


























































EXHIBIT B

Tinmath Vicinity Map













   
 

b. Magellan Gas Line.  The Districts, or either of them are permitted without 
further oversight by the Town to enter into an agreement with Magellan Midstream Partners for 
mitigation of operations and maintenance costs potentially resulting from the Districts’ burying a 
gas pipeline deeper than Magellan’s specified maximum cover to accommodate street and utility 
line construction.     

5. Condemnation.  In order to better serve the Serratoga Falls community, 
District No. 1 shall have the limited authority, after the necessary good faith negotiations as 
required by Colorado law:  

                 a. to condemn portions of the current Kiefer/Glover Ditch, East Ditch 
Lateral, Cache La Poudre Ditch and property located immediately adjacent to them, either in fee 
simple or easement, so long as such condemnation preserves the ditch owners’ rights to receive 
their pro rata portion of their decreed water rights that have been historically diverted through the 
lateral. 

b. for actions not described in 5.a., above, to exercise the District’s statutory 
powers of condemnation only after presentation to the Town Council of a request to do so which 
the Town Council may grant or deny in the exercise of its sole discretion. 

6. HOA Duties.  District No. 1 is charged in the applicable covenant, 
conditions and restrictions with the right and responsibility to act as the declarant’s 
representative in the matter of enforcing the same and administering design review services to 
the extent that the declarant does not and after the declarant’s departure.  

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

To the Districts:  Serratoga Falls Metropolitan District Nos. 1 and 
3 
c/o Community Resource Services of Colorado, 
LLC 
7995 E. Prentice Avenue, Suite 103 E 
Greenwood Village, CO 80111 
Attn:  Kurt Schlegel 
Phone: (303) 381-4968 
  

 
To the Town: Attn: Town Manager 

Town of Timnath 
4800 Goodman Street 
Timnath, CO 80547 
Phone:  (970) 224-3211 
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Subdivision Improvement Agreement Exhibit B

On-Site Improvements Schedule of Values

Based on Civil Design plans prepared by Northern Engineering dated March 15, 2016

On-Site Utilities Unit Unit Cost Quantity Phase 1 Quantity Phase 2 Quantity Phase 3 Quantity Phase 4 Quantity Phase 5 Quantity Project Total

Phase 1 TOTAL COST Phase 2 TOTAL COST Phase 3 TOTAL COST Phase 4 TOTAL COST Phase 5 TOTAL COST Total TOTAL COST

Water

Water main (12" pvc) LF 57.74$                    1,980 114,296$               -                   -$                        1,574               90,893$                 -                   -$                        -                   -$                        3,554 205,188.91$          

Water main (8" pvc) LF 42.69$                    3,739 159,638                 1,990               84,962                    330                  14,108                    2,405               102,686                 2,645               112,936                 11,111 474,329                 

Fire Hydrants EA 8,749.84$              10 87,498                    2                       17,500                    2                       17,500                    4                       34,999                    4                       34,999                    22 192,496                 

Waterline Lowerings EA 9,013.24$              3 27,040                    -                   -                          1                       9,013                      1                       9,013                      2                       18,026                    7 63,093                    

12" Bends/Fittings EA 1,577.30$              13 20,505                    -                   -                          -                   -                          -                   -                          -                   -                          13 20,505                    

8" Bends/Fittings EA 1,352.59$              26 35,167                    11                    14,878                    -                   -                          13                    17,584                    14                    18,936                    64 86,566                    

Tie-in/Cut-in Tee EA 10,842.97$            1 10,843                    -                   -                          -                   -                          -                   -                          -                   -                          1 10,843                    

12" Valves EA 2,846.39$              7 19,925                    -                   -                          -                   -                          -                   -                          -                   -                          7 19,925                    

8" Valves EA 1,801.90$              13 23,425                    6                       10,811                    4                       7,208                      12                    21,623                    7                       12,613                    42 75,680                    

3/4" Service Connection EA 2,251.98$              87 195,922                 53                    119,355                 30                    67,559                    30                    67,559                    50                    112,599                 250 562,995                 

Sewer

Sewer Main (12" PVC) LF 143.38$                 3,819 547,550                 -                   -                          -                   -                          -                   -                          -                   -                          3,819 547,550                 

Sewer Main (8" PVC) LF 135.61$                 2,028 274,997                 1,937               262,649                 863                  117,086                 1,367               185,311                 3,132               424,743                 9,327 1,264,786              

Manholes (4' Dia.) EA 5,608.92$              33 185,094                 12                    67,307                    3                       16,827                    9                       50,480                    18                    100,961                 75 420,669                 

4" Service Connection EA 3,328.45$              87 289,575                 53                    176,408                 30                    99,854                    30                    99,854                    50                    166,423                 250 832,113                 

Subdrain

8" PVC (Joint Trench w/ Sewer) LF 48.63$                    4,046 196,772                 1,937               94,187                    863                  41,987                    1,367               66,453                    3,132               152,314                 11,345 551,712                 

8" PVC (Single Line) LF 48.63$                    2,146 104,379                 1,054               51,275                    -                   -                          901                  43,822                    3,098               150,667                 7,200 350,144                 

Irrigation

8" PVC (Filing One) LF 48.63$                    0 -                          -                   -                          -                   -                          -                   -                          1,283               62,389                    1,283 62,389                    

12" PVC (Kitchell) LF 143.38$                 0 -                          -                   -                          -                   -                          -                   -                          943                  135,212                 943 135,212                 

Storm

Concrete Pond Outlet EA 9,824.52$              2 19,649                    -                   -                          1                       9,825                      1                       9,825                      -                   -                          4 39,298                    

15" RCP LF 58.66$                    16 934                         48                    2,795                      454                  26,615                    613                  35,935                    64                    3,735                      1,194 70,013                    

18" RCP LF 63.20$                    0 -                          -                   -                          -                   -                          -                   -                          -                   -                          0 -                          

24" RCP LF 81.58$                    178 14,526                    -                   -                          -                   -                          163                  13,295                    -                   -                          341 27,821                    

30" RCP LF 107.65$                 112 12,010                    -                   -                          -                   -                          -                   -                          333                  35,844                    445 47,854                    

36" RCP LF 126.96$                 526 66,828                    -                   -                          -                   -                          -                   -                          -                   -                          526 66,828                    

42" RCP LF 180.74$                 260 46,915                    -                   -                          247                  44,643                    -                   -                          -                   -                          507 91,557                    

15" FES EA 1,619.34$              2 3,239                      4                       6,477                      8                       12,955                    3                       4,858                      8                       12,955                    25 40,484                    

18" FES EA 1,451.49$              0 -                          -                   -                          -                   -                          -                   -                          -                   -                          0 -                          

24" FES EA 1,653.15$              2 3,306                      -                   -                          -                   -                          1                       1,653                      -                   -                          3 4,959                      

30" FES EA 1,958.66$              2 3,917                      -                   -                          -                   -                          -                   -                          2                       3,917                      4 7,835                      

36" FES EA 2,328.15$              7 16,297                    -                   -                          -                   -                          -                   -                          -                   -                          7 16,297                    

42" FES EA 2,574.48$              1 2,574                      -                   -                          -                   -                          -                   -                          -                   -                          1 2,574                      

48" FES EA 0 -                          -                   -                          1                       -                          -                   -                          -                   -                          1 -                          

Single Combination Inlet EA 4,705.38$              0 -                          -                   -                          -                   -                          2                       9,411                      -                   -                          2 9,411                      

Double Combination Inlet EA 6,703.85$              2 13,408                    -                   -                          2                       13,408                    2                       13,408                    4                       26,815                    10 67,039                    

Triple Combination Inlet EA 9,297.18$              2 18,594                    -                   -                          -                   -                          -                   -                          -                   -                          2 18,594                    

Riprap CY 173.92$                 113 19,653                    -                   -                          7                       1,217                      9                       1,565                      36                    6,261                      165 28,697                    

Total On-Site Utilities 2,534,477              908,605                 590,695                 789,333                 1,592,345              6,415,456              

On-Site Paving

18" Vertical Curb & Gutter LF 15.00$                    349 5,234                      -                   -                          438                  6,576                      -                   -                          -                   -                          787 11,810                    

30" Vertical Curb & Gutter LF 16.00$                    720 11,528                    -                   -                          674                  10,788                    1,493               23,892                    -                   -                          2,888 46,208                    

30" Rollover Curb & Gutter LF 15.00$                    8,846 132,687                 3,891               58,362                    2,843               42,648                    2,892               43,386                    5,213               78,188                    23,685 355,271                 

5' Concrete Sidewalk LF 17.50$                    8,705 152,346                 3,841               67,220                    2,880               50,394                    2,966               51,899                    5,284               92,475                    23,676 414,335                 

2' Sidewalk Chase EA 2,100.00$              1 2,100                      -                   -                          1                       2,100                      -                   -                          1                       2,100                      3 6,300                      

Access Ramps EA 1,100.00$              23 25,300                    5                       5,500                      8                       8,800                      12                    13,200                    9                       9,900                      57 62,700                    

6' Concrete Crosspan EA 2,950.17$              4 11,801                    -                   -                          -                   -                          -                   -                          -                   -                          4 11,801                    

10' Concrete Trail LF 37.50$                    4,682 175,560                 -                   -                          -                   -                          -                   -                          -                   -                          4,682 175,560                 

8' Concrete Trail LF 30.00$                    1,451 43,532                    159                  4,769                      1,827               54,813                    312                  9,371                      1,656               49,675                    5,405 162,159                 

6' Soft Trail LF 12.00$                    1,310 15,716                    893                  10,716                    1,800               21,604                    760                  9,124                      841                  10,091                    5,604 67,250                    

Asphalt (Local Res.) SY 22.55$                    20,106 453,389                 6,953               156,792                 6,160               138,915                 9,495               214,105                 9,415               212,310                 52,129 1,175,511              

Asphalt (Collector) SY 32.15$                    0 -                          -                   -                          1,750               56,267                    3,322               106,799                 -                   -                          5,072 163,065                 

Total On-Site Paving 1,029,193              303,359                 392,905                 471,775                 454,739                 2,651,970              

Total On-Site Improvments - Filing 2 3,563,670$            1,211,964$            983,600$               1,261,108$            2,047,084$            9,067,426$            

On-Site Improvements (Est.) - Filing 3 14,000,000$         

Costs of Issuance, Inflation, Soft Costs 4,000,000$            

R:\Properties\Resource Land Fund IV\RLF Colorado Water II, LLC\Serratoga Falls, LLC\Metro District\Agreements and Organization\Service Plan\New Service Plan 2015\Exhibits\Engineering Schedule of Values - 3.16.16



Serratoga Falls - Filing 2

Subdivision Improvement Agreement Exhibit C

Off-Site Improvements Schedule of Values

Based on Civil Design plans prepared by Northern Engineering dated March 15, 2016

Off-Site Utilities Unit Unit Cost Quantity Phase 1 Quantity Phase 2 Quantity Phase 3 Quantity Phase 4 Quantity Phase 5 Quantity Project Total

Phase 1 TOTAL COST Phase 2 TOTAL COST Phase 3 TOTAL COST Phase 4 TOTAL COST Phase 5 TOTAL COST Total TOTAL COST

Water

Water main (12" pvc) LF 57.74$               -                    -$                        2,333               134,692$               -                    -$                        -                    -$                        934                   53,937$                 3,267               188,630$               

Fire Hydrants EA 8,749.84$         -                    -                           1                       8,750                      -                    -                           -                    -                           -                    -                           1                       8,750                      

Waterline Lowerings EA 9,013.24$         -                    -                           -                    -                           -                    -                           -                    -                           2                       18,026                    2                       18,026                    

12" Bends/Fittings EA 1,975.00$         -                    -                           3                       5,925                      -                    -                           -                    -                           2                       3,950                      5                       9,875                      

Tie-in/Cut-in Tee EA 10,842.97$       -                    -                           -                    -                           -                    -                           -                    -                           1                       10,843                    1                       10,843                    

12" Valves EA 2,536.39$         -                    -                           4                       10,146                    -                    -                           -                    -                           2                       5,073                      6                       15,218                    

Storm -                           -                           -                           -                           

6'x12' Box Culvert LF 1,418.44$         -                    -                           -                    -                           -                    -                           -                    -                           144                   204,255                 144                   204,255                 

8' Headwalls EA 5,500.00$         -                    -                           -                    -                           -                    -                           -                    -                           4                       22,000                    4                       22,000                    

18" RCP LF 63.20$               -                    -                           -                    -                           -                    -                           -                    -                           150                   9,480                      150                   9,480                      

18" FES EA 1,451.49$         -                    -                           -                    -                           -                    -                           -                    -                           4                       5,806                      4                       5,806                      

15" RCP LF 58.66$               -                    -                           -                    -                           -                    -                           -                    -                           25                     1,467                      25                     1,467                      

15" FES EA 1,619.34$         -                    -                           -                    -                           -                    -                           -                    -                           1                       1,619                      1                       1,619                      

Riprap CY 173.92$             -                    -                           -                    -                           -                    -                           -                    -                           1,737               302,099                 1,737               302,099                 

Total Off-Site Utilities -$                        159,513$               -$                        -$                        638,556$               798,068$               

Off-Site Paving

Full Depth Asphalt (6" Asph/8" ABC) SY 24.25$               -                    -                           8,805               213,511                 4,335               105,128                 -                    -                           14,053             340,797                 27,193             659,437                 

Asphalt Overlay (2" min.) SY 10.60$               -                    -                           -                    -                           8,053               85,359                    -                    -                           -                    -                           8,053               85,359                    

Total Off-Site Paving -$                        213,511$               190,488$               -$                        340,797$               744,796$               

Total Off-Site Improvements -$                        373,024$               190,488$               -$                        979,353$               1,542,865$           

R:\Properties\Resource Land Fund IV\RLF Colorado Water II, LLC\Serratoga Falls, LLC\Metro District\Agreements and Organization\Service Plan\New Service Plan 2015\Exhibits\Engineering Schedule of Values - 3.16.16



Serratoga Falls - Filing 2

Subdivision Improvement Agreement Exhibit D

Landscape Schedule of Values

Based on Landscape plans prepared by TB Group dated April 3, 2015

Unit  Unit Cost  Quantity  PHASE 1  Quantity  PHASE 2  Quantity PHASE 3  Quantity PHASE 4  Quantity PHASE 5  Quantity  Unit Cost Project Total

Landscaping Phase 1 TOTAL COST Phase 2 TOTAL COST Phase 3 TOTAL COST Phase 4 TOTAL COST Phase 5 TOTAL COST TOTAL  TOTAL TOTAL COST

Soil Prep SF 0.22$      1,248,228 274,610.16$        559,190 123,021.80$        323,748 71,224.56$          44,934 9,885.48$            657,714 144,697.08$        2,833,814 0.22$      623,439.08$             

Irrigation System - Turf SF 0.42        311,123 130,671.66 27,466 11,535.72 318,262 133,670.04 42,525 17,860.50 193,013 81,065.46 892,389 0.42 374,803.38

Irrigation System - Shrub Beds SF 0.42        39,836 16,731.12 2,078 872.76 5,486 2,304.12 2,409 1,011.78 3,949 1,658.58 53,758 0.42 22,578.36

Trees (with prep) EA 350.00    300 105,000.00 37 12,950.00 139 48,650.00 36 12,600.00 334 116,900.00 846 350 296,100.00

Shrubs & Ornamental Grasses (with prep) EA 45.00      1,871 84,195.00 146 6,570.00 302 13,590.00 137 6,165.00 339 15,255.00 2,795 45 125,775.00

Rock Mulch (with prep)(washed river rock) TON 100.00    497.95 49,795.00 25.98 2,597.50 68.58 6,857.50 30.11 3,011.25 49.36 4,936.25 672 100 67,197.50

Sod SF 0.25        311,123 77,780.75 27,466 6,866.50 318,262 79,565.50 42,525 10,631.25 193,013 48,253.25 892,389 0.25 223,097.25

Native Seed SF 0.12        897,269 107,672.28 529,646 63,557.52                     -                                 -                      -                                 -  460,752 55,290.24 1,887,667 0.12 226,520.04

Steel Edging LF 1.50        2,460 3,690.00 181 271.5 378 567 173 259.5 832 1,248.00 4,024 1.5 6,036.00

Landscape Fabric SF 0.17        39,836 6,772.12 2,078 353.26 5,486 932.62 2,409 3,949 671.33 53,758 0.17 8,729.33

                               -  

Total Landscaping 856,918.09$        228,596.56$        357,361.34$        61,424.76$          469,975.19$        1,974,275.94$          







NBH Capital FinaiicoConfidential

Borrower: Serratoga Falls Metropolitan District Nos. 2 and 3 (IndIvidually, District No. 2 and
District No. 3, arid collectively, the “Borrowers”).

Other: Serratoga Falls Metropolitan District No. I (“District No. I ‘ and together with
District Nos. 2 and 3, the “Districts”)

Lender: National Bank Holdings, NA. (the “Bank” or “NBH”).

Credit Facility: Series 2015A and Series 2015B tax-exempt, bank-qualified, limited tax general
obilgatlon bonds (the “Bonds”).

Facility Amount: in the amount of $1,257,875, consisting of two bonds, in the approximate
amounts of:

I. Series 2015A: $795,375 in limited tax general obligation bonds issued by
District No. 2.

2. Series 2015B: $462,500 In limited tax general obligation bonds Issued by
District No. 3.

Purpose: The prior promissory notes (the “Notes”) issued by the Districts and held by the
Bank will be voided ab initlo upon the Issuance of the Bonds.

SecurltV: Senior pledge of revenues from the Borrowers’ dedicated debt service mill levy of
25 mills (the “Debt Service MIII Levy”), which is senior to any other debt pledge of
the Borrowers.

Maturity: 25 years from closing.

Amortization: Principal payments during the term of the Bonds will be paid annually on each
December 1, subJect to the Cash Plow Obligation described below, beginning on
December 1, 2016. Any available revenues received under the Debt Service Mill
Levy will be paid to the Bank on December 1 annually, and such revenues will be
applied first to interest and then to principal.

Interest Rate: 4.5%

Interest shall be computed on the basis of a 360-day year and actual days
elapsed. Interest shall be payable semi-annually in arrears on the first day of
each June and December, begInning on June 1, 2016.

Cash Flow
Obligation: The Borrowers will convey to the Bank all revenues received under the Debt

Service Mill Levy, regardless of whether such revenues are greater than, less
than, or equal to the debt service requirements.

Assignment: The Bonds will be freely assignable by the Bank without prior approval from the
Borrowers, provided that notice of the assignment Is given to the Borrowers.

Prepayment
Option: Prepayabie at any time without penalty at the option of the Borrowers.
7800 B. O,eI,ardRd., See. 300, Greenipood Village, CD 811111 (720) 529-3308

4816-0240.92523
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ClosinO Fee: None.

Covenants: 1. The Borrowers shall Impose the Debt Service Mill Levy to be used solely for
the payment of the Bonds.
2. Revenues from the Debt Service Mill Levy may not be used to pay for
operations and maintenance costs of the Districts, and any mill levy levied for
payment of such costs must be separate from the Debt Service MIII Levy.

Additional debt: No additional debt secured by pledged revenue without Bank consent.

Reporting: 1. The Bank may, In Its discretion, request audited finanolals for the Districts
within the earlier of two weeks following completion or 210 days after fiscal year-
end1 where the costs associated with such audits will be payable from the Debt
Service Mill Levy.
2, Annual budget finanoisla for the Districts within 30 days of prIor fiscal year-
end.
3. Annual certification of assessed value and mill levIes within 30 days of
calendar year end.
4. Other financial Information upon request.

Subject To: 1. OpInion letter from bond counsel regarding tax-exempt status of the Bonds.
2. Approval by the Town of Tinmath of an Amended and Restated Consolidated
Service Plan for the Districts.

Foes, Expenses,
& Indemnification: Bond counsel fees shall be split equally between the Bank and the Districts,

provided that District No. 2 will capitalize Its share of the bond counsel fees
(approximately $7,875) Into its Series 2015A Bond and District Nos. I and 3 wIll
contribute approximately $4,625 In district funds towards its share of bond
counsel fees at closing.

780DB. OrchardRd., Sie. .00, Green j’ood Village, Co 80111 (720) 529-3308

4816-0240.9252.3
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BILL OF SALE 

KNOW ALL PERSONS BY THESE PRESENTS that SERRATOGA FALLS, LLC, a 
Colorado limited liability company whose address is 1530 16th Street, Suite 300, Denver, CO 
80202, for good and valuable consideration paid at or before the delivery of these presents by the 
SERRATOGA FALLS METROPOLITAN DISTRICT NO. 2, a quasi-municipal corporation of 
the State of Colorado whose address is c/o Seter & Vander Wall, P.C., 7400 E. Orchard Rd., 
Suite 3300, Greenwood Village, CO 80111 (the “Grantee”), the receipt and sufficiency of which 
is hereby acknowledged, has quitclaimed, and by these presents does grant and convey unto the 
Grantee, its successors and assigns, without warranty or representation, the public improvements 
(“Public Improvements”) installed by Serratoga Fall, LLC as follows: 

 
1. Entire non-potable irrigation system downstream of the “Tee” identified in 

Exhibit A; 

2. All other public improvements on Tract A and C of Serratoga Falls First Filing, 
including any playground equipment; and 

3. The split-rail fence immediately adjacent to the east boundary of Serratoga Falls 
First Filing. 

Such conveyance of Public Improvements does not include any private improvements, 
including, without limitation, any lots and the homes now or hereafter constructed thereon. 

TO HAVE AND TO HOLD the same unto the Grantee, and the Grantee’s successors and 
assigns, forever. 

IN WITNESS WHEREOF, the Grantor has executed this Bill of Sale this ___ day of 
____________, 2016. 

 

[SIGNATURE PAGE TO FOLLOW] 
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Bill of Sale b/w Serratoga Falls, LLC and Serratoga Falls Metropolitan District No. 2 

SERRATOGA FALLS, LLC 
 
 
 
By:  
 Name:  
 Title: 
  

 
STATE OF COLORADO )  
 ) ss. 
COUNTY OF ____________________ )  
 

The foregoing instrument was acknowledged before me this _____ day of 
__________, 20_____ by ___________________, as ________________ of 
Serratoga Falls, LLC. 

WITNESS my hand and official seal. 

 My commission expires:     
  
  
  
 Notary Public 
 
 
 
 
Accepted this ____ day of ____________________, 2016. 
 

SERRATOGA FALLS METROPOLITAN 
DISTRICT NO. 2 
 
 
__________________________________________ 
President 
 

Attest: 
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Bill of Sale b/w Serratoga Falls, LLC and Serratoga Falls Metropolitan District No. 2 

EXHIBIT A 

The “Tee” 
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 EASEMENT DEED 
 

This Easement Deed (“Easement Deed”) is made and entered into this _____ day of 
____________________, 2016, by and between SERRATOGA FALLS METROPOLITAN 
DISTRICT NO. 2 (“Grantor”), a quasi-municipal corporation and political subdivision of the State of 
Colorado, who address is c/o Seter & Vander Wall, P.C., 7400 East Orchard Road, Suite 3300, 
Greenwood Village, CO 80111 and SERRATOGA FALLS METROPOLITAN DISTRICT NO. 1 
(“Grantee”), a quasi-municipal corporation and political subdivision of the State of Colorado, who 
address is c/o Spencer Fane, LLP, 1700 Lincoln Street, Suite 2000, Denver, CO 80203. 
 

Grantor, for and in consideration of the sum of Ten Dollars ($10.00) and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, hereby grants 
and conveys to Grantee and its successors and assigns, subject to the terms and conditions provided 
herein, a perpetual and non-exclusive easement in gross (“Easement”) in, over, and under the real 
property located within Larimer County, Colorado and more particularly described below: 
 

See Exhibit A attached hereto and incorporated herein by this 
reference. 

 
As further consideration for the grant of this Easement, Grantee, by acceptance of this 

Easement Deed, agrees, for itself and its successors and assigns, as follows: 
 

1.  Non-Exclusive Rights.  The Easement shall be for the non-exclusive use and benefit of 
Grantee and its successors and assigns.  Grantor reserves the right to use the Easement for any lawful 
purpose and to grant to others the rights to use the Easement, so long as such uses are not 
inconsistent with, and do not unreasonably interfere with, the use of the Easement by Grantee for the 
purposes set forth herein.  
 

2.  Limitations on Use.  Grantee’s use of the Easement shall be and hereby is limited to the 
following uses: maintenance, repair and replacement of ground, surface and underground 
landscaping improvements, retaining walls, water features, non-potable irrigation system and 
appurtenances thereto. 

 
3.  Subjacent and Lateral Support.  The Grantee shall have and exercise the right of subjacent 

and lateral support as necessary for the operation and maintenance of the Improvements. Grantor 
shall not take any action which would impair the lateral or subjacent support for the Improvements. 

 
4.  Maintenance of Easement.  The landscaping improvements, sidewalks, non-potable 

irrigation system and appurtenances thereto located in the Easement will be operated, repaired, 
replaced and maintained by or at the direction of Grantee, at Grantee’s sole cost and expense.  
 

5.  Exercise of Rights.  Grantee and all others permitted to use the Easement hereunder shall 
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exercise the rights granted by this Easement Deed in a safe and orderly manner and in compliance 
with all applicable laws, ordinances, governmental regulations, covenants, conditions, and 
restrictions, and without unreasonably interfering with Grantor’s use of the Property. 
 

6.  Attorneys’ Fees.  In the event that legal action is instituted to enforce any of the provisions 
of this Easement Deed, the prevailing party shall recover from the losing party its reasonable 
attorneys’ fees and court costs. 
 

7.  Notices.  All notices, demands, or other communications required or permitted to be given 
by any provision of this Easement Deed shall be given in writing, delivered personally or sent by 
certified or registered mail, postage prepaid and return receipt requested, to the address set forth 
above, or at such other address as either party hereto may hereafter or from time to time designate by 
written notice to the other party given in accordance herewith.  Notice shall be considered given 
when personally delivered or mailed, and shall be considered received on the earlier of the day on 
which such notice is actually received by the party to whom it is addressed or the third day after such 
notice is given. 
 

8.  Binding Nature.  The easements, covenants, conditions and agreements contained in this 
Easement Deed shall run with the Property and the Easement and be binding upon and inure to the 
benefit of all parties having any right, title, or interest in the Property or any portion thereof, their 
heirs, successors and assigns, forever.   
 

9.  Severability.  If any clause, provision, subparagraph, or paragraph set forth in this 
Easement Deed is illegal, invalid, or unenforceable under present or future applicable laws, then and 
in that event it is the intention of Grantor and Grantee hereto that the remainder of this Easement 
Deed shall not be affected thereby. 
 

10.  Applicable Law.  The terms and provisions contained in this Easement Deed shall be 
governed and construed in accordance with the laws of the State of Colorado. 
 

11.  Enforcement.  In addition to other rights and remedies afforded Grantor and Grantee 
herein, violation or breach of any covenant or agreement herein contained, or of the terms of any 
easement herein granted, by Grantor or Grantee, shall give to the nonbreaching Grantor or Grantee 
the right to enjoin or compel the cessation of such violation or breach, and to seek damages therefor. 
In addition, the violation of any covenant or agreement herein contained, or of the terms of any 
easement herein granted, is hereby acknowledged to constitute a nuisance, and every remedy allowed 
by law or equity shall be applicable against every such violation.  All remedies provided herein at 
law and in equity shall be cumulative and nonexclusive.  
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12.  Modification and Termination.  Except as otherwise provided herein, this Easement 
Deed may be modified, altered, amended or terminated only by written agreement of all of the then 
owners of the Property and this Easement Deed. 

 
13.  Merger.  This Easement Agreement constitutes the whole agreement between the parties 

and no additional or different oral representation, promise or agreement shall be binding on any of 
the parties hereto with respect to the subject matter of this Agreement.  

 
14.  Authority.  The Grantor warrants that it has full right and lawful authority to make the 

grant herein above contained, and further agrees that Grantor shall and will WARRANT AND 
FOREVER DEFEND the Easement in the quiet and peaceable possession of Grantee, its successors 
and assigns, against all and every person lawfully claiming the whole or any part thereof. 
 

15.  No Waiver of Governmental Immunity.  Nothing herein shall be deemed or construed to 
waive or otherwise impair any provision of the Colorado Governmental Immunity Act as applied to 
the District and its personnel. 

GRANTOR: SERRATOGA FALLS 
METROPOLITAN DISTRICT NO. 2 

 
  
William Grush, President, Serratoga Falls 
Metropolitan District No. 2 

ATTEST 
 
  
Secretary/Assistant Secretary, Serratoga Falls 
Metropolitan District No. 2 

 
STATE OF COLORADO ) 

  ) ss. 
COUNTY OF _______ ) 

 
The foregoing instrument was acknowledged before me this _____ day of 

____________________, 2016, by _______________ and      as 
_________________ and       of Serratoga Falls Metropolitan 
District No. 2. 

 
Witness my hand and official seal. 
My commission expires: ________________ 

______________________________ 
Notary Public 
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Accepted this ____ day of ___________________, 2016. 
 
 

SERRATOGA FALLS METROPOLITAN 
DISTRICT NO. 1. 
 
 
________________________________________ 
Name: __________________________________ 
President, Serratoga Falls Metropolitan District 
No. 1 Board of Directors 
 

Attest: 
 
 
 
Name: _____________________________ 
Secretary/Assistant Secretary 
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EXHIBIT A 

LEGAL DESCRIPTION OF EASEMENT 
 
A portion of Tract C, Serratoga Falls First Filing, Town of Timnath, County of Larimer, State of 
Colorado, depicted as follows: 
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 EASEMENT DEED 
 

This Easement Deed (“Easement Deed”) is made and entered into this _____ day of 
____________________, 2016, by and between SERRATOGA FALLS, LLC (“Grantor”), a 
Colorado limited liability company, whose address is 1530 16th Street, Suite 300, Denver, CO 80202 
and SERRATOGA FALLS METROPOLITAN DISTRICT NO. 2 (“Grantee”), a quasi-municipal 
corporation and political subdivision of the State of Colorado, who address is c/o Seter & Vander 
Wall, P.C., 7400 East Orchard Road, Suite 3300, Greenwood Village, CO 80111. 
 

Grantor, for and in consideration of the sum of Ten Dollars ($10.00) and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, hereby grants 
and conveys to Grantee and its successors and assigns, subject to the terms and conditions provided 
herein, a perpetual and non-exclusive easement in gross (“Easement”) in, over, and under the real 
property located within Larimer County, Colorado and more particularly described below: 
 

See Exhibit A attached hereto and incorporated herein by this 
reference. 

 
As further consideration for the grant of this Easement, Grantee, by acceptance of this 

Easement Deed, agrees, for itself and its successors and assigns, as follows: 
 

1.  Non-Exclusive Rights.  The Easement shall be for the non-exclusive use and benefit of 
Grantee and its successors and assigns.  Grantor reserves the right to use the Easement for any lawful 
purpose and to grant to others the rights to use the Easement, so long as such uses are not 
inconsistent with, and do not unreasonably interfere with, the use of the Easement by Grantee for the 
purposes set forth herein.  
 

2.  Limitations on Use.  Grantee’s use of the Easement shall be and hereby is limited to the 
following uses: maintenance, repair and replacement of ground, surface and underground 
landscaping improvements, sidewalks, fence, non-potable irrigation system and appurtenances 
thereto. 

 
3.  Subjacent and Lateral Support.  The Grantee shall have and exercise the right of subjacent 

and lateral support as necessary for the operation and maintenance of the Improvements. Grantor 
shall not take any action which would impair the lateral or subjacent support for the Improvements. 

 
4.  Maintenance of Easement.  The landscaping improvements, sidewalks, non-potable 

irrigation system and appurtenances thereto located in the Easement will be operated, repaired, 
replaced and maintained by or at the direction of Grantee, at Grantee’s sole cost and expense.  
 

5.  Exercise of Rights.  Grantee and all others permitted to use the Easement hereunder shall 
exercise the rights granted by this Easement Deed in a safe and orderly manner and in compliance 



 Page 2 of 5 
 
 

with all applicable laws, ordinances, governmental regulations, covenants, conditions, and 
restrictions, and without unreasonably interfering with Grantor’s use of the Property. 
 

6.  Attorneys’ Fees.  In the event that legal action is instituted to enforce any of the provisions 
of this Easement Deed, the prevailing party shall recover from the losing party its reasonable 
attorneys’ fees and court costs. 
 

7.  Notices.  All notices, demands, or other communications required or permitted to be given 
by any provision of this Easement Deed shall be given in writing, delivered personally or sent by 
certified or registered mail, postage prepaid and return receipt requested, to the address set forth 
above, , or at such other address as either party hereto may hereafter or from time to time designate 
by written notice to the other party given in accordance herewith.  Notice shall be considered given 
when personally delivered or mailed, and shall be considered received on the earlier of the day on 
which such notice is actually received by the party to whom it is addressed or the third day after such 
notice is given. 
 

8.  Binding Nature.  The easements, covenants, conditions and agreements contained in this 
Easement Deed shall run with the Property and the Easement and be binding upon and inure to the 
benefit of all parties having any right, title, or interest in the Property or any portion thereof, their 
heirs, successors and assigns, forever.   
 

9.  Severability.  If any clause, provision, subparagraph, or paragraph set forth in this 
Easement Deed is illegal, invalid, or unenforceable under present or future applicable laws, then and 
in that event it is the intention of Grantor and Grantee hereto that the remainder of this Easement 
Deed shall not be affected thereby. 
 

10.  Applicable Law.  The terms and provisions contained in this Easement Deed shall be 
governed and construed in accordance with the laws of the State of Colorado. 
 

11.  Enforcement.  In addition to other rights and remedies afforded Grantor and Grantee 
herein, violation or breach of any covenant or agreement herein contained, or of the terms of any 
easement herein granted, by Grantor or Grantee, shall give to the nonbreaching Grantor or Grantee 
the right to enjoin or compel the cessation of such violation or breach, and to seek damages therefor. 
In addition, the violation of any covenant or agreement herein contained, or of the terms of any 
easement herein granted, is hereby acknowledged to constitute a nuisance, and every remedy allowed 
by law or equity shall be applicable against every such violation.  All remedies provided herein at 
law and in equity shall be cumulative and nonexclusive.  
 

12.  Modification and Termination.  Except as otherwise provided herein, this Easement 
Deed may be modified, altered, amended or terminated only by written agreement of all of the then 
owners of the Property and this Easement Deed. 
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13.  Merger.  This Easement Agreement constitutes the whole agreement between the parties 
and no additional or different oral representation, promise or agreement shall be binding on any of 
the parties hereto with respect to the subject matter of this Agreement.  

 
14.  Authority.  The Grantor warrants that it has full right and lawful authority to make the 

grant herein above contained, and further agrees that Grantor shall and will WARRANT AND 
FOREVER DEFEND the Easement in the quiet and peaceable possession of Grantee, its successors 
and assigns, against all and every person lawfully claiming the whole or any part thereof. 
 

15.  No Waiver of Governmental Immunity.  Nothing herein shall be deemed or construed to 
waive or otherwise impair any provision of the Colorado Governmental Immunity Act as applied to 
the District and its personnel. 

GRANTOR: 
 

  
      By:        

Title:        
STATE OF COLORADO ) 

  ) ss. 
COUNTY OF _______ ) 

 
The foregoing instrument was acknowledged before me this _____ day of 

____________________, 2016, by _______________as _________________ of Serratoga Falls, 
LLC. 
 

Witness my hand and official seal. 
 

My commission expires: ________________ 
 

______________________________ 
Notary Public 
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Accepted this ____ day of ___________________, 2016. 
 
 

SERRATOGA FALLS METROPOLITAN 
DISTRICT NO. 2. 
 
 
________________________________________ 
Name: __________________________________ 
President, Serratoga Falls Metropolitan District 
No. 2 Board of Directors 
 

Attest: 
 
 
 
Name: _____________________________ 
Secretary/Assistant Secretary 
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EXHIBIT A 
LEGAL DESCRIPTION OF EASEMENT 

 
A portion of Tract B, Serratoga Falls First Filing, Town of Timnath, County of Larimer, State of 
Colorado, depicted as follows: 
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Upon recording, return to: 
Jeffrey Erb, Esq. 
Seter & Vander Wall, P.C. 
7400 E. Orchard Road, Suite 3300 
Greenwood Village, CO  80111 
 

PARTIAL ASSIGNMENT OF DECLARANT RIGHTS 
 

THIS PARTIAL ASSIGNMENT OF DECLARANT RIGHTS (this “Assignment”), 
dated on the ______ day of _______________, 2016, is made by SERRATOGA FALLS, LLC, a 
Colorado limited liability company (“Successor Declarant”) whose address is 1530 16th Street, 
Suite 300, Denver, CO 80202 and SERRATOGA FALLS METROPOLITAN DISTRICT NO. 2, 
a quasi-municipal corporation of the State of Colorado (“District 2”), whose address is c/o Seter 
& Vander Wall, P.C., 7400 E. Orchard Rd., Suite 3300, Greenwood Village, CO 80111. 

 
RECITALS 

 
This Assignment is made with reference to the following facts:  
 

A. The planned community known as Serratoga Falls (“Community”) was created on 
March 7, 2007 by the recording of that certain Declaration of Covenants, Conditions and 
Restriction for Serratoga Falls at Reception Number 20070017170 in the records of the 
Clerk and Recorder for Larimer County, Colorado, as amended by the Affidavit of 
Correction recorded November 30, 2007 at Reception No. 20070089531 
(“Declaration”). The real property that has been submitted to the Declaration and made 
part of the Community is more particularly described on “Exhibit A,” attached hereto 
and incorporated herein (the “Real Estate”). 
 

B. The Declaration reserved certain development rights, special declarant rights, benefits, 
privileges, exemptions and reservations for the benefit of the initial Declarant to develop 
the Community and the Real Estate during the Declarant Control Period (the “Declarant 
Rights”). 
 

D. Successor Declarant succeeded to all of the initial Declarant’s Declarant Rights pursuant 
to that certain Notice of Succession to Declarant Rights, recorded July 2, 2012 at 
Reception No. 20120043262, and that certain Assignment of Agreements, recorded on 
January 9, 2013 at Reception No. 20130002516 in the records of the Clerk and Recorder 
for Larimer County, Colorado. 
 

E. Successor Declarant now desires to assign a portion of its Declarant Rights to District 2, 
as those Declarant Rights are specifically described below, and District 2 agrees to accept 
the assignment of those specified Declarant Rights. 
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F. In accordance with Article VIII, Section 5 of the Declaration, Successor Declarant is 
authorized and empowered to assign all or any portion of its Declarant Rights to District 
2. 

 
AGREEMENT 

 
NOW, THEREFORE, for Ten Dollars ($10.00) and other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as 
follows: 

 
1. Capitalized Terms. All capitalized terms used but not defined in this Assignment 

have the meaning ascribed to such terms in the Declaration. 
 
2. Assignment of Declarant Rights. Successor Declarant does hereby convey, 

assign, transfer and set over unto District 2, and District 2 does hereby accept, the following 
Declarant Rights, which may be exercised by District 2 until the expiration of the Declarant 
Control Period, subject to the additional terms and conditions set forth herein: 

 
 a. Architectural Control Rights 
 
  1). Pursuant to Article VIII, Section 1(a) concerning membership of 

the Design Review Committee (“DRC”), Successor Declarant assigns to District 2 its right to 
appoint and remove two members of the DRC for the duration of the Declarant Control Period.  
Successor Declarant shall retain the right to appoint and remove the remaining three members of 
the DRC, and the parties agree that for the duration of the Declarant Control Period, the DRC 
Committee shall be comprised of no more than five total members.   

 
  2). Pursuant to Article VIII, Section 7, Successor Declarant assigns to 

District 2 its right to determine appeals by the Applicant of the decisions of the DRC, and 
District 2’s decision shall be final.  Successor Declarant reserves its right to determine appeals 
by any other Owner (appellant) or third party of the decisions of the DRC, and Successor 
Declarant’s decision shall be final.  Any appeals shall be by the procedure set forth in Article 
VIII, Section 7.  After the Declarant Control Period, the right to hear and determine appeals shall 
be vested in the Association Board.  For avoidance of doubt, the term “Applicant” or “applicant” 
means the Owner who submitted the plans and specifications for approval for such Owner’s Lot. 

 
  3). Successor Declarant assigns to the two members of the DRC 

appointed by District 2 the sole right to grant waivers to the Architectural Guidelines, which 
waivers the two members of the DRC appointed by District 2 may grant or deny in their sole 
discretion by unanimous decision. 

 
 4). The parties further agree that the Architectural Guidelines in effect 

at the time of the execution of this Assignment may not be amended or modified during the 
Declarant Control Period without the prior written consent of Successor Declarant and District 2. 
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 b. Other District Rights and Responsibilities.  Successor Declarant hereby 
revokes any and all authority granted to the Serratoga Falls Metropolitan District No. 1 under the 
Declaration, pursuant to its rights reserved in Article XIV, Section 3 of the Declaration. 

 
In accordance with its rights under Article XIV, Section 3 of the Declaration, Successor 

Declarant hereby modifies Article XIV, Sections 1 and 2 of the Declaration as follows: 
 
(a) Successor Declarant hereby revokes Article XIV, Sections 1 and 2 of the Declaration 

for all real property other than the Real Estate set forth on Exhibit A to the Declaration; 
 
(b) Successor Declarant hereby revokes Article XIV, Sections 1 and 2 of the Declaration 

for the power to adopt, amend and enforce rules and regulations applicable within the Serratoga 
Falls Metropolitan District No. 1 and the Serratoga Falls Metropolitan District No. 3; 

 
(c) with respect to the Real Estate, during the Period of Declarant Control, Successor 

Declarant grants the following rights under Article XIV, Sections 1 and 2 of the Declaration to 
District 2 all with Successor Declarant’s reasonable prior approval: (1) for Improvements 
commenced or constructed after the date of this Assignment only, District 2 may adopt one or 
more policies pursuant to Article VIII of the Declaration for notices of violations, hearing 
procedures, and the schedule of fines, to either (A) enforce compliance with the plans and 
specifications approved by the DRC; or (B) in the absence of prior approval of plans and 
specifications by the DRC, to enforce compliance with the Architectural Guidelines and the 
provisions of Article VIII of the Declaration, provided that the initial procedure in the absence of 
prior approval of plans and specifications shall be to allow the Owner to submit as-built plans to 
the DRC for review and approval; and (2) District 2 may adopt one or more policies for notices 
of violations, hearing procedures, and the schedule of fines to enforce the covenants, conditions, 
restrictions and easements set forth in Articles IX, X, and XV of the Declaration. 

 
Except as set forth herein, (d) with respect to the Real Estate, after the Period of 

Declarant Control, Successor Declarant hereby assigns all of the District duties and 
responsibilities set forth in Article XIV, Sections 1 and 2 of the Declaration to District 2; and (e) 
Successor Declarant irrevocably relinquishes its right reserved in Article XIV, Section 3 to 
revoke any and all authority granted or assigned to District 2. 

   
c.  All of the foregoing rights assigned in this Paragraph 2 shall hereinafter be 

referred to collectively as the “Assigned Rights.”  
 
3. Covenants, Representations, and Warranties; Savings Clause. Successor 

Declarant hereby covenants, represents, and warrants to District 2, its successors and assigns, as 
of the date hereof, it is authorized and empowered to take the actions under this Assignment and 
to assign the Assigned Rights described herein and that none of the Assigned Rights being 
assigned under this Assignment have been otherwise assigned, conveyed, or encumbered by 
Successor Declarant.     
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4. Compliance with Declaration and the Act. District 2 warrants and agrees that in 
exercising its Assigned Rights, it will fully comply with and exercise such rights in accordance 
with the terms of this Assignment, the Declaration and the Act, as applicable. 

 
5. Successor Declarant and District 2 Liability. Successor Declarant shall have no 

liability for any act or omission or any breach of a contractual or warranty obligation by District 
2 in connection with the exercise by District 2 of the Assigned Rights assigned hereunder, and 
District 2 shall have no liability for any act or omission or any breach of a contractual or 
warranty obligation by Successor Declarant in connection with the exercise by Successor 
Declarant of the Assigned Rights prior to the effective date of this Assignment. 

 
6.  6. Construction with Declaration. Except as specifically set forth herein, the 

Assigned Rights shall not be limited, modified, or amended, by either Successor Declarant or 
District 2, it being the intent of the parties that such rights be irrevocably transferred and 
assigned to District 2. Successor Declarant retains all other development rights, special declarant 
rights, benefits, privileges, reservations and exemptions of the “Declarant” under the Declaration 
with regard to the Community and the Real Estate, except for the Assigned Rights described 
herein. 

 
7. Successors and Assigns. The terms and provisions of this Assignment shall be 

binding upon and inure to the benefit of Successor Declarant, its successor and assigns, and shall 
be binding upon and inure to the benefit of the District 2. 

 
8. Rights Not Transferable.  District 2 shall not have the right to transfer all or any 

portion of the Assigned Rights described hereunder.   

9. Further Assurances.   From time to time following the date of this Assignment, 
Successor Declarant or District 2 respectively shall perform such other acts and shall execute, 
deliver and furnish such other instruments, documents, materials and information as District 2 or 
Successor Declarant may reasonably request of the other party in order to effectuate the 
transactions provided for in this Assignment. 

10. Not to be Construed Against Drafter.  This Assignment shall not be construed 
more strictly against one party than the other merely by virtue of the fact that it may have been 
initially drafted by one of the parties or its counsel, since both parties have contributed 
substantially and materially to the preparation hereof. 

11. Savings and Invalidity.  If any party disputes Successor Declarant’s rights to 
take the actions under this Assignment and to assign the Assigned Rights, and if any provision of 
this Assignment or any portion thereof shall be found by a court of competent jurisdiction to be 
void, illegal or unenforceable, then such court shall enforce such provision and the other terms of 
this Assignment to the fullest extent permitted by applicable law; and Successor Declarant and 
District 2 shall enter into a separate enforceable document to provide for the same substantive 
provisions of this Assignment to remain in effect. 

12. Attorney’s Fees.  Should any action be brought in connection with this 
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Assignment, including, without limitation, actions based on contract, tort or statute, the 
prevailing party in such action shall be awarded all costs and expenses incurred in connection 
with such action, including reasonable attorneys’ fees. 

13. Recitals. The foregoing Recitals are incorporated into and made a part of this 
Assignment. 

14. Counterparts. This Assignment may be executed in counterparts, each of which 
shall be deemed an original, but all of which shall constitute the same document. 

 
[Signature Pages Follow] 
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IN WITNESS WHEREOF Successor Declarant has caused this Assignment to be duly 

executed and effective as of the date first above written. 
 

SUCCESSOR DECLARANT: 
 
SERRATOGA FALLS, LLC, 
a Colorado limited liability company  
 
By: ______________________________ 
 
Name: ______________________________ 
 
Its: ______________________________ 
 
 
STATE OF COLORADO ) 
    )ss. 
COUNTY OF ___________ ) 
 
 The foregoing instrument was acknowledged before me this ___ day of _____________, 
2016, by ____________________, as ____________________________ of SERRATOGA 
FALLS, LLC, a Colorado limited liability company  
 
 Witness my hand and official seal. 
 
 My Commission expires_______________ 
        ______________________________ 
        Notary Public 
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ACCEPTED BY DISTRICT 2: 
 
SERRATOGA FALLS METROPOLITAN DISTRICT NO.2, a quasi-municipal corporation of 
the State of Colorado  
 
 
By: __________________________ 
 
Name: __________________________ 
 
Title: __________________________ 
 
 
 
STATE OF COLORADO ) 
    )ss. 
COUNTY OF ___________ ) 
 
 The foregoing instrument was acknowledged before me this ___ day of 
________________, 2016, by _________________________, as _________________ of 
SERRATOGA FALLS METROPOLITAN DISTRICT NO.2, a quasi-municipal corporation of 
the State of Colorado  Witness my hand and official seal. 
 
 My Commission expires_______________ 
        ______________________________ 
        Notary Public 
  



Page 8 of 8 
 

EXHIBIT A 
to the Partial Assignment of Declarant Rights 

 
Legal Description of the Real Estate 

 
 
LOTS 1, 2, 3, 4, 5, 6, 7, 8, 9, 10 of BLOCK 1, SERRATOGA FALLS, FIRST FILING; 
 
LOTS 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14 of BLOCK 2, SERRATOGA FALLS, FIRST 
FILING; 
 
LOTS 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16 of BLOCK 3, SERRATOGA FALLS, 
FIRST FILING; 
 
LOTS 1, 2, 3, 4, 5, 6, 7, 8, 9 of BLOCK 4, SERRATOGA FALLS, FIRST FILING;  
 
LOTS 1, 2 of BLOCK 5, SERRATOGA FALLS, FIRST FILING; 
 
LOTS 1, 2, 3, 4, 5, 6, 7, 8 of BLOCK 6, SERRATOGA FALLS, FIRST FILING;  
 
LOTS 1, 2, 3, 4, 5, 6, 7, 8, 9 of BLOCK 7, SERRATOGA FALLS, FIRST FILING; AND 
 
LOTS 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15 of BLOCK 8, SERRATOGA FALLS, FIRST 
FILING; 
 
COUNTY OF LARIMER, 
 
STATE OF COLORADO. 
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Water Lease Agreement between Serratoga Falls, LLC and Serratoga Falls Metropolitan 
District No. 2 

WATER LEASE AGREEMENT 
 

 This Water Lease Agreement (“Water Lease”) is entered into this ___ day of 
______, 2016 by and between SERRATOGA FALLS, LLC, a Colorado limited liability 
company (“Lessor” or “SF LLC”) and SERRATOGA FALLS METROPOLITAN 
DISTRICT NO. 2, a quasi-municipal corporation and political subdivision of the State of 
Colorado (“Lessee” or “District No. 2”) (collectively the “Parties”).   
 

RECITALS 
 
 WHEREAS, District No. 2 was organized to provide public services and 
improvements to the Serratoga Falls Project, which includes the Serratoga Falls First 
Filing; and 
 
 WHEREAS, SF LLC owns certain water rights decreed for irrigation and non-
potable use for the Serratoga Falls Project; and 
 
 WHEREAS, the Serratoga Falls Project currently receives non-potable water 
through an existing non-potable water delivery and irrigation system; and 
 
 WHEREAS, SF LLC, District No. 2, and Serratoga Falls Metropolitan District 
No. 1 have engaged in negotiations related to the resolution of disagreements related to 
the ownership and maintenance of public improvements, district boundaries and control, 
water use, and covenant control; among others; and 
 
 WHEREAS, as a condition of resolving these disagreements, SF LLC has agreed 
to lease to District No. 2 a certain amount of irrigation and non-potable water from its 
Non-Potable Water Rights portfolio; and 
 
 WHEREAS, SF LLC and District No. 2 desire to enter into this Water Lease 
Agreement to allow District No. 2 to provide a non-potable and irrigation water supply to 
the Serratoga Falls Project and Serratoga Falls First Filing; and 
 
 WHEREAS, upon execution of this Water Lease Agreement, SF LLC shall 
provide District No. 2 with fifty (50) acre-feet of water per year for use as a non-potable 
and irrigation water supply in the existing irrigation system; and  
 

WHEREAS, the Parties desire to set forth herein the terms and conditions upon 
which SF LLC will lease a non-potable water supply to District No. 2; and  

  
NOW, THEREFORE, in consideration of the foregoing recitals, the mutual 

covenants contained herein, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties hereby agree as follows: 
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TERMS AND CONDITIONS 
 

1. Water Lease.  SF LLC hereby leases to District No. 2 fifty (50) acre-feet of water 
per year from its Non-Potable Water Rights portfolio, which is described in paragraph 2 
below.  SF LLC agrees to lease fifty (50) acre-feet of water per year to District No. 2 for 
no charge during the term of this Water Lease.  District No. 2 shall only use the leased 
water for non-potable and irrigation purposes in the Serratoga Falls Project, which 
includes Serratoga Falls First Filing, subject to the terms and conditions described in this 
Lease.  
 
2. Non-Potable Water Rights.  SF LLC owns the following water rights that are 
legally and physically available for use as an irrigation and non-potable water supply for 
the Serratoga Falls Project (“Non-Potable Water Rights”): 
  
 a. Eight (8) shares of capital stock in The Larimer & Weld Irrigation 
Company represented by Stock Certificate No. 6149;  

 
 b. Six (6) shares of stock in The Larimer & Weld Reservoir Company 
represented by Stock Certificate No. 2253; 
 
 c. Two (2) shares of stock in The Windsor Reservoir and Canal Company 
represented by Stock Certificate No. 570; 
 
 d. Seven (7) shares of stock in The Kitchell Reservoir Company represented 
by Stock Certificate No. 71.  The water court decree governing Kitchell Reservoir was 
entered by the Larimer County District Court in Case No. 11217 on September 10, 1953.  
The decree adjudicated a water right for Kitchell Reservoir to fill at a rate of 4.75 cubic 
feet per second with an appropriation date of April 9, 1894 for irrigation purposes from 
the Duck Slough Seepage Ditch System;  
 
 e. Seven (7) shares of stock in The Kitchell Reservoir Company represented 
by Stock Certificate No. 72;  
 
 f. Smith Well No. 5-R-01556, located in the SW1/4 of the SW1/4 of Section 
14, Township 7 North, Range 68 West of the 6th P.M., Larimer County, Colorado;  and 
 
 g. Three (3) shares of capital stock in the North Poudre Irrigation Company 
represented by Stock Certificate No. 12115. 
 
3. Delivery of Non-Potable Water. SF LLC will provide to District No. 2 fifty (50) 
acre-feet per year from any portion of its Non-Potable Water Rights portfolio.  Delivery 
of the water shall be at the water meter used to measure the total amount of irrigation 
and/or non-potable water delivered to District No. 2, the location of which is shown on 
the attached Exhibit A. SF LLC is solely responsible for the delivery of water to this 
location and for making the water available as reasonably required by District 2 during 
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the course of the typical irrigation season of the beginning of April through the end of 
October of each calendar year. 
 

SF LLC warrants that the Non-Potable Water Rights may be lawfully used for 
irrigation and non-potable purposes in the Serratoga Falls Project.  SF LLC shall be 
responsible for paying all assessments on the Non-Potable Water Rights and shall be 
responsible for maintaining compliance with any requirements on the use of the Non-
Potable Water Rights.  SF LLC is also responsible for complying with administration 
requirements imposed by the State and/or Division Engineer’s office. 
 
4. Pro-Rata Portion of Delivery.  If the yield of SF LLC’s Non-Potable Water Rights 
is reduced for any reason, including but not limited to drought conditions, District No. 2 
will take a commensurate reduction in its fifty (50) acre-feet per year allocation.  SF LLC 
shall provide thirty (30) days written notice to District No. 2 of any such reduction.  The 
written notice shall include an explanation of the reason for such reduction. 
 
 District No. 2 understands that the quantity of water available to it from SF LLC 
may change periodically due to drought conditions as described above.  District No. 2 
agrees that in the event of such a shortage, SF LLC shall not be responsible for providing 
an alternate supply of water to District No. 2, and that failure to deliver the full amount of 
water provided for herein due to drought conditions shall not be deemed to be a breach of 
this Water Lease.  This provision shall not apply to any event in which SF LLC is unable 
to provide the full fifty (50) acre-feet of Non-Potable Water Rights as specified in this 
Water Lease due to circumstances other than drought.   
 
5. Term.  The term of this Water Lease shall be thirty (30) years from the date of this 
Lease (the “Term”).  District No. 2 shall have the right to extend the term for up to six (6) 
ten year renewal terms (each, an “Extension Term”), which term will be automatically 
extended at the end of the Term and each Extension Term without action unless District 
No. 2 provides written notice to SF LLC on or before the end of the then current term that 
it does not wish to extend. Each Extension Term, if and when exercised, shall be on the 
same terms and conditions of this Lease.  
 
6. Assignment.  This lease may be assigned or sublet by either party to this Water 
Lease subject to the following terms and conditions: 
 
 a.  Consent. Neither Party can assign its rights, entitlement, or obligations 
hereunder to any other party without the express, written consent of the other party.  Such 
consent shall not be unreasonably withheld.    
 

b.  No Modifications. No obligations under this agreement shall be modified in 
any way whatsoever by any assignment of this Water Lease.  The terms and conditions of 
this Water Lease shall inure to the benefit of and be binding upon the respective 
permitted successors and assigns of the Parties.   
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 c.  Notification.  Any party wishing to assign its portion of this Water Lease must 
notify the other party sixty (60) days before any such assignment would be effective.  The 
party receiving notification will have thirty (30) days within which to consent or object to 
the assignment of this Water Lease. 
 
7. Default; Remedies.  In the event that SF LLC fails to deliver the Non-Potable 
Water Rights at the time and/or location as described above in paragraph 3, District No. 2 
shall give SF LLC notice of such breach, and SF LLC shall have a period of thirty (30) 
days to remedy or cure the same.  If such failure continues for a period of thirty (30) days 
after written demand from SF LLC, then the Parties shall proceed to negotiations or 
mediation under the subsequent paragraph.   
 
 In the event of any breach or dispute, the Parties agree that they shall first attempt 
to resolve the dispute by negotiations through the Parties, which may include a mediator 
if agreed to by the Parties.  If negotiation or mediation fails to resolve the dispute within 
sixty (60) days after the first notice of breach or dispute from one party to the other, then 
the claiming party may proceed to arbitration or litigation, at such party’s election.  In the 
event of litigation or arbitration or other dispute resolution process concerning this Lease, 
the remedy of specific performance shall be available to any party, in addition to any 
other remedies available at law or in equity.   

 
8. Change in Location or Type of Use.  SF LLC agrees not to change the location of 
or type of use of the Non-Potable Water Rights, unless it receives prior written consent 
from District No. 2 to do so.  SF LLC shall provide District No. 2 at least sixty (60) days 
advance written notice of its intent to change either the location of or type of use of the 
Non-Potable Water Rights.   District No. 2 shall have thirty (30) days to consent or object 
to the proposed change in location and/or type of use. 

 
9. Amendment.  This Water Lease may be modified, amended, changed, or 
terminated in whole or in any part only by an amendment in writing duly authorized and 
executed by SF LLC and District No. 2.  
 
10. Waiver.  The waiver of any breach of any provision of this Lease by any party 
shall not constitute a continuing waiver of any subsequent breach of said party, for either 
breach of the same or for any other provision of this Lease. 
 
11. Binding Effect.  The provisions of this Water Lease shall bind and benefit the 
Parties, their successors and permitted assigns.   
 
12. Non-Severability.  Each section of this Water Lease is intertwined with the others 
and is not severable unless by mutual consent of the parties hereto. 
 
13. Entire Agreement.  This Water Lease represents the entire agreement of the 
Parties with respect to the lease of the Non-Potable Water Rights, and neither party has 
relied upon any fact or representation not expressly set forth herein.  This Lease 
supersedes all prior agreements and understandings of any type, both written and oral, 
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among the parties with respect to the lease of the Non-Potable Water Rights.  Each party 
represents that it has authority to enter into this Water Lease.   
 
14. Governing Law.  This Water Lease and the rights and obligations of the Parties 
hereto shall be governed by and construed in accordance with the laws of the State of 
Colorado.  The Parties agree that venue for any litigated disputes regarding this Lease 
shall be in the District Court in and for Larimer County, Colorado, unless any such issues 
are defined as water matters as defined by section 37-92-203 of the Colorado Revised 
Statutes, for which the parties agree the venue for any litigated disputes shall be the 
District Court, Water Division No. 1. 
 
15. Attorney’s Fees and Costs.  In the event of any litigation, mediation, arbitration or 
other dispute resolution process arising out of this Lease, the Parties agree that each shall 
be responsible for their respective costs and fees associated with such action. 
 
16. Joint Draft.  The Parties agree that they drafted this Lease jointly with each 
having the advice of legal counsel and an equal opportunity to contribute to its content. 
 
17. Notices.  Any notice required or permitted to be given under this Water Lease 
shall be given in writing and shall be deemed given when delivered personally with proof 
of receipt, or sent by certified mail or registered mail, postage prepaid, return receipt 
requested, or by a commercial overnight courier that guarantees next day delivery and 
provides a receipt.   
   
 Such notices shall be addressed as follows: 
 
If to Lessor:     Serratoga Falls, LLC 
    1530 16th Street, Suite 300 
    Denver, CO 80202 
 
With a copy to:  Matthew Dalton, Esq. 
    Spencer Fane, LLP 
    1700 Lincoln Street, Suite 2000 
    Denver, CO 80203 
 
If to Lessee:     Serratoga Falls Metropolitan District No. 2 
    c/o Metro District Management, LLC 
    Attn: Mr. John Paul Williams 
    333 W. Drake Road 
    Fort Collins, Colorado 80526 
 
With a copy to:  Jeffrey Erb, Esq. 
    Seter & Vander Wall, P.C. 
    7400 E. Orchard Road, Suite 3300 
    Greenwood Village, Colorado 80111 
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18. No Third Party Beneficiaries.  It is the intent of the Parties that no third party 
beneficiary interest is created in this Lease.  The Parties are not presently aware of any 
actions by them or any of their authorized representatives which would form the basis for 
interpretation construing a different intent, and in any event expressly disclaim any such 
acts or actions. 
 
19. No Waiver of Governmental Immunity.  District No. 2, its directors, officials, 
officers, agents, and employees are relying upon and do not waive or abrogate, or intend 
to waive or abrogate by any provision of this Lease the monetary limitations or any other 
rights immunities or protections afforded by the Colorado Governmental Immunity Act, 
section 24-10-101 of the Colorado Revised Statutes et seq. 
 
20. No Personal Liability.  No elected official, director, officer, agent or employee of 
District No. 2 or SF LLC shall be charged personally or held contractually liable by or to 
the other party under any term or provision of this Lease or because of any breach thereof 
or because of its or their execution, approval, or attempted execution of this Lease. 
 
 IN WITNESS WHEREOF, the Parties have executed this lease on the day and 
year first written above. 
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SERRATOGA FALLS, LLC 
 
 
By: ________________________ 
Name: ________________________ 
Title:  _________________________ 

 
 
 
 

SERRATOGA FALLS METROPOLITAN 
DISTRICT NO. 2 
 
 
By: ________________________ 
Name: ________________________ 
Title:  _________________________ 

 
 
Attest: 
 
 
 
By:  __________________________ 
Name:  __________________________ 
Title: __________________________ 
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Exhibit A 
Serratoga Falls First Filing Meter Location 
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	b. Magellan Gas Line.  The Districts, or either of them are permitted without further oversight by the Town to enter into an agreement with Magellan Midstream Partners for mitigation of operations and maintenance costs potentially resulting from the D...
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	6. HOA Duties.  District No. 1 is charged in the applicable covenant, conditions and restrictions with the right and responsibility to act as the declarant’s representative in the matter of enforcing the same and administering design review services t...
	7. UNoticesU.  All notices, demands, requests or other communications to be sent by one party to the other hereunder or required by law shall be in writing and shall be deemed to have been validly given or served by delivery of same in person to the a...
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	terms and conditions
	1. Prior IGA Terminated.  As related to District 2, the Prior IGA is terminated effective immediately (“Termination Date”). By limited joinder to this IGA, District 3 consents to the termination of the Prior IGA.
	2. Transfer of Ownership of Improvements:  On or before the execution of this IGA District 1 will:
	a. Transfer to District 2 the ownership of Tracts A and C, Serratoga Falls First Filing, together with any associated personal property located thereon including without limitation shelters, playground equipment and landscaping improvements. The prope...
	i. Following the transfer of Tract A, District 2 shall grant District 1 a perpetual access easement for the purpose of maintaining the “Entry Feature” as defined below. (Easement attached as Exhibit A-3).

	b. Transfer to District 2 the entire non-potable irrigation system used to service Serratoga Falls First Filing except for those portions located upstream of the tee that diverts water to Filing 1 (“District 2 System”) (District 2 System to be include...
	c. District 1 will grant or cause to be granted to District 2 a perpetual easement for the operation and maintenance of the District 2 System, the Sidewalk and Open Space, perimeter split rail fence, and as otherwise needed (form of easement attached ...
	d. Transfer to District 2 the ownership of the perimeter split rail fence adjacent to Serratoga Falls First Filing (split rail fence to be included in the Bill of Sale at Exhibit A-2).

	3. Operation and Maintenance of Improvements.  Except as provided herein, each District will operate and maintain all improvements owned by the District.
	a. Entry Feature.
	i. District 1 will operate and maintain the landscape improvements, medians, fountain and non-potable irrigation system located near the intersection of County Road 5 and Serratoga Falls Parkway (the “Entry Feature”) as shown on the attached Exhibit B.
	ii. District 2 will provide the water for the Entry Feature as part of its annual water use allocation.

	b. Sidewalks and Open Space. District 2 will operate and maintain (including the irrigation of) the sidewalk, landscape and fencing (the “Sidewalks and Open Space”) as shown on the attached Exhibit B.

	4. Shared Costs
	a. Pump House. District 2 shall pay a percentage of the Pump House Costs as follows:
	1) “Pump House Costs” are the costs of the operation and maintenance, repair and replacement of the Pump House that provides non-potable water to the property within the Serratoga Falls Subdivision (Serratoga Falls Subdivision shown on the attached Ex...
	2) Calculation and Payment of Pump House Costs
	a) During any calendar year District 1 shall be responsible for advancing the Pump House Costs.
	b) Calculation of Percentage of Pump House Costs. The percentage of the Pump House Costs paid by District 2 shall be determined as follows: the volume of non-potable water used by the District 2 System divided by the total amount of non-potable water ...

	3) Payment. District 1 shall invoice District 2 for the Pump House Costs advanced and paid by District 1 based on the applicable Allocation Percentage on March 31, June 30, September 30, and December 31, with payment due no later than 60 days from the...
	4) The Pump House Costs is a calculation of a share of costs only, and shall not be construed or interpreted as a setting of water use rates by District 1. The calculation of Pump House Costs is solely a matter of contract and not an exercise by eithe...

	b. Audit of Pump House Costs
	i. Either district may request an audit of the costs related to the Pump House Costs within 30 days of the date of the invoice for payment.


	5. Additional Consideration. As additional consideration for this IGA, District 2 requires:
	a. Execution and recordation of the Transfer of Declarant Rights attached as Exhibit D.
	b. Execution and recordation of the Water Lease Agreement attached as Exhibit E.
	c. Payment of $15,000 to District 2 by Serratoga Falls, LLC no later than 30 days following the approval of the Districts’ amended service plans by the Town of Timnath.

	6. Kitchell Recreation Agreement
	a. District 1 has entered into a Recreational Lease Agreement (“RLA”) with Kitchell Reservoir Company (“Kitchell”) pursuant to which District 1 is permitted to construct and maintain certain recreational amenities at the Kitchell Reservoir for the ben...
	b. District 2 may access the Kitchell Reservoir pursuant to the terms of the RLA upon payment to District 1 of 14.44% of the annual lease price. District 2 shall exercise its right to obtain access by providing notice to District 1 no later than Novem...
	i. maintain at its expense general liability insurance in an amount of at least One Million Dollars ($1,000,000.00) of coverage naming Kitchell as an additional member in the District 2’s liability insurance pool.

	c. Use of Kitchell Reservoir is subject to the Rules and Regulations on the use of Kitchell Reservoir and associated recreational facilities and subject to the terms of the RLA.

	7. Annual Appropriation. District 1 and 2’s obligations for payments under the IGA are subject to annual appropriation of funds and do not create a multi-fiscal year obligation.
	8. Assignment.  This IGA may not be assigned without the prior written consent of the parties.
	9. Termination.  This Agreement may be terminated at any time by mutual consent.
	10. Notices.  Any notices, demands, or other communications required or permitted to be given in writing hereunder shall be hand delivered, sent by facsimile, e-mail, or sent by First Class Mail, addressed to the Parties at the addresses set forth bel...
	11. Entire Agreement.  This IGA, including all Exhibits, constitutes the entire agreement between the Parties relating to the rights, duties, and obligations of each to the other as of the effective date of this IGA.  Any prior agreements, promises, n...
	12. Binding Agreement.  This Agreement shall inure to and be binding on the successors, and assigns of the Parties hereto.
	13. No Waiver.  No waiver of any of the provisions of this Agreement shall be deemed to constitute a waiver of any of the other provisions of this Agreement, nor shall such waiver constitute a continuing waiver unless otherwise expressly provided here...
	14. Counterparts and Facsimile Signatures.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument.
	15. Controlling Law and Venue.  This Agreement shall be governed by and construed in accordance with the law of the State of Colorado and any dispute shall be heard in the District Court for Larimer County, Colorado.
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	BILL OF SALE
	1. Entire non-potable irrigation system downstream of the “Tee” identified in Exhibit A;
	2. All other public improvements on Tract A and C of Serratoga Falls First Filing, including any playground equipment; and
	3. The split-rail fence immediately adjacent to the east boundary of Serratoga Falls First Filing.
	[Signature page to follow]
	The “Tee”





