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DEFENDANT/COUNTERCLAIMANT CORDILLERA TRANSITION CORPORATION,
INC.’S ANSWER, COUNTERCLAIMS AND JURY DEMAND

Defendant/counterclaimant Cordillera Transition Corporation, Inc., a Colorado 
nonprofit corporation (“CTC”), for its Answer to the claims for relief asserted against it by plain-
tiffs Cordillera Golf Club, Inc., Cordillera Golf Holdings, LLC, WFP Cordillera, LLC and David 
A. Wilhelm (sometimes collectively “plaintiffs”) and for its counterclaims, states and avers as 
follows. 

CTC’S ANSWER AND DEFENSES

CTC states as follows for its Answer and Defenses to plaintiffs’ Complaint. 

FIRST DEFENSE
(Failure To State A Claim) 

1. Plaintiffs’ Complaint fails to state claims upon which relief may be granted 
and must be dismissed. 
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SECOND DEFENSE
(Answer To Plaintiffs’ Allegations)1

A. The Parties

1-4. CTC is without sufficient knowledge or information to admit or deny the al-
legations contained in paragraphs 1, 2, 3 and 4 of plaintiffs’ Complaint and, therefore, denies the 
same. 

5. CTC admits that it is a Colorado nonprofit corporation with its principal 
place of business located at 0408 Carterville Road, Edwards, Colorado 81632. 

6. CTC admits that defendant Cordillera Property Owners Association, Inc. 
(“CPOA”) is a Colorado nonprofit corporation with its principal place of business located at 
0408 Carterville Road, Edwards, Colorado 81632. 

7. CTC admits that defendant Cordillera Valley Club Property Owners Asso-
ciation, Inc. (“CVCPOA”) is a Colorado nonprofit corporation with its principal place of busi-
ness located at 28 Second Street, Suite 213, Edwards, Colorado 81632. 

8. CTC admits that defendant Timber Springs Property Owners Association, 
Inc. (“TSPOA”) is a Colorado nonprofit corporation with its principal place of business located 
at 28 Second Street, Suite 213, Edwards, Colorado 81632. 

9. With respect to the allegations contained in paragraph 9 of plaintiffs’ Com-
plaint, CTC admits that defendants Micati, Smith, Bourland, Van Deusen and Magid are adult 
individuals who reside, at least part of the year, in Edwards, Colorado.  With respect to the ca-
pacities that these individuals acted in, CTC avers, upon information and belief, that, with re-
spect to the matters which give rise to plaintiffs’ Complaint these defendants always acted in 
their representative capacity, not in their individual capacity, and that these individuals at all 
times acted in the best interests of CPOA’s members and in the interest of the Cordillera com-
munity as a whole (although CTC avers, upon information and belief, that plaintiffs mistakenly 
named defendant Smith who was not a member of CPOA at the time), and CTC denies all other 
allegations contained in paragraph 9 of plaintiffs’ Complaint. 

10. With respect to the allegations contained in paragraph 10 of plaintiffs’ 
Complaint, CTC admits that Robert Vanourek, Denise Delaney, Gary Edwards, Raymond Ogle-
thorpe, David Temin, Sarah Baker, Nelson Sims, Dick Rothkopf and David Bentley (collectively 
“the individual CTC Defendants”) reside, at least part of the year, in Edwards, Colorado.  With 
respect to the capacities that these individuals acted in, CTC avers that, with respect to the mat-
ters which give rise to plaintiffs’ Complaint, these defendants always acted in their representative 

1 All paragraph references in CTC’s Second Defense are to the identically numbered 
paragraphs in plaintiffs’ Complaint. 
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capacity, not in their individual capacity, and that these individuals always acted in the best in-
terest of the three property owners associations in Cordillera — Cordillera Property Owners As-
sociation, Inc. (“CPOA”), Cordillera Valley Club Property Owners Association (“CVCPOA”), 
and Timber Springs Property Owners Association, Inc. (“TSPOA”), and in the interest of the 
Cordillera community as a whole, and CTC denies all other allegations contained in paragraph 
10 of plaintiffs’ Complaint. 

B. Jurisdiction And Venue

11. CTC admits that venue of this case is proper in Eagle County pursuant to 
C.R.Civ.P. 98(c). 

12. With respect to paragraph 12 of plaintiffs’ Complaint, CTC admits that this 
Court has personal jurisdiction as provided by C.R.S. §13-1-124(1), et seq., but denies that 18 
U.S.C. §1964(c) confers jurisdiction upon this Court. 

C. Nature Of Lawsuit

13-14.  Plaintiffs are the owners of a golf club known as The Club at Cordillera 
(“The Club”) which consists of three professionally designed 18-hole golf courses, a 9-hole Dave 
Pelz “short game” course, and many associated recreational facilities such as tennis courts, pools 
and the like (the “Club Facilities”).  Upon information and belief, plaintiffs acquired the Club 
and the Club Facilities in 2009 in connection with the settlement of a protracted lawsuit with the 
former owners of the Club and the Club Facilities to which plaintiffs, or some of them, were par-
ties.

The Club and the Club Facilities constitute the principal amenity of the Cordillera 
residential community and, as such, the professional and efficient operation of the Club and the 
Club Facilities is a critical component in maintaining the attractiveness of the Cordillera com-
munity as a unique and outstanding residential community and, in turn, maintaining the eco-
nomic value of all property and all homes within the Cordillera community.  Plaintiffs’ failure to 
competently and professionally operate the Club and the Club Facilities can cause substantial 
and irreparable damage to the Cordillera community. 

On or about July 30, 2010, one year after plaintiffs acquired the Club and the 
Club Facilities, plaintiffs announced they were losing millions of dollars operating the Club and 
the Club Facilities and were (ostensibly) anxious to work with representatives of all sectors of 
the Cordillera community to address and resolve the financial problems for which plaintiffs 
themselves were responsible.  Having no obligation to assist plaintiffs, CTC and other represen-
tatives of the Cordillera community nonetheless worked hard with plaintiffs devising solutions to 
assist plaintiffs deal with their financial problems. 

When, in May 2011, during the course of these collaborative meetings between 
CTC, other representatives of the Cordillera community and plaintiffs, CTC proposed to plain-
tiffs a transaction which would not pay plaintiffs for the Club and the Club Facilities the money 
plaintiffs sought to realize when they originally acquired the Club and the Club Facilities, or 
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money which would cover plaintiffs’ operational losses in the interim, plaintiffs embarked upon 
a different approach to their dilemma — a dilemma entirely of plaintiffs’ own making. 

Plaintiffs’ new approach was to concoct this lawsuit, seeking to use litigation, no 
matter how meritless, in order to camouflage their own mismanagement and as a negotiating tac-
tic to pressure the Cordillera community to bail plaintiffs out of their financial problems — as 
plaintiffs boasted they had successfully used litigation in the past.  Plaintiffs also abruptly an-
nounced, in repudiation of agreements they had entered into with, and flouting representations 
they had made to, CTC and the representatives of Cordillera with whom they had been dealing 
over the preceding 10 months, that plaintiffs would operate for the 2011 season only a very lim-
ited portion of the Club Facilities, threatening, by their cessation of operations, to do irreparable 
damage to the Cordillera community.  Plaintiffs’ strategy was to confront CTC and the rest of the 
Cordillera community with the possibility of suffering large enough damages to the value of the 
property and homes they had purchased that the Cordillera community would agree to make of-
fers to buy the Club and the Club Facilities at prices more favorable to plaintiffs. 

To the extent that any of plaintiffs’ allegations in paragraphs 13 and 14 of their 
Complaint purporting to state the “Nature Of The Lawsuit” are inconsistent with the facts stated 
above, those allegations are false and fanciful and the allegations in paragraphs 13 and 14 are 
denied.

D. General Allegations

1. History of Cordillera

15. CTC denies all allegations contained in paragraph 15 of plaintiffs’ Com-
plaint, except to admit and aver that Cordillera is a residential community located in Edwards, 
Colorado encompassing approximately 7,000 acres that consists of homeowners dedicated to a 
quality and healthy lifestyle. 

16. CTC denies all allegations contained in paragraph 16 of plaintiffs’ Com-
plaint, except to admit and aver that Cordillera includes approximately 1,087 lots. 

17. CTC denies all allegations contained in paragraph 17 of plaintiffs’ Com-
plaint, except to admit and aver that CPOA’s covenants apply to a portion of the Cordillera 
community.

18. CTC denies all allegations contained in paragraph 18 of plaintiffs’ Com-
plaint, except to admit and aver that CPOA is subject, inter alia, to the terms and conditions of 
its organizational documents, declaration of covenants, agreements entered into, any rules and 
regulations that may exist and any amendments to each of those documents, as well as applicable 
Colorado statutes and case law interpreting those statutes. 

19. CTC denies all allegations contained in paragraph 19 of plaintiffs’ Com-
plaint, except to admit and aver that CPOA is subject, inter alia, to the terms and conditions of 
its organizational documents, declaration of covenants, agreements entered into, any rules and 
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regulations that may exist and any amendments to each of those documents, as well as applicable 
Colorado statutes and case law interpreting those statutes. 

20. CTC denies all allegations contained in paragraph 20 of plaintiffs’ Com-
plaint.

2. The Cordillera Club

21. CTC denies all allegations contained in paragraph 21 of plaintiffs’ Com-
plaint, except to admit and aver that The Cordillera Club (“the Club”) offers amenities and facili-
ties available to Cordillera residents that choose to join. 

22. CTC denies all allegations contained in paragraph 22 of plaintiffs’ Com-
plaint, except to admit and aver that access to some of the amenities referenced in this paragraph 
was unilaterally terminated due to plaintiffs’ failure to open those facilities as plaintiffs repre-
sented they would do and as plaintiffs were obligated to do. 

23. CTC admits and avers that the Club offers its members year-round opportu-
nities to participate in clubs, classes, parties, events, outings and tournaments as set forth in 
paragraph 23 of plaintiffs’ Complaint, and denies all other allegations contained in paragraph 23. 

24. CTC denies all allegations contained in paragraph 24 of plaintiffs’ Com-
plaint.

25. CTC admits and avers that ownership of property at Cordillera does not in-
clude a right of access to or use of the Private Amenities offered by the Club, but denies all re-
maining allegations contained in paragraph 25 of plaintiffs’ Complaint. 

26. CTC admits and avers that the Club sells non-equity and non-voting mem-
berships by which Club members may access and use the Private Amenities as alleged in para-
graph 26 of plaintiffs’ Complaint, but denies all remaining allegations contained in paragraph 26 
of plaintiffs’ Complaint. 

27. Upon information and belief, CTC admits and avers that the Cordillera Club 
Membership Plan currently in use provides that there shall be no more than 1085 golf member-
ships and up to 100 social memberships as alleged in paragraph 27 of plaintiffs’ Complaint, and 
that it further believes upon information and belief that approximately one-half of all property 
owners within Cordillera are Club members. 

28. CTC admits and avers that sources of revenue for funding the operations 
and management of the Club include membership deposits, initiation fees, annual membership 
dues, transfer fees, golf fees, guest fees, pro shop revenue, food and beverage revenues and oper-
ating department revenues, but CTC denies all remaining allegations contained in paragraph 28 
of plaintiffs’ Complaint. 
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3. The Membership Plan

29. Upon information and belief, CTC admits and avers the allegations con-
tained in paragraph 29 of plaintiffs’ Complaint, subject to the actual terms of the Membership 
Plan as referenced therein and the legal significance of those terms taken in their entirety. 

30. Upon information and belief, CTC denies that members of the Club owe 
any “obligations” to the Club or to plaintiffs, and CTC admits and avers the remaining allega-
tions contained in paragraph 30 of plaintiffs’ Complaint, subject to the actual terms of the Mem-
bership Plan as referenced therein and the legal significance of those terms taken in their entirety. 

31. CTC is without sufficient information or knowledge to admit or deny the al-
legations contained in paragraph 31 of plaintiffs’ Complaint and, therefore, denies the same. 

32. CTC denies all allegations contained in paragraph 32 of plaintiffs’ Com-
plaint.

33-35.  CTC admits and avers that the Membership Plan refers to plaintiffs pos-
sessing discretion with respect to one or another aspect of its management of the Club and the 
Club Facilities but CTC avers that plaintiffs are required to exercise whatever discretion they 
have in a reasonable manner, in a manner which recognizes and is in compliance with plaintiffs’ 
commitments and obligations to all members of the Club, in a manner which is consistent with 
the terms of the Membership Plan taken as a whole, and in a manner which is consistent with the 
reasonable expectation of the Club Members, and denies all remaining allegations contained in 
paragraphs 33, 34 and 35 of plaintiffs’ Complaint. 

36-37.  CTC denies the allegations contained in paragraphs 36 and 37 of plain-
tiffs’ Complaint. 

4. Plaintiffs’ Acquisition of the Cordillera Club

38-44. CTC denies knowledge or information sufficient to admit or deny the 
allegations contained in paragraphs 38-44, inclusive, of plaintiffs’ Complaint and, therefore, de-
nies the same. 

45. CTC admits and avers that there are two new categories of membership in 
the Club (Premier and Charter), but CTC is without sufficient information or knowledge to admit 
or deny the remaining allegations of paragraph 45 and, therefore, denies the same. 

46-48.  CTC does not have sufficient information or knowledge to admit or deny 
the allegations contained in paragraphs 46, 47 and 48 of plaintiffs’ Complaint and, therefore, de-
nies the same. 

49. CTC admits and avers that, on or about July 30, 2010, plaintiffs wrote the 
letter referenced in paragraph 49 of plaintiffs’ Complaint and CTC denies all remaining allega-
tions in paragraph 49. 
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5. The Formation and Mission of CTC

50. CTC admits and avers that three or four town hall meetings were held dur-
ing August 2010 to discuss, among other things, the matters addressed in plaintiffs’ July 30, 
2010 letter, and denies all remaining allegations contained in paragraph 50. 

51. CTC admits and avers that a meeting was held on October 8, 2010 to dis-
cuss the CCAC’s report, and denies the allegations of this paragraph concerning the referenced 
power point presentation to the extent inconsistent with the specific slides contained in that pres-
entation or with that presentation taken as a whole, and denies all remaining allegations con-
tained in paragraph 51 of plaintiffs’ Complaint. 

52. CTC admits and avers that a Resolution was passed as alleged in paragraph 
52 of plaintiffs’ Complaint, but denies all other allegations contained in paragraph 52. 

53. CTC denies all allegations contained in paragraph 53 of plaintiffs’ Com-
plaint.

54. CTC denies all allegations contained in paragraph 54 of plaintiffs’ Com-
plaint with the exception of the allegation that one or more plaintiffs requested a confidentiality 
agreement, which allegation is admitted. 

55. CTC denies all allegations contained in paragraph 55 of plaintiffs’ Com-
plaint.

56. CTC denies all allegations contained in paragraph 56 of plaintiffs’ Com-
plaint, except to admit and aver that the Cordillera Club Advisory Committee (“CCAC”) report 
to the Cordillera Property Owners Association Board of Directors (“Report”) contains an analy-
sis of different scenarios to protect the property value of Cordillera including the following: (a) a 
joint venture with one or more plaintiffs; (b) a member buyout of the Club; (c) a possible acqui-
sition of the Club assets or debt by CPOA; (d) acquisition of the Club by a “White Knight” who 
would then sell the Club to Club members on a mutually agreeable basis; (e) acquisition of the 
Club by a well-funded, benevolent “dictator” who would own and operate the Club in a manner 
satisfactory to the members and the community; (f) acquisition of the Club by a joint venture be-
tween members of the Club and a third party, professional, golf industry firm; (g) acquisition of 
the Club by a third party, for-profit firm or owner; and (h) passage of the Cordillera Metropolitan 
District bond initiative as a “last resort” to buy the assets of the Club for the community. 

57. CTC admits that the CCAC Report recommended the formation of the CTC 
as alleged in paragraph 57 of plaintiffs’ Complaint, but denies all remaining allegations con-
tained in paragraph 57 of plaintiffs’ Complaint. 

58. CTC admits that CCAC’s recommendations included the appointment of a 
seven member board to constitute the entity which, in fact, was created and which became CTC, 
that this new entity be funded with a $1,000,000 line of credit sufficient to pursue strategic alter-
natives, and also recommended that the powers of the new entity should include “initiating ap-
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propriate legal action” to carry out its objectives as alleged in paragraph 58 of plaintiffs’ Com-
plaint, but CTC denies all remaining allegations contained in Paragraph 58. 

59-62.  CTC denies all allegations contained in paragraphs 59-62, inclusive, of 
plaintiffs’ Complaint. 

63. CTC admits and avers that paragraph 63 of plaintiffs’ Complaint includes 
statements taken from the CCAC Report, but CTC denies all other allegations contained in para-
graph 63 . 

64-65.  CTC denies all allegations contained in paragraphs 64 and 65 of plaintiffs’ 
Complaint. 

66. CTC admits that a portion of CTC’s funding comes from dues and assess-
ments levied by CPOA, and denies all remaining allegations contained in paragraph 66 of plain-
tiffs’ Complaint. 

67-68.  CTC denies all allegations contained in paragraphs 67 and 68 of plaintiffs’ 
Complaint. 

69. CTC admits and avers that a portion of CTC’s expenses have been funded 
by CVCPOA and denies all remaining allegations in paragraph 69 of plaintiffs’ Complaint. 

70. CTC admits and avers that a portion of CTC’s expenses have been funded 
by TSPOA and denies all remaining allegations in paragraph 70 of plaintiffs’ Complaint. 

71. CTC denies all allegations contained in paragraph 71 of plaintiffs’ Com-
plaint.

6. The Squeeze Play

72. CTC denies all allegations contained in paragraph 72 of plaintiffs’ Com-
plaint.

73. CTC denies all allegations contained in paragraph 73 of plaintiffs’ Com-
plaint.

74. CTC admits and avers that it has made available to Cordillera residents a 
communications program which includes electronic newsletters, a CTC hotline (which is an an-
swering machine), a website, and town hall meetings with webinar broadcasts and CTC denies 
all remaining allegations contained in paragraph 74 of plaintiffs’ Complaint. 

75. CTC admits that, since October 2010 Club members have resigned their 
memberships pursuant to the terms and in accordance with their rights under the Membership 
Plan and CTC denies all remaining allegations contained in paragraph 75 of plaintiffs’ Com-
plaint.
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76. CTC is without sufficient information or knowledge to admit or deny the al-
legations contained in paragraph 76 of plaintiffs’ Complaint and, therefore, denies the same. 

77. CTC denies all allegations contained in paragraph 77 of plaintiffs’ Com-
plaint.

(a) Levying False Accusations of Financial Improprieties

78. CTC denies all allegations contained in paragraph 78 of plaintiffs’ Com-
plaint.

79. CTC denies all allegations contained in paragraph 79 of plaintiffs’ Com-
plaint.

80-83.  CTC admits and avers that it and plaintiffs agreed that they would retain 
accounting firms to review plaintiffs’ books and records, that reviews were conducted, that the 
reviews concluded that plaintiffs had not illegally diverted monies of the Club to plaintiffs’ other 
businesses, and that the reviews also concluded that plaintiffs had incurred very substantial 
losses during their operation of the Club and the Club Facilities, but CTC denies all other allega-
tions contained in paragraphs 80-83, inclusive, of plaintiffs’ Complaint. 

84. CTC denies all allegations contained in paragraph 84 of plaintiffs’ Com-
plaint.

(b) Falsifying The Dues Disbursement Escrow Agreement.

85. CTC denies all allegations contained in paragraph 85 of plaintiffs’ Com-
plaint.

86. CTC denies all allegations contained in paragraph 86 of plaintiffs’ Com-
plaint.

87. CTC admits that the Dues Disbursement Agreement calls for Alpine Bank 
to serve as Escrow Agent and denies all remaining allegations contained in paragraph 87 of 
plaintiffs’ Complaint. 

88-92.  CTC denies all allegations contained in paragraphs 88-92, inclusive, of 
plaintiffs’ Complaint. 

93. CTC admits that it posted the Dues Disbursement Agreement on its website 
and CTC denies all remaining allegations contained in paragraph 93 of plaintiffs’ Complaint. 

94. CTC admits and avers that Alpine Bank wrote a letter dated February 23, 
2011 attaching a notice of resignation regarding the Dues Disbursement Agreement, but CTC is 
without sufficient information or knowledge to admit or deny the remaining allegations in para-
graph 94 and, therefore, denies those allegations. 
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95. CTC denies all allegations contained in paragraph 95 of plaintiffs’ Com-
plaint.

(c) Demanding Letters of Assurance

96-101.  CTC denies all allegations contained in paragraphs 96-101, inclusive, of 
plaintiffs’ Complaint. 

102. CTC is without sufficient information or knowledge with respect to the al-
legations concerning plaintiffs’ purported beliefs and, therefore, denies the same.  CTC also de-
nies all remaining allegations contained in paragraph 102 of plaintiffs’ Complaint. 

103. CTC admits and avers that plaintiffs issued a letter dated January 10, 2011 
and that members of the Club resigned after January 10, 2011 (as members had resigned before 
that date) and CTC denies all remaining allegations contained in paragraph 103 of plaintiffs’ 
Complaint. 

104. CTC denies all allegations contained in paragraph 104 of plaintiffs’ Com-
plaint.

(d) Publishing Defamatory Content on its Website

105. CTC admits and avers that it created and maintained a website and CTC de-
nies the remaining allegations contained in paragraph 105 of plaintiffs’ Complaint. 

106-109.  CTC denies all allegations contained in paragraphs 106-109, inclusive, 
of plaintiffs’ Complaint. 

110. CTC denies all allegations contained in paragraph 110 of plaintiffs’ Com-
plaint and avers that CTC did not post an open survey asking members whether they intended to 
pay their dues or resign from the Cordillera Club on its website. 

111. CTC denies all allegations contained in paragraph 111 of plaintiffs’ Com-
plaint.

112. CTC denies all allegations contained in paragraph 112 of plaintiffs’ Com-
plaint.

(e) Interfering with Plaintiffs’ Debt Instruments

113. CTC denies all allegations contained in paragraph 113 of plaintiffs’ Com-
plaint.

114-117.  CTC is without sufficient information or knowledge to admit or deny 
the allegations contained in paragraphs 114-117, inclusive, of plaintiffs’ Complaint and, there-
fore, denies the same. 

— 10 — 
s:\ctc\pleading\counterclaims.doc dmw 



118. CTC admits that Alpine Bank announced it was selling the $12.7 million 
note and CTC denies all remaining allegations contained in paragraph 118 of plaintiffs’ Com-
plaint.

119. CTC admits publishing a May 20, 2011 newsletter and denies all remaining 
allegations contained in paragraph 119 of plaintiffs’ Complaint. CTC avers that it became aware 
that the loan in question was for sale when Mission Capital posted the offering memorandum on 
its website. 

120. CTC denies all allegations contained in paragraph 120 of plaintiffs’ Com-
plaint.

(f) Attempting to Eliminate Declarant’s Development Rights

121. CTC denies all allegations contained in paragraph 121 of plaintiffs’ Com-
plaint.

122-124.  CTC admits that plaintiffs have referred in paragraphs 122, 123 and 124 
of plaintiffs’ Complaint to portions of the Declaration for Cordillera and CTC denies all remain-
ing allegations of those paragraphs. 

125-127. CTC denies all allegations contained in paragraphs 125, 126 and 127 
of plaintiffs’ Complaint. 

(g) Threatening Litigation Against Plaintiffs

128-130.  CTC denies all allegations contained in paragraphs 128, 129 and 130 of 
plaintiffs’ Complaint. 

131. CTC denies all allegations contained in paragraph 131 of plaintiffs’ Com-
plaint but admits and avers that it has furnished plaintiffs with information which describes the 
Bonita Bay Club as an example of a successful turnover. 

132. CTC admits and avers that it has published statements regarding the Coun-
try Club at Castle Pines and denies all remaining allegations of paragraph 132 of plaintiffs’ Com-
plaint.

133. CTC avers that it did publish the Power Point slide show and denies all re-
maining allegations contained in paragraph 133 of plaintiffs’ Complaint. 

134. CTC denies all allegations contained in paragraph 134 of plaintiffs’ Com-
plaint.

135. CTC denies all allegations contained in paragraph 135 of plaintiffs’ Com-
plaint.
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(h)  Influencing the Brokerage Community

136. Upon information and belief, CTC admits the allegations contained in para-
graph 136 of plaintiffs’ Complaint but avers that plaintiffs’ unsuccessful management and opera-
tion of the Club and the Club Facilities, plaintiffs’ filing of this lawsuit, and plaintiffs’ an-
nouncement that it will not operate the Club Facilities for the 2011 season are all factors which 
likely have very substantially diminished the purported $2 billion value of the Cordillera com-
munity.

137. CTC denies all allegations contained in paragraph 137 of plaintiffs’ Com-
plaint.

138. CTC is without sufficient information or knowledge to admit or deny the al-
legations contained in paragraph 138 of plaintiffs’ Complaint and, therefore, denies the same. 

139. CTC is without sufficient information or knowledge to admit or deny the al-
legations contained in paragraph 139 of plaintiffs’ Complaint and, therefore, denies the same. 

140. CTC denies all allegations contained in paragraph 140 of plaintiffs’ Com-
plaint.

141. CTC admits that material printed by it may include the phrase “short term 
pain for long term gain” but CTC denies all remaining allegations contained in paragraph 141 of 
plaintiffs’ Complaint. 

142. CTC denies all allegations contained in paragraph 142 of plaintiffs’ Com-
plaint.

(i) Scuttling Capital Acquisitions

143. CTC denies all allegations contained in paragraph 143 of plaintiffs’ Com-
plaint.

144-148.  CTC is without sufficient information or knowledge to admit or deny 
the allegations contained in paragraphs 144-148, inclusive, of plaintiffs’ Complaint and, there-
fore, denies the same. 

149. CTC denies all allegations contained in paragraph 149 of plaintiffs’ Com-
plaint.

(j) Utilizing Interstate Mails and Wires to Facilitate their 
Scheme 

150. CTC denies all allegations contained in paragraph 150 of plaintiffs’ Com-
plaint.
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151. CTC admits that it distributed newsletters on or about October 1, 2010, Oc-
tober 12, 2010, October 29, 2010, November 6, 2010, December 17, 2010, January 17, 2011, 
January 23, 2011, and January 29, 2011 via electronic mail, and CTC denies all remaining alle-
gations contained in paragraph 151 of plaintiffs’ Complaint. 

152. CTC admits that webinars were held on December 20, 21, and 30, 2010, but 
CTC denies all remaining allegations contained in paragraph 152 of plaintiffs’ Complaint. 

153. CTC admits hosting meetings but denies all remaining allegations contained 
in paragraph 153 of plaintiffs’ Complaint. 

154. CTC denies all allegations contained in paragraph 154 of plaintiffs’ Com-
plaint

(k) Refusing To Negotiate In Good Faith

155-159.  CTC denies all allegations contained in paragraphs 155-159, inclusive, 
of plaintiffs’ Complaint. 

7. The Fallout

160-167.  CTC denies all allegations contained in paragraph 160-167, inclusive, 
of plaintiffs’ Complaint. 

CAUSES OF ACTION

First Claim for Relief
(Tortious Interference With Contract) 

168. CTC answers the allegations contained in paragraph 168 as previously set 
forth above. 

169-170.  CTC admits and avers that plaintiffs, or some of them, were parties to 
contracts with members of the Club and CTC denies all other allegations contained in paragraphs 
169 and 170. 

171-174.  CTC denies all allegations contained in paragraphs 171-174, inclusive, 
of plaintiffs’ Complaint. 

Second Claim for Relief
(Tortious Interference With Prospective Business and Economic 

Advantage)

175. CTC answers the allegations contained in paragraph 175 of plaintiffs’ Com-
plaint as previously set forth above. 

— 13 — 
s:\ctc\pleading\counterclaims.doc dmw 



176. CTC is without sufficient information or knowledge to admit or deny the al-
legations contained in paragraph 176 of plaintiffs’ Complaint and, therefore, denies the same. 

177. CTC is without sufficient information or knowledge to admit or deny the al-
legations contained in paragraph 177 of plaintiffs’ Complaint and, therefore, denies the same. 

178-183.  CTC denies all allegations contained in paragraphs 178-183, inclusive, 
of plaintiffs’ Complaint. 

Third Claim for Relief
(Colorado Organized Crime Control Act, C.R.S. §18-17-104) 

184. CTC answers the allegations contained in paragraph 184 as previously set 
forth above. 

185-198.  CTC denies all allegations contained in paragraphs 185-198, inclusive, 
of plaintiffs’ Complaint. 

Fourth Claim for Relief
(Fraud — As Against CTC And The CTC Conspirators) 

199. CTC answers the allegations contained in paragraph 199 of plaintiffs’ 
Complaint as previously set forth above. 

200-204.  CTC denies all allegations contained in paragraphs 200-204, inclusive, 
of plaintiffs’ Complaint. 

Fifth Claim for Relief
(Fraud In the Inducement) 

205. CTC answers the allegations contained in paragraph 205 of plaintiffs’ 
Complaint as previously set forth above. 

206-212.  CTC denies all allegations contained in paragraphs 206-212, inclusive, 
of plaintiffs’ Complaint. 

Sixth Claim for Relief
(Civil Conspiracy/Collusion) 

213. CTC answers the allegations contained in paragraph 213 of plaintiffs’ 
Complaint as previously set forth above. 

214-217.  CTC denies all allegations contained in paragraphs 214-217, inclusive, 
of plaintiffs’ Complaint. 
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Seventh Claim for Relief
(Defamation) 

218. CTC answers the allegations contained in paragraph 218 of plaintiffs’ 
Complaint as previously set forth above. 

219-223.  CTC denies all allegations contained in paragraphs 219-223, inclusive, 
of plaintiffs’ Complaint. 

General Denial

Any allegations not expressly admitted above are denied. 

THIRD DEFENSE
(Freedom of Speech) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. CTC, at all relevant times, was exercising its free speech and expression rights 
pursuant to the First Amendment to the United States Constitution and Article II, Section 10 of 
the Colorado Constitution. 

FOURTH DEFENSE
(Substantial Truth and Fair Comment) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. Any and all statements made by CTC were substantially true, were privileged 
and constituted fair comment. 

FIFTH DEFENSE
(Prior Material Breach By Plaintiffs) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. Plaintiffs’ claims are barred by their own prior material breaches of contract. 

SIXTH DEFENSE
(Statutory Immunity) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 
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2. Plaintiffs’ claims are barred, in whole or in part, by all statutory immunities 
applicable under Colorado law, including without limitation C.R.S. §§7-128-402, 13-21-115.5 
and 13-21-115.7. 

SEVENTH DEFENSE
(Reasonable Reliance) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. Plaintiffs’ claims are barred by CTC’s reasonable and detrimental reliance on 
plaintiffs’ representations. 

EIGHTH DEFENSE
(Estoppel and Waiver) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. Plaintiffs’ claims are barred by the doctrines of estoppel, waiver, laches, un-
clean hands and release. 

NINTH DEFENSE
(Plaintiffs’ Fraud) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. Plaintiffs’ claims are barred by plaintiffs’ fraud and misrepresentations. 

TENTH DEFENSE
(Frivolous and Vexatious Claims) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. Plaintiffs’ claims are substantially vexatious, frivolous and groundless and 
plaintiffs’ prosecution of those claims entitles CTC to attorneys fees and pursuant to C.R.S. §13-
17-101, et seq.

ELEVENTH DEFENSE
(Economic Loss) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 
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2. Plaintiffs’ claims are barred by the economic loss doctrine. 

TWELFTH DEFENSE
(Other Affirmative Defenses) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. CTC adopts and incorporates herein by reference any affirmative defenses ad-
vanced by the other defendants to this litigation to the extent not inconsistent with CTC’s admis-
sions, denials, averments and affirmative defenses set forth herein. 

THIRTEENTH DEFENSE
(Failure To Mitigate Damages) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. Plaintiffs have failed to mitigate their purported damages as required by law. 

FOURTEENTH DEFENSE
(Defense of Agency) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. The actions and conduct of each plaintiff are imputed to all plaintiffs pursuant 
to the doctrine of agency. 

FIFTEENTH DEFENSE
(Limitation Of Damages) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. Plaintiffs’ damages, if any, are limited by the provisions of C.R.S. §13-21-
102.5.

SIXTEENTH DEFENSE
(Actions Of Third Parties) 

1. CTC adopts and incorporates its First Defense and Second Defense above as 
set forth in full. 

2. The actions and conduct about which plaintiffs complain was the responsibil-
ity of third persons over whom CTC had no control or right of control. 
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WHEREFORE, CTC prays that plaintiffs’ Complaint be dismissed, with preju-
dice, or for judgment to enter in its favor and against plaintiffs, and for costs, expert witness fees, 
attorneys fees, and for such other and further relief to which CTC may be entitled based on the 
proof adduced at the trial of this matter. 

CTC’S COUNTERCLAIMS

Defendant/counterclaimant Cordillera Transition Corporation, a Colorado non-
profit corporation (“CTC”), through its undersigned counsel, states the following for its Counter-
claims against plaintiffs Cordillera Golf Club, LLC, et al. (collectively “CGC” or “plaintiffs”).  
CTC incorporates in its Counterclaims all allegations, averments and denials set forth in its An-
swer above. 

BACKGROUND FACTS

A. The Club At Cordillera And Its Importance To The Economic 
Health Of The Cordillera Community. 

1. Cordillera is one of Eagle County’s largest planned developments.  The 
property within Cordillera’s boundaries generates millions of dollars in property taxes for Eagle 
County on an annual basis, and the Cordillera community supports hundreds of jobs and gener-
ates substantial sales tax revenue.  Thus, the continued health and vitality of the Cordillera com-
munity is not just a matter of interest for Cordillera residents; it is also a matter of importance to 
Eagle County. 

2. The central amenity of the Cordillera community — that is, the feature of 
this residential community principally distinguishing it from other residential communities and 
the feature that attracts many buyers of homes and property to Cordillera as opposed to other 
communities and which thereby adds significant value to the Cordillera community — is the ex-
tensive network of recreational facilities available to residents, which are anchored by three 18-
hole championship golf courses and a 9-hole Dave Pelz “short game” course.  Other facilities 
include clubhouses, tennis centers, fitness facilities, indoor and outdoor pools, a summer camp at 
the Trailhead clubhouse for children, and miles of maintained riding, hiking and Nordic ski trials 
(collectively, with the golf courses, and with the exception of the riding and hiking trails which 
are community owned and maintained, the “Club Facilities”). 

3. The Club Facilities are owned by plaintiff and defendant-on-counterclaim 
the Cordillera Golf Club, LLC, which is owned and controlled by the other plaintiffs in this case, 
either directly or indirectly.  The Club Facilities are operated under the name The Club at Cordil-
lera (the “Club”). 

4. In addition to making the Club Facilities available to Club members, the 
Club offers its members the year-round opportunity to participate in various club activities, in-
cluding classes, events, outings and tournaments.  In addition, Club members can purchase 
memberships granting direct access to alpine skiing through affiliation with the Cordillera Vail 
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Club (the latter of which is operated by the CPOA).  Approximately one half of all property 
owners within Cordillera are Club members. 

5. The Club refers to itself as a “non-equity” club, meaning that the members 
are not owners of the Club Facilities.  Instead, the purchase of a membership is deemed to vest 
the purchaser with the right, in the nature of a license, to use and access the Club Facilities sub-
ject to payment of annual dues and other charges set forth in the Club’s Membership Plan. 

6. Given the Club’s role as the primary amenity associated with the Cordillera 
community, and its significant impact on property values in the Cordillera community, the vital-
ity and the economic health of the Club is a matter of importance to all residents and property 
owners in the Cordillera community, not just Club members. 

7. The Club’s impact on the financial health of the entire Cordillera community 
was graphically illustrated in the last two weeks when bonds issued by the Cordillera Metropoli-
tan District were downgraded, based, in part, on what the Fitch reporting company described as 
“financial uncertainties of the Club at Cordillera — the community’s privately operated golf club 
(the Club) and primary amenity.”  According to Fitch, this downgrade was appropriate in part 
because of the “possibility that the issues related to the Club and the CPOA could have long-term 
negative effects upon the district’s tax base and financial operations.” 

8. Plaintiffs acquired the Club in June 2009.  Upon information and belief, 
plaintiffs acquired the Club as part of their settlement of a lawsuit between themselves and the 
Club’s former owners (a minority ownership interest in which was held by plaintiffs or some of 
them). 

9. Upon their acquisition of the Club, plaintiffs distributed to the Cordillera 
community a document entitled “Cordillera 20/20” which plaintiffs represented set forth their 
long term “vision” for the Club.  In this document plaintiffs stated that “no matter who owns the 
Club, it belongs to the members.”  (Plaintiffs’ “Cordillera 20/20” document is attached and in-
corporated herein as Exhibit A.)

10. On various occasions since their acquisition of the Club in 2009 plaintiffs 
have confirmed their view that the Club “belongs to the members” and that plaintiffs are stew-
ards of the Club.  For example, plaintiffs have stated that they do not consider themselves “to be 
the ‘sole’ owner of the Club at Cordillera” but, instead, “always considered ourselves as the cus-
todians and guardians of Cordillera.” 

11. Plaintiffs also have acknowledged, following their acquisition of the Club, 
that they do not believe the responsibilities encompassed by their self-described role as the “cus-
todians” of the Club are responsibilities which they owe only to Club Members.  Indeed, based 
on their view of the importance of the Club to “all stakeholders” in the Cordillera community, 
plaintiffs included on the Club’s Advisory  Board representatives of Cordillera’s several property 
owners associations and representatives of the metropolitan district responsible for the public 
improvements in Cordillera.  Plaintiffs’ view (at least before filing this lawsuit) was that this was 
appropriate because “we are all in this together — Club Owners, Members, and Community 
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Property Owners.”  (See, Plaintiffs July 30, 2010 “Restructuring The Club At Cordillera” letter, 
Exhibit B hereto, p. 3.) 

B. Plaintiffs’ Acquisition Of The Club And Plaintiffs’ Sale Of 
“Premier Memberships.” 

12. Shortly after plaintiffs acquired the Club, they announced that they had a 
business plan which called for their using the Club as the “nucleus” around which plaintiffs 
could “build a new paradigm in the world of private Golf and Lodging Clubs.”  As part of this 
vision, in July 2009 plaintiffs published a new membership plan — the “2009 Membership 
Plan.”  The 2009 Membership Plan retained the existing level of membership which had been 
established by the Club’s prior owners, referred to as “Signature Membership,” and added a new 
membership level providing additional rights and benefits. 

13. Plaintiffs represented that the new membership level, known as “Premier 
Membership,” would provide purchasers with access to other highly regarded golf clubs in which 
plaintiffs had interests or which plaintiffs intended to acquire, including the Roaring Fork Club 
near Aspen, Colorado and the Mayacama Golf Club in Sonoma County, California.  Plaintiffs’ 
promotion of the “Premier” membership concept was successful and quickly generated for plain-
tiffs nearly $5 million in payments from existing Club members to acquire Premier Member-
ships.

14. Additionally, plaintiffs represented and agreed in the 2009 Membership Plan 
that Club members were entitled to access all Club Facilities, and that plaintiffs, not the mem-
bers, would pay all operating losses, if any, associated with the Club’s operations, and, correla-
tively, plaintiffs would retain all profits, if any, generated by the Club’s operations. 

C. Plaintiffs Announce They Are In Financial Distress.  Plaintiffs 
Solicit The Assistance Of The Entire Cordillera Community In 
Developing A Plan For A Long Term Solution. 

15. On July 30, 2010, approximately a year after purchasing the Club, plaintiffs 
shocked the Cordillera community by announcing that their operation of the Club during 2009 
had (allegedly) sustained a deficit of approximately $2 million; that they anticipated suffering 
operating deficits during 2010 in the range of $5-6 million; that they therefore intended to bring 
about substantial service reductions at the Club in 2011; that they wanted to borrow approxi-
mately $2.5 million from the members immediately; and that as a result they were seeking to 
work together with “all stakeholders” in the Cordillera community — including the three Cordil-
lera property owners associations and the metropolitan district — to develop a “roadmap” that 
would “place the Club on a solid platform for years to come.”  (See July 30, 2010 letter, Exhibit 
B, pp. 3-5.) 

16. In their July 30, 2010 letter (Exhibit B), plaintiffs proposed six options for 
addressing the financial problems plaintiffs claimed that they were facing at the Club, including 
having the metropolitan district purchase the Club, having the members purchase the Club from 
plaintiffs and having the plaintiffs enter into a joint venture with the Cordillera community. 
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17. Plaintiffs’ unexpected announcement of financial distress generated immedi-
ate concerns for the entire Cordillera community, including both Club members and non-Club 
members. 

18. One of the principal concerns for Club members in particular, in light of the 
approximately $5 million in revenues plaintiffs had obtained for themselves by selling the so-
called “Premier Memberships,” was whether plaintiffs had used or would continue to use Club 
funds only for Club purposes or, instead, whether these funds had been used or would be used 
for purposes related to plaintiffs’ other business ventures. 

19. One of the principal concerns for all Cordillera residents, Club members and 
non-Club members alike, was the potential impact on their property values if the Club — as the 
central distinguishing amenity of the Cordillera community — did not maintain an acceptable 
level and quality of operations and did not continue to operate all of the Club Facilities. 

20. As a result of these concerns, in Summer 2010, defendant Cordillera Prop-
erty Owners Association, Inc. (“CPOA”), one of the three property owners associations whose 
membership includes persons who own property in the Cordillera community, and the property 
owners association that represents the largest number of Cordillera property owners, formed the 
Cordillera Club Advisory Committee (the “CCAC”).  The purpose of the CCAC was to examine 
and trouble-shoot various solutions to the issues raised by plaintiffs — including the solutions 
suggested by plaintiffs themselves — and to make recommendations to the CPOA concerning 
possible courses of action which might “protect and enhance property values for all Cordillera 
residents.”  The other two property owners’ associations representing Cordillera residents 
adopted resolutions expressing support for the CCAC.2

21. The CCAC report was completed on September 30, 2010.  A copy is at-
tached as Exhibit C.  On October 8, 2010 the CCAC delivered a summary of its findings to the 
Cordillera community, including plaintiffs and plaintiffs’ representatives.  A copy is attached as 
Exhibit D.  Among those findings was that the Club’s continuing disarray could result in the pos-
sible loss of 10% to 50% of Cordillera’s aggregate property value. 

22. The CCAC report addresses the proposals which had been raised by plain-
tiffs themselves as possible “roadmaps” to putting the Club on a “solid platform for years to 
come,” as well as several additional options for creating such a “solid platform” which had not 
been raised by plaintiffs, but which had effectively been invited by plaintiffs through their re-
quest for a dialogue with all Cordillera stakeholders.  The CCAC report also addresses the Club 
members’ concerns about the possibly improper use of their dues, a concern arising from the fact 

2 There are three property owners associations in Cordillera.  The largest is the CPOA 
which represents residents south of I-70; second in size is defendant Cordillera Valley Club 
Property Owners Association (the “CVCPOA”) which represents most of the residents north of 
I-70; and the third is defendant Timber Springs Property Owners Association (the “TSPOA”) 
which represents residents in a small enclave north of I-70. 
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that plaintiffs were claiming that the Club was facing financial distress, notwithstanding plain-
tiffs having raised approximately $5 million through their sale of “Premier Memberships” in ad-
dition to the annual membership dues (dues for 2010 totaled in excess of $7.4 million) and other 
revenue streams (an additional approximately $7.3 million) relied on by the Club in the normal 
course of its operations.  In this connection the CCAC suggested that the establishing of a dues 
escrow account might allay such concerns. 

23. CCAC’s principal operational recommendation was that a non-profit entity 
be formed to work with the plaintiffs on the type of long-term solution plaintiffs had represented 
that they were interested in pursuing.  CCAC believed that establishing such an entity could 
serve the mission of representing all Cordillera stakeholders for the purpose of “preserving and 
enhancing our property values and lifestyle.” 

24. Thereafter, the CPOA authorized the formation of CTC, again with the sup-
port of the other property owners associations.  CTC’s stated purpose was to represent all Cordil-
lera stakeholders — not just Club members — in working with plaintiffs to obtain a permanent 
solution to the Club’s claimed financial problems. 

D. CTC’s Negotiation Of The Dues Escrow Agreement With 
Plaintiffs.

25. Following its formation CTC participated in a series of discussions with 
plaintiffs.  Those discussions addressed both short term issues, i.e., the 2011 season, and long-
term issues, i.e., a permanent solution to the Club’s financial health. 

26. Those discussions culminated in the parties’ reaching an agreement concern-
ing two matters pertaining to the 2011 season: (a) the Club members’ concern about plaintiffs 
possibly using Club dues for non-Club purposes, and (b) the Cordillera community’s concern 
about whether plaintiffs would provide the level of services and access to all Club Facilities that 
had been provided in the past. 

27. The parties’ agreement on these matters, dated as of December 17, 2010, 
was entitled Dues Disbursement/Escrow Agreement.  It is referred to hereafter as the “Dues Es-
crow Agreement.”  A copy is attached as Exhibit E.

28. The Dues Escrow Agreement addressed the foregoing matters surrounding 
the 2011 season through two straightforward and complementary provisions. 

29. First, to address the concern of various Club members that plaintiffs might 
use Club dues for non-Club purposes, plaintiffs agreed as follows: to deposit all 2011 member-
ship dues into an escrow account with Alpine Bank; to request disbursement of those dues 
through what (in effect) would constitute draw requests against plaintiffs’ 2011 budget; and to 
condition the payment of any money to plaintiffs out of that escrow account upon the certifica-
tion by an independent accounting firm (McMahan & Associates) that any amounts requested by 
plaintiffs were authorized by the Club’s 2011 budget. 
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30. Second, to address the concern about what facilities would be made avail-
able for the 2011 season, plaintiffs agreed to operate the Club Facilities in accordance with a 
schedule to be set forth in the 2011 Member Guide.  Plaintiffs also agreed to make the 2011 
Member Guide available to members before 2011 dues were required to be paid, so that mem-
bers would understand the benefits they would receive during 2011 before they paid their 2011 
dues.

31. Plaintiffs and CTC then posted the Dues Escrow Agreement on their respec-
tive websites.  Moreover, even before CTC announced the agreement, plaintiffs sent an elec-
tronic letter to all Club members informing them that plaintiffs had decided to “stay the course” 
for 2011 and had developed a business plan that was predicated on depositing all membership 
dues “into the dues escrow account.” Plaintiffs’ letter contained a link that members were asked 
to click to “view the Dues Disbursement and Escrow Agreement which includes the Budget for 
2011.”  (See Exhibit F, p. 3, Plaintiffs’ December 17, 2010 letter.) 

32. Plaintiffs then published the 2011 Member Guide.  A copy is attached as 
Exhibit G.  That Guide provides for operation of all Club Facilities — including the three 18-
hole championship golf courses and the 9-hole Dave Pelz “short game” course — during the 
2011 season. 

E. Plaintiffs Separately Represent To Club Members That 
Plaintiffs Will Operate All Four Golf Courses, Plus Associated 
Clubhouses And Other Facilities, For the 2011 Season. 

33. Despite the terms of the Dues Escrow Agreement, which obligated plaintiffs 
to make the Club Facilities available in accordance with the schedule set forth in the 2011 Mem-
ber Guide, many Club members remained concerned about whether plaintiffs would in fact open 
and operate all of the Club Facilities during the 2011 season.  Those Club members expressed 
their concerns directly to plaintiffs. 

34. In response to those concerns, on January 10, 2011 plaintiffs sent an email to 
all Club members stating: “We will open and provide Member access to all four golf courses, 
clubhouses and related facilities in 2011” (emphasis supplied).  Plaintiffs also stated that they 
hoped that this commitment would “allay any fears or reservations [members] may have” and 
plaintiffs explained that they intended this announcement to serve as a “response to the Members 
who have requested assurances of services.”  (See Exhibit H, p. 1, ¶3(a); Plaintiffs’ January 10, 
2011 email.) 

35. Despite the fact that plaintiffs already had agreed to the Dues Escrow 
Agreement with CTC and therefore were bound by that agreement and could not voluntarily 
“withdraw” from that agreement, plaintiffs’ January 10, 2011 email stated that plaintiffs “no 
longer believe[d] it is in the interests of the WFP [Wilhelm Family Partnership] or the Members 
for the Club to enter into a dues escrow agreement” and as a result plaintiffs stated that they had 
advised CTC that “we will not proceed with the dues escrow agreement.” 

36. Plaintiffs’ January 10, 2011 email did, however, reassure the Club members 
that plaintiffs would place all 2011 dues (and other Club revenues as well) in a separate account, 
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that any funds deposited in that account would be expended only in accordance with the Club’s 
2011 budget, and that the use of funds only for items set forth in that budget would be audited on 
a monthly basis by an independent CPA firm.  In other words, plaintiffs reassured the Club 
members that plaintiffs would implement an arrangement that was substantially consistent with 
the Dues Escrow Agreement.  Accordingly, because plaintiffs were agreeing to implement sub-
stantially the same type of escrow agreement called for by the Dues Escrow Agreement, CTC did 
not commence legal action at that time. 

F. Plaintiffs Breach The Provisions Of The Dues Escrow 
Agreement Requiring That All Golf Courses Be Operated And 
That All Member Dues Be Deposited Into An Escrow Account.

37. On January 24, 2010, approximately two weeks after announcing that it 
would “not proceed with the dues escrow agreement,” plaintiffs ended negotiations with the 
CTC, only to start negotiations again in late February 2010. 

38. During the following months leading to the anticipated opening of the golf 
courses for the 2011 season, plaintiffs did not retract their commitment to open and operate all 
four golf courses.  To the contrary, and as late as May 20, 2011, plaintiffs sent Club Members 
email communications which informed the Members that plaintiffs were “looking forward to the 
2011 golf season.” 

39. Nor did plaintiffs change in any way the terms of the 2009 Membership Plan 
which explicitly provided that Club members are entitled to access all Club Facilities.  Instead, 
knowing that Club members were relying upon the fact that plaintiffs would honor their repre-
sentations and commitments to operate all four golf courses and all other Club Facilities for the 
2011 season, plaintiffs pocketed the millions of dollars in 2011 dues sent to them by Club mem-
bers who trusted plaintiffs, listened to the plaintiffs’ blandishments, and believed that plaintiffs 
would comply with the covenants set forth and agreed to in both the Dues Escrow Agreement 
and in plaintiffs’ January 10, 2011 email. 

40. On May 27, 2011, however, after collecting these millions of dollars in dues 
— and despite the obligation agreed to by plaintiffs under the Dues Escrow Agreement to oper-
ate all Club Facilities in accordance with the 2011 Member Guide, the obligation stated in the 
2009 Membership Plan that Club members were entitled to access all Club Facilities, and plain-
tiffs’ express representations that they would “open and provide Member access to all four golf 
courses, clubhouses and related facilities in 2011” — plaintiffs announced that they would not

operate all Club facilities for the 2011 season.  In particular, plaintiffs stated that they intended to 
operate only one golf course.  (This May 27, 2011 communication is attached as Exhibit I.)

41. Plaintiffs also announced at that time that they would not deposit the 2011 
member dues into escrow.  Instead, plaintiffs filed this lawsuit, raising a host of spurious claims 
in an attempt to intimidate CTC and all other Cordillera community residents and for purposes of 
not having to honor the promises plaintiffs made to CTC and to the Cordillera community during 
the preceding months. 
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FIRST CLAIM FOR RELIEF
(Breach Of Contract) 

42. CTC incorporates by reference the allegations set forth in paragraphs 1-41 of 
these Counterclaims. 

43. Plaintiffs have breached, or caused the breach of, the Dues Escrow Agree-
ment in general by failing to operate the Club Facilities in accordance with the 2011 Member 
Guide, and have breached, or caused the breach of, the Dues Escrow Agreement in particular by 
failing to operate all four golf courses and their associated clubhouse facilities in accordance 
with the 2011 Member Guide. 

44. Plaintiffs have breached, or caused the breach of, the Dues Escrow Agree-
ment by failing to deposit all 2011 member dues into an escrow account pursuant to the terms of 
that Agreement, and by using 2011 member dues without complying with the disbursement pro-
visions of that Agreement. 

45. Among the four named plaintiffs, only plaintiff Cordillera Golf Club, LLC is 
a signator of the Dues Escrow Agreement but, upon information and belief, the three other 
named plaintiffs, all of whom effectively act as one entity, control plaintiff Cordillera Golf Club, 
LLC and all plaintiffs effectively were parties to the Dues Escrow Agreement and are collec-
tively responsible for the breaches of the Dues Escrow Agreement complained of by CTC. 

46. CTC seeks all relief to which it is entitled as a result of the foregoing 
breaches of the Dues Escrow Agreement, including without limitation, injunctive relief: (a) com-
pelling plaintiffs to operate all of the Club Facilities in accordance with the 2011 Member Guide, 
and (b) compelling plaintiffs to comply with the provisions of the Dues Escrow Agreement re-
quiring that all 2011 member dues be deposited into an escrow account and be withdrawn from 
that account only in accordance with the terms of that Agreement, to ensure that disbursements 
are made only for authorized and budgeted purposes. 

SECOND CLAIM FOR RELIEF
(Accounting)

47. CTC incorporates by reference the allegations set forth in paragraphs 1-46 of 
the counterclaims. 

48. CTC requests an accounting of the Club’s operations and financial condi-
tion, including, without limitation, an accounting of plaintiffs’ use of the 2011 membership dues, 
the entry of a judgment against plaintiffs in an amount equal to the amount of all member dues, if 
any, used by plaintiffs in violation of the restrictions imposed by the Dues Escrow Agreement, 
and/or the entry of an order requiring plaintiffs to deposit, in a restricted escrow account, the 
amount of dues improperly used by plaintiffs. 

WHEREFORE, CTC requests such legal and equitable relief, including damages, 
injunctive relief, attorneys fees, costs (including expert witness fees), to which CTC is entitled 
based on the proof adduced at the trial of this matter. 
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CTC DEMANDS A TRIAL BY JURY ON ALL CLAIMS, AFFIRMATIVE 
DEFENSES, AND COUNTERCLAIMS SO TRIABLE 

Dated: June 23, 2011 
  Denver, Colorado 

Respectfully submitted, 

HOROWITZ/FORBES, LLP 

s/Jay S. Horowitz 

By:
Jay S. Horowitz, #7467 
Peter C. Forbes, #14801 
1700 Lincoln Street, Suite 2940 
Denver, CO 80203 
(303) 572-5100 (telephone) 
(303) 572-5111 (telecopier) 
jhorowitz@hflitig.com 

COZEN O’CONNOR 

Brad W. Breslau, #9647 
707 Seventeenth Street 
Suite 3100 
Denver, Colorado 80202 
720 479-3900 (telephone) 
720 479-3890 (facsimile) 
bbreslau@cozen.com 

Attorneys for Defendant/Counterclaimant Cordil-
lera Transition Corporation 

CERTIFICATE OF SERVICE

I hereby certify that on June 23, 2011, the foregoing Defendant/Counterclaimant 
Cordillera Transition Corporation, Inc.’s Answer, Counterclaims And Jury Demand was served 
via LexisNexis to: 

Peter W. Thomas, Esq. 
Thomas Genshaft, LLP 
Aspen Highlands 
0039 Boomerang Road, Suite 8130 
Aspen, CO  81611 
peter@thomasgenshaft.com 

s/Jay S. Horowitz 
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