26.

27.

28.

Annual Budget has been finally adopted and approved. The Board of the
Authority shall be responsible for the allocation for expenditure of the total
amount of the temporary budget until a permanent budget is adopted and
approved.

Billing. The Contracting Parties hereby delegate to the Authority all rights to
collect fees, charges, penalties and interest payable to the Authority. The
Authority shall directly read the meters and bill the present and future Water
Service Customers of the Authority and third parties for Service Charges,
Surcharges if applicable, and other charges monthly.

Records and Accounts. The Authority shall keep accurate records and accounts
of Authority Assets and of the transactions relating thereto, as well as of the
operations of the Authority, in accordance with generally accepted accounting
principles as applied to governmental units. Within one hundred twenty (120)
days after close of each Contract Year, the Authority shall cause such records and
accounts, and all transactions of the Authority with respect to such Contract Year
to be subject to an annual audit by an independent certified public accountant. A
copy of each such annual audit shall be sent by the Authority to the Contracting
Parties. The Authority shall comply with the provisions of Part 1 (Local
Government Budget Law of Colorado), Part 5 (Local Government Uniform
Accounting Law) and Part 6 (Local Government Audit Law) of Article 1, Title 29
of C.R.S., as amended.

OPERATIONS AND ADMINISTRATION

Operations Agreement. The Board of Directors of the Authority may enter into
an Operations Agreement with any third party water utility operator, including but
not limited to the Eagle River Water and Sanitation District, to provide
management, annual capital plan management, engineering, operations and
preventive, predictive and corrective maintenance, meter reading and billing,
accounting and financial requirements, laboratory activities, and quality assurance
necessary to manage and operate Authority's Facilities in compliance with this
Authority Agreement and legal and regulatory requirements and at levels which
meet or exceed those generally accepted standards customary to the industry. In
lieu of an Operations Agreement with a third party utility operator, the Board of
Directors of the Authority may determine to provide some or all of the foregoing
services by hiring and employing sufficient highly-trained, qualified and
experienced personnel, including management, engineering, maintenance,
financial, accounting, customer service and billing, technical, laboratory and
administrative staff who meet applicable State of Colorado certification and/or
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licensing requirements, to manage, operate, maintain and otherwise administer the
Authority's Facilities. An Operations Agreement shall not be required and the
Board of Directors may choose to provide for operations and administration of the
Authority solely through Authority employees and consultants.

29.  Execution of Contracts. Except as otherwise provided by law, the Board of
Directors may authorize any officer or officers, agent or agents, or the General
Manager to enter into any contract, or execute and deliver any instrument in the
name and on behalf of the Authority.

30. Negotiable Instruments. All checks, drafts or other orders for payment of money
and all notes, bonds, or other evidences of indebtedness issued in the name of the
Authority shall be signed by such officer or officers, agent or agents, employee or
employees of the Authority, and in such manner as, from time to time, shall be
determined by resolution of the Board of Directors.

31. Deposits. All funds of the Authority shall be deposited, from time to time, to the
credit of the Authority, pursuant to law, in such bank or banks as the Board of
Directors may select.

32.  Fiscal Year. The fiscal year of the Authority shall be the calendar year.

33. Principal Place of Business. The principal place of business of the Authority
shall be 846 Forest Road, Vail, CO 81657, unless changed. Annually, on or
before the 1¥ day of February of each year, and within thirty (30) days following
any change, the Authority shall file with the Division of Local Government the
name of the agent for service of process on the Authority, and the address of the
principal place of business of the Authority.

34. Debt Not That of Contracting Parties. Pursuant to Section 29-1-204.2(5),
C.R.S., the bonds, notes and other obligations of the Authority shall not be the
debts, liabilities or obligations of the Contracting Parties or parties which may be
future Contracting Parties.

35. Notices. Any formal notice, demand or request provided for in this Authority
Agreement shall be in writing and shall be deemed properly served, given or made
if delivered in person or sent by registered or certified mail, postage prepaid
(provided that bills sent hereunder may be sent by first class mail) to the
Contracting Parties.

36.  Default.
a. It is an event of default by a Contracting Party hereunder if:
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the Contracting Party defaults in the punctual performance or
observation of any covenants, agreements, or conditions on the part
of the Contracting Party in this Authority Agreement for a period of
thirty (30) days after the notifying Party or the Authority shall have
given the Contracting Party notice thereof in the manner provided in
paragraph 35;

a voluntary or involuntary petition under federal or state bankruptcy
laws by or against a Contracting Party is filed or a receiver for any
of the Contracting Party’s assets is appointed; or

a Contracting Party is dissolved and this Authority Agreement is not
assigned by the Party in accordance with paragraph 47.

It is an event of default by the Authority hereunder if the Authority fails or
defaults in the punctual performance or observation of the covenants,
agreements or conditions on the part of the Authority in this Authority
Agreement, except that the Authority will only be in default of its
covenants to use reasonable diligence to provide Water Services contained
in paragraph 20 if it has totally failed to provide any Water Services for a
period of two (2) days or more after the notifying Contracting Party shall
have given the Authority notice thereof in the manner provided in

paragraph 35.

37. Remedies Upon Default.

a. Upon the occurrence and continuance of an event of default by any party to
this Authority Agreement, the non-defaulting party or parties may take one
or more of the following remedial actions:

(1) utilize the defaulting party’s water rights to provide the Water
Service contemplated under this Authority Agreement.

(2) proceed against the defaulting party, its govering body, and its
agents, officers, and employees to protect the rights of the non-
defaulting party or parties hereunder by mandamus or other suit,
action or special proceedings in equity or at law, in any court of
competent jurisdiction, either for appointment of a receiver (the
consent to such appointment being expressly hereby granted by the
defaulting party) or for the specific performance of any covenant or
agreement contained herein or an award of execution of any power
herein granted for the enforcement of any proper legal or equitable
remedy as the non-defaulting party or parties may deem most
effectual to protect and enforce the rights aforesaid, or thereby to
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38.

39.

enjoin any act or thing which may be unlawful or in violation of any
right of the non-defaulting party or parties, or to require the
governing body of the defaulting party to act as if it were the trustee
of an express trust, or any combination of such remedies.

Upon the occurrence and continuance of an event of default by a party, the
non-defaulting party or parties or any receiver appointed in any proceedings
to protect the rights of the non-defaulting party or parties hereunder may
prescribe fees, rates and other charges and may collect, receive and apply
all amounts arising thereafter in the same manner as the defaulting party
itself might do.

Upon the occurrence and continuance of an event of default by a party to
this Authority Agreement, the non-defaulting party or parties shall have all
of the rights and remedies provided at law and in equity, except that in no
event shall the defaulting party or parties be relieved of their obligations
hereunder.

The failure of a party to this Authority Agreement to proceed in any
manner herein provided shall not relieve any other party or any of its
officers, agents or employees of any liability for failure to perform or carry
out any duty, obligation or other commitment. Each right or privilege of
each party is in addition and is cumulative to any other right or privilege,
and the exercise of any right or privilege by or on behalf of such party.

Existing Debt of Contracting Parties. Any debt of any Contracting Party for
construction of the Water System of the Contracting Party shall remain and be the
obligation of that Contracting Party and not of the Authority.

Force majeure.

a.

If for any reason of force majeure any of the Contracting Parties hereto or
the Authority shall be rendered unable, wholly or in part, to carry out its
obligations under this Authority Agreement and, subject to physical
availability of water, to provide rights to raw water to the Authority as
herein provided, then if such party shall give notice, and the full particulars
of such reasons in writing to the Contracting Parties and the Authority
within a reasonable time after the occurrence of the event or cause relied
on, the obligations of the party giving such notice, so far as it is affected by
such force majeure, shall be suspended during the continuance of the
inability then claimed, but for no longer period, and such party shall
endeavor to remove or overcome such inability with all reasonable
dispatch. The term force majeure, as employed herein, shall mean acts of
God; strikes; lockouts, or other industrial disturbances; acts of the public
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40.

enemy; orders or actions of any kind of the government of the United States
or of the State of Colorado or any civil or military authority; insurrections;
riots; epidemics; landslides; lightning; earthquakes; fires; hurricanes;
storms; floods; washouts; droughts; arrests; restraints of government and
people; civil disturbances; explosions; breakage or accident to dams,
machinery, pipelines, or canals or other structures or machinery; on account
of any other cause not reasonably within the control of the party claiming
such inability. It is understood and agreed that the settlement of strikes and
lockouts shall be entirely within the discretion of the party having the
difficulties, and that the above requirement that any force majeure shall be
remedied with all reasonable dispatch shall not require the settlement of
strikes and lockouts by acceding to the demand of the opposing parties
when such settlement is unfavorable in the judgment of the party having the
difficulty.

No damage shall be recoverable from the Authority or any Contracting
Party by reason of the causes above mentioned.

Insurance.

a.

The Authority shall maintain, or cause to be maintained in force for the
benefit of the Authority, such insurance as shall be reasonably available and
as is usually carried by municipal water utilities constructing and operating
water treatment, storage and transmission facilities. In addition, the
Authority shall maintain general liability insurance coverage in an amount
not less than $350,000 per person/$990,000 per occurrence, and $1,000,000
aggregate, or any such higher amounts as may be called for under the
Colorado Governmental Immunities Act, Section 24-10-101, ef seq.,
C.R.S.; provided, however, in any event, the Authority shall maintain, or
cause to be maintained, in force, insurance in such amounts and against
such risks as required by any bond resolution.

The Authority will secure and maintain fidelity insurance or bonds in the
amount of at least Twenty-Five Thousand Dollars ($25,000.00) on the
treasurer and any officer or agent of the Authority charged with the
responsibility for the custody of any of its funds or property. The Board of
Directors, in its discretion, may also require any other officer, agent, or
employee of the Authority to give bond in such amount and with such
surety as shall be determined. Costs of such bond shall be an expense
payable by the Authority.

The Authority may establish and create a special fund for the purpose of
providing a self-insurance fund. Amounts to be deposited in, or credited to,

{00408804.DOCX /} {00408804.DOCX /} 34
Clean with JPC, K. Crawford 8-17, and G. Porzak 8-20

changes

{ Formatted: Font: Bold



41.

42.

43.

45.

such fund in any Contract Year shall be accounted for as Operation and
Maintenance Expenses. To the extent that moneys are deposited in such
fund, if created, such moneys shall be invested in Investment Securities, as
defined in any bond resolution. To the extent of the amounts held in such
fund, the face amount of appropriate insurance policies may be reduced.

Reports. The Authority shall prepare and issue to the Contracting Parties the
following reports for each Contract Year:

a. financial and operating statements relating to Authority Assets;
b. status of construction of Authority Assets during construction; and
c. analysis of operations relating to the Authority.

Access. The Contracting Parties shall at all times have reasonable access to
examine any and all books and records of the Authority and to inspect the
Authority’s Water System. The Authority and the Contracting Parties each give
the other the right to enter the premises of the other at all reasonable times for the
purpose of repairing or removing facilities and performing work incidental to
delivery and receipt of Water Service furnished hereunder.

Governmental Rates, Regulations and Laws. This Authority Agreement shall
be subject to all valid rules, regulations and laws applicable thereto, as

promulgated by the United States of America, the State of Colorado, or any other
governmental body or agency having lawful jurisdiction or any authorized
representative or agency of any of them, which rules, regulations and laws shall
not impair the obligation of contracts, including this Authority Agreement.

Merger. This Authority Agreement constitutes the entire agreement among the
parties. except as to water rights [eases, and all prior and contemporaneous
conversations, negotiations, possible alleged agreements, representations,
covenants, and warranties concerning the subject matter hereof are merged herein,
except as provided in paragraph 49.

Severability. The parties hereto agree that if any provision, or part of a provision,
of this Authority Agreement should contravene or be held invalid under the laws
of the State of Colorado by any court having competent jurisdiction, such
contravention or invalidity shall not invalidate the whole Authority Agreement,
but it shall be construed as though not containing that particular provision, or part
thereof, and the rights and obligations of the parties shall be construed and in force
accordingly.
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46.

47.

48.

49.

Amendments. This Authority Agreement may be amended only by written
document approved by formal authority of the governing bodies of all of the
Contracting Parties; provided, however, that such amendment will not affect other
Obligations outstanding of the Authority unless provision for full payment of such
Obligations, by escrow or otherwise, has been made pursuant to such Obligations.

Assignment; Successors and Assigns. This Authority Agreement shall not be
assignable by a Contracting Party unless the Authority consents in writing to such
assignment, provided that such assignment does not materially and adversely
affect the rights or security of owners of the Authority’s Obligations, and shall not
be assignable by the Authority without the written consents of all the Contracting
Parties. This Authority Agreement shall be binding upon and inure to the benefit
of and be enforceable by the successors, assigns and legal representatives of the
parties hereto.

Original Counterparts. This Authority Agreement may be executed in
counterparts, each of which will be an original, but all of which together shall
constitute one and the same instrument.

Savings Provision. In the event that,

a. any provision of this Authority Agreement shall violate any covenant in or
constitute a default under any document authorizing Obligations of the
Authority or the Contracting Parties’ existing bond resolutions;

b. this Authority Agreement, in whole or in part, is held to be unenforceable,
as to that provision deemed unenforceable; or

c. #fa Contracting Party withdraws from the Authority; and any outstanding
Obligations are not addressed herein,

then the provisions of the Agreement Establishing the Upper Eagle Regional
Water Autherivy made en Sepromber 18, 1908-band o~ amended o8 Aprit b
1985,EA and the Amended and-Restated Master Service Contract rrade-and
entered-into-as-of January 1, 1998;MSC shall apply to the extent necessary to
avoid violation of any such covenant-e+eenstitutingsuch, default and-of an
Obligation, or to establish the relationship-and, rights and obligations of the
withdrawing Contracting Party and the Authority.

IN WITNESS WHEREOF, the Contracting Parties have caused this Authority

Agreement to be executed effective the date first above written.
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Attest:

ARROWHEAD METROPOLITAN DISTRICT

By:

, President

< { Formatted Table

, Secretary

e o Fad |
—Fewn-Clerk
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[}

—oe

—President
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—Seeretary
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STAHEOFCOLEORADO 3

STATE OF COLORADO . |
) ss. 4 | Formatted Table
COUNTY OF EAGLE )
The foregoing Authority Agreement was acknowledged before me this day
of , 2014 by as President and
as Secretary of the ARROWHEAD METROPOLITAN
DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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TOWN OF AVON, COLORADQ, successor to

the Avon Metropolitan District

, Mayor

— ,TownClerk

STATEOF-COLORADO
COlt ek babLle

STATE OF COLORADO

COUNTY OF EAGLE

N N N

)
) ss.
)

The foregoing Authority Agreement was acknowledged before me this day

of , 2014 by

as Mayor and

as Town Clerk of the TOWN OF AVON, COLORADO.

Witness my hand and official seal.

My commission expires:
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DISTRICT
By:
+President
. Secretary
STATE OF COLORADQ )
) ss.
COUNTY OF EAGLE )
| Formatted: Font: Bold
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STATEOFCOLORADO

S N N

COLDEY OF BALEF
The foregoing Authority Agreement was acknowledged before me this day
of , 2014 by as President and
as Secretary of the BEAVER CREEK METROPOLITAN
DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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-~ President
Attest.
. Secretary
STATE OF COLORADO )
) ss.

COUNTY OF EAGLE )

The foregoing Authority Agreement was acknowledged before me this day
of , 2014 by as President and

as Secretary of the BERRY CREEK METROPOLITAN

DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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EAGLE-VAIL METROPOLITAN DISTRICT

. President

. Secretary

STATE OF COLORADO )
) ss.
COUNTY OF EAGLE )

The foregoing Authority Agreement was acknowledged before me this day
of , 2014 by as President and
as Secretary of the EAGLE-VAIL METROPOLITAN

DISTRICT.
Witness my hand and official seal.

My commission expires:

Notary Public
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EDWARDS METROPOLITAN DISTRICT,

By
_, President
Attest:
, Secretary
STATE OF COLORADO )
) ss.
COUNTY OF EAGLE )
The foregoing Authority Agreement was acknowledged before me this day
of , 2014 by as President and
as Secretary of the EDWARDS METROPOLITAN
DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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AUTHORITY AGREEMENT

AMENDING AND RESTATING THE

AGREEMENT ESTABLISHING THE

UPPER EAGLE REGIONAL WATER AUTHORITY

AND THE MASTER SERVICE CONTRACT

THIS AMENDED AND RESTATED AGREEMENT, (“Authority
Agreement”) establishing the Upper Eagle Regional Water Authority (“Authority”) is
made and entered into this 1 day of October, 2014, by and among ARROWHEAD
METROPOLITAN DISTRICT, TOWN OF AVON (its predecessor being the Avon
Metropolitan District), BEAVER CREEK METROPOLITAN DISTRICT, BERRY
CREEK METROPOLITAN DISTRICT, EAGLE-VAIL METROPOLITAN DISTRICT,
and EDWARDS METROPOLITAN DISTRICT, all of which are municipal or quasi-
municipal corporations of the State of Colorado, all of which are located in the County of
Eagle, State of Colorado (referred to individually as a “Contracting Party” and
collectively as the “Contracting Parties™).

RECITALS

WHEREAS, each of the Contracting Parties is authorized to own and operate
water systems or facilities and is empowered to supply water for domestic and other
public and private purposes by any available means, and to provide all necessary
property, diversion works, reservoirs, treatment works and facilities, equipment and
appurtenances incident thereto; and

WHEREAS, any combination of municipalities, special districts or other political
subdivisions of this state that are authorized to own and operate water systems or
facilities may establish, by contract with each other, a separate governmental entity, to be
known as a water authority, to be used by the contracting parties to effect the
development of water resources, systems, or facilities in whole or in part for the benefit
of the inhabitants of such contracting parties or others at the discretion of the board of
directors of the water authority, C.R.S. § 29-1-204.2 (the “Act”); and

WHEREAS, such contractual relationships between local governments are
encouraged by Section 18(2)(a) and (b), Article XIV of the Colorado Constitution,
Section 29-1-203, C.R.S., and Section 32-1-1001, C.R.S., to provide intergovernmental
services and facilities, when authorized by their governing bodies; and
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WHEREAS, the Authority was established by the Contracting Parties as a
political subdivision and a public corporation of the State of Colorado, separate from the
Contracting Parties and having the duties privileges, immunities, rights, liabilities, and
disabilities of a public body politic and corporate, by the Agreement Establishing the
Upper Eagle Regional Water Authority made on September 18, 1984 and as amended on
April 1, 1985 (“EA”); since its establishment, the Authority has been and shall continue
to be used by the Contracting Parties to effect the development of water resources,
systems, and facilities in whole or in part for the benefit of their inhabitants or others at
the discretion of the Board of Directors of the Authority; and the Authority is now the
largest water service provider in Eagle County and is governed by a board of directors
appointed by the governing bodies of the Contracting Parties; and

WHEREAS, the Contracting Parties entered into an Amended and Restated
Master Service Contract (“MSC”) made as of January 1, 1998. The Contracting Parties
and the Authority desire to amend and restate the MSC and replace it by this Authority
Agreement to re-affirm the conveyance of their individual Water Systems to the
Authority and for simplification and accommodation of changes in operation and law;
and

WHEREAS, the establishment of the Authority by the Contracting Parties in
Eagle County, Colorado, has served a public purpose and has promoted the health, safety,
prosperity, security and general welfare of the inhabitants and taxpayers of the
Contracting Parties, Eagle County, and the State of Colorado; and

WHEREAS, the Authority provides treated water to customers of third parties by
contract under substantially the same terms, conditions and costs under which it provides
treated water to its Water Service Customers, as hereinafter defined. The third parties
presently so served are:

A.  EMD Limited Liability Company, PVRT NOTT I LLC, PVRT NOTT II
LLC, and PVRT NOTT III LLC, per agreement with Eagle-Vail originally
dated May 15, 1997, with a First Amendment dated June 22, 1999, under
which the Town of Avon has been substituted for Eagle-Vail to provide
water service to the Village at Avon that has now been annexed to the
Town of Avon;

B. Kensington Partners, Stag Gulch Partners, and Galena Partners (collectively
known as the Partnerships), per an Amended and Restated Water Service
Agreement with Cordillera Metropolitan District as successor to Squaw
Creek Metropolitan District to provide water service to the Cordillera
service area;
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C. Bachelor Gulch Metropolitan District, under Section 9(b) of an Exclusion
Agreement between Beaver Creek and Vail Associates, Inc., dated January
4, 1995; and

D. Chateau St. Claire (now known as The Ascent), per a Water Service
Agreement with Eagle-Vail, dated December 12, 1996, which is now
annexed to and served through the Town of Avon.

WHEREAS, it is the responsibility of the Authority to provide a dependable legal
and physical supply of water to the Contracting Parties in all reasonably foreseeable
hydrologic conditions; and

WHEREAS, it is the responsibility of the Authority to meet its water service
obligations to any third party it serves by contract.

WHEREAS, the Contracting Parties and the Authority now wish to replace the
EA and the MSC, which are hereby known as the “Authority Agreement.”

NOW, THEREFORE, in consideration of the mutual performance of the
covenants, agreements and promises set forth hereinafter, the Contracting Parties agree to
replace, amend and restate Agreement Establishing the Upper Eagle Regional Water
Authority made on September 18, 1984 and as amended on April 1, 1985, and the
Amended and Restated Master Service Contract made and entered into as of January 1,
1998, by this Authority Agreement to read in its entirety as follows:

ESTABLISHMENT OF UPPER EAGLE REGIONAL WATER AUTHORITY

1. Effective Date. The effective date of this Authority Agreement shall be January
1,2014. As of the effective date of this Authority Agreement, the EA and the
MSC are hereby superseded and all water rights activities and formal Board
actions, consents and approvals of the Authority taken prior to the Effective Date
are hereby ratified and affirmed, and any contracts or stipulations entered into or
decrees obtained remain in full force and effect, except as provided in
Paragraph 49. Such Board actions, consents and approvals shall include all formal
actions of the Board and all contracts, stipulations, settlements, decrees and other
water rights activities approved on behalf of the Authority by an authorized
representative (including without limitation the Authority general manager or legal
counsel), which actions were noticed to the Board in Authority Board meeting
minutes or public Authority board meeting packets, or where copies of the
contracts, stipulations, settlements, decrees or other water rights activities were
given to the Authority Board and no objection was raised. The organization of the
Authority pursuant to law and the obligations incurred by and the bonds of such
Authority issued after September 18, 1984, and the proceedings related thereto, are
hereby validated.

{00408804.DOCX /} {00408804.DOCX /} 3



2. Term. This Authority Agreement shall remain in effect until the Authority has no
bonds, notes or other obligations outstanding in accordance with the terms of such
obligations and the Contracting Parties unanimously consent to the dissolution of
the Authority. The Initial Term of this Authority Agreement shall be ten (10)
years ending on December 31, 2023, but such term shall be subject to automatic
renewal and extension for successive ten (10) year terms thereafter unless all of
the Contracting Parties unanimously approve changes to this Authority Agreement
during any extended term to be effective on the first day of the extended term,
including provision for payment of all bonds, notes and other obligations
outstanding in accordance with their terms.

3. Establishment of the Upper Eagle Regional Water Authority. By contract
with each other as authorized by the Act, the Contracting Parties do hereby ratify
and affirm the establishment of the Upper Eagle Regional Water Authority
(“Authority”’) on September 18, 1984, a political subdivision and a public
corporation of the State of Colorado, separate from the Contracting Parties and
having the duties, privileges, immunities, rights, liabilities, and disabilities of a
public body politic and corporate.

The Contracting Parties have developed water resources, systems and facilities for
the benefit of their inhabitants which are now owned or leased by and operated by
the Authority to provide water service directly to Authority Water Service
Customers residing within and without the jurisdictional boundaries of the
Contracting Parties. The legislative power of the Authority is vested in its Board
of Directors. The Board of Directors operates by a majority vote on some items, a
super-majority (majority plus one) vote on other items and unanimous consent to
add a Contracting Party or to modify this Authority Agreement. The Authority
may continue to operate in perpetuity until rescinded or terminated by the
Contracting Parties, except that such contract may not be rescinded or terminated
so long as the Authority has bonds, notes, or other obligations outstanding, unless
provision for full payment of such obligations, by escrow or otherwise has been
made. Under the Act, the Authority’s powers include, but are not limited to the
power to make and enter into contracts; to employ agents and employees; to
acquire, construct, manage, maintain, or operate water systems, facilities, works or
improvements, or any interest therein; to condemn property for public use as
rights-of-way; to incur debts, liabilities, or obligations; to sue and be sued in its
own name; to have and use a corporate seal; to fix, maintain, and revise fees, rates,
and charges for functions, services or facilities provided by the Authority; to
adopt, by resolution, rules and regulations respecting the exercise of its powers
and the carrying out of its purposes; to exercise any other powers which are
essential to the provision of functions, services or facilities by the entity and which
are specified in this Authority Agreement; to do and perform any acts and things
authorized by the Act under, through, or by means of an agent or by contracts with
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any person, firm or corporation; to permit other municipalities, special districts, or
political subdivisions of this state that are authorized to provide water to enter the
contract at the discretion of the Board of Directors, subject to fulfilling any and all
conditions or requirements of the contract establishing the Authority, except that
rates need not be uniform between the Authority and the Contracting Parties; and
to provide for the rehabilitation of any surfaces adversely affected by the
construction of water pipelines, facilities, or systems through the rehabilitation of
plant cover, soil stability, and other measures appropriate to the subsequent
beneficial use of such lands.

4, Definitions. The terms listed in this Paragraph shall have the meanings herein
specified for all purposes of this Authority Agreement, and of any instrument or
document appertaining hereto, except where the context, by clear implication
otherwise requires.

a. “Act” shall mean C.R.S. § 29-1-204.2, as amended, which provides for
creation of, and establishes powers attendant to, water authorities.

b. “Annual Budget” shall mean, with respect to a Contract Year, the budget
of the Authority prepared in accordance with Paragraph 25 hereof for such
Contract Year, or, in the case of an amended Annual Budget, for the
remainder of such Contract Year.

c. “Annual Costs” shall mean, with respect to a Contract Year, and to the
extent not paid or to be paid from the proceeds of Obligations or other
funds legally available to the Authority, the Cost of Authority Assets, and
all costs and expenses of the Authority that are paid or incurred during such
Contract Year and are allocable to Authority Assets, including, but not
limited to, the payment of the Debt Service, the Operation and Maintenance
Expenses, and all Depreciation and Replacement Expenses.

d. “Authority” shall mean the Upper Eagle Regional Water Authority.

€. “Authority Assets” shall mean the water rights and facilities owned by the
Authority on the effective date of this Authority Agreement, including the
Contracting Parties’ former Water Systems, and the shares in the Eagle
Park Reservoir Company representing up to 579 acre-feet of Eagle Park
Reservoir Project Yield water. Definition and scope of Authority Assets
shall automatically be further modified in the future by water rights and
facilities acquired by or disposed of by the Authority during the term of this
Authority Agreement.
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f. “Base Charge” shall mean the amount charged each SFE irrespective of
quantity of water used, which charge may be modified as provided in
subparagraph a of paragraph 22 of this Authority Agreement.

g. “Cash-in-Lieu of Water Rights Fee” shall mean a payment of cash in lieu
of the dedication of water rights, in the discretion of the Authority’s Board
of Directors, sufficient to serve the applicant’s proposed water demands
and uses as required by the Authority’s Board of Directors.

h. “Contract Year” shall mean a year coterminous with the fiscal year of the
Authority for the purpose of calculating Annual Costs.

1. “Costs of Authority Assets” shall mean the Authority’s capital costs
properly attributable to the construction and other acquisition of Authority
Assets, including, but not limited to:

(1)  the cost of acquisition by or for the Authority of real or personal
property or any interest therein;

(2)  costs of physical construction, engineering, inspection, fiscal, and
legal expenses relating to Authority Assets;

(3) interest which is estimated will accrue during the construction or
other acquisition period and for a period not exceeding one (1) year
thereafter on Obligations;

(4) any discount on the sale of the Obligations; costs of financial,
professional, and other estimates relating to Authority Assets;

(5) any administrative, operating, and other expenses of the Authority
prior to and during any acquisition period and for a period not
exceeding one (1) year thereafter, attributable to Authority Assets as
may be determined by the Board of Directors;

(6) all other expenses as may be necessary or incident to the financing,
acquisition, improvement, equipping, and completion of Authority
Assets and the placing of the same in operation; and

(7)  provision of reserves for working capital, Operation and
Maintenance Expenses or for payment or security of principal or
interest on the Obligations as the Board of Directors may determine.

j- “Debt Service” shall mean, with respect to any period, the aggregate of the
amounts of principal, interest and redemption premium, if any, required to
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be paid from revenues of the Authority during said period on any
Obligations then outstanding in accordance with their terms.

k. “Debt Service Rate/Fees” shall mean a billing rate that when applied to the
Customer account’s SFE factor, results in a portion of the charges due from
the Customer to the Authority. Revenues collected by the Authority from
Debt Service Fees are used by the Authority specifically to pay debt service
on borrowed funds.

L “Depreciation and Replacement Expenses” shall mean a charge to
operations of the Cost of Authority Assets based on the calculated useful
life of such Assets.

m. “Dwelling Unit” shall mean a habitation of an average size.

n. “Obligations” shall mean bonds, notes, or other evidences of borrowing by
the Authority for purposes of acquiring or constructing Authority Assets or
any bond, note or other borrowing executed and delivered to refund same.

0. “Operation and Maintenance Expenses” shall mean all expenses incurred
in the operation and maintenance of the Authority’s Water System and
normally recurring expenses incurred by the Authority in the conduct of its
activities which are properly Authority costs under generally accepted
accounting principles as applied to governmental units. Such term does not
include Depreciation and Replacement Expenses or reserves therefor, or
Debt Service on the Authority’s Obligations, or principal of or interest on
any other borrowing of the Authority.

p. “Plant Investment Fee” shall mean the one-time charge per SFE for each
property served by the Authority as a pro-rata share of the capital costs
necessary to serve new development. Receipts from Plant Investment Fees
may offset the Debt Service Fee unless the Board of Directors reserves such
revenues for capital improvements in a Restricted Reserve Fund. Plant
Investment Fee is subject to increases by the Board of Directors of the
Authority as provided in subparagraph a of paragraph 23 of this Authority
Agreement.

q. “Service Charge” shall be the charge to each customer for Water Service
by the Authority, which charge shall be calculated as provided in
subparagraph b of paragraph 22 of this Authority Agreement. As so
calculated, the Service Charge may be identified as the Water Usage
Charge in Statements issued by the Authority.
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I. “Single Family Equivalent Unit (SFE)” shall mean a use which is
estimated to have an impact upon the Water System equal to that of the
average usage of a Dwelling Unit, as determined by the Authority.

S. “Surcharge” shall mean a charge unilaterally imposed by a Contracting
Party on a customer within any Contracting Party’s jurisdictional
boundaries.

t. “Treated Water Storage Fee” shall mean a fee charged to a customer for

water storage facilities for property which is newly included into a
Contracting Party, either by annexation, inclusion or contract, or property
which has received an increase in its allowed density, which action has
resulted in a need for additional treated water storage.

u. Water Rights Cash-in-Lieu Fee” shall mean a cash payment made in lieu
of water rights dedication where water rights are not available to the
developer to dedicate and payment of such Fee has been specifically and
formally approved by the Board of Directors of the Authority.

V. “Water Rights Fund” shall mean the fund or escrow of monies received
for water rights purchases and expenses. Water Rights Cash-in-Lieu Fees
and related revenues shall be deposited to this Fund.

w. “Water Service” shall mean the Authority’s construction and other
acquisition of Authority Assets, its diversion, storage, treatment,
transmission of water for use by inhabitants of the Authority’s service area
or others, and its maintenance of Authority Assets at all times in good and
workable condition and available for such transmission.

X. “Water Service Customer” shall mean customers of the Authority
residing within and without the jurisdictional boundaries of the Contracting
Parties receiving water service from the Authority.

y. “Water System” shall mean all facilities and properties, real, personal,
mixed or otherwise, now owned or hereafter acquired for provision of
Water Service by any Contracting Party or the Authority through purchase,
construction, or otherwise, and in any way appertaining thereto, whether
situated within or without the limits of the Contracting Parties, or both
within or without the limits of the Contracting Parties, excluding water
rights.

Z. “Water Tap Fee” shall mean the impact fee or similar development charge
that may be imposed by a Contracting Party pursuant to C.R.S. § 29-20-
104.5 to fund expenditures by such local government on water capital
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facilities needed to serve new development within its jurisdictional
boundaries. Water Tap Fees shall, unless formally requested not to, be
collected by the Authority and remitted to the Contracting Party imposing
the Water Tap Fee for expenditure on capital facilities needed to serve the
new development for which the Water Tap Fee was imposed.

5. Purposes. The purposes of the Authority are to supply water for domestic and
other public and private purposes; to provide all necessary water diversion works,
reservoirs, treatment works and facilities, equipment and appurtenances incident
thereto; to effect the development of water resources, systems or facilities, in
whole or in part, for the use and benefit of the Contracting Parties, their
inhabitants, and others; and to provide efficient, effective, and reliable water
service.

6. Functions or Services. The functions or services to be provided by the Authority
are the provision of treated water to persons residing within the boundaries of the
Contracting Parties and to others residing within the Service Area of the Authority
and having a water tap served by the Authority’s water distribution system
(collectively “Water Service Customers™), by:

a. Acquiring raw water from the Contracting Parties, from others with whom
the Authority contracts to furnish treated water, and from those persons or
entities who have raw water available for treatment and use by the
Contracting Parties or others.

b. Acquiring, constructing, owning, reconstructing, improving, rehabilitating,
repairing, operating, and maintaining by way of illustration and not
limitation, the following: raw water diversion, transmission and storage
facilities; water treatment facilities and treated water storage systems,
together with any and all appurtenances thereto; or interests in any of the
above-described facilities, for the purpose of diverting and delivering raw
water to the treatment facilities, treating such water, and delivering treated
water from the treatment facilities to the Authority’s Water Service

Customers.

c. Acquiring water rights and developing water resources for treatment,
augmentation and use by the Contracting Parties, their inhabitants, and
others.

d. Selling treated water to the Authority’s Water Service Customers.

e. Providing such other services or functions as may be authorized by law and

determined by the Authority Board of Directors, to be in the best interests
of the Contracting Parties and the Authority’s Water Service Customers.

{00408804.DOCX /} {00408804.DOCX /} 9



Powers of the Authority. To enable the Authority to carry out its functions and

provide the services described herein, the Authority, acting by and through its
Board of Directors, shall have the following general powers:

a.

To develop water resources, systems and facilities, in whole or in part, for
the benefit of the Contracting Parties and the Authority’s Water Service
Customers or others, at the discretion of the Board of Directors, subject to
fulfilling the terms and conditions of this Authority Agreement.

To acquire, own, construct, manage, maintain, or operate water systems,
facilities, works, or improvements, or any interest therein.

To acquire, hold, lease (as lessor or lessee), sell or otherwise dispose of any
legal or equitable interest in real or personal property, including water
rights, utilized for the purposes of raw water diversion, storage,
transmission and treatment, storage and distribution of treated water, in the
discretion of the Authority’s Board of Directors.

To conduct its business and affairs for the benefit of the Contracting Parties
and its Water Service Customers, in the discretion of the Authority’s Board
of Directors.

To enter into, make and perform contracts of every kind with other local
governmental entities, the State of Colorado, or any political subdivision
thereof, the United States, or any political subdivision thereof, and any
individual, firm, association, partnership, corporation or any other
organization of any kind.

To hire agents, including, but not limited to, engineers, attorneys, architects
and consultants, and employees.

To incur debts, liabilities or obligations to the extent and in the manner
permitted by law, and borrow money and, from time to time, to make,
accept, endorse, execute and deliver bonds, notes and other obligations of
the Authority for moneys borrowed; or in payment for property acquired, or
for any of the other purposes, services or functions of the Authority, as
provided by law; and to the extent permitted by law, to secure the payment
of any such obligations by mortgage, pledge, deed, indenture, agreement or
other collateral instrument, or by other lien upon or assignment of all or any
part of the properties, rights, assets, contracts, easements, revenues and
privileges of the Authority; provided, however, in no event shall the
Authority be authorized to encumber any interest in water rights assigned
or leased to the Authority by a Contracting Party, unless authorized by the
Contracting Party.
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h. To own, operate and maintain real and personal property and facilities in
common with others, and to conduct joint, partnership, cooperative or other
operations with others, and to exercise all powers granted herein in joint,
partnership or cooperative efforts and operations with others.

1. To condemn property for use as rights-of-way only if such property is not
owned by any public utility and devoted to public use pursuant to State
authority.

J- To adjudicate, operate and administer changes of water rights and plans for
augmentation, and to keep appropriate records in connection therewith.
The water rights held by or leased to the Authority shall be used in an
integrated fashion for the benefit of all Authority members and contractees,
such an integrated water system being one of the purposes for which the
Authority was formed.

k. To sue, and to be sued, in its own name.
L. To have and use a corporate seal.

m. To fix, maintain and revise fees, rates and charges for all water functions,
services or facilities provided by the Authority; such rates and charges to be
in such amount or amounts as necessary to provide for the acquisition or
development of raw water, the operation and maintenance of Authority
facilities, debt service and reserves, capital improvements and other
obligations and expenses of the Authority. All Water Service Customers
shall be charged at the same rate for treated water delivered to their water
meter, unless non-uniformity of rates is required by bond covenants, and in
such case, the non-uniformity of rates shall be subject to the approval of the
Authority’s Board of Directors. The requirement for uniform rates for the
Water Service Customers shall not prohibit the Authority from a rate
structure incorporating peak period pricing concepts or an increasing block
or tier rate based upon per capita consumption rates. The Authority shall
not utilize a declining block rate structure. The requirement for uniform
rates for the Water Service Customers shall not prohibit the Authority from
entering into water service agreements with third parties providing for
different fees, rates and charges in the discretion of the Board of Directors.

n. To adopt, by resolution, rules and regulations respecting the exercise of its
powers and carrying out of its purposes.

0. To receive contributions, gifts, bequests or other grants of cash, equipment
or services from the Contracting Parties or other entities, individuals, or
political subdivisions.
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p. To do and perform any acts and things authorized by the Act under,
through, or by means of an agent or by contracts with any person, firm,
corporation or special district.

q. Subject to approval of the governing bodies of the Contracting Parties as
hereinafter provided, to permit other municipalities, special districts, or
political subdivisions of this State that are authorized to supply water to
enter the Authority Agreement as an additional Contracting Party at the
discretion of the Board of Directors, subject to fulfilling any and all
conditions or requirements of the Authority Agreement or requirements
established by the Board of Directors; except that rates need not be uniform
between the Authority and an additional Contracting Party.

r. To provide for, if required, the rehabilitation of any surfaces adversely
affected by the Authority’s construction of water pipelines, facilities or
systems through the rehabilitation of plant cover, soil stability, pavement,
and other measures appropriate to the subsequent beneficial use of such
lands.

. In general, to exercise all powers which are now, or hereinafter may be,
conferred by law upon a water authority organized pursuant to the Act, or
its contracting parties, or necessary, incidental, convenient or conducive to
the attainment of its purposes and provision of its functions, services and
facilities, subject to such limitations as are, or may be, prescribed by law or
this Authority Agreement.

8. Board of Directors. The governing body of the Authority shall be the Board of
Directors in which all legislative power of the Authority is vested.

a. Number: The number of Directors shall be equal to the number of
Contracting Parties (currently six). Each Contracting Party shall be entitled
to fill one Director’s position which shall be by appointment made by the
governing body of that Contracting Party. Each Director shall be entitled to
cast one (1) vote. The Director representing a Contracting Party in default
under the Authority Agreement shall lose voting rights until the default is
cured.

b. Appointment: The governing body of each Contracting Party shall appoint
one (1) principal member of the Board of Directors, and one or more
alternate members who, in the discretion of the Contracting Party, may or
may not be an elected official of that Contracting Party. Such alternate
member shall act and vote only in the absence of the principal member
appointed by the same body.
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c. Term: Each Director shall serve at the pleasure of the governing body of
the Contracting Party by whom he or she was appointed until replaced at
the pleasure of that governing body.

d. Vacancies: A vacancy occurring in the Board of Directors, whether such
vacancy be the result of loss of eligibility, resignation, death, removal or
disability, shall be filled in the same manner of appointment or selection as
provided above.

€. Compensation: Directors may receive compensation for their services
within statutory limits, if any, as may be provided by resolution of the
Board of Directors, and the Board of Directors, by resolution, shall provide

for reimbursement to the Directors of their actual expenses incurred on
behalf of the Authority.

f. Regular Meetings: The Board of Directors, from time to time, may provide
by resolution for the time and place of holding regular meetings without
notice to the Directors, other than such resolution.

g. Special Meetings: Special meetings of the Board of Directors may be held
as often as the needs of the Authority require, upon notice to each Director
as hereinafter provided.

h. Notice of Meetings: Notice of the time and place designated for all regular
meetings shall be posted in at least three public places within the Service
Area of the Authority, and, in addition, one such notice shall be posted in
the office of the Eagle County Clerk and Recorder. Such notices shall
remain posted and shall be changed in the event that the time or place of
such regular meetings is changed. Special meetings may be called by any
director by informing the other directors of the date, time, and place of such
special meeting, and the purpose for which it is called, and by posting
notice as provided by law at least seventy-two hours prior to said meeting.
Notice of any regular or special meeting may also be posted on the
Authority’s website. All official business of the Board of Directors shall be
conducted only during said regular or special meetings at which a quorum
is present, and all said meetings shall be open to the public.

i. Waiver: Whenever any notice is required to be given to any Director of the
Authority under the provisions of law or this Authority Agreement, a
waiver thereof in writing signed by such Director, whether before or after
the time stated therein, shall be equivalent to the giving of such notice.
Attendance of a Director at any meeting of the Board of Directors shall
constitute a waiver by such Director of notice of such meeting, except when
such Director attends such meeting for the express purpose of objecting to
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the transaction of any business because the meeting is not lawfully
convened.

j. Quorum: A majority of the Directors then in office shall constitute a
quorum for the transaction of business; provided that, if less than a quorum
is present, the Directors present may adjourn the meeting from time to time,
provided, further, that the Secretary shall notify any absent Directors of the
time and place of such adjourned meeting. Unless otherwise provided
herein, the act of a majority of the Directors present at a meeting at which a
quorum is present shall be an act of the Board of Directors.

k. Duties of the Board: The duties of the Board of Directors shall be:

(1)  To govern the business and affairs of the Authority.
(2) To exercise all powers of the Authority.

(3) To comply with the provisions of Part 1 (Local Government Budget
Law of Colorado), Part 5 (Local Government Uniform Accounting
Law) and Part 6 (Local Government Audit Law) of Article 1, Title
29 of C.R.S., as amended.

(4) To adopt a budget which complies with statutory and other
restrictions imposed by law on the affairs of the Authority.

(5) To monitor, accept, authorize and/or approve the financial
transactions of the Authority.

(6) To provide for the services of a firm of independent certified public
accountants to audit and examine, at least annually, the financial
records and accounts of the Authority, and to report thereupon to the
Board of Directors.

(7)  To keep records of the Authority’s proceedings.

(8)  To adopt such by-laws as appropriate for the conduct of its business
not in conflict herewith.

9. Officers. The Officers of the Authority shall be a Chairman, Vice-Chairman,
Secretary, Treasurer, and such other officers and assistant officers as may be
authorized by the Board of Directors from time to time, to perform such duties as
may be approved by the Board of Directors. The Chairman, Vice-Chairman and
Treasurer shall be principal members of the Board of Directors, but the other
Officers of the Authority need not be members of the Board.
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a. Regular Elections and Term of Office: At the first regularly scheduled
meeting after regular special district elections, the members of the Board of
Directors shall elect Officers who shall serve as Officers of the Authority
until the next succeeding election of Officers or until their successors are
elected and qualified. Vacancies or new offices may be filled at any
meeting of the Board of Directors.

b. Removal: Any officer or agent elected or appointed by the Board of
Directors may be removed by the Board of Directors, with or without
cause, whenever in its judgment the best interests of the Authority will be
served thereby.

c. Duties of Officers: In addition to duties designated by the Board of
Directors, the duties of the officers shall include the following:

(1)  Chairman. The Chairman shall preside at all meetings of the Board
of Directors and, except as otherwise delegated by the Board of
Directors, shall execute all legal instruments of the Authority.

(2)  Vice-Chairman. The Vice-Chairman shall, in the absence of the
Chairman, or in the event of his inability or refusal to act, perform
the duties of the Chairman, and when so acting, shall have all the
powers of, and be subject to all restrictions upon, the Chairman.

(3)  Secretary. The Secretary shall maintain the official records of the
Authority, including this Authority Agreement, by-laws, rules and
regulations established by the Board of Directors, minutes of the
meetings of the Board of Directors, and a register of the names and
addresses of the Directors and Officers, and shall issue notice of
meetings and attest and affix the corporate seal to all documents of
the Authority.

(4)  Treasurer. The Treasurer shall serve as financial official of the
Authority, and pursuant to the budget adopted by the Board of
Directors governing the financial transactions of the Authority and
the restrictions imposed by law, be responsible for the receipt,
custody, investment and disbursement of the Authority’s funds and
securities, and for duties incident to the office of Treasurer.

(5)  General Manager: Legal Counsel, Auditor and Special Consultants.
The Board of Directors may appoint a General Manager or contract
with an administrator to serve in such capacity for such term and
upon such conditions, including compensation, as the Board may
establish, or the Board of Directors may enter into an Operations
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Agreement for management services as authorized by Section 28 of
this Authority Agreement. The General Manager or administrator
shall report directly to the Board of Directors of the Authority. Such
General Manager or administrator shall have general supervision
over the administration of the affairs, employees and business of the
Authority and shall be charged with the hiring and discharging of
employees and the management of the Authority properties. Such
General Manager or administrator shall have the care and custody of
the general funds of the Authority and shall deposit or cause to be
deposited the same in the name of Authority in such banks or
savings associations as the Board of Directors may select. Such
General Manager or administrator will approve all vouchers, orders
and checks for payment, and shall keep or cause to be kept regular
books of account of all Authority transactions and shall obtain, at the
Authority’s expense, such bond for the faithful performance of his or
her duties as the Board of Directors may designate. The Board of
Directors may delegate such powers and duties to the General
Manager or administrator as it deems appropriate, and authorize its
General Manager to execute any contracts approved by the Board of
Directors in each Contract Log, or otherwise in a formal meeting.

The Board of Directors may also engage the services of General
Counsel, Water Counsel, Special Counsel, the Auditor, and any

special consultants as necessary to the management and operations
of the Authority.

(6)  Assistant Secretaries and Assistant Treasurers. The Board may
appoint such assistants as it deems necessary and appropriate.

(7)  Miscellaneous. The duties and functions of the Secretary and the
Treasurer may be performed by a single individual who shall be a
principal member of the Board. If the individual performing the
duties of Secretary is not a member of the Board of Directors, such
individual may receive such compensation as is deemed appropriate
by the Board of Directors.

d. Bonds of Officers. The Treasurer and any other Officer or agent of the
Authority charged with the responsibility for the custody of any of its funds
or property shall give bond in such sum and with such surety as the Board
of Directors shall determine. The Board of Directors, in its discretion, may
also require any other Officer, agent or employee of the Authority to give
bond in such amount and with such surety as shall be determined. The cost
of such bond shall be an expense payable by the Authority.
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10. Indemnification of Directors, Officers and Emplovees.

a.

Directors, Officers and Employees: Each Director, Officer or Employee of
the Authority, whether or not then in office, and his or her personal
representatives, shall be indemnified by the Authority to the extent
permitted by law against all costs and expenses actually and necessarily
incurred by him or her in connection with the defense of any action, suit or
proceeding in which he or she may be involved or to which he or she may
be made a party by reason of his or her being, or having been, such
Director, Officer or Employee, except in relation to matters as to which he
or she shall be finally adjudged in such action, suit or proceeding to be
liable for willful negligence or misconduct in the performance of his or her
duties. The Authority shall pay the costs and expenses actually and
reasonably incurred by a Director, Officer or Employee in connection with
the defense of any allegation, action and proceeding arising out of an act or
omission of such person during the performance of such person’s duties
within the scope of such person’s service or appointment, including
reasonable attorneys’ fees, where the action lies or could lie in tort,
including any such action brought pursuant to Federal law in any court of
this State, in accordance with the Colorado Governmental Immunity Act.
As a prerequisite to such payment, the Director, Officer or Employee must
furnish the District with an affidavit stating that the action against him or
her is not purely personal; that, to his or her reasonable belief, the act or
omission upon which the claim is based reasonably relates to the business
affairs of the Authority; and that the Director, Officer or Employee acted in
good faith and in a manner which a reasonable person would have acted
under the circumstances and which was not opposed to the best interests of
the Authority. However, the Authority shall not pay such judgment or
settlement and shall seek reimbursement from the Director, Officer or
Employee for the actual costs of his or her defense, including actual
attorneys’ fees, where it is determined by a court of competent jurisdiction
(a) that the injuries did not arise out of an act or omission of the Director,
Officer or Employee occurring during his or her term of appointment or
employment with the Authority and within his or her scope of duties or
employment, or (b) that, unless otherwise expressly authorized by the
Board of Directors of the Authority, the Director’s, Officer’s or Employee’s
act or omission was willful and wanton. Such costs and expenses shall
include amounts reasonably paid in settlement for the purpose of curtailing
the cost of litigation in the reasonable discretion of the Board. The
foregoing right of indemnification shall not be exclusive of other rights to
which the Director, Officer or Employee may be entitled as a matter of law
or by agreement.
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11.

12.

b. Payment: All claims to be paid as a result of the indemnification provided
hereunder shall be paid by the Authority or its insurer up to, but not to
exceed the applicable limitations under the Colorado Governmental
Immunity Act. The Authority specifically reserves any defenses which are
available to any Director, Officer or Employee under the Colorado
Governmental Immunity Act or by common law. The Authority may pay
judgments and settlements in accordance with the Colorado Governmental
Immunity Act even if sovereign immunity bars the action against the
Authority.

Prior Conveyances of Water Systems. The Contracting Parties and other parties
served by contract have previously conveyed to the Authority their individual
water systems, except for certain golf course water systems, raw water storage and
raw water irrigation systems, subject to existing agreements between the Authority
and any Contracting Party. The customers of the Contracting Parties thereby
became Water Service Customers of the Authority. The Authority shall make
Rules and Regulations concerning the operation of the Authority’s Water System,
except as to the amount of the Water Tap Fees and Surcharges. These Water
Systems were accepted by the Authority in “as is” condition and (subject to any
contract obligations) all future maintenance, repair and upgrade expenses became
the obligations of the Authority, and not the obligations of the Contracting Parties
or the third party served by contract. The conveyance of water systems effected
by the MSC is hereby ratified and confirmed.

Water Rights. The Contracting Parties have leased and/or conveyed to the
Authority all of the Contracting Parties’ right, title and interests in and to the
Contracting Parties’ water rights and may lease, convey or assign additional water
rights in the future (“Water Rights”), including the right to use all diversion
ditches, pipelines, headgates and structures, reservoirs or other storage structures,
pumps, casings, and other improvements and easements associated or used in
connection with the Water Rights (the “Associated Improvements”), for the
Authority’s use in carrying out its functions and providing Water Service in
accordance with the terms hereof. The provisions of such leases, as they have
been and may be amended from time to time, or any conveyances or assignments
are not intended to be modified by this Authority Agreement. The Authority shall
maintain the Associated Improvements. The Contracting Parties shall have the
right to continue to own their individual water rights and Associated
Improvements, or to convey them to the Authority. The Authority shall be solely
responsible for future adjudication and diligence proceedings for the Water Rights,
provided that the respective Contracting Party shall have the right, but not the
obligation, to participate in any proceeding in which its leased Water Rights are
involved as a co-applicant for the purpose of monitoring such proceedings and to
protect the respective Contracting Party’s leased Water Rights. In the event a
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14.

Contracting Party elects to participate as a co-applicant in any proceeding in which
its leased Water Rights are involved, the Authority agrees that the filing, any
pleadings, and any stipulation shall be subject to consent of the co-applicant
Contracting Party, which consent shall not be unreasonably withheld. The election
by a Contracting Party not to participate as a co-applicant in any adjudication,
change or diligence proceeding involving leased Water Rights after receiving
notice of such application or proceeding shall be deemed to constitute affirmative
consent to the Authority’s adjudication of any changes to the Water Rights that are
deemed appropriate by the Authority including, but not limited to, the type of use,
place of use, points of diversion, and quantification of historic use. The Authority
also agrees to administer each Contracting Party’s leased augmentation plans or
water transfer decrees according to the terms of the decrees, and use its best efforts
to protect those leased Water Rights from injury, including the filing of statements
of opposition in Water Courts as deemed appropriate by the Authority.

Assets Held in Trust. All assets and properties of the Authority shall be held in
trust by the Authority for the Contracting Parties for the purposes herein
mentioned, including the payment of liabilities of the Authority.

Financial Obligations of the Authority. The bonds, notes, and other obligations
issued by the Authority shall not be the debts, liabilities, or obligations of the
Contracting Parties because the Contracting Parties have provided for payment to
the Authority of funds from proprietary revenues for water services rendered by
the Authority; from proprietary revenues or other public funds as contributions to
defray the costs of any its purposes; and from proprietary revenues or other public
funds as advances for any purpose subject to repayment by the Authority. The
Authority is authorized to issue bonds, notes, or other obligations payable solely
from the revenues derived from the function, service, system or facility or the
combined functions, services, systems, or facilities of the Authority or from any
other available funds of the Authority.

The terms, conditions and details of any bonds, notes, and other obligations of the
Authority, the procedures related thereto, and the refunding thereof shall be set
forth in the resolution authorizing said bonds, notes, or other obligations and, as
nearly as may be practicable, shall be substantially the same as those provided in
part 4 of article 35 of title 31, C.R.S., relating to water and sewer revenue bonds;
except that the purposes for which the same may be issued shall not be so limited
and except that said bonds, notes, and other obligations may be sold at public or
private sale. Bonds, notes, or other obligations so issued by the Authority shall
not constitute an indebtedness of any Contracting Party within the meaning of any
constitutional or statutory limitations or other provision. Each bond, note, or other
obligation so issued by the Authority shall recite in substance that said bond, note,
or other obligation, including the interest thereon, is payable solely from the
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revenues and other available funds of the Authority pledged for the payment
thereof and that said bond, note, or other obligation does not constitute a debt of
the Authority or the Contracting Parties within the meaning of any constitutional
or statutory limitation or provision. Notwithstanding any statutory provision to the
contrary, such bond, notes, and other obligations of the Authority may be issued to
mature at such times not beyond forty years from their respective issue dates, shall
bear interest at such rates, and shall be sold at, above, or below the principal
amount thereof, all as shall be determined by the Board of Directors of the
Authority.

The resolution, trust indenture, or other security agreement under which any
bonds, notes, or obligations of the Authority are issued shall constitute a contract
with the holders thereof, and it may contain such provisions as shall be determined
by the Board of Directors of the Authority to be appropriate and necessary in
connection with the issuance thereof and to provide security for the payment
thereof, including, without limitation, any mortgage or other security interest in
any revenues, funds, rights, or properties of the Authority. To the extent permitted
by law, the bonds, notes, and other obligations of the Authority and the income
therefrom shall be exempt from taxation by the State of Colorado, except
inheritance, estate, and transfer taxes.

15. Consolidation of Two or More Contracting Parties. If any two (2) or more of
the Contracting Parties consolidate either their water service function or all of their
respective functions, then, in that event, the entity in existence, after court
approval of such consolidation, shall be the successor in interest to all those
Contracting Parties which have been so consolidated. Upon issuance of a court
order establishing a consolidated entity, those Contracting Parties consolidating
shall no longer be entitled to separate representation on the Authority’s Board of
Directors. Instead, the consolidated entity shall be entitled to one (1) principal
member on the Board of Directors whose selection and term shall be as provided
herein. As successor in interest, the consolidated entity shall have all rights,
powers, duties, and obligations hereunder as the original Contracting Parties.

16. Dissolution of the Authority. Dissolution (including any sale of Authority
Assets) shall require the unanimous consent of the Contracting Parties and
provision for a successor entity or entities that will continue to provide service to
the Water Service Customers. If the Authority then has financial obligations or
outstanding bonds, any provision for dissolution shall specifically provide either
that all such financial obligations shall be paid in full by the Authority or that
funds or securities meeting the investment requirements established in part 6 of
article 75 of title 24, C.R.S., shall be placed in escrow, prior to dissolution, in a
state or national bank within this state having trust powers and which is a member
of the federal deposit insurance corporation and stating that such funds or
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17.

securities will be sufficient for the payment of the financial obligations and
outstanding bonds of the Authority and all expenses related thereto, including
charges of any escrow agent.

Upon dissolution without conveyance of all Water Rights (as defined herein) and
assets to a successor entity, the interests in Unallocated Water Rights (as defined
herein) and net assets of the Authority shall be distributed to each Contracting
Party in proportion to the average annual amount of treated water sold within the
boundaries of each Contracting Party to the total annual amount of treated water
sold to all Contracting Parties.

Adding or Deleting Parties. No party may be added to this Authority Agreement
as a Contracting Party without the unanimous consent of all Contracting Parties
authorized by a written document formally approved by the governing body of
each Contracting Party. A party added as a Contracting Party shall be subject to
such terms and conditions as the Board of Directors, in its sole discretion, may
determine; provided, however, that a new Contracting Party shall be assessed a
capital investment fee to cover its pro rata share of the costs of those capital assets
previously purchased or constructed by the Authority for joint use by all
Contracting Parties.

A Contracting Party may withdraw from this Authority Agreement by written
document authorized by the governing body of such Contracting Party, which

shall be presented to the Authority not earlier than June 1% or later than July 15" of
any calendar year; provided, however, such withdrawing Contracting Party shall
remain liable for any and all financial obligations and all indebtedness incurred
pursuant to any contract between the Authority and the Contracting Party pursuant
to which the Authority provides service to the Contracting Party and shall remain
liable for its proportionate share of outstanding Obligations on the date of
withdrawal, as defined in Section 16.

If a withdrawing Contracting Party wishes to no longer receive water service from
the Authority and to reacquire the components of its individual Water System not
used to provide water service to Customers of the Authority residing outside the
Jjurisdictional boundaries of the withdrawing Contracting Party, the Authority and
the withdrawing Contracting Party shall agree on terms regarding the re-
conveyance of such components to the withdrawing Contracting Party and the
ownership, use and maintenance of any components of the withdrawing
Contracting Party's individual Water System used to provide water service to
Customers of the Authority residing outside the jurisdictional boundaries of the
withdrawing Contracting Party.

Upon withdrawal, a withdrawing Contracting Party shall have no further interest,
right or title in or to any assets or equity of the Authority, and shall forfeit its
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status as a “Contracting Party” with regard to its Board of Directors position and
voting rights inherent therein, unless there is a specific agreement to the contrary;
provided, however, that the following shall immediately vest in such withdrawing
Contracting Party:

a. Any water rights conveyed, assigned, leased or otherwise contributed to the
Authority by such withdrawing Contracting Party or by the withdrawing
Contracting Party’s predecessor for the purpose of providing water service
to that Contracting Party’s water service area, which shall vest in the
withdrawing Contracting Party by the Authority reconveying or reassigning
such water rights to the withdrawing Contracting Party or terminating the
lease to such water rights.

b. Any direct flow or storage water rights that are owned by the Authority and
originally conveyed, assigned or otherwise contributed or paid for by a
third party or otherwise allocated by the Authority to any withdrawing
Contracting Party in return for a commitment to provide water service to a
given parcel or parcels of property located within the boundaries of the
withdrawing Contracting Party shall immediately vest in the withdrawing
Contracting Party. Such vesting shall occur by the Authority reconveying
or reassigning such water rights to the withdrawing Contracting Party.

C. The amount of Eagle Park Reservoir water owned by the Authority and
allocated to any withdrawing Contracting Party in the Eagle Park Reservoir
Agreement dated October 23, 1996, among the Authority and the
Contracting Parties shall immediately vest in any withdrawing Contracting
Party. Such vesting shall occur by the Authority assigning the shares of
stock in the Eagle Park Reservoir Company for such amount of Eagle Park
Reservoir water to the withdrawing Contracting Party.

d. The amount of Green Mountain Reservoir water available to the Authority
under a valid contract with the Bureau of Reclamation and allocated to any
withdrawing Contracting Party, if any, in the decree of the District Court in
and for Water Division No. 5 in Case No. 92CW291 shall be assigned by
the Authority to the withdrawing Contracting Party. The Authority shall
request such assignment and implement the effect of such assignment as
soon as possible after the date of withdrawal.

The foregoing are hereinafter the “Allocated Water Rights.”

18.  Water Rights Report. The foregoing categories of water rights shall be
identified in the water rights report entitled the “Analysis of Water Rights, Future
Water Use, and Related Water Rights Issues” prepared for each Contracting Party
and updated immediately and thereafter every two years by the Authority’s water
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19.

20.

counsel and water resource engineer (the “Water Rights Reports”). The Water
Rights Reports shall also identify any other direct flow water rights that are owned
by the Authority and not originally conveyed by a Contracting Party, and any
other storage water rights that are owned or leased by the Authority and not
originally conveyed or assigned by a Contracting Party (the “Unallocated Water
Rights”). The Unallocated Water Rights shall not be conveyed or assigned to a
withdrawing Contracting Party and shall be retained by the Authority for its use
and for the benefit of the remaining Contracting Parties. If the Contracting Party’s
Allocated Water Rights significantly change in type or quantity during the interim
between such updates, the Authority will revise the list of water rights allocated to
that Party and provide a copy of such revised list to the Contracting Parties.

WATER SERVICE BY THE AUTHORITY

Water Service. The Authority agrees to sell and furnish to persons and entities
which are present and future customers of the Water System, all Water Service as
these Water Service Customers shall reasonably require, subject to any use
limitations then in effect and to the extent that the Authority shall have the
capacity to provide such Water Service. The Water Service Customers shall pay
the Authority the Base Charge, Debt Service Charge and Service Charges for all
Water Service provided by the Authority; provided, however, that the obligation to
pay for all such Water Service shall be and is an obligation of the Water Service
Customers during the term hereof and, except as provided in Paragraph 49, is not a
lien, charge or liability against the Contracting Parties or against any property or
funds of the Contracting Parties, and the obligations to pay the Authority for all
Water Service furnished hereunder does not constitute a debt, liability or
obligation of the Contracting Parties and the Contracting Parties are not required
to pay such obligation. The Water Service Customers shall make and pay for all
connections to the Authority’s Water System.

The Contracting Parties shall have the obligation continuously to provide rights to
raw water to the Authority, in amounts which are adequate to allow provision of
Water Service to present and future customers of the Authority who connect to
the portion of the Authority’s Water System within each Contracting Party’s
Jjurisdictional boundaries. It is mutually understood the Authority will acquire or
design and construct such Authority Assets and all necessary appurtenances
thereto, so as to enable it reasonably to provide all Water Service to its Water
Service Customers, present and future as part of an integrated water supply
system.

Covenants and Representations of the Authority and the Contracting Parties.

a. The Authority shall use reasonable diligence to provide Water Service
hereunder and shall maintain the Authority’s Water System in good
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condition at all times. It is the intent of this Authority Agreement that the
Authority provide water to the present and future Water Service Customers
of the Authority and third parties which is treated to meet State and/or
Federal Safe Drinking Water Standards and in compliance with
environmental laws and regulations. If operation of the Water System shall
be interrupted, or become defective by reason of force majeure, the
Authority shall not be liable therefor or for damages caused thereby.

b. The Authority shall diligently enforce and take all reasonable steps, actions
and proceedings necessary for the enforcement of all terms, covenants and
provisions of this Authority Agreement.

c. The Authority covenants and agrees that it will operate, maintain and
manage the Authority’s Water System or cause the same to be operated,
maintained and managed in an efficient and economical manner, consistent
with sound municipal utility practice and in accordance with standards
normally used by municipal utilities owning like properties to provide
efficient, effective, and reliable water service.

d. The Contracting Parties covenant to provide to the Authority adequate
rights to raw water from their Water Rights or any other source, to allow
continuous provisions of adequate Water Service to the present and future
Water Service Customers of the Authority, and to meet Authority’s
obligations under this Authority Agreement. The Contracting Parties
represent that their Water Rights and related interests are free and clear of
all liens and encumbrances and, subject to physical availability of water, are
sufficient to provide for all water needs of the Contracting Parties within
their present boundaries, but recognize the Authority may use their water
rights throughout the Authority’s integrated water service system.

€. The provisions of this Authority Agreement are covenants of the
Contracting Parties and the Authority for the benefit and protection of the
Authority, the Contracting Parties and the owners and holders of
Obligations, it being recognized that the owners and holders of such
Obligations shall be third-party beneficiaries of such covenants, and it is
understood by the Contracting Parties that the initial purchaser of any issue
of Obligations has and will agree to the purchase of Obligations
conditioned upon these covenants.

f. For and in consideration of the payments to be made by the present and
future Water Service Customers of the Authority under this Authority
Agreement, the Authority agrees to use reasonable diligence to provide
Water Service to the present and future Water Service Customers of the
Authority under the terms of this Authority Agreement, and such payments
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22.

by the present and future Water Service Customers of the Authority shall be
in consideration for the Authority’s agreement to provide such Water
Service.

Rate Covenant. The Board of Directors of the Authority shall establish, maintain

and collect from present and future Water Service Customers of the Authority and
third parties, reasonable Plant Investment Fees, Water Storage Fees, Base Fees and
Service Charges for the Water Service provided which shall produce revenues at
least sufficient, together with other revenues legally available to the Authority, to
enable the Authority to provide Water Service to present and future Water Service
Customers of the Authority and third parties and to comply with any rate
maintenance covenants of Obligations.

Water Use Fees. Periodic fees and charges imposed by the Authority for the use

of water may include the following:

a.

Base Charge. The Board of Directors of the Authority shall establish the
Base Charge to be paid monthly by every Water Service Customer and
which shall mean the amount charged each SFE irrespective of quantity of
water used. The Base Charge is subject to increases by the Board of
Directors of the Authority, provided that such increases do not exceed the
increase(s) in the Denver-Boulder-Greeley Consumer Price Index since
December 31 of the calendar year in which the Base Charge was previously
increased. If the proposed increase exceeds the increases in the Denver-
Boulder-Greeley Consumer Price Index since December 31 of the calendar
year in which the Base Charge was previously increased, such increase
must be approved by unanimous vote or consent of all of the Authority
Board Members to be effective.

Service Charge. The Service Charge of the Authority to its Water Service
Customers shall be:

(1)  non-discriminatory;
(2) fair and reasonable; and

(3) adequate (after taking into consideration other moneys available or
anticipated to be received) in each Contract Year so that the Service
Charges in each Contract Year shall be at least equal to:

(1) Operation and Maintenance Expenses;

(i)  An amount equal to 110% of the debt service requirements
for such Contract Year on or with respect to the outstanding
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Obligations payable from the revenue of the Authority unless
the debt service is otherwise provided for;

(ili) An amount equal to any payments required to be made to any
reserve fund, on or with respect to the outstanding
Obligations payable from the revenues of the Authority;

(iv)  An amount equal to current costs of improvements to the
Authority’s Water System, excluding major capital additions,
made in the ordinary course of business; and

(v)  Any amounts required to meet then existing deficiencies
pertaining to any fund or account relating to any outstanding
Obligations, including any deficiencies in any bond reserve
funds and any operations reserve funds.

(4)  The Service Charge shall be determined by dividing the estimated
Annual Costs to treat and deliver water by the estimated annual
amount of water treated and delivered to all the Parties and third
parties served by the Authority. The resulting average water cost is
then used to establish the rates to be charged for each tier in the
Authority’s tiered rate structure where the rate charged for water use
increases as more water is used. The objective is to recover the
Annual Costs through the sale of water to all customers.

(5) If the Board of Directors of the Authority proposes to establish a
new Service Charge, other than in connection with an Annual
Budget, it shall give the Contracting Parties and third parties written
notice that it is establishing a new Service Charge for Water Service,
setting forth such Charge, on a date certain which shall not be less
than thirty (30) days from the mailing of the notice of each
Contracting Party and third party, all such notices to be mailed
simultaneously.

@ Debt Service Fees. Any new Debt Service Fee shall require unanimous
vote or consent of all Authority Board Members. Once established, the
Board of Directors of the Authority shall calculate the debt service billing
rate that when applied to the Customer account’s SFE factor, results in
collection of the charges due from the Customer to the Authority for its
proportionate share of the Authority’s Debt Service. Revenues collected by
the Authority from Debt Service Fees shall be used by the Authority
specifically to pay debt service on borrowed funds.
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Differential Service Charge. The Board of Directors of the Authority may
establish and impose a Differential Service Charge on a customer or an area
served by the Authority to accommodate a differential cost of service or
capital facility needs of said area. Notice of such Differential Service
Charge shall be given in writing to the Contracting Party whose territory
includes the area in which the Differential Service Charge shall be imposed;
and no such Differential Service Charge shall be effective if the affected
Contracting Party objects within thirty (30) days of receipt of such notice.

Surcharges. A charge may be unilaterally imposed by a Contracting Party
on a customer within that Contracting Party’s jurisdictional boundaries that
is to be collected by the Authority.

23. New Development / Facility Expansion Fees. Fees and charges imposed or
collected by the Authority may include the following:

a.

Plant Investment Fee. The Board of Directors of the Authority by
unanimous vote or consent shall establish a Plant Investment Fee which
shall be the one time charge per SFE to each property served by the
Authority required to be paid to connect to the Authority’s Water System.
The Plant Investment Fee is imposed for recovery of capital investments
associated with capital components of the Water System, and shall be
calculated and accounted for as required by C.R.S. § 29-1-801, et seq.
related to development charges for capital expenditures. Specifically, the
Plant Investment Fee shall be based upon capital improvements
necessitated by the use to be connected to the Water System, or the change
in use of an existing service. Any proposal to increase the Plant Investment
Fee shall be introduced at least forty-five (45) days prior to the date of its
approval by the Board of Directors and written notice of such change shall
be given to all of the Authority Board Members at the time of introduction.
Adoption of the increased Plant Investment Fee shall require a unanimous
vote or consent of all the Authority Board Members.

Treated Water Storage Fees. The Contracting Parties have adopted a
system of assessing Treated Water Storage Fees. Such Fees shall be
assessed by and collected and retained by the Authority as provided by the
Rules and Regulations of the Authority.

Cash-in-Lieu of Water Rights Fee. A Cash-in-Lieu of Water Rights Fee
may be established by the Board of Directors as a payment of cash in lieu
of the dedication of water rights, in the discretion of the Authority’s Board
of Directors, sufficient to serve the proposed water demands and uses of an
applicant for water service from the Authority.
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Water Tap Fee. A Water Tap Fee may be established unilaterally by a
Contracting Party as herein provided (see Definitions) for a specific period
of time and will be collected by and remitted to that Contracting Party by
the Authority to fund expenditures by such local government on water
capital facilities needed to serve new development within its jurisdictional
boundaries.

Line Extensions and System Additions. Extensions of existing lines and
construction of System additions may be approved by the Authority and the
cost of the extension or construction may be passed on to developers.
When constructed and accepted by the Authority, such line extensions and
system additions shall become part of the Authority’s Water System.

Easements. The Contracting Parties mutually agree that the Authority or its agent
shall have full access to or over any easement, right-of-way or property granted to
or held by the Contracting Parties for purposes of water mains and all
appurtenances thereto if, and to the extent, required by the Authority for any and
all purposes required for the Authority Assets.

Annual Budget. In compliance with the provisions of Part 1 (Local Government
Budget Law of Colorado), Part 5 (Local Government Uniform Accounting Law)
and Part 6 (Local Government Audit Law) of Article 1, Title 29 of C.R.S., as
amended,

a.

The Authority shall prepare, or cause to be prepared, an Annual Budget
which shall itemize estimates of Annual Costs and all revenues, income or
other funds to be applied to such Annual Costs for and applicable to each
Contract Year. The Authority shall prepare such Annual Budget in a timely
fashion, which will allow the Contracting Parties and the Authority to
comply with applicable budget laws.

The Authority, prior to the beginning of each Contract Year, shall adopt the
Annual Budget for such Contract Year, and the Service Charges for such
Contract Year, and shall cause copies of such Annual Budget and the
schedule of Service Charges to be promptly delivered to the Contracting
Parties.

If at any time or from time to time after the adoption of the Annual Budget
in accordance with subparagraphs a. and b. of this paragraph, the Authority
estimates that the actual Annual Costs or revenues for the Contract year, or
any part thereof for which such Annual Budget applies, will be greater or
less than the Annual Costs or revenues set forth in the Annual Budget, then
the Authority may prepare an amended Annual Budget. The amended
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Annual Budget shall be timely adopted by the Authority and promptly
transmitted to the Contracting Parties.

d. In the event the Annual Budget for the ensuing Contract Year has not been
adopted on or before the first day of any Contract Year, the total amount
budgeted for the preceding Contract Year shall be the total amount of the
temporary budget for such purposes for the ensuing Contract Year. Such
temporary budget shall be effective only until such time as a permanent
Annual Budget has been finally adopted and approved. The Board of the
Authority shall be responsible for the allocation for expenditure of the total
amount of the temporary budget until a permanent budget is adopted and
approved.

Billing. The Contracting Parties hereby delegate to the Authority all rights to
collect fees, charges, penalties and interest payable to the Authority. The
Authority shall directly read the meters and bill the present and future Water
Service Customers of the Authority and third parties for Service Charges,
Surcharges if applicable, and other charges monthly.

Records and Accounts. The Authority shall keep accurate records and accounts
of Authority Assets and of the transactions relating thereto, as well as of the
operations of the Authority, in accordance with generally accepted accounting
principles as applied to governmental units. Within one hundred twenty (120)
days after close of each Contract Year, the Authority shall cause such records and
accounts, and all transactions of the Authority with respect to such Contract Year
to be subject to an annual audit by an independent certified public accountant. A
copy of each such annual audit shall be sent by the Authority to the Contracting
Parties. The Authority shall comply with the provisions of Part 1 (Local
Government Budget Law of Colorado), Part 5 (Local Government Uniform
Accounting Law) and Part 6 (Local Government Audit Law) of Article 1, Title 29
of C.R.S., as amended.

OPERATIONS AND ADMINISTRATION

Operations Agreement. The Board of Directors of the Authority may enter into
an Operations Agreement with any third party water utility operator, including but
not limited to the Eagle River Water and Sanitation District, to provide
management, annual capital plan management, engineering, operations and
preventive, predictive and corrective maintenance, meter reading and billing,
accounting and financial requirements, laboratory activities, and quality assurance
necessary to manage and operate Authority's Facilities in compliance with this
Authority Agreement and legal and regulatory requirements and at levels which
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32.
33.

34.

35.

meet or exceed those generally accepted standards customary to the industry. In
lieu of an Operations Agreement with a third party utility operator, the Board of
Directors of the Authority may determine to provide some or all of the foregoing
services by hiring and employing sufficient highly-trained, qualified and
experienced personnel, including management, engineering, maintenance,
financial, accounting, customer service and billing, technical, laboratory and
administrative staff who meet applicable State of Colorado certification and/or
licensing requirements, to manage, operate, maintain and otherwise administer the
Authority's Facilities. An Operations Agreement shall not be required and the
Board of Directors may choose to provide for operations and administration of the
Authority solely through Authority employees and consultants.

Execution of Contracts. Except as otherwise provided by law, the Board of
Directors may authorize any officer or officers, agent or agents, or the General
Manager to enter into any contract, or execute and deliver any instrument in the
name and on behalf of the Authority.

Negotiable Instruments. All checks, drafts or other orders for payment of money
and all notes, bonds, or other evidences of indebtedness issued in the name of the
Authority shall be signed by such officer or officers, agent or agents, employee or
employees of the Authority, and in such manner as, from time to time, shall be
determined by resolution of the Board of Directors.

Deposits. All funds of the Authority shall be deposited, from time to time, to the
credit of the Authority, pursuant to law, in such bank or banks as the Board of
Directors may select.

Fiscal Year. The fiscal year of the Authority shall be the calendar year.

Principal Place of Business. The principal place of business of the Authority
shall be 846 Forest Road, Vail, CO 81657, unless changed. Annually, on or
before the 1! day of February of each year, and within thirty (30) days following
any change, the Authority shall file with the Division of Local Government the
name of the agent for service of process on the Authority, and the address of the
principal place of business of the Authority.

Debt Not That of Contracting Parties. Pursuant to Section 29-1-204.2(5),
C.R.S., the bonds, notes and other obligations of the Authority shall not be the
debts, liabilities or obligations of the Contracting Parties or parties which may be
future Contracting Parties.

Notices. Any formal notice, demand or request provided for in this Authority
Agreement shall be in writing and shall be deemed properly served, given or made
if delivered in person or sent by registered or certified mail, postage prepaid
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(provided that bills sent hereunder may be sent by first class mail) to the
Contracting Parties.

36. Default.

a.

It is an event of default by a Contracting Party hereunder if:

(1)  the Contracting Party defaults in the punctual performance or
observation of any covenants, agreements, or conditions on the part
of the Contracting Party in this Authority Agreement for a period of
thirty (30) days after the notifying Party or the Authority shall have
given the Contracting Party notice thereof in the manner provided in
paragraph 35;

(2)  avoluntary or involuntary petition under federal or state bankruptcy
laws by or against a Contracting Party is filed or a receiver for any
of the Contracting Party’s assets is appointed; or

(3) aContracting Party is dissolved and this Authority Agreement is not
assigned by the Party in accordance with paragraph 47.

It is an event of default by the Authority hereunder if the Authority fails or
defaults in the punctual performance or observation of the covenants,
agreements or conditions on the part of the Authority in this Authority
Agreement, except that the Authority will only be in default of its
covenants to use reasonable diligence to provide Water Services contained
in paragraph 20 if it has totally failed to provide any Water Services for a
period of two (2) days or more after the notifying Contracting Party shall
have given the Authority notice thereof in the manner provided in
paragraph 35.

37. Remedies Upon Default.

a.

Upon the occurrence and continuance of an event of default by any party to
this Authority Agreement, the non-defaulting party or parties may take one
or more of the following remedial actions:

(1)  utilize the defaulting party’s water rights to provide the Water
Service contemplated under this Authority Agreement.

(2) proceed against the defaulting party, its governing body, and its
agents, officers, and employees to protect the rights of the non-
defaulting party or parties hereunder by mandamus or other suit,
action or special proceedings in equity or at law, in any court of
competent jurisdiction, either for appointment of a receiver (the
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39.

consent to such appointment being expressly hereby granted by the
defaulting party) or for the specific performance of any covenant or
agreement contained herein or an award of execution of any power
herein granted for the enforcement of any proper legal or equitable
remedy as the non-defaulting party or parties may deem most
effectual to protect and enforce the rights aforesaid, or thereby to
enjoin any act or thing which may be unlawful or in violation of any
right of the non-defaulting party or parties, or to require the
governing body of the defaulting party to act as if it were the trustee
of an express trust, or any combination of such remedies.

Upon the occurrence and continuance of an event of default by a party, the
non-defaulting party or parties or any receiver appointed in any proceedings
to protect the rights of the non-defaulting party or parties hereunder may
prescribe fees, rates and other charges and may collect, receive and apply
all amounts arising thereafter in the same manner as the defaulting party
itself might do.

Upon the occurrence and continuance of an event of default by a party to
this Authority Agreement, the non-defaulting party or parties shall have all
of the rights and remedies provided at law and in equity, except that in no
event shall the defaulting party or parties be relieved of their obligations
hereunder.

The failure of a party to this Authority Agreement to proceed in any
manner herein provided shall not relieve any other party or any of its
officers, agents or employees of any liability for failure to perform or carry
out any duty, obligation or other commitment. Each right or privilege of
each party is in addition and is cumulative to any other right or privilege,
and the exercise of any right or privilege by or on behalf of such party.

Existing Debt of Contracting Parties. Any debt of any Contracting Party for
construction of the Water System of the Contracting Party shall remain and be the
obligation of that Contracting Party and not of the Authority.

Force majeure.

a.

If for any reason of force majeure any of the Contracting Parties hereto or
the Authority shall be rendered unable, wholly or in part, to carry out its
obligations under this Authority Agreement and, subject to physical
availability of water, to provide rights to raw water to the Authority as
herein provided, then if such party shall give notice, and the full particulars
of such reasons in writing to the Contracting Parties and the Authority
within a reasonable time after the occurrence of the event or cause relied
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on, the obligations of the party giving such notice, so far as it is affected by
such force majeure, shall be suspended during the continuance of the
inability then claimed, but for no longer period, and such party shall
endeavor to remove or overcome such inability with all reasonable
dispatch. The term force majeure, as employed herein, shall mean acts of
God; strikes; lockouts, or other industrial disturbances; acts of the public
enemy; orders or actions of any kind of the government of the United States
or of the State of Colorado or any civil or military authority; insurrections;
riots; epidemics; landslides; lightning; earthquakes; fires; hurricanes;
storms; floods; washouts; droughts; arrests; restraints of government and
people; civil disturbances; explosions; breakage or accident to dams,
machinery, pipelines, or canals or other structures or machinery; on account
of any other cause not reasonably within the control of the party claiming
such inability. It is understood and agreed that the settlement of strikes and
lockouts shall be entirely within the discretion of the party having the
difficulties, and that the above requirement that any force majeure shall be
remedied with all reasonable dispatch shall not require the settlement of
strikes and lockouts by acceding to the demand of the opposing parties
when such settlement is unfavorable in the judgment of the party having the
difficulty.

No damage shall be recoverable from the Authority or any Contracting
Party by reason of the causes above mentioned.

40. Insurance.

a.

The Authority shall maintain, or cause to be maintained in force for the
benefit of the Authority, such insurance as shall be reasonably available and
as is usually carried by municipal water utilities constructing and operating
water treatment, storage and transmission facilities. In addition, the
Authority shall maintain general liability insurance coverage in an amount
not less than $350,000 per person/$990,000 per occurrence, and $1,000,000
aggregate, or any such higher amounts as may be called for under the
Colorado Governmental Immunities Act, Section 24-10-101, ef seq.,
C.R.S.; provided, however, in any event, the Authority shall maintain, or
cause to be maintained, in force, insurance in such amounts and against
such risks as required by any bond resolution.

The Authority will secure and maintain fidelity insurance or bonds in the
amount of at least Twenty-Five Thousand Dollars ($25,000.00) on the
treasurer and any officer or agent of the Authority charged with the
responsibility for the custody of any of its funds or property. The Board of
Directors, in its discretion, may also require any other officer, agent, or
employee of the Authority to give bond in such amount and with such
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41.

42.

43.

44,

45.

surety as shall be determined. Costs of such bond shall be an expense
payable by the Authority.

c. The Authority may establish and create a special fund for the purpose of
providing a self-insurance fund. Amounts to be deposited in, or credited to,
such fund in any Contract Year shall be accounted for as Operation and
Maintenance Expenses. To the extent that moneys are deposited in such
fund, if created, such moneys shall be invested in Investment Securities, as
defined in any bond resolution. To the extent of the amounts held in such
fund, the face amount of appropriate insurance policies may be reduced.

Reports. The Authority shall prepare and issue to the Contracting Parties the
following reports for each Contract Year:

a. financial and operating statements relating to Authority Assets;
b. status of construction of Authority Assets during construction; and
C. analysis of operations relating to the Authority.

Access. The Contracting Parties shall at all times have reasonable access to
examine any and all books and records of the Authority and to inspect the
Authority’s Water System. The Authority and the Contracting Parties each give
the other the right to enter the premises of the other at all reasonable times for the
purpose of repairing or removing facilities and performing work incidental to
delivery and receipt of Water Service furnished hereunder.

Governmental Rates, Regulations and Laws. This Authority Agreement shall
be subject to all valid rules, regulations and laws applicable thereto, as
promulgated by the United States of America, the State of Colorado, or any other
governmental body or agency having lawful jurisdiction or any authorized
representative or agency of any of them, which rules, regulations and laws shall
not impair the obligation of contracts, including this Authority Agreement.

Merger. This Authority Agreement constitutes the entire agreement among the
parties, except as to water rights leases, and all prior and contemporaneous
conversations, negotiations, possible alleged agreements, representations,
covenants, and warranties concerning the subject matter hereof are merged herein,
except as provided in paragraph 49.

Severability. The parties hereto agree that if any provision, or part of a provision,
of this Authority Agreement should contravene or be held invalid under the laws
of the State of Colorado by any court having competent jurisdiction, such
contravention or invalidity shall not invalidate the whole Authority Agreement,
but it shall be construed as though not containing that particular provision, or part
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46.

47.

48.

49.

thereof, and the rights and obligations of the parties shall be construed and in force
accordingly.

Amendments. This Authority Agreement may be amended only by written
document approved by formal authority of the governing bodies of all of the
Contracting Parties; provided, however, that such amendment will not affect other
Obligations outstanding of the Authority unless provision for full payment of such
Obligations, by escrow or otherwise, has been made pursuant to such Obligations.

Assignment; Successors and Assigns. This Authority Agreement shall not be
assignable by a Contracting Party unless the Authority consents in writing to such
assignment, provided that such assignment does not materially and adversely
affect the rights or security of owners of the Authority’s Obligations, and shall not
be assignable by the Authority without the written consents of all the Contracting
Parties. This Authority Agreement shall be binding upon and inure to the benefit
of and be enforceable by the successors, assigns and legal representatives of the
parties hereto.

Original Counterparts. This Authority Agreement may be executed in
counterparts, each of which will be an original, but all of which together shall
constitute one and the same instrument.

Savings Provision. In the event that,

a. any provision of this Authority Agreement shall violate any covenant in or
constitute a default under any document authorizing Obligations of the
Authority or the Contracting Parties’ existing bond resolutions;

b. this Authority Agreement, in whole or in part, is held to be unenforceable,
as to that provision deemed unenforceable; or

c. a Contracting Party withdraws from the Authority and any outstanding
Obligations are not addressed herein,

then the provisions of the EA and MSC shall apply to the extent necessary to
avoid violation of any such covenant, default of an Obligation, or to establish the
relationship, rights and obligations of the withdrawing Contracting Party and the
Authority.

IN WITNESS WHEREOF, the Contracting Parties have caused this Authority

Agreement to be executed effective the date first above written.

[EXECUTION PAGES FOLLOW)
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ARROWHEAD METROPOLITAN DISTRICT

By:
, President
Attest:
, Secretary
STATE OF COLORADO )
) ss.
COUNTY OF EAGLE )
The foregoing Authority Agreement was acknowledged before me this day
of , 2014 by as President and
as Secretary of the ARROWHEAD METROPOLITAN
DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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TOWN OF AVON, COLORADO, successor to
the Avon Metropolitan District

By:
, Mayor
Attest:
, Town Clerk
STATE OF COLORADO )
) ss.
COUNTY OF EAGLE )
The foregoing Authority Agreement was acknowledged before me this day

of , 2014 by as Mayor and

as Town Clerk of the TOWN OF AVON, COLORADO.

Witness my hand and official seal.

My commission expires:

Notary Public
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BEAVER CREEK METROPOLITAN

DISTRICT
By:
, President
Attest:
, Secretary
STATE OF COLORADO )
) ss.
COUNTY OF EAGLE )
The foregoing Authority Agreement was acknowledged before me this day
of , 2014 by as President and
as Secretary of the BEAVER CREEK METROPOLITAN

DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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BERRY CREEK METROPOLITAN

DISTRICT
By:
, President
Attest:
, Secretary
STATE OF COLORADO )
) ss.
COUNTY OF EAGLE )
The foregoing Authority Agreement was acknowledged before me this day
of ,2014 by as President and
as Secretary of the BERRY CREEK METROPOLITAN
DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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EAGLE-VAIL METROPOLITAN DISTRICT

By:
, President
Attest:
, Secretary
STATE OF COLORADO )
) ss.
COUNTY OF EAGLE )
The foregoing Authority Agreement was acknowledged before me this day
of ,2014 by as President and
as Secretary of the EAGLE-VAIL METROPOLITAN
DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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EDWARDS METROPOLITAN DISTRICT,
formerly known as the Edwards Water District

By:
, President
Attest:
, Secretary
STATE OF COLORADO )
) ss.
COUNTY OF EAGLE )
The foregoing Authority Agreement was acknowledged before me this day
of , 2014 by as President and
as Secretary of the EDWARDS METROPOLITAN
DISTRICT.

Witness my hand and official seal.

My commission expires:

Notary Public
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Community of EagleVail Briefing: September 25, 2014
May 2016 Bond Issue PROGRESS REPORT

Rick Pylman, Jeff Layman

Issue

This is the first of many PROGRESS REPORTS on this topic. This follows the conceptual
schedule that was communicated eatlier this month. The purpose of these reports is to provide
EagleVail decision-makers clear and concise information that will lead towards a decision on
whether EagleVail should pursue a May 2016 bond issue for the community clubhouse and other
improvements.

Backeround

A 2014 Boatd of Governots goal is to consolidate cutrent development concepts and plans into one
framework. As these concepts develop, we will include them in our Replacement Reserve Fund and
Long Range Financial Plan. In order to accomplish any of the significant concepts, voters will need
to approve a bond issue. Some of the funding may come from the long discussed sale or
development of EVMD assets, as well. The staff is working on how to maximize and leverage these
holdings to our advantage.

Discussion

We have laid out a quarterly task list. As we progress, we will update, refine and detail this schedule.
This program is designed to answer the following questions:

e What must be done to prepare for a bond issue ballot question in the Spring of 20167

e What information does the EVBOG need to make a decision about whether and when ask
Metro District voters to support additional funding for the replacement and enhancement of
certain amenities, including the building of a “community clubhouse” to replace the EV
Golf Clubhouse and other improvements, i.e. maintenance facility?

October — December 2014

Task Progress

Secure consultant funding through 2014 EVBOG granted request at 9/4/14 Work
Session

Evaluation and confirmation of clubhouse Conferring with Leah Mayer, original developer

building program. of the clubhouse program

Evaluation of golf course revision options. Engaged Kevin Atkinson, golf course architect,
to develop options. First concepts have been
developed.

Evaluation of other program elements to List has been developed and will be shared and

potentially include in bond issue. evaluated with the EVBOG and the vatious EV
committees




Appraisal of existing assets. Shop assets to
developers.

Appraiser has been engaged to provide opinion.
Initial conversations with developers.

Initiation of committee review process for all
above tasks. Cootdinate with othet current
processes, i.e., Parks Master Plan, golf
improvement priorities, development concepts
for district assets and EV Business District

October 7 meeting scheduled with the
Development, Finance, Parks, Golf and Courts
Committees

Consider the selection of Public Education,
Communication and Relations professional

Conferred with three such individuals; moving
toward proposals; will provide periodic updates
to the community

Development of an “Education/Advocacy
Committee” comprised of property
owners/residents

Cannot be official EVMD business

Consult bond professional

Initial contact with Todd Snidow, GK Baum,
has been made.

January — March 2015

Development of clubhouse design at design development level

Clubhouse cost estimate.
Review of existing asset valuations
Develop/test conceptual financial plans.

Implement communications and information plan.

Community Education and Feedback: EVPOA Annual Meeting in February

Aptil - June 2015

Development staff and committee recommendations on clubhouse program/design/cost
Development staff and committee recommendations on asset management options
Development staff and committee recommendations on other bond issue program elements
Development staff and committee recommendations on financial plan options

Community Education and Feedback

July 2015 BOG Meeting
Present staff and committee recommendations
Community Education and Feedback

July - September 2015

BOG evaluation of recommendations and feedback to staff and committees
Staff & committee revisions/refinements and presentation to BOG at monthly board meetings

Community Education and Feedback

October - December 2015
Preparation of full program recommendations

Preparation of communications/information plan

Community Education and Feedback




January - March 2016
Community Education and Feedback
100 days pdor to election:
EVMD to take formal action to authorize bond issue vote.
EVMD to notify Eagle County Clerk and Recorder in writing of intention to authorize vote

70 days prior to election:
IGA’s filed with Clerk and Recorder

60 days prior to election:
Certify ballot text to Clerk and Recorder

March - May 2016
April 2016 — mail ballots (need to certify exact date)

May 2016 — election deadline — all ballots due (verify exact date)

Fiscal Impact

The BOG provided funding, for the remainder of 2014, not to exceed $25,000, on consulting work
to provide information to be used to answer the basic questions around these concepts.

These funds will be taken from the EVMD General Fund Consulting account ($4,500), EVMD
Capital for Planning and Engineering ($13,500) and the EVPOA Master Planning and Assessment
($13,000) line items. We will likely need to budget more for 2015.






Community of EagleVail Briefing: September 26, 2014
EVPOA Annual Meeting Ideas

By: Kris O’Neill, Administrative Manager

Issue

In the process of looking at different ways to revitalize attendance we discovered that it may be possible to
combine the POA Annual Meeting with a Regular Meeting of the Joint Board of Governors. Would the POA
Board consider this alternative?

Backgtround
Staff was asked to come up with different ways to revitalize attendance at the annual meetings.

Discussion

In this process I realized that the only mandated functions being performed at these annual meetings
different from the monthly regular meetings was the election of POA Board members and the approval of
the previous annual meeting minutes. These two functions are now taken care of with mail in ballots and the
announcement of results.

All of the other mandated functions of the annual meeting will be accomplished at the February regular
meeting such as:

Owner Education

Proof of notice of meeting ot waiver of notice
Reading of minutes

Reports of officers

Reports of committees

Unfinished business

New business

Election of officers or reading of election results
Other business

Adjournment

The POA election results would be announced and the POA officers would be elected at this meeting. The
annual meeting would be noticed to run currently with this February regular meeting,

We realize there may be some concern about having this meeting on a Thursday night in that absentee
owners may not have an opportunity to attend. In order to lessen this concern, we would remind board
members that this meeting is video recorded for viewing, accessible on-line. We will also explore the
possibility of live TV, Skype and/or live phone call in. We will have this information at the October 2, 2014
meeting.

All regular meetings are filmed and available to view on the internet.

We realize this is a different way of thinking about the question that was posed to us. With attendance at
recent POA annual meetings in decline it is thought that we may have better luck connecting with our POA
members at our events throughout the year. One thought is to have a “What’s happening in EagleVail...’ table
at every POA event staffed by a board and/or staff member.

Recommendation
We recommend incorporating the mandated elements of the POA Annual Meeting into the February regular
meeting.






Community of EagleVail Briefing: September 8, 2014
Manager’s Report
Jeff Layman

Sheriff’s Office and Fire Station Painting Update

The Sheriff’s substation has been repaired and painted and the fire station painting should be
finished this week. Sign Design will soon install the new logo “Eagles”, as designed by the
“Design/Amenities” Committee.

Post Boulevard Roundabout at US Highway 6
Construction is in full swing at this roundabout and appears to be close to completion.

Community Survey Review and Development of “Frequently Asked Questions”

You’ll recall that after our Community Survey Review, each board member was asked to identify one
or more "misnomers”, "misconceptions", "myths" or "Frequently Asked Questions" and provide
their idea of what a public response would look like. The idea is to provide accurate responses and
information to frequent questions/comments made in the survey. Responses should be sent directly

to me and I'll assemble them for delivery to the community. "Let's show 'em we're listening"!
So far, two board members have submitted information.

Pool Warranty

We are still working through the list of warranty/maintenance issues at the pool with RA Nelson. I
plan to go over the issues in some detail with the Finance Committee prior to bringing this
information to the BOG.

Water District Warning

Eatlier this week, we drained down the pool about 18” so that some warranty work could be
accomplished. The water was discharged into the storm sewer. Eagle County’s Code Enforcement
Officer received a complaint. After consultation with a member of the ERWSD, he determined that
the discharge was “illegal”. Although our initial conclusion is that this assessment is incorrect, we
will work with the water district to accomplish such actions in the future to their specifications. I
just wanted you all to know about this in case you hear about it in other circles.

Light Trespass Lawsuit: Ron Sills, 73 Elk Lane

As you know, we returned to mediation with the homeowner involved in this lawsuit. Ted, Wendell,
Mike Kieler and I met directly with Mr. Sills on August 25. Subsequent to the afternoon session, we
re-convened at the Sills residence after dark to view the lighting with the mediator. I also conferred
with the complaining neighbors.

Although the final settlement agreement has yet to be finalized, I believe we have an agreement that
will allow us to dismiss the lawsuit. Mr. Sills agreed to modify the lighting on his lot that will satisfy
both the EVPOA and the neighbors. This includes the removal of the “bear lights” that became the
focal point of this case.



EagleVail Trail Extension

We've been very active on this front over the last couple of weeks. Howard Tuthill and I met with a
consultant who we may consider contracting with to help us with the paperwork required to build
the trail extensions. We also met with the USFS Deputy District Ranger to try to understand more
of the issues and hurdles that are ahead of us. The Trails Committee will meet soon to review where
we are, plan next steps and to walk part of the area where a trail is envisioned to get a “lay of the
land”.

EagleVail Foot Golf

Your EagleVail staff went out one day last week to try out the newest EagleVail sensation—Foot
Golff We quickly realized why it's become so popular. A fun, relaxing time was had by all....and
your Director of Golf had a hole-in-onel

On Labor Day the Battle Mountain HS Soccer teams came over to sample the course. They're
hooked! Coach Cope wants to schedule some events for next year. If you didn’t get a chance to try
Foot Golf, put it on your calendar to be one of the first in line next spring}

Man of the Cliff

You may have noticed recently that this popular “mountain man” type event is moving this fall from
Redcliff to Avon. It can now be revealed that I had been working for the past year on the
organizers of the event to move it to EV. In the end, the facilities at Nottingham Park and the cash
and “in-kind” contributions from the TOA tipped the balance. The organizers hope to grow the
cvent into a national draw, which may overwhelm us, so it’s probably a good call on their part.

Canine Crawl

Thanks to the Events Committee for all their hard work on the inaugural Canine Crawl. We can
only expect that this event will grow in the future. It was well organized and those attending
thought it was a fun event for all.......... including the dogs!

Follow-Up on Fall 2013 Retreat Topics

At our fall retreat, we were asked to complete work on the following subjects. We will provide
implementation information as appropriate:

EagleVail Development Plans
Consolidate all the current EV development plans and assemble a framework for a full
master plan

¢ This goal has evolved into work on:
The Replacement Reserve Fund
The Long Range Financial Plan
An Amenity and Improvement Prioritization Exercise
Continued work on developing ski facilities
o Exploring the potential development of EV’s “excess” land inventory
¢ Please refer to Rick Pylman’s memo in this packet for more information.

0 00O



Develop Alternatives for Establishing a Post Office in EagleVail

® We have been encouraged by the Avon Postmaster to develop curbside cluster boxes
in EV. We have done some preliminary work on the cost of this service and we
were anxious to see how the idea scored in the recent Community Survey.

® The largest single block of respondents to the survey (34.3%) indicated that this is a
(1) or “not a priority”. But, 39.4% responded that it is a (5) or a (4) or “Highest
Priority”. Pretty much a “split decision”!

®  We'll keep working through some of the details and report back when we have
something definitive.

e In the meantime, we'll keep looking for an angle on developing the EV Business
Center Contract Postal Unit.

Study Annexation/Incorporation Alternatives

e Active work on this task has been accomplished at this time. We continue to
monitor planning developments in the towns.

Replacement Reserve Fund: Community Communication Plan

¢ This plan is being implemented with every community communication according to
the plan.



EagleVail Golf Courses & Parks

Management Report
September 10, 2014
Golf Courses:

o The golf courses are in excellent condition for this time of the year. I can hardly believe summer is over
and there is only a month left in the 2014 golfing season. This time of the year is especially busy for the
maintenance department. We have a very short window in which to put the golf courses to bed before “'old
man winter” arrives,

e  Over the next several weeks we will be focusing more on cultural practices/projects and less on mowing,
changing cups, and raking bunkers. We began triplexing the greens this week and have started raising
mowing heights in preparation for winter.

o  The Par 3 Golf Course closed for the season on Monday, September 8%. Immediately following we began
our fall cultural practices in preparation for winter.

o Deep-Tine the greens at a depth of 8-10" using %" solid tines.
o Aerification of greens using 1/4” coring tines on 1" spacing to maximize the amount of thatch material
removed,
2X topdressing with USGA spec sand to fill-in the holes.
2X fall fertilization on the greens to amend current soil deficiencies and promote root growth.
3X applications of fungicide to the greens and tees for the prevention of snow mold.
o Aerification and fertilization of all tees.

e Justa reminder, the same process will take place on the 18 hole golf course starting on Monday, October
6'. This process is very important to help insure healthy turf for next year. The 18 hole golf course will
close on Monday, October 15% 2014,

Park & Rec;

e The parks and fields are in excellent condition. The past several months we have focused on improving the
recreational experience at our parks.

= We are now in our fall maintenance program. Over the next several weeks we will be concentrating on
preparing the parks and fields for winter. This process includes blowing out the irrigation systems, raking
leaves and debris, removing dead branches from trees, aerating the grass, spraying for weeds, and

o000

fertilizing the turf.
¢  All the irrigation in West Park, Ptarmigan Park, Coyote Park, and Trout Pond Park remain on water
restriction imposed by ERW&SD.
Waterways:

=  We continue to monitor the waterways throughout the community on a daily basis. Current stream flows in
the Eagle River and Stone Creek are close to normal for this time of the year.

e The monsoon rains continue to provide much needed moister to the valley. All the moisture has allowed us
to dramatically reduce the amount of water we typically use this time of the year.

We continually strive to provide our community and guest with the best recreational experience in the valley. If you
have any question or concemns please feel free to contact me at your convenience.

Steven H. Barber
Director of Parks & Golf Course Maintenance



EagleVail Golf Club — Golf Update
September 18th, 2014

Financial Comparison

Please reference the enclosed financial comparison for the current state of rounds and revenues
for the golf course, par 3 and Food & Beverage as of September 11th. We are still feeling the
effects of the wet summer but hoping for a drier couple of weeks to finish. Our hopes of fully
catching last season are not looking good but we have continued to offer specials and entice
golfers despite the weather. We have some good group outings booked later in September and
hope that the weather dries out a bit as we enter our last few weeks.

Marketing/Advertising

We have started the marketing push for next year’s Pinnacle Pass, again offering the payment
plan option this fall. 1 made the decision to raise the pass price by $100. We had not had a rate
increase on the season pass since 2011 and comparatively, we are still much less than our fellow
public golf courses. Ibelieve that the value of the pass warrants an increase and have not heard
any complaints thus far. Golfers are offered to put just $199 down to lock in the low price and
have automatic payments withdrawn in Jan, Feb and March of $300 per month to purchase their
pass for $1099. The down payment will increase to $299 from 10/1-12/31 raising the total pass
price to $1199 after September 30™. The pass will increase to $1299 after January 1* and then to
$1399 after May 1%,

Food & Beverage
As you can see in the financial comparison to last year, our F&B is up but the recent wet weather

has hurt the restaurant also! We have adjusted the hours in the evening as business has been
slow and the days are shorter. We have some good group business to finish the year but
ultimately, we have had a great season in F&B.

Par 3 and FootGolf

You can see in the comparison report that the Par 3 still finished a bit behind last season. I am
not sure what to attribute the deficit to but am happy to report that FootGolf was a major success.
In just 3 weeks, we had over 300 FootGolfers and increased revenue by $3100! We had many of
the teams from Vail Valley Soccer Club come out to play in lieu of soccer practice and we
hosted the BMHS Soccer teams also. The interest is high and I am sure that we will begin with a
bang next season. We already have plans for leagues and tournaments as well as other events
based around FootGolf for the 2015 season.

Respectfully Submitted,

L

Ben Welsh
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As'of Septd, 2014
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Opening Date:  5/1/2013 5/3/2014
|Category YTD 2013 YTD 2014 .’IBJI,IQ;ha
Rounds 17,683 17,235
Group Rounds (incl. charity) 1154 1257 9
Pinnacle Passholder Rounds 4717 4817}
Green Fees $$ $726,954 $688,198
Cart Fees {spectator fees only) $7,901 $6,286
Range Fees $61,249 $61,490} '$ .
Adv. Reservations $4,090 $2,990
Punch Cards $45,700 540,995
Passes $161,150 $172,694} '$
Punch and Pass combined $206,850 $213,689
Merchandise $134,391 $131,682
Merchandise Margin % 36.36% 39.25%
Rental Clubs $37,082 $34,310
Food & Beverage Total $ 183,481.00 S 184,940.00

Key Performance Indicators

Total GF Revenue per Round $ 4111 $ 39.93

GF per round Non-Passholders S 56.07 $ 55.42
Merchandise Per Round $ 760 S 7.64

F&B per Round $ 1038 $ 10.73

Willow Creek Par 3 Course

Par 3 Opening Date 5/23/2014

Season End totals 2014

Rounds 6598 5565 -16%
Greens Fees S 61,782.00 S 56,690.00 -8%
Food & Bev S 3,461.00 S 3,339.00 -4%
Merchandise $ 4,74200 $ 3,804.00 -20%
Rentals $ 3,673.00 § 3,473.00 5%

otal Revenue $ 73,658.00 $ 67,306.00 -9%

IChange from Previous year -8.62%




Administrative Staff

Manager’s Report
September 18, 2014

POA Update:

¢ A total of $8,606.48 was collected In dues in the month of July. There are
eighteen (18) homeowners that owe for 2013 and 2014, twenty nine (29)
homeowners still owe dues for years past 2013 and eighteen (18) homeowners
have payment arrangements.

Other Administrative Business:

¢ The Canine Crawl was a great success. We had a great tumout and everyone
seaemed to have fun. We are still walting on the final count of what was raised for
the Eagle Valley Humane Society and will let you know when we find out. Our
last Ice Cream Saocial of the year will be held on September 12, 2014, 6:30-
7:30pm at Trout Pond Park. There will be a Color Fun Run in EagleVail on
October 4, 2014. Registration will be held on October 3, 2014, 4:00-6:00pm and
on October 4, 2014, 9:30-10:30am on the great lawn at the Pavilion and the race
will start at 11:00am. A portion of the proceeds will go to the Bright Future
Foundation. This year's Harvest Party/Chili Cook Off will be held on October 19,
2014, I'll keep you posted on the times. It will be held at the Pavilion again.
Zombies are coming back to EagleVail for the Zombie Run on October 25, 2014
and | will keep you posted on the times for this as well. Please plan on joining us
at these svents to mingle and also help out if you don't mind.

¢ The executive committee has decided to cancel the February 5, 2015 work
session in deference to the 2015 Alpine World Ski Championships.

Our next meeting will be on October 2, 2014 at 4:30pm at the EagleVail Pavilion and
this will be a Special Mesting instead of a Work Session.

Respectiully,
Kris O'Neill
Administrative Manager



EagleVail Community Relations/ Compliance

Board Report
September 18, 2014
Priorities:
e Pup Sweep
e EC Animal Services
e Maintenance
e Hwy 6 Fence

| am always looking to educate dog owners on the EagleVail leash regulation. Over the last
several weeks | have made a dozen or more contacts in the Pavilion Park alone. Just letting
everyone know that there is a regulation and that their pets should be leashed at all times.

| have been receiving a summary of calls that the Eagle County Animal Services respond to in
the community. | have not informed you of these but have used them to write owners and post
notices. | will continue to use the report to write violations and will give you the number of calls
and a bit of information on each call. There were 3 incidents in EagleVail in August. 2 involved
dogs and one about 2 cats and a squirrel. Both dogs were unattended and at large, 1 was
impounded near the Eagle River and the second was returned to the owner by the EV Animal
Hospital. No owner information was received.

Maintenance of residences continues throughout the community. | will be keeping my eyes
open for anything that needs maintenance.

It may or may not have been noticed that portions of the Fence along HWY 6 needed a bit of
work. Over an afternoon recently several hours were spent fixing boards and painting where it
was needed along the entire fence line. A contractor was brought in for the work. This small
project will take us through the winter months with the fence in pretty good shape. We will be
looking Into have the fence painted completely in the spring.

As always, if you have any questions or concerns please feel free to contact me at any time.
Respectfully submitted,

Ted Hanley
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BOARD REPORT EAGLE VAIL SWIMMING POOL SUMMER 2014

Claire, Jeff and I have had a truly fun and exciting summer this year. We were all hired as new managers
in April and early May. The learning curve has been very steep, but through some great coaching and
self exploring we have had a successful and wonderful time. This report is to outline the challenges that
we faced, the projects that we were successful with, and the challenges that still remain. We were
fortunate and increased our revenue over the summer, but were unfortunate and had to pay some
outstanding bills from 2013. Swim Team increased revenue, as did Food and Beverage and our Daily
Fees. The pool and it's amenities were clean and organized. Staff were friendly and efficient, both to
guests and amongst themselves. We were all complimented by guests and board members on more
than one occasion about the pool and how it was run. | would sincerely like to thank our support staff-
Jeff Layman, Kris Oneill, Laura Putnam, Ben Welsch, Steve Barber, Ted and Eddie from the golf club.
Without their constant guidance and positive energy, both in a hands on manner and from far away we
would not have been as successful.

I have divided the report into two sections. Section A focuses on physical aspects of the pool, eg. Locker
rooms, pool deck, equipment etc. Section B focuses on the programs and staffing aspect.

Section A

Mechanical Room:

Accomplished - Cleaned Muriatic Acid tank tops,
Pump for Rec Pool Replaced

Leak in Water filter of Muriatic Tank repaired
Summer Control System Heat Exchanger Leak repaired

Boiler #2 replaced

Needs —

Hazardous Chemicals label (Acid) on outer door.




labels on each feature showing water direction and function of pipes.

larger Chlorinator for the Lap Pool — Jeff Layman

control panels to reflect what they control! le. Switches in Controller 2 maintain systems in controller 3
station.

Summer Solar System Controller to be reset by Maximum Comfort
Water Slide:

Accomplished this summer —Water redirected with silicon sealer (temporary only) so that less water
lands on pool deck at top of slide

Needs for next summer —

Stairs to be painted with anti rust paint

Gasket to redirect water into slide

Pools:

Accomplished -

Thorough understanding of the pool’s behavior depending on weather and bather load.

How much it costs to keep the pools legally disinfected through use of Salt and various chlorine agents -
$20,000.00

Regular repair of lane rope carriage.

Scrubbing of tiles, metal pieces, cleaning of gutters and drains,

Cracks in Pool side running along half of the pool length (15 meters) repaired.
Needs-

Decrease cost of chemicals— proposed order on line through Amazon

Insulation Foam inserts for Winter covering - 24 new pieces



Anchors for winter tarps need to be replaced

Pool Deck:

Accomplished —

Regular power washing
Shelter kept clean and swept
Tables wiped down regularly
New Recycling bin purchased

New hooks installed for Skimmer nets, steel brooms and rescue hooks

Needs-
Tiles to be replaced at shallow end of pool (Max worked on them in September but they fell off)
Cracks and holes need to be resealed on pool deck (quotes in progress)

Concrete top given a sealant coating

|
|
|
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Pool Equipment:

Accomplished -

Vacuum Robot repaired

New Skimmer nets

New Vacuum head purchased

New Steel brushes purchased



Storage box for toys purchased

Storage box for hose purchased

Needs -

New Skim net

New Timing Clock for Masters Swim- digital or analog?? Kiefer Clock costs $500.

Gardens Surrounding the pool:

Accomplished-

Repostioned of chairs and tables to provide shade for guests

Purchase of one umbrella

Recycled broken umbrellas and used them as Lifeguard umbrellas

Extra watering of grass beside rec pool and pool shelter thanks to ECO
Grills cleaned thoroughly

Outside shower functioning

New Recycling bin purchased

New windscreens

Flag purchased and displayed

Needs-

Umbrella for one of the big wooden picnic tables- $200.00

One fixed picnic table with chairs (like existing four) with umbrella - $1,250.00
New umbrellas to replace the existing four

New mats for food and beverage window and entry way into locker rooms

Flower baskets around Pool Shelter — 4 ($800.00 for installation of irrigation pipes and flowers first
summer. Only cost the following summers is flowers)

Locker Rooms:
Accomplished-

New shower curtains in all four locker rooms



Air fresheners in all four locker rooms

Weekly janitorial visit to clean public space

Needs-

Floor resurfacing - quotes in progress

Biweekly janitorial visit to clean public space $2000
1 Swim Suit Dryer - $1700 or $600 for 2 dryers
Artwork in all bathrooms updated

Hooks for towels and bags in all locker rooms

Shampoo, Soap and Lotion dispensers

Front Desk and Lobby:

Accomplished-

Merchandise presentation enhanced by Oakley glasses case and Style Sunglasses stand
New Trash containers purchased

Michaela Shiffrin’s good luck sign hung in foyer

Lifeguard Board — personnel on shift

Needs -

New chairs for Front desk and Manager

Display cabinet for merchandise

Photo ID set up on computer to use for Membership identification
Repair of drawer on left side

Cover for cubby hole

Food and Beverage Area:

Accomplished-

Reorganization and placement of fridges and freezer



Addition of Nacho cheese machine

Opening of outside window close to pool to invite public to purchase food and beverage
Sandwich board to advertise Diving Dolphins Café menu

Needs-

Computer or |-pad at window to accurately record purchases

New Sandwich board — a second one at the front entryway to the lobby

Coffee Machine

Chair, Umbrella and Table for outside window to promote Diving Dolphins Café

Pool F and B Budget for coffee, pastries and sandwiches

Chemical Shed behind Pool Shelter:

Accomplished-

Shed cleaned out and reorganized

Winter Tarps and Gasoline for Power wash stored with maintenance
Needs-

Hazard signs on outer door or a better place to store hazardous chemicals

Storage Shed behind Lifeguard Stand:

Accomplished-

Shelves installed for better storage



Easier access to pool swim equipment

SECTION B

2014 2013
Passes Sold $44,570.00 $36,963.75
Punch Cards Sold $27,482.50 $30,668.02
Swim Lessons Sold $9,758.00 $8.580.75
Daily Fees $30,845.00 $29,101.81
Food and Beverage $8,213.42 $7,161.85
Rentals $1,552.00 $2,391.00
Merchandise $956.53 $362.90
Donations $990.06 0
TOTAL $124,367.77 $115,230.08
Swim Team

Accomplished -

$7,130.00 in revenue

50 children enrolled

Three coaches — Claire Altenau, Zhivko Sinilkov, Emilie George
Two swim meets attended

Three fundraisers held

Diving Dolphins Team Name

Diving Dolphins Emblem created by Claire Altenau



Diving Dolphins Swim caps created

Team Swim suits available on line

8 weeks of program — 4 days per week.

Needs -

Pay head coach more than $15 an hour — proposed rate $18

Pay assistant coaches more than $12 an hour — proposed rate $15
Only one assistant needed

Ten kickboards

Twenty pull buoys

Masters Swim and Lap Swim

Accomplished —

$4,285.00 in revenue

Coach on deck two mornings per week

Four sessions per week, M, W, Fr, Sat

Introduced Twilight swim 7-8 pm $5.00 per session

20 attendees, average 12 per session

Needs ~

Masters Punch card ($75 or same price as resident 10 punch card)

Proposed Masters Swim Meet hosted at Eagle Vail Pool in 2015

Stroke Clinic for adults one night per week — better marketing needed

Swim School
Accomplishments —

$3,491.00 in revenue

Baby and Me, Toddler and Me, See Me Swim programs on Tuesdays, Thursdays and Saturdays at 10:am
and 10:30am. Two separate programs (mid week and weekends) in order to cater to Working parents.
Four week sessions in June and July, and a two week session in August. Instructors — Katie Redden,

Becky Matsen and Shaun Histead.



Needs -

To continue with the sessions created in 2014.

Better marketing and earlier

May need an extra coach for Toddler and Me sessions due to popularity
Private Lessons

Accomplishments —

$6,285.00 in revenue

Eight instructors working — Kari Corbin, Christie Smith, Becky Matsen, Shaun Histead, Katie Redden,
Claire Altenau, Emilie George, Phil Lindeman,

Needs -

Better marketing and earlier

Pay instructors a different %age of lesson cost so that pool makes more money

Water Aerobics

Accomplishments-

$2036.00 in revenue - $1106.00 Season pass, $930.00 drop- ins (15 season passes sold)
Needs -

Proposed raise of season pass cost to $100.00. Increase in season pass revenue to $1500.00 based on
2014 numbers. 45 sessions are offered for $75 at present ($1.60 per session)

Yoga Classes

Accomplishments-

$266.00 in revenue -$191 drop in fees.
Needs —

Change classes to one day per week

Advertise weekly in the Vail Daily, Web Page and Facebook to increase numbers. — (big competition
from Revolution Yoga)

Kayak Night

Accomplishments-



$130.00 in revenue

Needs ~

Advertise weekly in Vail daily, Web Page and Facebook

Website and Facebook

Accomplishments-

Facebook popularity increased due to weekly photos and blogs
Met with Laura and Ben — unanimous decision to upgrade website

Moonlight Swim and Family Night

Accomplishments-

$492.00 in revenue (mainly family night)

Needs-

Advertise in Vail Daily, Web Page and Facebook.

Only one moonlight swim per month on the full moon - cost of staffing outweighs revenue generated.
Pavilion Rental

Accomplishments-

$1552.00 in revenue

Needs-

Include swimmers and non swimmers in count

More advertising around the pool grounds so that people are aware the space is for rent

Food and Beverage

$8213.00 in revenue

Addition of window and chalk board to advertise and create easier access.
Addition of wraps, nacho cheese, coffee, better selection of food

Adults swim sessions once an hour promoted more sales

Needs-



More health food for sale — fruit, wraps, health bars,

Table and chairs with umbrella outside window to attract attention
Sign outside front door to attract attention

Other Events —

Splash and Dash, Turkey Trot, Boat Races, Fundraisers were all partially successful. Focus needs to be on
advertising!!

Summary

Claire and | finished the season with a high level of energy. Most of the staff returned to school
mid August, creating some long hours for the remaining staff. A huge thank you to Homesteak
Peak Children who worked very hard on September 17 to close the pool down for the winter.
Without their help, we would not have been so successful.

| look forward to working as Eagle Vail Pool Manager in 2015. It was an unbelievably fun
summer for me. Many of the staff have also expressed that they would also like to return next
summer. We will be hiring a new Assistant Manager in the Spring time.

| can be contacted during the winter months at jaroberts@vailresorts.com or
yogajoey@yahoo.com. | welcome any suggestions for the next coming season and will work to

continue developing Eagle Vail Pool.

Joey Roberts

September 19, 2014









ROBERTSON & MARCHETTI, P.C.

Certified Public Accountants

MEMORANDUM

To: Eagle-Vail Board of Governors; Jeff Layman, Community Manager

From: Ken Marchetti

Date: September 22,2014

Subject: Proposed Budget Calendar for 2015 Budget

1.

2.

September 16, 2014 Department heads submit budgets to Robertson & Marchetti, P.C.
September 23, 2014 Finance Committee Meeting to review the preliminary budget.
September 24 to October 8, 2014 Staff reviews of budget.

October 10, 2014 Departmental budgets compiled into a consolidated joint budget and
posted to the web site and distributed to the Board.

October 16, 2014 Regular Board meeting with limited focus on budget but input to be
received from the public and from Board members.

November 6, 2014 Board Member Budget work session.

November 14, 2014 Budget updated to include all feedback received to date and
distributed with Board packets and posted to the web site.

November 20, 2014 Board Meeting at which both the POA and Metro District budgets
are expected to be adopted and dues levels and mill levy rates set.

No later than January 2, 2015 — Notice of EVPOA Annual Member Meeting and copy of
the budget mailed to property owners

10. February 7, 2015 [verify date] POA Annual Member Meeting

28 Second Street, Suite 213, Edwards, CO 81632; Phone (970) 926-6060; Fax (970) 926-6040



