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GRANBY RANCH METROPOLITAN DISTRICT, a quasi-
municipal corporation and political subdivision of the State 
of Colorado, 
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v. 
 
HEADWATERS METROPOLITAN DISTRICT, a quasi-
municipal corporation and political subdivision of the State 
of Colorado; GRAY JAY VENTURES, LLC.; 
REDWOOD CAPITAL FINANCE CO., LLC, GRANBY 
PTENTICE, LLC; and GR TERRA, LLC.  

 
Defendants. 
Attorney for Headwaters Metropolitan District: 
Jamie H. Steiner, #49304 
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DEFENDANT HEADWATERS METROPOLITAN DISTRICT’S MOTION TO 
DISMISS THE SECOND AMENDED COMPLAINT 

PURSUANT TO C.R.C.P. 12(B)(1) & (5) 
 

Defendant, Headwaters Metropolitan District (“Headwaters”), by and through its 

attorneys at Husch Blackwell LLP., hereby submits its Motion to Dismiss the Second Amended 

Complaint (“Am. Compl.”) pursuant to C.R.C.P. 12(b)(1) & (5), and in support thereof states as 

follows:  
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CERTIFICATION PURSUANT TO C.R.C.P. 121 § 1-15(8) 

 The undersigned counsel has conferred with Plaintiff’s counsel and Plaintiff opposes the 

relief requested herein.  

INTRODUCTION 

 Plaintiff Granby Ranch Metropolitan District (“GRMD”) filed this action to enforce 

alleged rights relating to the Granby Ranch development, a ski and golf resort located in the 

Town of Granby (“Town”).  In conjunction with the Granby Ranch Holdings (“GRH”), the 

property owner and developer at the time, certain public bodies – known as metropolitan districts 

– were created in 2003 to provide financing, participate in intergovernmental agreements and 

facilitate operations for the community-wide infrastructure that would serve the development.  

Headwaters and GRMD were two of those districts.  GRH, these districts, and the Town then 

entered into agreements (many amended or terminated over the years) setting forth the roles of 

the various parties with respect to development of this infrastructure.     

 GRMD’s claims against Headwaters, Counts Two and Seven of the Second Amended 

Complaint (“Amended Complaint” or “Am. Compl.”) are based in contract; specifically, an 

alleged contractual duty to acquire the ski and golf amenities at Granby Ranch.  Count Two 

asserts that Headwaters’ failure to acquire these amenities breached an alleged duty in certain 

intergovernmental agreements between Headwaters, GRMD and the Town.  Count Seven asserts 

that Headwaters’ failure to acquire these amenities breached its duty of good faith and fair 

dealing under a lease purchase agreement between Headwaters and the property owner.  Though 

GRMD has tried to complicate the issues and avoid dismissal by attaching voluminous 
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documents to its Amended Complaint, the alleged facts and attached documents unequivocally 

establish that GRMD’s claims against Headwaters fail as a matter of law.    

 GRMD’s claim under the intergovernmental agreements fails for the simple reason that 

not one of those agreements imposes a duty on Headwaters to acquire the amenities.  Nor could 

they do so as the owner of those amenities was not a party to those agreements.  Moreover, 

GRMD agreed to termination of the Master IGA in 2016 and expressly released all claims 

against Headwaters thereunder.  The Granby Ranch IGA was replaced in 2016.  The only 

surviving intergovernmental agreement (the Second Granby IGA) merely recognizes the 

potential for one of several metropolitan districts, including Headwaters and GRMD, to acquire 

the amenities.  Count Two should therefore be dismissed for failure to state a prima facie claim 

under C.R.C.P. 12(b)(5).     

GRMD’s claim that Headwaters breached its duty of good faith and fair dealing under the 

LPA is similarly deficient.  First, GRMD has no standing to enforce that agreement.  It was not a 

party to the agreement and the pleaded facts and attached documents defeat GRMD’s claim to 

third-party beneficiary status as a matter of law.  Thus, this Court lacks jurisdiction and the claim 

should be dismissed under C.R.C.P. 12(b)(1).  

Second, the LPA imposed no duty on Headwaters to acquire the Amenities.  The LPA 

only granted Headwaters a lease to use the Amenities and an option to purchase during – or at 

the end of – the fifty-year term that would have expired in 2062.  Headwaters chose not to 

exercise that option before the LPA was extinguished via foreclosure in 2020.  Thus, even if it 

had standing, Count Seven must be dismissed against Headwaters under C.R.C.P. 12(b)(5).    
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Any further attempt to amend would be futile.  GRMD is trying to create rights and 

obligations that simply do not exist by distorting the plan the parties put in place to help finance 

certain Granby Ranch improvements.  Though the documents may appear complex, the plan was 

not.  GRH, as developer, agreed to impose amenities fees upon all of its property, which 

included property within GRMD, to be used for development of certain Granby Ranch amenities 

and, in return, the subsequent purchasers who bought subject to that agreement and paid the 

amenities fees were granted priority access and discounts to use the amenities.  Headwaters 

collected the amenities fees and used those fees to lease the amenities, with an option to 

purchase.  GRMD has no claim to the amenity fees paid by Headwaters as rent and no ground to 

force Headwaters to exercise any rights under the now-terminated LPA.  Headwaters should not 

have to expend public monies to defend against these frivolous claims.       

STANDARD OF REVIEW 

 Under C.R.C.P. 12(b)(5), a claim is subject to dismissal if it “fail[s] to state a claim upon 

which relief can be granted.”  A court properly dismisses a claim or complaint for failure to state 

a claim for relief when it does not state “a plausible claim for relief,” and asserts legal theories 

without alleging facts that if proven would entitle the plaintiff to relief.  Warne v. Hall, 373 P.3d 

588, 591 (Colo. 2016) (citing Ashcroft v. Iqbal, 556 U.S. 662, 679 (2009)); see also Denver Post 

Corp. v. Ritter, 255 P.3d 1083, 1088 (Colo. 2011).  Courts reviewing these motions “are not 

required to accept as true legal conclusions that are couched as factual allegations.”  Denver 

Post, 255 P.3d at 1088 (citation omitted).  Moreover, the court may review a document referred 

to in the complaint without converting a 12(b)(5) motion into a motion for summary judgment.  

Yadon v. Lowry, 126 P.3d 332, 336 (Colo. App. 2005). 
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Under C.R.C.P. 12(b)(1), a claim must be dismissed when the court lacks subject matter 

jurisdiction. Lack of standing deprives the court of subject matter jurisdiction under C.R.C.P. 

12(b)(1).  Tabor Found. v. Colo. Dep't of Health Care Policy & Fin., 2020 COA 156, ¶ fn.3. 

This is so because “[s]tanding is a component of subject matter jurisdiction and is a 

constitutional prerequisite to maintaining a lawsuit.”  Hansen v. Barron’s Oilfield Serv., 2018 

COA 132, ¶ 7 (quoting Sandstrom v. Solen, 2016 COA 29, ¶ 14). 

It is the plaintiff’s burden to prove subject matter jurisdiction and thus its standing to 

bring its claims.  Medina v. State, 35 P.3d 443, 452 (Colo. 2001) (citing Trinity Broadcasting, 

Inc. v. City of Westminster, 848 P.2d 916, 925 (Colo. 1993)).  In ruling on a motion to dismiss 

for subject matter jurisdiction, the Court is not required to treat the plaintiff’s allegations as true; 

it may consider evidence beyond the pleadings and make any necessary factual findings to 

determine the jurisdictional issue.  Medina, 35 P.3d at 452.  If all the relevant evidence is 

presented to the trial court and the underlying facts are undisputed, the trial court may decide the 

jurisdictional issue as a matter of law.  Id.   

STATEMENT OF FACTS1  

The Parties and the Master IGA 

1. GRMD and Headwaters are special districts, created by the private developer 

GRH to facilitate the construction and ongoing maintenance of proposed infrastructure for the 

Granby Ranch development proposed for property owned by GRH.  Am. Compl., ¶¶ 1-2, 9-10, 

14-15. 

 
1 For purposes of the Court’s review under C.R.C.P. 12(b)(5) only, Headwaters treats GRMD’s 
allegations in the light most favorable to it, although such is not required under C.R.C.P. 
12(b)(1).  Headwaters reserved the right to challenge the pleaded facts.   
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2. Pursuant to the Master Intergovernmental Agreement (“Master IGA”) between 

Headwaters and GRMD, attached to the Service Plan for Headwaters adopted by the Town in 

2003 and terminated in 2106, Headwaters was designed to be controlled by the developer and its 

successors as the “Service District” that would manage and control the financing of 

infrastructure, budget monies for public purposes, construct and finance infrastructure, and 

establish necessary service charges and development fees for the “Taxing District.”  Am. 

Compl., ¶¶ 11, 14, Exhibits 1 & 2, ¶ 5 and Exhibit F thereto.   

3. Until 2016, GRMD, together with Granby Ranch Metropolitan Districts Nos. 2-

8,2 was the “Taxing District,” charged with imposition of the required mill levy to pay debt 

obligations of the districts (including Headwaters) and fund Headwaters’ administrative and 

operating expenses.  Am. Compl., ¶¶ 14 -15, Exs. 1 & 2, ¶ 5 and Ex. F thereto.  

The Amenity Fee Agreement and Resolution 

4. Headwaters and GRMD approved a Joint Resolution to Establish an Amenity Fee, 

effective May 26, 2005 (“2005 Fee Resolution”), imposing a one-time amenity fee upon the 

approximately 7 acres of property then within Headwaters and the approximately 3,563 acres of 

property then within GRMD  to be paid to Headwaters upon the transfer of a lot or residential 

unit.  The fee was imposed for the purpose of financing the acquisition, leasing, construction, 

and replacement of amenities, including the issuance of bonds.  Am. Compl., Ex. 4, ¶¶ 1, 6.   

5. Under the 2005 Fee Resolution, each residential dwelling unit for which an 

Amenity Fee has been paid was entitled to certain priority access to the Amenities and discounts 

for use of the Amenities as set forth therein.  Id.   

 
2 Granby Ranch Metropolitan Districts 2-8 are separate districts from GRMD.  
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6. Separate and apart from the 2005 Fee Resolution, on June 1, 2005, Headwaters 

entered an Amenity Fee Agreement with GRH relating to the imposition of an amenity fee to be 

collected by Headwaters at the rate of $10,000 per residential dwelling unit on a one-time basis 

with respect to each lot within all of the approximately 4,937 acres property then owned by 

GRH, including the approximated 3,563 acres of property then within the boundaries of GRMD 

(“2005 Fee Agreement”).  Am. Compl., ¶ 10, 23 n.3. Exs. 1 and 2. The 2005 Fee Agreement 

referenced in the Amended Complaint and relied upon as a ground for relief, ¶¶ 23 n.3, 83, is 

attached hereto as Exhibit 9. 

7. The stated purpose of the 2005 Fee Agreement was the acquisition, financing, 

leasing, construction, replacement, operation, maintenance and repair of the certain 

improvements benefiting the property owned by GRH, including the golf course, ski area, and 

other recreational improvements, referred to therein as the “Amenities.”   Ex. 9, at Recital E.   

8. Pursuant to the 2005 Fee Agreement, GRH agreed to subject all of its property to 

the amenity fees and granted certain minimum use and enjoyment of the Amenities to subsequent 

owners and purchasers of homes in the development.  Ex. 9.   

9. The 2005 Fee Agreement provides that “[n]othing contained herein obligates the 

Developer to convey, lease, or otherwise contract for any specific Amenities.”  Ex. 9, at Recital 

C.  

10. GRMD was not a party to the 2005 Fee Agreement.  That agreement provided 

that it inured to the benefit of the parties thereto and their success and assigns, and it did not 

identify any third-party beneficiaries.  Ex. 9, at § 15(j).  
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The Granby IGA 

11. On February 26, 2008, GRMD, Headwaters, the Town, and the Granby Ranch 

Metropolitan Districts Nos. 2-8 entered an intergovernmental agreement (“Granby IGA”).  Am. 

Compl., ¶ 18; see also id., Ex. 5.  

12. The Granby IGA provided that Headwaters, GRMD, and the Granby Ranch 

Metropolitan Districts Nos. 2-8 “will be authorized to acquire, construct, own, operate and 

maintain the ski area and lifts, ski lodge, golf courses . . . . collectively called the ‘Amenities.’” 

Am. Compl., Ex. 5, ¶ 5(a) (emphasis added).  That agreement acknowledged that the Amenities 

are not required to be dedicated or conveyed by the Developer for public use, authorized the 

imposition of an amenities fee upon dwelling units in the District to defray the costs of 

“acquisition, construction and installation of the Amenities,” and provided Granby residents with 

preferred access and discounts to the Amenities.  Am. Compl., Ex. 5, ¶ 5(b) – (f). 

Headwaters and GRH enter the LPA 

13. On December 31, 2012, GRH (then owner of the Amenities) as Landlord and 

Headwaters as Tenant entered into the Second Amended and Restated Lease Purchase 

Agreement (‘LPA’).  Am. Compl., Ex. 6, ¶ 7.   GRMD was not a party to the LPA.  Id. 

14. The stated purpose of the LPA was to give Headwaters the right to use and an 

option to acquire a portion of the Granby Ranch development, including the ski area and golf 

course and improvements located thereon (as defined in the LPA, the “Leased Premises”).  Id. at 

§ 1.a., 2. 
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15. The ski area and golf area portions of the Leases Premises are referred to in the 

LPA as the “Amenities, ”  Id. at Recitals, ¶ C, and the LPA provides that “[t]he Amenities are 

expected to entirely or largely be the same as the Leased Premises.”  Id. at § 1.b.  

16. The rent paid under the LPA was limited to the “Amenity Fees” collected by 

Headwaters under the 2005 Fee Agreement and another 2005 fee agreement with a different 

property owner.  Id. at § 3.a.  There was no set rent under the LPA; if there was no eligible 

transfer of a residential lot or unit and no Amenity Fees were paid in a given year, then no rent 

would be due: “the amount of Amenity Fees received by [Headwaters] may fluctuate greatly 

from month to month and year to year.”  Id. at § 3.  See also Am. Compl., ¶ 24 (“The plain 

language of the LPA leads to the conclusion that if no Amenity Fees were collected in a given 

year, the Rent would be zero.”). 

17. Under the LPA, GRH leased the Amenities to Headwaters for one year, with 49 

automatic one-year renewals unless Headwaters elected not to appropriate funds to pay the rent.  

Id. at 2.  The LPA stated that Headwaters “shall be entitled to acquire the Leases Premises at the 

end of the last Renewal Term” or earlier by payment of the Purchase Price, as defined therein.  

See also 23 (“In addition to payment of the Purchase Price, Tenant shall acquire the Leased 

Premises on December 31, 2062 if this Lease has not been otherwise terminated in accordance 

with Section 2(a), and (b) and (c) of the Lease.”)  Id. at § 23(c) (emphasis added).  

18. Section 2(a) of the LPA gave Headwaters’ governing body the option – at any 

time during the initial or renewal terms – to choose not to approve the payment funds to GRH 

under the LPA, resulting in termination of the LPA.  Am. Compl., Ex. 6, §§ 2(a), 3(c).  In 
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addition, the LPA terminated based upon any default by Headwaters or if all Amenity Fees 

collectable have been collected in full.  Id. at § 2(b) (c). 

19. If Headwaters took any action resulting in termination of the LPA, Headwaters 

was required to surrender the Leased Premises to GRH at its request. Id. at § 12. 

20. The LPA did not allow any refund of rental paid upon termination of the LPA, 

instead stating that rent was not subject to “recoupment for any reason whatsoever.”  Id. at § 

3(a). 

21. The LPA contained a merger/integration provision which states: 

This instrument shall merge all undertakings, representations, understandings, and 
agreements whether oral or written, between the Parties with respect to the Leased 
Premises and the provisions of this Lease and shall constitute the entire Lease 
unless otherwise hereafter modified by both Parties in writing. 
 

Id. at § 28 (c). 
 
22. The LPA granted the Landlord and Headwaters the right to modify the Agreement 

(in writing) at any time, Id. at 28 (e), and no party other than GRH and Headwaters had any right 

to notices under the LPA, including notices of default or termination.  Id. at § 20.   

23. Section 28(f) of the LPA provided: 

This instrument shall also bind and benefit, as the case may require, the heirs, 
legal representatives, assigns and successors of the respective Parties.  
 

Id. at § 28(f) (emphasis added). 
 

The Amended Fee Agreement 

24. In July of 2013, GRH and Headwaters entered an Amended and Restated 

Amenity Fee Agreement (“2013 Fee Agreement”) that superseded and replaced the 2005 Fee 

Agreement.  Despite GRMD’s allegations of breach of the “Fee Agreement,” it failed to attach 
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the amended operative agreement so that document is attached hereto as Exhibit 10.  In that 

agreement, GRH again agreed to subject all of its property, which included the property within 

the GRMD boundaries, to the one-time $10,000 amenity fee payable as set forth therein.   

25. The 2013 Fee Agreement affirmed the one-time amenity fee to be collected by 

Headwaters and affirmed the rights of eligible property owners to priority access to the 

Amenities as determined by Headwaters from time to time in its sole an absolute discretion.  

Exhibit 10, §§ 2-3. The 2013 Fee Agreement again provided that the developer had no obligation 

to convey, lease, or otherwise contract for any specific Amenities, Ex. 10, Recital C, and it stated 

that this agreement “creates no third-party beneficiary rights in favor of any person not a Party to 

this Agreement unless the Parties mutually agree otherwise in writing, except that Granby Ranch 

Metropolitan District Nos. 3-7 shall be a third party beneficiary if any of the Property is included 

within its respective boundaries.”  Id., at § 21(d). 

26. Separately and independently, in July of 2013, Headwaters and GRMD passed an 

Amended and Restated Joint Resolution (“2013 Fee Resolution.”) continuing the amenity fee 

imposed on the approximately 7 acres of property then within Headwaters and the approximately 

813acres of property then within GRMD3  to be paid to Headwaters as set forth therein.  The 

Amended Complaint refers to but does not attach the 2013 Fee Resolutions.  Am. Compl. ¶16 

n.2. That document is therefore attached hereto as Exhibit 11.  

 
3 GRMD passed a resolution on December 16, 2005 amending its boundaries to exclude 2750 
acres, leaving 813 acres in GRMD.  See Motion hereto as Exhibit 12.   
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Termination of the Master IGA 

27. Effective November 8, 2016, the Master IGA was terminated pursuant to the 

Termination of Intergovernmental Agreement (“Master IGA Termination”), attached to the Am. 

Compl., Id. at ¶ 30; see also id., Ex. 8, ¶¶ 1-3; Resp. to Mot. To Dismiss, pp. 8-9 (conceding 

agreement “terminate[d] the prior master IGAs”).  

28. The Master IGA Termination provided “the Parties intend for certain of the 

Granby Ranch Districts, specifically GRMD, to operate independently from Headwaters,” and 

that “[d]ue to the amended service plans and the intention of certain of the Parties to operate 

independently from each other, there is no further need for the Master IGAs.” Am. Compl., Ex. 

8, Recitals ¶¶ F & H (emphasis supplied).  

29. The Master IGA Termination provided that Headwaters, GRMD, and Granby 

Ranch Metropolitan Districts Nos. 2-8 have “fully satisfied their obligations under the Master 

IGAs and are released from any further obligations thereunder.”  Id. at §§ 4-5.  It further stated 

that: 

To the extent permitted by law, each District hereby waives the right to recover 
from and generally, unconditionally, fully and irrevocably releases, waives, 
acquits and forever discharges each of the other Districts, their officers and 
directors, (collectively, the “Released Parties”) from and against any and all 
costs, losses, claims, liabilities, damages, expenses, demands, debts, 
controversies, actions, or causes of action, agreements, and promises, including 
reasonable attorneys’ fees (including appeals)(collectively, “Claims”), which has 
been or could have been raised, whether arising before, on or after the date hereof.  
 

Id. at ¶ 5.  

GRMD and Headwaters enter into the Second Granby IGA. 
 

30. On November 8, 2016, the Town, Headwaters, GRMD, and the Granby Ranch 

Metropolitan Districts Nos. 2-8 entered into an Amended and Restated Intergovernmental 
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Agreement (the “Second Granby IGA”), Am. Compl., ¶ 30 (emphasis omitted); see also id., Ex. 

7, ¶ 1.   

31. The parties stipulated that the Second Granby IGA “constitutes the entire 

agreement among the Parties and supersedes all prior written or oral agreements, negotiations, or 

representations and understandings of the Parties with respect to the subject matter contained 

herein.”  Id. at § 16.   

32. The Second Granby IGA acknowledges the potential authority of Headwaters, 

GRMD, and the Granby Metropolitan Districts Nos. 2-8 to acquire the Amenities. Am. Compl., 

¶ 30; id., Ex. 7, ¶ 5(a).  It affirms that the Amenities are not required to be dedicated or conveyed 

by the Developer for public use, authorizes the imposition of an amenities fee upon dwelling 

units in the District to defray the costs of “acquisition, construction and installation of the 

Amenities,” and provides Granby residents with preferred access and discounts to the Amenities. 

Am. Compl., Ex. 7, §§ 5(b) – (f). 

33. The parties further stipulated that the Second Granby IGA “is not intended to, and 

shall not be deemed to confer any rights upon any persons or entities not named as parties, nor to 

limit in any ways the powers and responsibilities of the Town, the Districts, or any other entity 

not a party hereto.”  Id. at § 20.  

Foreclosure of the Lease Premises 

34. In August of 2020, Granby Prentice LLC, holder of the rights under a deed of 

trust on the property subject to the LPA, conducted a non-judicial foreclosure sale and obtained a 

certificate of purchase for the subject property, which it assigned to GP Granby Holdings LLC, 

now known as Gray Jay Ventures (“Gray Jay”).  Am. Compl., ¶¶ 33-36.  
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35. Gray Jay thereafter took the position that the LPA was extinguished by the 

foreclosure, Am. Compl., ¶ 37, and Headwaters does not dispute that contention.   

LEGAL ARGUMENT 

I. Count II Must be Dismissed Because GRMD Had Not And Cannot State A 
Claim Against Headwaters For Breach Of The Intergovernmental Agreements.  

Under Colorado law, a plaintiff asserting breach of contract must allege the following 

elements: “(1) the existence of a contract; (2) performance by the plaintiff or some justification 

for nonperformance, (3) failure to perform the contract by the defendant; and (4) resulting 

damages to the plaintiff.”  Horton v. Bischof & Coffman Constr., LLC, 217 P.3d 1262, 1271 

(Colo. App. 2009) (citing W. Distrib. Co. v. Diodosio, 841 P.2d 1053, 1058 (Colo. 1992)); see 

also Falcon Broadband, Inc. v. Banning Lewis Ranch Metro. Dist. No. 1, 2018 COA 92, ¶ 47) 

(citations omitted) (“[B]reach of contract . . . require[s] a valid contract.”).  The interpretation of 

a contract is a question of law. Draper v. DeFrenchi-Gordineer, 282 P.3d 489, 493-94 (Colo. 

App. 2011) (citing Ad Two, Inc. v. City & County of Denver, 9 P.3d 373, 376 (Colo. 2000)).   

The crux of GRMD’s claim is that Headwaters breached contractual duties to acquire the 

Amenities “on behalf of GRMD” under the Master IGA, Granby Ranch IGA, and Second 

Granby Ranch IGA. Am. Compl., ¶ 54.  But the cited intergovernmental agreements imposed no 

duty on Headwaters to acquire the Amenities, either on its own behalf or on behalf of GRMD.    

All three of the cited agreements are “intergovernmental agreements” setting forth the 

public bodies’ roles in promoting the coordinated development.  GRH, the then owner of the 

development – and the Amenities thereon – was not a party to any of those agreements.  Thus, 

they could not possibly impose any duty on Headwaters to acquire the Amenities; only the owner 

of the Amenities could enter a binding agreement to sell or transfer its property.   
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While this is true of all three agreements, evaluation of terms of the Master IGA is 

unnecessary because, as the Amended Complaint acknowledges, that agreement was terminated 

and all claims accruing under the agreements were released.  Whether a contract has been 

rescinded is a question of law when there are no genuine issues of material fact.  See Avemco Ins. 

Co. v. N. Colo. Air Charter, 38 P.3d 555, 560 (Colo. 2002).  The Amended Complaint 

recognizes that, effective November 8, 2016, the Master IGA was terminated by GRMD, 

Headwaters, and Granby Ranch Metropolitan Districts Nos. 2-8.  Id., Ex. 8, ¶ 1. Id. at Recital H.  

Those parties expressly agreed that “there is no further need for the Master IGAs.” Id. at ¶¶ 2-3.  

The parties to the Termination Agreement, including GRMD, also expressly agreed “that 

by execution of this Termination Agreement, they have fully satisfied their obligations under the 

Master IGAs.”  And they entered broad releases, waiving any claims that they might have 

against the others.  Id. at ¶ 5. As a matter of law, the termination and waiver bar any claim 

against Headwaters for breach of the Master IGA.  See Horton, 217 P.3d at 1271. 

The same is true for the Granby Ranch IGA.  The same day as the effective date of the 

Termination Agreement (November 8, 2016), the Town, Headwaters, GRMD, and Granby 

Metropolitan Districts Nos. 2-8 adopted the Second Granby IGA, which superseded the Granby 

Ranch IGA.  Am. Compl., Ex. 7, ¶ 1.  Given the termination of this agreement and broad waiver 

agreed upon by GRMD and Headwaters in the contemporaneous Termination Agreement, 

GRMD cannot possibly state a claim for relief under the Granby Ranch IGA.  
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The only cited agreement that was not terminated by the parties is the Second Granby 

IGA.4  But, like the others, it imposed no duty on Headwaters to acquire the Amenities.  The 

Second Granby IGA merely recognized the potential for one or more of the Districts, which 

included Headwaters, GRMD, and GRMD 2-8, to be authorized to acquire the Amenities, stating 

in relevant part: “the Districts will be authorized to acquire, construct, own, operation [sic] and 

maintain the . . . “Amenities.” Id., Ex. 7, ¶ 5(a) (emphasis removed). Id.   

This language does not obligate Headwaters to acquire the Amenities, any more than it 

obligated GRMD to do so.5  Nor did it grant Headwaters the right to acquire the Amenities – that 

right could be granted only by the owner, GRH, who was not a party to the Second Granby IGA.  

In fact, at the time that the Second Granby IGA was entered, Headwaters and GRH had already 

entered the LPA setting forth Headwaters’ option to elect to acquire the Amenities and the terms 

thereof.  The Second Granby IGA did not and could not modify the terms of the LPA.  

The Second Granby IGA simply restates the conceptual plan for the imposition of the 

Amenities Fees and the public bodies’ continued cooperation. That agreement acknowledges that 

it cannot impose obligations on the non-party property owner to sell the Amenities, stating that it 

is not intended to “limit in any ways the powers and responsibilities of . . . . [any] entity not a 

party hereto.” Id. at ¶ 20.  In fact, only the Town is given a remedy for a districts’ failure to 

comply with that agreement and that remedy is limited to withholding approvals needed by the 

 
4 While not addressed therein, Headwaters is not waiving any argument that the Second Granby 
IGA was terminated by the 2020 foreclosure.  
5 By Plaintiff’s logic, if the cited provision mandated acquisition of the Amenities, then GRMD 
itself is in breach of this obligation and is barred from complaining of any breach by 
Headwaters). Coors v. Security Life of Denver Ins. Co., 112 P.3d 59, 64 (Colo. 2005) (“[A] party 
to a contract cannot claim its benefit where he is the first to violate its term”) (citing Scientific 
Packages, Inc. v. Gwinn, 301 P.2d 719, 722 (Colo. 1956)).   
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defaulting District.  Id. at ¶ 9(d).  Headwaters had no contractual duty to acquire the Amenities 

under any of the cited agreements, and Count Two must be dismissed, with prejudice.  

II. Count VII Must Be Dismissed Because GRMD Lacks Standing To Enforce The 
LPA And, In Any Event, The LPA Imposes No Obligation On Headwaters To 
Acquire The Amenities.  

 
Count VII of the Amended Complaint purports to state a claim for breach of good faith 

and fair dealing against Headwaters under the LPA and “Fee Agreement.”  Am. Compl., ¶ 83.  

This claim fails for two distinct reasons.  First, GRMD lacks standing to bring a claim for breach 

of the LPA or either the 2005 Fee or 2013 Fee Agreement.  Second, GRMD has not alleged any 

facts supporting such a claim against Headwaters.  

A. GRMD Is Not A Third-Party Beneficiary To The LPA.      

Under Colorado law, a non-party lacks standing to enforce a contract unless the non-party 

can establish it is a direct third-party beneficiary of the contract.  See Bear Creek Dev. Corp. v. 

Genesee Found., 919 P.2d 948, 952 (Colo. App. 1996) (“incidental third-party beneficiary to the 

option contract . . . lacks standing to exercise the option”); Frisone v. Deane Auto. Ctr., 942 P.2d 

1215, 1217 (Colo. App. 1996) (affirming dismissal of breach of contract claim for lack of 

standing).  Direct third-party beneficiaries are created only if the contracting parties intend “to 

confer a benefit on the third party when contracting.”  Everett v. Dickinson & Co. Inc., 929 P.2d 

10, 12 (Colo. App. 1996).  The benefit must be direct, not merely incidental.  Harwig v. Downey, 

56 P.3d 1220, 1221 (Colo. App. 2002).  “[I]it is not enough that some benefit incidental to the 

performance of the contract may accrue to the third party.”  Everett, 929 P.2d at 12.  The intent 

of the contracting parties controls and “must be apparent from the construction of the contract in 
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light of all surrounding circumstances.”  Id.; see also Harwig, 56 P.3d at 1221 (“intent must be 

apparent from the terms of the agreement, the surrounding circumstances, or both”).   

Courts begin, and often end, their analysis with the terms of the contract.  The “‘critical 

fact’ that determines whether a non-signatory is a third-party beneficiary is whether the 

underlying agreement ‘manifest[s] an intent to confer specific legal rights upon [the 

nonsignatory].’”  N.A. Rugby Union LLC v. United States Rugby Football Union, 442 P.3d 859, 

865-66 (Colo. 2019) (emphasis and alterations in original).  If the provisions the plaintiff 

identifies do not indicate a clear intent to directly benefit a third party, the claim fails.  See State 

Farm Fire & Cas. Co. v. Nikitow, 924 P.2d 1084, 1088 (Colo. App. 1995) (rejecting third-party 

beneficiary standing for a patient pursuing claims under a chiropractor employment agreement 

because “no provisions in the instrument … indicate an intent to provide a direct benefit to the 

patient”); Quigley v. Jobe, 851 P.2d 236, 238-39 (Colo. App. 1992). Interpretation of a contract 

to determine the signatories’ intent in this regard is a question of law.  Harwig, 56 P.3d at 1221.   

GRMD is not a party to the LPA or either Amenity Fee Agreement.  It does not even try 

to assert third-party beneficiary status with respect to the latter agreements, so any claim to 

enforce same must be dismissed outright.  Moreover, any attempt by GRMD to assert such status 

is easily defeated by the plain language of the 2013 Fee Agreement, which expressly limits third-

party beneficiaries to Granby Ranch Districts 3-7, separate and distinct entities from GRMD.  

Ex. 10, ¶ 21(d)   

While GRMD asserts that it is a third-party beneficiary of the LPA with a right to recover 

Amenities Fees paid as rent thereunder, Am. Compl., ¶¶ 25, 42, the Complaint fails to allege 

which provision(s) of the LPA allegedly confer a direct benefit on GRMD.  That, by itself, is a 
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sufficient reason to conclude that GRMD has failed to establish standing.  See Medina, 35 P.3d 

at 452.  Moreover, the plain terms of the LPA establish that it does not grant GRMD any 

enforceable rights or “equity” in the rent paid by Headwaters.   Headwaters, not GRMD, 

collected the Amenity Fee, remitted the rent to the Landlord, and had the option to pay the 

purchase price and acquire the Leased Premises under the conditions in the LPA.  Am. Compl., 

Ex. 1 § 3.Id.  § 23.  The LPA does not mention of GRMD, or even Headwaters for that matter, 

ever paying “equity” to anyone under the LPA.  See Stauffer v. Stegemann, 165 P.3d 713, 716 

(Colo. App. 2006) (“[A] trial court is not required to accept legal conclusions or factual claims at 

variance with the express terms of documents attached to the complaint.”).  To the contrary, the 

LPA contemplated that it could be terminated prior to the end of the term—either for 

Headwaters’ default or upon Headwaters’ decision at any time not to approve rental payments to 

Landlord—cutting off Headwaters’ right to acquire the Leased Premises regardless of any rental 

payments already made.  Am. Compl., Ex. 1 § 2.   

Second, the LPA expressly stated that the rent payments would never be returned to 

Headwaters (let alone GRMD), even if the LPA terminated:  

Tenant shall pay as rent for the Original Term and all of the Renewal Terms of 
this Lease, upon receipt, an amount equal to the proceeds of all Amenity Fees 
collected by Tenant (the “Rental Payments”).  Except as specifically provided 
herein, the Rental Payments will be absolute and unconditional in all events and 
will not be subject to any set-off, defense, counterclaim or recoupment for any 
reason whatsoever. 
 

Id. § 3.a (emphasis added).  If Headwaters—an actual party to the LPA—had no right to recover 

the Amenity Fees paid as rent, then GRMD cannot possibly have such rights.  See Parker v. Ctr. 

for Creative Leadership, 15 P.3d 297, 298-99 (Colo. App. 2000) (requiring that third-party 

beneficiary accept the contract’s benefits and burdens).  See United Steelworkers of Am. v. 
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Rawson, 495 U.S. 362, 375 (1990) (“third-party beneficiaries generally have no greater rights in 

a contract than does the promisee”).   

Other terms of the LPA confirmed that the parties had no intent to create any third-party 

beneficiaries.  Section 28(f) stated that the LPA shall bind “and benefit” the parties thereto and 

their successors, and § 28(e) granted the Landlord and Headwaters the right to modify the 

Agreement (in writing) at any time.  Not only that, but GRH and Headwaters made clear that the 

LPA was the “entire” agreement of the parties as it related to the Leased Premises—i.e., that they 

had no agreements not expressly stated in the LPA.  Id. § 28.e.  No party other than GRH and 

Headwaters had any right to notices under the LPA, including notices of default or termination. 

Id. at ¶ 20.  No provision of the LPA manifests an intent to confer specific legal rights on 

GRMD.  See N.A. Rugby Union, 442 P.3d at 865-66.  

Because the LPA does not support its claim,  GRMD makes the conclusory assertion that 

it is a third-party beneficiary because it was authorized to impose the Amenity Fee that was used 

to finance the purchase, that it was authorized under the Granby IGA to make the purchase along 

with the other Districts, and that its boundaries contain the majority of the “taxpayers, residents, 

occupants, visitors and invitees.”  Am. Compl., ¶ 25.  GRMD’s vague allegations do not 

establish its standing to enforce the LPA.   

First, the Fee Agreements and Resolutions are separate instruments from the LPA (and 

each other), with separate sets of parties.  While GRH and Headwaters were aware of the 2005 

Fee Agreement, they elected not to incorporate it into the LPA or designate GRMD as a third-

party beneficiary.  Am. Compl., Ex. 1 Recitals & § 28.e.  See Midcities Metro. Dist. No. 1 v. U.S. 

Bank Nat’l Ass’n, 44 F. Supp. 3d 1062, 1070 (D. Colo. 2014) (ruling that metro district’s status 
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as successor grantor and beneficiary under deed did not confer third-party beneficiary status as to 

separate purchase agreement between successor grantee and purchaser).  

Second, pursuant to the 2005 Fee Resolution, GRMD agreed that Headwaters, not 

GRMD, would collect the Amenity Fees and authorized Headwaters, not GRMD, to use those 

fees for the purpose of financing the acquisition, leasing, construction and replacement of 

Amenities.”  Am. Compl., Ex. 4, ¶¶ 10-11.  In that Resolution, GRMD specifically 

acknowledged that the fees should be used in this manner “[u]ntil such time as the purchase price 

for the Amenities to be purchased by Headwaters pursuant to the Lease Purchase Agreement 

between Developer and Headwaters has been paid in full ….”  Id. at ¶ 6.   The 2005 Resolution 

granted GRMD no right to recoup any fees collected thereunder.6   

As set forth above, the 2005 Fee Resolution, Granby Ranch IGA, Second Granby IGA – 

or any of the related documents – do not purport to give GRMD an enforceable right to acquire 

the Amenities.  They could not do so because the GRH, the owner of the Amenities until 

completion of the foreclosure, was not a party to those intergovernmental agreements.  And 

GRH’s and Headwaters’ intent is the only thing that matters when determining GRMD’s third 

party beneficiary status under the LPA.  See Everett, 929 P.2d at 12.  Those parties specifically 

provided in both the 2005 and 2013 Fee Agreements that the Developer was not obligated to 

convey, lease, or otherwise contract for any specific Amenities.”  Exs. 9 & 10, at Recital C.  

Nor do any of these documents state that Headwaters would acquire the Amenities on 

GRMD’s behalf or entitle GRMD to return of the Amenity Fees paid.  To the contrary, the 2016 

 
6 The 2013 Fee Resolution granted Headwaters even more authority with respect to the fees, 
stating that the “Amenity Fee may be increased from time to time by Headwaters in its sole and 
absolute discretion.”  Ex. 11, ¶ 7.  Similarly, it allows Headwaters to change the property 
owners’ priority access to certain of the Amenities “in its sole and absolute discretion.” Id. at ¶ 2.  
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Termination Agreement acknowledges the intent of Headwaters and GRMD that those entities 

would thereafter “operate independently from” each other.  

The Granby Ranch IGA, and Second Granby Ranch IGA simply acknowledge that one or 

more of the Districts will be authorized to acquire the Amenities.  That authorization was 

memorialized in the LPA, which granted Headwaters and Headwaters alone the right to exercise 

the option to purchase the Amenities and confirmed that any and all Amenity Fees paid under the 

LPA as Rental Payments were “absolute and unconditional” and not subject to “set-off, defense, 

counterclaim or recoupment for any reason whatsoever.”  Am. Compl., Ex. 1 § 3.a.   

Neither the terms of the LPA nor any surrounding circumstances indicate that GRH and 

Headwaters intended to confer a direct benefit on GRMD, period.  GRMD lacks standing to seek 

to enforce the LPA, and this claim should be dismissed for lack of subject matter jurisdiction.  

B. GRMD Fails to State a Breach of Contract Claim. 

Even if the GRMD had standing, the Amended Complaint fails to state a claim for breach 

of any contractual obligation.  Recognizing that it can point to no contractual terms breached by 

Headwaters, GRMD attempts to modify the plain terms of the LPA through an implied covenant 

of good faith and fair dealing.  That claims fails as a matter of law.  

Under Colorado law, “the implied covenant of good faith and fair dealing is used to 

effectuate the intention of the parties or to honor their reasonable expectations in entering into 

the contract.” Bayou Land Co. v. Talley, 924 P.2d 136, 154 (Colo. 1996) (citations omitted).  A 

breach of the implied covenant of good faith and fair dealing occurs “when a party uses 

discretion conferred by the contract to act dishonestly or to act outside of accepted commercial 

practices to deprive the other party of the benefit of the contract.”  Id. (citing Wells Fargo Realty 
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Advisors Funding, Inc. v. Uioli, Inc., 872 P.2d 1359, 1363 (Colo. App. 1994)).  The Colorado 

courts will not imply a duty of good faith and fair dealing that contradicts the terms or conditions 

for which a party has bargained.  McDonald v. Zions First Nat’l Bank, N.A., 348 P.3d 957, 967 

(Colo. App. 2015).  “Nor does the duty ... inject substantive terms into the parties' contract.”  Id. 

(internal quotations omitted).  “Rather, it requires only that the parties perform in good faith the 

obligations imposed by their agreement.”  Id.  

GRMD asserts that Headwaters failed to uphold its duty of good faith and fair dealing 

under the LPA and “Fee Agreement” because it did not assert a right to acquire the Leased 

Premises (Amenities).  Am. Compl., ¶ 83.7  GRMD is essentially asserting that Headwaters was 

obligated to acquire the Leased Premises before the LPA was extinguished by foreclosure in 

2020 – in other words, it had an obligation to acquire the Leased Premises within the first 8 years 

of the 50-year term of the LPA.  As set forth above, the LPA merely granted Headwaters an 

option to acquire the Leased Premises and allowed Headwaters to choose, at any time during the 

50-year term, not to appropriate further payments of rent thus terminating the lease. Ex. 6, ¶¶ 

1.a., 2 (a) – (c), 4.a, 23.  Imposition of a duty upon Headwaters to acquire the Leased Premises at 

any time, much less during the first 8 years of the lease term, contradicts the plain terms of the 

LPA.  The Landlord could not have had reasonable expectation that Headwaters was required to 

acquire the Leased Premises before 2020 – and it has not asserted any such expectation.  

 
7 The Amended Complaint defines the term “Amenity Fee Agreement” to refer to the 

2005 Fee Agreement, attached hereto as 9.  Am. Compl., ¶ 23 n.3.  To the extent that the GRMD 
is attempting to asset a current claim for breach of that agreement, its claim necessarily embraces 
the 2013 Fee Agreement.  
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Similarly, as set forth above, Headwaters had no obligation or even enforceable right to 

acquire the Amenities under the 2005 Fee Agreement or 2103 Fee Agreement. See Ex. 4 & 9.  

GRMD has stated no facts to establish that Headwaters acted dishonestly or in a commercially 

unreasonable manner in failing to acquire the Leased Premises before 2020. 

Second, GRMD alleges that Headwaters breached its duty of good faith and fair dealing 

by participating in a conspiracy to make it appear that Headwaters was not operating the 

Amenities.  Am. Compl., ¶ 85.  “The elements of civil conspiracy are that: (1) two or more 

persons; (2) come to a meeting of the minds; (3) on an object to be accomplished or a course of 

action to be followed; (4) and one or more overt unlawful acts are performed; (5) with damages 

as the proximate result thereof.”  Fire Ins. Exch. v. Bentley, 953 P.2d 1297, 1303 (Colo. App. 

1998) (citing Jet Courier Serv., Inc. v. Mulei, 771 P.2d 486 (Colo. 1989)). Civil conspiracy 

requires two or more conspirators.  Fire Ins. Exch., 953 P.2d at 1303.  Because civil conspiracy 

is a derivative action, the predicate act must be itself unlawful and an independent cause of 

action.  Falcon Broadband, Inc. v. Banning Lewis Ranch Metro. Dist. No. 1, 2018 COA 92, ¶ 55 

(citing Double Oak Constr., L.L.C. v. Cornerstone Dev. Int’l, L.L.C., 97 P.3d 140, 146 (Colo. 

App. 2003)).  

In Logixx Automation v. Lawrence Michels Family Trust, 56 P.3d 1224, 1231 (Colo. 

App. 2002), the Court of Appeals examined whether signatories to a contract can conspire to 

breach a contract.  Id.  The Court found that “a contracting party has no independent duty not to 

conspire to breach its own contract with another signatory to that contract.”  Id.  Consequently, 

the Court held “that there can be no conspiracy by two or more parties to a contract to breach 

that contract.”  Id. 
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Though not entirely clear, GRMD appears to assert that Headwaters conspired with the 

property owner, Gray Jay, because Gray Jay notified Headwaters that, even assuming that the 

LPA was not extinguished by the foreclosure, it was terminated under Section 10 for failure to 

operate the Amenities.  Am. Compl., at ¶ 40.  This argument fails for the initial reason that, as a 

matter of law, the LPA was extinguished prior to that termination notice based upon the August 

of 2020 foreclosure.  See Section VI of Motion to Dismiss filed by co-defendants Gray Jay, GR 

Terra, and Granby Prentice, which arguments are incorporated herein by this reference.  

Therefore, the alleged conspiracy could not have caused GRMD any damages.  But even if not 

extinguished, then as GRMD asserts, GP Granby became the landlord under the LPA and 

GRMD’s claim fails because parties to a contract cannot conspire to breach their own contract. 

Logixx Automation, 56 P.3d at 1231.8   

For these reasons, the Court must dismiss GRMD’s claim of breach of the implied 

covenant of good faith and fair dealing against Headwaters under C.R.C.P. 12(b)(5).  

CONCLUSION 
 
 GRMD’s breach of contract and breach of the covenant of good faith and fair dealing 

claims against Headwaters are legally deficient and no valid amendments will correct these 

deficiencies. The Court, therefore, must dismiss GRMD’s claims against Headwaters, with 

prejudice, under C.R.C.P. 12(b)(1) and (5). 

  

 
8 Additionally, GRMD’s conspiracy claim fails because it is essentially attempting to 

circumvent the economic loss rule, which provides that a party who sustains only economic 
damages from a breach of a contract cannot assert a claim for civil conspiracy. Logixx 
Automation, 56 P.3d at 1231.  This rule is designed to prevent a party from recouping damages in 
tort when it has sustained only contract damages. Id.  
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Dated this 9tht day of July, 2021.  

 
Respectfully submitted, 
 
HUSCH BLACKWELL LLP 
 
 
s/ Jamie H. Steiner  
Jamie H. Steiner, #49304 
 
Attorneys for Defendant Headwaters Metro. District 
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DEFENDANT HEADWATERS METROPOLITAN DISTRICT’S MOTION TO DISMISS 
THE SECOND AMENDED COMPLAINT PURSUANT TO C.R.C.P. 12(B)(1) & (5) was 
served via the Colorado's Courts e-filing system upon each of the following:. 
 
Charles E. Norton, #10633 
Alicia M. Garcia, #53860 
NORTON & SMITH, P.C. 
1331 17th Street, Suite 500 
Denver, CO 80202 
cnorton@nortonsmithlaw.com 
agarcia@nortonsmithlaw.com  
Attorneys for Plaintiff 
 
Mark E. Champoux, #40480 
Kyler K. Burgi, #46479 
Philip Douglas Nickerson 
DAVIS GRAHAM & STUBBS LLP 
1550 Seventeenth Street, Suite 500 
Denver, CO 80202 
Telephone: (303) 892-9400 
Facsimile: (303) 893-1379 
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Granby Prentice, LLC 
 
 s/ Mischelle Mayer  
        Legal Support Team Specialist 



EXHIBIT 9

DATE FILED: July 9, 2021 4:53 PM 
FILING ID: 96B745E711B3F 
CASE NUMBER: 2021CV30008 



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 9



EXHIBIT 10

DATE FILED: July 9, 2021 4:53 PM 
FILING ID: 96B745E711B3F 
CASE NUMBER: 2021CV30008 



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 10



EXHIBIT 11

DATE FILED: July 9, 2021 4:53 PM 
FILING ID: 96B745E711B3F 
CASE NUMBER: 2021CV30008 



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



EXHIBIT 11



DISTRICT COURT, GRAND COUNTY, COLORADO 

Court Address:  Grand Combined Court 

308 Byers 

Hot Sulphur Springs, CO 80451

IN RE THE MATTER OF GRANBY RANCH 

METROPOLITAN DISTRICT, GRAND COUNTY, 

COLORADO

        COURT USE ONLY 

Attorneys:

Name :    Gary R. White 

Address:   WHITE, BEAR & ANKELE 

  Professional Corporation 

  1805 Shea Center Drive, Suite 100 

  Highlands Ranch, CO 80129 

Phone Number: (303) 858-1800 

Fax Number:   (303) 858-1801 

Atty. Reg. #:   13522 

Case No:     03CV149 

Div: Ctrm: 

MOTION FOR ORDER OF EXCLUSION FROM 

GRANBY RANCH METROPOLITAN DISTRICT 

TO THE HONORABLE DISTRICT COURT IN AND FOR THE COUNTY OF GRAND, 

STATE OF COLORADO: 

BY AND THROUGH its attorneys, the Board of Directors of the Granby Ranch 

Metropolitan District (the “District”), located in the Town of Granby, County of Grand, State of 

Colorado, hereby files its Resolution to exclude the real property described in Exhibits A and B,

attached hereto and incorporated herein by this reference (the "Property"), from the boundaries 

of the District and moves this Court for an Order of Exclusion of the Property from the District. 

As grounds therefore, the Board of Directors states as follows:

1. Granby Realty Holdings LLC, as fee owners of the Property described in

Exhibits A and B, petitioned the District for the exclusion of the Property from the District, 

pursuant to § 32-1-501(1), C.R.S. 

EFILED Document 
CO Grand County District Court 14th JD 
Filing Date: Dec 19 2005 12:19PM MST 
Filing ID: 7676045 
Review Clerk: Judy B Sherwin 

DATE FILED: December 19, 2005 2:19 PM 
CASE NUMBER: 2003CV149

EXHIBIT 12

DATE FILED: July 9, 2021 4:53 PM 
FILING ID: 96B745E711B3F 
CASE NUMBER: 2021CV30008 



EXHIBIT 12



EXHIBIT A 
[to Motion for Order of Exclusion] 

 
LEGAL DESCRIPTION OF PROPERTY  

TO BE EXCLUDED FROM GRANBY RANCH METROPOLITAN DISTRICT 
 
 
 
 
LEGAL DESCRIPTION: 
 
All of Granby Ranch Metropolitan District as described in orders of the Grand County District 
Court, Case No. 03CV149, and/or as set forth in the public record maintained by the Grand 
County Clerk and Recorder and/or the Grand County Assessor, EXCEPT for the following 
described parcels: 
 
LEGAL DESCRIPTION NO. 1 
LEGAL DESCRIPTION NO. 2 
LEGAL DESCRIPTION NO. 3 
LEGAL DESCRIPTION NO. 4 
LEGAL DESCRIPTION NO. 5 
LEGAL DESCRIPTION NO. 6 
LEGAL DESCRIPTION NO. 7 
LEGAL DESCRIPTION NO. 8 
LEGAL DESCRIPTION NO. 9 
LEGAL DESCRIPTION NO. 10 
LEGAL DESCRIPTION NO. 11 
LEGAL DESCRIPTION NO. 12 
LEGAL DESCRIPTION NO. 13 
LEGAL DESCRIPTION NO. 14 
 
 
as particularly set forth and described in EXHIBIT B to this Motion. 
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EXHIBIT B 

[to Motion for Order of Exclusion] 

LEGAL DESCRIPTIONS OF EXCEPTION PARCELS 
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EXHIBIT B 
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EXHIBIT C 

[to Motion for Order of Exclusion] 

AFFIDAVIT OF PUBLICATION OF NOTICE 
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EXHIBIT D 

[to Motion for Order of Exclusion] 

RESOLUTION OF THE BOARD OF DIRECTORS OF

GRANBY RANCH METROPOLITAN DISTRICT 
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RESOLUTION OF

GRANBY RANCH METROPOLITAN DISTRICT 

regarding

EXCLUSION OF REAL PROPERTY FROM THE DISTRICT 

WHEREAS, the below named Petitioner has petitioned Granby Ranch 

Metropolitan District (the “District”) for exclusion of the land described on Exhibits

A and B attached hereto, from the District; and 

WHEREAS, Public Notice has been published in accordance with Section 32-1-

501, C.R.S., calling for a public hearing on the prayer of the petition; and 

 WHEREAS, the exclusion will not affect the District's ability to serve properties 

remaining within the District; and 

WHEREAS, the exclusion will not affect provision of public facilities and 

services by the District to the property being excluded.

NOW, THEREFORE, BE IT RESOLVED: 

1. That the Board of Directors of the District hereby orders the exclusion of 

the land described in Exhibits A and B, attached hereto and 

incorporated herein by this reference, from the boundaries of the District. 

2. The intent of the Petitioner and the District is to exclude from the 

District ALL land within the District EXCEPT those parcels referenced 

as “Exception Parcels 1-14” in Exhibit B so that after such exclusion 

becomes effective, the District’s boundaries will consist ONLY of the 

Exception Parcels depicted in Exhibit B.

3. The name and address of the Petitioner are as follows: 

  Petitioner:     GRANBY REALTY HOLDINGS LLC  

 Address of Petitioner:    PO Box 1110 

     Granby, CO  80446  

4. That this Resolution shall be certified and filed with the Clerk of the 

District Court of Grand County, Colorado in accordance with Section 

32-1-501(4)(a)(I), C.R.S. 
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EXHIBIT A 

[LEGAL DESCRIPTION OF PROPERTY

TO BE EXCLUDED FROM

GRANBY RANCH METROPOLITAN DISTRICT] 

LEGAL DESCRIPTION: 

All of Granby Ranch Metropolitan District as described in orders of the Grand County District 
Court, Case No. 03CV149, and/or as set forth in the public record maintained by the Grand 
County Clerk and Recorder and/or the Grand County Assessor, EXCEPT the following 
described parcels: 

LEGAL DESCRIPTION NO. 1 
LEGAL DESCRIPTION NO. 2 
LEGAL DESCRIPTION NO. 3 
LEGAL DESCRIPTION NO. 4 
LEGAL DESCRIPTION NO. 5 
LEGAL DESCRIPTION NO. 6 
LEGAL DESCRIPTION NO. 7 
LEGAL DESCRIPTION NO. 8 
LEGAL DESCRIPTION NO. 9 
LEGAL DESCRIPTION NO. 10 
LEGAL DESCRIPTION NO. 11 
LEGAL DESCRIPTION NO. 12 
LEGAL DESCRIPTION NO. 13 
LEGAL DESCRIPTION NO. 14 

as particularly set forth and described in EXHIBIT B to this Resolution. 
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