COLORADO
Colorado Water
B Conservation Board

Department of Natural Resources

1313 Sherman Street, Room 718
Denver, CO 80203

July 7, 2015

Mr. Donald Snider, Secretary
Riverside Irrigation District
221 East Kiowa Avenue

Fort Morgan, CO 80701

Subject: Loan Contract No. C150228 ’
Dear Mr. Snider:

Attached for your records are the original documents relative to the agreement between the Riverside
Irrigation and the Colorado Water Conservation Board, Loan Contract No. 150228, dated August 3,
2006. The documents have been stamped “PAID IN FULL” denoting that the terms of the agreement
have been satisfied in full by the Company.

Also included are the following documents:
e The original Promissory Note dated July 21, 2006

Should you have any questions, please contact Jodie Tavares at (303) 866-3441, ext. 3247. If we can
be of any further assistance to you in the future, please let us know.

s

Sincerely,

— 5

c—.b( l\,l e
Jodie Tavares *
Loan Program Assistant

»

P 303.866.3441 F 303.866.4474 www.cwcb.state.co.us
John W. Hickenlooper, Governor | Mike King, DNR Director | James Eklund, CWCB Director




BORROWER RIVERSIDE IRRIGATION DISTRICT Agency Name: Water Conservation Board
Contract No. C150228 Agency Number PDA

Project Amount $1,450,000 Routing Number 07 PDA _0 0007

Loan Service Fee $14,500

Loan Amount $1,464,500

LOAN CONTRACT

(STANDARD CONTRACT — WAIVER #160 — APPROVED NOVEM 10, 2003)

THIS CONTRACT, made this July 21, 2006, by and betw t olorado for
the use and benefit of the Department of Natural Resou Colora nservation
Board (“CWCB” or “STATE"), and Riverside Irrigation %ﬁ Kiowd, Fort Morgan,
CO 80701, a Colorado irrigation district formed pursua th istrict Law of
1905 (C.R.S. § 37-41-101 to -160) (“BORROWER").

FACTUAL RECITALS

1. Authority exists in the law, and funds have been budgeted, appropriated and otherwise
made available and a sufficient unencumbered balance thereof remains available for
encumbering and subsequent payment of this contract under: Contract Encumbrance
No. C1500228, Fund Number 424, Appropriation Code MS6, Organization YYYY, GBL
R228, Program WTRC, Object Code 5560, Reporting Category 0228.

2. Required approval, clearance, and coordination have been accomplished from and with
appropriate agencies.

3. The PROJECT Summary, attached as Appendix 1 and incorporated herein, contains
BORROWER Information (Section 1), the PROJECT Description (Section 2), CWCB's
authority for making this loan (Section 3), and CWCB Approval and Legislative
Authorization which identifies the amount of the loan and the terms of repayment
(Section 4).

4. The CWCB now desires, by this contract, to loan money to the BORROWER for this
PROJECT upon mutually agreeable terms and conditions.

THEREFORE, in consideration of the mutual and dependent covenants contained
herein, the parties agree as follows:

A. LOAN PROVISIONS

1. Loan Service Fee. The amount of the loan (LOAN AMOUNT) shall include (1) the
amount of the funds loaned by the CWCB to the BORROWER for the PROJECT and (2)
a service fee of one percent (1%) of the PROJECT amount. In the event that the
BORROWER does not use the LOAN AMOUNT authorized, the parties shall amend this
contract to revise the LOAN AMOUNT including adjustment of the service fee to reflect
1% of the actual LOAN AMOUNT disbursed to the BORROWER.
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. Contract Amendment Service Fees. Under certain circumstances, the BORROWER
shall be assessed a fee for amending the contract.

a. A service fee shall be imposed on the BORROWER for amendments processed for
the benefit of the BORROWER and necessary for the BORROWER'S course of
business but not necessary for the CWCB, including, but not limited to, a change
in borrower name (novation), assignment of contract, substitution of collateral,
loan payment deferments in excess of 3 per loan, and loan consolidation.
Amendments in the course of CWCB business, including, but not limited to, loan
payment deferments (up to 3 per loan), and changes in terms of loan repayment
will be processed at no additional charge to the BORROWER.

b. The amount charged shall be in accordance with the fee rate structure set forth in
the CWCB Loan Service Charge Policy in effect at the time the BORROWER shall
request an amendment. The current fee for an amendment is $1,000.

c. The BORROWER shall remit the service fee to the CWCB prior to initiation of the
amendment. Any service fee remitted to the CWCB cannot be refunded

. Promissory Note Provisions. The CWCB agrees to loan to the BORROWER an
amount not to exceed the LOAN AMOUNT and the BORROWER agrees to repay the loan in
accordance with the terms as set forth in the Promissory Note, attached hereto as
Appendix 2 and incorporated herein. The Promissory Note shall identify the LoOAN
AMOUNT. If the amount of loan funds disbursed by the CWCB to the BORROWER differs
from the LOAN AMOUNT, the parties agree to amend this contract, including its
appendices where necessary, to revise the LOAN AMOUNT.

. Interest Prior to PROJECT Completion. As the loan funds are disbursed by the CWCB
to the BORROWER, interest shall accrue at the rate set by the CWCB for this loan. The
CWCB shall calculate the amount of the interest that accrued prior to PROJECT'S
substantial completion (as determined by the CWCB) and notify BORROWER of such
amount. The BORROWER shall repay that amount to the CWCB either within ten (10)
days from the date of notification from the CWCB, or, at the CWCB's discretion, said
interest shall be deducted from the final disbursement of loan funds that the CWCB
makes to the BORROWER.

. Return of Unused Loan Funds. Any loan funds disbursed but not expended for the
PROJECT in accordance with the terms of this contract shall be remitted to the CWCB
within 30 calendar days from notification from the CWCB of either (1) completion of the
PROJECT or (2) determination by the CWCB that the PROJECT will not be completed.

. BORROWER'S Authority To Contract. The BORROWER warrants that it has full power
and authority to enter into this contract. The execution and delivery of this contract and

the performance and observation of its terms, conditions ligations have been
duly authorized by all necessary actions of the BOR ' ORROWER'S
authorizing resolution(s) or ordinance(s) are attached as A| dfihcorporated
herein.

g N FULL
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7. Attorney's Opinion Letter. Prior to the execution of this contract by the CWCB, the
BORROWER shall submit to the CWCB a letter from its bond counsel stating that it is the
attorney’s opinion that

a.

e.

the contract has been duly executed by officers of the BORROWER who are duly
elected or appointed and are authorized to execute the contract and to bind the
BORROWER;

the resolutions or ordinances of the BORROWER authorizing the execution and
delivery of the contract were duly adopted by the governing bodies of the
BORROWER;

there are no provisions in the Colorado Constitution or any other state or local law
that prevent this contract from binding the BORROWER,;

. the contract will be valid and binding against the BORROWER if entered into by the

CWCB; and

the election held by the Borrower to obtain voter approval of this loan met all
requirements of the Colorado Constitution or any other state or local law.

8. Pledge of revenues. The BORROWER irrevocably pledges to the CWCB, for purposes
of repayment of this loan, revenues levied for that purpose as authorized in Appendix 3
and any other funds legally available to the BORROWER, in an amount sufficient to pay
the annual payment due under this contract (“Pledged Revenues”). Further, the
BORROWER agrees to:

a. Segregation of Pledged Revenues. The BORROWER shall set aside and keep the

Pledged Revenues in an account separate from other BORROWER revenues, and
warrants that these revenues will not be used for any other purpose.

Establish Security Interest. The BORROWER has duly executed a Security
Agreement, attached hereto as Appendix 4 and incorporated herein, to provide a
security interest to the CWCB in the Pledged Revenues. The CWCB shall have
priority over all other competing claims for said revenues, except for the liens of
the BORROWER'S existing loans as listed in Section 5 (Schedule of Existing Debt), of
the Project Summary, which sets forth the position of the lien created by this
contract in relation to any existing lien(s).

Rate Covenant. Pursuant to its statutory authority and as permitted by law, the
BORROWER shall take all necessary actions consistent therewith during the term of
this contract to establish, levy and collect rates, charges and fees as described in
Appendix 3, in amounts sufficient to pay this loan as required by the terms of this
contract and the Promissory Note, to cover all expenditures for operation and
maintenance and emergency repair services, and to maintain adequate debt
service reserves, including obtaining voter approvalyif necessary, of increases in
the BORROWER'’S rate schedule or taxes, if applicatﬂ

Debt Service Reserve Account. To establish a debt service
reserve account, the BORROWER shall dep ount equa one-tenth of an

annual payment into its debt service reserv m:i first annual
Loan Contract C150228
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loan payment and annually thereafter for the first ten years of repayment of this
loan. In the event that the BORROWER applies funds from this account to
repayment of the loan, the BORROWER shall replenish the account within ninety
(90) days of withdrawal of the funds.

e. Additional Debts or Bonds. The BORROWER shall not issue any indebtedness
payable from the pledged revenues and having a lien thereon which is superior to
the lien of this loan. The BORROWER may issue parity debt only with the prior
written approval of the CWCB, provided that:

i. The BORROWER is currently and at the time of the issuance of the parity debt
in substantial compliance with all of the obligations of this contract, including,
but not limited to, being current on the annual payments due under this
contract and in the accumulation of all amounts then required to be
accumulated in the BORROWER'’S debt service reserve fund;

i. The BORROWER provides to the CWCB a Parity Certificate from an
independent certified public accountant certifying that, based on an analysis of
the BORROWER’S revenues, for 12 consecutive months out of the 18 months
immediately preceding the date of issuance of such parity debt, the
BORROWER'S revenues are sufficient to pay its annual operating and
maintenance expenses, annual debt service on all outstanding indebtedness
having a lien on the pledged revenues, including this loan, the annual debt
service on the proposed indebtedness to be issued, and all required deposits
to any reserve funds required by this contract or by the lender(s) of any
indebtedness having a lien on the pledged revenues. The analysis of
revenues shall be based on the BORROWER'’S current rate structure or the rate
structure most recently adopted. No more than 10% of total revenues may
originate from tap and/or connection fees.

The BORROWER acknowledges and understands that any request for approval of
the issuance of additional debt must be reviewed and approved by the CWCB
Director prior to the issuance of any additional debt.

f. Annual Statement of Debt Coverage. Each year during the term of this contract,
the BORROWER shall submit to the CWCB an annual audit report and a certificate of
debt service coverage from a Certified Public Accountant.

9. Pledged Revenues During Loan Repayment. The BORROWER shall not sell,
convey, assign, grant, transfer, mortgage, pledge, encumber, or otherwise dispose of
the Pledged Revenues, so long as any of the principal, accrued interest, and late
charges, if any, on this loan remain unpaid, without the prior written concurrence of
the CWCB.

10. Release After Loan Is Repaid. Upon complete repaymegi to the CWCB of the entire

principal, all accrued interest, and late charges, if any, e Promissory
Note, the CWCB agrees to release and terminate any a 'S right, title,

and interest in and to the Pledged Revenues. fN
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11. Warranties.

a. The BORROWER warrants that, by acceptance of the loan under this contract and by
its representations herein, the BORROWER shall be estopped from asserting for any
reason that it is not authorized or obligated to repay the loan to the CWCB as
required by this contract.

b. The BORROWER warrants that it has not employed or retained any company or
person, other than a bona fide employee working solely for the BORROWER, to
solicit or secure this contract and has not paid or agreed to pay any person,
company, corporation, individual, or firm, other than a bona fide employee, any fee,
commission, percentage, gift, or other consideration contingent upon or resulting
from the award or the making of this contract.

c. The BORROWER warrants that the Pledged Revenues and collateral for this loan
are not encumbered by any other deeds of trust or liens of any party other than the
CWCB or in any other manner, except for any existing lien(s) identified in Section 5
(Schedule of Existing Debt) of the Project Summary, which sets forth the position
of the lien created by this contract in relation to any existing lien(s).

12. Remedies For Default. Upon default in the payments to be made by the BORROWER
under this contract, or default in the performance of any covenant or agreement
contained herein, the CWCB, at its option, may:

a. suspend this contract and withhold further loan disbursements pending corrective
action by the BORROWER, and if the BORROWER does not cure the default as
provided for below, permanently cease loan disbursements and deem the PROJECT
substantially complete;

b. exercise its rights under any appendices to this contract, including, but not limited to,
the Promissory Note and Security Agreement; and/or

c. take any other appropriate action.

The CWCB shall provide written notice to the BORROWER of any such default and shall
give the BORROWER an opportunity to cure within thirty (30) days of receipt of such
notice. All remedies described herein may be simultaneously or selectively and
successively enforced. The CWCB may enforce the provisions of this contract at its
option without regard to prior waivers of previous defaults by the BORROWER, through
judicial proceedings to require specific performance of this contract, or by such other
proceedings in law or equity as may be deemed necessary by the CWCB to ensure
compliance with provisions of this contract and the laws and regulations under which
this contract is executed. The CWCB's exercise of any or all of the remedies
described herein shall not relieve the BORROWER of any gifits duties and obligations
under this contract. p

13. OPERATION OF PROJECT. The BORROWER shall, witheut expense O iability to the
CWCB, manage, operate and maintain the PROJE_(?:‘T tinfpssly in an efficient and
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14,

15.

B.
1.

economical manner.
BORROWER's Liability Insurance.

a. Because the BORROWER is a “public entity” within the meaning of the Colorado
Governmental Immunity Act, CRS 24-10-101, et seq., as amended (“Act”), the
BORROWER shall at all times maintain such liability insurance, by commercial policy
or self-insurance as is necessary to meet its liabilities under the Act.

b. Prior to the disbursement of any loan funds, the BORROWER shall provide the CWCB
with an Acord Form 25 or other form satisfactory to the CWCB evidencing said
insurance and shall provide the CWCB with documentation of renewals of said
insurance.

Additional Contract Requirements. Any additional contract requirements are set
forth in Additional Contract Requirement (Section 6) of the Project Summary.

PROJECT PROVISIONS

Construction Fund Program Procedures. During the completion of the PROJECT, the
BORROWER shall adhere to the CWCB Construction Fund Program Procedures
(Section 7) of the Project Summary.

Eligible Expenses. The PROJECT expenses for which the BORROWER is eligible for
loan disbursements are listed in Eligible Expenses (Section 8) of the Project
Summary.

Loan Disbursements. The CWCB shall disburse loan funds in accordance with the
Disbursement Schedule (Section 9) of the Project Summary.

Time for Performance. The BORROWER recognizes that time is of the essence in the
performance of all of its obligations under this contract. Therefore, the BORROWER shall
complete the PROJECT within the time specified in Time for Performance (Section 10) of
the Project Summary.

Indemnification By The Construction Firm. The BORROWER shall require all
Construction Firms and their subcontractors to indemnify the STATE and the BORROWER
against all liability and loss, and against all claims and actions based upon or arising
out of damage or injury, including death, to persons or property, caused by any acts or
omissions of those parties or sustained in connection with the performance of any
contract related to the PROJECT or by conditions created thereby, or based upon any
violation of any statute, ordinance, or regulation, and the ,'-“ﬂ.;...-

actions. "

Liability Insurance Durlng Construction. During ;’-o
BORROWER shall require the construction firm(s) and<@ny SY
following insurance coverage in the limits shown dunng the t8rm @&f Jneir col
the construction of the PROJECT. The BORROWER shall provide the CY#8BYwith an
Acord Form 27 evidencing said insurance prior to commencement of construction,
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maintained until construction is complete, and shall provide the CWCB with
documentation of renewals of said insurance. No payments shall be made to the
BORROWER unless all insurance certificates are current.

a. Builder's risk insurance for construction in progress for all perils of loss including fire,
wind, hail, and vandalism in an amount equal to the completed value of the
PROJECT.

b. Worker's compensation and employer’s liability insurance in the required statutory
amounts.

c. Automobile liability insurance that includes coverage for all owned, non-owned and
hired vehicles with minimum limits of $1,000,000 combined single limit for bodily
injury and property damage.

d. Commercial general liability insurance with minimum limits of $1,000,000 combined
single limit for each occurrence and $2,000,000 general aggregate. This insurance
coverage shall include products/completed operations and bodily injury/property
damage.

GENERAL PROVISIONS

Periodic Inspections. Throughout the term of this contract, the BORROWER shall permit
a designated representative of the CWCB to make periodic inspections of the PROJECT.
Such inspections shall cover the condition of the PROJECT, operating records,
maintenance records, and financial records. These inspections are solely for the
purpose of verifying compliance with the terms and conditions of this contract and shall
not be construed nor interpreted as an approval of the actual design, construction or
operation of any element of the PROJECT facilities

Applicable Laws. The BORROWER shall strictly adhere to all applicable federal, state,
and local laws and regulations that are in effect or may hereafter be established
throughout the term of this contract.

Designated Agent Of The CWCB. The CWCB'’s emplo%ﬁted as the

agents of the CWCB for the purpose of this contract.

Assignment. The BORROWER may not assign this CWXF ior written
approval of the CWCB. E

Contract Relationship. The parties to this contract intend that the relationship
between them under this contract is that of lender-borrower, not employer-employee.
No agent, employee, or servant of the BORROWER shall be, or shall be deemed to be,
an employee, agent, or servant of the CWCB. The BORROWER shall be solely and
entirely responsible for its acts and the acts of its agents, employees, servants,

engineering firms, construction firms, and subcontractors during the term of this
contract.

Integration Of Terms. This contract is intended as the complete integration of all

Loan Contract C150228
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10.

11.

12.

understandings between the parties. No prior or contemporaneous addition, deletion,
or other amendment hereto shall have any force or effect whatsoever unless embodied
herein in writing. No subsequent novation, renewal, addition, deletion, or other
amendment hereto shall have any force or effect unless embodied in a written contract
executed and approved pursuant to STATE fiscal rules, unless expressly provided for
herein.

Controlling Terms. In the event of conflicts or inconsistencies between the terms of
this contract and conditions as set forth in any of the appendices, such conflicts or
inconsistencies shall be resolved by reference to the documents in the following order
of priority: (1) Colorado Special Provisions, (2) the remainder of this contract, and (3)
the Appendices.

Casualty and Eminent Domain. If, at any time, during the term of this contract, (a) the
BORROWER'S PROJECT facilities including buildings or any portion thereof, are damaged
or destroyed, in whole or in part, by fire or other casualty, or (b) title to or use of the
PROJECT facilities or any part thereof shall be taken under the exercise of the power of
eminent domain, the BORROWER shall cause the net proceeds of any insurance claim or
condemnation award to be applied to the prompt replacement, repair and restoration of
the PROJECT facilities or any portion thereof, or to repayment of this loan. Any net
proceeds remaining after such work has been completed or this loan has been repaid,
shall be retained by the BORROWER. |f the net insurance proceeds are insufficient to
pay the full cost of the replacement, repair and restoration, the BORROWER shall
complete the work and pay any cost in excess of the net proceeds. In the event
BORROWER chooses to repay the loan, BORROWER shall remain responsible for the full
loan amount outstanding regardless of the amount of such insurance proceeds or
condemnation award.

Captions. The captions and headings contained in this contract are for convenience
and reference only and shall not be construed so as to define or limit the terms or
provisions contracted herein.

CWCB's Approval. This contract requires review and approval of plans, specifications,
and various other technical and legal documents. The CWCB's review of these
documents is only for the purpose of verifying BORROWER'S compliance with this
contract and shall not be construed or interpreted as a technical review or approval of
the actual design or construction of the PROJECT. Notwithstanding any consents or
approvals given to the BORROWER by the CWCB on any such documents, BORROWER
and any of its consultants, by preparing any such documents, shall be solely
responsible for the accuracy and completeness of any of said documents.

Waiver. The waiver of any breach of a term of this contract shall not be construed as a
waiver of any other term or of any subsequent breach of the same term.

Addresses for mailing. All notices, correspondence, or o
this contract shall be delivered or mailed to the addre AShlov
Summary, Section 1 for the BORROWER and to the address belo
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Colorado Water Conservation Board
Attn: Construction Fund Section
1313 Sherman Street, Room 721
Denver, CO 80203

SPECIAL PROVISIONS (7/1/06 version). State Fiscal Rule 3-1 requires the inclusion of these
Special Provisions in every STATE contract, including grants.

1. CONTROLLER'S APPROVAL. CRS 24-30-202 (1)

This contract shall not be deemed valid until it has been approved by the Controller of the State of
Colorado or such assistant as he may designate.

2. FUND AVAILABILITY. CRS 24-30-202 (5.5)

Financial obligations of the State of Colorado payable after the current fiscal year are contingent upon
funds for that purpose being appropriated, budgeted, and otherwise made available.

3. INDEMNIFICATION.

To the extent authorized by law, the contractor shall indemnify, save, and hold harmless the State
against any and all claims, damages, liability and court awards including costs, expenses, and attorney
fees incurred as a result of any act or omission by the Contractor, or its employees, agents,
subcontractors, or assignees pursuant to the terms of this contract.

No term or condition of this contract shall be construed or interpreti@ Naivae =§-‘-- RsS or implied
of any of the immunities, rights, benefits, protection, or other provisi fogttel parties

Governmental Immunity Act, CRS 24-10-101 et seq. or the Federal Tort Cla|m Aetgi) S.C. 2671 et
seq. as applicable, as now or hereafter amended.

4. INDEPENDENT CONTRACTOR. 4 CCR 801-2 5 F@E !E :

THE CONTRACTOR SHALL PERFORM ITS DUTIES HEREUNDER AS AN INDEPENDENT
CONTRACTOR AND NOT AS AN EMPLOYEE. NEITHER THE CONTRACTOR NOR ANY AGENT
OR EMPLOYEE OF THE CONTRACTOR SHALL BE OR SHALL BE DEEMED TO BE AN AGENT
OR EMPLOYEE OF THE STATE. CONTRACTOR SHALL PAY WHEN DUE ALL REQUIRED
EMPLOYMENT TAXES AND INCOME TAX AND LOCAL HEAD TAX ON ANY MONIES PAID BY
THE STATE PURSUANT TO THIS CONTRACT. CONTRACTOR ACKNOWLEDGES THAT THE
CONTRACTOR AND ITS EMPLOYEES ARE NOT ENTITLED TO UNEMPLOYMENT INSURANCE
BENEFITS UNLESS THE CONTRACTOR OR THIRD PARTY PROVIDES SUCH COVERAGE AND
THAT THE STATE DOES NOT PAY FOR OR OTHERWISE PROVIDE SUCH COVERAGE.
CONTRACTOR SHALL HAVE NO AUTHORIZATION, EXPRESS OR IMPLIED, TO BIND THE
STATE TO ANY AGREEMENTS, LIABILITY, OR UNDERSTANDING EXCEPT AS EXPRESSLY SET
FORTH HEREIN. CONTRACTOR SHALL PROVIDE AND KEEP IN FORCE WORKERS'
COMPENSATION (AND PROVIDE PROOF OF SUCH INSURANCE WHEN REQUESTED BY THE
STATE) AND UNEMPLOYMENT COMPENSATION INSURANCE IN THE AMOUNTS REQUIRED BY
LAW, AND SHALL BE SOLELY RESPONSIBLE FOR THE ACTS OF THE CONTRACTOR, ITS
EMPLOYEES AND AGENTS.

5. NON-DISCRIMINATION.

The contractor agrees to comply with the letter and the spirit of all applicable state and federal laws
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respecting discrimination and unfair employment practices.

6. CHOICE OF LAW

The laws of the State of Colorado and rules and regulations issued pursuant thereto shall be applied in
the interpretation, execution, and enforcement of this contract. Any provision of this contract, whether
or not incorporated herein by reference, which provides for arbitration by any extra-judicial body or
person or which is otherwise in conflict with said laws, rules, and regulations shall be considered null
and void. Nothing contained in any provision incorporated herein by reference which purports to
negate this or any other special provision in whole or in part shall be valid or enforceable or available in
any action at law whether by way of complaint, defense, or otherwise. Any provision rendered null and
void by the operation of this provision will not invalidate the remainder of this contract to the extent that
the contract is capable of execution.

At all times during the performance of this contract, the Contractor shall strictly adhere to all applicable
federal and state laws, rules, and regulations that have been or may hereafter be established.

7. VENDOR OFFSET. CRS 24-30-202 (1) & CRS 24-30-202.4

Pursuant to CRS 24-30-202.4 (as amended), the State Controller may withhold debts owed to State
agencies under the vendor offset intercept system for: (a) unpaid child support debt or child support
arrearages; (b) unpaid balance of tax, accrued interest, or other charges specified in Article 21,
Title 39, CRS; (c) unpaid loans due to the Student Loan Division of the Department of Higher
Education; (d) owed amounts required to be paid to the Unemployment Compensation Fund; and
(e) other unpaid debts owing to the State or any agency thereof, the amount of which is found to be
owing as a result of final agency determination or reduced to judgment as certified by the controller.

8. SOFTWARE PIRACY PROHIBITION Governor's Executive Order D 002 00

No State or other public funds payable under this Contract shall be used for the acquisition,
operation, or maintenance of computer software in violation of United States copyright laws or
applicable licensing restrictions. The Contractor hereby certifies that, for the term of this Contract
and any extensions, the Contractor has in place appropriate systems and controls to prevent such
improper use of public funds. If the State determines that the Contractor is in violation of this
paragraph, the State may exercise any remedy available at law ?fg'*-f ity,or under this Contract,
including, without limitation, immediate termination of the Contragitaid/gty f@m@dipconsistent with
United States copyright laws or applicable licensing restrictions. <. g

9. EMPLOYEE FINANCIAL INTEREST. CRS 24-18-201 & No’y"
The signatories aver that to their knowledge, no employee of t 0Jc

10. ILLEGAL ALIENS — PUBLIC CONTRACTS FOR SERVICES. CRS 8-17.5-101 and Public Law
208, 104" Congress, as amended and expanded in Public Law 156, 108" Congress, as amended

The Contractor certifies that the Contractor shall comply with the provisions of CRS 8-17.5-101
et seq. The Contractor shall not knowingly employ or contract with an illegal alien to perform
work under this contract or enter into a contract with a subcontractor that knowingly employs
or contracts with an illegal alien. The Contractor represents, warrants, and agrees that it (i)
has verified that it does not employ any illegal aliens, through participation in the Basic Pilot
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Employment Verification Program administered by the Social Security Administration and
Department of Homeland Security, or (ii) otherwise will comply with the requirements of CRS
8-17.5-101(2)(b)(1). The Contractor shall comply with all reasonable requests made in the
course of an investigation by the Colorado Department of Labor and Employment. [f the
Contractor fails to comply with any requirement of this provision or CRS 8-17.5-101 et seq.,
the State may terminate this contract for breach and the Contractor shall be liable for actual

and consequential damages to the State.
Revised July 1, 2006
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THE PARTIES HERETO HAVE EXECUTED THIS CONTRACT

BORROWER: Riverside Irrigation District

By )/l/'){:éﬁ-’e’_ (%c

Wade Castor, President

84-0840086

FEIN

(CORPORATE
SEAL)

Attest

o Ao Ap)

Don Snider, Secretary

State of Colorado

Bill Owens, Governor
By b&%%%L_j;%é?L

For the Executive Director
Department of Natural Resources
Colorado Water Conservation Board
Rod Kuharich, Director

Pre-Approved Form

By {_

CWCB Cpntract Manager

ALL CONTRACTS MUST BE APPROVED BY THE STATE CONTROLLER

CRS 24-30-202 requires that the State Controller approve all state contracts. This
contract is not valid until the State Controller, or such assistant as he may
delegate, has signed it. The contractor is not authorized to begin performance
until the contract is signed and dated below. If performance begins prior to the
date below, the State of Colorado may not be obligated to pay for the goods

and/or services provided.

Leslie M. Shenefelt, State Controller

By )O/L/Q/Y\/?JL C m‘r\-}f’

Effective Date

Q-3¢0

PAID
0l F@M
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Project Summary — Riverside Irrigation District
Contract No. C150228

SECTION 1 —~BORROWER INFORMATION
Name: Riverside Irrigation District ‘P 'E
Address: 221 E. Kiowa, Fort Morgan, CO 807
Federal ldentification No.: 84-0840086
Contact: Don Chapman, Superintend £
Phone Number: (970) 867-6586 Fax Number: (9 @ ?- }Z‘
E-mail address: noworries@twol.com
Type of Entity: The Riverside Irrigation District is an lrrlgatlon rict
formed pursuant to and governed by Article 41, Title 37,

C.R.S. and located in Morgan and Weld Counties.
Section 2 — Project Description

A. Description of PROJECT: The BORROWER applied to the CWCB for a loan to be
used to provide permanent financing for the acquisition of 46 Private Rights in
the Riverside Reservoir and Land Company, hereinafter referred to as the
PROJECT, at an estimated total cost of $1,638,000.

B. Description of Feasibility Study: The CWCB has reviewed a feasibility study
report on the PROJECT compiled by Brent Nation, P.E., which is incorporated herein
by reference, and, based upon the feasibility report, the CWCB determined the
PROJECT to be technically and financially feasible.

SECTION 3 — CWCB'’S AUTHORITY

Severance Tax Trust Fund Perpetual Base Account: This loan is made pursuant to
the provisions of §§ 39-29-109(1)(a)(l), 37-60-119 and 37-60-120, C.R.S., which
authorize the CWCB to loan money for water projects from the CWCB Severance Tax
Trust Fund Perpetual Base Account for the benefit of the people of the state, provided
that the borrower assures repayment of that money.

Section 37-60-122(1)(b) C.R.S., authorizes the CWCB to make loans of up to
$5,000,000 from the CWCB'’s Construction Fund and the State Severance Tax Trust
Fund Perpetual Base Account Fund without prior approval from the General
Assembly

SECTION 4 - BOARD APPROVAL

At its May 16, 2006 meeting, the CWCB approved a loan from the CWCB Severance
Tax Trust Fund Perpetual Base Account to the BORROWER in an amount up to
$1,464,500 for PROJECT costs, not to exceed 90% of the cost of the PROJECT, with a loan
origination fee of 1% in accordance with CWCB Policy No. 16, at an interest rate of 2.5%
per annum for a repayment term of 30 years.

SECTION 5 — SCHEDULE OF EXISTING DEBT
Bank ‘of Colorado; principal amount $1,387,625; matures February 8, 2007. The
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Borrower will use this loan to pay off this existing debt.

SECTION 6 — ADDITIONAL CONDITIONS & CONTRACT REQUIREMENTS

No additional conditions.

SECTION 7 — CONSTRUCTION FUND PROGRAM PROCEDURES FOR WATER PURCHASE
PROJECTS.

A

CWCB Loan Policy #8 requires that BORROWER must submit a written appraisal or
opinion of value from a qualified water rights appraiser supporting the purchase
price prior to disbursal of loan funds. The 46 Private Rights were purchased by
Borrower at a widely advertised public auction, therefore no additional appraisal or
opinion of value is required.

. The BORROWER shall pay all of the expenses related to the PROJECT when such

bills are due.

SECTION 8 — ELIGIBLE EXPENSES FOR WATER PURCHASE PROJECTS.

A

B.
C.
D.

Engineering associated with the feasibility report prepared as a requirement for
this loan and associated with evaluating the suitability of the water rights for
purchase by the BORROWER.

Interest during completion of the PROJECT pursuant to Paragraph A.4 herein.
Legal services for reviewing engineering services contracts and this Contract.
Purchase of the water rights.

SECTION 9 ~ DISBURSEMENT SCHEDULE

For loan payoffs: For loan disbursements to payoff existing debt described in
Section 5, the BORROWER shall provide the CWCB with a request that includes the
amount needed to pay in full each existing loan, the loan number and the name
and address, of the creditor, and the phone number and name of creditor contact.
After review and acceptance of the request, the CWCB will pay to the Borrower the
amount set forth in the request. Payment of said request shall be made within
thirty (30 days from the CWCB’s approval of said request).

SECTION 10 — TIME FOR PERFORMANCE

PROJECT Beginning: Upon Effective Date of this Contract (the date this contract
is signed by the State Controller or his designee).

PROJECT Finish: Two years from the Effective Date of this Contract.
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PROMISSORY NOTE

Date:  July 21, 2006
Borrower:  Riverside Irrigation District
Principal Amount:  $1,464,500

Interest Rate:  2.5% per annum

jﬁ )

Term of Repayment: 30 years : ?‘@
Loan Contract No.:  C150228, dated July 21, 2006

Loan Payment:  $69,970.35 %J F @
Payment Initiation Date*: Se 7 bewibe |/ , AClol %

Maturity Date™: _Septemibe~ [/, 20 7L

Payment Initiation Date and Maturity Date fields are filled in after the project has been
substantially completed.

*

1. FOR VALUE RECEIVED, the BORROWER promises to pay the Colorado Water Conservation
Board ("CWCB"), the Principal Amount plus Interest for the Term of Repayment, pursuant to
the LOAN CONTRACT and this promissory note.

2. Principal and interest shall be payable in equal Loan Payments, with the first payment due and
payable one year from Payment Initiation Date (the date the CWCB determines that the
project is substantially complete), and annually thereafter. All principal, interest, and late
charges, if any, then remaining unpaid shall be due and payable on or before the Maturity
Date.

3. Payments shall be made to the Colorado Water Conservation Board at 1313 Sherman Street,
Room 721, Denver, Colorado 80203.

4. The CWCB may impose a late charge in the amount of 5% of the annual payment if the
CWCB does not receive the annual payment within 15 calendar days of the due date.

5. This Note may be prepaid in whole or in part at any time without premium or penalty. Any
partial prepayment shall not postpone the due date of any subsequent payments or change
the amount of such payments.

6. All payments received shall be applied first to late charges, if any, next to accrued interest and
then to reduce the principal amount.

7. This Note is issued pursuant to the LOAN CONTRACT between the CWCB and the BORROWER.
The LOAN CONTRACT creates security interests in favor of the CWCB to secure the prompt
paymentsof all amounts that may become due hereunder. Said security interests are
evidenced by a Security Agreement (“Security Instruments”) of even date and amount and
cover certain revenues, real property, water rights and/or accounts of the BORROWER. The
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LOAN CONTRACT and Security Instruments grant additional rights to the CWCB.

8. The CWCB shall give the BORROWER written notice of any alleged default and an
opportunity to cure within thirty (30) days of receipt of such notice before the BORROWER
shall be considered in default for purposes of this Promissory Note.

9. The BORROWER and any co-signer or guarantor hereby agree that if this Note or interest
thereon is not paid when due or if suit is brought, then it shall pay all reasonable costs of
collection. includina reasonable attornev fees. In the event of anv bankruptcv or similar
proceedings, costs of collection shall include all costs and attorney fees incurred in connection
with such proceedings, including the fees of counsel for attendance at meetings of creditors'
committees or other committees.

10. This Note shall be governed in all respects by the laws of the State of Colorado.

BORROWER: Riverside Irrigation District

o Wady (Setr

Wade Castor, Pre§ident

Attest

BYM
Don Snider, Secretary
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OFFICERS

(2]

Wade Caston dSﬁZPE Wade Castor, President
Andrew Gerken @)ﬁ

Mamvin Kembel

DIRECTORS ) Vgﬁ(‘w:ﬁ@@ M‘H”ﬁgaﬁl@ E/

Curt Poits, Vice President

221 E Kiowa

Don Chapman. Supcriniendent

Alan Mever Fort Morgan, CO 80701 Donald Snider. Scercian
Curt Poiws (970) 867-6586
July 13, 2006
Vaugh McWilliams
CWCB
1313 Sherman St.
Room 721

Denver, CO 80203
RE: Riverside Irrigation District Loan

Dear Vaughn:

This letter is to inform you that on June 5, 2006 the Riverside Irrigation District Board of Directors
approved the following resolution:

The Board of Directors of the Riverside Irrigation District hereby resolves to approve the 2006
water purchase financing loan with the Colorado Water Conservation Board in accordance with the
terms set forth in the loan documents; and directs that the loan documents be executed with their
acquisition formalities by the appropriate officers and representatives of the Board of Directors and
be delivered to the Colorado Water Conservation Board.

Sincerely

Wade Castor,
President

PAID
?R\I E‘r} e gl

.
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SECURITY AGREEMENT

(PLEDGE OF REVENUES)
DATE: JuLY 21, 2006

DEBTOR: Riverside Irrigation District Bﬁ

SECURED PARTY: COLORADO WATER CONSERVATION Rgf:'fa ? v
1313 SHERMAN STREET, ROOM-Z21 25
DENVER, CO 80203

&

&/ YJ *

PROMISSORY NOTE: $1,464,500, DATED JULY 21, 2006 ¥ ?‘ ;y-

TERMS OF REPAYMENT: 2.5% PER ANNUM FOR 30 YEARS 'éan! '
LOAN CONTRACT: C150228, DATED JuLy 21, 2006

CoLLATERAL: All revenues pledged to repay the loan as described in
Pledge of Revenues provisions of the LOAN CONTRACT.

To secure payment of the loan evidenced by the PROMISSORY NOTE payable in
accordance with the TERMS OF REPAYMENT, or until all principal, interest, and late
charges, if any, are paid in full, the DEBTOR grants to SECURED PARTY a security interest in
the above described COLLATERAL.

DEBTOR EXPRESSLY WARRANTS AND COVENANTS:

1.

That except for the security interest granted hereby and any other security interests
described in Section 5 of the Loan Contract Project Summary, DEBTOR is the owner of
the COLLATERAL free from any adverse lien, security interest or encumbrances; and
that DEBTOR will defend the COLLATERAL against all claims and demands of all persons
at any time claiming the same or any interest therein.

That the execution and delivery of this agreement by DEBTOR will not violate any law or
agreement governing DEBTOR or to which DEBTOR is a party.

To not permit or allow any adverse lien, security interest or encumbrance whatsoever
upon the COLLATERAL and not to permit the same to be attached or replevined.

That by its acceptance of the loan money pursuant to the terms of the CONTRACT and
by its representations herein, DEBTOR shall be estopped from asserting for any reason
that it is not authorized to grant a security interest in the COLLATERAL pursuant to the
terms of this agreement.

UNTIL DEFAULT DEBTOR may have possession of the COLLATERAL, provided that

DEBTOR keeps the COLLATERAL in an account separate from other revenues of DEBTOR
and does not use the COLLATERAL for any purpose not permitted by the CONTRACT. Upon
default, SECURED PARTY shall have the immediate right to the possession of the
COLLATERAL.

DEBTOR SHALL BE IN DEFAULT under this agreement upon any of the

following events or conditions:
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a. default in the payment or performance of any obligation contained herein or in the
Promissory Note or Loan Contract;

b. dissolution, termination of existence, insolvency, business failure, appointment of
a receiver of any part of the property of, assignment for the benefit of creditors by,
or the commencement of any proceeding under any bankruptcy or insolvency law
of, by or against DEBTOR; or

c. the making or furnishing of any warranty, representation or statement to SECURED
PARTY by or on behalf of DEBTOR which proves to have been false in any material
respect when made or furnished.

UPON SUCH DEFAULT and at any time thereafter, SECURED PARTY shall have the
remedies of a secured party under Article 9 of the Colorado Uniform Commercial Code.
SECURED PARTY may require DEBTOR to deliver or make the COLLATERAL available to
SECURED PARTY at a place to be designated by SECURED PARTY, which is reasonably
convenient to both parties. Expenses of retaking, holding, preparing for sale, selling or
the like shall include SECURED PARTY'S reasonable attorney's fees and legal expenses.

The SECURED PARTY shall give the DEBTOR written notice of any alleged
default and an opportunity to cure within thirty (30) days of receipt of such notice before
the DEBTOR shall be considered in default for purposes of this Security Agreement. No
default shall be waived by SECURED PARTY except in writing, and no waiver by SECURED
PARTY of any default shall operate as a waiver of any other default or of the same default
on a future occasion. The taking of this security agreement shall not waive or impair any
other security SECURED PARTY may have or hereafter acquire for the payment of the
above indebtedness, nor shall the taking of any such additional security waive or impair
this security agreement; but SECURED PARTY shall retain its rights of set-off against
DEBTOR. In the event court action is deemed necessary to enforce the terms and
conditions set forth herein, said action shall only be brought in the District Court for the
City and County of Denver, State of Colorado, and DEBTOR consents to venue and
personal jurisdiction in said Court.

All rights of SECURED PARTY hereunder shall inure to the benefit of its successors
and assigns; and all promises and duties of DEBTOR shall bind its successors or assigns.

DEBTOR: Rilersidg Irrigatiop District
SEAL : OJL %
By ) AL ~

i v

Wade Caétor, President
ATTEST: .
ATEST () s g

Don Shider, Secretary
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Hr L & ROBBINS, P.C.

ATTORNEYS AT LAW TELEPHONE

DAVID W. ROBBINS . 100 BLAKE STREET BUILDING 303 256.5100

ROBERT F. HILL 1441 EIGHTEENTH STREET

DENNIS M. MONTGOMERY DENVER, COLORADO 80202-1256 o

RONALD L. WILCOX )

JOHN H. EVANS . 303 296-2388

MARK J. WAGNER E-MAIL ’

JOHN F. WALSH MARK J. WAGNER : .

JENNIFER H. HUNT markwagner@hillandrobbins.com webmasxer@hllmdmb?uu.com

AVIS, ROCKLIN WEBSITE

INGRID C. BARRIER www.hillandrobbins.com
January 26, 2006

Mr. Mike Cook,

President _(»( E &

Bank of Colorado ¥

PO Box 525
Brush, CO 80723 F

RE: Riverside Irrigation District

Dear Mr. Cook:

I am the attorney for the Riverside Irrigation District (“Riverside™). This letter follows
my conversation this afternoon with Don Chapman and is intended to respond to the two issues
that you raised regarding Riverside Irrigation District’s loan application to the Bank of Colorado
(“Bank™). The purpose of the loan is to fund water rights purchases by and for Riverside.

The first issue is whether Riverside Irrigation District is complying with the statutory
prerequisites for obtaining the loan. Riverside is a Colorado irrigation district formed pursuant
to the Irrigation District Law of 1905, C.R.S. §§37-41-101 et seq. One of the provisions of the
Irrigation District Law of 1905 requires that any contract in excess of seventy-five thousand
dollars (3$75,000) must be authorized and ratified at an election in the manner provided for the
issuance of bonds. C.R.S. §37-41-113(4). In my opinion, the loan that Riverside is applying for
amounts to a “contract in excess of seventy-five thousand dollars.”

The requirements for the district election are set forth in C.R.S. §37-41-117 (2) and are
substantially as follows: a notice of the election must be given by posting notices in three public
places in each election precinct in the district for at least twenty days and also by publication of
such notice in a newspaper published in the county where the office of the board of directors of
the district is required to be kept (Fort Morgan), once a week for at least three successive weeks.
The notice is required to specify the time of holding the election and the dollar amount of the
contract to be entered into. In addition, Riverside has gone above and beyond the statutory
requirements by mailing a notice of the election to every owner of District acres. The statute



Mr. Mike Cook
January 26 2006
Page 2

specifically states that no informalities in conducting such election shall invalidate the election if
ithas been othermse fairly conducted.

The statute requires a very simple ballot question, i.e., "Contract -- Yes" or "Contract --
No", or words equivalent thereto. If a majority of the legal electors voting at the election vote
"Contract -- Yes", the board of directors shall immediately cause the contract to be executed by
the president and the secretary of the district. C.R.S. §37-41-117(3).

It is my understanding that Riverside is complying with these requirements by placing

. the matter of the loan agreement for water rights purchases up for an election and that the

election will comport with all of the statutory requirements described above. Accordingly,
assuming a favorable outcome of the election, it is my opinion that the Bank’s loan to Riverside
based thereon will be binding and enforceable.

The second issue is whether Riverside is a tax exempt entity. First, a disclaimer: I am
not a tax attorney and the Bank should obtain independent tax advice on this issue. Having said
that, the Colorado Supreme Court has held that irrigation districts are not exempt from taxation
as municipal or quasi-municipal corporations, per se; but that the Colorado constitution exempts

from taxation "ditches, canals and flumes" owned by individnals or corporations (including

irrigation districts). Furthermore, the Court read the exemption broadly and held that irrigation
district property that is tax exempt includes such items as a caretaker's house and other buildings
and such lands that are integral parts of reservoir system as a whole and are used and necessary
for proper operation and maintenance thereof, including reservoirs, bed of reservoir, headgates
and dams. Logan Irrigation Dist. v. Holt,110 Colo. 253, 133 P.2d 530 (Colo. 1943). Therefore,
although it appears that an irrigation district is not a tax exempt entity, per se; the water rights,
buildings, and lands that it owns or acquires that are integral parts of the Riverside system as a
whole and are used and necessary for proper operation and maintenance of the Riverside system
are tax exempt.

If you have any questions, or wish to discuss this matter further, please contact me.

Very trul S,

&
Mar agner - ;

cc: Riverside Irrigation District
Board of Directors



