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INTERGOVERNMENTAL AGREEMENT

THIS INTERGOVERNMENTAL AGREEMENT (the "Agreement") is made and
entered into to be effective as of the 22nd day of May, 2018, by and among PATRIOT PARK
METROPOLITAN DISTRICT NO. 1 (the “Commercial District””) and PATRIOT PARK
METROPOLITAN DISTRICT NO. 2 (the “Residential District™), quasi-municipal corporations
of the State of Colorado (collectively referred to herein as “Districts” or individually as
“District”). The Commercial District and the Residential District are referred to herein as the
“Parties” or as the “Districts.”

RECITALS

WHEREAS, the Districts were formed pursuant to Colorado Revised Statutes § 32-1-101
et seq., as amended, by order of the District Court for El Paso County, Colorado, and after
approval of the eligible electors of the Districts at a special election held on May 8, 2018, for the
purpose of assisting in the financing and development of the area generally located south of
Galley Road, east of Babcock Road, north of East Platte Avenue, and west of North Powers
Boulevard in Colorado Springs, Colorado, and is estimated to include approximately 21 acres of
commercial property in the Commercial District and approximately 45.8 acres of residential
property in the Residential District; and

WHEREAS, a Service Plan for the Districts (the “Service Plan™) was approved by the
City of Colorado Springs via Resolution No. 28-18 on April 10, 2018 for the purpose of
providing certain parameters for the financing, development and administration of certain pubic
facilities, improvements and appurtenances within the area legally permitted to be served by the
Districts (the “Service Area™); and

WHEREAS, the Districts were created for the purpose of providing certain public
improvements and services to and for the benefit of the properties within and without the
Districts in accordance with Title 32, Article 1, C.R.S. (the “Special District Act’™”) and pursuant
to the Service Plan; and

WHEREAS, under the Service Plan, the Districts are intended to work together and
coordinate their activities with respect to the financing, construction, operation and maintenance
of the public improvements authorized by the Service Plan (“Public Improvements”) in order to
serve development within their common service area; and

WHEREAS, pursuant to Article XIV, Section 18(2)(a) of the Colorado Constitution, and
Section 29-1-201, et seq., C.R.S., the Districts may cooperate or contract with each other to
provide any function, service or facility lawfully authorized to each District and any such
contract may provide for the sharing of costs, the imposition and collection of taxes, and the
incurring of debt; and

WHEREAS, the Commercial District shall provide substantially all of the operation and

maintenance services to the Patriot Park development (as defined by the Service Plan), including
but not limited to drainage area maintenance, park area and open space maintenance, and
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landscaping services, and excluding those services provided by the Residential District as
provided herein, to the extent permitted by the Service Plan and City of Colorado Springs
requirements and pursuant to any applicable operations and maintenance programs; and

WHEREAS, the Residential District shall provide residential covenant enforcement, trash
collection services and related activities for the area within the Residential District to the extent
permitted by the Service Plan and City of Colorado Springs requirements and pursuant to any
applicable operations and maintenance programs; and

WHEREAS, to the extent the Residential District fails to adequately enforce any and all
residential covenants, the Commercial District shall have the authority, but not the obligation to
provide residential covenant enforcement services; and

WHEREAS, the Districts agree that the Public Improvements are needed by the Districts
and that the Public Improvements will benefit the property owners in the Districts in terms of
cost, quality, level of service, and management and operation of such Public Improvements; and

WHEREAS, the Districts may, in an ongoing effort to provide for the financing, and
operations of the Public Improvements, agree among themselves to alter, from time to time, their
respective roles, responsibilities and obligations in order to most efficiently and effectively
provide the Public Improvements and services contemplated under the Service Plan; and

WHEREAS, the Districts’ Boards of Directors have authorized its officers to execute this
Agreement and to take all other actions necessary and desirable to effectuate the purposes of this

Agreement; and

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants
contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Districts hereby agree as follows:

1. Implementing a Financing Plan. The Districts shall diligently attempt to
implement their Service Plan in accordance with the terms of such Service Plan. Without
limiting the rights and privileges or duties and obligations of the Districts as set forth in the
Service Plan, it is generally anticipated that the Districts will develop a plan for financing the
public improvements identified and contemplated in the Service Plan, and that the Districts will
work cooperatively to implement such financing plan to enable the Districts to construct,
acquire, install, finance, and where appropriate and permitted by the Service Plan or the City of
Colorado Springs by Intergovernmental Agreement, own, operate and maintain such public
improvements.

2. Development of Public Improvements. Both Districts shall be responsible for the
design, acquisition, installation, construction, funding and financing and operation and
maintenance of the Public Improvements within the Districts, as provided herein and as limited
in the Service Plan (“Public Improvements™). It is the current intent and understanding of the
Districts that all Public Improvements will be constructed in accordance with the City of
Colorado Springs standards and requirements and may be dedicated to the City of Colorado
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Springs or another public entity for ongoing ownership, operations and maintenance in
accordance with approved development plans.

3. Funding of Additional Capital Costs. The Districts acknowledge that the Service
Plan anticipates that the Districts will cooperate to provide for any additional Public
Improvements necessary to serve development within their common service area and, therefore,
the Districts may, each in their own sole discretion, determine to provide such funding and other
services as are necessary to provide for the financing, construction, operation and maintenance of
the Public Improvements in such manner as may be deemed most efficient and effective to
implement the objectives of the Service Plan, in all cases subject to the limitations of the Service
Plan.

4. Operation _of Public Improvements by the Commercial District. The Districts
acknowledge that the Commercial District shall be primarily responsible for providing the
following Public Improvements and services within the boundaries of the Commercial District
and Residential District: substantially all of the operation and maintenance services for the
Districts, including but not limited to, drainage area maintenance, park area and open space
maintenance, and landscaping services (“Commercial District Services”). The Residential
District hereby engages the Commercial District as the “operator” of these Commercial District
Improvements and the Commercial District accepts such engagement.

5. Operation_of Public Improvements by the Residential District. The Districts
acknowledge that the Residential District shall be primarily responsible for providing the
following services within the boundaries of the Residential District: trash removal operations,
residential covenant enforcement and related activities (“Residential District Services™).
Notwithstanding the above, to the extent the Residential District fails to enforce the residential
covenants, the Commercial District is authorized but not obligated to perform residential
covenant enforcement measures.

6. The Districts agree and acknowledge that their respective engagements are further
defined and limited by the following:

a) Subject to clauses (e) and (f) hereof, the Districts shall operate and maintain
their respective Public Improvements on behalf of, and for the benefit of, both
Districts and the residents or property owners thereof. The Districts shall not
impose any fees for the use of the Public Improvements by residents or
property owners of the other District, except as expressly agreed by the other
District. The Districts shall engage all contractors required to carry out their
respective obligations necessary for the operation and maintenance of Public
Improvements, provided that any such engagement shall be subject to
termination upon the same notice provided in clauses (e) and (f) hereof.

b) Operation of the Public Improvements shall include obtaining necessary
insurance for the Public Improvements in the manner determined appropriate
by the Commercial District and in compliance with applicable law, and
providing such other specific services as may be determined by the

3 DN 3083426.1



DocuSign Envelope ID: CC5FC7EA-F717-40DD-B995-8715B2F8EEOQQ

d)

g)

Commercial District. The Public Improvements shall be operated and
maintained in such manner as is reasonably determined from time to time by
the respective District responsible therefor, subject to the funding of costs of
such operation and maintenance (including insurance premiums and related
costs) by the Districts. Any written document providing for a level or standard
of operation or maintenance of the Public Improvements executed by the
Districts shall constitute a supplement to this Agreement, shall be binding
upon the Parties hereto, and may not be amended except by written agreement
executed by the Parties.

The Districts shall not sell, transfer, convey or otherwise encumber any
portion of their respective Public Improvements without the prior written
consent of the other District,

Prior to any dissolution of a District, the dissolving District shall cause any
Public Improvements it owns to be conveyed to or at the direction of the other
District and shall cause all contracts relating to the operation and maintenance
of its respective Public Improvements to be assigned to or at the direction of
the other District.

Any revenues arising from, or payable as a result of ownership, operation and
maintenance of the Commercial District Services, shall constitute the property
of the Commercial District unless and until such time as the Residential
District becomes responsible for such Commercial District Services. If this
Agreement is terminated and the Residential District is responsible for the
Commercial District Services, any revenues arising from or payable as a result
of the Commercial District Services shall be paid to or at the direction of the
Residential District and constitute the property of the Residential District.

Any revenues arising from, or payable as a result of ownership, operation and
maintenance of the Residential District Services, shall constitute the property
of the Residential District unless and until such time as the Commercial
District becomes responsible for such Residential District Services. If this
Agreement is terminated and the Commercial District is responsible for the
Residential District Services, any revenues arising from or payable as a result
of the Residential District Services shall be paid to or at the direction of the
Commercial District and constitute the property of the Commercial District.

The obligation of the Districts to operate and maintain the Public
Improvements is subject to the Districts providing moneys sufficient to fund
the same. The Districts hereby agree that so long as this Agreement is not
terminated, the Districts shall impose ad valorem property taxes and/or fees
sufficient to fund the operation and maintenance costs of the Public
Improvements at the levels or standards as agreed to by the Parties.
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h) The Commercial District shall submit to the Residential District at the time of
annual budgeting, an estimate of the costs anticipated for provision of the
Commercial District Services. The Residential District shall accept or modify
such estimates, which acceptance or modification shall be reflected in the
annual adopted budget of the Residential District. The Commercial District
shall be obligated to provide the Commercial District Services only to the
extent of funding made available by the Districts. The Commercial District
may reduce the level of Commercial District Services within the Residential
District in proportion to the amount of revenues provided by the Residential
District to the Commercial District for such services.

i) The Commercial District shall have no responsibility or payment obligation in
regard to the Residential District Services.

7. Pledge of Security for Payment. The financial obligations of the Districts
assumed hereunder shall be payable from ad valorem property taxes generated as a result of the
certification by the Districts of certain mill levies, which combined will not exceed the
“Maximum Mill Levies” (as defined within the Service Plan and any applicable capital pledge
agreement), except as such obligations may actually be paid from any and all other revenues
lawfully permitted to be used for such purpose. The obligations under this Agreement shall be
subordinate to the pledge made on any bonds issued by the Districts. The amounts to be paid
hereunder shall, to the extent necessary, be paid out of the general revenues of the Districts or
out of any funds legally available for that purpose, including bonds issued by each of or all of the
Districts. For the purpose of reimbursing such general revenues, and for the purpose of
providing the necessary funds to pay the amounts to be paid hereunder as the same become due,
the Districts shall annually determine, fix and certify a rate of levy for ad valorem property taxes
(subject to the limitations provided in the Service Plan) to the board of county commissioners of
the county in which the Districts are located, which, when levied on all of the taxable property in
the Districts, shall raise direct ad valorem property tax revenues which will be sufficient to pay
promptly and fully the amounts to be paid hereunder, as well as all other general obligation
indebtedness of the Districts, as the same becomes due.

8. District Compensation. The compensation for the provision of services hereunder
shall be agreed upon by the Districts each year, on or before the Districts’ adoption of an annual
budget.

9. Termination. Each District may terminate the provisions hereof pertaining to its

engagement as operator of its respective services upon ninety (90) days prior written notice to
the other District. In addition, in the event that the Districts cannot agree upon a budget for the
provision of such services, including a District’s compensation for the same, each District shall
have the option to terminate this Agreement (with respect to the services described in herein),
within fifteen (15) days of the other District’s adoption of an annual budget.

10.  Tax Exempt Status. By their execution hereof, the Districts covenant, promise and
agree not to undertake any act or commit any omission, which would adversely affect the tax-
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exempt status of the interest paid on any tax-exempt bonds or loans issued by the Districts for the
purpose of funding, constructing or acquiring the Public Improvements.

11.  No Unintended Third Party Beneficiaries. Nothing expressed or implied in this
Agreement is intended or shall be construed to confer upon, or to give to, any person other than
the Parties hereto, any rights, remedy, or claim under or by reason of this Agreement or any
covenants, terms, conditions, or provisions thereof, and all of the covenants, terms, conditions,
and provisions in this Agreement by and on behalf of the Parties shall be for the sole and
exclusive benefit of the Parties. The covenants, terms, conditions, and provisions contained
herein shall inure to and be binding upon the representatives, successors, and permitted assigns
of the Parties hereto. This Agreement is not intended to create any third-party beneficiaries,
implied trusts, or similar implied agreements, nor may the provisions hereof be enforced by any
person or entity not a party hereto, including without limitation, the owners of bonds issued by
the Districts.

12. Severability. If any covenant, term, condition, or provision under this Agreement
shall, for any reason, be held to be invalid or unenforceable, the invalidity or unenforceability of
such covenant, term, condition, or provision shall not affect any other provision contained
herein, the intention being that such provisions are severable.

13. Amendment. This Agreement may be amended from time to time by agreement
between the parties hereto; provided, however, that no amendment, modification, or alteration of
the terms or provisions hereof shall be binding upon the Parties unless the same is in writing and
duly executed by the parties hereto.

IN WITNESS WHEREOF, the Districts have executed this Agreement and the same
shall be effective as of the date first above written.

Commercial District
PATRIOT PARK
METROPOLITAN DISTRICT NO. 1

DocuSigned by:

Fétk/zm/zozo

TBB40EZZB8BB404 "

By
President

ATTEST:

DocuSigned by:
ﬁ%-‘.ﬁ 28 1472020

-
OFOFOBEG924A2-

Secretary

Residential District
PATRIOT PARK
METROPOLITAN DISTRICT NO. 2

6 DN 3083426.1



DocuSign Envelope ID: CC5FC7EA-F717-40DD-B995-8715B2F8EEOQ

ATTEST: By
President

-

Sccretary .~ &

— R
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