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NATIONAL RESORT METROPOLITAN DISTRICT 
(FORMERLY KNOWN AS  

RAINDANCE METROPOLITAN DISTRICT NO. 4) 

2023 ANNUAL REPORT 

Pursuant to §32-1-207(3)(c) and the Consolidated Service Plan for Raindance Metropolitan 
District Nos. 1-4, National Resort Metropolitan District (the “District” is a quasi-municipal 
corporation and political subdivision of the State of Colorado, the District is required to provide 
an annual report to the Town Clerk of the Town of Windsor with regard to the following matters:  

For the year ending December 31, 2023, the District makes the following report: 

§32-1-207(3) Statutory Requirements

1. Boundary changes made.

On July 19, 2023, the District was granted an Order for Exclusion of Commercial Corner
by the Weld County District Court.  A copy of the recorded Order for Exclusion is attached
hereto as Exhibit A-1.

On July 19, 2023, the District was granted an Order for Inclusion of Golf Course Property
by the Weld County District Court.  A copy of the recorded Order for Inclusion is attached
hereto as Exhibit A-2.

2. Intergovernmental Agreements entered into or terminated with other governmental
entities.

On August 22, 2023, the District approved a Partial Termination of District Coordinating
Services Agreement with Raindance Metropolitan District Nos. 1, 2, and 3.  A copy of the
Intergovernmental Agreement is attached hereto as Exhibit B-1.

On August 22, 2023, the District approved an Assignment Agreement (Golf Course)
between the District and Raindance Metropolitan District No. 1.  A copy of the agreement
is attached hereto as Exhibit B-2.

3. Access information to obtain a copy of rules and regulations adopted by the board.

As of December 31, of the reporting year, the District has not adopted any rules and
regulations.

4. A summary of litigation involving public improvements owned by the District.

To our actual knowledge, based on review of the court records in Weld County, Colorado,
and the Public Access to Court Electronic Records (PACER), there is no litigation
involving the District's public improvements as of December 31, 2023.
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5. The status of the construction of public improvements by the District.
According to District and developer officials, approximately 95% of the public 
improvements within the Districts have been constructed.  It is estimated that all public 
improvements will be completed by the end of 2024.

6. A list of facilities or improvements constructed by the District that were conveyed or 
dedicated to the county or municipality.
Public improvements including water, sewer, and roadways in Raindance Filings 16, 17, 
18 were conveyed to the Town or other appropriate entity in 2022 and 2023.

7. The final assessed valuation of the District as of December 31st of the reporting year. 

The final assessed valuation of all taxable property within the District for the reporting 

year,    as certified by the Weld County Assessor, is $429,120.

8. A copy of the current year’s budget.

A copy of the 2024 Budget is attached hereto as Exhibit C.

9. A copy of the audited financial statements, if required by the “Colorado Local 
Government Audit Law”, part 6 of article 1 of title 29, or the application for 
exemption from audit, as applicable.
The 2023 Audit is in process and will be provided once completed.  

10. Notice of any uncured defaults existing for more than ninety (90) days under any debt 
instrument of the District.
The District is not aware of any uncured defaults existing for more than ninety (90) days 
under any debt instrument.

11. Any inability of the District to pay its obligations as they come due under any 
obligation which continues beyond a ninety (90) day period.
The District is not aware of any inability to pay obligations as they come due under any 
obligation which continues beyond a ninety (90) day period.
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Service Plan Requirements 

1. A narrative summary of the progress of the Districts in implementing the Service Plan 
for the report year.
The District continues to make progress in the implementation of their service plan 
through the provision of operations services, including a non-potable water system, and 
parks, trails, and open space, and financing of public improvements through the issuance 
of debt and other sources of revenue.  Approximately 95% of all public improvements 
have been completed and it is anticipated that all public improvements will be completed 
by the end of 2024.  The District will continue to own, operate, and maintain recreation 
improvements including parks, open space, orchards, and the Raindance River Resort. 
The District also operates, in coordination with Poudre Tech Metropolitan District, a non-
potable water system servicing the properties in the Districts.

2. Except when exemption from audit has been granted for the report year under the 
Local Audit Law, the audited financial statements for the Districts for the report year 
including a statement of financial conditions (i.e., balance sheet) as of December 31 of 
the report year and the statement of operations (i.e., revenues and expenditures) for 
the report year.
The 2023 Audit is in process and will be provided once completed. 

3. Unless disclosed within a separate schedule to the financial statements, a summary of 
the capital expenditures incurred by the District in development of Public 
Improvements in the report year.
A copy of the 2024 Budget is attached hereto as Exhibit C.

4. Unless disclosed within a separate schedule to the financial statements, a summary of 
the financial obligations of the Districts at the end of the report year, including the 
amount of outstanding indebtedness, the amount and terms of any new District 
indebtedness or long-term obligations issued in the report year, the amount of 
payment or retirement of existing indebtedness of the Districts in the report year, the 
total assessed valuation of all taxable properties within the Districts as of January 1 
of the report year and the current mill levy of the Districts pledged to debt retirement 
in the report year.
A copy of the 2024 Budget is attached hereto as Exhibit C.
The final assessed valuation of all taxable property within the District for the reporting 
year,    as certified by the Weld County Assessor, is $429,120.
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5. Any other information deemed relevant by the Town Board or deemed reasonably
necessary by the Town Manager.

On November 20, 2023, the District was granted an Order Changing the District’s name
from Raindance Metropolitan District No. 4 to National Resort Metropolitan District by
the Weld County District Court.  A copy of the recorded Order Changing the District’s
name is attached hereto as Exhibit E.

6. Copies of developer Reimbursement Agreements or amendments thereto made in the
applicable year.

Funding and Reimbursement Agreement (Operations and Maintenance) between the
District and Raindance Aquatics Investments, LLC, dated August 22, 2023, attached hereto
as Exhibit F-1.

Infrastructure and Acquisition Agreement between the District and Raindance Aquatics
Investments, LLC, dated August 22, 2023, attached here as Exhibit F-2.

7. Copies of documentation, such as acceptance letters or resolution packages,
substantiating that developer reimbursement for property or services obtained by the
developer on the District’s behalf do not exceed fair market value.

Funding and Reimbursement Agreement between the District and Raindance Aquatics
Investments, LLC, dated August 22, 2023, attached hereto as Exhibit F-1.

Infrastructure and Acquisition Agreement between the District and Raindance Aquatics
Investments, LLC, dated August 22, 2023, attached here as Exhibit F-2.
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EXHIBIT B-1 
INTERGOVERNMENTAL AGREEMENTS 

Partial Termination of District Coordinating Services Agreement with  
Raindance Metropolitan District Nos. 1, 2, and 3 
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PARTIAL TERMINATION OF 
DISTRICT COORDINATING SERVICES AGREEMENT

RAINDANCE METROPOLITAN DISTRICT NOS. 1-4 

This PARTIAL TERMINATION OF DISTRICT COORDINATING SERVICES
AGREEMENT (this “Termination Agreement”) is made and entered into this ___ day of 
__________ 2023 (“Effective Date”), by, between, and among RAINDANCE
METROPOLITAN DISTRICT NO. 1 (“District No. 1” or the “Coordinating District”), 
RAINDANCE METROPOLITAN DISTRICT NO. 2 (“District No. 2”), RAINDANCE 
METROPOLITAN DISTRICT NO. 3 (“District No. 3”), and RAINDANCE 
METROPOLITAN DISTRICT NO. 4 (each individually may be referred to as a “District” 
and collectively, as the “Districts”), each a quasi-municipal corporation and political
subdivision of the State of Colorado.

RECITALS

WHEREAS, the Districts entered into that certain District Coordinating Services 
Agreement on March 27, 2018 (the “Original Agreement”); and 

WHEREAS, District No. 4 no longer wishes to be a party to the Original Agreement; and 

WHEREAS, the Districts have determined it to be in their best interests, and the best 
interests of the property owners and taxpayers of the Districts, to partially terminate the Original 
Agreement to remove District No. 4 as a party. 

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth 
in this Termination Agreement, the receipt and sufficiency of which are hereby 
acknowledged, the Districts agree as follows:  

COVENANTS AND AGREEMENTS

1. PARTIAL TERMINATION OF ORIGINAL AGREEMENT. The Districts
hereby agree that, notwithstanding any time period, notice requirement, term, condition 
precedent, or limitation of any kind stated or implied in the Original Agreement, including 
Section 12 thereof, the Original Agreement is partially terminated to remove District No. 
4 as a Party as of the date of this Termination Agreement, without any further action of the 
Districts. The partial termination of the Original Agreement to remove District No. 4 as a 
Party shall not be deemed a “material departure” from the Districts’ Service Plan. 

2. EFFECT OF PARTIAL TERMINATION.  This Section is intended to clarify
the effect of this Termination Agreement. As of the Effective Date, District No. 4 shall no 
longer be required to impose any mill levy or remit the revenues therefrom to the 
Coordinating District. The Coordinating District shall no longer have the authority to 
establish, revise, impose, or collect any fees, rates, tolls, penalties, or charges within 

22nd
August
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District No. 4’s boundaries.  Further, the Coordinating District shall no longer provide 
administrative or operations and management services (the “Services”) for District No. 4. 
The Districts acknowledge and agree that District No. 4 has paid its proportionate share of 
the Services performed and costs incurred by the Coordinating District prior to the 
Effective Date. The Coordinating District shall retain control and ownership over any 
revenues it has received from District No. 4, in accordance with the Original Agreement 
prior to the Effective Date.  

3. SATISFACTION OF OBLIGATIONS. The Districts agree that,
notwithstanding any time period, notice requirement, term, condition precedent, or 
limitation of any kind stated or implied in the Agreement including Section 12 thereof, 
upon execution of this Termination Agreement, District No. 4 shall be deemed to have
fully satisfied its obligations under the Original Agreement.

4. WAIVER AND RELEASE. District No. 4 has fully satisfied its obligations
under the Agreement and is released and forever discharged from any further obligations 
thereunder. To the extent permitted by law, District No. 4 hereby waives the right to recover 
from  and generally, unconditionally, fully, and irrevocably releases, waives, acquits, 
forever discharges each of the other Districts and their respective officers and directors 
(collectively, the “District Nos. 1 -3  Released Parties”) from and against any and all costs,
losses, claims, liabilities, damages, expenses, demands, debts, controversies, actions or causes 
of action, agreements, and promises, including reasonable attorneys’ fees (including appeals) 
(collectively, “District No. 4 Claims”), whether arising under state, federal, or local law, 
common law, contract, tort, or equity, accrued, contingent, inchoate, raised affirmatively or by 
way of offset, known and unknown, which were, could have been, or can be asserted, whether 
arising before, on or after the date hereof, occurring, arising from, or related to the Original 
Agreement. To the extent permitted by law, District No. 4 agrees not to make any District No. 
4 Claims against the District Nos. 1-3 Released Parties with respect to the Original Agreement 
or the performance or non-performance of any covenant or condition contained within or 
contemplated by the Original Agreement. 

To the extent permitted by law, District Nos. 1, 2, and 3 hereby waive the right to recover 
from and  generally, unconditionally, fully, and irrevocably release, waive, acquit, and 
forever discharge District No. 4 and its officers and directors (collectively, the “District 
No. 4 Released Parties”), from and against any and all costs, losses, claims, liabilities, 
damages, expenses, demands, debts, controversies, actions or causes of action, agreements, 
and promises, including reasonable attorneys’ fees (including appeals) (collectively, “District 
Nos. 1-3 Claims”), whether arising under state, federal, or local law, common law, contract, 
tort, or equity, accrued, contingent, inchoate, raised affirmatively or by way of offset, known 
and unknown, which were, could have been, or can be asserted, whether arising before, on or 
after the date hereof, occurring, arising from or related to the Original Agreement. To the extent 
permitted by law, District Nos. 1, 2, and 3 agree not to make any District Nos. 1-3 Claims 
against the District No. 4 Released Parties with respect to the Original Agreement or the 
performance or non-performance of any covenant or condition contained within or 
contemplated by the Original Agreement.
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5. MISCELLANEOUS.

a. Terms Not Defined Herein.  Terms that are used but not defined
in this Termination Agreement shall have the meanings ascribed to them in the 
Original Agreement.

b. Execution of Additional Documentation.  Each District agrees
that, at the request of another District, it will, at any time hereafter, make such further 
assurances and execute or cause to be executed such further instruments as may be 
reasonably requested by another District, in  order that this Termination Agreement may 
be fully performed in accordance with its intent and provisions.

c. Severability. In case any one or more of the provisions contained
in this Termination Agreement shall for any reason be held to be invalid, illegal, or 
unenforceable in any respect, such invalidity, illegality, or unenforceability shall not 
affect any other provision of this Termination Agreement, and this Termination 
Agreement shall be construed as if such invalid, illegal, or unenforceable provision 
had never been contained herein. The waiver by any District of a right provided 
hereunder shall not be deemed to be a continuing waiver of that right or a waiver of 
any other right. 

d. Provisions Negotiated and Independent. Each and every
provision of this Termination Agreement has been independently, separately, and 
freely negotiated by the Districts as if this Termination Agreement were drafted by all 
Districts hereto. The Districts, therefore, waive any statutory or common law 
presumption which would serve to have this document construed in favor of, or 
against, any District.

e. Governing Law. This Termination Agreement shall be governed
by and interpreted under the laws of the state of Colorado without regard to conflict of 
law principles that would result in the application of any law other than the law of the 
State of Colorado. Venue for any legal action relating to this Termination Agreement 
shall be exclusive to the State District Court in and for the County of Weld, Colorado.

f. Successors and Assigns. This Termination Agreement and all of the
provisions hereof shall be binding upon the Districts and their respective heirs, successors, 
and assigns. 

g. Counterpart Execution. The Districts may execute this Termination
Agreement in several counterparts, each of which shall be deemed an original, and all of 
which together shall constitute one and the same instrument. Executed copies hereof 
may be delivered by facsimile or email of a PDF document, and, upon receipt, shall be 
deemed originals and binding upon the signatories hereto, and shall have the full force and 
effect of the original for all purposes, including the rules of evidence applicable to court 
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proceedings. 

IN WITNESS WHEREOF, the Districts hereto have executed this Termination Agreement as of 
the day and year first above written. 

RAINDANCE METROPOLITAN DISTRICT 
NO. 1

Officer of the District 

ATTEST:

RAINDANCE METROPOLITAN DISTRICT 
NO. 2

Officer of the District 

ATTEST:

RAINDANCE METROPOLITAN DISTRICT 
NO. 3

Officer of the District 

ATTEST:

Martin Lind (Oct 14, 2023 16:32 MDT)

Martin Lind (Oct 14, 2023 16:32 MDT)

Justin Donahoo (Oct 14, 2023 18:00 MDT)

Justin Donahoo (Oct 14, 2023 18:00 MDT)
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RAINDANCE METROPOLITAN DISTRICT 
NO. 4 

Officer of the District 

ATTEST:



 
 

EXHIBIT B-2 
INTERGOVERNMENTAL AGREEMENTS 

Assignment Agreement (Golf Course) between the District and  
Raindance Metropolitan District No. 1 
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ASSIGNMENT AND ASSUMPTION AGREEMENT
(Golf Course)

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the
“Assignment”) is made and effective as of the 22nd day of August, 2023, by and 
between RAINDANCE METROPOLITAN DISTRICT NO. 1, a quasi-municipal 
corporation and political subdivision of the State of Colorado (“Assignor”), and 
RAINDANCE METROPOLITAN DISTRICT NO. 4, a quasi-municipal corporation 
and political subdivision of the State of Colorado (“Assignee”), with reference to the 
facts set forth below.

Recitals

WHEREAS, Assignor and Assignee are each organized and operating pursuant 
to and in accordance with the provisions of §§ 32-1-101, et seq., C.R.S. (the “Special 
District Act”), in part for the purpose of constructing, financing, operating and 
maintaining certain public facilities and improvements including recreational amenities 
for itself, its taxpayers, residents and users; and

WHEREAS, Assignor and Assignee are each authorized pursuant to Section 32-
1-1101(d). C.R.S., to enter into contracts and agreements affecting their affairs; and 

WHEREAS, the Assignor and Assignee are each authorized pursuant to Section 
32-1-1001 (f), C.R.S., as amended, to acquire, dispose of, and encumber real and 
personal property, without limitation, including rights and interested in property and 
leases; and 

WHEREAS, Assignor leases property for the purpose of constructing a golf
course and golf and recreation related improvements and amenities; and 

WHEREAS, Assignor has constructed or acquired, and is owner of certain golf 
and golf and recreation related improvements and amenities located entirely within the 
boundaries of the Assignee; and 

WHEREAS, Assignor engages a third-party to provide turn-key golf and golf and 
other recreation improvement and amenity operations; and 

WHEREAS, Assignor and Assignee, along with Raindance Metropolitan District 
Nos. 2 & 3 (collectively the “Raindance Districts”) are formerly parties to that certain 
Coordinating Service Agreement wherein Assignor agreed to own all public 
improvements constructed and/or financed by the Raindance Districts, and provided all 
operation and administrative services to the Raindance Districts; and

WHEREAS, the Raindance Districts have determined that it is in the best interest 
of Assignee to operate independently, and to own, operate, and maintain the public 
improvements located within its boundaries; and 
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WHEREAS, to effectuate the transition of ownership, operation and maintenance
by Assignee of the public improvements located within its boundaries, Assignor desires 
to assign to Assignee certain documents, rights, and interests in the golf and golf and 
recreation related improvements and amenities; and 

WHEREAS, Assigee desires to assume from Assignor certain documents, rights, 
and interests in the golf and golf and recreation related improvements and amenities; 
and

Agreement

For consideration, the receipt and adequacy of which are hereby acknowledged, 
Assignor and Assignee agree as follows:

1. Assignment.  Assignor hereby conveys, transfers and assigns to Assignee 
all of Assignor’s right, title and interest in, to and under the following (the “Assigned 
Agreements”): 

Real Property Lease (Golf Course/Hoe Down Hill) dated July 11, 2022 (as 
amended) between Raindance Aquatic Investments, LLC and Assignor,
attached hereto as Exhibit A;

Independent Contractor Agreement (Colf Course Management and Operator 
Services) dated July 11, 2022 between Assignor and Pelican Lakes, LLC
attached hereto as Exhibit B; and

2. Transfer of Improvements.  Assignor hereby transfers to Assignee the golf 
course and golf and recreation improvements and amenities set forth in Exhibit C. 

3. Assumption.  Assignee hereby accepts the assignment of the Assigned 
Agreements and assumes and covenants and shall perform and fulfill all of the 
obligations, terms and conditions of Assignor occurring on and after the date hereof 
under the Assigned Agreements. 

4. Governing Law.  This Assignment shall be governed by and construed in 
accordance with the laws of the State of Colorado, without giving effect to the 
principles of conflicts of laws of that state.

5. Further Assurances.  Each party to this Assignment shall execute all 
instruments and documents and take all actions as may be reasonably required to 
effectuate this Assignment.

6. Prevailing Party.  If a party hereto brings any action or suit against the 
other party hereto by reason of any breach of any of the covenants, conditions, 
agreements or provisions on the part of the other party arising out of this Assignment, 
then the prevailing party shall have and recover from the other party all costs and 
expenses of the action or suit including reasonable attorney’s fees.
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7. Counterparts/Facsimile.  Any number of counterparts of this Assignment 
may be executed.  Each counterpart will be deemed to be an original instrument and all 
counterparts taken together will constitute one agreement.  Executed copies of this 
Assignment may be delivered by facsimile, PDF, or email and, upon receipt, shall be 
deemed originals and binding upon the parties hereto.  Without limiting or otherwise
affecting the validity of executed copies hereof that have been delivered by facsimile, 
PDF, or email, the parties will use their commercially reasonable efforts to deliver 
originals as promptly as possible after execution.

8. Certain Interpretive Matters. The headings contained in this 
Assignment are provided for convenience only and will not affect its construction or 
interpretation.  

The parties hereto have executed this Assignment as of the day and year first set 
forth above.

   ASSIGNOR: 

RAINDANCE METROPOLITAN DISTRICT NO. 1, a 
quasi-municipal corporation and political subdivision 
of the State of Colorado

By:

Its:______________________________

ASSIGNEE: 

RAINDANCE METROPOLITAN DISTRICT NO. 4, a 
quasi-municipal corporation and political subdivision 
of the State of Colorado

By:

Its:______________________________
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EXHIBIT A
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PROPERTY LEASE
(Raindance National Golf Course/Hoe Down Hill) 

This Property Lease (the “Lease” or “Agreement” ) is made and entered into and made effective 
as of July 11, 2022, by and between the RAINDANCE METROPOLITAN DISTRICT NO. 1
(“District” ), a quasi-municipal corporation and political subdivision of the State of Colorado, and 
RAINDANCE AQUATIC INVESTMENTS, LLC (“RAI” ), a Colorado corporation.  The District 
and RAI are referred to collectively in this Lease as the “Parties” .

RECITALS

WHEREAS, the District was organized concurrently with the Raindance District Nos. 2-
4 (the “Raindance Districts” , and collectively with the District, the “Districts” ) pursuant to and in
accordance with the provisions of §§ 32-1-101, et seq., C.R.S. (the “Special District Act” ), in 
part for the purpose of constructing, financing, operating and maintaining certain public facilities 
and improvements including recreational amenities for itself, its taxpayers, residents and users; 
and

WHEREAS, Raindance Aquatic Investments, Inc. (“RAI”) is the owner of certain real 
property within the boundaries of the District; and 

WHEREAS, the District has undertaken to finance the development and construction of 
the Raindance National Golf Course, a public golf course and other golf related amenities and 
facilities (the “Golf Course”), on property owned by RAI within the boundaries of the District, 
for the use, enjoyment, and benefit of the public; and  

WHEREAS, the District desires to construct additional recreational amenities and 
facilities commonly known has Hoe Down Hill on property owned by RAI within the boundaries 
of the District, for the use, enjoyment, and benefit of the public (“Hoe Down Hill” ); and  

WHEREAS, RAI and Pelican Lakes, LLC (“Pelican Lakes”) share a common owner, and 
such owner desires for Pelican Lakes to operate the Golf Course; and 

WHEREAS, Pelican Lakes is the owner and operator of two golf courses within the 
immediate vicinity of the District’ s service area comprised of one eighteen-hole golf course and 
one nine-hole golf course and has the experience and expertise to operate the Golf Course; and  

WHEREAS, the District is authorized pursuant to Section 32-1-1001, C.R.S., as amended, 
to enter into leases and contracts affecting the affairs of the District; and 
  

WHEREAS, the District desires to lease from RAI the property on which the Golf Course 
and Hoe Down Hill (collectively, the “Amenities” ) are or will be located, subject to the terms and 
conditions set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth 
herein, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows: 
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I . TERM OF LEASE

Lease Term. The term of this Lease shall commence as of the date first dated 
above upon execution by the Parties and shall continue for ninety-nine (99) years unless sooner 
terminated as provided in this Lease (the “Term”); provided, however, that this Lease and the
obligations of the District as set forth in this Lease, shall be subject to annual appropriation of 
sufficient revenues by the District to meet its obligations hereunder. This Lease shall not 
constitute a multiple fiscal year obligation or debt of the District. At the expiration of the Lease 
Term, the District shall have the right to renew this lease upon the same terms, or in its discretion, 
the District shall have the exclusive right of a first option to purchase the Property (as hereinafter 
defined), upon terms and conditions mutually acceptable and agreed upon, to be set forth at the 
time of District’s election to exercise the right of first option to purchase. 

Termination by District. In addition to the rights of the Parties to terminate this 
Lease under Article V in the Event of Default (as defined below), this Lease shall terminate, 
automatically and without any notice to RAI, as of December 31 of any year in which the District 
fails to make sufficient annual appropriations to pay the costs of this Lease for the following year. 
In the event of any termination of this Lease, all improvements, facilities or other items of value 
provided by the District within or around the Property may be removed by the District at its 
discretion and shall remain the sole property of the District unless the District voluntarily 
determines to sell the same to RAI pursuant to Section III.2. 

I I . LEASE

Property Lease.  The District shall take and hold, as tenant of RAI, and RAI shall 
lease to the District, the property described in Exhibit A (the “Property”), consisting of the Golf 
Course and Hoe Down Hill, for the purpose of constructing, reconstructing, restoring, operating, 
maintaining a public golf course and related golf course amenities, and recreational facilities,
including by not limited to sledding/ski hill, ski lift, zip line, and trails. The Parties acknowledge 
that the District intends to construct (or has constructed) capital improvements necessary to allow 
the allow the District or its contractors to undertake all activities related the constructing, 
reconstructing, restoring, operating, maintaining the Amenities and that such improvements shall 
at all times remain the property of the District, subject to Section III.

a. RAI acknowledges that the Property shall be open to the public for 
“Recreational Purposes”  as defined in Section 33-41-102(5), C.R.S., as permitted by the 
District’s Service Plan and the Special District Act, and subject to such use restrictions and 
regulations as contained in any rules and regulations adopted by the District or the operator of the 
Amenities engage by the District.  In this regard, the District may adopt reasonable restrictions, 
rules, and regulations (the “Rules and Regulations”) related to the permitted uses of the Property 
by residents, property owners, and taxpayers of the Districts, and the general public, in order to 
provide for the health, safety, and welfare of the residents, property owners, and taxpayers of the 
Districts, and the general public, and for the protection and preservation of the Property, and the 
orderly use of the same.  RAI shall have the right to review and approve any proposed Rules and 
Regulations, and to request revisions or amendments to the same in order that the retained use 
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rights of RAI may not be unreasonably impaired; provided, however, that RAI acknowledges that 
such Rules and Regulations must comply with applicable Colorado law. In all events, this Lease 
shall be construed in harmony with Section 33-41-101, et. seq., C.R.S., to maximize the 
protection available to RAI for leasing its property to the District for Recreational Purposes. 

Consideration.  As consideration for this Lease the District agrees to engage, at no 
cost to RAI, Pelican Lakes as the operator of the Golf Course subject to terms and conditions to 
be agreed up between the District and Pelican Lakes. In the event the District and Pelican Lakes
are not able to agree to terms for the operation of the Golf Course, as consideration for this Lease, 
the District agrees to pay to RAI an amount of $25,000, per year, increasing 2% per year, for the 
Term.

District Capital Improvements. The Parties acknowledge that the District intends 
to construct or has constructed capital improvements necessary to utilize the Property and that 
such improvements shall at all times remain the property of the District, subject to Section III.2.

Ownership.  It is expressly acknowledged by the Parties hereto that the rights of 
the District to use the Property for Recreational Purposes shall not create in any of the District 
any rights of ownership in or to any of the Property but shall only entitle the District to use such 
property in accordance with the terms hereof for the benefit of the District.

Use By RAI.   

a. RAI shall have the right to use the Property and to allow affiliates of RAI
to use the Property provided that such uses do not interfere with the Golf Course or Hoe Down 
Hill operations, and provided that said third parties provide additional liability insurance in an 
amount not less than $1,000,000 naming both the District and RAI as additional insured, and 
appropriate indemnification of the District and RAI substantially in the form required by Section 
3.b., unless such requirement is waived in writing by the Parties.  RAI shall provide the District 
with notice of use by any third party in writing at least thirty (30) days prior to such use. RAI’s 
and third party’s use of the Property shall comply in every respect with all applicable federal, 
state and local laws and regulations, and any rules and regulations adopted by the District. 

I I I . IMPROVEMENTS AND MAINTENANCE

Maintenance Requirements. The District shall be responsible for all operation and 
maintenance activities necessary for the proper upkeep of the Property without limitation to 
permit the uses specified herein and to ensure that such uses do not impair the structural integrity 
or condition of the Property.  

Improvements. The District may, at its own expense, make any alterations, 
improvements to or modifications to the Property to make it more useable for the purposes stated 
herein as it finds necessary, convenient and beneficial (“District Improvements”), provided, 
however, that any such District Improvements must first be approved by RAI. At the time when 
such approval is requested, the District and RAI shall mutually determine whether the District 
Improvement is to be surrendered to RAI upon expiration or termination of this Lease, removed 
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by the District upon expiration or termination of this Lease, or RAI shall request that this decision 
be made at lease expiration or termination. RAI’s approval of any District Improvements and 
designation of surrender or removal shall be memorialized in writing.  RAI may, at its own 
expense, make any alterations, improvements or modifications to the Property it finds necessary, 
convenient and beneficial (“RAI Improvements”) which do not interfere with the District’ s use of 
the Property, and shall notify the District thirty (30) days in advance of commencing any work 
being contemplated. Emergency repairs or actions are exempt from this Section III.2. RAI shall 
not enter into any agreement or make any RAI Improvements, except for emergency repairs, that 
would negatively impact District Improvements, uses or infrastructure without the written 
consent of the District.

Budgets. The District shall comply with all applicable budget laws and guidelines 
to ensure that it has sufficient funds budgeted to pay necessary operation and maintenance 
expenses during the succeeding calendar year during the term of this Lease. The District shall 
provide copies of its budgets and budget resolutions to RAI upon written request. 

IV. INSURANCE AND INDEMNIFICATION

District Insurance Requirements. During the term of this Lease or any renewals or 
extension hereof, the District shall maintain at its cost the following types of insurance coverage:

General liability coverage in an amount reflecting the current level of 
governmental immunity exception provided by the Colorado Governmental Immunity Act 
protecting the Districts and their officers, directors, and employees against any loss, liability or 
expense whatsoever from personal injury, death, property damage or otherwise arising from or in 
any way connected with the performance, management, administration and operation of this 
Lease, and also providing protection to the Districts for any and all contractual liability arising 
from the performance of, or failure to perform this Lease. To the extent possible, RAI shall be 
named as an additional insured. 

Directors and officers liability coverage (errors and omissions) in the 
minimum amount of $1,000,000, protecting the District and its directors and officers, against any 
loss, liability or expense whatsoever arising from the actions and/or inaction of the District and 
its directors and officers in the performance of their duties. 

RAI Insurance Requirements.  During the term of this Lease or any renewals or 
extension hereof, the RAI shall maintain at its cost the following types of insurance coverage: 

a. General liability coverage in an amount not less than $1,000,000 protecting 
RAI and its officers, directors, and employees against any loss, liability or expense whatsoever 
from personal injury, death, property damage or otherwise arising from or in any way connected 
with the performance, management, administration and operation of this Lease, and also 
providing protection to the RAI for any and all contractual liability arising from the performance 
of, or failure to perform this Lease. To the extent possible, the District shall be named as an 
additional insured. 
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Indemnification.   

Within the limitations imposed by the Colorado Constitution and statutes, 
and to the fullest extent allowed by applicable law, the District shall indemnify and hold RAI, its 
officers, directors and employees harmless from all liabilities, claims or demands to the extent 
caused as a result of the District’s use and occupancy of the Property  and its activities thereon, or 
by any wrongful or negligent acts or omissions of District or its agents or employees in the course 
of their employment in connection therewith. In addition, the District agrees to indemnify, to the 
extent allowed by applicable law, RAI, its officers, directors and employees, as to all costs and 
expenses related to defending such liabilities, claims and demands, which arise out of the 
District’s use and occupancy of the Property and its activities thereon, or by any wrongful or 
negligent acts or omissions of the District or its agents or employees in the course of their 
employment in connection therewith, made against RAI, its officers, directors, and employees, or 
any of them, by any other person or entity. 

Within the limitations imposed by the Colorado Constitution and statutes, 
and to the fullest extent allowed by applicable law, RAI agrees to indemnify and hold harmless 
the District and its officers, directors, employees and agents from and against any and all costs, 
damage or injury, loss, attorneys’  fees, claims, demands, causes of action or awards to the extent 
caused by or resulting from any wrongful or negligent acts, inactions, errors or omissions of RAI,
its officers, directors, employees and agents pertaining to RAI’s retained rights with respect to the 
Property, including RAI’s right to be present on the Property.  In addition, RAI agrees to 
indemnify Lessee, its officers, directors and employees, as to all costs and expenses related to 
defending such liabilities, claims and demands, which arise out of RAI’ s wrongful or negligent 
acts, inactions, errors or omissions, or by RAI’s agents or employees in the course of their 
employment in connection therewith, made against the District, its officers, directors, and 
employees, or any of them, by any other person or entity. 

The District and RAI acknowledge that all liabilities, claims and demands 
made by third parties and asserted against either the District or RAI shall be subject to any notice 
requirements, defenses, immunities, and limitations of liability that the District and RAI and their 
officers, directors and employees may have under the Colorado Governmental Immunity Act 
(Section 24-10-101, et seq., C.R.S.) and under any other law.  Neither Party hereby waives any of 
said requirements, defenses, immunities and limitations of liability.

Within thirty (30) days of the execution of this Lease by both Parties, each Party 
shall furnish the other Party certificates of insurance, showing compliance with the foregoing 
requirements. Such policies of insurance shall not be amended or canceled unless thirty (30) days 
written notice is given to the other Party. 

V. REPRESENTATIONS, DEFAULTS AND REMEDIES

Representation and Warranties.  In addition to the other representations, 
warranties and covenants made by the Parties in this Lease, the Parties make the following 
representations, warranties and covenants to each other, and may be held liable for any loss 
suffered as a consequence of any misrepresentation or breach under this Section V: 
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RAI covenants that it is owner of the Property in fee simple and has full 
right to make this Lease and that District shall have quiet and peaceable possession of the 
Property during the term of and consistent with this Lease.  

The Parties agree to comply with all federal, state and local laws, rules and 
regulations which are now, or in the future may become applicable to the Parties, their business 
or operations or to the provisions of this Lease. 

Each Party is responsible for payment of its own federal, state and local 
taxes.

Each Party has the full right, power and authority to enter into, perform 
and observe this Lease. 

Neither the execution of this Lease, the consummation of the transactions 
contemplated hereunder, nor the fulfillment of or the compliance with the terms and conditions of 
this Lease by either Party will conflict with or result in a breach of any terms, conditions, or 
provisions of, or constitute a default under, or result in the imposition of any prohibited lien, 
charge, or encumbrance of any nature under any Lease, instrument, indenture, or any judgment, 
order, or decree to which either Party is a party or by which either Party is bound. 

This Lease is the valid, binding and legally enforceable obligation of the 
Parties and is enforceable in accordance with its terms.

The Parties shall keep and perform all of the covenants and Leases 
contained in this Lease and shall, except with respect to the District's exercise of discretion with 
respect to making annual appropriations, take no action which could have the effect of rendering 
this Lease unenforceable in any manner.

Default, Remedies, and Enforcement.

Events of Default. Each of the following events shall constitute an “Event 
of Default”  hereunder:

i. The failure to perform or observe any covenants, Leases, or
conditions in this Lease on the part of either Party, and to cure such failure within ten (10) days 
of receipt of notice from the other Party of such failure. 

ii. The dissolution, insolvency, or liquidation of the District or RAI. 

Upon the occurrence of an Event of Default, the Parties shall have the 
following rights and remedies in addition to any other right or remedy available at law or in 
equity: 

i. Either Party may ask a court of competent jurisdiction to enter a 
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writ of mandamus or other order to compel the defaulting Party to specifically perform its duties 
under this Lease, and either Party may seek from a court of competent jurisdiction temporary 
and/or permanent restraining orders or orders of specific performance to compel the other to 
perform in accordance with the obligations set forth under this Lease. 

ii. The Parties may protect and enforce their rights under this Lease by 
such suit, action, or special proceedings as they shall deem appropriate, including without 
limitation any proceedings for the enforcement of any appropriate legal or equitable remedy, or 
for the recovery of damages caused by breach of this Lease, including attorneys' fees and all other 
costs and expenses incurred in enforcing this Lease. 

iii. To take or cause to be taken such other actions as they reasonably 
deem necessary.

No delay or omission of either Party to exercise any right or power 
accruing upon any Event of Default shall exhaust or impair any such right or power or shall be 
construed to be a waiver of any such Event or Default, or acquiescence therein. 

No waiver of any Event of Default hereunder by either Party shall extend 
to or affect any subsequent or any other then existing Event of Default or shall impair any rights 
or remedies consequent thereon. Upon declaration of an Event of Default, all rights and remedies 
of the Parties provided in this Lease may be exercised with or without notice, shall be 
cumulative, may be exercised separately, concurrently, or repeatedly, and the exercise of any 
such right or remedy shall not affect or impair the exercise of any other right or remedy. 

Except as otherwise provided by law, no recovery of any judgment by the 
Parties shall in any manner or to any extent affect any rights, powers, and remedies of the Parties 
hereunder, but such rights, powers, and remedies of the Parties shall continue unimpaired as 
before.

In case either Party shall have proceeded to enforce any right under this 
Lease and such proceedings shall have been discontinued or abandoned for any reason, or shall 
have been determined adversely to such Party, then and in every such case the Parties shall 
continue as if no such proceedings had been taken. 

VI . MISCELLANEOUS PROVISIONS

No Joint Venture. This Lease does not and shall not be construed as creating a 
relationship of joint ventures, partners, or employer/employee between the Parties. Neither party 
shall, with respect to any activity, be considered an agent or employee of the other party. 

Separate Obligations. Neither RAI nor the District shall be liable for obligations 
incurred by the other Party, and neither RAI nor the District shall have the power to charge to the 
credit of the other Party any obligations incurred in performing this Lease. 

Assignment. Neither this Lease, nor any of the District’s rights, obligations, duties 
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or authority hereunder may be assigned in whole or in part absent the written consent of RAI.
RAI may assign this Lease without consent of the District, but only upon 30 days written notice 
to the District. Any attempted assignment in violation of this Section shall be deemed void and of 
no force and effect. Consent to one assignment shall not be deemed to be consent to any 
subsequent assignment, nor the waiver of any right to consent to such subsequent assignment. 

Insolvency or Sale of RAI Assets.  The Parties agree that the lease of the Property 
to the District is vital to the District’s ability to provide services to its residents, property owners, 
and taxpayers.  Therefore, in the event of insolvency, or proposed sale of RAI’s assets that 
includes the Property, the District shall have the first option to acquire the Property at fair market 
value to be determined by an appraisal conducted at the time of sale (the appraiser selected to be 
mutually determined by RAI and the District), and upon such other conditions as RAI and the 
District shall mutually agree. Alternatively, the Property may be sold to a third party, subject to 
the purchaser assuming the obligations of RAI under this Lease, through an assignment executed 
in accordance with VI.3 hereof by RAI.  

Modification. This Lease may be modified, amended, changed or terminated, 
except as otherwise provided in this Lease, in whole or in part, only by an amendment to this 
Lease in writing duly authorized and executed by both Parties. No consent of any third party shall 
be required for the negotiation and execution of any such amendment to this Lease. 

Severability. Invalidation of any of the provisions of this Lease or of any 
paragraph, sentence, clause, phrase, or word in this Lease, or the application thereof in any given 
circumstance, by a court of competent jurisdiction shall not affect the validity of any other 
provision of this Lease. 

Governing Law. This Lease shall be governed and construed in accordance with
the laws of the State of Colorado. 

Time is of the Essence. Time is of the essence hereof; provided, however, that if 
the last day permitted or the date otherwise determined for the performance of any act required or 
permitted under this Lease falls on a Saturday, Sunday or legal holiday, the time for performance 
shall be extended to the next succeeding business day, unless otherwise expressly stated in this 
Lease.

Notices. Any notice required or permitted by this Lease shall be deemed effective 
when personally delivered in writing or upon receipt if notice is deposited with and through the 
U.S. Postal Service, or other mail service, postage prepaid, certified, and return receipt requested, 
and addressed as follows: 

To RAI: Raindance Aquatic Investments, LLC
1625 Pelican Lakes Pt. #201 
Windsor, CO 80550  
Attn: Martin Lind 

With a Copy to:
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To District: Raindance Metropolitan District No. 1
1625 Pelican Lakes Pt. #201 
Windsor, CO 80550 
Attn: Gary Kerr, General Manager

With a Copy to: WHITE BEAR ANKELE TANAKA & WALDRON, Attorneys at Law
2154 E. Commons Ave., Suite 2000 
Centennial, CO 80122 
Attn: William P. Ankele, Jr., Esq. and Zachary P. White, Esq.

All notices or documents delivered or required to be delivered under the provisions of this 
Lease shall be deemed received upon receipt. Either Party by written notice so provided may 
change the address to which future notices shall be sent. 

(remainder of page intentionally left blank)
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INDEPENDENT CONTRACTOR AGREEMENT
(GOLF COURSE MANAGEMENT AND OPERATOR SERVICES) 

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 
attached hereto (the “Agreement”), is entered into the 11th day of July, 2022, by and between 
RAINDANCE METROPOLITAN DISTRICT NO. 1, a quasi-municipal corporation and political 
subdivision of the State of Colorado (the “Distr ict” ), and PELICAN LAKES, LLC, a Colorado 
limited liability company (the “Contractor ” ). The District and the Contractor are referred to 
herein individually as a “Par ty”  and collectively as the “Par ties.”

RECITALS

WHEREAS, the District was organized pursuant to and in accordance with the provisions 
of §§ 32-1-101, et seq., C.R.S. for the purpose of constructing, financing, operating and 
maintaining certain public facilities and improvements for itself, its taxpayers, residents and users; 
and

WHEREAS, pursuant to § 32-1-1001(1)(d)(I), C.R.S., the District is empowered to enter 
into contracts and agreements affecting the affairs of the District; and

WHEREAS, pursuant to § 32-1-1001(1)(i), C.R.S., the District is empowered to appoint, 
hire and retain agents, employees, engineers and attorneys; and 

WHEREAS, the District desires to engage the Contractor to perform certain services as are 
needed by the District to serve the property within and without its boundaries; and 

WHEREAS, the District owns the Raindance National Golf Course and golf related
facilities and amenities (the “Golf Course”); and

WHEREAS, the District desires to offer the public a first-rate, amenity-rich golf and resort 
experience but does not possess the necessary knowledge, nor does it desire to employ the large, 
highly trained staff required to undertake all the myriad functions to successfully manage and 
operate a top-quality golf course, resort, and associated fooderies, venues, amenities, and 
experiences; and 

WHEREAS, the District has no desire to deploy the significant quantity of funds necessary 
for equipment expenditures and working capital necessary for operations or undertake any 
financial risk or fund potential losses associated with said operations; and  

WHEREAS, the District has determined that it is in the best interest of the public at large, 
the District, and users of the Golf Course to engage Contractor as a highly qualified contractor to 
provide turnkey services to run, manage, operate, promote, and care for the Golf Course, resort, 
and associated fooderies, venues, amenities, and experiences, and to provide the necessary funds 
for equipment expenditures and working capital and undertake all associated financial risks; and    

WHEREAS, Pelican Lakes is the owner and operator of two golf courses within the 
immediate vicinity of the District’s service area comprised of one eighteen-hole golf course and 
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one nine-hole golf course and has represented that it has the professional experience and expertise, 
skill and resources to perform the services, as set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants and stipulations set forth 
herein, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as 
follows: 

TERMS AND CONDITIONS

1. SCOPE OF SERVICES; PERFORMANCE STANDARDS.  The Contractor shall 
perform the services described in Exhibit A, attached hereto and incorporated herein by this 
reference (the “Services”): (a) in a professional manner, to the satisfaction of the District, using 
the degree of skill and knowledge customarily employed by other contractors performing similar 
services; (b) within the time period and pursuant to the Scope of Services specified in said Exhibit 
A; and (c) using reasonable commercial efforts to minimize any annoyance, interference or 
disruption to the residents, tenants, occupants and invitees within the District. Exhibit A may take 
any form, including forms which may include price and payment terms.  In the event of any conflict 
between terms set forth in the body of this Agreement and terms set forth in Exhibit A, the terms 
in the body of this Agreement shall govern.  Contractor shall have no right or authority, express or 
implied, to take any action, expend any sum, incur any obligation, or otherwise obligate the District 
in any manner whatsoever, except to the extent specifically provided in this Agreement (including 
Exhibit A) or through other authorization expressly delegated to or authorized by the District 
through its Board of Directors. 

2. TERM/RENEWAL.  This Agreement shall be effective as of July 1, 2022 and shall 
terminate on the earlier to occur of: (i) termination pursuant to Section 18 hereof; or (ii) December 
31, 2022. Notwithstanding the foregoing, unless terminated pursuant to subsection (i) above this 
Agreement shall automatically renew on January 1 of each succeeding year for an additional one 
(1) year term. 

3. ADDITIONAL SERVICES.  The District may, in writing, request the Contractor 
provide additional services not set forth in Exhibit A.  The terms and conditions of the provision 
of such services shall be subject to the mutual agreement of the Contractor and the District pursuant 
to a written service/work order executed by an authorized representative of the District and the 
Contractor or an addendum to this Agreement.  Authorization to proceed with additional services 
shall not be given unless the District has appropriated funds sufficient to cover the additional 
compensable amount.  To the extent additional services are provided pursuant to this Section 3, 
the terms and conditions of this Agreement relating to Services shall also apply to any additional 
services rendered.

4. REPAIRS/CLAIMS.  The Contractor shall notify the District immediately of any 
and all damage caused by the Contractor to District property and that of third parties.  The 
Contractor will promptly repair or, at the District’s option, reimburse the District for the repair of 
any damage to property caused by the Contractor or its employees, agents or equipment.  In 
addition, the Contractor shall promptly notify the District of all potential claims of which it 
becomes aware.  The Contractor further agrees to take all reasonable steps to preserve all physical 
evidence and information which may be relevant to the circumstances surrounding a potential 
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claim, while maintaining public safety, and to grant to the District the opportunity to review and 
inspect such evidence, including the scene of any damage or accidents.  The Contractor shall be 
responsible for initiating, maintaining, and supervising all safety precautions and programs in 
connection with the Services and shall provide all reasonable protection to prevent damage or 
injury to persons and property, including any material and equipment related to the Services, 
whether in storage on or off site, under the care, custody, or control of the Contractor or any of its 
subcontractors. 

5. GENERAL PERFORMANCE STANDARDS.

a. The Contractor has by careful examination ascertained: (i) the nature and 
location of the Services; (ii) the configuration of the ground on which the Services are to be 
performed; (iii) the character, quality, and quantity of the labor, materials, equipment and facilities 
necessary to completethe Services; (iv) the general and local conditions pertaining to the Services; 
and (v) all other matters which in any way may affect the performance of the Services by the 
Contractor.  Contractor enters into this Agreement solely because of the results of such 
examination and not because of any representations pertaining to the Services or the provision 
thereof made to it by the District or any agent of the District and not contained in this Agreement.  
The Contractor represents that it has or shall acquire the capacity and the professional experience 
and skill to perform the Services and that the Services shall be performed in accordance with the 
standards of care, skill and diligence provided by competent professionals who perform services 
of a similar nature to those specified in this Agreement.  If competent professionals find that the 
Contractor’s performance of the Services does not meet this standard, the Contractor shall, at the 
District’s request, re-perform the Services not meeting this standard without additional 
compensation.   

b. The Contractor shall use reasonable commercial efforts to perform and 
complete the Services in a timely manner. If performance of the Services by the Contractor is 
delayed due to factors beyond the Contractor’s reasonablecontrol, or if conditions of the scope or 
type of services are expected to change, Contractor shall give prompt notice to the District of such 
a delay or change and receive an equitable adjustment of time and/or compensation, as negotiated 
between the Parties.

c. The Services provided under this Agreement shall be adequate and 
sufficient for the intended purposes and shall be completed in a good and workmanlike manner.  

d. The Contractor agrees that it has and will continue to comply with all Laws 
while providing Services under this Agreement.  “Laws” means: (i) federal, state, county and local 
or municipal body or agency laws, statutes, ordinances and regulations; (ii) any licensing bonding, 
and permit requirements; (iii) any laws relating to storage, use or disposal of hazardous wastes, 
substances or materials; (iv) rules, regulations, ordinances and/or similar directives regarding 
business permits, certificates and licenses; (v) regulations and orders affecting safety and health, 
including but not limited to the Occupational Safety and Health Act of 1970; (vi) Wage and Hour 
laws, Worker Compensation laws, and immigration laws.    

e. The responsibilities and obligations of the Contractor under this Agreement 
shall not be relieved or affected in any respect by the presence of any agent, consultant, sub-
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consultant or employee of the District.  Review, acceptance or approval by the District of the 
Services performed or any documents prepared by the Contractor shall not relieve the Contractor 
of any responsibility for deficiencies, omissions or errors in said Services or documents, nor shall 
it be construed to operate as a waiver of any rights under this Agreement or of any cause of action 
arising out of the performance of this Agreement. 

6. NOT USED.  

7. COMPENSATION.  Compensation for the Services provided under this 
Agreement shall be in accordance with the compensation termsattached hereto as Exhibit A.  The 
Contractor shall be responsible for all expenses it incurs in performance of this Agreement and 
shall not be entitled to any reimbursement or compensation except as provided in Exhibit A of 
this Agreement, unless said reimbursement or compensation is approved in writing by the District 
in advance of incurring such expenses.   

8. NOT USED.

9. INDEPENDENT CONTRACTOR.  The Contractor is an independent contractor 
and nothing in this Agreement shall constitute or designate the Contractor or any of its employees 
or agents as employees or agents of the District.  The Contractor shall have full power and authority 
to select the means, manner and method of performing its duties under this Agreement, without 
detailed control or direction from the District, and shall be responsible for supervising its own 
employees or subcontractors.  The District is concerned only with the results to be obtained. The 
District shall not be obligated to secure, and shall not provide, any insurance coverage or 
employment benefits of any kind or type to or for the Contractor or its employees, sub-consultants, 
contractors, agents, or representatives, including coverage or benefits related but not limited to: 
local, state or federal income or other tax contributions, insurance contributions (e.g. FICA taxes), 
workers’  compensation, disability, injury, health or life insurance, professional liability insurance, 
errors and omissions insurance, vacation or sick-time benefits, retirement account contributions, 
or any other form of taxes, benefits or insurance.  The Contractor shall be responsible for its safety, 
and the safety of its employees, sub-contractors, agents, and representatives.  All personnel 
furnished by the Contractor will be deemed employees or sub-contractors of the Contractor and 
will not for any purpose be considered employees or agents of the District.  The Contractor  is 
not entitled to worker ’s compensation benefits or  unemployment insurance benefits, unless 
unemployment compensation coverage is provided by the Contractor  or  some other  entity 
other  than the Distr ict, and the Contractor  is obligated to pay federal and state income taxes 
on moneys by it earned pursuant to this Agreement.  

10. EQUAL OPPORTUNITY / EMPLOYMENT ELIGIBILITY.  This Agreement is 
subject to all applicable laws and executive orders relating to equal opportunity and non-
discrimination in employment and the Contractor represents and warrants that it will not 
discriminate in its employment practices in violation of any such applicable law or executive order.

The Contractor hereby states that it does not knowingly employ or contract with 
illegal aliens and that the Contractor has participated in or has attempted to participate in the E-
Verify Program or Department Program (formerly known as the Basic Pilot Program) (as defined 
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in §8-17.5-101, C.R.S.) in order to verify that it does not employ any illegal aliens.  The Contractor 
affirmatively makes the follow declarations:

a. The Contractor shall not knowingly employ or contract with an illegal alien 
who will perform work under the public contract for services contemplated in this Agreement and 
will participate in the E-Verify Program or Department Program (as defined in §8-17.5-101, 
C.R.S.) in order to confirm the employment eligibility of all employees who are newly hired for 
employment to perform work under the public contract for Services contemplated in this 
Agreement. 

b. The Contractor shall not knowingly enter into a contract with a 
subcontractor that fails to certify to the Contractor that the subcontractor shall not knowingly 
employ or contract with an illegal alien to perform the services contemplated in this Agreement.

c. The Contractor has confirmed the employment eligibility of all employees 
who are newly hired for employment to perform work under the public contract for services 
through participation in either the E-Verify Program or the Department Program. 

d. The Contractor is prohibited from using either the E-Verify Program or the 
Department Program procedures to undertake pre-employment screening of job applicants while 
this Agreement is being performed.  

e. If the Contractor obtains actual knowledge that a subcontractor performing 
the services under this Agreement knowingly employs or contracts with an illegal alien, the 
Contractor shall be required to: 

i. Notify the subcontractor and the District within three (3) days that 
the Contractor has actual knowledge that the subcontractor is employing or contracting with an 
illegal alien.

ii. Terminate the subcontract with the subcontractor if within three (3) 
days of receiving the notice required above the subcontractor does not stop employing or 
contracting with the illegal alien; except that the Contractor 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. 

f. The Contractor shall comply with any reasonable request by the Department 
of Labor and Employment made in the course of an investigation involving matters under this 
Section 10 that such Department is undertaking pursuant to the authority established in § 8-17.5-
102, C.R.S.  

g. If the Contractor violates a provision of this Agreement pursuant to which
§ 8-17.5-102, C.R.S., applies the District may terminate this Agreement upon three (3) days written 
notice to the Contractor. If this Agreement is so terminated, the Contractor shall be liable for 
actual and consequential damages to the District.

11. CONTRACTOR’S INSURANCE.
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a. The Contractor shall acquire and maintain, at its sole cost and expense,
during the entire term of this Agreement, insurance coverage in the minimum amounts set forth in 
Exhibit B, attached hereto and incorporated herein by this reference.  A waiver of subrogation and 
rights of recovery against the District, its directors, officers, employees and agents is required for
Commercial General Liability and Workers Compensation coverage.  The Commercial General 
Liability and Comprehensive Automobile Liability Insurance policies will be endorsed to name 
the District as an additional insured.  All coverage provided pursuant to this Agreement shall be 
written as primary policies, not contributing with and not supplemental to any coverage that the 
District may carry, and any insurance maintained by the District shall be considered excess.  The 
District shall have the right to verify or confirm, at any time, all coverage, information or 
representations contained in this Agreement.

b. Prior to commencing any work under this Agreement, the Contractor shall 
provide the District with a certificate or certificates evidencing the policies required by this 
Agreement, as well as the amounts of coverage for the respective types of coverage, which 
certificate(s) shall be attached hereto as Exhibit B-1.  If the Contractor subcontracts any portion(s) 
of the Services, said subcontractor(s) shall be required to furnish certificates evidencing statutory 
workers’  compensation insurance, comprehensive general liability insurance and automobile 
liability insurance in amounts satisfactory to the District and the Contractor; provided, however, 
that sub-contractors of the Contractor shall not be required by the District to provide coverage in 
excess of that which is required hereunder of the Contractor.  If the coverage required expires 
during the term of this Agreement, the Contractor or subcontractor shall provide replacement 
certificate(s) evidencing the continuation of the required policies. 

c. The Contractor’s failure to purchase the required insurance shall not serve 
to release it from any obligations contained in this Agreement; nor shall the purchase of the 
required insurance serve to limit the Contractor’s liability under any provision in this Agreement.  
The Contractor shall be responsible for the payment of any deductibles on issued policies. 

12. CONFIDENTIALITY AND CONFLICTS.  

a. Confidentiality.  Any information deemed confidential by the District and 
given to the Contractor by the District, or developed by the Contractor as a result of the 
performance of a particular task, shall remain confidential.  In addition, the Contractor shall hold 
in strict confidence, and shall not use in competition, any information which the Contractor 
becomes aware of under or by virtue of this Agreement which the District deems confidential, or 
which the District has agreed to hold confidential, or which, if revealed to a third party, would 
reasonably be construed to be contrary to the interests of the District. Confidential information 
shall not include, however, any information which is: (i) generally known to the public at the time 
provided to the Contractor; (ii) provided to the Contractor by a person or entity not bound by 
confidentiality to the District; or (iii) independently developed by the Contractor without use of 
the District’s confidential information.  During the performance of this Agreement, if the 
Contractor is notified that certain information is to be considered confidential, the Contractor 
agrees to enter into a confidentiality agreement in a form reasonably acceptable to the District and 
the Contractor.  The Contractor agrees that any of its employees, agents or subcontractors with 
access to any information designated thereunder as confidential information of the District shall 
agree to be bound by the terms of such confidentiality agreement. 
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b. Personal Identifying Information.  During the performance of this 
Agreement, the District may disclosure Personal Identifying Information to the Contractor.  
“Personal Identifying Information”  means a social security number; a personal identification 
number; a password; a pass code; an official state or government-issued driver’s license or 
identification card number; a government passport number; biometric data, as defined in § 24-73-
103(1)(a), C.R.S.; an employer, student, or military identification number; or a financial 
transaction device, as defined in § 18-5-701(3), C.R.S.  In compliance with § 24-73-102, C.R.S., 
the Contractor agrees to implement and maintain reasonable security procedures and practices that 
are: (i) appropriate to the nature of the Personal Identifying Information disclosed to the 
Contractor; and (ii) reasonably designed to help protect the Personal Identifying Information from 
unauthorized access, use, modification, disclosure, or destruction. 

c. Conflicts.  Prior to the execution of, and during the performance of this 
Agreement and prior to the execution of future agreements with the District, the Contractor agrees 
to notify the District of conflicts known to the Contractor that impact the Contractor’s provision 
of Services to the District.  

13. OWNERSHIP OF DOCUMENTS.  All documents produced by or on behalf of the 
Contractor prepared pursuant to this Agreement, including, but not limited to, all maps, plans, 
drawings, specifications, reports, electronic files and other documents, in whatever form, shall 
remain the property of the District under all circumstances, upon payment to the Contractor of the 
invoices representing the work by which such materials were produced.  At the District’s request 
the Contractor will provide the District with all documents produced by or on behalf of the 
Contractor pursuant to this Agreement.  The Contractor shall maintain electronic and reproducible 
copies on file of any such instruments of service involved in the Services for a period of two (2) 
years after termination of thisAgreement, shall make them available for the District’ s use and shall 
provide such copies to the District upon request at no cost. 

14. LIENS AND ENCUMBRANCES.  The Contractor shall not have any right or 
interest in any District assets, or any claim or lien with respect thereto, arising out of this 
Agreement or the performance of the Services contemplated in this Agreement.  The Contractor, 
for itself, hereby waives and releases any and all statutory or common law mechanic’s, 
materialmen’s or other such lien claims, or rights to place a lien upon the District’s property or 
any improvements thereon in connection with any Services performed under or in connection with 
this Agreement, and the Contractor shall cause all permitted subcontractors, suppliers, 
materialmen, and others claiming by, through or under the Contractor to execute similar waivers
prior to commencing any work or providing any materials in connection with the Services.  The 
Contractor further agrees to execute a sworn affidavit respecting the payment and lien releases of 
all subcontractors, suppliers and materialmen, and release of lien respecting the Services at such 
time or times and in such form as may be reasonably requested by the District.  The Contractor 
will provide indemnification against all such liens for labor performed, materials supplied or used 
by the Contractor and/or any other person in connection with the Services undertaken by the 
Contractor, in accordance with Section 15, below. 

15. INDEMNIFICATION.   
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a. The Contractor shall defend, indemnify and hold harmless the District and 
each of its directors, officers, contractors, employees, agents and consultants (collectively, the 
“Distr ict Indemnitees”), from and against any and all claims, demands, losses, liabilities, actions, 
lawsuits, damages, and expenses (the “Claims”), including reasonable legal expenses and 
attorneys’  feesactually incurred, by theDistrict Indemniteesarising directly or indirectly, in whole 
or in part, out of the errors or omissions, negligence, willful misconduct, or any criminal or tortious 
act or omission of the Contractor or any of its subcontractors, officers, agents or employees, in 
connection with this Agreement and/or the Contractor’s performance of the Services or work
pursuant to this Agreement.  Notwithstanding anything else in this Agreement or otherwise to the 
contrary, the Contractor is not obligated to indemnify the District Indemnitees for the negligence
of the District or the negligence of any other District Indemnitee, except the Contractor.  Except 
as otherwise provided by applicable law, this indemnification obligation will not be limited in any 
way by any limitation on the amount or types of damages, compensation or benefits payable by or 
for the Contractor under workers’  compensation acts, disability acts or other employee benefit 
acts, provided that in no event shall the Contractor be liable for special/consequential or punitive 
damages. 

b. In the event the Contractor fails to assume the defense of any Claims under 
this Section 15 within fifteen (15) days after notice from the District of the existence of such Claim, 
the District may assume the defense of the Claim with counsel of its own selection, and the 
Contractor will pay all reasonable expenses of such counsel.  Insurance coverage requirements 
specified in this Agreement shall in no way lessen or limit the liability of the Contractor under the 
terms of this indemnification obligation.  

c. Insurance coverage requirements specified in this Agreement shall in no 
way lessen or limit the liability of the Contractor under the terms of this indemnification obligation.  
The Contractor shall obtain, at its own expense, any additional insurance that it deems necessary
with respect to its obligations under this Agreement, including the indemnity obligations set forth 
in Section 15.  This defense and indemnification obligation shall survive the expiration or 
termination of this Agreement.

16. ASSIGNMENT.  The Contractor shall not assign this Agreement or parts thereof, 
or its respective duties, without the express written consent of the District.  Any attempted 
assignment of this Agreement in whole or in part with respect to which the District has not 
consented, in writing, shall be null and void and of no effect whatsoever. 

17. SUB-CONTRACTORS.  The Contractor is solely and fully responsible to the 
District for the performance of all Services in accordance with the terms set forth in this 
Agreement, whether performed by the Contractor or a subcontractor engaged by the Contractor,
and neither the District’s approval of any subcontractor, suppliers, or materialman, nor the failure 
of performance thereof by such persons or entities, will relieve, release, or affect in any manner 
the Contractor’s duties, liabilities or obligations under this Agreement . The Contractor agrees that 
each and every agreement of the Contractor with any subcontractor to perform Services under this 
Agreement shall contain an indemnification provision identical to the one contained in this 
Agreement holding the District harmless for the acts of the subcontractor.  Prior to commencing 
any Services, a subcontractor shall provide evidence of insurance coverage to the District in 
accordance with the requirements of this Agreement.  The Contractor further agrees that all such 
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subcontracts shall provide that they may be terminated immediately without cost or penalty upon 
termination of this Agreement, other than payment for services rendered prior to the date of any 
such termination.  

18. TERMINATION.  In addition to the termination provisions contained in Section 2, 
above, this Agreement may be terminated for convenience by the Contractor upon delivery of 
thirty (30) days prior written notice to the District and by the District by giving the Contractor 
thirty (30) days prior written notice.  Either Party may terminate this Agreement for cause at any 
time upon written notice to the other Party setting forth the cause for termination and the notified 
Party’s failure to cure the causeto the reasonable satisfaction of the Party given such notice within 
the cure period set forth in Section 19.  Such notice shall not be required for automatic expiration 
under Section 2, above.  If this Agreement is terminated, the Contractor shall be paid for all the 
Services satisfactorily performed prior to the designated termination date, including reimbursable 
expenses due. Said payment shall be made in the normal course of business.  Should either Party 
to this Agreement be declared bankrupt, make a general assignment for the benefit of creditors or 
commit a substantial and material breach of this Agreement in the view of the other Party, said 
other Party shall be excused from rendering or accepting any further performance under this 
Agreement.  In the event of termination of this Agreement, the Contractor shall cooperate with the 
District to ensure a timely and efficient transition of all work and work product to the District or 
its designees.  All time, fees and costs associated with such transition shall not be billed by the 
Contractor to the District.  

19. DEFAULT.  If either Party fails to perform in accordance with the terms, covenants 
and conditions of this Agreement, or is otherwise in default of any of the terms of this Agreement, 
the non-defaulting party shall deliver written notice to the defaulting party of the default, at the 
address specified in Section 20 below, and the defaulting party will have ten (10) days from and 
after receipt of the notice to cure the default.  If the default is not of a type which can be cured 
within such ten (10)-day period and the defaulting party gives written notice to the non-defaulting 
party within such ten (10)-day period that it is actively and diligently pursuing a cure, the 
defaulting party will have a reasonable period of time given the nature of the default following the 
end of the ten (10)-day period to cure the default, provided that the defaulting party is at all times 
within the additional time period actively and diligently pursuing the cure.  If any default under 
this Agreement is not cured as described above, the non-defaulting party will, in additional to any 
other legal or equitable remedy, have the right to terminate this Agreement and enforce the 
defaulting party’s obligations pursuant to this Agreement by an action for injunction or specific 
performance.

20. NOTICES.  Any notice or communication required under this Agreement must be 
in writing, and may be given personally, sent via nationally recognized overnight carrier service, 
or by registered or certified mail, return receipt requested.  If given by registered or certified mail, 
the same will be deemed to have been given and received on the first to occur of: (i) actual receipt 
by any of the addressees designated below as the party to whom notices are to be sent; or (ii) three 
days after a registered or certified letter containing such notice, properly addressed, with postage 
prepaid, is deposited in the United States mail.  If personally delivered or sent via nationally 
recognized overnight carrier service, a notice will be deemed to have been given and received on 
the first to occur of: (i) one business day after being deposited with a nationally recognized 
overnight air courier service; or (ii) delivery to the party to whom it is addressed.  Any party hereto 
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may at any time, by giving written notice to the other party hereto as provided in this Section 20 
of this Agreement, designate additional persons to whom notices or communications will be given, 
and designate any other address in substitution of the address to which such notice or 
communication will be given.  Such notices or communications will be given to the parties at their 
addresses set forth below: 

District: RaindanceMetropolitan District No. 1
1625 Pelican Lakes Point, Suite 201 
Windsor, Colorado 80550 
Attention: Gary Kerr, General Manager
Phone: 970-686-5828 
Email: gkerr@watervalley.com

With a Copy to: WHITE BEAR ANKELE TANAKA & WALDRON

2154 E. Commons Ave., Suite 2000 
Centennial, Colorado  80122 
Attention: William P. Ankele, Jr.
Phone: (303) 858-1800 
E-mail: wpankele@wbapc.com

Contractor: Pelican Lakes, LLC
1625 Pelican Lakes Point, Suite 201 
Windsor, Colorado 80550 
Attention: Gary Kerr, General Manager
Phone: 970-686-5828 
Email: gkerr@watervalley.com

21. AUDITS.  The District shall have the right to audit, with reasonable notice,  any of 
the Contractor’s books and records solely as are necessary to substantiate any invoices and 
payments under this Agreement (including, but not limited to, receipts, time sheets, payroll and 
personnel records) and the Contractor agrees to maintain adequate books and records for such 
purposes during the term of this Agreement and for a period of two (2) years after termination of 
this Agreement and to make the same available to the District at all reasonable times and for so 
long thereafter as there may remain any unresolved question or dispute regarding any item 
pertaining thereto.  

22. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement 
between the Parties hereto relating to the Services, and sets forth the rights, duties, and obligations 
of each to the other as of this date.  Any prior agreements, promises, negotiations, or 
representations not expressly set forth in this Agreement are of no force and effect.  This 
Agreement may not be modified except by a writing executed by both the Contractor and the 
District.

23. BINDING AGREEMENT.  This Agreement shall inure to and be binding on the 
heirs, executors, administrators, successors, and assigns of the Parties hereto. 
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24. NO WAIVER.  No waiver of any of the provisions of this Agreement shall be 
deemed to constitute a waiver of any other of the provisions of this Agreement, nor shall such 
waiver constitute a continuing waiver unless otherwise expressly provided in this Agreement, nor 
shall the waiver of any default be deemed a waiver of any subsequent default. 

25. GOVERNING LAW.   

a. Venue. Venue for all actions arising from this Agreement shall be in the 
District Court in and for the county in which the District is located.  The Parties expressly and 
irrevocably waive any objections or rights which may affect venue of any such action, including, 
but not limited to, forum non-conveniens or otherwise.  At the District’s request, the Contractor 
shall carry on its duties and obligations under this Agreement during any legal proceedings and 
the District shall continue to pay for the Services performed under this Agreement until and unless 
this Agreement is otherwise terminated. 

b. Litigation. At the District’s request, the Contractor will consent to being 
joined in litigation between the District and third parties, but such consent shall not be construed 
as an admission of fault or liability.  The Contractor shall not be responsible for delays in the 
performance of the Services caused by factors beyond its reasonable control including delays 
caused by Act of God, accidents, failure of any governmental or other regulatory authority to act 
in a timely manner or failure of the District to furnish timely information or to approve or 
disapprove of Contractor’s Services in a timely manner. 

26. GOOD FAITH OF PARTIES.  In the performance of this Agreement, or in 
considering any requested approval, acceptance, consent, or extension of time, the Parties agree 
that each will act in good faith and will not act unreasonably, arbitrarily, capriciously, or 
unreasonably withhold, condition, or delay any approval, acceptance, consent, or extension of time 
required or requested pursuant to this Agreement. 

27. SUBJECT TO ANNUAL APPROPRIATION AND BUDGET.  The District does 
not intend hereby to create a multiple-fiscal year direct or indirect debt or other financial obligation 
whatsoever.  The Contractor expressly understands and agrees that the District’s obligations under 
this Agreement shall extend only to monies appropriated for the purposes of this Agreement by 
the Board and shall not constitute a mandatory charge, requirement or liability in any ensuing fiscal 
year beyond the then-current fiscal year.  No provision of this Agreement shall be construed or 
interpreted as a delegation of governmental powers by the District, or as creating a multiple-fiscal 
year direct or indirect debt or other financial obligation whatsoever of the District or statutory debt 
limitation, including, without limitation, Article X, Section 20 or Article XI, Section 6 of the 
Constitution of the State of Colorado.  No provision of this Agreement shall be construed to pledge 
or to create a lien on any class or source of District funds.  The District’s obligations under this 
Agreement exist subject to annual budgeting and appropriations, and shall remain subject to the 
same for the entire term of this Agreement.

28. GOVERNMENTAL IMMUNITY.  Nothing in this Agreement shall be construed 
to waive, limit, or otherwise modify, in whole or in part, any governmental immunity that may be 
available by law to the District, its respective officials, employees, contractors, or agents, or any 
other person acting on behalf of the District and, in particular, governmental immunity afforded or 
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available to the District pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, et 
seq., C.R.S.  

29. NEGOTIATED PROVISIONS.  This Agreement shall not be construed more 
strictly against one Party than against the other merely by virtue of the fact that it may have been 
prepared by counsel for one of the Parties, it being acknowledged that each Party has contributed 
to the preparation of this Agreement. 

30. SEVERABILITY.  If any portion of this Agreement is declared by any court of 
competent jurisdiction to be invalid, void or unenforceable, such decision shall not affect the 
validity of any other portion of this Agreement which shall remain in full force and effect, the 
intention being that such portions are severable.  In addition, in lieu of such void or unenforceable 
provision, there shall automatically be added as part of this Agreement a provision similar in terms 
to such illegal, invalid or unenforceable provision so that the resulting reformed provision is legal, 
valid and enforceable. 

31. NO THIRD PARTY BENEFICIARIES.  It isexpressly understood and agreed that 
enforcement of the terms and conditions of this Agreement, and all rights of action relating to such 
enforcement, shall be strictly reserved to the Parties and nothing contained in this Agreement shall 
give or allow any such claim or right of action by any other third party on such Agreement.  It is 
the express intention of the Parties that any person other than Parties receiving services or benefits 
under this Agreement shall be deemed to be an incidental beneficiary only. 

32. OPEN RECORDS.  The Parties understand that all material provided or produced 
under this Agreement may be subject to the Colorado Open Records Act, §§ 24-72-202, et seq., 
C.R.S.  

33. WARRANTY.  The Contractor shall and does by this Agreement guarantee and 
warrant that all workmanship, materials, and equipment furnished, installed, or performed for the 
accomplishment of the Services (collectively, the “Work”) will be of good quality and new, unless 
otherwise required or permitted by this Agreement.  The Contractor further warrants that the Work 
will conform to all requirements of this Agreement and all other applicable laws, ordinances, 
codes, rules and regulations of any governmental authorities having jurisdiction over the Work.  
All Services are subject to the satisfaction and acceptance of the District, but payments for the 
completed Work will not constitute final acceptance nor discharge the obligation of the Contractor 
to correct defects at a later date.  Such warranties set forth in this Agreement are in addition to, 
and not in lieu of, any other warranties prescribed by Colorado law. 

34. TAX EXEMPT STATUS.  The District is exempt from Colorado state sales and 
use taxes.  Accordingly, taxes from which the District is exempt shall not be included in any 
invoices submitted to the District.  The District shall, upon request, furnish Contractor with a copy 
of its certificate of tax exemption.  Contractor and subcontractors shall apply to the Colorado 
Department of Revenue, Sales Tax Division, for an Exemption Certificate and purchase materials 
tax free. The Contractor and subcontractors shall be liable for exempt taxes paid due to failure to 
apply for Exemption Certificates or for failure to use said certificate.
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35. COUNTERPART EXECUTION.  This Agreement may be executed in several 
counterparts, each of which may be deemed an original, but all of which together shall constitute 
one and the same instrument.  Executed copies hereof may be delivered by facsimile or email of a 
PDF document, and, upon receipt, shall be deemed originals and binding upon the signatories 
hereto, and shall have the full force and effect of the original for all purposes, including the rules 
of evidence applicable to court proceedings. 

[Signature pages follow]. 
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EXHIBIT A

SCOPE OF SERVICES AND COMPENSATION

Premise: The District desires to offer the public a first-rate, amenity-rich golf and resort 
experience but does not possess the necessary knowledge, nor does it desire to employ the large, 
highly trained staff required to undertake all the myriad functions to successfully (1) management 
the development and (2) manage and operate a top-quality golf course, resort, and associated 
fooderies, venues, amenities, and experiences.  In addition, the District has no desire to (1) deploy 
the significant quantity of funds necessary for equipment expenditures and working capital 
necessary for operations or (2) undertake any financial risk or fund potential losses associated with 
said operations.  Therefore, the District has determined that it is in the best interest of the public at 
large, the district, and users of the facilities to engage the services of Contractor as a highly 
qualified contractor to provide turnkey services to (1) run, manage, operate, promote, and care for 
the course, resort, and associated fooderies, venues, amenities, and experiences and (2) provide 
the necessary funds for equipment expenditures and working capital and undertake all associated 
financial risks.    

Services: Based on the proceeding, the District desires Contractor to undertake all services related 
to the management and operations of the Golf Course, including the following:  

Assure the Golf Course is operated for the benefit and enjoyment of the Public. 
Manage, direct, and control the development and building of all facilities, and manage, 
direct, and control all ongoing operations of the Golf Course. 
Develop and implement the startup and ongoing business / operating plan for all 
facilities.
Develop and implement all products, services, and merchandise plans. 
Develop and implement all startup, annual, and long-term operating budgets and pro-
forma. 
Develop and implement staffing plans for all executive, professional, food services, 
customer service, maintenance, and other personnel. 
Develop and implement all branding, marketing, promotions, public relation, social 
media, sponsorship, and internet plans. 
Develop or procure and implement necessary point of sales, reservation, client services, 
and administrative systems along with appropriate accounting and financial reporting 
procedures. 
Develop and implement all operating procedures and methods. 
Develop and implement necessary procedures and methods for the care and maintenance 
of the course (greens keeping) and all other physical assets. 
Establish and maintain necessary and appropriate employee benefit programs  
Hire and maintain all personnel, pay all salaries and benefits, and develop and implement 
necessary and appropriate payroll and labor management systems. 
Provide funds or procure third-party funding to purchase capital equipment and to 
capitalize operations with necessary and appropriate levels of working capital. 
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Undertake all financial risk with respect to the operations of the facilities… i.e., the 
District will not undertake any business risk with respect to funding or underwriting 
losses associated with managing and operating the facilities. 

Compensation:  In order to induce Contractor to provide the necessary funds, undertake the 
significant risk, and provide the Services for the benefit and enjoyment of the Public, the District 
will grant Contractor the exclusive right to operate and manage the Golf Coursefor the term of the 
agreement at no charge and Contractor will be entitled to retain any profits or other items of gain 
derived from the operation of the Golf Course. 
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EXHIBIT B
INSURANCE REQUIREMENTS

NOTE: All insurance required and provided hereunder shall also comply with the provisions of 
Section 11 of this Agreement.

1. Standard Worker’s Compensation and Employer’s Liability Insurance covering all 
employees of Contractor involved with the performance of the Services, with policy 
amounts and coverage in compliance with the laws of the jurisdiction in which the Services 
will be performed. 

2. Commercial General Liability Insurance with minimum limits of liability of not less than 
$2,000,000 per occurrence for bodily injury and property damage liability; $2,000,000 
designated location, general aggregate; and $1,000,000 umbrella.  Such insurance will 
include coverage for contractual liability, personal injury and broad form property damage, 
and shall include all major divisions of coverage and be on a comprehensive basis 
including, but not limited to:   

a. premises operations; 
b. personal injury liability without employment exclusion; 
c. limited contractual;
d. broad form property damages, including completed operations; 
e. medical payments;
f. products and completed operations; 
g. independent consultants coverage; 
h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 

This policy must include coverage extensions to cover  the indemnification obligations 
contained in this Agreement to the extent caused by or  ar ising out of bodily injury or 
proper ty damage. 

3. Comprehensive Automobile Liability Insurance covering all owned, non-owned and hired 
automobiles used in connection with the performance of the Services, with limits of 
liability of not less than $1,000,000 combined single limit bodily injury and property 
damage.  This policy must include coverage extensions to cover  the indemnification 
obligations contained in this Agreement to the extent caused by or  ar ising out of 
bodily injury or  proper ty damage. 

4. If applicable: Contractor shall secure and maintain a third party fidelity bond in favor of 
the District covering the Contractor and its employees and agents who may provide or be 
responsible for the provision of Services where such activities contemplate the 
responsibility for money or property of the District.  Such bond shall protect the District 
against any fraudulent or dishonest act which may result in the loss of money, securities, 
or other property belonging to or in the possession of the District.  Said bond shall be in an 
amount as determined by the District, from a surety acceptable to the District.
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5. Any other insurance commonly used by contractors for services of the type to be performed 
pursuant to this Agreement. 
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EXHIBIT B-1 

CERTIFICATE(S) OF INSURANCE
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EXHIBIT C

CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE
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EXHIBIT C





































































 
 

EXHIBIT C 
2024 Budget 

  



NATIONAL RESORT METROPOLITAN DISTRICT 

ANNUAL BUDGET 

FOR THE YEAR ENDING DECEMBER 31, 2024 



ACTUAL ESTIMATED BUDGET
2022 2023 2024

BEGINNING FUND BALANCES 5$  5$  13,755$         

REVENUES
    Property taxes 15,501           16,963           16,736           
    Specific ownership taxes 917 706 669 
    Interest income 8 100 100 
    Other revenue - 301,000 - 
    Loan Issuance - 9,750,000 - 
    PIF - Golf Lot Premiums - 600,000 3,000,000      
    PIF - Retail Sales - 35,000 105,000         

Current Year Capital Costs - 4,200,000 - 

Total revenues 16,426           14,903,769    3,122,505      

Total funds available 16,431           14,903,774    3,136,260      

EXPENDITURES
General Fund 16,426           18,769           16,910           
Debt Service Fund - 895,000 1,400,000      
Capital Projects Fund - Hoedown Hill - 9,476,250 - 
Capital Projects Fund - Golf Course - 4,500,000 - 

Total expenditures 16,426           14,890,019    1,416,910      

Total expenditures and transfers out 
requiring appropriation 16,426           14,890,019    1,416,910      

ENDING FUND BALANCES 5$  13,755$         1,719,350$    

EMERGENCY RESERVE -$  -$  600$  
TOTAL RESERVE -$  -$  600$  

NATIONAL RESORT METROPOLITAN DISTRICT
SUMMARY

2024 BUDGET
 WITH 2022 ACTUAL AND 2023 ESTIMATED

For the Years Ended and Ending December 31,

No assurance provided. See summary of significant assumptions. 
1



ACTUAL ESTIMATED BUDGET
2022 2023 2024

ASSESSED VALUATION
State assessed - - 10 
Vacant land 94,000$         98,820$         95,060$         
Personal property - - 1,520             
Oil & Gas Pipelines 303,460         336,130         332,530         

397,460         434,950         429,120         
Adjustments - - - 

Certified Assessed Value 397,460$       434,950$       429,120$       

MILL LEVY
General 39.000 39.000 39.000

Total mill levy 39.000 39.000 39.000

PROPERTY TAXES
General 15,501$         16,963$         16,736$         

Levied property taxes 15,501           16,963           16,736           

Budgeted property taxes 15,501$         16,963$         16,736$         

BUDGETED PROPERTY TAXES
General 15,501$         16,963$         16,736$         

15,501$         16,963$         16,736$         

NATIONAL RESORT METROPOLITAN DISTRICT
PROPERTY TAX SUMMARY INFORMATION

2024 BUDGET
 WITH 2022 ACTUAL AND 2023 ESTIMATED

For the Years Ended and Ending December 31,

No assurance provided. See summary of significant assumptions. 
2



ACTUAL ESTIMATED BUDGET
2022 2023 2024

BEGINNING FUND BALANCES 5$  5$  5$  

REVENUES
    Property taxes 15,501           16,963           16,736           
    Specific ownership taxes 917 706 669 
    Interest income 8 100 100 
    Other revenue - 1,000 - 

Total revenues 16,426           18,769           17,505           

Total funds available 16,431           18,774           17,510           

EXPENDITURES
General and administrative

    County Treasurer's fee 233 255 251 
    Contingency - 1,000 16,659           
    Transfers to Raindance District 1 16,193           17,514 - 

Total expenditures 16,426           18,769           16,910           
Total expenditures and transfers out 

requiring appropriation 16,426           18,769           16,910           

ENDING FUND BALANCES 5$  5$  600$              

EMERGENCY RESERVE -$  -$  600$              
AVAILABLE FOR OPERATIONS 5 5 - 
TOTAL RESERVE 5$  5$  600$              

For the Years Ended and Ending December 31,

NATIONAL RESORT METROPOLITAN DISTRICT
GENERAL FUND 

2024 BUDGET
 WITH 2022 ACTUAL AND 2023 ESTIMATED

No assurance provided. See summary of significant assumptions. 
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ACTUAL ESTIMATED BUDGET
2022 2023 2024

BEGINNING FUND BALANCES -$ -$ 13,750$         

REVENUES
Loan Issuance - 9,750,000 - 
PIF - Golf Lot Premiums - 600,000 3,000,000      
PIF - Retail Sales - 35,000 105,000         

Total revenues - 10,385,000 3,105,000      

Total funds available - 10,385,000 3,118,750      

EXPENDITURES
Up Front Loan Fee - 48,750 - 
Cost of Issuance - 225,000 - 
Loan Interest - 205,000 400,000         
Loan Principal - 370,000 1,000,000      
Contingency - 46,250 - 

Total expenditures - 895,000 1,400,000      

TRANSFERS OUT
Capital Projects Fund - HoedownHill / GrainHouse - 9,476,250 - 

Total expenditures and transfers out 
requiring appropriation - 10,371,250 1,400,000      

ENDING FUND BALANCES -$ 13,750$         1,718,750$    

NATIONAL RESORT METROPOLITAN DISTRICT
DEBT SERVICE FUND 

2024 BUDGET
 WITH 2022 ACTUAL AND 2023 ESTIMATED

For the Years Ended and Ending December 31,

No assurance provided. See summary of significant assumptions. 
4



ACTUAL ESTIMATED BUDGET
2022 2023 2024

BEGINNING FUND BALANCES -$ -$ -$  

REVENUES
Other Revenue - - - 

Total revenues - - - 

TRANSFERS IN
Debt Service Fund - 9,476,250 - 

Total funds available - 9,476,250 - 

EXPENDITURES
Capital Improvements - 5,476,250 - 
Hoedown Hill costs transfer from Raindance District 1 - 4,000,000 - 

Total expenditures - 9,476,250 - 

Total expenditures and transfers out 
requiring appropriation - 9,476,250 - 

ENDING FUND BALANCES -$ -$ -$  

NATIONAL RESORT METROPOLITAN DISTRICT
CAPITAL PROJECTS FUND - HOEDOWN HILL

2024 BUDGET
 WITH 2022 ACTUAL AND 2023 ESTIMATED

For the Years Ended and Ending December 31,

No assurance provided. See summary of significant assumptions. 
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ACTUAL ESTIMATED BUDGET
2022 2023 2024

BEGINNING FUND BALANCES -$ -$ -$  

REVENUES
Transfer from Raindance District 1 - 

Current Year Capital Costs - 4,200,000 - 
Other Revenue - 300,000 - 

Total revenues - 4,500,000 - 

Total funds available - 4,500,000 - 

EXPENDITURES
General and Administrative
Capital Improvements - Current Year Costs/

transferred from Raindance District 1 - 4,200,000 - 
Contingency - 300,000 - 

Total expenditures - 4,500,000 - 

Total expenditures and transfers out 
requiring appropriation - 4,500,000 - 

ENDING FUND BALANCES -$ -$ -$  

NATIONAL RESORT METROPOLITAN DISTRICT
CAPITAL PROJECTS FUND - GOLF COURSE

2024 BUDGET
 WITH 2022 ACTUAL AND 2023 ESTIMATED

For the Years Ended and Ending December 31,

No assurance provided. See summary of significant assumptions. 
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NATIONAL RESORT METROPOLITAN DISTRICT 
2024 BUDGET 

SUMMARY OF SIGNIFICANT ASSUMPTIONS 

Services Provided 

National Resort Metropolitan District's (formerly RainDance Metropolitan District No. 4) (the 
District) organization was approved by eligible electors of the District at an election held on May 6, 
2014. The District was organized by order of the District Court in and for Weld County on June 6, 
2014. The formation of the District was approved by the Town of Windsor, Colorado in conjunction with 
the approval by the Town Board of a Consolidated Service Plan for the District, RainDance 
Metropolitan District No. 1, RainDance Metropolitan District No. 2, and RainDance Metropolitan District 
No. 3 on March 24, 2014. The District exists as a quasi-municipal corporation and political 
subdivision of the State of Colorado under Title 32, Article 1 of the Colorado Revised Statutes, as 
amended (C.R.S.). 

At a special election of the eligible electors of the District on May 6, 2014, a majority of those qualified 
to vote voted in favor of certain ballot questions authorizing the issuance of indebtedness and imposition 
of taxes for the payment thereof, for the purpose of providing financing for the planning, design, 
acquisition, construction, installation, relocation, redevelopment, operations and maintenance of 
the public improvements within the District including streets, parks and recreation, water and 
wastewater facilities, transportation, mosquito control, safety protection, fire protection, television 
relay and translation, and security. 

The District prepares its budget on the modified accrual basis of accounting in accordance with the 
requirements of Colorado Revised Statutes C.R.S. 29-1-105 using its best estimates as of the date of 
the budget hearing. These estimates are based on expected conditions and its expected course of 
actions. The assumptions disclosed herein are those that the District believes are significant to 
the budget. There will usually be differences between the budget and actual results, because events 
and circumstances frequently do not occur as expected, and those differences may be material. 

The District has no employees and all administrative functions are contracted. 

Revenues 

Property Taxes 

Property taxes are levied by the District's Board of Directors. The levy is based on assessed valuations 
determined by the County Assessor generally as of January 1 of each year. The levy is normally set 
by December 15 by certification to the County Commissioners to put the tax lien on the individual 
properties as of January 1 of the following year. The County Treasurer collects the determined taxes 
during the ensuing calendar year. The taxes are payable by April or, if in equal installments, at 
the taxpayer's election, in February and June. Delinquent taxpayers are notified in August, and 
generally, sale of the tax liens on delinquent properties are held in November or December. The 
County Treasurer remits the taxes collected monthly to the District. 

The calculation of the taxes levied is displayed on the Property Tax Summary page of the budget 
using the adopted mill levy imposed by the District. 

For property tax collection year 2024, SB22-238 and SB23B-001 set the assessment rates and 
actual value reductions as follows: 
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NATIONAL RESORT METROPOLITAN DISTRICT 
2024 BUDGET 

SUMMARY OF SIGNIFICANT ASSUMPTIONS 

Revenues (Continued) 

Property Taxes (Continued) 

Category Rate Category Rate 
 Actual Value 

Reduction 
Amount 

Single-Family 
Residential 6.70% Agricultural Land 26.40% 

 Single-Family 
Residential 

$55,000 

Multi-Family 
Residential 6.70% 

Renewable 
Energy Land 26.40% 

 Multi-Family 
Residential 

$55,000 

Commercial 27.90% Vacant Land 27.90%  Commercial $30,000 

Industrial 27.90% 
Personal 
Property 27.90%

 Industrial $30,000 

Lodging 27.90%  State Assessed 27.90%  Lodging $30,000 
Oil & Gas 
Production 87.50%

Specific Ownership Taxes 

Specific ownership taxes are set by the State and collected by the County Treasurer, primarily on vehicle 
licensing within the County as a whole. The specific ownership taxes are allocated by the County 
Treasurer to all taxing entities within the County. The budget assumes that the District's share will be 
equal to approximately 4% of the property taxes collected. 

PIF- Golf Lot Premiums 

In 2024, the District anticipates collecting $3,000,000 of public improvement fees (PIF) related to the sale 
of certain golf course lots. PIF revenues are pledged to pay principal and interest on a loan issued by the 
District to fund public improvements associated with the Raindance National Golf Course and Resort.  

Expenditures 

County Treasurer's Fees 

County Treasurer's collection fees have been computed at 1.5% of property taxes. 

Debt Service 

Principal and interest payments are provided based on the loan outstanding (discussed under Debt and 
Leases.) 

Debt and Leases 

The District has entered into a loan agreement with Collegiate Peaks Bank, a division of Glacier Bank, 
dated August 9, 2023,  in the amount of $9,750,000. Principal and interest payments are due 
semiannually in varying amounts through June 1, 2029, with the net effective interest rate of current 5-
year FHLB rate + 3.25%.  
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NATIONAL RESORT METROPOLITAN DISTRICT 
2024 BUDGET 

SUMMARY OF SIGNIFICANT ASSUMPTIONS 

Reserves 
Emergency Reserve 

The District has provided an emergency reserve fund equal to at least 3% of fiscal year spending for 
2024, as defined under TABOR.  

This information is an integral part of the accompanying budget. 
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EXHIBIT D 
Order Granting Name Change from  

Raindance Metropolitan District No. 4 to 
National Resort Metropolitan District 

















EXHIBIT E-1 
Funding and Reimbursement Agreement between the District and 

Raindance Aquatics Investments, LLC 



1740.4900; 1338331 

FUNDING AND REIMBURSEMENT AGREEMENT
(Operations and Maintenance)

This FUNDING AND REIMBURSEMENT AGREEMENT (the “Agreement”) is 
made and entered into as of August 22, 2023, by and between RAINDANCE METROPOLITAN 
DISTRICT NO. 4, a quasi-municipal corporation and political subdivision of the State of Colorado 
(the “District”), and RAINDANCE AQUATIC INVESTMENTS, LLC, a Colorado limited 
liability company (“Developer”). The District and Developer are collectively referred to herein as 
the “Parties.” 

RECITALS 

WHEREAS, the District is a quasi-municipal corporation and political subdivision of the 
State of Colorado, organized in accordance with the provisions of Article 1, Title 32, Colorado 
Revised Statutes (the “Special District Act”), with the power to provide certain public 
infrastructure, improvements and services, as described in the Special District Act, within and 
without its boundaries (collectively, the “Public Infrastructure”), as authorized and in accordance 
with the Service Plan for the District (the “Service Plan”); and  

WHEREAS, the District has incurred and will incur costs in furtherance of the District’s 
permitted purposes, including, but not limited to, costs in the nature of general administrative (such 
as legal, engineering, architectural, surveying, management, accounting, auditing, and insurance), 
operating, and maintenance costs, and other costs necessary to continued good standing under 
applicable law (the “Costs”); and  

WHEREAS, the District does not presently have financial resources to provide funding for 
payment of Costs that are projected to be incurred prior to the anticipated availability of funds; 
and  

WHEREAS, the Developer is willing to advance funds to the District, from time to time, 
on the condition that the District agrees to repay such advances, in accordance with the terms set 
forth in this Agreement; and 

WHEREAS, the District is willing to execute one or more reimbursement notes, bonds, or 
other instruments (“Reimbursement Obligations”), which may be multiple fiscal year obligations 
that are not subject to annual appropriation, in an aggregate principal amount not to exceed the 
Maximum Loan Amount (as defined below) and accrued interest, to be issued to or at the direction 
of the Developer upon its request, subject to the terms and conditions of this Agreement, to further 
evidence the District’s obligation to repay the funds advanced hereunder; and 

WHEREAS, the District anticipates repaying moneys advanced by the Developer
hereunder, including as evidenced by any requested Reimbursement Obligations, with funds 
available from ad valorem taxes, fees, or other legally available revenues of the District determined 
to be available therefor; and 

WHEREAS, the District and the Developer desire to enter into this Agreement for the 
purpose of consolidating all understandings and commitments between them relating to  amounts 
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to be advanced by the Developer to the District in order for the District to be able to pay the Costs, 
and the repayment by the District of such amounts; and  

WHEREAS, the Board of Directors of the District (the “Board”) has determined that the 
best interests of the District and its property owners and taxpayers will be served by entering into 
this Agreement in order to allow the District to meet its obligations to pay for Costs; and 

WHEREAS, the Parties have authorized their officers to execute this Agreement and to 
take all other actions necessary and desirable to effectuate the purposes of this Agreement. 

NOW, THEREFORE, in consideration of the promises and the mutual covenants herein 
contained, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the District and the Developer agree as follows: 

COVENANTS AND AGREEMENTS 

1. Advance Amount and Term.  The Developer agrees to advance to the District one 
or more sums of money not to exceed the aggregate of $75,000 per annum (the “Annual Loan 
Cap”) for three years, up to $225,000 (as the same may be subsequently increased as set forth 
below, or by agreement of the Parties and execution of a supplement or addendum to this 
Agreement) (the “Maximum Loan Amount”).  These funds shall be advanced to the District in 
one or a series of installments and shall be available to the District through December 31, 2025 ( 
the “Loan Obligation Termination Date”).  Thereafter, the Loan Obligation Termination Date 
will automatically extend for additional one (1) year terms unless the Developer provides written 
notice to the District of termination at least thirty (30) days prior to December 31st of each year. 
Upon each automatic one (1) year extension of the Loan Obligation Termination Date, the 
Developer agrees to advance the District one or more sums of money up to the Annual Loan Cap, 
and the Maximum Loan Amount shall be automatically increased upon each one (1) year extension
by the Annual Loan Cap.  

2. Prior Costs Incurred.  The Parties agree and acknowledge that the Developer has 
incurred or been assigned Costs on behalf of the District prior to the execution of this Agreement 
in anticipation that the same would be reimbursed as provided in this Agreement (the “Prior 
Costs”).  A summary of the Prior Costs is attached hereto as Exhibit A and incorporated herein.  
Interest on the Prior Costs shall begin accruing as of the date of this Agreement.  Reimbursement 
for Prior Costs shall be made in accordance with, and subject to the terms and conditions of, this 
Agreement governing the reimbursement for Costs, except that any Prior Costs reimbursed in 
accordance with this Agreement shall not be included in the calculation of the Maximum Loan 
Amount under Section 1 of this Agreement. 

3. Use of Funds.  The District agrees that it shall apply all funds advanced by the 
Developer under this Agreement solely to Costs of the District as set forth from time to time in the 
annual adopted budget for the District, and pursuant to any contracts entered into with third parties 
to perform functions for the District under such adopted budget.  It is understood that the District 
has budgeted or will budget as revenue from year to year the entire aggregate amount which may 
be borrowed hereunder to enable the District to appropriate revenues to pay the Costs included 
within the District’s annual budget.  The Developer shall be entitled to a quarterly accounting of 
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the expenditures made by the District, upon request, and otherwise may request specific 
information concerning such expenditures at reasonable times and upon reasonable notice to the 
District. 

4. Manner for Requesting Advances.   

a. The District shall from time to time determine the amount of revenue 
required to fund budgeted expenditures by the District, but such determination shall be made not 
more often than monthly. Each determination shall be made based upon the expenditures contained 
in the adopted budget for the District, the rate of expenditures estimated for the next succeeding 
month, and such other factors as the District may consider relevant to the projection of future 
financial needs.  Not less than fifteen (15) days before the beginning of each month, the District 
shall notify the Developer of the requested advance for the next month, and, subject to the Annual 
Loan Cap, the Developer shall deposit such advance with the District on or before the beginning 
of that month.  The Parties may vary from this schedule upon mutual agreement. 

b. Upon receipt of advances hereunder, the District shall keep a record of such 
advances made.  Failure to record such advances shall not affect inclusion of such amounts as 
reimbursable pursuant to this Agreement; provided that such advances are substantiated by the 
District’s accountant.  The Developer may provide any relevant documentation evidencing such 
unrecorded advance to assist in the District’s final determination.   

5. Obligations Irrevocable.  The obligations of the Developer created by this 
Agreement are absolute, irrevocable, unconditional, and are not subject to setoff or counterclaim. 
The Developer shall not take any action which would delay or impair the District’s ability to 
receive the funds contemplated herein with sufficient time to properly pay approved invoices 
and/or notices of payment due. 

6. Interest Prior to Issuance of Reimbursement Obligations.  With respect to each 
advance made under this Agreement prior to the issuance of any Reimbursement Obligation 
reflecting such advance, the interest rate shall be the Municipal Market Data (MMD) "AAA" 
General Obligation Yield Curve, 30-Year constant maturity, published by Refinitiv at 
www.tm3.com +325bps, from the date any such advance is made, simple interest, to the earlier 
date the Reimbursement Obligation is issued to evidence such advance, or the date of repayment 
in full of all interest then due and payable and the principal balance of amounts advanced to the 
District. Repayments of such advances will apply first to accrued and unpaid interest and second 
to principal.  Upon issuance of a Reimbursement Obligation, unless otherwise consented to by the 
Developer, any interest then accrued on any previously advanced amount shall be added to the 
amount of the loan advance and reflected as principal of the Reimbursement Obligation, and shall 
thereafter accrue interest as provided in such Reimbursement Obligation. 

7. Terms of Repayment; Source of Revenues.   

a. Any funds advanced under this Agreement shall be repaid in accordance 
with the terms of this Agreement.  The District intends to repay any advances made under this 
Agreement to the extent that funds are available from ad valorem taxes, fees, or other legally 
available revenues of the District, net of any debt service obligations or annual operations and 
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maintenance costs of the District.  Any mill levy certified by the District for the purpose of 
repaying advances made hereunder shall not exceed 39.000 mills and shall be further subject to 
any restrictions provided in the District’s Service Plan, outstanding debt instruments, electoral 
authorization, or any applicable laws.  Any payments made by the District shall be credited first, 
to any interest then due and payable under this Agreement, and second, to the outstanding principal 
balance of amounts advanced to the District.   

b. The provision for repayment of advances, as set forth in Section 7(a) hereof, 
shall be at all times subject to annual appropriation by the District.  To the extent required by 
Article X, Section 20 of the Colorado Constitution, the District’s failure to appropriate funds in 
any given fiscal year will not be deemed or construed to constitute a default by the District under 
this Section 7(b).  The District’s failure to appropriate funds in any given fiscal year will not be 
deemed or construed to effect a discharge of the District’s obligation to pay in any subsequent 
fiscal year, and interest will continue to accrue on any unpaid principal as provided in Section 6 
above. 

c. At such time as the District issues Reimbursement Obligations to evidence 
an obligation to repay advances made under this Agreement, the repayment terms of such 
Reimbursement Obligations shall control and supersede any otherwise applicable provision of this 
Agreement, except for the Maximum Reimbursement Obligation Repayment Term (as defined 
below).  Such Reimbursement Obligations may be issued as multi-fiscal-year financial obligations, 
not subject to annual appropriation.   

8. Issuance of Reimbursement Obligations. 

a. Subject to any limitations or restrictions contained in any loan or bond 
documents or other multi-fiscal-year instruments, and the conditions of this Section 8 and Section 
9 hereof, upon request of the Developer, the District hereby agrees to issue to or at the direction 
of the Developer one or more Reimbursement Obligations to evidence any repayment obligation 
of the District then existing with respect to advances made, and interest accrued, under this 
Agreement.  Such Reimbursement Obligations shall be payable solely from the sources identified 
in the Reimbursement Obligations, including, but not limited to, ad valorem property tax revenues 
of the District, and shall be secured by the District’s pledge to apply such revenues as required 
thereunder, unless otherwise consented to by the Developer.  Such Reimbursement Obligations 
shall mature on a date or dates, subject to the limitation set forth in the Maximum Reimbursement 
Obligation Repayment Term defined herein, and bear interest at the Municipal Market Data 
(MMD) "AAA" General Obligation Yield Curve, 30-Year constant maturity, published by Refinitiv 
at www.tm3.com +325bps. The District and the Developer shall negotiate in good faith the final 
terms and conditions of the Reimbursement Obligations. 

b. The term for repayment of any Reimbursement Obligations issued under 
this Agreement shall not extend beyond twenty (20) years from the date of this Agreement 
(“Maximum Reimbursement Obligation Repayment Term”).  

c. The issuance of any Reimbursement Obligations shall be subject to the 
availability of an exemption from the registration requirements of §11-59-106, C.R.S., and shall 
be subject to such prior filings with the Colorado State Securities Commissioner as may be 
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necessary to claim such exemption, in accordance with §11-59-110, C.R.S., and any regulations 
promulgated thereunder. 

d. In connection with the issuance of any such Reimbursement Obligations, 
the District shall make such filings as it may deem necessary to comply with the provisions of §32-
1-1604, C.R.S., as amended. 

e. The terms of this Agreement may be used to construe the intent of the 
Parties in connection with issuance of any Reimbursement Obligations, and shall be read as nearly 
as possible to make the provisions of any Reimbursement Obligations and this Agreement fully 
effective.  Should any irreconcilable conflict arise between the terms of this Agreement and the 
terms of any Reimbursement Obligations, the terms of such Reimbursement Obligations shall 
prevail. 

f. If, for any reason, any Reimbursement Obligations are determined to be 
invalid or unenforceable, the District shall issue new Reimbursement Obligations that are legally 
enforceable, subject to the provisions of this Section 8. 

g. In the event that it is determined that payments of all or any portion of 
interest on any Reimbursement Obligations may be excluded from gross income of the holder 
thereof for federal income tax purposes upon compliance with certain procedural requirements and 
restrictions that are not inconsistent with the intended uses of funds contemplated herein and are 
not overly burdensome to the District, the District agrees, upon request of the Developer, to take 
all action reasonably necessary to satisfy the applicable provisions of the Internal Revenue Code 
of 1986, as amended, and regulations promulgated thereunder.   

9. No Debt.  It is hereby agreed and acknowledged that this Agreement evidences the 
District’s good faith intent to repay the Developer for advances made in accordance with the terms 
of this Agreement.  However, this Agreement shall not constitute a debt or indebtedness by the 
District within the meaning of any constitutional or statutory provision, nor shall it constitute a 
multiple-fiscal-year financial obligation.  Further, the provision for repayment of advances made, 
as set forth in Section 7 hereof, and the agreement to issue Reimbursement Obligations as set forth 
in Section 8 hereof, shall be at all times subject to annual appropriation by the District, in its 
absolute discretion.  The Developer expressly understands and agrees that the District’s obligations 
under this Agreement shall extend only to monies appropriated for the purposes of this Agreement 
by the District’s Board and shall not constitute a mandatory charge, requirement or liability in any 
ensuing fiscal year beyond the then-current fiscal year.  By acceptance of this Agreement, the 
Developer agrees and consents to all of the limitations with respect to  the payment of the 
principal and interest due under this Agreement, and as may be limited by the District’s Service 
Plan.  

10. Termination.  

a. The Developer’s obligations to advance funds to the District in accordance 
with this Agreement shall terminate on December 31, 2025 (subject to the extension terms above), 
except to the extent advance requests have been made to the Developer that are pending by this 
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termination date, in which case said pending request(s) will be honored notwithstanding the 
passage of the termination date. 

b. The District’s obligations under this Agreement shall terminate at the earlier 
of the repayment in full of the Maximum Loan Amount (or such lesser amount advanced hereunder 
if it is determined by the District that no further advances shall be required hereunder) and accrued 
interest or twenty (20) years from the execution date hereof.  After twenty (20) years from the 
execution of this Agreement, the Parties hereby agree and acknowledge that any obligation created 
by this Agreement which remains due and outstanding under this Agreement, including accrued 
interest, is forgiven in its entirety, generally and unconditionally released, waived, acquitted and 
forever discharged, and shall be deemed a contribution to the District by the Developer, and there 
shall be no further obligation of the District to pay or reimburse the Developer with respect to such 
amounts.  For the avoidance of any doubt, Reimbursement Obligations are not considered “due 
and outstanding” under this Agreement, but are payable in accordance with their terms. 

c. Notwithstanding any provision in this Agreement to the contrary, the 
District’s obligation to reimburse the Developer for any and all funds advanced or otherwise 
payable to the Developer under and pursuant to this Agreement (whether the Developer has
already advanced or otherwise paid such funds or intends to make such advances or payments 
in the future) shall terminate automatically and be of no further force or effect upon the 
occurrence of (a) the Developer’s voluntary dissolution, liquidation, winding up, or cessation to
carry on business activities as a going concern ; (b) administrative dissolution (or other legal 
process not initiated by the Developer dissolving the Developer as a legal entity) that is not 
remedied or cured within sixty (60) days of the effective date of such dissolution or other process; 
or (c) the initiation of bankruptcy, receivership or similar process or actions with regard to the 
Developer (whether voluntary or involuntary).  The termination of the District’s reimbursement
obligation as set forth in this section shall be absolute and binding upon the Developer, its
successors and assigns.  The Developer, by its execution of this Agreement, waives and releases
any and all claims and rights, whether existing now or in the future, against the District relating
to or arising out of the District’s reimbursement obligations under this Agreement in the event
that any of the occurrences described in this section occur.

11. Time Is of the Essence.  Time is of the essence hereof; provided, however, that if 
the last day permitted or otherwise determined for the performance of any required act under this 
Agreement falls on a Saturday, Sunday, or legal holiday, the time for performance shall be 
extended to the next succeeding business day, unless otherwise expressly stated. 

12. Notices and Place for Payments.  All notices, demands and communications 
(collectively, “Notices”) under this Agreement shall be delivered or sent by:  (a) first class, 
registered or certified mail, postage prepaid, return receipt requested; (b) nationally recognized 
overnight carrier, addressed to the address of the intended recipient set forth below or such other 
address as either party may designate by notice pursuant to this Section 12; or (c) sent by confirmed 
facsimile transmission, PDF, or email.  Notices shall be deemed given either one (1) business day 
after delivery BY the overnight carrier, three (3) days after being mailed as provided in clause (a) 
above, or upon confirmed delivery as provided in clause (c) above. 

If to the District:  Raindance Metropolitan District No. 4 
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   Attn: Gary Kerr 
    1625 Pelican Lakes Point, Suite 201 

   Windsor, CO 80550 
   (970) 686-5828 (phone) 

gkerr@watervalley.com

With copy to:   WHITE BEAR ANKELE TANAKA & WALDRON, Attorneys at Law 
   Attention: Zachary P. White  

    2154 East Commons Avenue, Suite 2000 
    Centennial, Colorado  80122 

   303.858.1800 (phone) 
    303.858.1801 (fax) 
    zwhite@wbapc.com 
 
 If to the Developer:  Raindance Aquatic Investments, LLC 

   Attn: Gary Kerr 
    1625 Pelican Lakes Point, Suite 201 

   Windsor, CO 80550 
   (970) 686-5828 (phone) 

    gkerr@watervalley.com 

13. Amendments.  This Agreement may only be amended or modified by a writing 
executed by the Parties. 

14. Severability.  If any portion of this Agreement is declared by any court of competent 
jurisdiction to be void or unenforceable, such decision shall not affect the validity of any remaining 
portion of this Agreement, which shall remain in full force and effect.  In addition, in lieu of such 
void or unenforceable provision, there shall automatically be added as part of this Agreement a 
provision similar in terms to such illegal, invalid or unenforceable provision so that the resulting 
reformed provision is legal, valid and enforceable. 

15. Applicable Laws.  This Agreement and all claims or controversies arising out of or 
relating to this Agreement shall be governed and construed in accordance with the law of the State of 
Colorado, without regard to conflict of law principles that would result in the application of any law 
other than the law of the State of Colorado.  Venue for all actions arising from this Agreement shall 
be in the District Court in and for the county in which the District is located.   

16. Assignment.  In no event shall either party assign, transfer or convey all or any 
portion of its rights or obligations under this Agreement.  Any purported assignment, transfer or 
conveyance is void. 

17. Authority.  By execution hereof, the Parties represent and warrant that their 
respective representatives signing hereunder have full power and authority to execute this 
Agreement and to bind the respective party to the terms hereof.

18. Entire Agreement.  This Agreement constitutes and represents the entire, integrated 
agreement between the Parties with respect to the matters set forth herein and hereby supersedes any 
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and all prior negotiations, representations, agreements, or arrangements of any kind with respect to 
those matters, whether written or oral.  This Agreement shall become effective upon the date of full 
execution hereof.   

19. Legal Existence.  The District will maintain its legal identity and existence so long 
as any of the advanced amounts contemplated herein remain outstanding.  The foregoing statement 
shall apply unless, by operation of law, another legal entity succeeds to the liabilities and rights of 
the District without materially adversely affecting the Developer’s privileges and rights under this 
Agreement. 

20. Governmental Immunity.  Nothing in this Agreement shall be construed to waive, 
limit, or otherwise modify, in whole or in part, any governmental immunity that may be available by 
law to the District, its respective officials, employees, contractors, or agents, or any other person 
acting on behalf of the District and, in particular, governmental immunity afforded or available to the 
District, pursuant to the Colorado Governmental Immunity Act, §§24-10-101, et seq., C.R.S.

21. Negotiated Provisions.  This Agreement shall not be construed more strictly against 
one party than against another merely by virtue of the fact that it may have been prepared by 
counsel for one of the Parties, it being acknowledged that each party has contributed substantially 
and materially to the preparation of this Agreement. 

22. Parties Interested Herein/No 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 any right, remedy, or claim under or by reason of this Agreement
or any covenants, terms, conditions, or provisions thereof, and all 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.  It is expressly understood and agreed that enforcement of 
the terms and conditions of this Agreement, and all rights of action relating to such enforcement, 
shall be strictly reserved to the Parties.  Nothing contained in this Agreement shall give or allow 
any such claim or right of action by any other third parties.  It is the express intention of the Parties 
that any person other than the Parties receiving services or benefits under this Agreement shall be 
deemed to be an incidental beneficiary only. 

23. Electronic Storage and Execution.  The Parties agree that the transactions described 
in this Agreement may be conducted, and related documents may be signed and stored by 
electronic means.  Copies, telecopies, facsimiles, electronic files, and other reproductions of 
electronically signed and stored documents shall be deemed to be authentic and valid counterparts 
of such original documents for all purposes, including the filing of any claim, action, or suit in the 
appropriate court of law.  Any electronic signature affixed to this Agreement or any amendments 
or consents thereto shall carry the full legal force and effect of any original, handwritten signature.

24. Counterpart Execution.  This Agreement may be executed in several counterparts, 
each of which may be deemed an original, but all of which together shall constitute one and the 
same instrument.  Executed copies hereof may be delivered by facsimile or email of a PDF 
document, and, upon receipt, shall be deemed originals and binding upon the signatories hereto, 
and shall have the full force and effect of the original for all purposes, including the rules of 
evidence applicable to court proceedings. 
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[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the date and year 
first above written.  By the signature of its representative below, each Party affirms that it has 
taken all necessary action to authorize said representative to execute this Agreement. 

 
DISTRICT:

RAINDANCE METROPOLITAN DISTRICT 
NO. 4, a quasi-municipal corporation and 
political subdivision of the State of Colorado

By:
Officer of the District 

Attest:

By:  
 

APPROVED AS TO FORM: 

WHITE BEAR ANKELE TANAKA & WALDRON

Attorneys at Law

General Counsel to the District 

DEVELOPER:
RAINDANCE AQUATIC INVESTMENTS, 
LLC, a Colorado limited liability company 

Printed Name 

Title 

[Signature page to Funding and Reimbursement Agreement] 
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INFRASTRUCTURE ACQUISITION 
AND REIMBURSEMENT AGREEMENT

(Raindance Aquatic Investments, LLC)
_________________________________

This INFRASTRUCTURE ACQUISITION AND REIMBURSEMENT 
AGREEMENT (this "Agreement") is made and entered into as of the  22nd day of August,
2023, by and between RAINDANCE METROPOLITAN DISTRICT NO. 4, a quasi-
municipal corporation and political subdivision of the State of Colorado (the “District”), and
RAINDANCE AQUATIC INVESTMENTS, LLC, a Colorado limited liability company (the 
“Developer”).  
 

RECITALS 

WHEREAS, the District has been duly and validly organized as a quasi-municipal 
corporation and political subdivision of the State of Colorado, in accordance with the provisions 
of Article 1, Title 32, Colorado Revised Statutes (the “Special District Act”), with the power to 
provide certain public infrastructure, improvements and services, as described in the Special 
District Act, and as authorized in the Service Plan for the District (the “Service Plan”); 
(collectively, the “Public Infrastructure”) and  
 

WHEREAS, in accordance with the Special District Act and the Service Plan, the District 
has the power to acquire real and personal property, manage, control, and supervise the affairs of 
the District, including the financing, construction, installation, operation and maintenance of the 
Public Infrastructure, and to perform all other necessary and appropriate functions in furtherance 
of the Service Plan; and 

 
WHEREAS, it is the District’s intent to coordinate the financing, construction and 

operation and maintenance of the Public Infrastructure in connection with the development 
within the boundaries of the District, (collectively, the “Project”); and 

 
WHEREAS, the District desires to undertake the provision of Public Infrastructure as 

contemplated in its Service Plan; and  
 
WHEREAS, the District is presently without sufficient funds to provide the Public 

Infrastructure in a timely manner to support the Project; and  
 

WHEREAS, the District has determined that delay in the provision of the Public 
Infrastructure will impair the successful development of the Project; and 

 
WHEREAS, the Developer has expended funds on behalf of the District previously, and 

intends to make future payments for costs related to the provision of Public Infrastructure in the 
nature of capital costs in furtherance of the District’s permitted purposes, including but not limited 
to: engineering, architectural, surveying, construction planning, and related legal, accounting and 
other professional services (the “Capital Costs”) during the period when the District is unable to do 
so; and 
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WHEREAS, the Developer has or intends to finance and construct all or portions of the 

Public Infrastructure necessary for the development of the Project during the period when the 
District is unable to do so; and 

 
WHEREAS, the District and the Developer desire to establish the terms and conditions 

under which the District (i) shall reimburse the Developer for Certified District Eligible Costs
(hereafter defined) constituting Capital Costs; (ii) may acquire any such Public Infrastructure that 
is to be owned by the District, and to pay the Certified District Eligible Costs thereof; and (iii) 
shall reimburse the Developer for the Certified District Eligible Costs incurred by the Developer 
for Public Infrastructure that is being dedicated to the Town of Windsor, or other governmental 
entities; and   
 
 WHEREAS, the Public Infrastructure will benefit the community, is in the public 
interest, and will contribute to the health, safety and welfare of the community at large; and 
 
 WHEREAS, the Board of Directors of the District has determined that the best interests of 
the District and its property owners would be served by entering into this Agreement; and 

 
WHEREAS, pursuant to Section 32-1-1001(1)(d)(I), C.R.S., the District is permitted to 

enter into contracts and agreements affecting the affairs of the District; and  
 
 WHEREAS, the Board of Directors of the District has authorized its officers to execute 
this Agreement and to take all other actions necessary and desirable to effectuate the purposes of 
this Agreement. 
 
 NOW THEREFORE, in consideration of the mutual covenants and promises expressed 
herein, the parties hereby agree as follows: 
 
 

COVENANTS AND AGREEMENTS 
 

1. Purpose of Agreement/Reimbursement of Certified District Eligible Costs.  This
Agreement shall provide a means by which the District shall reimburse the Developer for the 
Certified District Eligible Costs of Public Infrastructure financed and constructed by the 
Developer.  The parties agree that this Agreement does not obligate the Developer to construct 
any Public Infrastructure, but only governs the terms under which such Public Infrastructure that 
is constructed by the Developer, will be eligible for reimbursement. The term “District Eligible 
Costs” shall mean any and all costs of any kind related to the provision of the Public 
Infrastructure that may be lawfully funded by the District under the Special District Act and the 
Service Plan.  The term “Certified District Eligible Costs” shall mean District Eligible Costs 
with respect to which the District has received the Accountant’s Cost Certification and the 
Engineer’s Cost Certification, as applicable, as hereinafter provided. By virtue of the District’s 
agreement to reimburse the Developer for Certified District Eligible Costs, the District is paying 
for the Public Improvements, and thus it is the intent of the parties that such improvements 
constitute District Improvements as defined in the Development Agreements.
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 2. Application for Acceptance/Documentary Requirements. The Developer shall 
initiate a request for reimbursement for District Eligible Costs of Public Infrastructure by 
submitting an “Application for Acceptance” containing the information set forth below, as 
applicable. 

  a. Dedicated Public Infrastructure.  With respect to Public Infrastructure that
is being dedicated to other governmental entities (“Dedicated Public Infrastructure”), the 
Developer shall furnish the following: 

(1) A description of the Public Infrastructure to be dedicated and the 
proposed District Eligible Costs thereof;  

(2) Copies of all invoices, statements and evidence of payment thereof 
equal to the proposed District Eligible Costs, including lien waivers from any suppliers and 
subcontractors; 

(3) A letter from the governmental entity to which the Public 
Infrastructure is being dedicated evidencing the governmental entity’s preliminary or conditional 
acceptance of such Public Infrastructure, subject to any applicable warranty period;  

   (4)   A letter agreement in form and substance reasonably satisfactory to 
the District addressing the maintenance of such Public Infrastructure during the applicable 
warranty period, the Developer’s commitment to fund the costs of any corrective work that must 
be completed before final acceptance by the governmental entity to which such Public 
Infrastructure is being dedicated, and the Developer’s agreement to obtain final acceptance from 
the governmental entity; and 
   
   (5)  Such additional information to substantiate the Application for 
Acceptance as the District may reasonably require. 
      
  b. Acquired Public Infrastructure.  With respect to Public Infrastructure to be 
acquired by the District from the Developer, the Developer shall furnish the following: 

(1) A description of the Public Infrastructure to be acquired and the 
proposed District Eligible Costs thereof;  

(2) Copies of all invoices, statements and evidence of payment thereof 
equal to the proposed District Eligible Costs, including lien waivers from any suppliers and 
subcontractors; 

(3) Evidence that any and all real property interests necessary to permit 
the District’s use and occupancy of the Public Infrastructure have been granted, or, in the reasonable 
discretion of District, assurances acceptable to the District that the Developer will execute or cause 
to be executed such instruments as shall satisfy this requirement; 
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(4) A complete set of digital record drawings of the Public 
Infrastructure which are certified by a professional engineer registered in the State of Colorado 
or a licensed land surveyor, showing accurate dimensions and location of all Public 
Infrastructure.   
 
   (5) Such additional information to substantiate the Application for 
Acceptance as the District may reasonably require. 
 

c. Capital Costs.  With respect to Capital Costs, the Developer shall furnish 
the following: 

(1) A description of the nature of the Capital Costs. 

(2) Information reasonably satisfactory to the District establishing the 
amount of the Capital Costs, which may include, but shall not be limited to, contracts with 
parties furnishing services of a capital nature, invoices and evidence of payment of same, and 
copies of work product or materials produced. 

(3) Such addition information to substantiate the Application for 
Acceptance as the District may reasonably require.

 3. Application Review Procedures / Acceptance Resolution / Conveyance / 
Warranties.   Following receipt of the Application for Acceptance as described above, and within 
10 business days thereafter: 

a. The District’s accountant shall review the invoices and other material 
presented to substantiate the District Eligible Costs and shall issue a cost certification in form 
and substance reasonably acceptable to the District declaring the total amount of District Eligible 
Costs associated with the Capital Costs or Public Infrastructure proposed for acquisition and/or 
reimbursement (the “Accountant’s Cost Certification).  The Developer shall have a reasonable 
opportunity to dispute the conclusions set forth in the Cost Certification. In the event the 
Developer shall dispute the conclusions set forth in the Cost Certification, the District and the 
Developer shall submit the dispute to a national or regional independent accounting firm as the 
parties may mutually agree (the “Accounting Firm”). The District and the Developer shall 
request that the Accounting Firm render its determination within 30 days and such determination 
shall be final and binding on the parties. The fees and expenses of the Accounting Firm shall be 
split equally between the parties.  
 
  b. The District’s engineer shall also review the invoices and other material 
presented to substantiate the District Eligible Costs and shall issue a cost certification in form 
and substance reasonably acceptable to the District declaring the total amount of District Eligible 
Costs associated with the Public Infrastructure proposed for acquisition and/or reimbursement, 
and that such costs are reasonable and appropriate for the type of Public Infrastructure being 
constructed in the vicinity of the Project (the “Engineer’s Cost Certification”).  The Developer 
shall have a reasonable opportunity to dispute the conclusions set forth in the Engineer’s Cost 
Certification. In the event the Developer shall dispute the conclusions set forth in the Engineer’s 
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Cost Certification, the District and the Developer shall submit the dispute to a national or 
regional independent engineering firm as the parties may mutually agree (the “Engineering 
Firm”). The District and the Developer shall request that the Engineering Firm render its 
determination within 30 days and such determination shall be final and binding on the parties. 
The fees and expenses of the Engineering Firm shall be split equally between the parties. In the 
event the District’s engineer reasonably determines that corrective work must be completed 
before the Engineer’s Certification can be issued, the Developer shall promptly be given written 
notice thereof and an opportunity to dispute and/or complete such corrective work, and the 
Engineer’s Certification shall thereafter be issued. An Engineer’s Cost Certification is not 
required for Capital Costs. 

 
  c. The Developer’s engineer or other appropriate design professional shall 
inspect the Public Infrastructure for compliance with applicable design and construction 
standards, and shall issue an engineer’s certification in form and substance reasonably acceptable 
to the District stating that the Public Infrastructure is fit for its intended purpose, and that it was 
constructed substantially in accordance with its design (the “Engineer’s Design Certification”). 
An Engineer’s Design Certification is not required for Dedicated Public Infrastructure or Capital 
Costs. 
 
  d. Upon receipt of a satisfactory Accountant’s Cost Certification, Engineer’s 
Cost Certification, and Engineer’s Design Certification as set forth above, and a reasonable time 
thereafter, the District shall accept the Public Infrastructure and/or Certified District Eligible 
Costs by adopting a Resolution declaring satisfaction of the conditions to acceptance as set forth 
herein (subject to any variances or waivers which the District may allow in its sole and absolute 
discretion), with any reasonable conditions the District may specify (the “Acceptance 
Resolution”). 
 
  e. With respect to Public Infrastructure to be owned by the District, 
contemporaneously with or promptly subsequent to adoption of the Acceptance Resolution (but 
subject to payment thereof as hereinafter provided), the Developer shall convey any accepted 
Public Infrastructure to the District using the form of Bill of Sale reasonably acceptable to the 
District, which conveyance shall include all warranties applicable thereto.  

 
4. Payment of Certified District Eligible Costs/Deferral.  
 
 a. Upon the adoption of an Acceptance Resolution (and, with respect to 

Public Infrastructure to be owned by the District, execution and delivery of a Bill of Sale as set 
forth above), the District shall tender to the Developer, or any other entity as directed by the 
Developer, the amount of the Certified District Eligible Costs in one of the following forms: 

(1) Cash, or 

(2) One or more reimbursement notes, bonds, or other instruments 
(collectively, “Reimbursement Obligations” and each, a “Reimbursement 
Obligation”)  
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Notwithstanding the foregoing, the Developer may elect to defer payment of the Certified 
District Eligible Costs, in which case such amounts shall continue to be due under this 
Agreement and shall accrue simple interest at the rate of ten percent (10%) per annum until such 
time as such Certified District Eligible Costs are either paid in full or are included (together with 
accrued interest) in the principal amount of Reimbursement Obligations issued pursuant to 
Section 6 below.   

 
5. Issuance of Bonds or Other Indebtedness. In the event the Developer elects to 

defer payment of the Certified District Eligible Costs and/or if payment of the Certified District 
Eligible Costs is made by the issuance of Reimbursement Obligations, the District shall 
undertake good faith efforts to issue general obligation bonds or other indebtedness to generate 
funds to pay such obligations at the earliest practicable date, subject to any limitations of the 
District’s electoral authorization or Service Plan. 

 
6. Issuance of Reimbursement Obligations. 
 

a. Subject to the conditions of this Section 6, upon the written demand of the 
Developer, the District shall issue one or more Reimbursement Obligations payable to or to such 
other entity at the direction of the Developer, in a principal amount equal to the Certified District 
Eligible Costs, payment as to which has been deferred under Section 4 hereof, plus accrued 
interest as provided therein.  Unless otherwise mutually agreed, such Reimbursement 
Obligations shall be secured by the District’s pledge of an ad valorem property tax in the 
maximum amount permitted by the District’s Service Plan and its electoral authorization, the 
proceeds of any bonds or other indebtedness issued by the District (with such proceeds being 
applied first to redeem the balance of the Reimbursement Obligations before any other use), and 
any other legally available revenues of the District that are pledged to the payment thereof.  Such 
Reimbursement Obligations shall mature on a date or dates, and bear interest at a market rate, as 
mutually determined at the time of issuance of such Reimbursement Obligations. The District 
shall be permitted to prepay any Reimbursement Obligation, in whole or in part, at any time 
without redemption premium or other penalty, but with interest accrued to the date of 
prepayments on the principal amount prepaid. The District and the Developer shall negotiate in 
good faith the final terms and conditions of the Reimbursement Obligation.   

 
 b. The issuance of any Reimbursement Obligation shall be subject to the 

availability of an exemption (if required) from the registration requirements of Section 11-59-
106, C.R.S., and shall be subject to such prior filings with the Colorado State Securities 
Commissioner as may be necessary to claim such exemption, in accordance with Section 11-59-
110, C.R.S., and any regulations promulgated thereunder. 

 
c. In connection with the issuance of any such Reimbursement Obligation, 

the District shall make such filings as it may be deem necessary to comply with the provisions of 
Section 32-1-1604, C.R.S., as amended. 

 
 d. To the extent such Reimbursement Obligations may be issued as tax-

exempt obligations, and upon the request of the Developer, such obligations shall be issued with 
a tax-exempt opinion of nationally recognized bond counsel. 
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 e. The District shall bear the costs of issuance of the Reimbursement 

Obligations.   
 
7. Annual Appropriation/No Multiple Fiscal Year Financial Obligation.   Amounts 

due hereunder (except to the extent converted into Reimbursement Obligations) shall not 
constitute a debt or indebtedness of the Districts within the meaning of the Colorado 
Constitution, and the payment of such amounts shall be subject to annual appropriation by the 
District. Notwithstanding anything contained herein to the contrary, once a Reimbursement 
Obligation is issued, repayment shall not be subject to annual appropriation by the District.   

 8. Indemnification.  The Developer hereby agrees to indemnify and save harmless 
the District from all mechanic’s liens   with respect to the Public Infrastructure conveyed to the 
District by the Developer arising from the Developer’s activities with respect to such Public 
Infrastructure prior to such conveyance.     

 9. Default. 

a. Event of Default.  It shall be an “Event of Default” or a “Default” under
this Agreement if the District or the Developer defaults in the performance or observance of any of 
the covenants, agreements, or conditions set forth herein (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). 

b. Grace Periods.  Upon the occurrence of an Event of Default, such party shall, 
upon written notice from the District or the Developer, as applicable, proceed immediately to cure 
or remedy such Default and, in any event, such Default shall be cured within thirty (30) days after 
receipt of such notice, or, if such default is of a nature which is not capable of being cured within 
the applicable time period, shall be commenced within such time period and diligently pursued to 
completion. 

c. Remedies on Default.  Whenever any Event of Default occurs and is not 
cured under Section 9(b) of this Agreement, the non-defaulting party injured by such Default and 
having a remedy under this Agreement may take any one or more of the following actions: 

(1) Suspend performance under this Agreement until it receives 
assurances from the defaulting party, deemed adequate by the non-defaulting party, that the
defaulting party will cure its Default and continue its performance under this Agreement; or

(2)  Proceed to protect and enforce its respective rights by such suit, 
action, or special proceedings as the District or the Developer deems appropriate under the 
circumstances, including without limitation an action in mandamus or for specific performance.

d. Delay or Omission No Waiver.  No delay or omission of any party to 
exercise any right or power accruing upon any Event of Default shall exhaust or impair any such 
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right or power or shall be construed to be a waiver of any such Event of 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. 

e. No Waiver of One Default to Affect Another; All Remedies Cumulative.  
No waiver of any Event of Default hereunder by any party 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 parties provided here 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.

f. Discontinuance of Proceedings; Position of Parties Restored.  In case any 
party shall have proceeded to enforce any right hereunder and such proceedings shall have been 
discontinued or abandoned for any reason, or shall have been determined adversely to such party, 
then and in every such case the parties shall be restored to their former positions and rights 
hereunder, and all rights, remedies, and powers of the parties shall continue as if no such 
proceedings had been taken. 

g. Attorneys’ Fees.  If a party must commence legal action to enforce its rights 
and remedies under this Agreement, the prevailing party shall be paid, in addition to any other 
relief, its costs and expenses, including reasonable attorneys’ fees, of such action or enforcement.

10. Time Is of the Essence.  Time is of the essence hereof; provided, however, that if 
the last day permitted or the date otherwise determined for the performance of any act required 
or permitted under this Agreement falls on a Saturday, Sunday or legal holiday, the time for 
performance shall be extended to the next succeeding business day, unless otherwise expressly 
stated. 

 11. Notices and Place for Payments. 

All notices, demands and communications (collectively, “Notices”) under this 
Agreement shall be delivered or sent by: (a) first class, registered or certified mail, postage 
prepaid, return receipt requested, (b) nationally recognized overnight carrier, addressed to the 
address of the intended recipient set forth below or such other address as a party may designate 
by notice pursuant to this Paragraph, or (c) sent by PDF or email.  Notices shall be deemed given 
either one business day after delivery to the overnight carrier, three days after being mailed as 
provided in clause (a) above, or upon confirmed delivery as provided in clause (c) above.
Notices sent pursuant to clause (a) or clause (b) as set forth above shall provide a conforming 
copy concurrently delivered via by email. 

If to the District:  Raindance Metropolitan District No. 4 
   Attn: Gary Kerr 

    1625 Pelican Lakes Point, Suite 201 
   Windsor, CO 80550 
   (970) 686-5828 (phone) 

gkerr@watervalley.com
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With copy to:   WHITE BEAR ANKELE TANAKA & WALDRON, Attorneys at Law 
   Attention: Zachary P. White  

    2154 East Commons Avenue, Suite 2000 
    Centennial, Colorado  80122 

   303.858.1800 (phone) 
    303.858.1801 (fax) 
    zwhite@wbapc.com 
 
 If to the Developer:  Raindance Aquatic Investments, LLC 

   Attn: Gary Kerr 
    1625 Pelican Lakes Point, Suite 201 

   Windsor, CO 80550 
   (970) 686-5828 (phone) 

    gkerr@watervalley.com 

12. Amendments.  This Agreement may only be amended or modified by a writing 
executed by each party. 

 13. Severability.  If any portion of this Agreement is declared by any court of 
competent jurisdiction to be void or unenforceable, such decision shall not affect the validity of 
any remaining portion of this Agreement, which shall remain in full force and effect.  In 
addition, in lieu of such void or unenforceable provision, there shall automatically be added as 
part of this Agreement a provision similar in terms to such illegal, invalid or unenforceable 
provision so that the resulting reformed provision is legal, valid and enforceable. 

 14. Applicable Laws. This Agreement and all claims or controversies arising out of 
or relating to this Agreement shall be governed and construed in accordance with the law of the 
State of Colorado, without regard to conflict of law principles that would result in the application of 
any law other than the law of the State of Colorado.  Venue for all actions arising from this 
Agreement shall be in the District Court in and for the county in which the District is located.   

 15. Assignment. This Agreement may not be assigned by either party and any 
attempt to do so shall be null and void.

 16. Authority. By execution hereof, the District and the Developer represent and 
warrant that their representative signing hereunder has full power and lawful authority to execute 
this Agreement and to bind the respective party to the terms hereof. 

 17. Entire Agreement.  This Agreement constitutes and represents the entire, 
integrated agreement between the District and the Developer with respect to the matters set forth 
herein, and hereby supersedes any and all prior negotiations, representations, agreements or 
arrangements of any kind with respect to those matters, whether written or oral.  This Agreement 
shall become effective upon the date set forth above.  

 18. Inurement.  The terms of this Agreement shall be binding upon, and inure to the 
benefit of the parties as well as their respective successors and permitted assigns. 
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19. Governmental Immunity.  The District represents and warrants that it is prohibited 
by the Colorado Constitution and state law from entering into indemnification obligations 
without appropriations in its budget.  Accordingly, only to the extent allowed by law and without 
waiving the protections, procedural requirements and monetary limits of the Colorado 
Governmental Immunity Act, the District agrees to indemnify, defend and hold the Developer 
and its managers, members, employees, agents, representatives and any successors or assigns of 
the foregoing (“Developer Parties”) harmless from and against any and all losses, costs, 
damages, liens, claims, liabilities or expenses (including, but not limited to, reasonable attorneys’ 
fees, court costs and disbursements) incurred by any of Developer Parties to the extent they 
relate to, or arising out of, or are the result of (a) a breach of representation and warranty by the 
District and (b) a breach of this Agreement by the District.   

 20.   Negotiated Provisions.  This Agreement shall not be construed more strictly 
against one party than against the other merely by virtue of the fact that it may have been 
prepared by counsel for one of the parties, it being acknowledged that each party has contributed 
substantially and materially to the preparation of this Agreement. 

 
21. Counterpart Execution.  This Agreement may be executed in several counterparts, 

each of which may be deemed an original, but all of which together shall constitute one and the 
same instrument.  Executed copies hereof may be delivered by email of a PDF document, and, 
upon receipt, shall be deemed originals and binding upon the signatories hereto. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date 
and year first above written.  By the signature of its representative below, each party affirms that 
it has taken all necessary action to authorize said representative to execute this Agreement.

 
 
RAINDANCE METROPOLITAN DISTRICT 
NO. 1, a quasi-municipal corporation and political 
subdivision of the State of Colorado 

 
 
      By:        

President
ATTEST:

Secretary 

APPROVED AS TO FORM: 

WHITE BEAR ANKELE TANAKA & WALDRON

Attorneys at Law

General Counsel to the District 

Signature page (1 of 2) to Raindance Metropolitan District No. 1 Infrastructure Acquisition and 
Reimbursement Agreement 
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DEVELOPER:

RAINDANCE AQUATIC INVESTMENTS, 
LLC, a Colorado limited liability company

 By:       
Name: 
Title:         

Signature page (2 of 2) to Raindance Metropolitan District No. 1 Infrastructure Acquisition and 
Reimbursement Agreement 




