
CONFERENCE CENTER MANAGEMENT AGREEMENT 

This Conference Center Management Agreement (this "Agreement") is made effective as of 
January 1, 2023 (the "Effective Date") by and between BASE VILLAGE METROPOLITAN DISTRICT 
N0.1, a quasi-municipal corporation and political subdivision of the State of Colorado (the "District"), and 
SNOWMASS MOUNTAIN LODGING, LLC, a Delaware limited liability company (the "Manager"). 
The District and the Manager are referred to individually as a "Patty" and collectively as the "Paities." 

Recitals 

WHEREAS, the District was organized pursuant to and in accordance with the provisions of§§ 32-
1-101, et seq., C.R.S. for the purpose of constructing, financing, operating and maintaining ce1iain public
facilities and improvements for itself, its taxpayers, residents and users;

WHEREAS, pursuant to § 32-1-100 I (I)( d)(I), C.R.S., the District is empowered to enter into contracts 
and agreements affecting the affairs of the District; 

WHEREAS, pursuant to§ 32-1-lO0l (l)(i), C.R.S., the District is empowered to appoint, hire and 
retain agents, employees, engineers and attorneys; 

WHEREAS, the District owns that cetiain Commercial Unit I, Capitol Peak Lodge, according to 
Declaration of Covenants, Conditions and Restrictions for Capitol Peak Lodge Condominium recorded March 
21, 2008 at Reception No. 547692 in the real property records of Pitkin County, Colorado (as amended, the 
"Declaration"), which Commercial Unit contains ce1iain improvements known as the Base Village Conference 
Center consisting of an approximately 16,000 square foot facility and cetiain equipment and furnishings 
(collectively, the "Conference Center"); and 

WHEREAS, the District desires to enter into an agreement for the management and operation of the 
Conference Center, and the Manager desires to provide management and operation services for the Conference 
Center for the District as provided in this Agreement. 

Agreement 

In consideration of the recitals and mutual covenants herein contained, the District and the Manager 
agree as follows: 

1. Appointment. The District appoints the Manager as the exclusive managing agent of the
Conference Center to perform the management and operations services described below, and the Manager 
accepts such appointment, under the terms of this Agreement. 

2. Term; Tennination.

(a) Unless sooner terminated as provided in this Agreement or pursuant to applicable law,
the term of this Agreement will commence as of the Effective Date and shall expire on December 31, 2023. 
Thereafter, the term of this Agreement shall be automatically extended and shall continue for successive 
periods of one (1) calendar year each, commencing on January 1 and expiring on December 31 in each 
instance absent cancellation by either party pursuant to Section 2(b) below or as otherwise provided in this 
Agreement or pursuant to applicable law. 

(b) Notwithstanding the foregoing, either the District or the Manager may terminate this
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Agreement, with or without cause, by giving written notice to the other Party ninety (90) days' prior written 
notice of the intent to teiminate the Agreement. The Agreement shall terminate at the end of such ninety (90) 
day period or on such other date as agreed upon in writing between the Patties. 

3. Authority of Manager. Subject to the te1ms and conditions of this Agreement, Manager
shall have the right to determine operating policy, quality of service and standards of operation consistent 
with the Management Standard (defined below), and any other matters affecting customer and other third
party relations or the efficient management and operation of the Conference Center. Fuither, Manager is 
authorized to manage conference bookings and the administration of same, including, without limitation, 
the right to enter into or to cause its agents, employees or subcontractors to enter into and carry out the 
purposes of usage agreements, the right to process refunds of deposits in accordance with Manager's 
cancellation policies, and the right to conduct the Services as defined in Section 4 below. Manager shall 
further have the authority to deal on behalf of the District with the Capitol Peak Lodge Condominium 
Association (the "CPL Association") and the Base Village Company, Inc. (the "Master Association") and, 
in fuitherance of such authority, the District hereby grants to Manager its proxy to vote on all matters in the 
CPL Association and the Master Association during the term of this Agreement. The "Management 
Standard" is hereby defined as Manager employing the skill and knowledge customarily employed by other 
management companies performing similar services for resort conference centers in the area. 

4. Services of Manager. The Manager will perform the following services (the
"Services"), any or all of which services the Manager may subcontract and delegate to others 
(including without limitation to affiliates of the Manager or any other third party selected by the 
Manager): 

(a) Maintain, operate and repair the Conference Center and related improvements
(including facilities, furnishings, and equipment related thereto), in good, clean, attractive and sanitary 
condition and repair commensurate with the Management Standard. The foregoing shall include (i) 
hiring, paying and supervising (and discharging, ifnecessmy) all persons necessmy to be employed or retained 
as independent contractors in order to properly maintain, operate and repair the Conference Center; and (ii) 
making and entering into such vendor contracts and purchases in either the District's or the Manager's 
name, as the Manager elects, as may be deemed necessary or desirable to meet the foregoing 
maintenance and repair obligations (including, without limitation, contracts for utilities, trash removal, 
and other services necessmy to the District), all in accordance with the Management Standard and the 
District's approved annual budget. With respect to specific items of maintenance or repair, the Manager, as 
the authorized agent to incur obligations and make expenditures on behalf of the District in accordance with 
the approved budget, shall, except in the circumstances of an emergency nature, request the advance approval 
of the District for any unbudgeted single expense in excess of $10,000. The Manager will use diligent 
effotts to obtain the best price available as to any good or service (including obtaining multiple bids 
from contractors or vendors, where applicable or required by law), consistent with the need to maintain 
a high quality of goods and services, as the Manager deems advisable in the best interest of the District. 

(b) Manager shall manage the use of the Conference Center, including the leasing,
licensing, petmitting and other authorization for the use of the Conference Center facilities, including, 
without limitation, the administration of the applications for use and the entering into use agreements 
governing the temporary use of the Conference Center. Manager shall further manage the plmrning, 
programming, scheduling, administering and regulating of all such uses of the Conference Center. Use 
agreements shall be made in the District's or the Manager's name as agent for the District as determined 
by Manager. 

( c) Subject to the limitations of the Dish'ict's approved annual budget or overage limits
in this Agreement, purchase and/or rent equipment, tools, vehicles, appliances, goods, supplies, 



materials and other items of personal property as are reasonably necessary to perform the Services, 
including the maintenance, upkeep, repair, replacement, refurbishing and preservation of the 
Conference Center. Purchases paid for by the District shall remain the property of the District. 

( d) Provided that such costs are fully funded by the District or by revenues generated
from the operation of the Conference Center, pay all costs incurred in the management and operation of the 
Conference Center and provided in the approved budget, including all operating expenses, payroll, taxes, 
insurance premiums, license fees, management fees and other expenses. 

( e) Obtain insurance proposals as reasonably requested by the District; to the extent
commercially available, cause to be acquired and maintained in force all insurance as the District from time 
to time requests to be acquired and maintained, which insurance may be secured under an individual 
policy or policies or under a master policy entered into by the Manager on behalf of the District; and act 
as agent for the District in connection with such insurance as instructed by the District or as reasonably 
determined by Manager to be in the best interests of the District. 

(f) Maintain records and an accounting system, including invoices and any other
documentation provided by third patties, in accordance with the Management Standard. Such records 
shall be sufficient to generally describe the Services the Manager has performed under this Agreement, 
the expenses it incurred in rendering such Services, the revenues generated from the operation of the 
Conference Center, and any payments made on behalf of the District for the Services. Such records 
will be kept on-site or at the office of the Manager or its subcontractor or delegate, or at an internet
based storage service and shall be available for inspection by the District or its representatives, or an expe1t 
or independent auditor employed by and at the cost and expense of the District, during normal business hours 
and/or at such other reasonable time as the Manager shall agree. Any expert or independent auditor may also 
conduct an external audit; provided the cost for same is paid by the District and said independent auditor. 

(g) No less than 90 days prior to the new fiscal year of the District, Manager shall
prepare and propose to the District for its approval an operating budget for the following fiscal year, setting 
forth the anticipated revenues and expenses of the District for the year. The Manager, if requested by the 
District, shall also assist with the preparation of any reserve studies for the Conference Center. 

(h) Invoice and collect revenues from users of the Conference Center and direct that
such revenues be deposited directly into the District's accounts or otherwise made payable to the District 
and not the Manager. The Manager shall implement the decisions as directed by the District as related to 
collection and enforcement, provided, however, that all legal matters in connection with the collection of 
delinquent accounts shall be conducted through the District's legal counsel. 

(i) Subject to the budget restrictions herein, the Manager may retain and employ
such professionals and such other experts ( e.g., accountants, engineers, attorneys) whose ·services may be 
reasonably required to effectively perform its duties and exercise its power hereunder, and to employ same 
on such basis as it deems most beneficial. 

0) Assist the District in connection with minor construction and repair projects,
including, without limitation, the solicitation of bids for same. The District acknowledges that Manager 
maintains an internal engineering and maintenance depmtment. Should the District require construction 
and repair services which Manager's internal depa1tment is able to provide, Manager shall be entitled to 
charge the District for the services provided (the "Engineering Services Charges") at Manager's then
current rates as long as such then-current rates are included in the District's annual budget or otherwise 
approved by the District. Should the District request Manger's involvement in larger projects and Manger 
is willing to provide such assistance, Manager shall be entitled to charge a separate fee, subject to the 



approval of the District. 

(k) The Manager may elect, at its sole discretion at any time, to install certain
equipment owned by the Manager for the direct or indirect purpose of managing the operations of the District. 
Any such equipment shall remain the prope1ty of Manager at all times, 

(1) Notwithstanding anything to the contrary contained herein, the Manager shall
have power to make emergency expenditures, regardless of whether contemplated in the approved budget, 
where necessary to avoid immediate danger to life or property, without the prior approval of the District, 
but the Manager shall inf mm the District at the earliest reasonable time thereafter both orally and in writing. 

5. No Interference. The District will fully cooperate with the Manager and will take all
actions reasonably necessary to assist the Manager in performing the Services. The District shall not 
interfere nor permit, allow or cause any of its officers or directors to interfere with the Manager in the 
perfonnance of its duties or the exercise of any of its powers hereunder. In no instance shall the Manager 
need to take direction or instruction from any individual director. 

6. Fees and Expenses,

(a) Accounting Fee and Management Fee. During the term of this Agreement, the
District will pay to the Manager (i) an accounting fee (the "Accounting Fee") equal to $20,000.00 per 
year, payable quarterly in advance within 10 days after the beginning of each calendar quarter of the 
District, for the performance of accounting services for the District, and (ii) a management fee (the 
"Management Fee") equal to $34,300.00 per year, payable qua1terly in advance within 10 days after 
the beginning of each calendar qua1ter, for the performance of the Services other than the accounting 
services. The Accounting Fee and the Management Fee (collectively, the "Manager Fees") are subject to 
adjustment as provided in Section 6(b) below. The Manager, in its reasonable judgment, has the right to 
apply revenues collected from the operation of the Conference Center to the payment of the Conference 
Center's expenses, including without limitation the Manager's fees and overhead expenses, and other items 
reflected in the budget. The Manager Fees are not subject to deferral. If the Manager Fees are not paid 
within 10 days after the beginning of each calendar qumter, the past due amount shall be subject to a late 
charge of $500 and stmt accruing interest at 7% per annum until paid. 

(b) Adjustments to Manager Fees. The Manager Fees will be adjusted as set fo1th
below effective as of each January 1 during the term of this Agreement. For this purpose, "base year" means 
the full calendar year during which the teim of this Agreement commences, and "Consumer Price Index" 
means the Consumer Price Index published by the Bureau of Labor Statistics of the United States 
Depmtment of Labor, U.S. City Average, All Items and Major Group Figures for Urban Wage Earners and 
Clerical Workers (1982-84 = 100) for the Denver Standard Metropolitan Statistical Area. The January 1 
adjustment will be based on the percentage difference between the Consumer Price Index for the month of 
December that immediately precedes the base year, and the Consumer Price Index for December of the 
base year. If the Consumer Price Index for December in any calendar year during the term of this Agreement 
is greater than the Consumer Price Index for the base year, then the Manager Fees payable during the next 
calendar year (without regard to any previous adjustments under this paragraph) will be multiplied by the 
percentage difference between the Consumer Price Index for such December and the Consumer Price Index 
for the base year, and the Manager Fees will be increased by the product effective as of such January 1. 
(For example, if the Effective Date of this Agreement occurs in calendar year 2023, then the base year is 
2023; the adjustment will be based on any increase in the Consumer Price Index from December 2022 to 
December 2023; and the adjustment will be effective beginning January 1, 2024.) The adjusted Manager 
Fees will be payable until it is readjusted pursuant to the terms of this Agreement. If a substantial change 
is made in the Consumer Price Index, then the Consumer Price Index adjustment will be adjusted to the 



figure that would have been used had the manner of computing the Consumer Price Index in effect at the 
date of this Agreement not been altered. If the Consumer Price Index (or a successor or substitute index) is 
not available, a reliable govermnental or other nonpattisan publication evaluating the information used in 
determining the Consumer Price Index will be selected by the Manager in its reasonable discretion and used 
in the place of the Consumer Price Index. No adjustments will be made to the annual fee adjustment due to 
any revision that may be made in the Consumer Price Index by the Bureau of Labor Statistics for any month. 
The Manager's delay or failure, beyond January I of any year, in computing or billing for these adjustments 
will not impair the continuing obligation of the District to pay such adjustments. 

( c) Reimbursement of Expenses. Notwithstanding any contrary provision herein, the
District shall reimburse the Manager for all direct expenses incurred on behalf of the District. "Direct 
expenses" shall include any ordinaiy and necessary expenses made on behalf of the District pursuant to an 
approved budget or as othetwise pennitted under this Agreement, including, without limitation, (i) items of 
personal propetty, including parts and supplies and housekeeping supplies and equipment, purchased by the 
Manager on behalf of the District, (ii) costs of all employees hired to perform the services hereunder, including 
their salaries and wages, taxes, benefits (which may be at hourly rates inclusive of wages, taxes and benefits) 
and other employment expenses (including the costs of employee education and training by third patties), (iii) 
fees and expenses of any independent contractors retained by the Manager to perform the Services hereunder, 
and (iv) costs of other obligations and direct expenses incurred by the Manager on behalf of the District 
pursuant to this Agreement. "Direct expenses" will not include any salaries, wages, benefits or other 
expenses for executive officers or the staff of the Manager which does not provide Services directly to the 
District. It is acknowledged by the Patties that Manager may need to add additional staff, increase staff 
hours and/or incur additional expenses as bookings for the Conference Center increase and, while Manager 
will apprise the Board at its regular meetings and will request modifications to the approved budget to 
address any material budget impacts, it is understood and agreed that Manager shall not be at risk of not 
receiving reimbursement of direct expenses incurred by Manager in connection with such activities. No 
part of the Manager Fees, any other compensation paid to the Manager, or any compensation paid to an 
employee of the Manager, may be based in whole or in patt on net profits. "Related Patty" means any 
entity controlled directly or indirectly by the Manager; or controlled directly or indirectly by the same . 
entity, group of entities or persons that controls the Manager ( as Related Party is more patticularly described 
in Treasury Regulation 1.150-l(b)). 

( d) W-9. Concurrent with the execution of this Agreement, the Manager shall
provide the District with a current completed Internal Revenue Service Form W-9 (Request for 
Taxpayer Identification Number and Cettification) ("W-9"). No payments will be made to Manager 
until the completed W-9 is provided. The W-9 shall be attached hereto and incorporated herein as 
Exhibit A. 

7. Budgeting Procedures.

(a) Preparation and Approval of Budget. Within 30 days after receipt of a proposed
budget as described in Section 4(g) above, the District will approve or disapprove the proposed operating 
budget, and, if it disapproves, will provide notice to the Manager that the District disapproves the proposed 
budget, stating in reasonable detail in such notice the reasons for its disapproval. If the District does not 
approve the proposed budget, the Manager will revise the disapproved budget, taking into consideration the 
reasons for disapproval, and submit a revised budget to the District for its approval. The Manager and the 
District will then use their respective good faith diligent efforts to agree upon a revised budget until a new 
budget is approved. If the proposed budget is not approved by the commencement of the fiscal year for 
which the proposed budget was prepared, then the Manager will continue to operate under the budget that 
was most recently approved, with such revisions as have been agreed to by the District and the Manager. 
In the event that Manager and the Board cannot agree on a budget, Manager shall have the right to terminate 



this Agreement upon thirty (30) days prior written notice. 

(b) Amendment of Budget. A budget may be amended or supplemented at any time
only by agreement of the Manager and the District, although it is acknowledged that actual revenues and 
expenses may not meet the projections in any approved budget. The Manager will use reasonable efforts to 
give the District prompt notice to the District of any emergency and will submit to the District, within 30 
days after occurrence of the emergency, a written amendment to the then-current budget to reflect the 
impact caused by the emergency. 

( c) Operating Account; Minimum Reserves. The District shall establish a separate
account or sub-account for the purpose of holding deposits, depositing revenues and paying expenses as 
contemplated by this Agreement. The District will be required to maintain sufficient cash in the District's 
operating account to meet or exceed one month's estimated payroll and operating and capital expenses net 
of anticipated revenues as contemplated by the most recently approved budget. The Manager shall use 
diligent efforts to notify the District at least fifteen (15) days before additional funds may be required. 

( d) Annual Budgeting and Appropriations. The District does not intend by this
Agreement to create a multiple-fiscal year direct or indirect debt or other multi-year financial obligation, 
and this Agreement shall not be deemed to create any such debt or obligation beyond the then-current fiscal 
year. No provision of this Agreement shall be construed or interpreted in a manner contrary to the 
immediately preceding sentence, and no provision of this of this Agreement shall be construed or 
interpreted to pledge or to create a lien on any class or source of District funds. This District's obligations 
und this Agreement exist subject to annual budgeting and appropriations and shall remain subject to the 
same for the entire term of this Agreement. Manager shall have the right to immediately terminate this 
Agreement in the event of any failure by the District to budget and appropriate the funds contemplated by 
this Agreement. 

8. No Obligation to Advance Funds. The Manager may, but is not obligated to, advance
the Manager's own funds to pay any expense, tax or charge on behalf of the District in connection with 
this Agreement. If the Manager elects to advance any such funds on behalf of the District, the District 
will repay such amount to the Manager promptly after demand. If such advances are not repaid within 
30 days after demand, the Manager will be entitled to interest on such unpaid advances at an annual 
rate equal to 4% per annum above the prime rate of interest published from time to time by The Wall 
Street Journal ( or if such rate is not so published, then the prime rate of any major bank in New York 
City selected by the Manager), from the beginning of such 30-day period until such advance is paid in 
full. 

9. Indemnity.

(a) Manager shall defend, indemnify, and hold harmless the District and each of its
directors, officers, contractors, employees, agents, and consultants (collectively, the "District 
Indemnitees"), from and against any and all claims, demands, losses, liabilities, actions, lawsuits, damages, 
and expenses (the "Claims"), including reasonable legal expenses and attorneys' fees actually incurred, by 
the District lndemnitees arising directly or indirectly, in whole or in pait, out of the gross negligence or 
willful misconduct, or any criminal or reckless act or omission of Manager or any of its subcontractors, 
officers, agents, or employees in connection with this Agreement and/or in cormection with Manager's 
performance of the Services or work pursuant to this Agreement. 

(b) The Parties acknowledge and agree that, to the extent permitted by law, the
District and District insurance shall be the responsible Party and means for liability matters arising with 
respect to the Conference Center, except to the extent that Manager's indemnity obligation set forth in 



Section 9(a) above applies. Pursuant to the foregoing, the District shall, to the extent permitted by law, 
defend, indemnify, and hold harmless Manager and each of its directors, officers, contractors, employees, 
agents, and consultants (collectively, the "Manager Indemnitees"), from and against any and all claims, 
demands, losses, liabilities, actions, lawsuits, damages, and expenses (the "Claims"), including reasonable 
legal expenses and attorneys' fees actually incurred, by the Manager Indemnitees arising directly or 
indirectly, in whole or in patt, in connection with the Conference Center, this Agreement and/or Manager's 
perfmmance of the Services or work pursuant to this Agreement, except to the extent such Claim was 
caused by the Manager's gross negligence or willful misconduct or any criminal or reckless act or omission 
of Manager or any of its subcontractors, officers, agents, or employees. 

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

( d) This defense and indemnification obligation shall survive the expiration or
termination of this Agreement. 

Insurance. 

(a) The Manager's Insurance. Manager shall acquire and maintain, at its sole cost and
expense, during the entire term of this Agreement, insurance coverage in the minimum amounts set fotth 
in Exhibit B, attached hereto and incorporated herein by this reference. Manager hereby waives, and its 
insurer as agent is deemed to have waived, all rights of subrogation and rights of recovery against the 
District, its directors, officers, employees, and agents in connection with Manager's Commercial General 
Liability coverage. 

(b) The District's Insurance. The District shall acquire and maintain, at its sole cost
and expense, during the entire term of this Agreement, insurance coverage in the minimum amounts set 
fo1th in Exhibit C, attached hereto and incorporated herein by this reference. The District hereby waives, 
and its insurer as agent is deemed to have waived, all rights of subrogation and rights of recovery against 
Manager, its managers, officers, employees, and agents in connection with the District's Commercial 
General Liability coverage. 

( c) Upon the request of either Party, the other Patty shall provide the requesting Par(y
with a ce1tificate or certificates evidencing the policies required by this Agreement, as well as the amounts 
of coverage for the respective types of coverage. If Manager subcontracts any po1tion(s) of the Services, 
said subcontractor(s) shall be required to furnish certificates evidencing statutory workers' compensation 
insurance, comprehensive general liability insurance, and automobile liability insurance in amounts 
satisfactory to the District and Manager; provided, however, that sub-contractors of Manager shall not be 
required by the District to provide coverage in excess of that which is required hereunder of Manager. 

(d) A Patty's failure to purchase the required insurance shall not serve to release it
from any obligations contained in this Agreement, nor shall the purchase of the required insurance serve to 
limit the Party's liability under any provision in this Agreement. The applicable Party shall be responsible 
for the payment of any deductibles on issued policies. 

1 I. Right of Access. The District hereby grants to the Manager (and any subcontractor or 
delegate of the Manager) the right of access and use of all po1tions of the Common Elements, and the 



Manager ( and any subcontractor or delegate of the Manager) will have the benefit of and all rights to 
easements and licenses granted or reserved to the District to the extent benefiting the Conference Center, 
all to facilitate the performance of the Services described in this Agreement. 

12. Rights of Manager. The District acknowledges that the Manager may directly or through a
third party independent contractor offer services to users of the Conference Center and other third patties, 
including, without limitation, food and beverage services, pursuant to agreements or sales outside of the tenns 
of this Agreement and to retain related revenues. Without limited the foregoing, Manager has the unilateral 
right within its discretion to choose a preferred caterer for events held within the Conference Center and to 
subject the Conference Center spaces to a liquor license held hy such third party caterer. 

13. Default. If either Patty fails to perform in accordance with the terms, covenants, and
conditions of this Agreement, or is otherwise in default of any of the tenns of this Agreement, the non
defaulting party shall deliver written notice to the defaulting patty of the default, at the address specified in 
Section 20 below, and the defaulting patty will have ten (I 0) days from and after receipt of the notice to 
cure the default. If the default is not of a type which can be cured within such ten (10)-day period and the 
defaulting patty gives written notice to the non-defaulting patty within such ten (10)-day period that it is 
actively and diligently pursuing a cure, the defaulting party will have a reasonable period of time given the 
nature of the default following the end of the ten (10)-day period to cure the default, provided that the 
defaulting party is at all times within the additional time period actively and diligently pursuing the cure. 
If any default under this Agreement is not cured as described above, the non-defaulting party will have the 
right to tetminate this Agreement and/or to enforce the defaulting party's obligations pursuant to this 
Agreement by an action for injunction or specific performance or other equitable remedy and/or to assert a 
claim for direct damages incurred by the defaulting Party. To the fullest extent permitted by law, neither 
the District nor Manager shall be liable to the other for any punitive, exemplary or consequential damages, 
including, without limitation, lost or anticipated revenues or profits, and each Patty hereby waives the right 
to receive same. 

14. Obligations Upon Expiration/Termination, Upon the expiration or termination of this
Agreement for any reason, the Manager shall promptly deliver to the District (with a right of offset for any 
amounts required to be reimbursed to Manager by the District or otherwise due and payable to the Manager 
pursuant to this Agreement): 

i. All funds of the District held by the Manager and all account numbers, banking information
and records, and such executed agreements and releases relating to the transfer of accounts and
assignment or conclusion of contractual obligations as may be required by the District;

ii. All personal propetty and effects belonging to the District, including without limitation all
keys, propetty, equipment, supplies, contracts, books and records furnished by or on behalf of the
District, drawings, executed usage agreements, insurance policies, receipts for deposits and
payments, unpaid bills and correspondence in the Manager's possession at the time of termination
and all other papers or documents pettaining to the Conference Center which properly belong to the
District. The Manager shall be allowed to retain originals or copies of books and records as required
to comply with applicable law and its corporate policies.

15. Qualified Management Agreement Safe Harbor. The parties understand that all or a
portion of the Conference Center was or will be financed with proceeds of tax-exempt debt. Accordingly, 
this Agreement is intended to be interpreted in a manner consistent with the safe harbors found in Rev. 
Proc. 2017-13 as amended, modified, or replaced from time to time (the "Rev. Proc."). In connection 
therewith, and without limitation, notwithstanding any other parts of this Agreement that might be 
interpreted to the contrary, the parties agree as follows (with such representations to be construed within 



the meaning and intent of the Rev. Proc.): (i) this Agreement shall not be interpreted as a lease, (ii) no part 
of the Manager Fees, any other compensation paid to the Manager, or any compensation paid to an 
employee of the Manager, may be based in whole or in part on net profits, (iii) the Manager is not entitled 
to take and will not take any tax position that is inconsistent with the Manager being merely a service 
provider to the District (for example, the Manager agrees not to claim any depreciation or amo1tization 
deduction, investment tax credit or deduction for any payment as rent with respect to the Conference 
Center); (iii) the District must approve (a) the annual budget for the Conference Center, (b) capital 
expenditures with respect to the Conference Center, ( c) each disposition of property that is pait of the 
Conference Center or financed with the proceeds of tax-exempt debt, (d) the range of permissible use rates 
charged for bookings of the Conference Center, acknowledging and agreeing that ce1tain uses will be 
allowed on a complementary basis as historically offered (e.g. to Base Village homeowner associations), 
( e) the general nature of the uses of the Conference Center, and (f) the form of the use agreement to be used
in connection bookings at the Conference Center, which current forms are attached hereto as Exhibit D,
and (v) the Manager must not have any role or relationship with the District that, in effect, substantially
limits the District's ability to exercise its rights under this contract, based on all facts and circumstances.

16. Miscellaneous.

(a) Independent Contractor Status. Manager is an independent contractor and
nothing in this Agreement shall constitute or designate Manager or any of its employees or agents as 
employees or agents of the District. Manager shall have full power and authority to select the means, 
manner, and method of performing its duties under this Agreement, without detailed control or direction 
from the District, and shall be responsible for supervising its own employees or subcontractors. The District 
is concerned only with the resnlts to be obtained. The District shall not be obligated to secure, and shall 
not provide, any insurance coverage or employment benefits of any kind or type to or for Manager or its 
employees, sub-consultants, contractors, agents, or representatives, including coverage or benefits related 
but not limited to: local, state or federal income, or other tax contributions, insurance contributions (e.g. 
FICA taxes), workers' compensation, disability, injury, health or life insurance, professional liability 
insurance, errors and omissions insurance, vacation or sick-time benefits, retirement account contributions, 

or any other form of taxes, benefits, or insurance. Manager shall be responsible for its safety, and the safety 
of its employees, sub-contractors, agents, and representatives. All personnel furnished by Manager will be 
deemed employees or sub-contractors of Manager and will not for any purpose be considered employees 
or agents of the District. Manager is not entitled to worker's compensation benefits or unemployment 
insurance benefits, unless unemployment compensation coverage is provided by Manager or some 
other entity other than the District, and Manager is obligated to pay fedeml and state income taxes 
on moneys by it earned pursuant to this Agreement. 

(b) No Paitnership or Joint Venture. Nothing contained in this Agreement will be
construed to create a partnership or joint venture between the District and the Manager. Instead, the 
relationship of the Manager to the District is that of an independent contractor. 

(c) Assignment and Delegation.

Manager shall not assign this Agreement or pa1ts thereof, or its respective 
duties, without the express written consent of the District. Any attempted assignment of this 
Agreement in whole or in pa1t with respect to which the District has not consented, in writing, shall be 
null and void and of no effect whatsoever. 

(i) with written consent from the District, the Manager may delegate any or
all of its authority under this Agreement and may subcontract for Services to be provided under this 
Agreement. 



( d) Amendment. This Agreement may be amended only by a written document
signed by an officer of the District and by an officer of the Manager. 

( e) Notices. When either Party hereto desire to or are required to give notice to the
other in connection with and according to the te1ms of this Agreement, such notice shall be given to the District 
and the Manager as follows: 

If to the District: 

With a copy to: 

If to the Manager: 

With a copy to: 

Base Village Metropolitan District No. 1 
P.O. Box 5550 
Snowmass Village, CO 81615 
Attention: Kelly Brockett 
Phone: (303) 858-1800 
E-mail: kbrockett@eastwest.com

WHITE BEAR ANKELE TANAKA & WALDRON 
2154 E. Commons Ave., Suite 2000 
Centennial, CO 80122 
Attention: Trish K. Harris 
Phone: (303) 858-1800 
E-mail :tharris@wbapc.com

Snowmass Mountain Lodging, LLC 
P.O. Box 5550 
Snowmass Village, CO 81615 

Richard D. Travers, Esq. 
Wear Travers Perkins LLC 
97 Main Street, Suite E-202 
Edwards, CO 81632 

All notices required or permitted by this Agreement shall be in writing and shall be sent by registered 
or certified United States mail, postage prepaid, and shall be effective on the date set forth on the receipt of 
registered or certified mail, or on the third day after mailing, whichever is earlier. 

(f) Entire Agreement. This Agreement contains the entire agreement between the
Pa1iies and supersedes all prior agreements between the Paiiies. 

(g) Binding Effect. This Agreement will inure to the benefit of, and be binding upon,
the Paiiies and their respective successors and assigns. 

(h) Headings. Headings to the various sections of this Agreement are used for
convenience only and will in no way be used to determine the purpose and intent of this Agreement. 

(i) No Waiver. Waiver by either Party of any right under this Agreement will
not constitute a continuing waiver of the same or any other right. 

G) Severability. If any po1tion of this Agreement is declared by any comt of
competent jurisdiction to be invalid, void, or unenforceable, such decision shall not affect the validity 
of any other pmiion of this Agreement which shall remain in full force and effect, the intention being 



that such portions are severable. In addition, in lieu of such void or unenforceable provision, there 
shall automatically be added as pait of this Agreement a provision similar in te1ms to such illegal, 
invalid, or unenforceable provision so that the resulting refonned provision is legal, valid, and 
enforceable. 

(k) Governing Law. This Agreement will be governed by the laws of Colorado.

(I) Venue. Venue for all actions arising from this Agreement shall be in the
District Comt in and for the county in which the District is located. The Paities expressly and 
irrevocably waive any objections or rights which may affect venue of any such action, including, but 
not limited to,forwn 11011-conveniens or otherwise. At the District's request, Manager shall carry on 
its duties and obligations under this Agreement during any legal proceedings and the District shall 
continue to pay for the Services pe1formed under this Agreement until and unless this Agreement is 
othe1wise te1minated. 

(m) Litigation. Manager shall not be responsible for delays in the performance of
the Services caused by factors beyond its reasonable control including delays caused by Act of God, 
accidents, failure of any governmental or other regulatory authority to act in a timely manner, or failure 
of the District to furnish timely information or to approve or disapprove of Contractor's Services in a 
timely manner. 

(n) Good Faith of PaJties. In the performance of this Agreement, or in considering
any requested approval, acceptance, consent, or extension of time, the Parties agree that each will act 
in good faith and will not act unreasonably, arbitrarily, capriciously, or unreasonably withhold, 
condition, or delay any approval, acceptance, consent, or extension of time required or requested 
pursuant to this Agreement. 

(o) Govermnental Immunity. Nothing in this Agreement shall be construed to
waive, limit, or othe1wise modify, in whole or in pait, any governmental immunity that may be 
available by law to the District, its respective officials, employees, contractors, or agents, or any other 
person acting on behalf of the District and, in pa1ticular, governmental immunity afforded or available 
to the District pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, el seq., C.R.S. 

(p) Negotiated Provisions. This Agreement shall not be construed more strictly
against one Paity than against the other merely by viitue of the fact that it may have been prepared by 
counsel for one of the Parties, it being acknowledged that each Paity has contributed to the preparation 
of this Agreement. 

(q) No Third-Party Beneficiaries. It is expressly understood and agreed that
enforcement of the terms and conditions of this Agreement, and all rights of action relating to such 
enforcement, shall be strictly reserved to the Parties and nothing contained in this Agreement shall give 
or allow any such claim or right of action by any other third paity on such Agreement. It is the express 
intention of the Paities that any person other than Pa1ties receiving services or benefits under this 
Agreement shall be deemed to be an incidental beneficiary only. 

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

(s) Tax Exempt Status. The District is exempt from Colorado state sales and use



taxes. Accordingly, taxes from which the District is exempt shall not be included in any invoices 
submitted to the District. The District shall, upon request, furnish Manager with a copy of its ce1tificate 
of tax exemption. Manager and subcontractors shall apply to the Colorado Department of Revenue, 
Sales Tax Division, for an Exemption Certificate and purchase materials tax free. Manager and 
subcontractors shall be liable for exempt taxes paid due to failure to apply for Exemption Certificates 
or for failure to use said ce1tificate 

(u) Counterpait Execution. This Agreement may be executed in several
counterpa1ts, each of which may be deemed an original, but all of which together shall constitute one 
and the same instrument. Executed copies hereof may be delivered by facsimile or email of a PDF 
document, and, upon receipt, shall be deemed originals and binding upon the signatories hereto, and 
shall have the full force and effect of the original for all purposes, including the rules of evidence 
applicable to court proceedings. 

[signature page follows J 




































