No. 26 approving documents in essentially the same form as attached related to the 
Westminster Economic Development Authority 2012 Loan Refunding to refund the Westminster 
Economic Development Authority 2009 Loan, to which the City is a party, including the Replenishment 
Resolution and the City Cooperation Agreement with Westminster Economic Development Authority. 
 
Summary 
 
Replenishment Resolution: Adoption by the City Council of the Replenishment Resolution is required to 
complete the part of the loan structure known as the "moral obligation.” 
 

• The basis of the resolution is such that if, at any time, the balance in the Westminster Economic 
Development Authority (WEDA) Reserve Fund falls below the required minimum amount of 
$300,000, the City Manager will request that Council budget, appropriate, and transfer to the 
Trustee bank funds necessary to replenish the reserve to the minimum amount.  Because the 
Replenishment Resolution is subject to annual appropriation, it does not constitute a multi-year 
fiscal obligation, and therefore is not subject to TABOR requirements. 
 

• This resolution will assist the Authority in obtaining credit enhancement, thus serving to 
minimize interest costs. Because of the expected revenues WEDA will realize from tax 
increment, Staff does not anticipate the need for the City to actually transfer funds at any time.  

 
Cooperation Agreement: City Council action is requested to approve a Cooperation Agreement between 
the City and the Authority, which provides for the repayment to the City of funds advanced to and on 
behalf of the Authority from tax increment, if such revenue is available after other debts are paid.  This 
would permit recovery by the City of any amounts paid by the City to replenish the Reserve Fund held by 
the bank in connection with the Authority's loan.  It is a routine WEDA-City action when WEDA is 
issuing debt. 
 
Expenditure Required: $ 0 
 
Source of Funds:  N/A 



 

 

SUBJECT: Resolution re Refunding 2009 Loan Issued for the South Sheridan URA  Page  2 
 
Policy Issues 
 
1. Does the City desire to provide its non-binding moral obligation pledge to replenish the reserve fund 

on the WEDA loan in the event it is drawn down to meet debt service requirements? 
 

2. Does the City desire to participate in the WEDA Cooperation Agreement? 
 
Alternatives 
 
1. Decline or delay approval of the Replenishment Resolution. This is not recommended. Although non-

binding, this would not be viewed favorably by the lender Bank and could result in the failure of the 
refinancing. 

 
2. Decline or delay approval of the Cooperation Agreement. This is not recommended. The Cooperation 

Agreement spells out the terms of WEDA’s repayment in the event that the Replenishment 
Resolution is triggered. 

 
Background Information 
 
On June 16, 2009, WEDA entered into a loan agreement with Vectra Bank Colorado (Bank) for the South 
Sheridan URA Project.  Prior to executing the loan, on June 8, 2009, Council approved a Replenishment 
Resolution and Cooperation Agreement associated with the 2009 loan. As a means to enhance the credit 
of loans entered into by WEDA, approval of these actions is standard. Otherwise known as a “Moral 
Obligation,” the approval of such agreements is recognized by the rating agencies and lenders as a credit 
enhancement. In the event that WEDA has insufficient funds to cover debt service, the Bank would use 
funds in the Reserve Fund to make debt service payments.  In general, the Replenishment Resolution of 
the Moral Obligation stipulates that the City Manager would be obligated to request that City Council 
budget, appropriate and transfer to the Bank the funds necessary to replenish the monies in the Reserve 
Fund to the minimum required under the Loan Agreement; however, Council is not obligated to approve 
this funding.  Staff does not anticipate such an event will occur as sufficient revenues are being generated 
in the South Sheridan URA to not only cover debt service but permit excess sales tax revenues to flow to 
the General Fund. In 2011, the URA generated $372,635 in sales tax revenues retained by the City.    
 
On June 11, 2012 the WEDA Board approved a 90-day extension of the 2009 loan, which will expire on 
September 13, 2012.  The extension of the existing loan allowed Staff to explore long-term financing 
options with the Bank and traditional underwritten structures.  After analysis of refinancing options, Staff 
is recommending that the WEDA Board approve the new loan agreement with the Bank that secures 
financing through the end of the URA’s increment period in 2028.  If the loan is not refinanced prior to 
September 13, the outstanding $7.420 million principal balance plus accrued interest would be 
immediately due and payable.   
 
The current loan refinancing is recommended for the following reasons: 

• Avoid the principal balloon payment of $7.420 million 
• Engage in a variable interest rate debt structure with manageable level of interest rate risk 
• Avoid the cost of issuance expenses of a typical debt issuance 
• Maintain the “floating sales tax” pledge, which benefits the City when excess sales tax dollars are 

generated after meeting certain debt covenants under the terms of the Loan Agreement 
 
The refunding proposed for WEDA Board approval will secure financing with a variable rate interest rate 
indexed off of the 90-day, 180-day, 1-Year or 5-Year LIBOR, at the discretion of WEDA, with the initial 
period being based on the 5-year LIBOR.  Although there would be multiple interest rate resets over the 
term of the loan, the financing would be secured through its term ending in 2028, which is the year the 
original bonds issued in 2007 matured. 
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For the proposed WEDA 2012 Loan, the Replenishment Resolution of the City states that if the balance 
in the WEDA Reserve Fund falls below the Reserve Requirement, which is $300,000, the City Manager 
will request that Council budget, appropriate, and transfer to the Bank, the funds necessary to replenish 
the reserve account.  The Cooperation Agreement states in part that WEDA agrees to repay the City for 
any such payment the City makes to replenish the Reserve Fund to the Reserve Requirement amount.  
 
Because the City's credit rating is AA+/AA+, the word of the City has merit and can and should be used 
to reduce the costs and improve the credit worthiness of the Authority's (WEDA) borrowings.  Having the  
City’s moral obligation behind the loan provides WEDA the ability to secure the financing for the 
remaining term of the TIF period.  
 
Staff does not anticipate the need to ever trigger the City’s moral obligation, as defined in the 
Reimbursement Resolution, to replenish the Reserve Fund at any time.  The forecasts for the property tax 
and sales tax increment revenues within the South Sheridan URA significantly exceed the anticipated 
annual debt service requirements. 
 
A significant benefit of the refunding is the City’s ability to retain excess sales and use tax increment 
revenues similar to the terms of the existing Loan Agreement.  The ability for the City to retain potential 
excess sales tax increment revenues is particularly important during the current economic climate. The 
proposed Loan Agreement with the Bank is structured in a similar fashion to the other WEDA loan 
agreements, which permit excess increment sales tax dollars to flow back to the City.  Based on current 
market conditions where 3-month LIBOR is 0.437% and the 5-year LIBOR is 1.026%, the range of 
interest rates offered through the proposed agreement are 2.56-2.97%.  At these levels, the City will 
receive sales tax increment revenues in 2013 estimated to be $1.954 million and in 2014, $2.139 million.  
 
This recommended action supports the strategic objectives of a Financially Sustainable City Government 
Providing Exceptional Services, a Strong, Balanced Local Economy and Vibrant Neighborhoods in One 
Livable Community.  It does so by controlling the financing costs for debt issued by WEDA and 
providing more certainty for the sales tax revenues generated in the Urban Renewal Area that the City 
will be able to retain. 
 
Staff will be available at the City Council meeting on September 10, 2012 to answer City Councillor 
questions. 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachments: 2012 Replenishment Resolution 

2012 Cooperation Agreement 



 

RESOLUTION 

 
RESOLUTION NO. 26 INTRODUCED BY COUNCILLORS 
 
SERIES OF 2012 ______________________________ 
 

A RESOLUTION CONCERNING THE WESTMINSTER 
ECONOMIC DEVELOPMENT AUTHORITY AND ITS 
LOAN AGREEMENT WITH VECTRA BANK COLORADO; 
AUTHORIZING AND DIRECTING ACTIONS BY THE 
CITY MANAGER WITH RESPECT TO THE 
PREPARATION OF REQUESTS TO THE CITY COUNCIL 
FOR APPROPRIATION OF FUNDS FOR THE 
REPLENISHMENT OF CERTAIN FUNDS PERTAINING 
THERETO; AUTHORIZING THE 2012 COOPERATION 
AGREEMENT; AND OTHER ACTIONS TAKEN BY THE 
CITY IN CONNECTION THEREWITH 

WHEREAS, the City Council (the “City Council”) of the City of Westminster, 
Colorado (the “City”), by Resolution No. 40, adopted September 14, 1987, created the 
Westminster Economic Development Authority of the City (“Authority”); and 

WHEREAS, pursuant to Resolution No. 21, adopted on March 29, 2004 as 
amended by Resolution No. 13 adopted on February 28, 2005, and Resolution No. 31 adopted on 
June 8, 2009, the City approved the South Sheridan Urban Renewal Plan (as amended, the 
“Plan”) pursuant to the Colorado Urban Renewal Law; and 

WHEREAS, the Authority has previously issued its Tax Increment Adjustable 
Rate Revenue Bonds (South Sheridan Urban Renewal Project) Series 2007 in the original 
aggregate principal amount of $8,320,000 (the “Prior Bonds”), for the purpose of financing the 
acquisition, construction and equipping of the project described in the Plan (the “Urban Renewal 
Project”); and 

WHEREAS, in order to refund the Prior Bonds, the Authority entered into a loan 
agreement dated as of June 16, 2009 (the “2009 Loan”), between the Authority and Vectra Bank 
Colorado, National Association (“Vectra”) originally issued in the aggregate principal amount of 
$8,075,000 and currently outstanding in the aggregate principal amount of $7,420,000; and 

WHEREAS, in order to refund the 2009 Loan to effect economies of the 
Authority, the Authority has determined to enter into a Loan Agreement (the “2012 Loan 
Agreement”) with Vectra to obtain a loan (the “2012 Loan”) in the principal amount of not to 
exceed $7,420,000 in order to finance the costs of the refunding (the “Refunding Project”); and 

WHEREAS, pursuant to a Cooperation Agreement (the “2012 Cooperation 
Agreement”) between the City and the Authority, the City will agree, subject to conditions 
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specified in the 2012 Cooperation Agreement, to loan funds to the Authority for the Refunding 
Project and deposit to certain funds in accordance with the 2012 Loan Agreement; and 

WHEREAS, there will be created under the 2012 Loan Agreement a reserve fund 
(the “Reserve Fund”) which will be funded initially in the amount of the Reserve Requirement 
(as defined in the 2012 Loan Agreement), and is required to be maintained at such amount to be 
used as a reserve against deficiencies in the payment of principal of or interest on the 2012 Loan 
and in certain other payments; and 

WHEREAS, the 2012 Loan Agreement contemplates that if, at any time, the 
Reserve Fund is not funded at the Reserve Requirement, Vectra, as lender, shall notify the City 
Manager of any deficiency and the City Manager shall request that the City Council advance 
sufficient funds pursuant to the 2012 Cooperation Agreement to restore the Reserve Fund to the 
Reserve Requirement immediately thereafter; and 

WHEREAS, the City Council wishes to make a non-binding statement of its 
present intent with respect to the appropriation of funds for the replenishment of the Reserve 
Fund, and to authorize and direct the City Manager to take certain actions for the purpose of 
causing requests for such appropriations to be presented to the City Council for consideration; 
and 

WHEREAS, the form of the 2012 Cooperation Agreement is on file with the City 
Clerk. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 
CITY OF WESTMINSTER, COLORADO: 

Section 1. Appropriations to Replenish Reserve Fund.  The City Manager 
shall, upon notice from Vectra that the Reserve Fund is not funded at the Reserve Requirement, 
prepare and submit to the City Council a request for an appropriation of a sufficient amount to 
replenish the Reserve Fund to the Reserve Requirement.  It is the present intention and 
expectation of the City Council to appropriate such funds as requested, within the limits of 
available funds and revenues, but this declaration of intent shall not be binding upon the City 
Council or any future City Council in any future fiscal year.  The City Council may determine in 
its sole discretion, but shall never be required, to make the appropriations so requested.  All sums 
appropriated by the City Council for such purpose shall be deposited by or on behalf of the 
Authority in the Reserve Fund.  Nothing provided in this Section 1 shall create or constitute a 
debt, liability or multiple fiscal year financial obligation of the City. 

Section 2. Repayment of Amounts Appropriated.  In the event that the City 
Council appropriates funds as contemplated by Section 1 hereof, any amounts actually advanced 
shall be treated as an obligation under the 2012 Cooperation Agreement and shall be repaid by 
the Authority, with interest thereon, but shall be payable from and secured solely by the Pledged 
Revenue of the Authority, as provided in the 2012 Cooperation Agreement, on a basis expressly 
subordinate and junior to that of the Loan and any obligations secured under the Loan 
Agreement. 
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Section 3. Limitation to Loan and Other Obligations Originally Secured by 
Loan Agreement.  Unless otherwise expressly provided by a subsequent resolution of the City 
Council, the provisions of this Resolution shall apply only to the Reserve Fund originally 
established in connection with the Loan and shall not apply to any other additional obligations. 

Section 4. Approval and Authorization of the 2012 Cooperation Agreement.  
The form of the 2012 Cooperation Agreement is hereby approved.  The City shall enter into and 
perform its obligations under the 2012 Cooperation Agreement, in the form of such document as 
is on file with the City Clerk, with only such changes therein as are not inconsistent herewith.  
The City Manager is hereby authorized and directed to execute the 2012 Cooperation Agreement 
on behalf of the City, and the City Clerk is hereby authorized to attest to the 2012 Cooperation 
Agreement. 

Section 5. General Repealer.  All prior resolutions, or parts thereof, 
inconsistent herewith are hereby repealed to the extent of such inconsistency. 

Section 6. Ratification.  All action not inconsistent with the provisions of this 
Resolution heretofore taken by the City Council and the officers of the City directed toward 
effecting the purposes set forth herein are, and the same is hereby, ratified, approved and 
confirmed. 

Section 7. Effectiveness.  This Resolution shall take effect immediately upon 
its passage. 

PASSED AND ADOPTED September 10, 2012. 

CITY OF WESTMINSTER, COLORADO 
 
 
_______________________________________ 

Mayor  
 

ATTEST:           APPROVED AS TO LEGAL FORM: 
 
 
____________________________________ ______________________________________  
                         City Clerk      City Attorney 
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STATE OF COLORADO  ) 
     )  SS. 
CITY OF WESTMINSTER  ) 
 

I, Linda Yeager, the City Clerk of the City of Westminster, Colorado, do hereby 
certify that: 

1. The foregoing pages are a true and correct copy of a resolution (the 
“Resolution”) passed and adopted by the City Council (the “Council”) at a special meeting held 
on September 10, 2012. 

2. The Resolution was duly moved and seconded and the Resolution was 
adopted at the regular meeting of September 10, 2012, by an affirmative vote of a majority of the 
members of the Council as follows: 

Name “Yes” “No” Absent Abstain 
Nancy McNally     
Faith Winter     
Herb Atchison     
Bob Briggs     
Mark L. Kaiser     
Mary Lindsey     
Scott Major     
 

3. The members of the Council were present at such meetings and voted on 
the passage of such Resolution as set forth above. 
 

4. The Resolution was approved and authenticated by the signature of the 
Mayor of the City, sealed with the City seal, attested by the City Clerk and recorded in the 
minutes of the Council. 

5. There are no bylaws, rules or regulations of the Council which might 
prohibit the adoption of said Resolution. 

6. Notice of the meeting of September 10, 2012, in the form attached hereto 
as Exhibit A, was posted at the Westminster City Hall, 4800 West 92nd Avenue, in the City, not 
less than twenty-four (24) hours prior to the meeting in accordance with law. 
 
 WITNESS my hand and the seal of the City affixed September 10, 2012. 
 
 
 

     ____________________________________ 
                                City Clerk 

(SEAL) 
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Exhibit A 
 

(Form of Notice of Meeting) 



 

2012 COOPERATION AGREEMENT  
(SOUTH SHERIDAN URBAN RENEWAL PROJECT) 

BETWEEN THE CITY OF WESTMINSTER AND 
THE WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY 

 
THIS COOPERATION AGREEMENT (this “Agreement”), dated as of September 10, 

2012, is made and entered into between the CITY OF WESTMINSTER, COLORADO (the 
“City”) and the WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY (the 
“Authority”). 

 
WHEREAS, the City is a Colorado home rule municipality with all the powers and 

authority granted pursuant to Article XX of the Colorado Constitution and its City Charter; and 
 
WHEREAS, the Authority is a Colorado Urban Renewal Authority, with all the powers 

and authority granted to it pursuant to Title 31, Article 25, Part 1, Colorado Revised Statutes 
(“C.R.S.”) (the “Urban Renewal Law”); and 

 
WHEREAS, pursuant to Article XIV of the Colorado Constitution, and Title 29, 

Article 1, Part 2, C.R.S., the City and the Authority are authorized to cooperate and contract with 
one another to provide any function, service or facility lawfully authorized to each governmental 
entity; and 

 
WHEREAS, the City has heretofore approved the Westminster Economic Development 

Authority South Sheridan Urban Renewal Plan (the “Plan”) and the urban renewal project 
described therein (the “Urban Renewal Project”); and 

 
WHEREAS, the Urban Renewal Project was undertaken for the public purpose of 

enhancing employment opportunities, eliminating existing conditions of blight, and improving 
the tax base of the City; and 

 
WHEREAS, pursuant to Section 31-25-112, C.R.S., the City is specifically authorized to 

do all things necessary to aid and cooperate with the Authority in connection with the planning 
or undertaking of any urban renewal plans, projects, programs, works, operations or activities of 
the Authority, to enter into agreements with the Authority respecting such actions to be taken by 
the City, and appropriating funds and making such expenditures of its funds to aid and cooperate 
with the Authority in undertaking the Urban Renewal Project and carrying out the Plan; and 

 
WHEREAS, the Authority has previously issued its Tax Increment Adjustable Rate 

Revenue Bonds (South Sheridan Urban Renewal Project) Series 2007 in the original aggregate 
principal amount of $8,320,000 (the “Prior Bonds”), for the purpose of financing the acquisition, 
construction and equipping of the Urban Renewal Project; and 

 
WHEREAS, in order to refund the Prior Bonds, the Authority has previously entered into 

a Loan Agreement (the “2009 Loan Agreement”) with Vectra Bank Colorado, National 
Association (“Vectra”) to obtain a Loan in the total principal amount of $8,075,000 (the “2009 
Loan”); and 
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WHEREAS, the Authority has determined that it is in the best interest of the Authority to 

refund the 2009 Loan by entering into a 2012 Loan Agreement (the “2012 Loan Agreement”) 
with Vectra in the principal amount of not to exceed $7,420,000 (the “2012 Loan”) in order to 
finance the costs of refunding the 2009 Loan (the “Refunding Project”); and 

 
WHEREAS, the City Council of the City (the “Council”) has adopted its Resolution 12-

26 (the “Replenishment Resolution”) declaring its nonbinding intent and expectation that it will 
appropriate any funds requested, within the limits of available funds and revenues, in a sufficient 
amount to replenish the Reserve Fund to the Reserve Requirement, for the purpose of providing 
additional security for the payment of principal and interest on the 2012 Loan as defined in the 
2012 Loan Agreement. 

 
NOW, THEREFORE, in consideration of the mutual promises set forth below, the City 

and the Authority agree as follows: 
 
1. LOAN.   (a)   If the Council appropriates funds pursuant to the Replenishment 

Resolution, such funds shall be a loan from the City to the Authority to be repaid as provided 
herein. 

 
 (b) The Authority acknowledges that the City Manager, City Staff and the 

City Attorney have provided and will continue to provide substantial administrative and legal 
services to the Authority in connection with the Plan, the Urban Renewal Project, the 2012 Loan 
and the Refunding Project.  The Authority shall pay to the City, the City’s costs for services 
rendered to the Authority in connection with the Plan, the Urban Renewal Project, the 2012 Loan 
and the Refunding Project.  The City shall provide written evidence of such costs to the 
Authority from time to time.  To the extent that this annual debt is incurred, this obligation is 
hereby designated a loan from the City to the Authority to be repaid as provided herein. 

 
 (c) Any other amounts advanced or loaned to the Authority by the City or 

payments made or debts incurred by the City on behalf of the Authority relating to the Plan, the 
Urban Renewal Project, the 2012 Loan or the Refunding Project may be designated a loan from 
the City to the Authority to be repaid as provided herein. 

 
2. PAYMENT.   (a)   All amounts payable by the Authority to the City hereunder 

shall constitute “Permitted Subordinate Debt” for purposes of the 2012 Loan Agreement.  The 
Authority shall cause such amounts to be paid from and to the extent of Pledged Revenue (as 
defined in the 2012 Loan Agreement) available for the payment of Permitted Subordinate Debt 
in accordance with Section 5.11(d) of the 2012 Loan Agreement. 

 
 (b) The Authority agrees to pay the City interest in the amount of 5% on the 

principal balance of any amounts designated as a loan hereunder. 
 
3. FURTHER COOPERATION.   (a)   The City shall continue to make available 

such employees of the City as may be necessary and appropriate to assist the Authority in 
carrying out any authorized duty or activity of the Authority pursuant to the Urban Renewal 
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Law, the Plan, the Urban Renewal Project, the 2012 Loan or the Refunding Project, or any other 
lawfully authorized duty or activity of the Authority. 

 
  (b) The City agrees to assist the Authority by pursuing all lawful procedures 
and remedies available to it to collect and transfer to the Authority on a timely basis all Pledged 
Revenue for deposit with Vectra in accordance with the 2012 Loan Agreement.  To the extent 
lawfully possible, the City will take no action that would have the effect of reducing tax 
collections that constitute Pledged Revenue. 
 
  (c) The City agrees to pay to the Authority any Pledged Property Tax 
Revenues and any Pledged Sales Tax Revenues (each as defined in the 2012 Loan Agreement) 
when, as and if received by the City, but which are due and owing to the Authority pursuant to 
the Urban Renewal Plan. 
 

4. SUBORDINATION.   The Authority’s obligations pursuant to this Agreement are 
subordinate to the Authority’s obligations for the repayment of any current or future bonded 
indebtedness.  For purposes of this Agreement, the term “bonded indebtedness,” “bonds” and 
similar terms describing the possible forms of indebtedness include all forms of indebtedness 
that may be incurred by the Authority, including, but not limited to, general obligation bonds, 
revenue bonds, revenue anticipation notes, tax increment notes, tax increment bonds, and all 
other forms of contractual indebtedness of whatsoever nature that is in any way secured or 
collateralized by revenues of the Authority, and including the 2012 Loan. 

 
 
5. ALLOCATION OF SALES TAX REVENUE.  The City currently imposes a 

municipal sales tax at a rate of 3.85%, pertaining to, including without limitation, the sale, lease, 
rental, purchase or consumption of tangible personal property and taxable services.  Pursuant to 
the terms of the Urban Renewal Plan, the City and the Authority may provide for the method by 
which sales tax increments shall be allocated and paid to the Authority.  The City and the 
Authority hereby agree that the incremental revenues derived from the City sales tax at a rate as 
specified any loan agreement, bond indenture, bond resolution or other agreement pursuant to 
which WEDA borrows money for the project, shall be allocated to the Authority.  Pursuant to 
Section 31-25-107, C.R.S., the balance of the City’s sales tax revenues shall be retained by the 
City. 

 
6. GENERAL PROVISIONS.    
 

(a) Dispute Resolution.  If a dispute arises between the parties relating to this 
Agreement, the parties agree to submit the dispute to mediation prior to filing litigation. 

 
 (b) Separate Entities.  Nothing in this Agreement shall be interpreted in any 

manner as constituting the City or its officials, representatives, consultants or employees as the 
agents of the Authority, nor as constituting the Authority or its officials, representatives, 
consultants or employees as agents of the City.  Each entity shall remain a separate legal entity 
pursuant to applicable law.  Neither party shall be deemed hereby to have assumed the debts, 
obligations or liabilities of the other. 
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 (c) Third Parties.  Neither the City nor the Authority shall be obligated or 

liable under the terms of this Agreement to any person or entity not a party hereto, other than 
Vectra. 

 
 (d) Modifications.  No modification or change of any provision in this 

Agreement shall be made, or construed to have been made, unless such modification is mutually 
agreed to in writing by both parties with the prior written consent of Vectra and incorporated as a 
written amendment to this Agreement.  Memoranda of understanding and correspondence shall 
not be construed as amendments to the Agreement. 

 
 (e) Entire Agreement.  This Agreement shall represent the entire agreement 

between the parties with respect to the subject matter hereof and shall supersede all prior 
negotiations, representations or agreements, either written or oral, between the parties relating to 
the subject matter of this Agreement and shall be independent of and have no effect upon any 
other contracts. 

 
 (f) Severability.  If any provision of this Agreement is held to be invalid, 

illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not in any way be affected or impaired. 

 
 (g) Assignment.  This Agreement shall not be assigned, in whole or in part, by 

either party without the written consent of the other and of Vectra. 
 
 (h) Waiver.  No waiver of a breach of any provision of this Agreement by 

either party shall constitute a waiver of any other breach or of such provision.  Failure of either 
party to enforce at any time, or from time to time, any provision of this Agreement shall not be 
construed as a waiver thereof.  The remedies reserved in this Agreement shall be cumulative and 
additional to any other remedies in law or in equity. 

 
(i) The Prior Cooperation Agreements.  This Agreement supersedes and 

replaces any and all prior cooperation agreements.  Any amounts owing to the City by the 
Authority pursuant to such prior cooperation agreements shall be payable under the terms and 
conditions described in this Agreement and shall be payable on a subordinate basis to the 
payment due and owing under the 2012 Loan Agreement. 

 
 
 
 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS HEREOF, the parties have caused this Agreement to be executed by their 
duly authorized officers on the date above. 

 
 
WESTMINSTER ECONOMIC  CITY OF WESTMINSTER, COLORADO 
DEVELOPMENT AUTHORITY 
 
 
 
By:  By:  
               Chairperson      City Manager 
 
 
 
ATTEST:     ATTEST: 
 
 
 
    
          Secretary                       City Clerk 
 
 
 
 
  
   Executive Director 
 
 
 
APPROVED AS TO LEGAL FORM APPROVED AS TO LEGAL FORM 
 
 
 
By:  By:  
       Authority Attorney             City Attorney 



 

 

Agenda Item 11 A 
 
 
Agenda Memorandum 
 

City Council Meeting 
September 10, 2012 

 

 
SUBJECT: Second Reading of Councillor’s Bill No. 26 re Update to Title XI of the 

Westminster Municipal Code Regarding Accessory Buildings 
 
Prepared By:  Walter Patrick, Planner II 
 
Recommended City Council Action 
 
Pass Councillor’s Bill No. 26 on second reading making revisions to Title XI of the Westminster 
Municipal Code regarding accessory buildings. 
 
Summary Statement 
 

• Each year, staff proposes updates to the Westminster Municipal Code in order to remain current 
with development trends and “stay ahead of the curve” with regard to zoning regulations and 
requirements.  One item on this year’s list pertains to changes for Accessory Building regulations.   

 
• The attached proposed ordinance includes amendments intended to reflect Council’s discussion 

of the City’s accessory building regulations at its August 13, 2012, Study Session. Subject to 
meeting all other code regulations pertaining to accessory buildings, the proposed amended 
ordinance would permit up to two accessory buildings per building lot in residential PUD 
districts, and up to two accessory buildings plus one detached garage in non-PUD residential 
districts. 

 
• This amended Councillor’s Bill was approved on first reading by City Council on August 27, 

2012, by a vote of 4-3 (Atchison, McNally, Major). 
 
Expenditure Required:  $ 0 
 
Source of Funds: N/A 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
City Manager 
 
Attachment - Ordinance 
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BY AUTHORITY 
 
ORDINANCE NO.       COUNCILLOR'S BILL NO. 26 
 
SERIES OF 2012      INTRODUCED BY COUNCILLORS 
        Winter - Kaiser 
 

A BILL 
FOR AN ORDINANCE AMENDING TITLE XI, CHAPTERS 2 AND 4, OF THE 

WESTMINSTER MUNICIPAL CODE TO AMEND THE DEFINITION AND  
REGULATION OF ACCESSORY BUILDINGS 

 
THE CITY OF WESTMINSTER ORDAINS: 
 
 Section 1.  In Section 11-2-1(A), W.M.C., the definition of “Accessory Building” is hereby 
AMENDED to read as follows: 

  
ACCESSORY BUILDING shall mean any non-habitabledetached building, structure, or portion 
thereof that is not habitable, is located on the same principal lot as a habitable structure, and  that 
is clearly incidental to the principal structure, such as but not limited to a garage, or a storage 
shed, gazebo, pergola, dog run, or similar structure.  An accessory building shall not include a 
fence, play equipment, outdoor fireplace, fire-pit, cooking grill, trellis, arbor, or similar structure 
not intended for use as a shade or storage structure.   An accessory building also shall not include 
a miniature structure that is less than five (5) feet in height such as a fountain, play house, doll 
house, or dog house.   

 
 Section 2.  Section 11-4-6(N), W.M.C., is hereby AMENDED as follows: 
 

(N)  ACCESSORY BUILDINGS. 
 

(1)  Permitted Zone Districts:  An accessory building is permitted in all residential 
zone districts or residential planned unit developments in accordance with the requirements of 
this Code unless restricted on an approved official development plan.  Accessory buildings in 
nonresidential zone districts shall require an ODP waiver or ODP amendment meeting the 
requirements of this Code. 

 
(2) Number permitted: Unless stated otherwise on an official development plan, in 

residential PUD districts, one two (1)2 accessory buildings will be permitted per building lot.  In 
non PUD residential zoning districts, one detached garage that is used to meet the off-street 
parking requirements of Section 11-7-4, WMC, shall be permitted in addition to one two (12) 
accessory buildings, provided that said off-street parking requirements are not currently being 
met by an existing attached garage.   

 
(3) Architectural character:  Accessory buildings must maintain the character of the 

surrounding neighborhood and architecturally resemble and be constructed of like or similar 
materials of that used on the exterior of the existing principal building on the property.  Pre-
fabricated or corrugated metal, plastic, vinyl, canvas or similar material buildings are prohibited.   
 

(4)  Size:  For all residential zone districts and residential PUD districts, the total of 
any detached garage and accessory buildings shall be limited to 5% of the building lot area or 600 
square feet, whichever is greater, unless a different size is provided for in the PUD district.  In no 
case shall the combined square footage of all accessory buildings be larger more than 2000 square 
feet per building lot.  For all nonresidential PUD zone districts, size will be determined in the 
ODP or ODP amendment.  Maximum height of an accessory building shall be limited to fifteen 
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(15) feet, except in O-1 zone districts where maximum height shall be limited to thirty-five (35) 
feet. 

 
(5) Setbacks:  This Subsection (N) provides the setbacks for accessory buildings, 

except that the setbacks for accessory buildings in PUD zone districts shall be as specified on an 
approved official development plan.  If setbacks are not specified in the ODP, then the setbacks 
shall follow the requirements of this Subsection.  The O-1 district is considered a nonresidential 
zone district for the purpose of this Subsection. 

 
(a) Accessory buildings one hundred twenty (120) square feet or less:  the front 
setback shall be the same as required for the principal building.  The side and rear 
setbacks shall be a minimum of three (3) feet from the property line but may not 
encroach into any easements.  The side or rear setback adjacent to a public road shall 
be fifteen (15) feet.  
 
(b) Accessory buildings greater than one hundred twenty (120) square feet:  the front 
setback shall be the same as required for the principal building.  The side and rear 
setbacks shall be a minimum of five (5) feet from the property line but may not 
encroach into any easements.  The side or rear setback adjacent to a public road shall 
be fifteen (15) feet. 
 
(c) Accessory buildings in the O-1 zone district:  the front setback shall be one 
hundred (100) feet.  The side and rear setbacks shall be thirty (30) feet.   
 
(d) Architectural features such as cornices, canopies, eaves, awnings or similar 
architectural roofline features may not encroach into the required side or rear setback 
for any accessory building.  

 
Section 3.  This ordinance shall take effect upon its passage after second reading.   

 
 Section 4.  The title and purpose of this ordinance shall be published prior to its consideration on 
second reading.  The full text of this ordinance shall be published within ten (10) days after its enactment 
after second reading.   
 

INTRODUCED, PASSED ON FIRST READING, AND TITLE AND PURPOSE ORDERED 
PUBLISHED this 27th day of August, 2012.  
 

PASSED, ENACTED ON SECOND READING, AND FULL TEXT ORDERED PUBLISHED 
this 10th day of September, 2012. 

 
 

_________________________________ 
       Mayor 
 
ATTEST:      APPROVED AS TO LEGAL FORM: 
 
 
____________________________________  ____________________________________ 
City Clerk      City Attorney’s Office 



AGENDA 
 

WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY 
SPECIAL MEETING 

 
MONDAY, September 10, 2012 

 
AT 7:00 P.M. 

 
 
 

1. Roll Call 
 
2. Minutes of Previous Meeting (August 27, 2012) 

 
3. Purpose of Special WEDA Meeting is to consider 
 

A. Resolution No. 145 re Loan Approval for up to $7.420 Million to Refinance an Existing 
Loan for the South Sheridan Urban Renewal Project  
 

B. Orchard Parkway, 138th Avenue to 144th Avenue Project and 142nd Avenue from Huron 
Street to Orchard Parkway – Engineering Design Contract  
 

4. Adjournment 
 



CITY OF WESTMINSTER, COLORADO 
MINUTES OF THE WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY 

MONDAY, AUGUST 27, 2012, AT 8:03 P.M. 
 
 
ROLL CALL 
 
Present at roll call were Chairperson McNally, Vice Chairperson Winter, and Board Members Atchison, 
Briggs, Kaiser, Lindsey, and Major.  Also present were J. Brent McFall, Executive Director, Martin 
McCullough, Attorney, and Linda Yeager, Secretary.   
 
APPROVAL OF MINUTES 
 
Board Member Briggs moved, seconded by Board Member Kaiser, to approve the minutes of the meeting 
of August 13, 2012, as written.  The motion carried unanimously. 
 
RESOLUTION NO. 144 – LOAN TO REFINANCE EXISTING LOAN FOR NORTH HURON URA 
 
It was moved by Board Member Atchison and seconded by Board Member Kaiser to adopt Resolution 
No. 144 authorizing the Executive Director or his designee to enter into a Loan Agreement for up to $60 
million with Compass Mortgage Corporation to refinance an existing Loan between the Westminster 
Economic Development Authority and the Bank for the North Huron Urban Renewal Project, as well as 
approving loan documents including but not limited to the Loan Resolution, Loan Agreement, 
Cooperation Agreement with the City, and an Intergovernmental Agreement with the City.  On roll call 
vote, the motion passed unanimously. 
 
ADJOURNMENT 
 
There was no further business for the Authority’s consideration, and it was moved by Atchison, seconded 
by Major, to adjourn.  The motion passed and the meeting adjourned at 8:04  p.m. 
 
 
   _______________________________ 

Chairperson 
ATTEST: 
 
 
      
Secretary 



WEDA Agenda Item 3 A 
 
 
Agenda Memorandum 
 

Westminster Economic Development Authority Meeting 
September 10, 2012 

 

 
 

SUBJECT: Resolution No. 145 re Loan Approval for up to $7.420 Million to Refinance an 
Existing Loan for the South Sheridan Urban Renewal Project 

 
Prepared By:  Tammy Hitchens, Finance Director 
   Robert Byerhof, Senior Financial Analyst 
   Rachel Price, Financial Analyst 
 
Recommended Board Action  
 
Adopt Resolution No.145 authorizing the Executive Director or his designee to enter into a Loan 
Agreement for up to $7.420 million with Vectra Bank Colorado to refinance an existing Loan between the 
Westminster Economic Development Authority and the Bank for the South Sheridan Urban Renewal 
Project (URA), as well as approving loan documents, in essentially the same form as attached, including 
but not limited to the Loan Resolution; Loan Agreement; and Cooperation Agreement with the City.  
 
Summary Statement 
 

• The recommended action secures variable rate financing through the end of 2028.  The rate is tied 
to a LIBOR index. 
 

• By approving the attached resolution, Westminster Economic Development Authority (WEDA) 
approves the loan refunding and the following contract documents necessary to complete the 
transaction: 
a) Loan Resolution dated September 10, 2012 authorizing WEDA to enter into the agreement 

related to the urban renewal project.  
b) Loan Agreement dated September 13, 2012 between WEDA and the Lender Bank, Vectra 

Bank Colorado (Bank), Colorado. 
c) Cooperation Agreement dated September 10, 2012 between WEDA and the City. 
 

• The WEDA Board reviewed this refinancing at their August 27th Post Meeting and directed Staff 
to bring this item forward for official action.  
 

Expenditure Required: Up to $7.420 million 
 
Source of Funds:  Loan proceeds and increment revenues within the URA 
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Policy Issue 
 
Should WEDA refund the 2009 South Sheridan Urban Renewal Project (URA) Loan? 
 
Alternatives 
 
Decline or delay approval of the resolution concerning refunding of the 2009 WEDA Loan - This is not 
recommended.  If the WEDA Board were not to approve the new rate, the outstanding $7.420 million 
balance of the 2009 Loan plus accrued interest would be immediately due and payable.  Of the solutions 
investigated, the proposed action provides a financially prudent variable rate solution through the term of 
the original bonds issued in 2007.  The interest rate would be indexed off of the 90-day, 180-day, 1-Year 
or 5-Year LIBOR, at the discretion of WEDA and reset based on the related interest period chosen. Due 
to the principal amount of the loan, the variable rate option will allow WEDA to take advantage of a 
manageable amount of interest rate risk, which is tied to a recognized index, and WEDA will not incur 
cost of issuance expenses of a typical debt issuance.  In addition, the refunding continues to provide for a 
floating sales tax pledge under the terms of the Loan Agreement, which permits excess sales tax revenues 
not needed for WEDA debt service to be available for the City’s General Fund.    
 
Background Information 
 
In 2007, WEDA issued $8.320 million of Variable Rate Revenue Bonds with an underlying Letter of 
Credit (LOC) agreement with DEPFA Bank. In September 2008, DEPFA Bank’s credit ratings were 
downgraded below investment grade, which resulted in investors tendering bonds back to the bank and 
subsequently resulted in these bonds being converted into Bank Bonds. The terms of the Bank Bonds 
eliminated the ability to release excess sales tax increment revenue due to an accelerated repayment of the 
principal; equal quarterly payments over a ten-year period per the agreement.  On January 12, 2009 a 
Staff Report was presented to the WEDA Board and the Council regarding the Bank Bond issue.  
 
In 2009, WEDA refinanced three outstanding Variable Rate Revenue Bonds that had been secured by 
letters of credit from DEPFA Bank. On June 16, 2009, WEDA entered into an $8.075 million loan 
agreement with the Bank to refinance the WEDA 2007 Revenue Bonds (South Sheridan Project). Under 
the loan agreement the interest rate the Bank charged WEDA was set at 4.95% for a three year period 
ending June 15, 2012.  On or before June 16, 2012 the Bank had the right to determine a new interest rate 
to take affect on June 16, 2012.  The Loan Agreement, as approved, did not specify a specific interest rate 
reset methodology.  Thus, the Bank and staff agreed to negotiate the terms needed to establish a mutually 
acceptable interest rate reset formula for a long-term borrowing solution. 
 
On June 11, 2012, the Bank offered and the WEDA Board approved a 90 day extension of the original 
loan at an interest rate of 70% of 3 month Libor plus 2.25%. This rate was 2.58% starting on June 16, 
2012 through and including September 13, 2012.   
 
Under the terms of the new loan agreement, the Bank will offer interest rate reset options to consider prior 
to the expiration of the then existing reset modes described below. Depending on the current and 
projected direction of interest rates as the reset date approaches, Staff will manage interest rate risk with 
one of the following interest reset modes: 

• 70% of the 1-month LIBOR plus 2.25% 
• 70% of the 3-month LIBOR plus 2.25% 
• 70% of the 1-year LIBOR plus 2.25% 
• 70% of the 5-year LIBOR plus 2.25% 

The initial rate will be set at the 70% of 5-year LIBOR plus 2.25%. 
 
The London Interbank Offered Rate (LIBOR) is similar to the US Federal Reserve’s Federal Funds rate, 
which is the rate US Banks charge to loan money between each other.  LIBOR is the rate international 
banks will charge each other to lend US dollar deposits they hold and it sets the base rate from which 
lending rates are determined for banks and other entities based on their credit worthiness.   
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WEDA has employed variable interest rate reset options traditionally based on 1-week reset modes but 
has recently fixed two larger WEDA debt issues, Mandalay Gardens and North Huron URA projects, due 
significantly to the favorable capital market rates offered. Staff believes it prudent to keep the South 
Sheridan debt variable with the Bank for the following reasons: 

• Since the principal amount is $7.420 million, exposure to increases in interest payments when 
interest rates rise in comparison to the other larger issues mentioned isn’t as significant. 

• WEDA will not incur Cost of Issuance expenses typical in an underwritten debt issuance, which 
were projected to be $105,000.  

• The flexibility to manage interest rate risk under the terms of the Loan Agreement provides Staff 
the ability to respond to the dynamics of financial market environment relative to interest rates 
through the duration of the agreement in 2028.  If Staff believes that interest rates are more likely 
to rise versus fall when a reset date approaches, Staff may reset the term with a longer interest 
rate reset period and conversely, when rates are more likely to decrease, a shorter reset period 
may be selected. 

• Staff believes it is prudent to lock in the five year rate at this time.  The rate will be finalized at 
or before closing. 

 
The proposed Loan Agreement with the Bank is structured in a similar fashion to the other WEDA loan 
agreements, which permit excess sales tax increment dollars to flow back to the City. Based on current 
market conditions where 3-month LIBOR is 0.437% and the 5-year LIBOR is 1.026%, the range of 
interest rates offered through the proposed agreement are 2.56-2.97%.  At these levels, the City will 
receive sales tax increment revenues in 2013 estimated to be $1.954 million and in 2014 $2.139 million.  
 
This recommended action supports the strategic objectives of a Financially Sustainable City Government 
Providing Exceptional Services, a Strong, Balanced Local Economy and Vibrant Neighborhoods in One 
Livable Community. It does so by controlling the financing costs for debt issued by WEDA and providing 
more certainty for the sales tax revenues generated in the Urban Renewal Area that the City will be able 
to retain. 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
Executive Director 
 
Attachments: Loan Agreement  

Cooperation Agreement 
Loan Resolution 
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LOAN AGREEMENT 

by and between 

WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY 
as Borrower 

and 

VECTRA BANK COLORADO, NATIONAL ASSOCIATION 
as Lender 

 

regarding 

 

$[7,420,000] 
Westminster Economic Development Authority 

Tax Increment Revenue Refunding Loan 
(South Sheridan Urban Renewal Project) 

Series 2012 
 

 

Dated as of September 13, 2012 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT (this “Agreement”) is made and entered into as of 
September 13, 2012 by and between the WESTMINSTER ECONOMIC DEVELOPMENT 
AUTHORITY (the “Borrower”), a public body corporate and politic duly existing under the 
laws of the State of Colorado, and VECTRA BANK COLORADO, NATIONAL 
ASSOCIATION, a national banking association, in its capacity as lender (the “Lender”). 

RECITALS 

WHEREAS, the Borrower is a public body corporate and politic and has been duly 
created, organized, established and authorized by the City of Westminster, Colorado (the “City”) 
to transact business and exercise its powers as an urban renewal authority, all under and pursuant 
to the Colorado Urban Renewal Law, constituting part 1 of article 25 of title 31, Colorado 
Revised Statutes (the “Act”) (all capitalized terms used and not otherwise defined herein shall 
have the respective meanings assigned in Article I hereof); and 

WHEREAS, pursuant to the Act, the Borrower has the power and authority to borrow 
money and to apply for and accept loans to accomplish the purposes set forth in the Act, and to 
give such security as may be required; and 

WHEREAS, an urban renewal plan, known as the “South Sheridan Urban Renewal Plan”  
was originally approved on March 29, 2004, amended on February 28, 2005, and further 
amended on June 8, 2009 (as so amended, the “Urban Renewal Plan”) pursuant to resolutions 
duly and regularly adopted by the City Council of the City approving an urban renewal project 
(the “Urban Renewal Project”) under the Act; and 

WHEREAS, all applicable requirements of the Act and other provisions of law for and 
precedent to the adoption and approval by the City of the Urban Renewal Plan have been duly 
complied with; and 

WHEREAS, the Borrower previously issued, for the purpose of paying a portion of the 
costs of the Urban Renewal Project, its Tax Increment Adjustable Rate Revenue Bonds (South 
Sheridan Urban Renewal Project) Series 2007 (the “Series 2007 Bonds”); and 

WHEREAS, for the purpose of refunding the Series 2007 Bonds, the Lender made a prior 
loan (the “Series 2009 Loan”) to the Borrower pursuant to the terms of a Loan Agreement dated 
as of June 16, 2009, as amended pursuant to a First Amendment to Loan Agreement dated as of 
June 11, 2012 (as so amended, the “2009 Loan Agreement”); and  

WHEREAS, the Borrower and the Lender desire to refinance the Series 2009 Loan on 
terms and conditions different from those set forth in the 2009 Loan Agreement; and 

WHEREAS, the Borrower has determined that it is in the best interests of the Borrower 
and the citizens and taxpayers of the City to refinance the Series 2009 Loan on such different 
terms and conditions; and 
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WHEREAS, for such purpose, the Borrower requested and the Lender has agreed to 
make a loan available to the Borrower in the original principal amount of $[7,420,000] (the 
“Loan” or the “Series 2012 Loan”) on the terms and conditions set forth in this Agreement; and 

WHEREAS, the Borrower’s authority to execute and deliver the Note (as defined in 
Article I hereof) and this Agreement and perform its obligations thereunder and hereunder is 
authorized pursuant to the Authorizing Resolution (as more particularly defined in Article I 
hereof); the Act; the provisions of Title 11, Article 57, Part 2, C.R.S. (the “Supplemental Public 
Securities Act”); and all other laws thereunto enabling; and 

WHEREAS, the Loan shall constitute a special revenue obligation of the Borrower 
payable from and secured by the Pledged Revenue, subject to the limitations set forth herein.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable 
consideration, the parties hereto agree as follows. 

ARTICLE I 
 

DEFINITIONS 

“2009 Loan Agreement” is defined in the recitals hereof. 

“2009 Loan Payment Fund” means the Loan Payment Fund established and held under 
the 2009 Loan Agreement.   

“2009 Reserve Fund” means the Reserve Fund established and held under the 2009 Loan 
Agreement.   

“2009 Revenue Fund” means the Revenue Fund established and held under the 2009 
Loan Agreement. 

“2009 Supplemental Reserve Fund” means the Supplemental Reserve Fund established 
and held under the 2009 Loan Agreement. 

“2012 Loan Payment Fund” means the Loan Payment Fund, as defined in this Article I. 

“2012 Reserve Fund” means the Reserve Fund, as defined in this Article I. 

“2012 Reserve Requirement” means the Reserve Requirement, as defined in this Article 
I. 

“2012 Revenue Fund” means the Revenue Fund, as defined in this Article I. 

 “2012 Supplemental Reserve Fund” means the Supplemental Reserve Fund, as defined 
in this Article I. 

“Adams County Assessor” means the assessor of Adams County, Colorado. 
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“Additional Subordinate Debt” means Debt issued pursuant to the provisions of Section 
5.11(d) hereof. 

“Authorized Person” means (a) the Chairperson or Executive Director of the Borrower or 
any designee thereof; (b) the City Finance Director; and/or (c) any other individual authorized by 
the Board to act as an Authorized Person hereunder, provided that the Borrower has provided 
evidence of such authority to the Lender in a form acceptable to the Lender.   

“Authorizing Resolution” means Resolution No. ___, Series of 2012 adopted by the 
Board on September 10, 2012, authorizing the Borrower to incur the indebtedness of the Loan 
and execute and deliver the Note, this Agreement, and the other Financing Documents to which 
the Borrower is a party. 

“Board” means the Board of Commissioners of the Borrower. 

“Bond Counsel” means (a) as of the Closing Date, Sherman & Howard L.L.C., Denver, 
Colorado, and (b) as of any other date, Sherman & Howard L.L.C., Denver, Colorado, or such 
other attorneys selected by the Borrower with nationally recognized expertise in the issuance of 
tax-exempt debt.  

“Borrower” means Westminster Economic Development Authority, a public body 
corporate and politic duly organized and existing as an urban renewal authority under the laws of  
the State of Colorado. 

“Business Day” means any day other than a Saturday, a Sunday, or any holiday on which 
the Lender is closed for business. 

 “City” means the City of Westminster, Colorado. 

“City Cooperation Agreement” means the 2012 Cooperation Agreement Between the 
City of Westminster and the Westminster Economic Development Authority dated as of 
September ___, 2012. 

 “Closing” means the concurrent execution and delivery of the Note, the Loan 
Agreement, and the other Financing Documents by the respective parties thereto and the issuance 
and disbursement of the Loan and application of the proceeds thereof in accordance with Section 
2.03 hereof. 

“Closing Date” means the date on which the Closing occurs, estimated to be on or about 
September 13, 2012. 

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and 
regulations promulgated thereunder. 

“Counties” means, collectively, Adams County, Colorado and Jefferson County, 
Colorado. 
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“County Assessors” means, collectively, the Adams County Assessor and the Jefferson 
County Assessor. 

“C.R.S.” means the Colorado Revised Statutes, as amended and supplemented as of the 
date hereof. 

“Debt” means, without duplication, all of the following obligations of the Borrower 
(other than the obligations represented by this Agreement and the Note) which are secured by 
any portion of the Pledged Revenue: (a)  borrowed money of any kind; (b) obligations evidenced 
by bonds, debentures, notes or similar instruments, including the Note; (c) obligations upon 
which interest charges are customarily paid; (d) obligations under conditional sale or other title 
retention agreements relating to property or assets purchased by the Borrower; (e) obligations 
issued or assumed as the deferred purchase price of property or services; (f) obligations subject 
to annual appropriation of amounts sufficient to pay such obligations; (g) obligations in 
connection with indebtedness of others secured by (or which the holder of such indebtedness has 
an existing right, contingent or otherwise, to be secured by) any lien or other encumbrance on 
property owned or acquired by the Borrower, whether or not the obligations secured thereby 
have been assumed (only to the extent of the fair market value of such asset if such indebtedness 
has not been assumed by the Borrower); (h) obligations arising from guarantees made by the 
Borrower; (i) obligations evidenced by capital leases; (j) obligations as an account party in 
respect of letters of credit and bankers’ acceptances or similar obligations issued in respect of the 
Borrower; (k) obligations evidenced by any interest rate exchange agreement; provided however, 
that notwithstanding the foregoing, for purposes of any restrictions on the issuance of Debt 
herein, Debt hereunder shall not include the City Cooperation Agreement, any amounts 
representing the overpayment of incremental property taxes as the result of refunds made to 
taxpayers and with respect to which the Borrower has undertaken an obligation to repay the 
Treasurer of each of the Counties as contemplated by Section 31-25-107(9)(a)(III), Colorado 
Revised Statutes, and management, consultant, operation, repair, service, goods, construction 
and maintenance contracts entered into in the ordinary course of business. 

“Default” means an event, act or occurrence which, with the giving of notice or the lapse 
of time (or both), would become an Event of Default. 

“Developer” means Shoenberg Venture, a Colorado Joint Venture. 

“Developer Debt” means the obligations of the Borrower to the Developer pursuant to 
Sections 4.2 and 4.3 of the Shoenberg Redevelopment Agreement. 

“Developer Debt Payment Obligations” means an annual amount equal to 50% of the 
Shoenberg Center Sales Taxes for the applicable Fiscal Year, payable quarterly on the first day 
of February, May, August, and November each year until such time as the total paid by WEDA 
in Developer Debt is equal to $5,000,000.  As of the date hereof, the total paid by WEDA in 
Developer Debt is $4,335,285 and $664,715 remains due and owing. 

“Event of Default” has the meaning set forth in Section 8.01 hereof. 

“Final Assessed Valuation” means the final certified assessed valuation of all taxable 
property within the Urban Renewal Project Area, as calculated and recorded by the County 
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Assessors on or about December 10 of each year, or on such other date as may be established by 
law for the annual final certification of assessed valuation.  

“Financing Documents” means this Agreement, the Note, the Authorizing Resolution, the 
Urban Renewal Plan, the Replenishment Resolution and the City Cooperation Agreement, all in 
form and substance satisfactory to the Lender.  

“Fiscal Year” means the Twelve Month Period commencing on the first day of January 
of any calendar year and ending on the last day of December of the same calendar year, or any 
other twelve month period which the Borrower or other appropriate authority hereafter may 
establish as the Borrower’s fiscal year. 

“Five Year Interest Period” means five consecutive Twelve Month Periods during which 
the Loan shall bear interest at the Five Year Rate. 

“Five Year Rate” means a rate of interest per annum equal to the sum of (a) 70% of the 
Five Year Index plus (b) 2.25%. 

“Five Year Index” means the [5-Year LIBOR].  [WILL EXPAND ON DEFINITION] 

“Interest Payment Date” means June 1 and December 1 of each year, commencing 
December 1, 2012 and continuing through and including the Maturity Date. 

“Interest Period” means any one of the following, as then in effect with respect to the 
Loan pursuant to the provisions of Section 2.04(a) hereof: (a) the Ninety Day Interest Period; (b) 
the Six Month Interest Period; (c) the One Year Interest Period; and (d) the Five Year Interest 
Period. 

“Interest Period Selection Certificate” means a certificate of the Borrower to the Lender 
evidencing the Borrower’s selection of the next succeeding Interest Period pursuant to the 
provisions of Section 2.04(a)(ii) hereof, in substantially the form of Exhibit E attached hereto. 

“Jefferson County Assessor” means the assessor of Jefferson County, Colorado. 

“Lender” means Vectra Bank Colorado, National Association, a national banking 
association, in its capacity as lender of the Loan.  

“Loan” means the loan made by the Lender to the Borrower in the original principal 
amount of $[7,420,000] as evidenced by the Note and made in accordance with the terms and 
provisions of this Agreement. 

“Loan Amount” means [Seven Million Four Hundred Twenty Thousand] and 00/100 U.S. 
Dollars ($[7,420,000]). 

“Loan Payment Fund” means the fund by that name established by the provisions of 
Section 4.01 hereof to be administered by the Lender in the manner and for the purposes set forth 
in Section 4.03 hereof. 
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“Loan Requirements” means, with respect to any Payment Date or any other specified 
period, an amount equal to the sum of the following with respect to any such date or period:  (a) 
the principal due on the Loan and (b) the interest due on the Loan, computed by the Lender 
based on the actual rate of interest borne or to be borne by the Loan for the applicable period. 

“Maturity Date” means December 1, 2028. 

“Maximum Sales Tax Rate” means 3.00%. 

“Net Pledged Revenue” means the moneys described in clauses (a), (b), (c) and (e) of the 
definition of Pledged Revenue set forth in this Article I. 

“Ninety Day Interest Period” means a period of ninety (90) consecutive days during 
which the Loan shall bear interest at the Ninety Day Rate. 

“Ninety Day Rate” means a rate of interest per annum equal to the sum of (a) 70% of the 
Ninety Day Index plus (b) 2.25%. 

“Ninety Day Index” means the [90-Day LIBOR].  [WILL EXPAND ON DEFINITION] 

“Note” means the Promissory Note evidencing the Loan issued in the original principal 
amount of $[7,420,000] from the Borrower, as maker, to the Lender, as payee, and dated as of 
September 13, 2012. 

“One Year Interest Period” means one Twelve Month Period during which the Loan 
shall bear interest at the One Year Rate. 

“One Year Rate” means a rate of interest per annum equal to the sum of (a) 70% of the 
One Year Index plus (b) 2.25%. 

“One Year Index” means the [1-Year LIBOR].  [WILL EXPAND ON DEFINITION] 

“Parity Debt” means any Debt of the Borrower having a lien upon all or any portion of 
the Pledged Revenue on parity with the lien thereon of the Loan. 

“Payment Date” means a Principal Payment Date and/or an Interest Payment Date, as the 
context requires, and the Maturity Date. 

“Permitted Investments” means (a) certificates of deposit in the Lender which have (i) a 
fixed interest rate, a fixed payment schedule, and a substantial penalty for early withdrawal, (ii) a 
yield which is not less than the yield on reasonably comparable direct obligations of the United 
States, and (iii) a yield which is not less than the highest yield that is published or posted by the 
issuer of the certificate to be currently available from such issuer on reasonably comparable 
certificates of deposit offered to the public to comparable governmental entities and subject to 
the Public Deposit Protection Act; (b) any money market account offered by the Lender which 
bears interest at the published money market rate of the Lender, as applicable, and has a yield 
which is at least 100 basis points less than the yield on the Loan (as set forth in the Tax 
Certificate); and (c) any investment or deposit offered by the Lender which (i) is a permitted 
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investment for governmental entities under then-applicable Colorado law, and (ii) in the opinion 
of nationally recognized bond counsel delivered to the Borrower and the Lender will not cause 
the Borrower to violate the covenant in Section 5.05 hereof.  If, after making a good faith effort 
to do so, the Borrower determines that it is not possible to invest in the investments described in 
(a), (b) or (c) above, Permitted Investments means any investment or deposit directed by the 
Borrower which (i) is a permitted investment for governmental entities under then-applicable 
Colorado law, and (ii) in the opinion of nationally recognized bond counsel delivered to the 
Borrower and the Lender will not cause the Borrower to violate the covenant in Section 5.05 
hereof.   

“Permitted Subordinate Debt” means the following Debt, if any, secured by a lien on all 
or any portion of the Pledged Revenue subordinate to the lien thereon of the Loan:  (a) the 
payment obligations of the Borrower under the City Cooperation Agreement; (b) any amounts 
representing the overpayment of incremental property taxes as the result of refunds made to 
taxpayers and with respect to which the Borrower has undertaken an obligation to repay the 
Treasurer of each of the Counties as contemplated by Section 31-25-107(9)(a)(III), Colorado 
Revised Statutes; (c) Developer Debt; and (d) any Additional Subordinate Debt issued pursuant 
to the provisions of Section 5.11(d) hereof. 

“Pledged Property Tax Revenues” means, for the relevant Fiscal Year, that portion of the 
ad valorem property taxes produced by the levies at the rates fixed each year by or for the 
governing bodies of the various taxing jurisdictions within or overlapping the Urban Renewal 
Project Area, but excluding ad valorem property taxes produced by any mill levy imposed by any 
special district formed after the Closing Date pursuant to Title 32, Article 1, Colorado Revised 
Statutes, which mill levy is in addition to, and not a replacement for, property taxes levied by 
taxing entities in existence as of the Closing Date, upon that portion of the valuation for 
assessment of all taxable property within the Urban Renewal Project Area which is in excess of 
the Property Tax Base Amount for each of the Counties; provided, however, that such amount 
shall be reduced by any lawful collection fee charged by the Counties. 

“Pledged Revenue” means: 

(a) Pledged Property Tax Revenues; 

(b) Pledged Sales Tax Revenues; 

(c)  all amounts appropriated to the Borrower by the City in accordance with 
the Replenishment Resolution; 

(d) all amounts held in the funds and accounts established and maintained 
hereunder together with investment earnings thereon, including, without limitation, the 
Loan Payment Fund, the Reserve Fund and the Supplemental Reserve Fund; and 

(e) all other legally available moneys which the Borrower determines, in its 
sole discretion, to deposit in the Loan Payment Fund. 

 “Pledged Sales Tax Rate” means, for any particular Sales Tax Rate Period, the Proposed 
Pledged Sales Tax Rate set forth in the applicable Sales Tax Rate Certificate with respect to such 
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Sales Tax Rate Period and, subject to the provisions of Section 2.09 hereof, approved (or deemed 
approved) by the Lender, provided, however, that:   

 (a) for any Sales Tax Rate Period with respect to which a Sales Tax 
Rate Certificate has not been provided by the Borrower or, if provided, has not (subject 
to the provisions of Section 2.09 hereof), been approved (or deemed approved) by the 
Lender on or before the last Business Day of February of the year in which such 
certificate was submitted, the Pledged Sales Tax Rate for such period shall mean 3.00%;  

 (b) for any Sales Tax Rate Period immediately succeeding a Sales Tax 
Rate Period in which (i) an Event of Default occurred which has not been cured to the 
satisfaction of the Lender or (ii) there was a draw on the Reserve Fund which has not yet 
been replenished, the Pledged Sales Tax Rate shall mean 3.00%; and 

(c) for the Sales Tax Rate Period commencing the Closing Date and 
continuing through and including February 28, 2013, the Pledged Sales Tax Rate shall 
mean 0.00%. 

“Pledged Sales Tax Revenues” means that portion of the Sales Tax revenue equal to the 
product of the Pledged Sales Tax Rate times the amount of the taxable transactions subject to the 
Sales Tax in the Urban Renewal Project Area, less the Sales Tax Base Amount, and less the 
proportional share of the reasonable and necessary costs and expenses of collecting and 
enforcing the Sales Tax attributable to the Urban Renewal Project Area. 

“Prime Rate” means the variable rate of interest per annum, as adjusted from time to 
time, established by the Lender as the Lender’s prime rate.  The Prime Rate is a reference rate 
that serves as the basis upon which effective rates of interest are calculated for loans making 
reference to the Prime Rate.  The Prime Rate is only one of the Lender’s reference rates (some of 
which other reference rates may determine prime on another basis) and may not be the lowest or 
best of the Lender’s reference rates or other rates of interest. 

“Principal Payment Date” means December 1 of each year, commencing December 1, 
2012 and continuing through and including the Maturity Date. 

“Prior Year Gross Sales Tax” means, with respect to the immediately preceding Fiscal 
Year, an amount equal to the total Sales Tax revenue of the City (expressed in dollars) 
attributable to transactions occurring in the Urban Renewal Project Area during such Fiscal Year 
(as reported by the City).  For purposes of clarification, “Prior Year Gross Sales Tax” includes 
Sales Tax revenue attributable to transactions occurring through December 31 of such Fiscal 
Year which are reported and with respect to which Sales Tax is collected on or before January 31 
of the immediately following Fiscal Year.   

“Prior Year Sales Tax Increment” means, with respect to the immediately preceding 
Fiscal Year, an amount equal to the Prior Year Gross Sales Tax for the same Fiscal Year minus 
the Sales Tax Base Amount. 

“Projected Available Revenue” means, for the applicable Fiscal Year, an amount equal to 
the Projected Pledged Property Tax Revenues for such Fiscal Year minus the Reserve Fund 
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Deficit plus the Supplemental Reserve Fund Balance plus the Subordinate Obligation Fund 
Balance. 

“Projected Debt Service” means, with respect to the Fiscal Year for which it is 
calculated, the sum of Senior Debt Service Requirements and Subordinate Debt Service 
Requirements for such Fiscal Year. 

“Projected Incremental Taxable Sales” means, for the relevant Fiscal Year, the quotient 
of the Prior Year Sales Tax Increment divided by the Maximum Sales Tax Rate. 

“Projected Pledged Property Tax Revenues” means, for the relevant Fiscal Year, the 
amount of Pledged Property Tax Revenues projected to be generated in such Fiscal Year 
calculated as (a) the most recent Final Assessed Valuation of the Urban Renewal Project Area 
minus (b) the sum of the most recent certified Property Tax Base Amount for each of the 
Counties, multiplied by (c) (i) the sum of the most recent ad valorem property tax mill levies 
certified by all taxing jurisdictions within the Urban Renewal Project Area  less (ii) the sum of 
all mill levies (if any) certified by a special district formed after the Closing Date pursuant to 
Title 32, Article 1, Colorado Revised Statutes, which mill levies are in addition to, and not a 
replacement for, property taxes levied by taxing entities in existence as of the Closing Date. 

“Property Tax Base Amount” means the amount certified by each of the County 
Assessors as the valuation for assessment of all taxable property within the Urban Renewal 
Project Area last certified by the County Assessors prior to the adoption of the Urban Renewal 
Plan; provided, however, that in the event of a general reassessment of taxable property in the 
Urban Renewal Project Area, the valuation for assessment of taxable property within the Urban 
Renewal Project Area shall be proportionately adjusted in accordance with such general 
reassessment in the manner required by the Act.  The Property Tax Base Amount for calendar 
year 2011 (collection year 2012) certified by the Adams County Assessor was $1,941,560 and 
the Property Tax Base Amount for calendar year 2011 (collection year 2012) established by the 
Jefferson County Assessor was $3,740,763. 

 “Proposed Pledged Sales Tax Rate” means, for the relevant Sales Tax Rate Period, the 
quotient of the Required Sales Tax Revenue divided by the Projected Incremental Taxable Sales, 
as set forth in the applicable Sales Tax Rate Certificate, which shall not exceed 3.00%. 

“Public Deposit Protection Act” means Article 10.5 of Title 11, Colorado Revised 
Statutes, as amended from time to time.  

“Replenishment Resolution” means Resolution No. ___, Series of 2012 adopted by the 
City Council on September 10, 2012, expressing the City Council’s present intent to lend 
additional moneys to the Borrower to maintain the Reserve Fund at the Reserve Requirement. 

“Required Sales Tax Revenue” means, with respect to the applicable Fiscal Year, an 
amount equal to Projected Debt Service minus Projected Available Revenue. 

 “Reserve Fund” means the fund by that name established by the provisions of Section 
4.01 hereof to be administered by the Lender in the manner and for the purposes set forth in 
Section 4.04 hereof. 



 

   
4846-9258-5232.2  

10 

“Reserve Fund Deficit” means, as of February 1 of the relevant year, the amount by 
which (if any) the Reserve Fund balance is less than the Reserve Fund Requirement, stated as a 
positive number. 

“Reserve Requirement” means an amount equal to $300,000. 

“Revenue Fund” means the fund by that name established by the provisions of Section 
4.01 hereof to be administered by the Lender in the manner and for the purposes set forth herein. 

 “Sales Tax” or “Sales Taxes” means the municipal general sales tax at the rate of 3.00%, 
established by the City as the same shall from time to time be in effect, pertaining to, including, 
without limitation, the sale, lease, rental, purchase or consumption of tangible personal property 
and taxable services, or any successor tax in the event that such taxes are replaced or superseded, 
but excluding any additional sales tax which may be approved by the electors of the City 
subsequent to the execution and delivery of this Loan Agreement.  For purposes of clarification, 
the City’s open space sales tax (at the rate of 0.25%) and the City’s public safety sales tax (at the 
rate of 0.60%) are not part of the City’s general sales tax of 3.00% and do not constitute “Sales 
Tax” or “Sales Taxes.” 

“Sales Tax Base Amount” means $567,400 or such other amount as may be lawfully 
determined by the City to be the total collections of Sales Taxes within the Urban Renewal 
Project Area for the twelve-month period ending on the last day of the month immediately prior 
to the effective date (as originally approved) of the Urban Renewal Plan. 

“Sales Tax Rate Certificate” means a certificate, in the form attached as Exhibit D hereto, 
executed by the Authorized Person and approved by the Lender (which approval may be 
withheld only under the circumstances set forth in Section 2.09 hereof). 

“Sales Tax Rate Period” means the Twelve Month Period commencing on March 1 of the 
applicable calendar year and ending on February 28 (or February 29, as the case may be) of the 
immediately succeeding calendar year; provided that the initial Sales Tax Rate Period shall 
commence on the Closing Date and continue through and including February 28, 2013. 

“Senior Debt Service Requirements” means, with respect to any applicable Fiscal Year, 
an amount equal to the sum of the following with respect to such Fiscal Year:  (a) the principal 
due on the Loan and (b) the interest due on the Loan, computed by the Lender as follows: 

(i) if the Loan is in an Interest Period where the actual rate of interest to be 
borne by the Loan during the entire applicable Fiscal Year is known at the time of the 
relevant calculation, then the interest shall be calculated based on the actual rate of 
interest in effect for such Fiscal Year; or 

(ii) if the Loan is in an Interest Period where the actual rate of interest to be 
borne by the Loan for the entire applicable Fiscal Year is not known at the time of the 
relevant calculation, then the interest shall be calculated by assuming that the Interest 
Period currently in effect shall be and remain in effect for the entire applicable Fiscal 
Year.  
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“Shoenberg Center” means the real property described in Section 1.11 (under the 
definition of “Property”) of the Shoenberg Redevelopment Agreement. 

“Shoenberg Center Obligation” means 50% of the Shoenberg Center Sales Taxes up to 
but not exceeding $5,000,000. 

“Shoenberg Center Sales Taxes” means, with respect to the relevant Fiscal Year, the 
incremental Sales Tax revenue in excess of the base amount of $87,645 which is actually 
collected from transactions occurring in the Shoenberg Center during such Fiscal Year (as 
reported by the City), expressed in dollars.  For purposes of clarification, such amount includes 
sales occurring through December 31 of the applicable Fiscal Year which are reported and with 
respect to which sales tax is collected on or before January 31 of the following Fiscal Year. 

“Shoenberg Redevelopment Agreement” means the Shoenberg Shopping Center 
Redevelopment Agreement dated February 17, 2006 between the Borrower and the Developer. 

“Six Month Interest Period” means a period of one hundred and eighty (180) consecutive 
days during which the Loan shall bear interest at the Six Month Rate. 

“Six Month Rate” means a rate of interest per annum equal to the sum of (a) 70% of the 
Six Month Index plus (b) 2.25%. 

“Six Month Index” means the [180-Day LIBOR].  [WILL EXPAND ON DEFINITION] 

“Subordinate Debt Service Requirements” means, with respect to the relevant Fiscal 
Year, the sum of the regularly scheduled principal and interest payments on all Permitted 
Subordinate Debt of the Borrower coming due in such Fiscal Year.  With respect to the 
Developer Debt,  “regularly scheduled principal and interest payments” shall mean the sum of 
(a) an amount equal to the Developer Debt Payment Obligations (as defined in this Article I) for 
the immediately preceding Fiscal Year plus (b) any amounts representing Developer Debt 
Payment Obligations due and owing in the immediately preceding Fiscal Year which remain 
unpaid by Borrower. 

“Subordinate Obligations Fund” means the fund by that name established by the 
provisions of Section 4.01 hereof to be administered by the Lender in the manner and for the 
purposes set forth in Section 4.07 hereof. 

“Subordinate Obligations Fund Balance” means, as of February 1 of the relevant year, 
the amount then on deposit in the Subordinate Obligations Fund. 

“Supplemental Public Securities Act” means Title 11, Article 57, C.R.S.  

“Supplemental Reserve Fund” means the fund by that name established by the provisions 
of Section 4.01 hereof to be administered by the Lender in the manner and for the purposes set 
forth in Section 4.05 hereof. 

“Supplemental Reserve Fund Balance” means, as of February 1 of the relevant year, the 
then current amount on deposit in the Supplemental Reserve Fund. 
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“Supplemental Reserve Fund Maximum” means $650,000. 

“Tax Certificate” means the tax compliance certificate to be signed by the Borrower, in a 
form acceptable to Bond Counsel, relating to the requirements of Sections 103 and 141-150 of 
the Code. 

“Transaction Costs Fund” means the fund by that name established by the provisions of 
Section 4.01 hereof to be administered by the Lender in the manner and for the purposes set forth 
in Section 4.06 hereof. 

“Twelve Month Period” means any relevant period of twelve (12) consecutive calendar 
months. 

“Urban Renewal Project Area” means the area described in Exhibit C hereto. 

ARTICLE II 
 

LOAN TERMS, FEES, APPLICATION OF PROCEEDS 

Section 2.01.  Agreement to Make Loan.  The Lender hereby agrees to make a loan to 
the Borrower in the original aggregate principal amount of $[7,420,000] (as previously defined, 
the “Loan Amount”) subject to the terms and conditions of this Agreement.  The Loan shall be 
evidenced by the Note, the form of which is set forth in Exhibit A attached hereto.   

Section 2.02.  Series 2009 Fund Balances.  On the Closing Date, from the funds and 
accounts held by the Lender under the 2009 Loan Agreement, the Lender shall cause the 
following transfers and credits to be made: 

(a) from the 2009 Revenue Fund, the amount of $[52.00], representing the 
balance therein, shall be credited to the 2012 Revenue Fund; 

(b) from the 2009 Reserve Fund, having a balance of [$662,023.00]: 

(i) the amount of $300,000.00, being the 2012 Reserve Requirement, 
shall be credited to the 2012 Reserve Fund; and 

(ii) the amount of $[362,023.00], representing the balance therein, 
shall be credited to the 2012 Supplemental Reserve Fund;  

(c) from 2009 Loan Payment Fund, having a balance of $[458,591.00]: 

(i) the amount of $___________ shall be applied to the payment of 
the interest due on the Series 2009 Loan from June 1, 2012 to the Closing Date; 
and  

(ii) the balance of $_________________ shall be credited to the 2012 
Loan Payment Fund; and 
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(d)  from the 2009 Supplemental Reserve Fund, having a balance of 
$[1,079,487.00]: 

(i) the amount of $________________ shall be credited to the 2012 
Transaction Costs Fund for application to the payment of the costs of issuance in 
connection with the Loan; 

(ii) the amount of $________________ shall be credited to the 2012 
Loan Payment Fund so that, when combined with the amount set forth in Section 
2.02(c)(ii) above, the amount therein shall be equal to the Loan Requirements for 
the Fiscal Year in which the Closing Date occurs; 

(iii) the amount of $________________ shall be credited to the 2012 
Subordinate Obligations Fund, being the amount necessary to pay the Subordinate 
Obligations for the Fiscal Year in which the Closing Date occurs; and 

(iv) the amount of $________________, representing the balance 
therein, shall be credited to the 2012 Supplemental Reserve Fund. 

Section 2.03.  Application of Loan Proceeds.  On the Closing Date, the Lender shall 
disburse the gross Loan proceeds in the amount of $[7,420,000] and shall apply such amount to 
the payment of the entire principal amount of the Series 2009 Loan outstanding which, when 
combined with the amount set forth in Section 2.02(c)(i) above, shall cause the Series 2009 Loan 
to be paid in full.    

Section 2.04.  Interest Period; Interest Rate; Default Rate; Interest Payments; 
Principal Payments. 

(a) Interest Period.  The Borrower shall select each Interest Period for the 
Loan as follows: 

(i) Initial Interest Period.  The Borrower has selected the Five Year 
Interest Period as the initial Interest Period on the Loan and such Five Year 
Interest Period shall commence on the Closing Date.     

(ii) Subsequent Interest Periods.  Thereafter, on the Business Day 
which is not less than ten Business Days prior to the last day of the Interest Period 
then applicable to the Loan, the Borrower shall notify the Lender in writing of the 
Interest Period selected by the Borrower for the next succeeding Interest Period 
and such selection shall dictate the rate of interest to be borne by the Loan for 
such succeeding Interest Period (provided that if Event of Default shall occur 
during such Interest Period, the provisions of Section 2.04(c) shall apply).  Such 
written notice shall be given by submitting to the Lender an Interest Period 
Selection Certificate in substantially the form of Exhibit E attached hereto, signed 
by an Authorized Person, and the Lender shall be entitled to rely upon such 
certificate with respect to the Interest Period so selected.  If the Lender is not in 
receipt of an Interest Period Selection Certificate by the date which is ten 
Business Days prior to the last day of the Interest Period then applicable to the 
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Loan, the Interest Period then in effect shall be deemed selected by the Borrower 
for the next succeeding Interest Period. 

(iii) Interest Rate Resets.  For the initial Interest Period selected by the 
Borrower pursuant to Section 2.04(a)(i) above, the rate of interest applicable to 
the Loan shall take effect on the Closing Date and shall remain in effect through 
and including the last day of such Interest Period.  For each subsequent Interest 
Period selected by the Borrower pursuant to Section 2.04(a)(ii) above, the rate of 
interest applicable to the Loan shall take effect on the first day of the Interest 
Period so chosen and shall remain in effect through and including the last day of 
that Interest Period. 

(b) Interest Rates.  Subject to the provisions of Section 2.04(c) below, the 
outstanding principal of the Loan shall bear interest at the applicable rate per annum as 
set forth below: 

(i) at the Ninety Day Rate during each Ninety Day Interest Period 
selected as the applicable Interest Period by the Borrower;  

(ii) at the Six Month Rate during each Six Month Interest Period 
selected as the applicable Interest Period by the Borrower; 

(iii) at the One Year Rate during each One Year Interest Period 
selected as the applicable Interest Period by the Borrower; and 

(iv) at the Five Year Rate during each Five Year Interest Period 
selected as the applicable Interest Period by the Borrower. 

(c) Default Rate.  If, following the occurrence of an Event of Default 
hereunder, such default has not been cured to the satisfaction of the Lender within 30 
days from the occurrence thereof, interest on the outstanding principal of the Loan shall 
accrue (commencing on the 31st date after the occurrence of such Event of Default) at a 
rate per annum equal to the greater of (i) the interest rate then borne by the Loan pursuant 
to Section 2.04(a) above or (ii) the sum of Prime Rate plus four percent (4.00%) (the 
“Default Rate”).  The Default Rate shall remain in effect until such time as the applicable 
Event of Default is cured to the satisfaction of the Lender.  

(d) Maximum Rate.  Notwithstanding the foregoing provisions, the Loan 
shall not bear interest at a rate in excess of any limitation specifically required by law.  
However, in computing amounts due from the Borrower hereunder, the provisions of 
Section 2.05 hereof shall apply. 

(e) Interest Payments.  Interest payments on the Loan shall be due semi-
annually on June 1 and December 1 each year, commencing December 1, 2012. 

(f) Principal Payments.  Repayment of Loan principal shall be due and 
payable on the 1st day of December each year, commencing December 1, 2012, in the 
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amounts corresponding to the Principal Payment Dates set forth in Exhibit B attached 
hereto. 

(g) Interest Calculation.  All interest and fees due and owing hereunder shall 
be calculated on the basis of a 360-day year and actual number of days elapsed in any 
applicable period. 

Section 2.05.  Maximum Interest Rate.  If the interest due and payable on any 
obligation hereunder computed at the applicable rate as provided in Sections 2.04(a), (b) and (c) 
hereof is in excess of the amount actually paid by the Borrower as a result of the provisions of 
Section 2.04(d) hereof, the difference between what would have been the interest payable on 
such obligation had it accrued interest at the rate provided in Sections 2.04(a), (b) and (c) hereof 
and the actual interest paid by the Borrower on such obligation (the “Interest Differential”) shall 
remain an obligation of the Borrower.  Notwithstanding anything herein or in the other Financing 
Documents to the contrary, if at any time the amount of interest required to be paid hereunder 
exceeds the sum of interest on all obligations due hereunder at the rate computed as provided in 
Sections 2.04(a), (b) and (c) hereof plus the then applicable Interest Differential and the Lender 
shall not receive payment at such interest rate, any subsequent scheduled reduction in such 
interest rate shall not reduce the rate of interest utilized for the calculation of amounts payable to 
the Lender hereunder until the total amount due has been paid to the Lender as if the applicable 
rate computed as provided in Sections 2.04(a), (b) and (c) hereof had at all times been utilized.     

Section 2.06.  Loan Prepayment. 

(a) Prepayment With Termination Fee.  At all times that the Loan is in a 
Five Year Interest Period, the Loan may be prepaid, in whole or in part, on any date prior 
to the second anniversary of the first day of the Five Year Interest Period then in effect 
upon payment of a prepayment price equal to the sum of (i) the principal amount of the 
Loan so prepaid; (ii) accrued interest thereon to the date of prepayment; and (iii) a 
termination fee equal to 1.0% of the principal amount of the Loan then outstanding.   

(b) Prepayment With No Termination Fee. At such time as (i) the Loan is in 
a Five Year Interest Period and the second anniversary of the first day of such Five Year 
Interest Period has occurred and/or (ii) the Loan is in any Interest Period other than a Five 
Year Interest Period, the Loan may be prepaid, in whole or in part, on any date, at a 
prepayment price equal to the principal amount of the Loan so prepaid plus accrued 
interest thereon to the date of prepayment, without termination fee, premium, or penalty.   

Section 2.07.  Statements of Fund Activity.  The Lender agrees to send monthly 
statements in electronic format itemizing all transactions in the funds maintained by the Lender 
hereunder to the Borrower at the e-mail address set forth in Section 9.05 hereof or at such other 
address as the Borrower shall specify to the Lender in writing.   

Section 2.08.  Expenses and Attorneys’ Fees.  In the event that a claim by the Lender is 
brought against the Borrower and the Lender prevails in such claim, the Borrower will reimburse 
the Lender for all reasonable attorneys’ and all other consultants’ fees and all other costs, fees 
and out-of-pocket disbursements incurred by the Lender in connection with the preparation, 
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execution, delivery, administration, defense and enforcement of this Agreement or any of the 
other Financing Documents, including reasonable attorneys’ and all other consultants’ fees and 
all other costs and fees (a) incurred before or after commencement of litigation or at trial, on 
appeal or in any other proceeding; (b) incurred in any bankruptcy proceeding and (c) related to 
any waivers or amendments with respect thereto (examples of costs and fees include but are not 
limited to fees and costs for enforcing the collection of ad valorem property taxes or Sales Taxes 
in the amounts required hereunder or confirming the priority of the Lender’s claim on the 
Pledged Revenue or the funds and accounts established hereunder).  The Borrower will also 
reimburse the Lender for all costs of collection of the Pledged Revenue, including all reasonable 
attorneys’ and all other consultants’ fees, before and after judgment. 

Section 2.09.  Provisions Regarding Sales Tax Rate Certificate.  Each Sales Tax Rate 
Certificate shall be submitted by the Borrower to the Lender no later than the February 1 
immediately prior to the commencement of the Sales Tax Rate Period for which the Proposed 
Pledged Sales Tax Rate set forth in such certificate is proposed to be effective.  Subject to 
compliance by the Borrower with the foregoing sentence, if, on the February 15 following 
submission of a Sales Tax Rate Certificate, the Lender has not approved or provided to the 
Borrower a written objection thereto in compliance with the following sentence, the Lender will 
be deemed to have approved such certificate and the Proposed Pledged Sales Tax Rate set forth 
therein.  The Lender shall be entitled to object to a Sales Tax Rate Certificate and the Proposed 
Pledged Sales Tax Rate set forth therein only on the basis that the Lender reasonably believes 
that: (a) a mathematical calculation therein is incorrect or not in compliance with the provisions 
of this Agreement, or (b) one or more values used in the calculation are incorrect.   If making an 
objection, the Lender shall use commercially reasonable efforts to provide notice of such 
objection to the Borrower as promptly as possible after receipt of the Sales Tax Rate Certificate, 
but in no event later than the applicable February 15.  If, following any such objection by the 
Lender, no resolution has been reached by the Borrower and the Lender by the last Business Day 
in February of that year, the Proposed Pledged Sales Tax Rate shall not be deemed approved by 
the Lender and the provisions of clause (a) of the definition of “Pledged Sales Tax Rate” set 
forth in Article I hereof shall apply. 

ARTICLE III 
 

CONDITIONS TO CLOSING 

Section 3.01.  Conditions to Loan Closing.  The funding by the Lender of the Loan 
pursuant to Section 2.03 hereof is conditioned upon the satisfaction of each of the following: 

(a) The Financing Documents.  The Financing Documents shall have been 
duly executed and delivered by each of the respective parties thereto and shall not have 
been modified, amended or rescinded, shall be in full force and effect on and as of the 
Closing Date and executed original or certified copies of each thereof have been 
delivered to the Lender; provided, however, that with respect to the Note, the Lender 
shall be in receipt of the executed original. 

(b) Borrower Proceedings.  The Lender shall have received a certified copy 
of all resolutions and proceedings taken by the Borrower authorizing the execution, 
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delivery and performance of this Agreement, the Note, and the other Financing 
Documents to which the Borrower is a party, and the transactions contemplated 
hereunder and thereunder, together with such other certifications as to the specimen 
signatures of the officers of the Borrower authorized to sign this Agreement, the Note, 
and the other Financing Documents to be delivered by the Borrower hereunder and as to 
other matters of fact as shall reasonably be requested by the Lender. 

(c) Governmental Approvals.  The Lender shall have received certified copies 
of all governmental approvals, if any, necessary for the Borrower to execute, deliver and 
perform its obligations under this Agreement and the other Financing Documents to 
which the Borrower is a party. 

(d) Representations and Warranties True; No Default.  The Lender shall be 
satisfied that on the Closing Date each representation and warranty on the part of the 
Borrower contained in this Agreement and any other Financing Document to which the 
Borrower is a party are true and correct in all material respects and no Default or Event of 
Default has occurred and is continuing, and the Lender shall be entitled to receive 
certificates, signed by authorized officers of the Borrower, to such effect.   

(e) Borrower’s Certificate.  The Lender shall have received a certificate 
signed by an authorized officer of the Borrower, dated the Closing Date, to the same 
effect as provided in the foregoing Subsections 3.01(a), (b), (c) and (d).  Such certificate 
shall cover such other matters incidental to the transactions contemplated by this 
Agreement or any other Financing Document as the Lender may reasonably request. 

(f) Bond Counsel’s Legal Opinions.  The Lender shall have received a letter 
from Bond Counsel to the effect that the Lender may rely upon an opinion of Bond 
Counsel addressed to the Borrower as if such opinion were addressed to the Lender; such 
opinion being dated the Closing Date and stating that the obligations of the Borrower 
under this Agreement constitute a special revenue obligation of the Borrower; that such 
obligation is binding and enforceable against the Borrower in accordance with the terms 
of this Agreement; and which opinion shall address the tax exemption of the interest on 
the Loan for state and federal purposes and include a statement to the effect that the Loan 
is deemed designated as a qualified tax-exempt obligation for purposes of Section 
265(b)(3)(B) of the Code.  The opinion addressed to the Borrower and the reliance letter 
addressed to the Lender shall be in form and substance satisfactory to the Lender and its 
counsel.   

(g) Opinion of Counsel to the Borrower.  The Lender shall have received an 
opinion of counsel to the Borrower dated the Closing Date and addressed to the Lender, 
with respect to such matters as the Lender may require, in form and substance 
satisfactory to the Lender and its counsel, including opinions as to the validity of the 
Borrower’s organization and existence; to the effect that all other governmental 
approvals, if any, necessary for the Borrower to execute, deliver and perform its 
obligations under this Agreement and the other Financing Documents to which the 
Borrower is a party have been duly obtained; that the Authorizing Resolution has been 
duly and properly adopted; and that this Agreement and the other Financing Documents 
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to which the Borrower is a party have been duly authorized and delivered by the 
Borrower.  

(h) Opinion of Counsel to City.  The Lender shall have received an opinion 
from counsel to the City, dated the Closing Date and addressed to the Lender, with 
respect to such matters as the Lender may require, including, without limitation, opinions 
to the effect that the Replenishment Resolution and the Urban Renewal Plan have been 
duly and properly adopted by the City Council of the City, have not been rescinded, 
revoked, or amended since such adoption and each remain in full force and effect; that 
the City Cooperation Agreement has been duly authorized and delivered by the City and 
constitutes a valid and binding obligation of the City enforceable in accordance with its 
terms; and otherwise in form and substance satisfactory to the Lender and its counsel. 

(i) Other Certificates and Opinions.  The Lender shall have received 
certificates of authorized representatives of all parties to the Financing Documents with 
respect to such matters as the Lender may require, or opinions of counsel as the Lender 
may require, all in form and substance satisfactory to the Lender and its counsel. 

(j) No Change in Law.  No law, regulation, ruling or other action of the 
United States, the State of Colorado or any political subdivision or authority therein or 
thereof shall be in effect or shall have occurred, the effect of which would be to prevent 
the Borrower from fulfilling its obligations under this Agreement. 

(k) Fees and Expenses.  All Lender’s counsel fees and any other fees and 
expenses due and payable in connection with the issuance of the Loan, the execution and 
delivery of this Agreement and the other Financing Documents, and any other amounts 
due and payable hereunder shall have been paid by the Borrower. 

(l) Borrower Financial Information.  The Borrower shall have provided the 
Lender with all pertinent financial information regarding the Borrower, including, 
without limitation, copies of all documents describing and evidencing any and all Debt of 
the Borrower. 

(m) Borrower Due Diligence.  The Lender and its counsel shall have been 
provided with the opportunity to review all agreements, documents, and other material 
information relating to the Borrower, the Pledged Revenue, the Refunded Bonds, and the 
Borrower’s ability to perform its obligations under this Agreement and the other 
Financing Documents to which the Borrower is a party. 

(n) Approval of Financing Documents.  The Lender and its counsel shall 
have had sufficient time to review the Financing Documents and the substantially final 
versions of such documents shall be in form and content satisfactory to the Lender and its 
counsel. 

(o) Other Requirements.  The Lender shall be in receipt of such other 
certificates, approvals, filings, opinions and documents as shall be reasonably requested 
by the Lender. 



 

   
4846-9258-5232.2  

19 

(p) Other Matters.  All other legal matters pertaining to the execution and 
delivery of this Agreement, the Note, and the other Financing Documents, and the 
issuance of the Loan shall be reasonably satisfactory to the Lender and its counsel. 

(q) Debt Outstanding.  The Lender shall be in receipt of the evidence 
satisfactory to the Lender, including, without limitation, certifications from the Borrower 
to the effect that, except for the indebtedness evidenced by the Note and this Agreement, 
as of the Closing Date the Borrower has no Debt outstanding, other than the Developer 
Debt and the contingent liability set forth in the City Cooperation Agreement.   

ARTICLE IV 
 

FUNDS 

Section 4.01.  Creation of Funds.  The following funds are hereby created and 
established with respect to the Loan, each of which shall be administered by the Lender in 
accordance with the provisions hereof: 

(a) Revenue Fund; 

(b) the Loan Payment Fund; 

(c) the Reserve Fund;  

(d) the Supplemental Reserve Fund; 

(e) the Transaction Costs Fund; and 

(f) the Subordinate Obligation Fund. 

Section 4.02.  Flow of Funds.  On the Closing Date, the Borrower shall cause to be 
transferred to the Lender any Net Pledged Revenue then held by the Borrower.  Thereafter, the 
Borrower shall transfer all amounts comprising Net Pledged Revenue to the Lender as soon as 
may be practicable after the receipt thereof.  The Lender shall deposit all such Net Pledged 
Revenue into the Revenue Fund and apply the same as received in the order of priority set forth 
below.  For purposes of the following, when payment of more than one purpose is required at 
any single priority level, such credits shall rank pari passu with each other. 

FIRST: to the credit of the Loan Payment Fund, the amounts required by 
Section 4.03(b) hereof for the then current Fiscal Year;   

SECOND:   to the credit of the Reserve Fund, the amount required to replenish 
the Reserve Fund to the Reserve Requirement, if any; and 

THIRD: to the Supplemental Reserve Fund, all Net Pledged Revenue 
received in the then current Fiscal Year (after the payments and 
accumulations set forth in clauses FIRST and SECOND above) 



 

   
4846-9258-5232.2  

20 

until such time as (if at all) the amount therein is equal to the 
Supplemental Reserve Fund Maximum; and 

FOURTH: all Net Pledged Revenue received for the remainder of the Fiscal 
Year after the payments and accumulations set forth in clauses 
FIRST, SECOND, and THIRD above with respect to such Fiscal 
Year shall be credited to the Subordinate Obligations Fund. 

Section 4.03.  Loan Payment Fund.   

(a) General.  The Loan Payment Fund shall be administered by the Lender in 
accordance with the terms of this Agreement.   

(b) Credits to Loan Payment Fund.  There shall be credited to the Loan 
Payment Fund in each Fiscal Year an amount of Net Pledged Revenue which, when 
combined with other legally available moneys in the Loan Payment Fund, equals the 
Loan Requirements for such Fiscal Year.  For purposes of clarification, the foregoing 
shall not be interpreted to require that there be maintained in the Loan Payment Fund at 
all times an amount equal to the annual Loan Requirements but, rather, that there is to be 
transferred to the Loan Payment Fund in each Fiscal Year (and prior to transfers for any 
other purpose as provided in Section 4.02 clauses SECOND and THIRD hereof), moneys 
which, in the aggregate, when combined with other legally available moneys in the Loan 
Payment Fund from time to time equals the Loan Requirements for such Fiscal Year.  At 
any given time, amounts on deposit in the Loan Payment Fund are not intended to be in 
excess of the portion of the Loan Requirements remaining to be paid for the then current 
Fiscal Year.   

(c) Notice of Deficiency.  If, on the day which is ten (10) Business Days prior 
to any Payment Date, the amount then on deposit in the Loan Payment Fund is 
insufficient to pay the Loan Requirements coming due on such Payment Date based on an 
invoice provided by the Lender, then the Lender shall notify the Borrower in writing of 
such shortfall indicating the amount of such deficiency.  If, on or before such Payment 
Date, the Borrower provides funds to the Lender to make up any or all of such deficiency, 
then the Lender shall accept and deposit such funds into the Loan Payment Fund for the 
payment of the Loan Requirements then due.  

(d) Application of Moneys in Loan Payment Fund.  Moneys in the Loan 
Payment Fund (including amounts transferred thereto pursuant to provisions hereof) shall 
be used by the Lender solely to pay the Loan Requirements in the following order of 
priority.  For purposes of the following, when payment of more than one purpose is 
required at any single priority level, such credits shall rank pari passu with each other. 

(i) First, to the payment of interest due in connection with the Loan 
pursuant to the relevant invoice provided by the Lender; and 

(ii) Second, to the payment of regularly scheduled principal on the 
Loan when due. 



 

   
4846-9258-5232.2  

21 

(e) Investment Earnings.  All interest income from moneys credited to the 
Loan Payment Fund shall remain therein. 

Section 4.04.  Reserve Fund.   

(a) General.  The Reserve Fund shall be administered by the Lender in 
accordance with the terms of this Agreement.  Moneys in the Reserve Fund shall be used 
by the Lender, if necessary, only for the purposes set forth in this Section 4.04 and the 
Reserve Fund is hereby pledged for such purposes. 

(b) Transfers to Loan Payment Fund.  If, on any Payment Date, the amount 
then on deposit in the Loan Payment Fund (including amounts which were transferred 
thereto from the Supplemental Reserve Fund) is an amount which is less than the Loan 
Requirements owing on such Payment Date, the Lender shall transfer from the Reserve 
Fund to the Loan Payment Fund an amount which, when combined with moneys then on 
deposit in the Loan Payment Fund (including amounts which were transferred thereto 
from the Supplemental Reserve Fund), will be sufficient to pay such Loan Requirements 
when due on the applicable Payment Date.  In the event that moneys in the Reserve Fund, 
together with moneys then on deposit in the Loan Payment Fund (including amounts 
which were transferred thereto from the Supplemental Reserve Fund) are insufficient for 
such purpose, the Lender is to nonetheless transfer all moneys in the Reserve Fund to the 
Loan Payment Fund for the purpose of making partial payments in the order of priority 
provided in Section 4.03(d) hereof.  Moneys shall be transferred to the Loan Payment 
Fund first, from the Supplemental Reserve Fund, prior to any transfers thereto from the 
Reserve Fund. 

(c) Replenishment of Reserve.  The Reserve Fund shall be replenished from 
Pledged Revenue available therefor in accordance with Section 4.02 hereof and, after 
application of the foregoing, from amounts, if any, paid by the City in accordance with 
the Replenishment Resolution.  In no event shall replenishment of the Reserve Fund to 
the Reserve Requirement be made later than 90 days following the notice from the 
Lender to the City Manager pursuant to Section 4.04(h) below. 

(d) Earnings.   All interest income on moneys on deposit in the Reserve Fund 
in excess of the Reserve Requirement shall be transferred by the Lender to the Loan 
Payment Fund. 

(e) Maturity Date.  All amounts on deposit in the Reserve Fund on the 
Maturity Date shall be applied by the Lender to the payment of the Loan in the order of 
priority determined by the Lender. 

(f) Application to Prepayment of Loan.  If Borrower elects to prepay the 
Loan in full prior to the Maturity Date, it may utilize amounts on deposit in the Reserve 
Fund for such purpose if the application thereof, together with all other available amounts 
on deposit in the funds and account held hereunder (and other moneys of the Borrower 
legally available and reserved for such purpose), are sufficient to pay all principal and 
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accrued interest on the Loan together with any termination fee due in accordance with 
Section 2.06 hereof. 

(h) Lender Notice Regarding Deficiency in Reserve Fund.  If, at any time, 
the Reserve Fund is not funded to the Reserve Requirement, the Lender shall notify the 
City Manager of any deficiency and, pursuant to the Replenishment Resolution, the City 
Council has agreed to consider but is not obligated to, replenish the Reserve Fund 
immediately thereafter.  Prior to any request to the City to replenish the Reserve Fund, 
Pledged Revenues shall be deposited in the Reserve Fund in accordance with Section 
4.02 hereof.  The Lender and the Borrower acknowledge that any City replenishment of 
the Reserve Fund shall constitute a loan by the City to the Borrower payable as Permitted  
Subordinate Debt in accordance with the City Cooperation Agreement. 

Section 4.05.  Supplemental Reserve Fund.   

(a) General.  The Supplemental Reserve Fund shall be administered by the 
Lender in accordance with the terms of this Agreement.  Moneys in the Supplemental 
Reserve Fund shall be used by the Lender, if necessary, only for the purposes set forth in 
this Section 4.05 and the Supplemental Reserve Fund is hereby pledged for such 
purposes. 

(b) Transfers to Loan Payment Fund.  If, on any Payment Date, the amount 
then on deposit in the Loan Payment Fund is an amount which is less than the Loan 
Requirements owing on such Payment Date, the Lender shall transfer from the 
Supplemental Reserve Fund to the Loan Payment Fund an amount which, when 
combined with moneys then on deposit in the Loan Payment Fund, will be sufficient to 
pay such Loan Requirements when due on the applicable Payment Date.  In the event that 
moneys in the Supplemental Reserve Fund, together with moneys then on deposit in the 
Loan Payment Fund, are insufficient for such purpose, the Lender is to nonetheless 
transfer all moneys in the Supplemental Reserve Fund to the Loan Payment Fund for the 
purpose of making partial payments in the order of priority provided in Section 4.03(d) 
hereof.  Moneys shall be transferred to the Loan Payment Fund first, from the 
Supplemental Reserve Fund, prior to any transfers thereto from the Reserve Fund.   

(c) Transfers to Subordinate Obligations Fund.   

(i) Any amounts in the Supplemental Reserve Fund in excess of the 
Supplemental Reserve Fund Maximum shall be automatically transferred by the 
Lender to the Subordinate Obligations Fund. 

(ii) With respect the transfer of moneys from the Supplemental 
Reserve Fund to the Subordinate Obligations Fund while the balance in the 
Supplemental Reserve Fund is less than the Supplemental Reserve Fund 
Maximum, Borrower may, subject to the provisions of Section 4.05(c)(iii) below, 
request such a transfer from the Lender not more than [once per month] provided 
that such request is in writing and is not later than 10 days prior to the requested 
disbursement date, which date shall be a Business Day.  At the sole election of 
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Lender, it may approve or deny such request for transfer to the Subordinate 
Obligations Fund and the provisions of this Section 4.05(c)(ii) shall not obligate 
the Lender in any way to approve any such request nor shall it obligate the Lender 
to provide any explanation for its denial of any such request.  Lender shall notify 
the Borrower in writing as promptly as possible of its approval or denial of such 
request, but in no event shall such notification be later than the Business Day 
immediately prior to the requested disbursement date.  Borrower covenants that it 
shall not present a request to the Lender pursuant to this Section 4.05(c)(ii) for a 
transfer of moneys from the Supplemental Reserve Fund to the Subordinate 
Obligations Fund unless it has Permitted Subordinate Debt outstanding at the time 
of such request. 

(iii) In the event there has occurred and is continuing an Event of 
Default hereunder, the Borrower shall not be entitled to request that any amounts 
be transferred from the Supplemental Reserve Fund to the Subordinate 
Obligations Fund until such time as the Event of Default is cured to the 
satisfaction of the Lender. 

(d) Earnings.   All interest income on moneys on deposit in the Supplemental 
Reserve Fund shall remain in the Supplemental Reserve Fund until such time as the 
amount therein is equal to the Supplement Reserve Fund Maximum.  Moneys in the 
Supplemental Reserve Fund in excess of the Supplemental Reserve Fund Maximum shall 
be transferred by the Lender to the Subordinate Obligations Fund. 

(e) Application to Prepayment of Loan.  Subject to the provisions of Section 
2.06 hereof, if Borrower elects to prepay the Loan in full prior to the Maturity Date, it 
may utilize amounts on deposit in the Supplemental Reserve Fund for such purpose if the 
application thereof, together with all other available amounts on deposit in the funds and 
account held hereunder (and other moneys of the Borrower legally available and reserved 
for such purpose), are sufficient to pay all principal and accrued interest on the Loan 
together with any termination fee due in accordance with Section 2.06 hereof. 

(f) Application to Rebate Payments.  The Lender shall, at the written 
direction of the Borrower, transfer to the Borrower from the Supplemental Reserve Fund 
the amount, if any, necessary to pay rebate requirements to the United States of America 
when the same become due and payable, as more particularly provided in the Tax 
Certificate. 

(g) Maturity Date.  Any amounts on deposit in the Supplemental Reserve 
Fund on the Maturity Date not required to pay Loan Requirements on such date shall be 
disbursed by the Lender to the Borrower for application to any lawful purpose.   

Section 4.06.  Transaction Costs Fund.  The Transaction Costs Fund shall be 
maintained by the Lender in accordance with the terms of this Section 4.06.  All moneys on 
deposit in the Transaction Costs Fund shall be applied by the Lender, as directed by the 
Borrower, to the payment of the costs incurred in connection with the transactions contemplated 
by the Financing Documents in accordance with invoices provided to the Lender and as detailed 
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in a closing memorandum approved by the Borrower.  Any amounts remaining in the 
Transaction Costs Fund sixty (60) days after the Closing Date, including investment earnings 
thereon, shall be transferred by the Lender to the Loan Payment Fund.  At such time as no 
amounts remain in the Transaction Costs Fund, such fund shall terminate. 

Section 4.07.  Subordinate Obligations Fund.  Funds on deposit in the Subordinate 
Obligations Fund shall be administered by the Lender in accordance with the terms of this 
Agreement.  Moneys in the Subordinate Obligations Fund shall be disbursed to the Borrower for 
application to the payment of Permitted Subordinate Debt pursuant to written requests of 
Borrower provided to Lender. 

(a) Developer Debt.  Quarterly, on or before the last Business Day of January, 
April, July, and October and pursuant to a statement provided by the Borrower, the 
Lender shall disburse to the Borrower funds up to the amount necessary to pay the 
Developer Debt Payment Obligations when due but only from and to the extent of 
moneys then on deposit in the Subordinate Obligations Fund.   

(b) Other Permitted Subordinate Debt.  Following receipt of any other 
statement from Borrower requesting disbursement by Lender of amounts from the 
Subordinate Obligations Fund for the payment of Permitted Subordinate Debt, the Lender 
shall disburse the sum so requested, but only from and to the extent of moneys then on 
deposit in the Subordinate Obligations Fund.   

(c) Statements from Borrower.  With respect to all amounts requested by 
Borrower for disbursement from the Subordinate Obligations Fund, Borrower agrees to 
provide a statement to Lender concurrently with its written request to Lender to transfer 
funds from the Supplemental Reserve Fund to the Subordinate Obligations Fund pursuant 
to Section 4.05(c)(ii) hereof.  Borrower covenants that all moneys requested from the 
Subordinate Obligation Fund shall be applied solely to the payment of Permitted 
Subordinate Debt.  If disbursement requests from the Borrower exceed the amount then 
on deposit in the Subordinate Obligations Fund, the Lender shall so notify the Borrower 
and the Borrower shall redirect the Lender as to the disbursement of such available funds.  
Following such notice from Lender to the Borrower of any shortfall, the Lender shall not 
be obligated to disburse any moneys until such time as a revised statement is provided by 
Borrower.  

(d) Termination of Subordinate Obligations Fund; Transfer of Moneys.  If, 
on any date, no Permitted Subordinate Debt remains outstanding and the Borrower does 
not reasonably anticipate the incurrence of any additional Permitted Subordinate Debt, 
upon the Lender’s receipt of a writing from the Borrower to such effect, the Subordinate 
Obligations Fund shall terminate. 

Section 4.08.  Lender To Direct Funds and Accounts: Accounting.  Subject to Article 
VII hereof, the Borrower hereby grants to the Lender the right and the authority to direct all 
activity with respect to all funds and accounts created pursuant to this Agreement, including 
those funds and accounts created pursuant to this Article IV, provided that any such Lender 
direction shall be in accordance with the terms of this Agreement.  Subject to Article VII hereof, 
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the Borrower shall not have any right, power, or authority to direct any activity within any funds 
created pursuant to this Agreement, including those funds and accounts created pursuant to this 
Article IV, except that the Borrower may make any deposits into such funds as may be required 
by this Agreement.  Lender shall keep and maintain accounting records in such manner that the 
Pledged Revenue received and amounts deposited to each fund and account held hereunder may 
at all times be readily and accurately determined. 

 

ARTICLE V 
 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF BORROWER 

While any part of the Loan is outstanding or any other obligations hereunder or under any 
of the other Financing Documents are unpaid or outstanding, the Borrower continuously 
warrants, covenants and agrees as follows: 

Section 5.01.  Accuracy of Information.  All information, certificates or statements 
given to the Lender by the Borrower pursuant to this Agreement and the other Financing 
Documents will be true and complete when given. 

Section 5.02.  Organization; Litigation.  The Borrower is validly existing and in good 
standing under the laws of its state of organization, has all requisite power and authority and 
possesses all licenses, permits and approvals necessary to conduct its business.  There is no 
litigation or administrative proceeding threatened or pending against the Borrower which could, 
if adversely determined, have a material adverse effect on the Borrower’s financial condition. 

Section 5.03.  Performance of Covenants, Authority.  The Borrower covenants that it 
will faithfully perform and observe at all times any and all covenants, undertakings, stipulations, 
and provisions contained in the Authorizing Resolution, this Agreement, the Note, and all 
proceedings pertaining thereto.  The Borrower covenants that it is duly authorized under the 
constitution and laws of the State of Colorado, including, particularly and without limitation, the 
Act, to execute and deliver the Note, this Agreement, and the other Financing Documents to 
which it is a party, and that all action on its part for the execution and delivery of the Note, this 
Agreement, and the other Financing Documents to which it is a party have been duly and 
effectively taken and will be duly taken as provided therein and herein, and that the Loan, the 
Note, this Agreement, and the other Financing Documents to which the Borrower is a party are 
and will be valid and enforceable obligations of the Borrower according to the terms thereof and 
hereof. 

Section 5.04.  Use of Proceeds.  Disbursements by the Lender to the Borrower hereunder 
will be used exclusively by the Borrower for the purposes represented to the Lender and in 
accordance with the provisions of Section 2.03 hereof.   
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Section 5.05.  Tax Covenants.  The Borrower covenants for the benefit of the Lender 
that it will not take any action or omit to take any action with respect to the Loan, the proceeds 
thereof, or any other funds of the Borrower or any facilities financed or refinanced with the 
proceeds of the Loan if such action or omission (a) would cause the interest on the Loan to lose 
its exclusion from gross income for federal income tax purposes under Section 103 of the Tax 
Code or (b) would cause interest on the Loan to lose its exclusion from Colorado taxable income 
under present Colorado law.  The foregoing covenants shall remain in full force and effect 
notwithstanding the payment in full or defeasance of the Loan until the date on which all 
obligations of the Borrower in fulfilling the above covenants under the Tax Code and Colorado 
law have been met.  For the purpose of Section 265(b)(3)(B) of the Code, the Loan is deemed 
designated as a qualified tax-exempt obligation. 

Section 5.06.  Other Liabilities.  The Borrower will pay and discharge, when due, all of 
its liabilities, except when the payment thereof is being contested in good faith by appropriate 
procedures which will avoid financial liability and with adequate reserves provided therefor. 

Section 5.07.  Financial Statements.  The financial statements and other information 
previously provided to the Lender by the Borrower or provided to the Lender by the Borrower in 
the future are or will be complete and accurate and prepared in accordance with generally 
accepted accounting principles generally applicable to urban renewal authorities.  There has been 
no material adverse change in the Borrower’s financial condition since such information was 
provided by the Borrower to the Lender.  The Borrower will (a) maintain accounting records in 
accordance with generally recognized and accepted principles of accounting generally applicable 
to urban renewal authorities consistently applied throughout the accounting periods involved; 
(b) provide the Lender with such information concerning the business affairs and financial 
condition of the Borrower as the Lender may request; and (c) without request, provide the 
Lender with the information set forth in Section 5.08 below.  The Borrower shall notify the 
Lender promptly of all litigation or administrative proceedings, threatened or pending, against 
the Borrower which would, if adversely determined, in Borrower’s reasonable opinion, have a 
material adverse effect on the Borrower’s financial condition arising after the date hereof. 

Section 5.08.  Reporting Requirements.  The Borrower will provide the following to 
the Lender at the times and in the manner provided below: 

(i) as soon as available, but not later than 210 days following each 
Fiscal Year, a copy of the City’s comprehensive annual financial report (CAFR) 
which shall include audited financial statements of the City and of the Borrower 
as a component unit of the City and which may be submitted to the Lender via an 
internet link;  

(ii) as soon as available, but in no event later than December 31 of 
each year, the annual budget of the Borrower for the immediately succeeding 
Fiscal Year; 

(iii) promptly upon receipt thereof, a certification of values issued by 
each of the County Assessors containing the certified preliminary assessed 
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valuation of the Urban Renewal Project Area and the Property Tax Base Amount 
for that year;   

(iv) promptly upon receipt thereof, a certification of values issued by 
each of the County Assessors containing the Final Assessed Valuation of the 
Urban Renewal Project Area and the Property Tax Base Amount for that year; 

(v) within 60 days of the end of each calendar quarter, commencing 
with the quarter ending September 30, 2012, a summary of the Pledged Revenues 
received by the Borrower during the previous calendar quarter and during the 
consecutive twelve month period, separating the amount of Pledged Property Tax 
Revenues and Pledged Sales Tax Revenues received, together with a copy of any 
material amendments made or proposed to be made to the Borrower’s annual 
budget; 

(vi) not later than February 1 of each year, a Sales Tax Rate Certificate; 

(vii) as soon as available, a copy of any report to the Borrower of any 
auditor of the Borrower, following approval thereof by the Borrower; 

(viii) promptly after obtaining the actual knowledge thereof, notice to 
the Lender of any closure or impending closure of any business located within the 
Urban Renewal Project Area;  

(ix) promptly at the time or times at which such event occurs, written 
notice of any events likely to have a material adverse effect on the Borrower or 
the Loan; and 

(x) promptly upon request of the Lender, the Borrower shall furnish to 
the Lender such other reports or information regarding the Pledged Revenue or 
the assets, financial condition, business or operations of the Borrower as the 
Lender may reasonably request, to the extent legally permissible for the Borrower 
to provide. 

Section 5.09.  Inspection of Books and Records.  The Lender shall have the right to 
examine any of the books and records of the Borrower at any reasonable time and as often as the 
Lender may reasonably desire.  Without limiting the generality of the foregoing, the Lender 
agrees that it shall use commercially reasonable efforts to maintain as confidential any non-
public or proprietary information obtained by the Lender in exercising its rights under this 
Section 5.09.   

Section 5.10.  Instruments of Further Assurance.  The Borrower covenants that it will 
do, execute, acknowledge, and deliver or cause to be done, executed, acknowledged, and 
delivered, such agreements supplemental hereto and such further acts, instruments, and transfers 
as the Lender may reasonably require for the better assuring, transferring, and pledging unto the 
Lender the Pledged Revenue; provided, however, that the Borrower shall not be obligated to 
incur in excess of nominal expenses in complying with this covenant. 
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Section 5.11.  Additional Debt Restrictions.   

(a) No Senior Debt.  The Borrower shall not incur Debt payable from or 
constituting a lien upon the Pledged Revenue senior to the lien thereon of the Loan. 

(b) No Parity Debt Without Lender Consent.  The Borrower shall not, 
without the prior written consent of the Lender, incur additional Debt payable from or 
constituting a lien upon the Pledged Revenue on parity to the lien thereon of the Loan. 

(c) Existing Permitted Subordinate Debt.  As of the Closing Date, the 
Borrower has no Debt outstanding with a lien on the Pledged Revenue subordinate to the 
lien thereon of the Loan other than (i) the Developer Debt, (ii) Borrower’s contingent 
obligations to the City under the Cooperation Agreement, and (iii) any amounts 
representing the overpayment of incremental property taxes as the result of refunds made 
to taxpayers and with respect to which the Borrower has undertaken an obligation to 
repay the Treasurer of each of the Counties as contemplated by Section 31-25-
107(9)(a)(III), Colorado Revised Statutes.  The Borrower’s payment of the Developer 
Debt from Net Pledged Revenue shall be limited to that portion thereof which constitutes 
the Shoenberg Center Obligation.  The Borrower shall not alter the terms applicable to 
the foregoing Permitted Subordinate Debt in effect as of the Closing Date without the 
prior written consent of the Lender; provided, however, that the Lender acknowledges 
and agrees that the statutory terms governing the Permitted Subordinate Debt described in 
clause (iii) above in effect as of the Closing Date may be altered without obtaining the 
prior written consent of the Lender.   

(d) Additional Subordinate Debt.  The Borrower may incur additional Debt 
secured by a lien on the Net Pledged Revenue fully subordinate to the lien thereon of the 
Loan (“Additional Subordinate Debt”), provided that: 

(i) the proceeds thereof (other than those used to pay costs of issuance 
or fund required reserves) shall be used to finance the development or 
redevelopment of projects within the Urban Renewal Project Area; 

(ii) such obligations shall not be subject to acceleration; 

(iii) at the time of issuing or incurring such obligations, no Event of 
Default shall have occurred and be continuing under this Agreement; and 

(iv) prior to the issuance or incurrence of the Additional Subordinate 
Debt then proposed, the Borrower shall provide Lender with notice of the 
proposed issuance thereof, which notice shall include a statement to the effect that 
such obligations will be incurred in accordance with the provisions of this Section 
5.11(d). 

Section 5.12.  Continued Existence.  The Borrower will maintain its existence and shall 
not merge or otherwise alter its corporate structure in any manner or to any extent as might 
reduce the security provided for the payment of the Loan. 
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Section 5.13.  Restructuring.  In the event the Pledged Revenue is insufficient or is 
anticipated to be insufficient to pay the principal of, termination fee, if any, and interest on the 
Loan when due, the Borrower shall use its best efforts to refinance, refund, or otherwise 
restructure the Loan so as to avoid such a default. 

Section 5.14.  Operation and Management.  The Borrower will continue to operate in 
accordance with all applicable laws, rules, regulations, and intergovernmental agreements, and 
keep and maintain separate accounts of the receipts and expenses thereof in such manner that the 
Pledged Revenue may at all times be readily and accurately determined. 

Section 5.15.  Annual Audit and Budget.  At least once a year in the time and manner 
provided by law, the Borrower will cause audits to be performed of the records relating to the 
Borrower’s revenues and expenditures.  In addition, at least once a year in the time and manner 
provided by law, the Borrower will cause budgets to be prepared and adopted.  The audits and 
budgets of the Borrower may be presented as a component unit of the City.  Copies of the 
budgets and the audits will be filed and recorded in the places, time, and manner provided by 
law. 

Section 5.16.  No Exclusion of Property.  The Borrower shall take no action that could 
have the effect of excluding property from the Urban Renewal Project Area without the prior 
written consent of the Lender.  

Section 5.17.  Amendments to Financing Documents Require Prior Lender Consent.  
The Borrower shall not amend or consent to any amendment to any Financing Document, or 
waive any provision thereof, without the prior written consent of the Lender. 

Section 5.18.  Enforcement of City Cooperation Agreement.  The Borrower shall do 
all things reasonably necessary and appropriate to enforce the City Cooperation Agreement 
against the City. 

Section 5.19.  Proper Allocation of New Construction.  The Borrower shall cooperate 
with the Lender in making a good faith effort to determine that the Jefferson County Assessor 
and the Adams County Assessor have correctly allocated new construction to the reassessment of 
property within the Urban Renewal Project Area.   

ARTICLE VI 
 

RESERVED 

ARTICLE VII 
 

DEPOSITS; INVESTMENTS 

Section 7.01.  Deposits Held Under This Agreement.  Subject to Section 7.02 hereof, 
all moneys held in any of the funds or accounts to be held and administered by the Lender under 
this Agreement shall be held in depository accounts in the possession of the Lender and 
satisfying the requirements of the Public Deposit Protection Act and shall not be invested, but 
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shall earn interest at the rate provided by the Lender, as applicable, with respect to depository 
accounts for public funds. 

Section 7.02.  Investment of Reserve Fund and Supplemental Reserve Fund.  
Notwithstanding any provision contained herein, the Lender shall invest moneys on deposit in 
the Reserve Fund and the Supplemental Reserve Fund as directed in writing by the Borrower in 
Permitted Investments and may rely upon such direction as a determination that the investment 
described in such direction is a Permitted Investment. 

Section 7.03.  Compliance with Tax Covenants.  Any and all interest income on 
moneys held and administered by the Lender under this Agreement shall be subject to full and 
complete compliance at all times with the covenants and provisions of Section 5.05 hereof. 

 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.01.  Events of Default.  The occurrence of any one or more of the following 
events or the existence of any one or more of the following conditions shall constitute an Event 
of Default under this Agreement (whatever the reason for such event or condition and whether it 
shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, 
decree, rule, regulation, or order of any court or any administrative or governmental body), and 
there shall be no default or Event of Default hereunder except as provided in this Section 8.01. 

(a) The Borrower fails to pay the interest on the Loan when due pursuant to 
this Agreement; 

(b) The Borrower fails to pay the principal or termination fee on the Loan 
when due pursuant to this Agreement; 

(c) The Borrower fails to deposit the Net Pledged Revenue as required herein 
or fails to transfer the Net Pledged Revenue to the Lender as required herein;   

(d) The Borrower defaults in the performance or observance of any other of 
the covenants, agreements, or conditions on the part of the Borrower in this Agreement or 
the Note and fails to remedy the same to the satisfaction of the Lender within 45 days 
after the occurrence thereof; 

(e) The Borrower fails to replenish the Reserve Fund to the Reserve 
Requirement by the time required in Section 4.04(d) hereof;  

(f) Any financial information, statement, certificate, representation or 
warranty given to the Lender by the Borrower in connection with entering into this 
Agreement or the other Financing Documents and/or any borrowing thereunder, or 
required to be furnished under the terms thereof, shall prove untrue or misleading in any 
material respect (as determined by the Lender in the exercise of its judgment) as of the 
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time when given and shall not be duly corrected and communicated to the Lender within 
the first to occur of 30 days following (i) the Borrower becoming aware of such incorrect 
information or (ii) the Lender’s delivery of written notice to the Borrower of such 
incorrect information; 

(g) Any final judgment, not subject to further appeals, shall be obtained 
against the Borrower in excess of the sum of $10,000 and shall remain unsatisfied, 
unpaid, unvacated, unbonded or unstayed for a period of 30 days following the date of 
entry thereof; 

(h) (i) the Borrower shall commence any case, proceeding or other action 
(A) under any existing or future law of any jurisdiction relating to bankruptcy, 
insolvency, reorganization or relief of debtors, seeking to have an order for relief entered 
with respect to it or seeking to adjudicate it insolvent or a bankrupt or seeking 
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, 
composition or other relief with respect to it or its debts, or (B) seeking appointment of a 
receiver, trustee, custodian or other similar official for itself or for any substantial part of 
its property, or the Borrower shall make a general assignment for the benefit of its 
creditors; or (ii) there shall be commenced against the Borrower any case, proceeding or 
other action of a nature referred to in clause (i) and the same shall remain undismissed for 
a period of 60 days from the date of commencement; or (iii) there shall be commenced 
against the Borrower any case, proceeding or other action seeking issuance of a warrant 
of attachment, execution, distraint or similar process against all or any substantial part of 
its property which results in the entry of an order for any such relief which shall not have 
been vacated, discharged, or stayed or bonded pending appeal, within 60 days from the 
entry thereof; or (iv) the Borrower shall take action in furtherance of, or indicating its 
consent to, approval of, or acquiescence in, any of the acts set forth in clause (i), (ii) 
or (iii) above; or (v) the Borrower shall generally not, or shall be unable to, or shall admit 
in writing its inability to, pay its debts as they become due;  

(i) a change occurs in the financial or operating conditions of the Borrower, 
that, in the Lender’s reasonable judgment, will have a materially adverse impact on the 
ability of the Borrower to generate revenues sufficient to satisfy the Borrower’s 
obligations under this Agreement or its other obligations, and the Borrower fails to cure 
such condition within 45 days after receipt by the Borrower of written notice thereof from 
the Lender; 

(j) any funds or investments on deposit in, or otherwise to the credit of, any of 
the Loan Payment Fund, Supplemental Reserve Fund, Reserve Fund, or Transaction 
Costs Fund become subject to any writ, judgment, warrant or attachment, execution or 
similar process not attributable to actions of the Lender;  

(k) the City fails to appropriate moneys to pay when due any obligation 
subject to annual appropriation; or 

(l) any determination, decision, or decree is made by the Commissioner or the 
District Director of the Internal Revenue Service, or by any court of competent 
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jurisdiction, that the interest payable on the Loan is includable in the gross income for 
federal income tax purposes of the Lender by virtue of the occurrence of any event, 
including any change in the Constitution or laws of the United States of America or the 
State of Colorado, which results in interest payable on the Loan becoming includable in 
the gross income of the Lender pursuant to Section 103(b) of the Internal Revenue Code, 
and the rules and regulations promulgated thereunder if and so long as such 
determination, decision or decree is not being appealed or otherwise contested in good 
faith by the Borrower. 

Section 8.02.  Remedies on Occurrence of Event of Default.   

(a) Lender’s Rights and Remedies.  Upon the occurrence and continuance of 
an Event of Default, the Lender shall have the following rights and remedies which may 
be pursued: 

(i) Receivership.  Upon the filing of a bill in equity or other 
commencement of judicial proceedings to enforce the rights of the Lender 
hereunder, the Lender shall be entitled as a matter of right to the appointment of a 
receiver or receivers of the Pledged Revenue, and of the revenues, income, 
product, and profits thereof pending such proceedings, subject however, to 
constitutional limitations inherent in the sovereignty of the Borrower; but 
notwithstanding the appointment of any receiver or other custodian, the Lender 
shall be entitled to the possession and control of any cash, securities, or other 
instruments constituting Pledged Revenue at the time held by, or payable or 
deliverable under the provisions of this Loan Agreement to, the Lender. 

(ii) Suit for Judgment.  The Lender may proceed to protect and enforce 
its rights under this Loan Agreement and any provision of law by such suit, 
action, or special proceedings as the Lender shall deem appropriate. 

(iii) Mandamus or Other Suit.  The Lender may proceed by mandamus 
or any other suit, action, or proceeding at law or in equity, to enforce its rights 
hereunder. 

(b) Judgment.  No recovery of any judgment by the Lender shall in any 
manner or to any extent affect the lien of this Loan Agreement on the Pledged Revenue 
or any rights, powers, or remedies of the Lender hereunder, but such lien, rights, powers, 
and remedies of the Lender shall continue unimpaired as before. 

(c) Acceleration.  Acceleration of the Loan shall not be an available remedy 
for an Event of Default.  The foregoing sentence shall not be interpreted to alter the 
provisions of Section 2.04(a)(ii) hereof. 

Section 8.03.  Notice to Lender of Default.  Notwithstanding any cure period described 
above, the Borrower will immediately notify the Lender in writing when it obtains knowledge of 
the occurrence of any Default or Event of Default.  



 

   
4846-9258-5232.2  

33 

Section 8.04.  Termination of Disbursements; Additional Lender Rights.  Upon the 
occurrence of an Event of Default, the Lender may at any time (a) Setoff (as defined below); 
and/or (b) take such other steps to protect or preserve the Lender’s interest in the Pledged 
Revenue. 

Section 8.05.  Delay or Omission No Waiver.  No delay or omission of the Lender to 
exercise any right or power accruing upon any default shall exhaust or impair any such right or 
power or shall be construed to be a waiver of any such default, or acquiescence therein; and 
every power and remedy given by this Agreement may be exercised from time to time and as 
often as may be deemed expedient. 

Section 8.06.  No Waiver of One Default to Affect Another; All Remedies 
Cumulative.  No waiver of any Event of Default hereunder shall extend to or affect any 
subsequent or any other then existing Event of Default or shall impair any rights or remedies 
consequent thereon.  All rights and remedies of the Lender provided herein shall be cumulative 
and the exercise of any such right or remedy shall not affect or impair the exercise of any other 
right or remedy. 

Section 8.07.  Other Remedies.  Nothing in this Article VIII is intended to restrict the 
Lender’s rights under any of the Financing Documents or at law, and the Lender may exercise all 
such rights and remedies as and when they are available. 

ARTICLE IX 
 

MISCELLANEOUS 

Section 9.01.  Loan Agreement and Relationship to Other Documents.  The 
warranties, covenants and other obligations of the Borrower (and the rights and remedies of the 
Lender) that are outlined in this Agreement and the other Financing Documents are intended to 
supplement each other.  In the event of any inconsistencies in any of the terms in the Financing 
Documents, all terms will be cumulative so as to give the Lender the most favorable rights set 
forth in the conflicting documents, except that if there is a direct conflict between any preprinted 
terms and specifically negotiated terms (whether included in an addendum or otherwise), the 
specifically negotiated terms will control. 

Section 9.02.  Successors; Assignment.  The rights, options, powers and remedies 
granted in this Agreement and the other Financing Documents will extend to the Lender and to 
its successors and permitted Lender assignees, will be binding upon the Borrower and its 
successors and will be applicable hereto and to all renewals and/or extensions hereof.  This Loan 
Agreement shall be assignable by the Lender to any entity without the consent of the Borrower, 
provided that the assignee (unless an affiliate of the Lender) shall provide an opinion of legal 
counsel to the effect that the assignee is legally authorized to perform the obligations of the 
Lender hereunder. 

Section 9.03.  Indemnification.  Except for harm arising from the Lender’s willful 
misconduct, gross negligence or bad faith, and without waiving governmental immunity, the 
Borrower, to the extent allowed by law, hereby indemnifies and agrees, to defend and hold the 
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Lender harmless from any and all losses, costs, damages, claims and expenses of any kind 
suffered by or asserted against the Lender relating to claims by third parties as a result of, or 
arising out of, the negligence or other misconduct of the Borrower, or any claim made against the 
Borrower, in connection with the financing provided under the Financing Documents.  To the 
extent permitted by law, this indemnification and hold harmless provision will survive the 
termination of the Financing Documents and the satisfaction of Borrower’s obligations to the 
Lender. 

Section 9.04.  Notice of Claims against Lender; Limitation of Certain Damages.  In 
order to allow the Lender to mitigate any damages to the Borrower from the Lender’s alleged 
breach of its duties under the Financing Documents or any other duty, if any, to the Borrower, 
the Borrower agrees to give the Lender written notice no later than twenty (20) days after the 
Borrower knows of any claim or defense it has against the Lender, whether in tort or contract, 
relating to any action or inaction by the Lender under the Financing Documents, or the 
transactions related thereto, or of any defense to payment of the Borrower’s obligations for any 
reason.  The requirement of providing timely notice to the Lender represents the parties’ agreed-
to standard of performance regarding the duty of the Lender to mitigate damages related to 
claims against the Lender.  Notwithstanding any claim that the Borrower may have against the 
Lender, and regardless of any notice the Borrower may have given the Lender, the Lender will 
not be liable to the Borrower for consequential and/or special damages arising therefrom, except 
those damages arising from the Lender’s willful misconduct, gross negligence or bad faith.  
Failure by the Borrower to give notice to the Lender shall not waive any claims of the Borrower 
but such failure shall relieve the Lender of any duty to mitigate damages prior to receiving 
notice. 

Section 9.05.  Notices.  Notice of any record shall be deemed delivered when the record 
has been (a) deposited in the United States Mail, postage pre-paid; (b) received by overnight 
delivery service; (c) received by telex; (d) received by telecopy; (e) received by electronic mail 
through the internet; or (f) when personally delivered at the following addresses: 

 

 

If to the Borrower: Westminster Economic Development Authority 
4800 W. 92nd Avenue 
Westminster, Colorado 80031 
Attention: Executive Director 
Telephone: 303.658.2010 
E-mail:  RSmith@CityofWestminster.us 

with copies to:  
 Westminster Economic Development Authority 

4800 W. 92nd Avenue 
Westminster, Colorado 80031 
Attention: Marty McCullough, City Attorney 
Telephone: 303.658.2234 
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and: 

 Sherman & Howard 
 633 17th Street, Suite 3000 
 Denver, Colorado 80202 
 Attention: Dee Wisor 
 Telephone: (303) 299-8228 

 
If to the Lender: Vectra Bank Colorado, National Association 

2000 S. Colorado Blvd., Suite 1200 
Denver, Colorado  80222 
Attention:  Conrad Freeman 
Telephone:  (720) 947-8802 

with a copy to: Kutak Rock LLP 
1801 California Street, Suite 3100 
Denver, CO 80202 
Attn:  Kristine Lay 

  Telephone:  (303) 297-2400 
 

Section 9.06.  Payments.  Payments due on the Loan shall be made in lawful money of 
the United States.  All payments may be applied by the Lender to principal, interest and other 
amounts due under the Note and this Agreement in any order which the Lender elects, subject to 
the provisions of this Agreement. 

Section 9.07.  Applicable Law and Jurisdiction; Interpretation; Severability.  This 
Agreement will be governed by and interpreted in accordance with the internal laws of the State 
of Colorado, except to the extent superseded by Federal law.  Invalidity of any provisions of this 
Agreement will not affect any other provision.  THE BORROWER AND THE LENDER 
HEREBY CONSENT TO THE EXCLUSIVE JURISDICTION OF ANY STATE OR 
FEDERAL COURT SITUATED IN DENVER, COLORADO, AND WAIVE ANY 
OBJECTIONS BASED ON FORUM NON CONVENIENS, WITH REGARD TO ANY 
ACTIONS, CLAIMS, DISPUTES OR PROCEEDINGS RELATING TO THIS AGREEMENT, 
THE NOTE, OR THE PLEDGED REVENUE OR ANY TRANSACTIONS ARISING 
THEREFROM, OR ENFORCEMENT AND/OR INTERPRETATION OF ANY OF THE 
FOREGOING.  Nothing in this Agreement will affect the Lender’s rights to serve process in any 
manner permitted by law.  This Agreement, the other Financing Documents and any 
amendments hereto (regardless of when executed) will be deemed effective and accepted only at 
the Lender’s offices, and only upon the Lender’s receipt of the executed originals thereof.  
Invalidity of any provision of this Agreement shall not affect the validity of any other provision. 

Section 9.08.  Copies; Entire Agreement; Modification.  The Borrower hereby 
acknowledges the receipt of a copy of this Agreement and all other Financing Documents. 

IMPORTANT: READ BEFORE SIGNING.  THE TERMS OF THIS AGREEMENT 
SHOULD BE READ CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING, 
EXPRESSING CONSIDERATION AND SIGNED BY THE PARTIES ARE 
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ENFORCEABLE.  NO OTHER TERMS OR PROMISES NOT CONTAINED IN THIS 
WRITTEN CONTRACT MAY BE LEGALLY ENFORCED.  THE TERMS OF THIS 
AGREEMENT MAY ONLY BE CHANGED BY ANOTHER WRITTEN 
AGREEMENT.  THIS NOTICE SHALL ALSO BE EFFECTIVE WITH RESPECT TO 
ALL OTHER CREDIT AGREEMENTS NOW IN EFFECT BETWEEN THE 
BORROWER AND THE LENDER.  A MODIFICATION OF ANY OTHER CREDIT 
AGREEMENT NOW IN EFFECT BETWEEN THE BORROWER AND THE 
LENDER, WHICH OCCURS AFTER RECEIPT BY THE BORROWER OF THIS 
NOTICE, MAY BE MADE ONLY BY ANOTHER WRITTEN INSTRUMENT.  ORAL 
OR IMPLIED MODIFICATIONS TO ANY SUCH CREDIT AGREEMENT ARE NOT 
ENFORCEABLE AND SHOULD NOT BE RELIED UPON. 

Section 9.09.  Waiver of Jury Trial.  THE BORROWER AND THE LENDER 
HEREBY JOINTLY AND SEVERALLY WAIVE, TO THE EXTENT PERMITTED BY LAW, 
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING 
RELATING TO ANY OF THE FINANCING DOCUMENTS, THE OBLIGATIONS 
THEREUNDER, ANY COLLATERAL SECURING THE OBLIGATIONS, OR ANY 
TRANSACTION ARISING THEREFROM OR CONNECTED THERETO.  EACH OF THE 
BORROWER AND THE LENDER REPRESENTS TO THE OTHER THAT THIS WAIVER 
IS KNOWINGLY, WILLINGLY AND VOLUNTARILY GIVEN. 

Section 9.10.  Attachments.  All documents attached hereto, including any appendices, 
schedules, riders, and exhibits to this Agreement, are hereby expressly incorporated by reference. 

Section 9.11.  No Recourse Against Officers and Agents.  Pursuant to Section 11-57- 
209 of the Supplemental Public Securities Act, if a member of the Board of the Borrower, or any 
officer or agent of the Borrower, acts in good faith in the performance of his duties as a member, 
officer, or agent of the Board or the Borrower and in no other capacity, no civil recourse shall be 
available against such member, officer or agent for payment of the principal of and interest on 
the Loan.  Such recourse shall not be available either directly or indirectly through the Board of 
the Borrower, or otherwise, whether by virtue of any constitution, statute, rule of law, 
enforcement of penalty, or otherwise.  By the acceptance of the delivery of the Note evidencing 
the Loan and as a part of the consideration for such transfer, the Lender and any person 
purchasing or accepting the transfer of the obligations representing the Loan specifically waives 
any such recourse. 

Section 9.12.  Conclusive Recital.  Pursuant to Section 11-57-210 of the Supplemental 
Public Securities Act, the Note and this Agreement are entered into pursuant to certain 
provisions of the Supplemental Public Securities Act.  Such recital shall be conclusive evidence 
of the validity and the regularity of the issuance of the Note and this Agreement after delivery for 
value.  

Section 9.13.  Limitation of Actions.  Pursuant to Section 11-57-212 of the 
Supplemental Public Securities Act, no legal or equitable action brought with respect to any 
legislative acts or proceedings in connection with the authorization or issuance of the Note or the 
Loan Agreement shall be commenced more than 30 days after the authorization of the Note and 
the Loan Agreement. 
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Section 9.14.  Pledge of Revenues.  The creation, perfection, enforcement, and priority 
of the pledge of revenues to secure or pay the Loan provided herein and therein shall be 
governed by Section 11-57-208 of the Supplemental Public Securities Act, this Agreement, the 
Note, and the Authorizing Resolution.  The amounts pledged to the payment of the Loan shall 
immediately be subject to the lien of such pledge without any physical delivery, filing, or further 
act.  The lien of such pledge shall have a first priority.  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 Borrower irrespective of whether such persons have notice of such liens. 

Section 9.15.  Payment on Non-Business Days.  Except as provided herein, whenever 
any payment hereunder shall be stated to be due on a day which is not a Business Day, such 
payment may be made on the next succeeding Business Day, and such extension of time shall in 
such case be included in the computation of the amount due. 

Section 9.16.  Termination.  This Agreement shall terminate at such time as no amounts 
are due and owing to the Lender hereunder or under any of the other Financing Documents.   

[The remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the undersigned have executed this Loan Agreement as of the 
date set forth above. 

LENDER 

VECTRA BANK COLORADO, NATIONAL 
ASSOCIATION, a national banking association 

By   
     Conrad Freeman, Senior Vice President 

BORROWER 

WESTMINSTER ECONOMIC DEVELOPMENT 
AUTHORITY 

By   
     Chairperson, Board of Commissioners 

[SEAL] 

Attest: 

By   
Secretary, Board of Commissioners 

By   
Executive Director, Board of Commissioners 

 

 
[Signature Page to Loan Agreement]
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EXHIBIT A 
 

FORM OF NOTE 

 

PROMISSORY NOTE 

US $[7,420,000] September ___, 2012 

FOR VALUE RECEIVED, WESTMINSTER ECONOMIC DEVELOPMENT 
AUTHORITY, a public body corporate and politic duly organized and existing as an urban 
renewal authority under the laws of the State of Colorado (hereinafter referred to as “Maker”), 
promises to pay to the order of VECTRA BANK COLORADO, NATIONAL ASSOCIATION, a 
national banking association, its successors and assigns (hereinafter referred to as “Payee”), at 
the office of Payee or its agent, designee, or assignee, or such place as Payee or its agent, 
designee, or assignee may from time to time designate in writing, the principal sum of [SEVEN 
MILLION FOUR HUNDRED TWENTY THOUSAND] AND 00/100 DOLLARS (US 
$[7,420,000].00) pursuant to the terms of the Loan Agreement dated of even date herewith (the 
“Loan Agreement”) by and between Maker and Payee, in lawful money of the United States of 
America.  Unless and until otherwise designated in writing by Payee to Maker, all payments 
hereunder shall be made to Payee in accordance with the Loan Agreement. 

Amounts received by Payee under this Promissory Note (this “Note”) shall be applied in 
the manner provided by the Loan Agreement.  This Note shall bear interest, be payable, mature 
and be enforceable pursuant to the terms and provisions of the Loan Agreement.  All capitalized 
terms used and not otherwise defined herein shall have the respective meanings ascribed in the 
Loan Agreement. 

This Note is governed by and interpreted in accordance with the internal laws of the State 
of Colorado, except to the extent superseded by Federal law.  Invalidity of any provisions of this 
Note will not affect any other provision. 

Pursuant to Section 11-57-210 of the Colorado Revised Statutes, as amended, this Note is 
entered into pursuant to certain provisions of the Supplemental Public Securities Act, being Title 
11, Article 57, of the Colorado Revised Statutes, as amended.  Such recital shall be conclusive 
evidence of the validity and the regularity of the issuance of this Note after delivery for value. 

THE PROVISIONS OF THIS NOTE MAY BE AMENDED OR REVISED ONLY 
BY AN INSTRUMENT IN WRITING SIGNED BY MAKER AND PAYEE. THERE ARE 
NO ORAL AGREEMENTS BETWEEN MAKER AND PAYEE WITH RESPECT TO 
THE SUBJECT MATTER HEREOF.   



 

 A-2  
4846-9258-5232.2  

 IN WITNESS WHEREOF, an authorized representative of Westminster Economic 
Development Authority, as Maker, has executed this Promissory Note as of the day and year first 
above written. 
 

WESTMINSTER ECONOMIC DEVELOPMENT 
AUTHORITY 

By   
     Chairperson, Board of Commissioners 

[SEAL] 

Attest: 

By   
Secretary, Board of Commissioners 

By   
Executive Director, Board of Commissioners 

 
 
 
 

[Signature Page to Promissory Note] 
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EXHIBIT B 
 

PRINCIPAL REPAYMENT SCHEDULE 

 

 
Year 

Principal 
Payment Due 

12/01/2012 290,000 
12/01/2013 305,000 
12/01/2014 320,000 
12/01/2015 335,000 
12/01/2016 350,000 
12/01/2017 365,000 
12/01/2018 385,000 
12/01/2019 405,000 
12/01/2020 425,000 
12/01/2021 445,000 
12/01/2022 465,000 
12/01/2023 490,000 
12/01/2024 515,000 
12/01/2025 540,000 
12/01/2026 565,000 
12/01/2027 595,000 
12/01/2028 625,000 
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EXHIBIT C 
 

URBAN RENEWAL AREA 
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EXHIBIT D 
 

FORM OF SALES TAX RATE CERTIFICATE 

SALES TAX RATE CERTIFICATE 

1  Senior Debt Service Requirements     
2 + Subordinate Debt Service Requirements +    
3 = Projected Debt Service =    
     
4  Projected Pledged Property Tax Revenues     
5 – Reserve Fund Deficit –    
6 + Supplemental Reserve Fund Balance +    
7 + Subordinate Obligations Fund Balance +    
8 = Projected Available Revenue =    
     
9  Projected Debt Service (Line 3)     
10 – Projected Available Revenue  (Line 8) –    
11 = Required Sales Tax Revenue =    
     

12  Prior Year Gross Sales Tax     
13 – Sales Tax Base Amount –    
14 = Prior Year Sales Tax Increment =    
     

15  Prior Year Sales Tax Increment (Line 14)     
16 / Maximum Sales Tax Rate (3%) /    
17 = Projected Incremental Taxable Sales =    
     

18  Required Sales Tax Revenue (Line 11)     
19 / Projected Incremental Taxable Sales (Line 17) /    
20 = Proposed Pledged Sales Tax Rate  =   % 
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EXHIBIT E 

FORM OF INTEREST RATE PERIOD SELECTION CERTIFICATE 

 

INTEREST RATE PERIOD SELECTION CERTIFICATE 

Pursuant to Section 2.04(a)(ii) of that certain Loan Agreement, dated as of September 13, 
2012 (the “Loan Agreement”), by and between the WESTMINSTER ECONOMIC 
DEVELOPMENT AUTHORITY (the “Borrower”), a public body corporate and politic duly 
existing under the laws of the State of Colorado, and VECTRA BANK COLORADO, 
NATIONAL ASSOCIATION, a national banking association, in its capacity as lender (the 
“Lender”), the Borrower hereby selects the Interest Period set forth below, effective as of the 
Effective Date (defined below).  Capitalized terms used and not otherwise defined herein shall 
have the respective meanings assigned to such terms in the Loan Agreement. 

1. The last day of the Interest Period currently in effect is ____________, ___, 
20___. 

2. The first day of the Interest Period selected by the Borrower pursuant to this 
Interest Rate Period Selection Certificate (this “Certificate”) is _______________, ___, 20___ 
(the “Effective Date”). 

3. The Interest Period selected by the Borrower, effective as of the Effective Date set 
forth in paragraph 2 above, is the [check one box below]: 

 Ninety Day Interest Period 

 Six Month Interest Period 

 One Year Interest Period 

 Five Year Interest Period 

4. The undersigned certifies that [he] [she] is an Authorized Person under the Loan 
Agreement. 

 

WESTMINSTER ECONOMIC DEVELOPMENT 
AUTHORITY 

By   
as Authorized Person 

 



 

2012 COOPERATION AGREEMENT  
(SOUTH SHERIDAN URBAN RENEWAL PROJECT) 

BETWEEN THE CITY OF WESTMINSTER AND 
THE WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY 

 
THIS COOPERATION AGREEMENT (this “Agreement”), dated as of September 10, 

2012, is made and entered into between the CITY OF WESTMINSTER, COLORADO (the 
“City”) and the WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY (the 
“Authority”). 

 
WHEREAS, the City is a Colorado home rule municipality with all the powers and 

authority granted pursuant to Article XX of the Colorado Constitution and its City Charter; and 
 
WHEREAS, the Authority is a Colorado Urban Renewal Authority, with all the powers 

and authority granted to it pursuant to Title 31, Article 25, Part 1, Colorado Revised Statutes 
(“C.R.S.”) (the “Urban Renewal Law”); and 

 
WHEREAS, pursuant to Article XIV of the Colorado Constitution, and Title 29, 

Article 1, Part 2, C.R.S., the City and the Authority are authorized to cooperate and contract with 
one another to provide any function, service or facility lawfully authorized to each governmental 
entity; and 

 
WHEREAS, the City has heretofore approved the Westminster Economic Development 

Authority South Sheridan Urban Renewal Plan (the “Plan”) and the urban renewal project 
described therein (the “Urban Renewal Project”); and 

 
WHEREAS, the Urban Renewal Project was undertaken for the public purpose of 

enhancing employment opportunities, eliminating existing conditions of blight, and improving 
the tax base of the City; and 

 
WHEREAS, pursuant to Section 31-25-112, C.R.S., the City is specifically authorized to 

do all things necessary to aid and cooperate with the Authority in connection with the planning 
or undertaking of any urban renewal plans, projects, programs, works, operations or activities of 
the Authority, to enter into agreements with the Authority respecting such actions to be taken by 
the City, and appropriating funds and making such expenditures of its funds to aid and cooperate 
with the Authority in undertaking the Urban Renewal Project and carrying out the Plan; and 

 
WHEREAS, the Authority has previously issued its Tax Increment Adjustable Rate 

Revenue Bonds (South Sheridan Urban Renewal Project) Series 2007 in the original aggregate 
principal amount of $8,320,000 (the “Prior Bonds”), for the purpose of financing the acquisition, 
construction and equipping of the Urban Renewal Project; and 

 
WHEREAS, in order to refund the Prior Bonds, the Authority has previously entered into 

a Loan Agreement (the “2009 Loan Agreement”) with Vectra Bank Colorado, National 
Association (“Vectra”) to obtain a Loan in the total principal amount of $8,075,000 (the “2009 
Loan”); and 
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WHEREAS, the Authority has determined that it is in the best interest of the Authority to 

refund the 2009 Loan by entering into a 2012 Loan Agreement (the “2012 Loan Agreement”) 
with Vectra in the principal amount of not to exceed $7,420,000 (the “2012 Loan”) in order to 
finance the costs of refunding the 2009 Loan (the “Refunding Project”); and 

 
WHEREAS, the City Council of the City (the “Council”) has adopted its Resolution 12-

26 (the “Replenishment Resolution”) declaring its nonbinding intent and expectation that it will 
appropriate any funds requested, within the limits of available funds and revenues, in a sufficient 
amount to replenish the Reserve Fund to the Reserve Requirement, for the purpose of providing 
additional security for the payment of principal and interest on the 2012 Loan as defined in the 
2012 Loan Agreement. 

 
NOW, THEREFORE, in consideration of the mutual promises set forth below, the City 

and the Authority agree as follows: 
 
1. LOAN.   (a)   If the Council appropriates funds pursuant to the Replenishment 

Resolution, such funds shall be a loan from the City to the Authority to be repaid as provided 
herein. 

 
 (b) The Authority acknowledges that the City Manager, City Staff and the 

City Attorney have provided and will continue to provide substantial administrative and legal 
services to the Authority in connection with the Plan, the Urban Renewal Project, the 2012 Loan 
and the Refunding Project.  The Authority shall pay to the City, the City’s costs for services 
rendered to the Authority in connection with the Plan, the Urban Renewal Project, the 2012 Loan 
and the Refunding Project.  The City shall provide written evidence of such costs to the 
Authority from time to time.  To the extent that this annual debt is incurred, this obligation is 
hereby designated a loan from the City to the Authority to be repaid as provided herein. 

 
 (c) Any other amounts advanced or loaned to the Authority by the City or 

payments made or debts incurred by the City on behalf of the Authority relating to the Plan, the 
Urban Renewal Project, the 2012 Loan or the Refunding Project may be designated a loan from 
the City to the Authority to be repaid as provided herein. 

 
2. PAYMENT.   (a)   All amounts payable by the Authority to the City hereunder 

shall constitute “Permitted Subordinate Debt” for purposes of the 2012 Loan Agreement.  The 
Authority shall cause such amounts to be paid from and to the extent of Pledged Revenue (as 
defined in the 2012 Loan Agreement) available for the payment of Permitted Subordinate Debt 
in accordance with Section 5.11(d) of the 2012 Loan Agreement. 

 
 (b) The Authority agrees to pay the City interest in the amount of 5% on the 

principal balance of any amounts designated as a loan hereunder. 
 
3. FURTHER COOPERATION.   (a)   The City shall continue to make available 

such employees of the City as may be necessary and appropriate to assist the Authority in 
carrying out any authorized duty or activity of the Authority pursuant to the Urban Renewal 
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Law, the Plan, the Urban Renewal Project, the 2012 Loan or the Refunding Project, or any other 
lawfully authorized duty or activity of the Authority. 

 
  (b) The City agrees to assist the Authority by pursuing all lawful procedures 
and remedies available to it to collect and transfer to the Authority on a timely basis all Pledged 
Revenue for deposit with Vectra in accordance with the 2012 Loan Agreement.  To the extent 
lawfully possible, the City will take no action that would have the effect of reducing tax 
collections that constitute Pledged Revenue. 
 
  (c) The City agrees to pay to the Authority any Pledged Property Tax 
Revenues and any Pledged Sales Tax Revenues (each as defined in the 2012 Loan Agreement) 
when, as and if received by the City, but which are due and owing to the Authority pursuant to 
the Urban Renewal Plan. 
 

4. SUBORDINATION.   The Authority’s obligations pursuant to this Agreement are 
subordinate to the Authority’s obligations for the repayment of any current or future bonded 
indebtedness.  For purposes of this Agreement, the term “bonded indebtedness,” “bonds” and 
similar terms describing the possible forms of indebtedness include all forms of indebtedness 
that may be incurred by the Authority, including, but not limited to, general obligation bonds, 
revenue bonds, revenue anticipation notes, tax increment notes, tax increment bonds, and all 
other forms of contractual indebtedness of whatsoever nature that is in any way secured or 
collateralized by revenues of the Authority, and including the 2012 Loan. 

 
 
5. ALLOCATION OF SALES TAX REVENUE.  The City currently imposes a 

municipal sales tax at a rate of 3.85%, pertaining to, including without limitation, the sale, lease, 
rental, purchase or consumption of tangible personal property and taxable services.  Pursuant to 
the terms of the Urban Renewal Plan, the City and the Authority may provide for the method by 
which sales tax increments shall be allocated and paid to the Authority.  The City and the 
Authority hereby agree that the incremental revenues derived from the City sales tax at a rate as 
specified any loan agreement, bond indenture, bond resolution or other agreement pursuant to 
which WEDA borrows money for the project, shall be allocated to the Authority.  Pursuant to 
Section 31-25-107, C.R.S., the balance of the City’s sales tax revenues shall be retained by the 
City. 

 
6. GENERAL PROVISIONS.    
 

(a) Dispute Resolution.  If a dispute arises between the parties relating to this 
Agreement, the parties agree to submit the dispute to mediation prior to filing litigation. 

 
 (b) Separate Entities.  Nothing in this Agreement shall be interpreted in any 

manner as constituting the City or its officials, representatives, consultants or employees as the 
agents of the Authority, nor as constituting the Authority or its officials, representatives, 
consultants or employees as agents of the City.  Each entity shall remain a separate legal entity 
pursuant to applicable law.  Neither party shall be deemed hereby to have assumed the debts, 
obligations or liabilities of the other. 
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 (c) Third Parties.  Neither the City nor the Authority shall be obligated or 

liable under the terms of this Agreement to any person or entity not a party hereto, other than 
Vectra. 

 
 (d) Modifications.  No modification or change of any provision in this 

Agreement shall be made, or construed to have been made, unless such modification is mutually 
agreed to in writing by both parties with the prior written consent of Vectra and incorporated as a 
written amendment to this Agreement.  Memoranda of understanding and correspondence shall 
not be construed as amendments to the Agreement. 

 
 (e) Entire Agreement.  This Agreement shall represent the entire agreement 

between the parties with respect to the subject matter hereof and shall supersede all prior 
negotiations, representations or agreements, either written or oral, between the parties relating to 
the subject matter of this Agreement and shall be independent of and have no effect upon any 
other contracts. 

 
 (f) Severability.  If any provision of this Agreement is held to be invalid, 

illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not in any way be affected or impaired. 

 
 (g) Assignment.  This Agreement shall not be assigned, in whole or in part, by 

either party without the written consent of the other and of Vectra. 
 
 (h) Waiver.  No waiver of a breach of any provision of this Agreement by 

either party shall constitute a waiver of any other breach or of such provision.  Failure of either 
party to enforce at any time, or from time to time, any provision of this Agreement shall not be 
construed as a waiver thereof.  The remedies reserved in this Agreement shall be cumulative and 
additional to any other remedies in law or in equity. 

 
(i) The Prior Cooperation Agreements.  This Agreement supersedes and 

replaces any and all prior cooperation agreements.  Any amounts owing to the City by the 
Authority pursuant to such prior cooperation agreements shall be payable under the terms and 
conditions described in this Agreement and shall be payable on a subordinate basis to the 
payment due and owing under the 2012 Loan Agreement. 

 
 
 
 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS HEREOF, the parties have caused this Agreement to be executed by their 
duly authorized officers on the date above. 

 
 
WESTMINSTER ECONOMIC  CITY OF WESTMINSTER, COLORADO 
DEVELOPMENT AUTHORITY 
 
 
 
By:  By:  
               Chairperson      City Manager 
 
 
 
ATTEST:     ATTEST: 
 
 
 
    
          Secretary                       City Clerk 
 
 
 
 
  
   Executive Director 
 
 
 
APPROVED AS TO LEGAL FORM APPROVED AS TO LEGAL FORM 
 
 
 
By:  By:  
       Authority Attorney             City Attorney 



 

WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY 

RESOLUTION NO. 145    INTRODUCED BY COMMISSIONERS 

SERIES OF 2012     _________________________________ 
 

RESOLUTION OF THE BOARD OF COMMISSIONERS OF 
THE WESTMINSTER ECONOMIC DEVELOPMENT 
AUTHORITY AUTHORIZING, APPROVING AND 
DIRECTING THE EXECUTION AND DELIVERY OF A 
LOAN AGREEMENT FOR A LOAN IN THE ORIGINAL 
PRINCIPAL AMOUNT OF NOT TO EXCEED $7,420,000, 
AND CERTAIN OTHER DOCUMENTS IN CONNECTION 
THEREWITH, FOR THE PURPOSE OF REFINANCING 
THE ACQUISITION, CONSTRUCTION AND EQUIPPING 
OF AN URBAN RENEWAL PROJECT 

WHEREAS, the Westminster Economic Development Authority (the 
“Authority”) is a public body corporate and politic, and has been duly created, organized, 
established and authorized by the City of Westminster, Colorado (the “City”) to transact business 
and exercise its powers as an urban renewal authority, all under and pursuant to the Colorado 
Urban Renewal Law, constituting Part 1 of Article 25 of Title 31, Colorado Revised Statutes, as 
amended (the “Act”); and 

WHEREAS, an urban renewal plan, known as the “South Sheridan Urban 
Renewal Plan” was duly and regularly approved by the City Council of the City pursuant to 
Resolution No. 21, adopted on March 29, 2004, as amended by Resolution No. 13 adopted on 
February 28, 2005 and Resolution No. 31 adopted on June 8, 2009 (as amended, the “Urban 
Renewal Plan”), pursuant to the Colorado Urban Renewal Law for an urban renewal project 
under the Act; and 

WHEREAS, all applicable requirements of the Act and other provisions of law 
for and precedent to the adoption and approval by the City of the Urban Renewal Plan have been 
duly complied with; and 

WHEREAS, pursuant to Section 31-25-105 of the Act, the Authority has the 
power to borrow money and to apply for and accept advances, loans, grants and contributions 
from any source for any of the purposes of the Act and to give such security as may be required; 
and 

WHEREAS, pursuant to Section 31-25-109 of the Act, the Authority has the 
power to issue refunding or other bonds (defined by the Act to mean any bonds, notes, interim 
certificates or receipts, temporary bonds, certificates of indebtedness, debentures or other 
obligations) from time to time in its discretion for the payment, retirement, renewal or extension 
of any bonds previously issued by it under the Act; and 

WHEREAS, the Authority is authorized to issue bonds without an election; and 
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WHEREAS, the Authority has previously issued its Westminster Economic 
Development Authority, Tax Increment Adjustable Rate Revenue Bonds (South Sheridan Urban 
Renewal Project) Series 2007 in the original aggregate principal amount of $8,320,000, for the 
purpose of providing improvements contemplated by the Urban Renewal Plan (the “Prior 
Bonds”); and 

WHEREAS, in order to refund the Prior Bonds, the Authority entered into a Loan 
Agreement (the “2009 Loan Agreement”) with Vectra Bank Colorado, National Association 
(“Vectra”) in the principal amount of $8,075,000 (the “2009 Loan”); and 

WHEREAS, the Authority has determined that it is in the best interests of the 
Authority and the citizens and taxpayers of the City that the 2009 Loan be refunded to effect 
certain economies of the Authority (the “Refunding Project”); and 

WHEREAS, the Authority intends to enter into a Loan Agreement with Vectra 
(the “2012 Loan Agreement”) to obtain a loan in the principal amount of not to exceed 
$7,420,000 (the “2012 Loan”) in order to finance the costs of the Refunding Project; and 

WHEREAS, the proceeds derived from the 2012 Loan, after payment of the costs 
of issuance properly allocable thereto, along with such other legally available moneys of the 
Authority as may be necessary, shall be used to pay and cancel the 2009 Loan on the date of 
funding of the 2012 Loan, as more particularly hereinafter set forth; and 

WHEREAS, the Authority specifically elects to apply the provisions of Title 11, 
Article 57, Part 2, C.R.S. (the “Supplemental Act”) to the 2012 Loan; and 

WHEREAS, the 2012 Loan shall be a limited obligation of the Authority payable 
solely from the Pledged Revenue (as defined in the 2012 Loan Agreement); and 

WHEREAS, the Board desires to delegate to the Chairman of the Board of 
Commissioners and the Executive Director of the Authority the power to determine the terms of 
the 2012 Loan consistent with the provisions of this Resolution; and 

WHEREAS, there are on file with the Secretary of the Board:  (a) the proposed 
form of the 2012 Loan Agreement; (b) the proposed form of the promissory note, in the form 
attached to the 2012 Loan Agreement (the “2012 Note”), to be executed by the Authority and 
delivered to Vectra evidencing the Authority’s obligations to pay the 2012 Loan; and (c) the 
proposed form of the 2012 Cooperation Agreement between the Authority and the City (the 
“2012 Cooperation Agreement”). 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF 
COMMISSIONERS OF THE WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY, 
COLORADO, THAT: 

Section 1. All actions (not inconsistent with the provisions of this Resolution) 
heretofore taken by the Board and the officers of the Authority directed toward the Refunding 
Project and the entering into of the 2012 Loan Agreement, the 2012 Note and the 2012 
Cooperation Agreement hereby are ratified, approved and confirmed. 
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Section 2. The forms, terms and provisions of the 2012 Loan Agreement, the 
2012 Note and the 2012 Cooperation Agreement (collectively, the “Documents”) hereby are 
authorized and approved, and the Authority shall enter into the Documents in the respective 
forms as are on file with the Secretary of the Board, but with such changes therein as shall be 
consistent with this Resolution and as the Chair or Vice Chairperson of the Board or the 
Executive Director of the Authority shall approve, the execution thereof being deemed 
conclusive approval of any such changes.  The Chair and/or the Vice Chairperson of the Board is 
hereby authorized and directed to execute and deliver the Documents, for and on behalf of the 
Authority.  The Secretary of the Board is hereby authorized and directed to affix the seal of the 
Authority to, and to attest those Documents requiring the attestation of the Secretary. 

Section 3. The officers of the Authority shall take all action which they deem 
necessary or reasonably required in conformity with the Act to enter into the Documents and 
refund the 2009 Loan, including the paying of incidental expenses, which are hereby authorized 
to be paid, and for carrying out, giving effect to and consummating the transactions contemplated 
by this Resolution and the Documents, including, without limitation, the execution and delivery 
of any necessary or appropriate closing documents to be delivered in connection with the 
execution and delivery of the Documents and the refunding of the 2009 Loan. 

Section 4. Pursuant to Section 11-57-205, C.R.S., the Board hereby delegates 
to the Chairperson of the Board of Commissioners, the Vice Chairperson or Executive Director 
of the Authority the independent authority to make the following determinations with respect to 
the 2012 Loan, including the execution of any certificates necessary or desirable to evidence 
such determinations, which determinations shall be subject to the restrictions and parameters set 
forth below:   

(a) the rate or rates of interest and/or the interest rate period on the 2012 Loan;  

(b) the conditions on which and the prices at which the 2012 Loan may be 
redeemed before maturity;  

(c) the existence and amount of any reserve funds;  

(d) the principal amount of the 2012 Loan;  

(e) the amount of principal maturing in any particular year; and  

(f) the dates on which principal and interest shall be paid.   

The foregoing authority shall be subject to the following restrictions and 
parameters:   

(1) the 2012 Loan shall mature not later than December 1, 2028;  

(2) the principal amount of the 2012 Loan shall not exceed $7,420,000;  

(3) the initial interest rate on the 2012 Loan shall not exceed 3.50% per annum for 
the first interest rate period commencing on the Closing Date of the 2012 Loan; and  
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(4) the 2012 Loan may be prepaid as provided in the 2012 Loan Agreement. 

Section 5. The 2012 Loan and the 2012 Note are special obligations of the 
Authority payable solely as provided in the 2012 Loan Agreement.  The principal of, premium, if 
any, and interest on the 2012 Loan and the 2012 Note shall not constitute an indebtedness of the 
City or the State of Colorado or any political subdivision thereof, and neither the City, the State 
of Colorado nor any political subdivision thereof shall be liable thereon, nor in any event shall 
the principal of, premium, if any, and interest on the 2012 Loan and the 2012 Note, be payable 
out of funds or properties other than the Pledged Revenue, as such term is defined in the 2012 
Loan Agreement.  Neither the Commissioners of the Authority nor any persons executing the 
2012 Loan Agreement or the 2012 Note shall be liable personally on the 2012 Loan Agreement 
or the 2012 Note. 

Section 6. After the 2012 Loan Agreement and the 2012 Note are entered 
into, this Resolution shall be and remain irrepealable, and may not be amended except in 
accordance with the 2012 Loan Agreement, until the 2012 Loan and the 2012 Note shall have 
been fully paid, canceled and discharged in accordance therewith. 

Section 7. The 2009 Loan and 2009 Note shall be paid and cancelled on the 
date of funding of the 2012 Loan, at a price equal to the par amount thereof plus accrued interest. 

Section 8. If, for any reason, the funds on hand from the 2012 Loan shall be 
insufficient to make the payment of the principal of and accrued interest on the 2009 Loan, as the 
same shall be due and payable as provided in Section 7 above, the Authority shall forthwith 
deposit additional legally available funds as may be required fully to meet the amount due and 
payable on the 2009 Loan. 

Section 9. The officers of the Authority are hereby authorized and directed to 
take all actions necessary or appropriate to effectuate the provisions of this Resolution, including 
but not limited to the execution of such certificates and affidavits as may be reasonably required 
by Vectra. 

Section 10. The Chair, the Executive Director, and the City’s Finance Director 
are each hereby appointed as an Authorized Person, as defined in the 2012 Loan Agreement.  
Different or additional Authorized Persons may be appointed by resolution adopted by the Board 
and a certificate filed with Vectra. 

Section 11. All costs and expenses incurred in connection with the 2012 Loan 
and the transactions contemplated by this Resolution shall be paid either from the proceeds of the 
2012 Loan or from legally available moneys of the Authority, or from a combination thereof, and 
such moneys are hereby appropriated for that purpose. 

Section 12. If any section, paragraph, clause or provision of this Resolution 
shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of 
such section, paragraph, clause or provision shall not affect any of the remaining provisions of 
this Resolution. 
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Section 13. All bylaws, orders and resolutions, or parts thereof, inconsistent 
herewith are hereby repealed to the extent only of such inconsistency.  This repealer shall not be 
construed as reviving any bylaw, order or resolution or part thereof. 

Section 14. This Resolution shall be in full force and effect immediately upon 
its passage and approval. 

PASSED, ADOPTED AND APPROVED this September 10, 2012. 

 

 

(SEAL) 

     _____________________________________________ 
     Chairperson of the Board of Commissioners 
 
 
Attest: 
 
 
___________________________________ 

Secretary 
 
 
 
 
 
APPROVED AS TO LEGAL FORM: 
 
 
 
_______________________________ 
Attorney for the Authority 
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STATE OF COLORADO  ) 
     )  SS. 
WESTMINSTER ECONOMIC ) 
DEVELOPMENT AUTHORITY ) 
 
 

I, Linda Yeager, the Secretary of the Westminster Economic Development 
Authority (the “Authority”), do hereby certify that: 

1. The foregoing pages are a true and correct copy of a resolution (the 
“Resolution”) passed and adopted by the Board of Commissioners of the Authority (the “Board”) 
at a meeting held on September 10, 2012. 

2. The Resolution was duly moved and seconded and the Resolution was 
adopted at the meeting of September 10, 2012, by an affirmative vote of a majority of the 
members of the Board as follows: 

Name “Yes” “No” Absent Abstain 
Nancy McNally     
Faith Winter     
Herb Atchison     
Bob Briggs     
Mark  L. Kaiser     
Mary Lindsey     
Scott Major     
 

3. The members of the Board were present at such meetings and voted on the 
passage of such Resolution as set forth above. 

4. The Resolution was approved and authenticated by the signature of the 
Chair or Vice Chairperson of the Board, sealed with the Authority seal, attested by the Secretary 
of the Board and recorded in the minutes of the Board. 

5. There are no bylaws, rules or regulations of the Board which might 
prohibit the adoption of said Resolution. 

6. Notice of the meeting of September 10, 2012, in the form attached hereto 
as Exhibit A, was posted in at the Westminster City Hall, 4800 W. 92nd Street, in the City of 
Westminster, not less than twenty-four hours prior to the meeting in accordance with law. 

WITNESS my hand and the seal of said Authority affixed September 10, 2012. 

 

(SEAL)   
Secretary 



 

A-1 
 

EXHIBIT A 
 

(Form of Notice of Meeting) 



WEDA Agenda Item 3 B 
 

 
 
Agenda Memorandum 
 

Westminster Economic Development Authority Meeting 
September 10, 2012 

 
 
SUBJECT: Orchard Parkway, 138th Avenue to 144th Avenue and 142nd Avenue Project - 

Engineering Design Contract 
 
Prepared By: David W. Loseman, Senior Projects Engineer 
 
Recommended Board Action: 
 
Based upon the recommendation of the Executive Director make a finding that the public interest will 
best be served by authorizing the Executive Director to execute a sole source contract with Blue Sky 
Engineering, LLC in the amount of $150,017.50 and authorize a design contingency in the amount of 
$10,000 for the final design of the Orchard Parkway, 138th Avenue to 144th Avenue Project and 142nd 
Avenue from Huron Street to Orchard Parkway.  
 
Summary Statement: 
 

• Orchard Parkway, a proposed north-south roadway, will become the key means of access to the 
properties bounded by I-25 on the east, Huron Street on the west, 144th Avenue of the north and 
138th Avenue on the south. In addition to Orchard Parkway, 142nd Avenue from Huron Street to 
Orchard Parkway is included in the project design and construction. 

 
• The Saint Anthony’s North Medical Pavilion project, located at the southwest corner of the 

intersection of 144th Avenue and I-25, is open for business.  This exciting new development will 
likely attract much interest to the area from other developers.  The construction of Orchard 
Parkway should help accelerate development along this corridor.  For this reason, staff proposes 
that final design drawings be prepared for this minor arterial street with the intent that the actual 
construction of this road could follow in the near future. 

 
• A cost proposal for this design work submitted by Blue Sky Engineering, LLC is less than any 

other consultant could realistically propose because this firm has already completed the 
preliminary engineering for the project through its role as the design consultant for certain private 
developers in this area. These preliminary design drawings are owned by Blue Sky, and the 
selection of a different consultant would require the preparation of a new preliminary design. 
Blue Sky’s fee is approximately 2.5% of the expected cost of construction, and past experience 
has shown that a different consultant would likely charge in the 6% to 10% range for the 
complete design effort.   

 
• Funds for the design work are available from Westminster Economic Development Authority 

bond proceeds. 
 
Expenditure Required: $160,017.50 
 
Source of Funds: North Huron URA Bond Proceeds  
 



 

 

SUBJECT: Orchard Parkway, 138th to 144th Project –Engineering Design Contract  Page  2 
 
Policy Issues 
 
Should the Westminster Economic Development Authority (WEDA) proceed with the design work on the 
Orchard Parkway, 138th Avenue to 144th Avenue, and 142nd Avenue project and hire Blue Sky 
Engineering, LLC as the sole source consultant for this work? 
 
Alternatives 
 
Alternatives include postponing or abandoning the final design of this project.  Given the strong desire of 
WEDA to accelerate development in this area and the availability of remaining North Huron URA bond 
proceeds to pay for this design effort, this alternative is not recommended. 
 
A second alternative would be to solicit proposals from other design firms. Since Blue Sky Engineering 
has already completed the preliminary design and owns these documents as a consultant to private 
developers along the corridor, City staff is confident that no other design firm could complete this project 
for less than the fee proposal submitted by Blue Sky Engineering.   
 
Background Information 
 
Orchard Parkway will run in a north-south direction and bisect the property bounded by Huron Street, I-
25, 144th Avenue and 138th Avenue. All of this property is located within the I-25 District Center, which 
is envisioned to be  an upscale, urban mixed-use development providing a diversity of retail, commercial, 
entertainment, hospitality, restaurant, hospital, medical and office uses. The first phase of the Saint 
Anthony’s Medical Pavilion is open with the full build out of this facility proposed in the near future.  
 
This current and planned construction within the north I-25 corridor make it desirable to design and 
construct Orchard Parkway at this time. In addition, the construction of all of Orchard Parkway as one 
City-managed project will eliminate the less desirable, piecemeal approach of having each adjacent 
developer build Orchard Parkway in segments. Blue Sky Engineering is the consultant that worked for 
some of the private developers of property along this corridor. The company has completed the 
preliminary design and owns the rights to these drawings, so only the final design and bid package is 
needed in order for the City to proceed with construction.  The fee proposed by Blue Sky Engineering is 
approximately 2.5% of the estimated cost of construction, which is very reasonable. 
 
The design and construction of the Orchard Parkway, 138th Avenue to 144th Avenue, and 142nd Avenue 
Project fulfills WEDA’s and the City of Westminster’s goals of providing a Strong, Balanced Local 
Economy and Vibrant Neighborhoods In One Livable Community by furnishing good access to 
developable parcels at a reasonable cost. 
 
Respectfully submitted, 
 
 
 
J. Brent McFall 
Executive Director 
 
Attachment - Orchard Parkway Exhibit 
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	15.01 Initial Set-Up Fee. The City is responsible for the expense of building-out the clinic. Upon execution of this Agreement, the City shall pay to Clinic Operator $20,000 to cover Clinic Operator's purchase of the equipment and the supplies listed ...
	15.02 Monthly Fee for Program Savings Engine and Management Services:  Monthly invoicing by Clinic Operator will commence upon the targeted opening date.  No later than the 10th day of each calendar month immediately following the receipt of the Clini...
	15.03  Additional Pass Through Fees to be reimbursed by the City:  In advance of the first day of each month, Clinic Operator shall submit an amount equal to the sum of the estimate of that month’s medical expenditures and an adjustment from prior mon...
	15.04 Special Health Risk Assessments.  Annual Health Risk Assessments (HRA) will be made available for employees that are not eligible to access the clinic as deemed by the City.  HRA’s provided to these non-clinic eligible employees will be billed m...
	Both CareHere and the City agree to provide access to their books and records, as they relate to this Agreement, to the other party, in compliance with HIPAA.
	The Clinic Operator shall arrange with the Medical Staff to maintain medical records with respect to all of the patients, all of which medical records shall be maintained in a professional manner consistent with the accepted practice of the community ...

	Article I.  Definitions.  When used in this Agreement and capitalized, the following terms have the following meanings:
	Section 1.01 "Breach" shall mean the unauthorized acquisition, access, use, or disclosure of PHI which comprises the security or privacy of such information. However, the term 'breach' shall not include (1) any unintentional acquisition, access, or us...
	Section 1.02 "Electronic Protected Health Information" or “ePHI” shall mean Protected Health Information transmitted by electronic media or maintained in electronic media.
	Section 1.03 "Individual" shall have the same meaning as the term "Individual" in 45 C.F.R. §164.501 and shall include a person who qualifies as a personal representative in accordance with 45 C.F.R. §164.502(g).
	Section 1.04 "Privacy Rule" shall mean the Standards for Privacy of Individual Identifiable Health Information as set forth at 45 C.F.R. Parts 160 and 164 Subparts A and E.
	Section 1.05 "Protected Health Information" or "PHI" shall have the same meaning as the term "protected health information" in 45 C.F.R. § 164.501, limited to the information created or received by Business Associate from or on behalf of Covered Entity.
	Section 1.06 "Required by Law" shall have the same meaning as the term "required by law" in 45 C.F.R. § 164.501.
	Section 1.07 "Secretary" shall mean the Secretary of the Department of Health and Human Services or his or her designee.
	Section 1.08 “Security Incident” shall mean any attempted or successful unauthorized access, use, disclosure, modification or destruction of information or systems operations in an electronic information system.
	Section 1.09 “Security Rule” shall mean the Standards for Security of PHI, including ePHI, as set forth at 45 C.F.R. Parts 160 and 164 Subpart C.
	Section 1.10 “Unsecured Protected Health Information” shall mean protected health information that is not rendered unusable, unreadable, or indecipherable to unauthorized individuals through the use of a technology or methodology specified by the Secr...

	Article II. Obligations and Activities of Business Associate Regarding PHI.
	Section 2.01 Business Associate agrees to not use or further disclose PHI other than as permitted or required by this Agreement or as Required by Law.
	Section 2.02 Business Associate agrees to use appropriate safeguards to prevent use or disclosure of the PHI other than as provided for by this Agreement.
	Section 2.03 Business Associate agrees to ensure that any agents, including sub-contractors (excluding entities that are merely conduits), to whom it provides PHI agree to the same restrictions and conditions that apply to Business Associate with resp...
	Section 2.04 Business Associate agrees to provide access, at the request of Covered Entity, and in a reasonable time and manner designated by Covered Entity, to PHI in a Designated Record Set that is not also in Covered Entity's possession, to Covered...
	Section 2.05 Business Associate agrees to make any amendment to PHI in a Designated Record Set that the Covered Entity directs or agrees to pursuant to 45 C.F.R.  § 164.526 in a reasonable time and manner designated by Covered Entity.
	Section 2.06 Business Associate agrees to make internal practices books and records relating to the use and disclosure of PHI available to the Secretary, in a reasonable time and manner as designated by the Covered Entity or Secretary, for purposes of...
	Section 2.07 Business Associate agrees to document any disclosures of PHI that are not excepted under 45 C.F.R. § 164.528(a)(1) as would be required for Covered Entity to respond to a request by an Individual for an accounting of disclosures of PHI in...
	Section 2.08 Business Associate agrees to provide to Covered Entity or an Individual, in a time and manner designated by Covered Entity, information collected in accordance with paragraph (g) above, to permit Covered Entity to respond to a request by ...
	Section 2.09 Business Associate agrees to use or disclose PHI pursuant to the request of Covered Entity; provided, however, that Covered Entity shall not request Business Associate to use or disclose PHI in any manner that would not be permissible und...

	Article III. Permitted Uses and Disclosures of PHI by Business Associate.
	Section 3.01 Business Associate may use or disclose PHI to perform functions, activities or services for, or on behalf of, Covered Entity provided that such use or disclosure would not violate the Privacy Rule if done by Covered Entity.
	Section 3.02 Business Associate may use PHI for the proper management and administration of Business Associate and to carry out the legal responsibilities of Business Associate.
	Section 3.03 Business Associate may disclose PHI for the proper management and administration of Business Associate and to carry out the legal responsibilities of Business Associate if:
	(i)  such disclosure is Required by Law, or

	(ii) Business Associate obtains reasonable assurances from the person to whom the information is disclosed that such information will remain confidential and used or further disclosed only as Required by Law or for the purposes for which it was disclo...
	Section 3.04 Business Associate shall limit the PHI to the extent practicable, to the limited data set or if needed by the Business Associate, to the minimum necessary to accomplish the intended purpose of such use, disclosure or request subject to ex...
	Section 3.05 Business Associate may use PHI to provide Data Aggregation services to Covered Entity as permitted by 42 C.F.R. § 164.504(e)(2)(i)(B).

	Article IV. Obligations of Covered Entity Regarding PHI.
	Section 4.01 Covered Entity shall provide Business Associate with the notice of privacy practices that Covered Entity produces in accordance with 45 C.F.R. § 164.520, as well as any changes to such notice.
	Section 4.02 Covered Entity shall provide Business Associate with any changes in, or revocation of, authorization by an Individual to use or disclose PHI, if such changes affect Business Associate's permitted or required uses and disclosures.
	Section 4.03 Covered Entity shall notify Business Associate of any restriction to the use or disclosure of PHI that Covered Entity has agreed to in accordance with 45 C.F.R. § 164.522, if such restrictions affect Business Associate's permitted or requ...
	Section 4.04 Covered Entity shall require all of its employees, agents and representatives to be appropriately informed of its legal obligations pursuant to this Agreement and the Privacy Rule and Security Standards required by HIPAA and will reasonab...

	Article V. Security of Protected Health Information.
	Section 5.01 Business Associate has implemented policies and procedures to ensure that its receipt, maintenance, or transmission of all protected health information (“PHI”), either electronic or otherwise, on behalf of Covered Entity complies with the...
	Section 5.02 Business Associate agrees that it will ensure that agents or subcontractors agree to implement the applicable administrative, physical, and technical safeguards required to protect the confidentiality, availability and integrity of PHI as...
	Section 5.03 Business Associate agrees to report to Covered Entity any Security Incident (as defined 45 C.F.R. Part 164.304) of which it becomes aware.  Business Associate agrees to report the Security Incident to the Covered Entity as soon as reasona...
	Section 5.04 Business Associate agrees to establish procedures to mitigate, to the extent possible, any harmful effect that is known to Business Associate of a use or disclosure of PHI by Business Associate in violation of this Agreement.
	Section 5.05 Business Associate agrees to immediately notify Covered Entity upon discovery of any Breach of Unsecured Protected Health Information (as defined in 45 C.F.R. §§ 164.402 and 164.410) and provide to Covered Entity, to the extent available ...
	Section 5.06 Covered Entity agrees and understands that the Covered Entity is independently responsible for the security of all PHI in its possession (electronic or otherwise), including all PHI that it receives from outside sources including the Busi...

	Article VI. Term and Termination.
	Section 6.01 Term.  This Agreement shall be effective as of the Effective Date and shall remain in effect until the Business Associate relationship with the Covered Entity is terminated and all PHI is returned, destroyed or is otherwise protected as s...
	Section 6.02 Termination by Covered Entity.  Covered entity shall have the right to terminate this Agreement at any time by providing thirty (30) days’ written notice of such termination to Business Associate.
	Section 6.03 Termination for Cause by Covered Entity.  Covered Entity may terminate its contract(s) or business association with Business Associate if Covered Entity determines that Business Associate has violated a material term of the contract, to i...
	Section 6.04 Termination by Business Associate.  This Agreement may be terminated by Business Associate upon 30 days prior written notice to Covered Entity in the event that Business Associate, acting in good faith, believes that the requirements of a...
	Section 6.05 Effect of Termination. Upon termination of this Agreement for any reason, at the request of Covered Entity, Business Associate shall return or destroy all PHI received from Covered Entity, or created or received by Business Associate on b...

	Article VII. Indemnification.
	Article VIII. Amendment.
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	Source of Funds:  General Capital Improvement Fund
	- Building Operations Major Maintenance Project ($65,600)


	8e
	Agenda Memorandum
	Summary Statement

	8eAttach1
	8eAttach2
	8f
	Agenda Memorandum
	Summary Statement
	Expenditure Required: $758,507


	8g
	Agenda Item 8 G
	Agenda Memorandum
	Summary Statement

	8h
	Agenda Item 8 H
	Agenda Memorandum
	Summary Statement

	8i
	Agenda Item 8 I
	Agenda Memorandum
	Summary Statement

	10a
	Agenda Memorandum
	Summary Statement
	Expenditure Required: $0

	 Strong, Balanced Local Economy
	 Beautiful and Environmentally Sensitive City

	10b
	Agenda Memorandum
	Summary Statement
	Expenditure Required: $ 0


	10bAttach1
	10bAttach2
	10bAttach3
	FD - Telecom Site Agmt Renewal-Fire Station 6 - Agenda Memo Attachment - Photo 1
	FD - Telecom Site Agmt Renewal Fire Station 6 - Agenda Memo Attachment - Photo 2

	10c
	Agenda Item 10 C
	Agenda Memorandum
	Summary Statement
	Expenditure Required: $0
	Source of Funds:  N/A


	10cAttach
	10d
	Agenda Item 10 D
	Agenda Memorandum
	Summary Statement
	Expenditure Required: $ 0
	Source of Funds:  N/A


	10e
	Agenda Memorandum

	10eAttach1
	10eAttach2
	10eAttach3
	10f
	10fAttach1
	Section 1. Appropriations to Replenish Reserve Fund.  The City Manager shall, upon notice from Vectra that the Reserve Fund is not funded at the Reserve Requirement, prepare and submit to the City Council a request for an appropriation of a sufficient...
	Section 2. Repayment of Amounts Appropriated.  In the event that the City Council appropriates funds as contemplated by Section 1 hereof, any amounts actually advanced shall be treated as an obligation under the 2012 Cooperation Agreement and shall be...
	Section 3. Limitation to Loan and Other Obligations Originally Secured by Loan Agreement.  Unless otherwise expressly provided by a subsequent resolution of the City Council, the provisions of this Resolution shall apply only to the Reserve Fund origi...
	Section 4. Approval and Authorization of the 2012 Cooperation Agreement.  The form of the 2012 Cooperation Agreement is hereby approved.  The City shall enter into and perform its obligations under the 2012 Cooperation Agreement, in the form of such d...
	Section 5. General Repealer.  All prior resolutions, or parts thereof, inconsistent herewith are hereby repealed to the extent of such inconsistency.
	Section 6. Ratification.  All action not inconsistent with the provisions of this Resolution heretofore taken by the City Council and the officers of the City directed toward effecting the purposes set forth herein are, and the same is hereby, ratifie...
	Section 7. Effectiveness.  This Resolution shall take effect immediately upon its passage.
	1. The foregoing pages are a true and correct copy of a resolution (the “Resolution”) passed and adopted by the City Council (the “Council”) at a special meeting held on September 10, 2012.
	2. The Resolution was duly moved and seconded and the Resolution was adopted at the regular meeting of September 10, 2012, by an affirmative vote of a majority of the members of the Council as follows:
	3. The members of the Council were present at such meetings and voted on the passage of such Resolution as set forth above.
	4. The Resolution was approved and authenticated by the signature of the Mayor of the City, sealed with the City seal, attested by the City Clerk and recorded in the minutes of the Council.
	5. There are no bylaws, rules or regulations of the Council which might prohibit the adoption of said Resolution.
	6. Notice of the meeting of September 10, 2012, in the form attached hereto as Exhibit A, was posted at the Westminster City Hall, 4800 West 92nd Avenue, in the City, not less than twenty-four (24) hours prior to the meeting in accordance with law.
	WITNESS my hand and the seal of the City affixed September 10, 2012.


	10fAttach2
	11a
	Agenda Memorandum
	Summary Statement
	Expenditure Required:  $ 0
	Source of Funds: N/A
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	WEDAAgenda
	WESTMINSTER ECONOMIC DEVELOPMENT AUTHORITY
	SPECIAL MEETING
	MONDAY, September 10, 2012

	WEDA2
	WEDA3a
	WEDA Agenda Item 3 A
	Agenda Memorandum
	Summary Statement
	Expenditure Required: Up to $7.420 million


	WEDA3aAttach1
	ARTICLE I   DEFINITIONS
	(a) Pledged Property Tax Revenues;
	(b) Pledged Sales Tax Revenues;
	(c)  all amounts appropriated to the Borrower by the City in accordance with the Replenishment Resolution;
	(d) all amounts held in the funds and accounts established and maintained hereunder together with investment earnings thereon, including, without limitation, the Loan Payment Fund, the Reserve Fund and the Supplemental Reserve Fund; and
	(e) all other legally available moneys which the Borrower determines, in its sole discretion, to deposit in the Loan Payment Fund.

	ARTICLE II   LOAN TERMS, FEES, APPLICATION OF PROCEEDS
	Section 2.01.  Agreement to Make Loan.  The Lender hereby agrees to make a loan to the Borrower in the original aggregate principal amount of $[7,420,000] (as previously defined, the “Loan Amount”) subject to the terms and conditions of this Agreement...
	Section 2.02.  Series 2009 Fund Balances.  On the Closing Date, from the funds and accounts held by the Lender under the 2009 Loan Agreement, the Lender shall cause the following transfers and credits to be made:
	(a) from the 2009 Revenue Fund, the amount of $[52.00], representing the balance therein, shall be credited to the 2012 Revenue Fund;
	(b) from the 2009 Reserve Fund, having a balance of [$662,023.00]:
	(i) the amount of $300,000.00, being the 2012 Reserve Requirement, shall be credited to the 2012 Reserve Fund; and
	(ii) the amount of $[362,023.00], representing the balance therein, shall be credited to the 2012 Supplemental Reserve Fund;

	(c) from 2009 Loan Payment Fund, having a balance of $[458,591.00]:
	(i) the amount of $___________ shall be applied to the payment of the interest due on the Series 2009 Loan from June 1, 2012 to the Closing Date; and
	(ii) the balance of $_________________ shall be credited to the 2012 Loan Payment Fund; and

	(d)  from the 2009 Supplemental Reserve Fund, having a balance of $[1,079,487.00]:
	(i) the amount of $________________ shall be credited to the 2012 Transaction Costs Fund for application to the payment of the costs of issuance in connection with the Loan;
	(ii) the amount of $________________ shall be credited to the 2012 Loan Payment Fund so that, when combined with the amount set forth in Section 2.02(c)(ii) above, the amount therein shall be equal to the Loan Requirements for the Fiscal Year in which...
	(iii) the amount of $________________ shall be credited to the 2012 Subordinate Obligations Fund, being the amount necessary to pay the Subordinate Obligations for the Fiscal Year in which the Closing Date occurs; and
	(iv) the amount of $________________, representing the balance therein, shall be credited to the 2012 Supplemental Reserve Fund.


	Section 2.03.  Application of Loan Proceeds.  On the Closing Date, the Lender shall disburse the gross Loan proceeds in the amount of $[7,420,000] and shall apply such amount to the payment of the entire principal amount of the Series 2009 Loan outsta...
	Section 2.04.  Interest Period; Interest Rate; Default Rate; Interest Payments; Principal Payments.
	(a) Interest Period.  The Borrower shall select each Interest Period for the Loan as follows:
	(i) Initial Interest Period.  The Borrower has selected the Five Year Interest Period as the initial Interest Period on the Loan and such Five Year Interest Period shall commence on the Closing Date.
	(ii) Subsequent Interest Periods.  Thereafter, on the Business Day which is not less than ten Business Days prior to the last day of the Interest Period then applicable to the Loan, the Borrower shall notify the Lender in writing of the Interest Perio...
	(iii) Interest Rate Resets.  For the initial Interest Period selected by the Borrower pursuant to Section 2.04(a)(i) above, the rate of interest applicable to the Loan shall take effect on the Closing Date and shall remain in effect through and includ...

	(b) Interest Rates.  Subject to the provisions of Section 2.04(c) below, the outstanding principal of the Loan shall bear interest at the applicable rate per annum as set forth below:
	(i) at the Ninety Day Rate during each Ninety Day Interest Period selected as the applicable Interest Period by the Borrower;
	(ii) at the Six Month Rate during each Six Month Interest Period selected as the applicable Interest Period by the Borrower;
	(iii) at the One Year Rate during each One Year Interest Period selected as the applicable Interest Period by the Borrower; and
	(iv) at the Five Year Rate during each Five Year Interest Period selected as the applicable Interest Period by the Borrower.

	(c) Default Rate.  If, following the occurrence of an Event of Default hereunder, such default has not been cured to the satisfaction of the Lender within 30 days from the occurrence thereof, interest on the outstanding principal of the Loan shall acc...
	(d) Maximum Rate.  Notwithstanding the foregoing provisions, the Loan shall not bear interest at a rate in excess of any limitation specifically required by law.  However, in computing amounts due from the Borrower hereunder, the provisions of Section...
	(e) Interest Payments.  Interest payments on the Loan shall be due semi-annually on June 1 and December 1 each year, commencing December 1, 2012.
	(f) Principal Payments.  Repayment of Loan principal shall be due and payable on the 1PstP day of December each year, commencing December 1, 2012, in the amounts corresponding to the Principal Payment Dates set forth in UExhibit BU attached hereto.
	(g) Interest Calculation.  All interest and fees due and owing hereunder shall be calculated on the basis of a 360-day year and actual number of days elapsed in any applicable period.

	Section 2.05.  Maximum Interest Rate.  If the interest due and payable on any obligation hereunder computed at the applicable rate as provided in Sections 2.04(a), (b) and (c) hereof is in excess of the amount actually paid by the Borrower as a result...
	Section 2.06.  Loan Prepayment.
	(a) Prepayment With Termination Fee.  At all times that the Loan is in a Five Year Interest Period, the Loan may be prepaid, in whole or in part, on any date prior to the second anniversary of the first day of the Five Year Interest Period then in eff...
	(b) Prepayment With No Termination Fee. At such time as (i) the Loan is in a Five Year Interest Period and the second anniversary of the first day of such Five Year Interest Period has occurred and/or (ii) the Loan is in any Interest Period other than...

	Section 2.07.  Statements of Fund Activity.  The Lender agrees to send monthly statements in electronic format itemizing all transactions in the funds maintained by the Lender hereunder to the Borrower at the e-mail address set forth in Section 9.05 h...
	Section 2.08.  Expenses and Attorneys’ Fees.  In the event that a claim by the Lender is brought against the Borrower and the Lender prevails in such claim, the Borrower will reimburse the Lender for all reasonable attorneys’ and all other consultants...
	Section 2.09.  Provisions Regarding Sales Tax Rate Certificate.  Each Sales Tax Rate Certificate shall be submitted by the Borrower to the Lender no later than the February 1 immediately prior to the commencement of the Sales Tax Rate Period for which...

	ARTICLE III   CONDITIONS TO CLOSING
	Section 3.01.  Conditions to Loan Closing.  The funding by the Lender of the Loan pursuant to Section 2.03 hereof is conditioned upon the satisfaction of each of the following:
	(a) The Financing Documents.  The Financing Documents shall have been duly executed and delivered by each of the respective parties thereto and shall not have been modified, amended or rescinded, shall be in full force and effect on and as of the Clos...
	(b) Borrower Proceedings.  The Lender shall have received a certified copy of all resolutions and proceedings taken by the Borrower authorizing the execution, delivery and performance of this Agreement, the Note, and the other Financing Documents to w...
	(c) Governmental Approvals.  The Lender shall have received certified copies of all governmental approvals, if any, necessary for the Borrower to execute, deliver and perform its obligations under this Agreement and the other Financing Documents to wh...
	(d) Representations and Warranties True; No Default.  The Lender shall be satisfied that on the Closing Date each representation and warranty on the part of the Borrower contained in this Agreement and any other Financing Document to which the Borrowe...
	(e) Borrower’s Certificate.  The Lender shall have received a certificate signed by an authorized officer of the Borrower, dated the Closing Date, to the same effect as provided in the foregoing Subsections 3.01(a), (b), (c) and (d).  Such certificate...
	(f) Bond Counsel’s Legal Opinions.  The Lender shall have received a letter from Bond Counsel to the effect that the Lender may rely upon an opinion of Bond Counsel addressed to the Borrower as if such opinion were addressed to the Lender; such opinio...
	(g) Opinion of Counsel to the Borrower.  The Lender shall have received an opinion of counsel to the Borrower dated the Closing Date and addressed to the Lender, with respect to such matters as the Lender may require, in form and substance satisfactor...
	(h) Opinion of Counsel to City.  The Lender shall have received an opinion from counsel to the City, dated the Closing Date and addressed to the Lender, with respect to such matters as the Lender may require, including, without limitation, opinions to...
	(i) Other Certificates and Opinions.  The Lender shall have received certificates of authorized representatives of all parties to the Financing Documents with respect to such matters as the Lender may require, or opinions of counsel as the Lender may ...
	(j) No Change in Law.  No law, regulation, ruling or other action of the United States, the State of Colorado or any political subdivision or authority therein or thereof shall be in effect or shall have occurred, the effect of which would be to preve...
	(k) Fees and Expenses.  All Lender’s counsel fees and any other fees and expenses due and payable in connection with the issuance of the Loan, the execution and delivery of this Agreement and the other Financing Documents, and any other amounts due an...
	(l) Borrower Financial Information.  The Borrower shall have provided the Lender with all pertinent financial information regarding the Borrower, including, without limitation, copies of all documents describing and evidencing any and all Debt of the ...
	(m) Borrower Due Diligence.  The Lender and its counsel shall have been provided with the opportunity to review all agreements, documents, and other material information relating to the Borrower, the Pledged Revenue, the Refunded Bonds, and the Borrow...
	(n) Approval of Financing Documents.  The Lender and its counsel shall have had sufficient time to review the Financing Documents and the substantially final versions of such documents shall be in form and content satisfactory to the Lender and its co...
	(o) Other Requirements.  The Lender shall be in receipt of such other certificates, approvals, filings, opinions and documents as shall be reasonably requested by the Lender.
	(p) Other Matters.  All other legal matters pertaining to the execution and delivery of this Agreement, the Note, and the other Financing Documents, and the issuance of the Loan shall be reasonably satisfactory to the Lender and its counsel.
	(q) Debt Outstanding.  The Lender shall be in receipt of the evidence satisfactory to the Lender, including, without limitation, certifications from the Borrower to the effect that, except for the indebtedness evidenced by the Note and this Agreement,...


	ARTICLE IV   FUNDS
	Section 4.01.  Creation of Funds.  The following funds are hereby created and established with respect to the Loan, each of which shall be administered by the Lender in accordance with the provisions hereof:
	(a) Revenue Fund;
	(b) the Loan Payment Fund;
	(c) the Reserve Fund;
	(d) the Supplemental Reserve Fund;
	(e) the Transaction Costs Fund; and
	(f) the Subordinate Obligation Fund.

	Section 4.02.  Flow of Funds.  On the Closing Date, the Borrower shall cause to be transferred to the Lender any Net Pledged Revenue then held by the Borrower.  Thereafter, the Borrower shall transfer all amounts comprising Net Pledged Revenue to the ...
	Section 4.03.  Loan Payment Fund.
	(a) General.  The Loan Payment Fund shall be administered by the Lender in accordance with the terms of this Agreement.
	(b) Credits to Loan Payment Fund.  There shall be credited to the Loan Payment Fund in each Fiscal Year an amount of Net Pledged Revenue which, when combined with other legally available moneys in the Loan Payment Fund, equals the Loan Requirements fo...
	(c) Notice of Deficiency.  If, on the day which is ten (10) Business Days prior to any Payment Date, the amount then on deposit in the Loan Payment Fund is insufficient to pay the Loan Requirements coming due on such Payment Date based on an invoice p...
	(d) Application of Moneys in Loan Payment Fund.  Moneys in the Loan Payment Fund (including amounts transferred thereto pursuant to provisions hereof) shall be used by the Lender solely to pay the Loan Requirements in the following order of priority. ...
	(i) First, to the payment of interest due in connection with the Loan pursuant to the relevant invoice provided by the Lender; and
	(ii) Second, to the payment of regularly scheduled principal on the Loan when due.

	(e) Investment Earnings.  All interest income from moneys credited to the Loan Payment Fund shall remain therein.

	Section 4.04.  Reserve Fund.
	(a) General.  The Reserve Fund shall be administered by the Lender in accordance with the terms of this Agreement.  Moneys in the Reserve Fund shall be used by the Lender, if necessary, only for the purposes set forth in this Section 4.04 and the Rese...
	(b) Transfers to Loan Payment Fund.  If, on any Payment Date, the amount then on deposit in the Loan Payment Fund (including amounts which were transferred thereto from the Supplemental Reserve Fund) is an amount which is less than the Loan Requiremen...
	(c) Replenishment of Reserve.  The Reserve Fund shall be replenished from Pledged Revenue available therefor in accordance with Section 4.02 hereof and, after application of the foregoing, from amounts, if any, paid by the City in accordance with the ...
	(d) Earnings.   All interest income on moneys on deposit in the Reserve Fund in excess of the Reserve Requirement shall be transferred by the Lender to the Loan Payment Fund.
	(e) Maturity Date.  All amounts on deposit in the Reserve Fund on the Maturity Date shall be applied by the Lender to the payment of the Loan in the order of priority determined by the Lender.
	(f) Application to Prepayment of Loan.  If Borrower elects to prepay the Loan in full prior to the Maturity Date, it may utilize amounts on deposit in the Reserve Fund for such purpose if the application thereof, together with all other available amou...

	Section 4.05.  Supplemental Reserve Fund.
	(a) General.  The Supplemental Reserve Fund shall be administered by the Lender in accordance with the terms of this Agreement.  Moneys in the Supplemental Reserve Fund shall be used by the Lender, if necessary, only for the purposes set forth in this...
	(b) Transfers to Loan Payment Fund.  If, on any Payment Date, the amount then on deposit in the Loan Payment Fund is an amount which is less than the Loan Requirements owing on such Payment Date, the Lender shall transfer from the Supplemental Reserve...
	(c) Transfers to Subordinate Obligations Fund.
	(i) Any amounts in the Supplemental Reserve Fund in excess of the Supplemental Reserve Fund Maximum shall be automatically transferred by the Lender to the Subordinate Obligations Fund.
	(ii) With respect the transfer of moneys from the Supplemental Reserve Fund to the Subordinate Obligations Fund while the balance in the Supplemental Reserve Fund is less than the Supplemental Reserve Fund Maximum, Borrower may, subject to the provisi...
	(iii) In the event there has occurred and is continuing an Event of Default hereunder, the Borrower shall not be entitled to request that any amounts be transferred from the Supplemental Reserve Fund to the Subordinate Obligations Fund until such time...

	(d) Earnings.   All interest income on moneys on deposit in the Supplemental Reserve Fund shall remain in the Supplemental Reserve Fund until such time as the amount therein is equal to the Supplement Reserve Fund Maximum.  Moneys in the Supplemental ...
	(e) Application to Prepayment of Loan.  Subject to the provisions of Section 2.06 hereof, if Borrower elects to prepay the Loan in full prior to the Maturity Date, it may utilize amounts on deposit in the Supplemental Reserve Fund for such purpose if ...
	(f) Application to Rebate Payments.  The Lender shall, at the written direction of the Borrower, transfer to the Borrower from the Supplemental Reserve Fund the amount, if any, necessary to pay rebate requirements to the United States of America when ...
	(g) Maturity Date.  Any amounts on deposit in the Supplemental Reserve Fund on the Maturity Date not required to pay Loan Requirements on such date shall be disbursed by the Lender to the Borrower for application to any lawful purpose.

	Section 4.06.  Transaction Costs Fund.  The Transaction Costs Fund shall be maintained by the Lender in accordance with the terms of this Section 4.06.  All moneys on deposit in the Transaction Costs Fund shall be applied by the Lender, as directed by...
	Section 4.07.  Subordinate Obligations Fund.  Funds on deposit in the Subordinate Obligations Fund shall be administered by the Lender in accordance with the terms of this Agreement.  Moneys in the Subordinate Obligations Fund shall be disbursed to th...
	(a) Developer Debt.  Quarterly, on or before the last Business Day of January, April, July, and October and pursuant to a statement provided by the Borrower, the Lender shall disburse to the Borrower funds up to the amount necessary to pay the Develop...
	(b) Other Permitted Subordinate Debt.  Following receipt of any other statement from Borrower requesting disbursement by Lender of amounts from the Subordinate Obligations Fund for the payment of Permitted Subordinate Debt, the Lender shall disburse t...
	(c) Statements from Borrower.  With respect to all amounts requested by Borrower for disbursement from the Subordinate Obligations Fund, Borrower agrees to provide a statement to Lender concurrently with its written request to Lender to transfer funds...
	(d) Termination of Subordinate Obligations Fund; Transfer of Moneys.  If, on any date, no Permitted Subordinate Debt remains outstanding and the Borrower does not reasonably anticipate the incurrence of any additional Permitted Subordinate Debt, upon ...

	Section 4.08.  Lender To Direct Funds and Accounts: Accounting.  Subject to Article VII hereof, the Borrower hereby grants to the Lender the right and the authority to direct all activity with respect to all funds and accounts created pursuant to this...

	ARTICLE V   representations, WARRANTIES AND COVENANTS of BORROWER
	Section 5.01.  Accuracy of Information.  All information, certificates or statements given to the Lender by the Borrower pursuant to this Agreement and the other Financing Documents will be true and complete when given.
	Section 5.02.  Organization; Litigation.  The Borrower is validly existing and in good standing under the laws of its state of organization, has all requisite power and authority and possesses all licenses, permits and approvals necessary to conduct i...
	Section 5.03.  Performance of Covenants, Authority.  The Borrower covenants that it will faithfully perform and observe at all times any and all covenants, undertakings, stipulations, and provisions contained in the Authorizing Resolution, this Agreem...
	Section 5.04.  Use of Proceeds.  Disbursements by the Lender to the Borrower hereunder will be used exclusively by the Borrower for the purposes represented to the Lender and in accordance with the provisions of Section 2.03 hereof.
	Section 5.05.  Tax Covenants.  The Borrower covenants for the benefit of the Lender that it will not take any action or omit to take any action with respect to the Loan, the proceeds thereof, or any other funds of the Borrower or any facilities financ...
	Section 5.06.  Other Liabilities.  The Borrower will pay and discharge, when due, all of its liabilities, except when the payment thereof is being contested in good faith by appropriate procedures which will avoid financial liability and with adequate...
	Section 5.07.  Financial Statements.  The financial statements and other information previously provided to the Lender by the Borrower or provided to the Lender by the Borrower in the future are or will be complete and accurate and prepared in accorda...
	Section 5.08.  Reporting Requirements.  The Borrower will provide the following to the Lender at the times and in the manner provided below:
	(i) as soon as available, but not later than 210 days following each Fiscal Year, a copy of the City’s comprehensive annual financial report (CAFR) which shall include audited financial statements of the City and of the Borrower as a component unit of...
	(ii) as soon as available, but in no event later than December 31 of each year, the annual budget of the Borrower for the immediately succeeding Fiscal Year;
	(iii) promptly upon receipt thereof, a certification of values issued by each of the County Assessors containing the certified preliminary assessed valuation of the Urban Renewal Project Area and the Property Tax Base Amount for that year;
	(iv) promptly upon receipt thereof, a certification of values issued by each of the County Assessors containing the Final Assessed Valuation of the Urban Renewal Project Area and the Property Tax Base Amount for that year;
	(v) within 60 days of the end of each calendar quarter, commencing with the quarter ending September 30, 2012, a summary of the Pledged Revenues received by the Borrower during the previous calendar quarter and during the consecutive twelve month peri...
	(vi) not later than February 1 of each year, a Sales Tax Rate Certificate;
	(vii) as soon as available, a copy of any report to the Borrower of any auditor of the Borrower, following approval thereof by the Borrower;
	(viii) promptly after obtaining the actual knowledge thereof, notice to the Lender of any closure or impending closure of any business located within the Urban Renewal Project Area;
	(ix) promptly at the time or times at which such event occurs, written notice of any events likely to have a material adverse effect on the Borrower or the Loan; and
	(x) promptly upon request of the Lender, the Borrower shall furnish to the Lender such other reports or information regarding the Pledged Revenue or the assets, financial condition, business or operations of the Borrower as the Lender may reasonably r...

	Section 5.09.  Inspection of Books and Records.  The Lender shall have the right to examine any of the books and records of the Borrower at any reasonable time and as often as the Lender may reasonably desire.  Without limiting the generality of the f...
	Section 5.10.  Instruments of Further Assurance.  The Borrower covenants that it will do, execute, acknowledge, and deliver or cause to be done, executed, acknowledged, and delivered, such agreements supplemental hereto and such further acts, instrume...
	Section 5.11.  Additional Debt Restrictions.
	(a) No Senior Debt.  The Borrower shall not incur Debt payable from or constituting a lien upon the Pledged Revenue senior to the lien thereon of the Loan.
	(b) No Parity Debt Without Lender Consent.  The Borrower shall not, without the prior written consent of the Lender, incur additional Debt payable from or constituting a lien upon the Pledged Revenue on parity to the lien thereon of the Loan.
	(c) Existing Permitted Subordinate Debt.  As of the Closing Date, the Borrower has no Debt outstanding with a lien on the Pledged Revenue subordinate to the lien thereon of the Loan other than (i) the Developer Debt, (ii) Borrower’s contingent obligat...
	(d) Additional Subordinate Debt.  The Borrower may incur additional Debt secured by a lien on the Net Pledged Revenue fully subordinate to the lien thereon of the Loan (“Additional Subordinate Debt”), provided that:
	(i) the proceeds thereof (other than those used to pay costs of issuance or fund required reserves) shall be used to finance the development or redevelopment of projects within the Urban Renewal Project Area;
	(ii) such obligations shall not be subject to acceleration;
	(iii) at the time of issuing or incurring such obligations, no Event of Default shall have occurred and be continuing under this Agreement; and
	(iv) prior to the issuance or incurrence of the Additional Subordinate Debt then proposed, the Borrower shall provide Lender with notice of the proposed issuance thereof, which notice shall include a statement to the effect that such obligations will ...


	Section 5.12.  Continued Existence.  The Borrower will maintain its existence and shall not merge or otherwise alter its corporate structure in any manner or to any extent as might reduce the security provided for the payment of the Loan.
	Section 5.13.  Restructuring.  In the event the Pledged Revenue is insufficient or is anticipated to be insufficient to pay the principal of, termination fee, if any, and interest on the Loan when due, the Borrower shall use its best efforts to refina...
	Section 5.14.  Operation and Management.  The Borrower will continue to operate in accordance with all applicable laws, rules, regulations, and intergovernmental agreements, and keep and maintain separate accounts of the receipts and expenses thereof ...
	Section 5.15.  Annual Audit and Budget.  At least once a year in the time and manner provided by law, the Borrower will cause audits to be performed of the records relating to the Borrower’s revenues and expenditures.  In addition, at least once a yea...
	Section 5.16.  No Exclusion of Property.  The Borrower shall take no action that could have the effect of excluding property from the Urban Renewal Project Area without the prior written consent of the Lender.
	Section 5.17.  Amendments to Financing Documents Require Prior Lender Consent.  The Borrower shall not amend or consent to any amendment to any Financing Document, or waive any provision thereof, without the prior written consent of the Lender.
	Section 5.18.  Enforcement of City Cooperation Agreement.  The Borrower shall do all things reasonably necessary and appropriate to enforce the City Cooperation Agreement against the City.
	Section 5.19.  Proper Allocation of New Construction.  The Borrower shall cooperate with the Lender in making a good faith effort to determine that the Jefferson County Assessor and the Adams County Assessor have correctly allocated new construction t...

	ARTICLE VI   RESERVED
	ARTICLE VII   DEPOSITS; INVESTMENTS
	Section 7.01.  Deposits Held Under This Agreement.  Subject to Section 7.02 hereof, all moneys held in any of the funds or accounts to be held and administered by the Lender under this Agreement shall be held in depository accounts in the possession o...
	Section 7.02.  Investment of Reserve Fund and Supplemental Reserve Fund.  Notwithstanding any provision contained herein, the Lender shall invest moneys on deposit in the Reserve Fund and the Supplemental Reserve Fund as directed in writing by the Bor...
	Section 7.03.  Compliance with Tax Covenants.  Any and all interest income on moneys held and administered by the Lender under this Agreement shall be subject to full and complete compliance at all times with the covenants and provisions of Section 5....

	ARTICLE VIII   EVENTS OF DEFAULT AND REMEDIES
	Section 8.01.  Events of Default.  The occurrence of any one or more of the following events or the existence of any one or more of the following conditions shall constitute an Event of Default under this Agreement (whatever the reason for such event ...
	(a) The Borrower fails to pay the interest on the Loan when due pursuant to this Agreement;
	(b) The Borrower fails to pay the principal or termination fee on the Loan when due pursuant to this Agreement;
	(c) The Borrower fails to deposit the Net Pledged Revenue as required herein or fails to transfer the Net Pledged Revenue to the Lender as required herein;
	(d) The Borrower defaults in the performance or observance of any other of the covenants, agreements, or conditions on the part of the Borrower in this Agreement or the Note and fails to remedy the same to the satisfaction of the Lender within 45 days...
	(e) The Borrower fails to replenish the Reserve Fund to the Reserve Requirement by the time required in Section 4.04(d) hereof;
	(f) Any financial information, statement, certificate, representation or warranty given to the Lender by the Borrower in connection with entering into this Agreement or the other Financing Documents and/or any borrowing thereunder, or required to be f...
	(g) Any final judgment, not subject to further appeals, shall be obtained against the Borrower in excess of the sum of $10,000 and shall remain unsatisfied, unpaid, unvacated, unbonded or unstayed for a period of 30 days following the date of entry th...
	(h) (i) the Borrower shall commence any case, proceeding or other action (A) under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order for relief entered with...
	(i) a change occurs in the financial or operating conditions of the Borrower, that, in the Lender’s reasonable judgment, will have a materially adverse impact on the ability of the Borrower to generate revenues sufficient to satisfy the Borrower’s obl...
	(j) any funds or investments on deposit in, or otherwise to the credit of, any of the Loan Payment Fund, Supplemental Reserve Fund, Reserve Fund, or Transaction Costs Fund become subject to any writ, judgment, warrant or attachment, execution or simil...
	(k) the City fails to appropriate moneys to pay when due any obligation subject to annual appropriation; or
	(l) any determination, decision, or decree is made by the Commissioner or the District Director of the Internal Revenue Service, or by any court of competent jurisdiction, that the interest payable on the Loan is includable in the gross income for fed...

	Section 8.02.  Remedies on Occurrence of Event of Default.
	(a) Lender’s Rights and Remedies.  Upon the occurrence and continuance of an Event of Default, the Lender shall have the following rights and remedies which may be pursued:
	(i) Receivership.  Upon the filing of a bill in equity or other commencement of judicial proceedings to enforce the rights of the Lender hereunder, the Lender shall be entitled as a matter of right to the appointment of a receiver or receivers of the ...
	(ii) Suit for Judgment.  The Lender may proceed to protect and enforce its rights under this Loan Agreement and any provision of law by such suit, action, or special proceedings as the Lender shall deem appropriate.
	(iii) Mandamus or Other Suit.  The Lender may proceed by mandamus or any other suit, action, or proceeding at law or in equity, to enforce its rights hereunder.

	(b) Judgment.  No recovery of any judgment by the Lender shall in any manner or to any extent affect the lien of this Loan Agreement on the Pledged Revenue or any rights, powers, or remedies of the Lender hereunder, but such lien, rights, powers, and ...
	(c) Acceleration.  Acceleration of the Loan shall not be an available remedy for an Event of Default.  The foregoing sentence shall not be interpreted to alter the provisions of Section 2.04(a)(ii) hereof.

	Section 8.03.  Notice to Lender of Default.  Notwithstanding any cure period described above, the Borrower will immediately notify the Lender in writing when it obtains knowledge of the occurrence of any Default or Event of Default.
	Section 8.04.  Termination of Disbursements; Additional Lender Rights.  Upon the occurrence of an Event of Default, the Lender may at any time (a) Setoff (as defined below); and/or (b) take such other steps to protect or preserve the Lender’s interest...
	Section 8.05.  Delay or Omission No Waiver.  No delay or omission of the Lender to exercise any right or power accruing upon any default shall exhaust or impair any such right or power or shall be construed to be a waiver of any such default, or acqui...
	Section 8.06.  No Waiver of One Default to Affect Another; All Remedies Cumulative.  No waiver of any Event of Default hereunder shall extend to or affect any subsequent or any other then existing Event of Default or shall impair any rights or remedie...
	Section 8.07.  Other Remedies.  Nothing in this Article VIII is intended to restrict the Lender’s rights under any of the Financing Documents or at law, and the Lender may exercise all such rights and remedies as and when they are available.

	ARTICLE IX   MISCELLANEOUS
	Section 9.01.  Loan Agreement and Relationship to Other Documents.  The warranties, covenants and other obligations of the Borrower (and the rights and remedies of the Lender) that are outlined in this Agreement and the other Financing Documents are i...
	Section 9.02.  Successors; Assignment.  The rights, options, powers and remedies granted in this Agreement and the other Financing Documents will extend to the Lender and to its successors and permitted Lender assignees, will be binding upon the Borro...
	Section 9.03.  Indemnification.  Except for harm arising from the Lender’s willful misconduct, gross negligence or bad faith, and without waiving governmental immunity, the Borrower, to the extent allowed by law, hereby indemnifies and agrees, to defe...
	Section 9.04.  Notice of Claims against Lender; Limitation of Certain Damages.  In order to allow the Lender to mitigate any damages to the Borrower from the Lender’s alleged breach of its duties under the Financing Documents or any other duty, if any...
	Section 9.05.  Notices.  Notice of any record shall be deemed delivered when the record has been (a) deposited in the United States Mail, postage pre-paid; (b) received by overnight delivery service; (c) received by telex; (d) received by telecopy; (e...
	Section 9.06.  Payments.  Payments due on the Loan shall be made in lawful money of the United States.  All payments may be applied by the Lender to principal, interest and other amounts due under the Note and this Agreement in any order which the Len...
	Section 9.07.  Applicable Law and Jurisdiction; Interpretation; Severability.  This Agreement will be governed by and interpreted in accordance with the internal laws of the State of Colorado, except to the extent superseded by Federal law.  Invalidit...
	Section 9.08.  Copies; Entire Agreement; Modification.  The Borrower hereby acknowledges the receipt of a copy of this Agreement and all other Financing Documents.
	Section 9.09.  Waiver of Jury Trial.  THE BORROWER AND THE LENDER HEREBY JOINTLY AND SEVERALLY WAIVE, TO THE EXTENT PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO ANY OF THE FINANCING DOCUMENTS, THE OBLIGA...
	Section 9.10.  Attachments.  All documents attached hereto, including any appendices, schedules, riders, and exhibits to this Agreement, are hereby expressly incorporated by reference.
	Section 9.11.  No Recourse Against Officers and Agents.  Pursuant to Section 11-57- 209 of the Supplemental Public Securities Act, if a member of the Board of the Borrower, or any officer or agent of the Borrower, acts in good faith in the performance...
	Section 9.12.  Conclusive Recital.  Pursuant to Section 11-57-210 of the Supplemental Public Securities Act, the Note and this Agreement are entered into pursuant to certain provisions of the Supplemental Public Securities Act.  Such recital shall be ...
	Section 9.13.  Limitation of Actions.  Pursuant to Section 11-57-212 of the Supplemental Public Securities Act, no legal or equitable action brought with respect to any legislative acts or proceedings in connection with the authorization or issuance o...
	Section 9.14.  Pledge of Revenues.  The creation, perfection, enforcement, and priority of the pledge of revenues to secure or pay the Loan provided herein and therein shall be governed by Section 11-57-208 of the Supplemental Public Securities Act, t...
	Section 9.15.  Payment on Non-Business Days.  Except as provided herein, whenever any payment hereunder shall be stated to be due on a day which is not a Business Day, such payment may be made on the next succeeding Business Day, and such extension of...
	Section 9.16.  Termination.  This Agreement shall terminate at such time as no amounts are due and owing to the Lender hereunder or under any of the other Financing Documents.
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	Section 1. All actions (not inconsistent with the provisions of this Resolution) heretofore taken by the Board and the officers of the Authority directed toward the Refunding Project and the entering into of the 2012 Loan Agreement, the 2012 Note and ...
	Section 2. The forms, terms and provisions of the 2012 Loan Agreement, the 2012 Note and the 2012 Cooperation Agreement (collectively, the “Documents”) hereby are authorized and approved, and the Authority shall enter into the Documents in the respect...
	Section 3. The officers of the Authority shall take all action which they deem necessary or reasonably required in conformity with the Act to enter into the Documents and refund the 2009 Loan, including the paying of incidental expenses, which are her...
	Section 4. Pursuant to Section 11-57-205, C.R.S., the Board hereby delegates to the Chairperson of the Board of Commissioners, the Vice Chairperson or Executive Director of the Authority the independent authority to make the following determinations w...
	(a) the rate or rates of interest and/or the interest rate period on the 2012 Loan;
	(b) the conditions on which and the prices at which the 2012 Loan may be redeemed before maturity;
	(c) the existence and amount of any reserve funds;
	(d) the principal amount of the 2012 Loan;
	(e) the amount of principal maturing in any particular year; and
	(f) the dates on which principal and interest shall be paid.
	The foregoing authority shall be subject to the following restrictions and parameters:
	(1) the 2012 Loan shall mature not later than December 1, 2028;
	(2) the principal amount of the 2012 Loan shall not exceed $7,420,000;
	(3) the initial interest rate on the 2012 Loan shall not exceed 3.50% per annum for the first interest rate period commencing on the Closing Date of the 2012 Loan; and
	(4) the 2012 Loan may be prepaid as provided in the 2012 Loan Agreement.
	Section 5. The 2012 Loan and the 2012 Note are special obligations of the Authority payable solely as provided in the 2012 Loan Agreement.  The principal of, premium, if any, and interest on the 2012 Loan and the 2012 Note shall not constitute an inde...
	Section 6. After the 2012 Loan Agreement and the 2012 Note are entered into, this Resolution shall be and remain irrepealable, and may not be amended except in accordance with the 2012 Loan Agreement, until the 2012 Loan and the 2012 Note shall have b...
	Section 7. The 2009 Loan and 2009 Note shall be paid and cancelled on the date of funding of the 2012 Loan, at a price equal to the par amount thereof plus accrued interest.
	Section 8. If, for any reason, the funds on hand from the 2012 Loan shall be insufficient to make the payment of the principal of and accrued interest on the 2009 Loan, as the same shall be due and payable as provided in Section 7 above, the Authority...
	Section 9. The officers of the Authority are hereby authorized and directed to take all actions necessary or appropriate to effectuate the provisions of this Resolution, including but not limited to the execution of such certificates and affidavits as...
	Section 10. The Chair, the Executive Director, and the City’s Finance Director are each hereby appointed as an Authorized Person, as defined in the 2012 Loan Agreement.  Different or additional Authorized Persons may be appointed by resolution adopted...
	Section 11. All costs and expenses incurred in connection with the 2012 Loan and the transactions contemplated by this Resolution shall be paid either from the proceeds of the 2012 Loan or from legally available moneys of the Authority, or from a comb...
	Section 12. If any section, paragraph, clause or provision of this Resolution shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such section, paragraph, clause or provision shall not affect any of the r...
	Section 13. All bylaws, orders and resolutions, or parts thereof, inconsistent herewith are hereby repealed to the extent only of such inconsistency.  This repealer shall not be construed as reviving any bylaw, order or resolution or part thereof.
	Section 14. This Resolution shall be in full force and effect immediately upon its passage and approval.
	1. The foregoing pages are a true and correct copy of a resolution (the “Resolution”) passed and adopted by the Board of Commissioners of the Authority (the “Board”) at a meeting held on September 10, 2012.
	2. The Resolution was duly moved and seconded and the Resolution was adopted at the meeting of September 10, 2012, by an affirmative vote of a majority of the members of the Board as follows:
	3. The members of the Board were present at such meetings and voted on the passage of such Resolution as set forth above.
	4. The Resolution was approved and authenticated by the signature of the Chair or Vice Chairperson of the Board, sealed with the Authority seal, attested by the Secretary of the Board and recorded in the minutes of the Board.
	5. There are no bylaws, rules or regulations of the Board which might prohibit the adoption of said Resolution.
	6. Notice of the meeting of September 10, 2012, in the form attached hereto as Exhibit A, was posted in at the Westminster City Hall, 4800 W. 92nd Street, in the City of Westminster, not less than twenty-four hours prior to the meeting in accordance w...
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	Summary Statement:
	Expenditure Required: $160,017.50
	Source of Funds: North Huron URA Bond Proceeds
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