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1.0 Background

Purpose

Eastern Colorado agriculture has a significant water shortage and large amounts of arable land
are currently unused or underutilized. Due to seasonality, significant amounts of water flow
through the region without being utilized for agriculture or other purposes. The Delta Water
Storage will provide water storage capacity to allow temporary capture and storage of water
and enable the productive use of several thousand acres of unused or underutilized farmland.

The primary objective of the project is to increase the quantity and availability of water for
agriculture at Fort Morgan Farms. Fort Morgan Farms is located five miles west of Fort
Morgan in Morgan County. Fort Morgan Farms grows corn, wheat and hay and has 2260
acres of arable land located south of the South Platte River. Currently, 780 acres are dry land
and are not used productively for agriculture. The remaining 1480 acres are currently used for
agriculture but most of these fields currently do not have sufficient water available and could
be significantly more productive with supplemental water. Fort Morgan Farms would use the
water storage to provide augmentation for these existing farms. The increased water
availability will enable Fort Morgan Farms to increase production and profitability. This will
allow crop production to continue many years in the future.
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Figure 1 shows Fort Morgan Farms’ direct
irrigation fields. These seven fields are located
south of the South Platte River and can utilize direct
irrigation. However, only two of the seven fields
have sufficient allotments of water to allow
x4y productive use every year. Figure 1 also shows the
| Fort Morgan Farms Pipeline which is under
construction and will support future irrigation and
augmentation by allowing water to be moved from
the South Platte River to the fields and
augmentation sites.
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Figure 1 - FMF Direct Irrigation Fields
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Figure 2 - FMF Augmentation Fields
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Figure 3 - FMF Pipeline and
Recharge Sites
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Figure 2 shows the locations of Fort Morgan Farms’
eight addition fields which are currently unused
because of lack of water. These fields rely on well
water for irrigation. Augmentation that could be
provided via upstream water storage and release
would allow these fields to be used productively for
agriculture. With augmentation in place, Fort
Morgan Farms can support these fields with multiple
existing junior water decrees.

Figure 3 shows the FMF 11CW40 Pipeline along with
existing and future recharge sites to allow
augmentation to occur in closer proximity to the fields
requiring augmentation water.

Fort Morgan Farms has filed for junior water rights to
allow water storage of up to 12,000 acre-feet of water.
The application would allow diversion from both the
South Platte and the Cache La Poudre Rivers. The
application allows the stored water to be used for
irrigation, augmentation, and recharge. The irrigation,
augmentation and recharge of the Fort Morgan Farms’
fields is supported using a pumping station and
pipeline stipulated in the 11WC40 decree.
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Study Area Description

The Delta Water Storage Project is shown in Figure 4. It is located in central Weld County
approximately four miles east of Greeley and three miles northwest of Kersey at the
confluence of the Poudre and South Platte Rivers. The Cache La Poudre River flows past the
project on the north and east sides of the project and flows into the South Platte on the east
side. The South Platte flows along the south and south-east sides of the project and flows east
after the confluence with the Cache La Poudre. The total capacity for the entire reservoir site
is ~12,000 acre-feet. This study is for the first phase of the project, which is the western half
of the overall project with an estimated storage capacity of 6,000 acre-feet.
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Figure 4 - Delta Water Storage Project Location
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The topology of the land is flat with the elevation of the site varying between 4600 and 4610
feet. The southwest portion of the reservoir, approximately 80% of the reservoir surface area,
is flat farmland. The northeast portion, approximately 20% of the reservoir surface area, is
also flat with some wooded areas, particularly near the rivers. Figure 5 shows a photo of the
area looking west from W.C.R. 49, also called Weld County Parkway.
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Figure 5 - Google Maps Street View of Delta Water Storage from WCR49

Figure 6 shows the location of the Delta Water Storage Reservoir relative to Fort Morgan
Farms’ fields which are located in Morgan County. The pipeline which supports irrigation
and augmentation is shown in blue in Figure 3. Morgan County and the population in the
region are supported by agriculture. In 2017, Morgan County had a population of 28,123,
median household income of $51,456 and a poverty rate of 9.33%. The Delta Water Storage
Reservoir and similar projects which support the water infrastructure in Northeast Colorado
improve the economy and stability of these communities.
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F igure 6 - Google Maps View of Greeley and Fort organ with Project Sites
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2.0 Project Sponsor

Fort Morgan Farms, LLC is a private entity which was established on March 28, 2000 and is
100% owned by Robert L. Graves. Fort Morgan Farms (FMF) owns and operates land in
Morgan County, Colorado. Fort Morgan Farms also leases fields from High Plains Grazing
for additional operations. High Plains Grazing, LLC is a private entity which was established
on May 12, 1965 as a grazing association but is now 100% owned by Robert L. Graves.

FMF has 1480 acres of farmland that currently have junior water rights that provide some
water for irrigation. FMF owns an additional 780 acres of farmland that have minimal
existing water available due to junior water rights which utilize wells. These fields require
well water which is highly unreliable without augmentation from a reliable source.

FMF has multiple junior water rights associated with the existing fields in Morgan County.
FMF has operated since 2000 and grows corn, wheat, hay and straw. FMF also receives some
revenue by renting unused fields to second parties. In 2019, FMF produced 243,000 bushels
of corn, 63,500 bushels of wheat and 866 tons of hay and straw.

FMF owns existing water rights as shown below,
e 723 CBT shares
e 36.5 Jackson Lake Shares
e 342 Bijou District Acres

Junior Water Rights as follows,
e Beauprez Well 91CW066,
e Fort Morgan Farms 00CW261,
e Furst Decree 07CW291,
e McCracken Decree 08CW 104,
e Fort Morgan Farms 19CW193246,
e Old Central Well
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3.0 Water Rights

3.1 Water Availability

The Delta Water Storage Reservoir will divert water from the adjacent Cache La Poudre and
South Platte Rivers for storage. Fort Morgan Farms, LLC and High Plains Grazing, LLC
have applied for junior water rights which will allow water to be pumped into the reservoir
when flows exceed calls by senior water downstream.

The application is a maximum of 12,000 acre-feet of storage for the entire reservoir complex
(~5750 AF is the capacity for initial the reservoir) and allows for conditional diversions of
100 cfs from the South Platte River and 100 cfs from the Cache La Poudre River. The
application has a maximum simultaneous rate of diversion of 200 cfs.

Deere and Ault Consulting conducted a study based on historical data from 2000-2018. The
study indicates that with a storage capacity of 12,000 AF, water would have been available for
storage and use in the Delta Water Storage Reservoir during 17 years of the 19 year study.
The proposed first phase reservoir with a storage capacity of ~6,000 AF would have increased
water availability in 16 years of the 19 year study.

3.2 Water Supply Demands

Water demand for Fort Morgan Farms, including land leased from High Plains Grazing, is
summarized by Deere & Ault Consultants in the following analysis,

In order to inform the claim for a storage water right on behalf of Fort Morgan Farms, LLC
and High Plains Grazing, LLC (Applicants), we have conducted an analysis of the potential
unmet augmentation demand, and the ability of the proposed DPG Reservoir to satisfy that
demand. The proposed claim contemplates a diversion capacity of up to 100 cfs, and a
reservoir volume of 12,000 acre-feet.

The Applicants own 2,119 acres of potentially irrigated land that is supplied with water by
irrigation wells included in existing and contemplated augmentation plans. The potential
depletion for all of the Applicants’ wells was calculated based on the potential
evapotranspiration (PET) of alfalfa and corn near Wiggins, Colorado. We used climate data
from the NCWCD Wiggins Station, the ASCE Standardized Penman-Monteith method, the
alfalfa reference crop, and crop coefficients from Hoffman, et al. (2007) to calculate the net
water requirement (NWR) for corn and alfalfa for the 1992 through 2018 period. NWR is
defined as the potential evapotranspiration of the crop less effective precipitation. The results
are summarized below:
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Table 1 - Summary of Annual Net Water Requirements

Summary of Annual Net Water Requirement for Alfalfa and Corn near Wiggins, Colorado|
(all values in inches)

Crop Average NWR Maximum NWR (2012)
Alfalfa 32.35 44.84
Corn 22.95 32.27

The maximum NWR during this study period was 32.27 inches for corn and 44.84 inches for
alfalfa in 2012. Assuming a crop mix of 50 percent corn and 50 percent alfalfa, the average
net water requirement on the Applicants’ 2,119 acres is 4,883 acre-feet per year, and the
maximum net water requirement is 6,808 acre-feet per year. Assuming groundwater
depletions will consist of 92 percent crop consumptive use and 8 percent consumptive losses,
such as plant interception and spray evaporation (Schneider and Howell, 1993), the
groundwater depletion resulting from full crop irrigation would average 5,307 acre-feet, with
a maximum of 7,400 acre-feet per year, based on 2012.

In order to evaluate the Applicants’ need for the subject water supplies, we developed a
preliminary reservoir operating model. The study period for this model was from January,
2000 through December, 2018. The NWR was calculated as described above using the ASCE
Standardized Penman-Monteith method. The groundwater depletion was calculated as the
NWR with 8 percent spray loss. The replacement amounts attributable to The Applicants’
augmentation supplies was calculated for each water supply as follows:

o 05CW346 Consumptive Use. The projectable consumptive use and winter depletions
described in the decree in this case were applied to every year. Return flow obligations
estimates were included as depletions in the winter.

o Weldon Valley Recharge Credits. The historical recharge credits from the accounting
for Case No. 02CW377 dating back to November, 2009. For January, 2000 through
October, 2009, monthly averages were used.

o Bijou Recharge Accounts. The historical credit available to the Applicants from
accounts owned or leased long-term was used for the period of record, beginning in
January, 2001.

. FMRIC Recharge Accounts. The historical credit available to the Applicants from
accounts owned or leased long-term was used for the period of record, beginning in
January, 2001.

The available replacement sources average 872 acre-feet per year during the study period.
The maximum yield of the Applicants augmentation supplies is 1,651 acre-feet in 2016. The
preliminary reservoir operation model was used to evaluate the performance of the proposed
reservoir in satisfying the augmentation demands from the augmented wells that could not be
met with the Applicants’ existing augmentation supplies. The model assumes an evaporative
loss from the reservoir of 729 acre-feet per year, based on an average surface area of 192.8
acres. In addition, we applied a transmission loss of 12.5% based on 50 miles of river transit
at a rate of 0.25% per mile.
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The results from the preliminary model, as represented by volume of water in storage in the
reservoir, are summarized in the attached table. As you can see, there is a significant period
from 2002 through 2006 when the reservoir is not able to provide a full augmentation supply
to the Applicants, and is empty. As a result, we conclude that the claimed diversion rate of
100 cfs and storage volume of 12,000 acre-feet can be fully utilized by the Applicants, and are
not speculative claims.

Table 2 - Average Volume in Storage for 12,000 AF Capacity

Average Volume in Storage for 12,000 AF Capacity

(acre-feet)

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
2000 2,697 8,087 11,846 12,000 11,858 11,195 10,482 9,767 9,071 8,381 7,750 8,353
2001 11,846 12,000 12,000 12,000 11,959 11,907 11,566 11,072 11,441 12,000 12,000 12,000
2002 12,000 12,000 12,000 11,932 11,304 10,644 9,826 9,006 8,204 7,409 6,681 6,020
2003 5,391 4,822 4,245 3,584 2,882 2,415 1,822 1,087 369 0 0 0
2004 0 0 0 0 0 0 0 0 13 10 0 0
2005 0 0 0 25 0 1,890 2,650 1,999 1,357 1,096 729 202
2006 0 58 302 565 21 0 0 0 0 0 0 146
2007 1,670 3,321 3,100 2,660 6,079 10,556 10,574 9,809 9,059 8,313 7,631 7,655
2008 11,085 11,739 11,212 10,616 9,962 9,297 8,631 8,227 7913 7,271 6,686 6,679
2009 7,636 7,181 6,716 6,630 7,141 10,147 11,873 11,895 11,537 12,000 12,000 12,000
2010 12,000 11,896 11,951 11,998 12,000 11,998 11,589 11,3% 10,970 10,483 11,220 10,647
2011 11,707 12,000 11,945 11,519 11,571 12,000 12,000 11,900 11,754 12,000 12,000 12,000
2012 12,000 12,000 11,994 11,536 10,774 9,994 9,209 8418 7,644 6,874 6,172 5,540
2013 4,953 4,438 3913 3,302 2,627 1,938 1,248 555 1,111 6,126 9,677 11,394
2014 12,000 12,000 12,000 11,981 11,916 12,000 11,840 11,971 12,000 12,000 12,000 12,000
2015 12,000 12,000 12,000 11,984 12,000 12,000 12,000 11,899 11,757 12,000 12,000 12,000
2016 12,000 12,000 12,000 12,000 12,000 11,996 11,628 11,021 10,423 9,832 9,300 10,311
2017 12,000 11,989 11,923 11,436 11,333 11,964 11,495 10,896 10,431 11,758 11,791 11,731
2018 12,000 12,000 12,000 11,849 11,724 11,920 11,561 10,947 10,346 9,753 9,224 8,758

The table below shows the average volume if the capacity is 6,000 acre-feet which
corresponds with the estimated capacity of the first half of the Delta Water Storage Reservoir.
For the 6,000 AF Capacity, water is available for the majority of crop years but is reduced
from the availability associated with the full 12,000 AF Capacity.

Table 3 - Average Volume in Storage for 6,000 AF Capacity

Average Volume in Storage for 6,000 AF Capacity

(acre-feet)

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
2000 2,697 6,000 6,000 6,000 5,858 5,195 4,482 3,767 3,071 2,381 1,750 2,353
2001 5,846 6,000 6,000 6,000 5,959 5,907 5,566 5,072 5441 6,000 6,000 6,000
2002 6,000 6,000 6,000 5,932 5,304 4,644 3,826 3,006 2,204 1,400 681 20
2003 0 0 0 0 0 0 0 0 0 0 0 0
2004 0 0 0 0 0 0 0 0 13 10 0 0
2005 0 0 0 25 0 1,890 2,650 1,999 1,357 1,096 729 202
2006 0 58 302 565 21 0 0 0 0 0 0 146
2007 1,670 3,321 3,100 2,660 6,000 6,000 6,000 5,235 4,485 3,739 3,057 3,081
2008 6,000 6,000 5473 4,877 4223 3,558 2,892 2,488 2,174 1,532 947 940
2009 1,897 1,442 977 891 1,402 4,408 6,000 6,000 5,642 6,000 6,000 6,000
2010 6,000 5,896 5,951 5,998 6,000 5,998 5,589 5,394 4970 4,483 5,220 4,647
2011 5,707 6,000 5,945 5519 5571 6,000 6,000 5,900 5,754 6,000 6,000 6,000
2012 6,000 6,000 5,994 5,536 4,774 3,994 3,209 2418 1,644 874 172 0
2013 0 0 0 0 0 0 0 0 556 5,571 6,000 6,000
2014 6,000 6,000 6,000 5,981 5916 6,000 5,840 5971 6,000 6,000 6,000 6,000
2015 6,000 6,000 6,000 5,984 6,000 6,000 6,000 5,899 5,757 6,000 6,000 6,000
2016 6,000 6,000 6,000 6,000 6,000 5,996 5,628 5,021 4,423 3,832 3,300 4,311
2017 6,000 5,989 5923 5,436 5,333 5,964 5,495 4,896 4,431 5,758 5,791 5,731
2018 6,000 6,000 6,000 5,849 5724 5,920 5,561 4,947 4,346 3,753 3,224 2,758
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4.0 Alternatives Analysis

Alternative 1 — No Action

Under this alternative, Fort Morgan Farms would not develop the Delta Water Storage Reservoir
and would rely on existing water supplies increase availability of water for irrigation and
augmentation. With this alternative, water storage capacity and water availability will not be
increased. Under this alternative, it is very unlikely that water would be available for irrigation
of existing dry farmland.

Alternative 2 — Purchase Existing Reservoir

Under this alternative, Fort Morgan Farms would purchase existing water storage capacity to
provide water for dry farmland. Costs for recently built reservoirs have been in the range of
$5000-$6500 per acre-foot of storage. Accordingly, a similarly sized 5750 acre-feet reservoir, if
it could be purchased, would cost approximately $30M-$39M to acquire. In addition, the
location of a purchased reservoir is important in terms of providing a proper location to capture
and subsequently release water for the downstream agricultural operations. The Pioneer
Reservoir, which is under development, is located at an appropriate location, with an initial
planned cost of $4300 per AF, although final costs could include contingency costs (10%
increase) at ~$4700 per AF. This alternative is ~2X-3X more expensive than Alternative 3 and
does not create any incremental water storage which would improve water storage for Northeast
Colorado.

Alternative 3 — Build Delta Water Storage Reservoir

The Delta Water Storage Reservoir would be located in central Weld County at the confluence of
the Cache La Poudre and South Platte Rivers. This alternative is the construction of a new
reservoir with 5750 AF capacity. The Delta Water Reservoir will be completed in three phases:

e Phase 1 — Vertical slurry wall construction down to the underlying bedrock will create
ground water isolation and create a reservoir volume capable of storing over 5750 AF of
water.

e Phase 2 — Sand and gravel mining will remove the material on the interior of the reservoir
volume. The mining occurs inside the reservoir perimeter but excludes an interior 3:1 sloped
wall from the vertical slurry wall to the bedrock floor.

e Phase 3 — Completion of inlet/outlet infrastructure that allows water to be transporter to and
from the South Platte River and Cache La Poudre River. The water will be transported via
pipelines or canals with 50 cfs pumping stations.

The Delta Water Storage Reservoir will be built on agricultural and undeveloped land in the
region between the South Platte and Cache La Poudre Rivers. The Reservoir will divert water to
and from the South Platte and Cache La Poudre rivers under a junior water right filed in 2019.
Upon completion, the Delta Water Storage Reservoir increases water storage for agriculture in
Northeastern Colorado by approximately 6,000 AF. A study of historical water availability and



Page |12

demands (2000-2018) indicates that the reservoir would have been able to supplement water
during 16 of 19 years. The estimated cost for the Delta Water Storage Reservoir is summarized
in the table below. With an overall cost per AF of $2500, the Delta Water Storage Reservoir is
significantly more cost effective than purchasing an existing reservoir. Operating costs for the
reservoir will be nominal relative to other reservoirs due to the proximity to the Cache La Poudre
and South Platte Rivers.

Costs are summarized in Table 4. The largest cost is the construction of the vertical slurry wall
which is $9.33M including a 10% contingency. The funding request for this project is to finance
the design, construction and testing of the vertical slurry wall which creates the isolated storage
basin. Fort Morgan Farms will fund and build a portion of the pumping infrastructure in 2021
and the remainder of the pumping infrastructure after mining operations are completed in
approximately 2031.



Table 4 - Probable Cost for Delta Water Storage Project
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Delta Water Storage Reservoir Project
Opinion of Probable Cost

Description | Unit | Quantity Unit Cost Markup (%) | Cost
PRECONSTRUCTION SERVICES
1.1 Develop and Maintain Preconstruction Schedule 1 LS $2,500.00 12.000% $ 2,800.00
1.2 [Meetings 1 LS $ 18,561.00 18.528% $22,000.00
1.3a |Exploratory Geotechnical Investigation 1 LS $52,536.00 10.400% $ 58,000.00
1.3b [Geotechnical Investigation and Report 1 LS $127,233.77 10.034% $ 140,000.00
1.4 Environmental and Regulatory Permits 1 LS $10,072.50 14.172% $11,500.00
1.5 Plans, Technical Specifications and Design Report 1 LS $ 56,300.00 10.124% $ 62,000.00
CONSTRUCTION SERVICES
2.1 Prepare Submittals for Owner Review 1 LS $9,333.36 26.428% $11,800.00
2.2 Mobilization and Demobilization 1 LS $944,617.10 12.681% $ 1,064,400.00
2.3 Clearing, Grubbing, Work Platform Grading 1 LS $271,745.62 10.729% $300,900.00
24 Trench Excavation and Soil-Bentonite Backfill for reaches of the 305,828 SF $3.80 27.745% $1.483,265.80
: wall that are less than 78 ft to top of bedrock. ! : ' i T
Trench Excavation and cementitious backfill for reaches of the
2.5 |wall that are more than 78 ft depth to bedrock. Assume cement 436,528 SF $8.30 20.515% $4,366,464.73
addition for full depth (ground surface to bottom of key).
2.6 Quality Control Testing 1 LS $176,414.48 10.819% $ 195,500.00
2.7 Permanent Slurry Wall Clay Cap 8,900 LF $ 4.50 20.018% $ 48,060.00
2.8 Site Restoration and Cleanup 1 LS $ 46,769.87 10.327% $51,600.00
2.9 |Utility Protection 1 LS $19,193.41 22.438% $ 23,500.00
2.10 [General Conditions 1 LS $ 267,465.05 23.754% $331,000.00
2.11 [Insurance and Bonding 1 LS $126,283.25 0.013% $ 126,300.00
POSTCONSTRUCTION SERVICES
3.1 |90-day leak test and Acceptance 1 LS $107,691.84 27.77% $137,600.00
3.2 As-Built Drawings and Construction Report 1 LS $42,200.00 9.95% $46,400.00
Slurry Wall Subtotal $8,483,090.53
Slurry Wall Contingency (10%) 10% $848,309
Slurry Wall Total with Contingency $9,331,400
Pumping Infrastructure
50 cfs Inlet Pumping Station - South Platte LS 1 $400,000 $400,000
Inlet Canal from South Platte LS 1 $150,000 $150,000
50 cfs Inlet Pumping Station - Cache La Poudre LS 1 $400,000 $400,000
Inlet Canal from Cache La Poudre LS 1 $50,000 $50,000
10 cfs Outlet Pumping Station - Cache la Poudre LS 1 $150,000 $150,000
12 inch Outlet Pipeline - Cache La Poudre LS 1 $100,000 $100,000
Infrastructure Subtotal $1,250,000
Infrastructure Contingency (10%) 10% $125,000
Infrastructure Total with Contigency $1,375,000
Project Total | $10,706,400

O&M Costs for the Delta Water Storage Reservoir are relatively low. Because DPG will continue
to own the underlying land and use it for recreational activities, DPG is responsible for taxes
associated with the property. Fort Morgan Farms is responsible for O&M expenses as shown in

Table 5.
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Table 5 - Annual O&M Costs (1000 AF Transfers)

Delta Water Storage Reservoir Project
Operation and Maintenance Costs (1000 AF Transfers)

Description Unit Quantity Unit Cost Cost
Vertical Slurry Water Inspection & Maintenance LF 8800 $0.50 $4,400
Pumping Infrastructure O&M
50 cfs Platte Inlet Pumping Station - Electrical AF 500 $2.17 $1,085
50 cfs Platte Inlet Pumping Station - Maintenance LS 1 $500 $500
Inlet Canal from South Platte - Maintenance LS 1 $3,000 $3,000
50 cfs Poudre Inlet Pumping Station - Electrical AF 500 $2.17 $1,085
50 cfs Poudre Inlet Pumping Station - Maintenance LS 1 $500 $500
Inlet Canal from Poudre - Maintenance LS 1 $1,500 $1,500
10 cfs Poudre Outlet Pumping Station - Electrical AF 1000 $6.52 $6,520
10 cfs Poudre Outlet Pumping Station - Maintenance LS 1 $500 $500
12 inch Outlet Pipeline - Maintenance LS 2500 $1.00 $2,500
Infrastructure O&M Subtotal $17,190
Total O&M Costs $21,590




5.0 Delta Water Storage Reservoir
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The Delta Water Storage Reservoir will be located in central Weld County at the confluence of
the Cache La Poudre and South Platte Rivers as shown in Figure 7. When completed, the
western reservoir (western half of project site) will provide ~5750 AF of water storage for
supporting agriculture in Northeast Colorado.
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PERFORMANCE OF THE WORK.

DEERE AND AULT CONSULTANTS, INC. IS NOT RESPONSIBLE FOR SAFETY, IN,
ON, OR ABOUT THE PROJECT SITE, NOR FOR COMPLIANCE BY THE
APPROPRIATE PARTY WITH ANY REGULATIONS RELATED THERETO.

DEERE AND AULT CONSULTANTS, INC. EXERCISES NO CONTROL OVER THE
SAFETY OR ADEQUACY OF ANY EQUIPMENT, BUILDING COMPONENTS,
FORMS, OR OTHER WORK AIDS USED IN OR ABOUT THE PROJECT, OR OVER
THE SUPERINTENDING OF THE SAME.

R65W|R64W

W.CR. 6212

WCR 60 122

WCR.49

- El
TO GREE £y ll)
» * (s

FERNAVE
o
2
o
[
m
Q
-

£ T6TH. AVE.

E18TH. AVE

WCR.58

WCR 49

SITE

/ ] 2000 4000
=
. SCALE IN FEET

Figure 7 - Location of Delta Water Storage Site

The project will be completed in three phases:

e Phase 1 — Vertical slurry wall construction down to the underlying bedrock will create
ground water isolation and create a reservoir volume capable of storing 5750 AF of

water.

e Phase 2 — Sand and gravel mining will remove the material on the interior of the
reservoir volume. The mining occurs inside the reservoir perimeter but excludes an
interior 3:1 sloped wall from the vertical slurry wall to the bedrock floor.

e Phase 3 — Completion of inlet/outlet infrastructure that allows water to be transporter to
and from the South Platte River and Cache La Poudre River.
transported to the reservoir using canals or pipelines with 50 cfs pumping stations.
Water will be transported from the reservoir to the Cache La Poudre River using a canal
or 12” pipeline and a 10 cfs pumping station.

The water will be

Water stored in the reservoir will be used to support agricultural irrigation for Fort Morgan
Farms, LLC and potentially other farmers in Morgan County. This proposal is for funding to
complete Phase 1, Vertical Slurry Wall Construction. The Slurry Wall will have an 8800 linear

feet perimeter and will be vertically constructed to penetration four feet into bedrock.
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Sand and gravel mining (Phase 2 of the 5750 AF reservoir) will be started after the Vertical
Slurry Wall is completed. During Phase 2, In-situ water storage of approximately 750 AF will be
available to allow some water storage. This in-situ water can be utilized to support incremental
agricultural production during the mining period. The in-situ storage will utilize the unmined
lowest levels of the isolated storage basin. Water will be pumped from the river into an
augmentation pond where mining is not in process. Water in the augmentation pond will be
absorbed by the underlying ground. Water can be pumped out of the in-situ storage using a well
structure and dewatering pumps which are required for the mining operation. The in-situ storage
will not be available for several years at the end of the mining phase when the lowest levels of
the reservoir are being mined.

Water will be transferred into the reservoir via canals and/or pipelines using pump stations at
each river. The elevation of the rivers and the elevation of the upper rim of the reservoir are
basically identical, at ~ 4605 feet. The canal between the Cache La Poudre River and the
reservoir will be approximately 200 feet long while the canal between the South Platte River and
the reservoir will be approximately 1000 feet. 125 hp pumps located in pumping stations at each
river diversion will allow up to 50 cfs of water to be diverted into the reservoir via the canals.

Water will be transferred out of the reservoir via a 12” pipeline to the Cache La Poudre, which
flows into the South Platte at the east side of the site, approximately 4000° downstream. The
outlet will utilize a 200 hp pump to enable up to 10 cfs through the outlet pipeline. The size of
the pump and pipeline for augmentation can be relatively small because the flow rates to support
irrigation and augmentation are lower than the anticipated diversion rates.

DPG Farms, LLC owns the land where the Delta Water Storage Reservoir complex will be built.
The original design was comprised of Reservoirs 1-4 as shown in Figure 8. This proposal is to
develop the western half of the complex which consists of reservoirs 1 & 2. Reservoirs 1 & 2 will
be combined into a single reservoir utilizing a single slurry wall around the perimeter of the
merged reservoirs. Deere and Ault Consultants, Inc is performing design work for the reservoir.
Forgen LLC is the contractor selected to build the Vertical Slurry Walls for Phase 1. After the
slurry walls are completed, J-2 Contracting Co., will initiate mining to remove the fill inside the
reservoir.

The Delta Water Storage Reservoir Complex has been approved by multiple regulatory agencies
in Weld County. The Weld County Planning Commission approved the development plan in
2019. The Weld County Commissioners approved the development plan in February 2020, with
minor stipulations related to the traffic intersection for the mining operation. J-2 Contracting Co.
has obtained permit number M2019028 for the mining the DPG Pit.
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Figure § - Delta Water Storage Phase I (5750 AF Capacity Reservoir shown in blue)

The next several pages provide details on the site and the vertical slurry wall. The existing
conditions for the project site are shown in Figure 9. Results from borings and test pits are shown
in Figures 10-13. The slurry wall alignment plan is shown in Figure 14 and the cross section of
the vertical slurry wall is shown in Figure 15. Figure 16 shows the reclamation plan and Figure
17 shows details for the slurry wall.
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Figure 17 - Delta Water Storage Details

5.1 Cost Estimate

The overall project costs were listed in Table 4 with a project total of $10.7M. This funding
request is for $9.424M to design, construct and test of the vertical slurry wall. The funding
request includes the $8.483M for Forgen plus a 10% contingency and 1% origination fee.

Figure 18 is the 30% design complete bid schedule from Forgen detailing the costs associated
with the design, construction and testing. After the slurry wall is built and tested, mining
operations will commence and require approximately 10 years to create the water storage
basin.
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Figure 18- Vertical Slurry Wall Bid Schedule from Forgen (without 10% contingency)

<= Forgen

For Generations

BID SCHEDULE

| Delta Water Storage Reservoirs ‘

|Sch. No.l Description | Quantity ‘ Unit | Unit Cost ($) | Markup (%) ‘ Total Price ($) ‘

[ PRECONSTRUCTION SERVICES \

1.1 Develop and Maintain Preconstruction Schedule 1 LS ] 2,500.00 12.000% s 2,800.00
1.2 Meetings 1 LS $ 18,561.00 18.528% $ 22,000.00
1.3a |Exploratory Geotechnical Investigation 1 LS S 52,536.00 10.400% | $ 58,000.00
1.3b |Geotechnical Investigation and Report 1 LS s 127,233.77 10.034% 3 140,000.00
1.4 |Environmental and Regulatory Permits 1 [ s 10,072.50 14.172% s 11,500.00
1.5 |Plans, Technical Specifications and Design Report 1 LS S 56,300.00 10.124% | $ 62,000.00
CONSTRUCTION SERVICES
2.1 Prepare Submittals for Owner Review 1 LS 5 9,333.36 26.428% 5 11,800.00
2.2 Moebilization and Demobilization 1 LS s 944,617.10 12.681% 3 1,064,400.00
2.3 |Clearing, Grubbing, Work Platform Grading 1 LS s 271,745.62 10.729% s 300,900.00

Trench Excavation and Seil-Bentonite Backfill for reaches of the wall that
2.4 305,828 SF s 3.80 27.745% s 1,483,265.80
are less than 78 ft to top of bedrock.

Trench Excavation and cementitious backfill for reaches of the wall that
2.5 |are more than 78 ft depth to bedrock. Assume cement addition for full 436,528 SF S 8.30 20.515% | $ 4,366,464.73
depth (ground surface to bottom of key).

2.6 |Quality Control Testing 1 LS S 176,414.48 10.819% i 195,500.00
2.7 Permanent Slurry Wall Clay Cap 8,900 LF s 4.50 20.018% s 48,060.00
2.8 |Site Restoration and Cleanup 1 LS s 46,7639.87 10.327% s 51,600.00
2.9 Utility Protection 1 LS S 19,193.41 22.438% s 23,500.00
2.10 |General Conditions 1 LS S 267,465.05 23.754% $ 331,000.00
2.11 [Insurance and Bonding 1 LS $ 126,283.25 0.013% S 126,300.00
[ POSTCONSTRUCTION SERVICES [

3.1 |90-day leak test and Acceptance 1 LS S 107,691.84 27.972% | $ 137,600.00
3.2 |As-Built Drawings and Construction Report 1 LS s 42,200.00 9.953% 3 46,400.00

TOTAL $ 8,483,090.53

The pumping infrastructure will be built and financed by Fort Morgan Farms. The pumping
infrastructure construction will occur in two distinct periods. The infrastructure from the
Cache La Poudre River will be built in 2021 to enable in-situ storage while mining operations
are in progress from 2021 — 2031. The cost of this infrastructure is $495,000 including a 10%
contingency. J-2 Contracting will provide dewatering infrastructure for removing water from
the isolated basin during the mining period. This infrastructure will be utilized to release
water from in-situ storage.

The remaining pumping infrastructure will be built in 2031 after mining operations have been
completed. This infrastructure includes the pumping station and canal to move water to the
reservoir from the South Platte River. It also includes the final infrastructure to replace the
dewatering infrastructure for releasing water from the reservoir into the Cache La Poudre
River. The cost of the 2031 infrastructure is $880,000 including a 10% contingency.

5.2 Implementation Schedule

The preliminary schedule for the slurry wall construction is shown in Figure 19. J-2
Contracting will start mining after the slurry wall testing is complete. The mining operation
will take 10 years to remove the material inside the reservoir basin.



Figure 19 - Slurry Wall Schedule
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Activity Name Duration| Original Finish | 020 02T
%| Duration Feb Mar Apr May Jun Jur Aug Sep Oct Nov Dec Jan Feb Mar
Delta Water Storage Reservoir - Up Ereb20n | B2l
Pre-Construction “ 22 Mar-21
GEN-1000 Notice to Proceed 100% [ 27-Feb-20A [-Feb-20A ¢ Notice to Prpceed
GEN-1010 Contracting / Bond / Builder's Risk 100% 1 18-May-20A | 18-May-20A Loy citracting / Bopd / Buider's Risk
GEN-1020 Final Completion 0% [ 22-Mar-21 | 22-Mar-21,r"® F|
Design Services 76.11% 104 27-Feb-20A 26-Jun-20
DESIGN-1000 | Iniial Geotech 00% 3 27-Feb-20A | 02-Mar-20A -15 Infial Geofech
DESIGN-1010 | Design Services - 30% 100% 39 03-Mar-20A | 08-May-20 A ! Desigf Services - 30%
DESIGN-1020 | Mix Design 0% 21 O7-Apr20A | 22-Jun-20 x Design
DESIGN-1030 | Client/Engineer 30% Design Review 100% B 08-May-20A | 11-May-20 A ¢l 30} Design Review
DESIGN-1040 | Secondary Borings 0% 2| o4May20A | 12May20A T Socepbary Boing
DESIGN-1050 | Design Services - 0% 85% 20 06-May-20A | 02-Jun-20 - Design Sfirvices - 60%)
DESIGN-1060 | Clent/Engineer 60% Design Review % 5 03-0un20 | 08-Jun-20 GlentfEnginser 60%{Design Review
DESIGN-1070 | Prepare Guarantee Maximum Price (GMP) 0% 8 10-Jun-20 22-Jun-20 ‘epare Guargntee Maximum Price (GMP)
DESIGN-1080 | Submit GMP 0% [ 22-Jun-20 ibmit GMP
DESIGN-1090 | Design Services - 90% 0% 13 03-Jun-20 19-Jun-20 ign Services - 90%
DESIGN-1100 | Design Services Complete (30%) % o 18-vun-20 ign Serviced Complete (30%)
DESIGN-1110 ‘Submittals / Pre-Job Meetings 0% 4 22-Jun-20 26-Jun-20 ‘Submittals / Pre-Job Meetings
Base Bid Construction Activities = 220 21
CAL-1000 Weekdays (5 Days/Week) 0% 108 26-Jun20 | 25-Nov-20 = iveskdays (5|Days/Wesk
CAL-1010 Workdays (6 Days/ieek) o 126 26-0un20 | 25-Nov-20 oridays ( i
CAL-1020 Calendar Days 0% 152 26-Jun-20 25-Nov-20 Calendar Day
Earthwork / Site Preparation 0% 79 26-Jun-200  01-0ct:20
BASE-1000 Mobilzation - Earthwork % 2 26-un-20° | 29-Jun-20 ﬁ Mobilization;- Earthwork
BASE-1010 | Platform Construction / Earthwork ] 290un20 | 10-Aug20 Plaffortn Constructidn / Earthvor
BASE-1020 | Place Supplemental Fines % 65 02u20 | 01-0ct20 b Fines
Slurry Wall Construction 0% 16 01-Ju-20 18-Nov-20 t i
BASE-2000 ‘Slurry Wall Mobilization & Assembly Heading 1 0% 10 01-Juk-20 15-Jul-20 Slurr‘ ‘Wall Mobilization & Asseinbly Heading: 1
BASE-2010 Slurry Wall Mobilization & Assembly Heading 2 0% 6 18-Aug20 | 25-Aug-20 1 Slurry Wall Mbbilization & Assemblf Hedding 2
HESIa [ o%] 105 | 15Ju-20 [ 18Nov-20 |
| BASE-3010 | Slurry Wall - Heading #1 0% 106 15-Juk-20 lufry Wall - Hedding #1
| BASE-3020 | Slurry Wall- Clam Shell #1 0% 106 15-Juk-20 Slufry Wall - Clafn Shell #1
Heading 2 [ o] 71 | 2sAg20 ]
| BASE-4000 | Slurry Wall - Heading #2 < 78 ft 0% 7 25-Aug-20 | 18-Nov-20 Slufry Wall - Hedding #2 < 78 1t
Site Restoration / Demobilize G5 Gl EhERED
BASE-5000 ‘Substantial Complation 0% 0 25-Nov-20 % Substantial Chmpletion
BASE-5010 ‘Slurry Wall Demobilzation & Breakdown 0% 4 18-Nov-20 | 23-Nov-20 t=1 Slurry wal D Brealdowr
BASE-5020 Site Restoration & Cleanup 0% 6 18-Nov-20 | 25-Nov-20 T [site Restoratpn & Cleany
BASE-5030 Permanent Slurry Wall Cap 0% 12 09-Nov-20 23-Nov-20 —_ ®ermanent Slyrry Wall Cap:
Leak Test 0% 101 24-Nov-20  22-Mar-21
BASE-6000 | Leak Test % %0 24Nov-20 | 22-Feb-21 eak Thst
BASE-6010 Final Report 0% 20 22-Feb-21 22-Mar-21 F|
=== Remaining Level of Effort & # Miestone Date Revision Checked | Approved o
a— Actual Level of Effort Delta Water Storage Reservoir - Update 6 27Nov-19___|Proposal Schedule Rodney L. _|Jeff S.
. Actual Work 27-Feb-20 February 27, 2020 NTP { * Fo en
=1 Remaining Work 29MAY20 T7-May-20___|May 17, 2020 DD rg
BN Criical Remaining Work 29-May-20 [May 29, 2020 DD - Revision | 4

5.3 Institutional Feasibility

Fort Morgan Farms, LLC has water storage rights and a permanent easement to operate the
reservoir. Fort Morgan Farms has filed for junior water rights to allow diversion of water for
storage and subsequent release for irrigation and augmentation. DPG Farms and J-2 Contracting
have mining rights and permits to excavate the property associated with the Delta Water Storage

Reservoir.

Weld County Planning approved the reservoir complex plan in 2019.

The Weld County

Commissioners have reviewed and approved with stipulation to modify the traffic intersection

for the mining phase.

6.0 Financial Feasibility

6.1 Loan Amount

Total project costs for the Delta Water Storage Vertical Slurry Wall are estimated at
$9,331,000 including a 10% contingency. A 30-year term loan of $9,424,000 is requested
with an interest rate of 1.35%.
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Pumping infrastructure will be built and financed by Fort Morgan Farms after the slurry wall
construction and mining operations are completed. A portion of this infrastructure will be
built in 2021 and the remainder will be built in 2031. The estimated cost for the pumping
infrastructure is $1.375M, including a 10% contingency.

6.2 Financing Sources

The Delta Water Storage Reservoir will be funded by two funding sources,
e (CWCB Loan
e Fort Morgan Farms, LLC

The initial costs for the Vertical Slurry Wall will be financed using the CWCB loan. The
cost of the pumping infrastructure will be paid by Fort Morgan Farms after the slurry wall

construction and mining are completed.

6.3 Revenue and Expenditure Projects

Revenue and Expenditure projections are shown in Table 6. The in-situ 750 AF storage
capability will enable Fort Morgan Farms to increase earnings by 25% starting in 2022 until
2029. For 2030-2032, the in-situ water capacity will decrease as mining occurs at depths
previously used for in-situ storage. Then incremental earning will jump significantly after
the full reservoir capacity is available in 2033. The increased FMF earnings will be used to
cover a portion of the loan repayments with the remainder paid by Fort Morgan Farms and
Morning Fresh Dairy. Starting in 2033, the incremental earnings from increased production
should be able to cover the entire loan payment.

6.4 Loan Repayment Sources

The loan repayment will be provided by Fort Morgan Farms, LLC and Morning Fresh Dairy,
LLC. Both companies are owned and operated by Robert L. Graves. In 2019, both
companies had positive operating income at levels that allows them to meet annual loan
payments.

Fort Morgan Farms cashflow and operating earnings will improve as water storage capacity
becomes available after completion of the slurry wall (750AF in 2022-2029) and after mining
and pumping infrastructure are completed in 2032 (5750 AF from 2033 onward).
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Table 6 — Delta Water Storage Annual Revenue and Expenditures

$ 9,424,000 Loan Amount
30 Year Term
1.35% Interest Rate
S 21,590 Annual O&M Costs
2.5% Inflation
2.0% Interest Rate on Reserves

Annual Revenue Annual Expenditures
Year Incremental FMF Funds MFD Funds Total Loan O&M Costs Reserve Reserve Interest on Infrastructure Total Costs
FMF Earnings for Project for Project Revenue Payment Fund Balance Reserve Costs

2020 S -

2021 S 469,174 S 469,174 $ 938348 $ 384,115 $ 21,590 $ 38411 $ 38,411 S 768 $ 495,000 $ 938348
2022 S 170,989 $ 136,065 $ 136,065 S 443,119 $ 384,115 $ 22,130 S 38,411 S 76,823 S 1,536 S 443,119
2023 $ 175,264 $ 133,820 $ 133,820 $ 442,904 $ 384,115 S 22,683 $ 38411 $ 115234 $ 2,305 S 442,904
2024 S 179,646 $ 131,529 $ 131,529 S 442,703 $ 384,115 $ 23,250 S 38,411 $ 153,646 S 3,073 S 442,703
2025 S 184,137 $ 129,190 $ 129,190 S 442,516 $ 384,115 $ 23,831 $ 38411 $ 192,057 S 3841 S 442,516
2026 S 188,740 $ 126,802 $ 126,802 S 442,344 $ 384,115 S 24,427 S 38,411 S 230,469 S 4,609 S 442,344
2027 $ 193,459 $ 124,364 $ 124,364 $ 442,186 $ 384,115 $ 25038 $ 38411 $ 268880 $ 5378 $ 442,186
2028 S 198,295 S 121,874 $ 121,874 S 442,044 $ 384,115 S 25,664 S 38,411 $ 307,292 S 6,146 S 442,044
2029 $ 203,252 $ 119332 $ 119332 $ 441,917 $ 384,115 $ 26305 $ 38411 $ 345703 S 6,914 $ 441,917
2030 S 138,750 $ 151,528 $ 151,528 S 441,807 $ 384,115 S 26,963 $ 38411 S 384,115 S 7,682 S 441,807
2031 $ 71,110 $ 166480 S 166480 S 404069 S 384,115 $ 27637 $ - $ 384115 $ 7,682 $ 404,069
2032 S - S 642,380 S 642,380 $ 1,284,760 $ 384,115 S 28328 S S 384,115 S 7,682 S 880,000 S 1,284,760
2033 S 566,786 S - $ - $ 566,786 $ 384,115 S 29,036 S S 384,115 S 7,682 $ 405,468
2034 S 580,955 S S $ 580,955 $ 384,115 S 29,762 S S 384,115 S 7,682 S 406,194
2035 S 595,479 S $ $ 595479 $ 384,115 $ 30,506 S S 384,115 S 7,682 $ 406,938
2036 S 610,366 S S $ 610,366 $ 384,115 S 31,269 S S 384,115 S 7,682 S 407,701
2037 S 625,625 S $ $ 625625 $ 384,115 S 32,050 S S 384,115 S 7,682 $ 408,483
2038 S 641,266 S S S 641,266 $ 384,115 S 32,852 S S 384,115 S 7,682 S 409,284
2039 S 657,298 S $ $ 657,298 $ 384,115 S 33673 S S 384,115 S 7,682 $ 410,105
2040 S 673,730 S S $ 673,730 $ 384,115 S 34,515 S S 384,115 S 7,682 S 410,947
2041 S 690,573 S $ $ 690,573 $ 384,115 S 35378 S S 384,115 S 7,682 $ 411,810
2042 S 707,838 S S $ 707,838 $ 384,115 S 36,262 S S 384,115 S 7,682 S 412,694
2043 S 725,534 S $ $ 725534 $ 384,115 S 37,169 S S 384,115 S 7,682 $ 413,601
2044 S 743,672 S S S 743672 $ 384,115 S 38,098 S S 384,115 S 7,682 S 414,530
2045 S 762,264 S $ S 762,264 $ 384,115 S 39,050 S S 384,115 S 7,682 $ 415,483
2046 S 781,320 S S $ 781,320 $ 384,115 S 40,027 S S 384,115 S 7,682 S 416,459
2047 S 800,853 S $ $ 800,853 $ 384,115 S 41,027 S S 384,115 S 7,682 $ 417,460
2048 S 820,875 $ $ $ 820,875 $ 384,115 S 42,053 S S 384,115 $ 7,682 S 418,485
2049 S 841,397 S S S 841,397 $ 384,115 S 43,104 S S 384,115 S 7,682 S 419,537
2050 S 862,431 S $ $ 862,431 $ 384,115 S 44,182 S S 384,115 S 7,682 $ 420,614
2051 S 883,992 S S $ 883,992 S - S 45,286 S S 384,115 S 7,682 S 37,604
Totals ~ $ 15275896  $ 2,452,539  $2,452,539  $20,180,973  $11,523,439  $ 993,146  $384,115 $ 203,581 $ 1375000  $ 14,072,118

6.5 Financial Impacts

The Delta Water Storage Project will increase the debt of Fort Morgan Farms by $9.42M. For
the next 10 years, Fort Morgan Farms and Morning Fresh Dairy will need to provide funding
to pay a portion of the $444,000-$450,000 for annual loan payments, O&M and reserve fund.
Fort Morgan Farms and Morning Fresh Dairy will also need to provide funds to finance
pumping infrastructure in 2021 and 2032.

The annual expenditures decrease to $412,000 in 2032 after the reserve fund is sufficiently
funded and continue at that level (adjusting O&M expenses for inflation) until 2051. After
2033, the incremental income from increased production will be adequate to cover the loan
and operating expenses. Additional funding from Fort Morgan Farms and Morning Fresh
Dairy should not be necessary after 2033.

6.6 Collateral

Fort Morgan Farms will provide collateral consisting of a lien on the reservoir improvements
and shares of CBT (Colorado Big Thompson) project to meet the CWCB collateral
requirements.
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6.7 Sponsor Creditworthiness

Fort Morgan Farms and Morning Fresh Dairy have both operated as LLCs since 2000. Both
entities have strong cashflow and strong balance sheets. The combined net worth of the two
entities exceeds $20M.

7.0 Conclusions and Recommendation

The Delta Water Storage Reservoir is the most effective solution for enabling Fort Morgan
Farms to restore agricultural production on existing farmland that currently lacks sufficient
water. The construction and completion of the 5750 Acre-Feet reservoir would enable Fort
Morgan Farms to increase the availability of water and will significantly increase agricultural
production and revenue. The feasibility of the project is high due to existing contracts and
approvals by companies and regulatory agencies. Also, detailed studies and engineering
designs have been completed to validate the feasibility of the reservoir. Fort Morgan Farms
and Morning Fresh Dairy have sufficient financial assets and cashflow to repay the loan
obligations associated with the project.
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COLORADO

Colorado Water wWater Project Loan Prc
Conservation Board -
Departrment of Natural Resources

ced by the Water Project Loan
align with the goals identified in
Colorado’s Water Pfan and its measurable
objectives.

Application Type

DPrequaliﬁcation {Attach 3 years of financial statements) Loan Approval (Attach Loan Feasibility Study)
| Agency/Company Information

Company / Borrower Name: Fort Morgan Farms, LLC

Authorized Agent &Title: Robert L. Graves, 100% Owner
Address: 5821 W CR 54E, Belivue, Colorado 80512

Phone: { 970 ) 980-1147 | Email: rob@morningfreshdairy.com

Organization Type: DDitch CoDDistﬁct,DMunicipality Incorporated? YES
ther,mg\gricultural (b7 ‘ DNO

County: Larimer Number of Shares/Taps:

Water District: Aveg. Water Diverted/Yr acre-feet

Number of Shareholders/Customers Served: Current Assessment per Share $ (Ditch Co)

Federal ID Number: 84-1550136 Average monthly water bill § {Municipality)

Contact Information

Project Representative: Kurt Spears

Phone: [ 970 ) 218-6860 TEmai‘l: Kurt® morningfreshdairy. com
Engineer: Alan Overton

Phone: ( 970 ) 301-0985 Email: Alan.O@morningfreshdairy.com

Attorney: John P. Justus

Phone: ( 970 ) 986-3400 Email: jjustus@hfak.com

Dle 0 = D

Project Name: Delta Water Storage
Brief Description of Project: (Attach separate sheets if needed)

Delta Water Storage Project will build a 5500-6000 A-F water storage reservoir at the confluence of the Cache La
Poudre and South Platte Rivers in Central Weld County (4 miles east of Greeley). The water storage will be used

by Fort Morgan Farms for agricultural augmentation and
iTrigation

November 2019 July 2020

Project Start Date(s) Design: Construction:
General Location: (Attach Map of Area)

East of Greeley at the Confluence of the Cache La Poudre and South Platte Rivers.
Project Costs - Round to the nearest thousand '

Estimated Engineering Costs: $296,000 Estimated Canstruction Casts: $8,851,000 (w/ 10% cantingency)
Other Costs {Describe Above): $184,000 Estimated Total Project Costs:  $9,331,000
Requested Loan Amount:  $9,424,000 (including 1% Requested Loan Term(10, 20, or 30 years):

origination fee) 30 Years
Signature

Return to: Finance Section Attn: Matt Stearns
1313 Sherman St #718
Denver, CO 80203

$-3/~20 Ph. 303/866.3441

e-mail: matthew.stearns@state.co.us

_ Sfenature / Title




Mail to: Secretary of State For office use only 031
Corporations Section

1560 Broadway, Suite 200 gﬁﬂﬁ%ﬁéﬁ&ﬁ H
Denver, CO 80202 SECRETARY OF STATE
(303) 894-2251 03-28-2000 15:00:30
MUST BE TYPED Fax (303) 894-2242
FILING FEE: $50.00
MUST SUBMIT TWO COPIES
Please include a typed ARTICLES OF ORGANIZATION Mc P
self-addressed envelope

I/'We the undersigned natural person(s) of the age of eighteen years or more, acting as orc nizer(s) of a limited liability company
under the Colorado Limited Liabitity Company Act, adopt the following Articles of Organiza n for such limited liabitity company:

FIRST: The name of the limited liability company is: Fort Morgan Farms. L C
SECOND: Principal place of business (if known): 5821 County Road 54 Belleview, CO 80512
THIRD: The street address of the initial registered office of the limited liability com »any is:

5821 County Road 54 Belleview, CO 80512

The mailing address (if different from above ) of the initial registered officc of the limited liability company is:
Same

The name of its proposed registered agent in Colorado at that address is:

Robert Lawrence Graves

FOURTH: The management is vested in managers (check if approy riate)
FIFTH: The names and business addresses of the initial manager or managers or fthe management is vested in the
members, rather than managers, the names and addresses of the membe or members are:
NAME ADDRESS (ir clude zip codes)
Robert Lawrence Graves 5821 County ‘0ad 54, Belleview, CO 80512
SIXTH: The name and address of each organizer is:
NAME ADDRESS (ii clude Zip code)

—— 9821 County :oad 54, Belleview, CO 80512

Revised 7/95




OPERATING AGREEMENT
Fort Morgan Farms, LLC

THIS AGREEMENT is made and entered into this Ist day of February 2002, by and between
Fort Morgan Farms, LLC a Colorado Limited Liability Company (the "Company"), and Robert
Graves hereinafter referred to as "Member" or "Members."

WITNESSETH:

IT IS AGREED, in consideration of the promises, covenants, performance, and mutual
consideration herein as follows:

I
FORMATION OF COMPANY ~

L1 Articles of Organization. This Company is organized pursuant to the provisions of
the Colorado Limited Liability Company (C.R.S. § 7-80-101 et seq.), and pursuant to Articles of
Organization filed with the Secretary of State of Colorado. The rights and obligations of the
Company and the Members shall be provided in the Articles of Organization and this Operating
Agreement.

12 Conflict Between Articles of Organization and This Agreement. If there is any
conflict between the provisions of the Articles of Organization and this Operating Agreement, this
Operating Agreement shall control.

II
OFFICE

2.1 Office. The principal office of the company in the State of Colorado will be located
at 5821 County Road 54, Bellvue, CO 80512. The Comparny may have other offices, either within or
without the State of Colorado, as the Members may designate or as the business of the Company may
require. The registered office of the Company required by the Colorado Limited Liability Company
Act to be maintained in the State of Colorado may be, butneed not be, identical with the principal
office, and may be changed from time to time by the members. '

2.2 Duration of the Company. The Company commenced effective the date of filing the
Articles of Organization with the Colorado Secretary of State and will continue, unless terminated by
operation of law or by agreement among the members. The members agree for themselves and their
successors, assigns and heirs, that their participation is considered a long-term investment and that
the commitment to advance funds is enforceable by the company.




I
CAPITAL CONTRIBUTIONS; LOANS

31 Additional Capital Contributions. In the event that the cash funds of the Company
are insufficient to meet its operating expenses or to finance new investments deemed appropriate to
the scope and purpose of the Company as determined by the Members and, if the Members deem it
appropriate to make additional contributions, the Members shall make additional capital
contributions, such contributions to be divided pro-rata between the Members proportional to their
respective capital accounts. The amount of the additional capital required by the Company and the

period during which such additional capital shall be retained by the Company shall be determined by
the Members.

32  Loans. In hieu of voting an additional assessment of capital to meet operating
expenses or to finance new investments, the Company may, as determined by the Members, borrow
--money from one or any of the Members or third persons. In the event-that a loan -agreement is
negotiated with a Member, he or she shall be entitled to receive interest at a rate and upon such terms
to be determined by the Members, excluding the Member making said loan, if applicable, and said
loan shall be repaid to the Member, with unpaid interest, if any, as soon as the affairs of the
Company will permit. The loan shall be evidenced by a promissory Note obligating the assets of the
Company. Such interest and repayment of the amounts so loaned are to be entitled to priority of
payment over the divisions and distribution of capital contributions and profit among Members.

v

ALLOCATIONS OF PROFIT
AND LOSS; DISTRIBUTIONS

41  Allocations among Initial Members. Until such time as additional Members are
admitted or any Member withdraws, the profits and gains of the Company shall be divided and the
losses, deductions, and credits of the Company shall be borne in the following proportion:

(Name) {Percent)

Robert Graves 100%

4.2 Distribution of Assets.

4.2.1 All distributions of assets of the Company, including cash, shall be made in the same
allocations among Members as described in Section 4.1.

4.2.2 The Members shall determine, in their discretion, whether distributions of assets of the
Company should be made to the Members; provided, however, that no distribution of assets may be
made to a Member if, after giving effect to the distribution, all liabilities of the Company, other than
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liabilities to Members on account of their capital and income accounts, would exceed the fair value
of the Company assets.

4.2.3 A Member has no right to demand and receive any distribution from the Company in
any form other than cash.

A%
RULES RELATING TO THE MEMBERS

5.1. Admission of New Members. Additional Members may be admitted upon the
unanimous written consent of all Members.

5.2. Voting of Members. Each Member shall be entitled to one vote for each percentage of
ownership he or she has in the Company. A Member may vote in person or by proxy at any meeting
of the Members. All decision of the Members shall be by amajority vote based on the percentage of
ownership in the Company, (i.e. mote than 50 percent of the ownership) at a properly called meeting
of the Members at which a quorum is present or by unanimous written consent of the Members.

5.3. Meetings of Members. '

5.3.1. Meeting of Members may be held at such time and place, either within or without the
State of Colorado, as may be determined by the Members or the person or persons calling the
meeting. )

5.3.2. An armual meeting of the Members shall be held on the 1st Monday in January in each
year. _

5.3.3. A Special meeting of the Members may be called by any Member entitled to vote at
the meeting. :

5.3.4. Written notice stating the place, day and hour of the meeting and, in the case of a
special meeting, the purpose for which the meeting is called, shall be delivered not less than ten (10)
days nor more than fifty (50) days before the date of the meeting, either personally or by mail, by or
at the direction of the Members or any other person calling the meeting, to each Member of record
entitled to vote at such meeting. A waiver of notice in writing, signed by the Member before, at, or
after the time of the meeting stated in the notice shall be equivalent to the giving of such notice.

5.3.5. By attending a meeting, a Member waives objection to the lack of notice or defective
notice unless the Member, at the beginning of the meeting, objects to the holding of the meeting or
the transacting of business at the meeting. A Member who attends a meeting also waives objection
to consideration at such meeting of a particular matter not within the purpose described in the notice
unless the Member objects to considering the matter when it 1s presented.

5.4, Quorum and Adjournment. A majority of the Members entitled to vote shall
constitute a quorum at the meeting of Members. If a quorum is not represented at any meeting of the
Members, such meeting may be adjourned for a period not to exceed sixty (60) days at any one
adjournment; provided, however, that if the adjournment is for more than thirty (30) days, anotice of
the adjourned meeting shall be given to each Member entitled to vote at the meeting.

5.5. Members. The Management of the Company shall be vested in its Members.

5.6. Duties of Members. :

5.6.1. The Members shall have the duties and responsibilities of Members and Managers, if
any, as described in the Colorado Limited Liability Company Act, as amended from time to time.

5.6.2. The Members may designate any one of the Members or delegate an employee or
agent to be responsible for the daily and continuing operations of the business affairs of the

.3




Company. The Members may designate any one of the Members or designate an employee, agent or
officer to be responsible for the daily and continuing operations of the business affairs of the
Company.

5.6.3. Any Member may draw checks upon the bank accounts of the Company and may
make, deliver, accept, or endorse any commercial paper in connection with the business affairs of the
Company.

5.6.4. Any Member has the full power and authority to sell, purchase, encumber or otherwise
transfer or acquire real estate or property or any interest in real estate or property (subject to the
requirement that such transactions require a vote of the Members, pursuant to section 5.6.2 of this
Agreement). In furtherance of that power and authority, any Member may execute, in the name of
the Company any or all of the following instruments: contracts of purchase or sale, deeds with or
without warranty, deeds of trust, mortgages, promissory notes, assumption documents, transfers of
escrow funds and of insurance policies, closing and settlement statements, applications for loans, and
any other documents containing such terms and conditions-and such warranties and covenants as the
Member deems necessary or convenient in order to complete any such authorized transaction. Any
Member also is authorized and empowered to receive and collect funds and documents and sign
receipts for such funds and documents and to endorse and deposit checks or drafts.

5.7. Devotion to Duty. At all times during the term of a Member, the Member shall give
reasonable time, attention, and attendance to, and use reasonable efforts in the business of the said
Company; and shall, with reasonable skill and power, exert himself or herself for the joint interest,
benefit, and advantage of said Company; and shall truly and diligently pursue the Company
objectives. '

5.8. Indemnification. Members, employees and agents of the Company shall be entitled to
- be indemnified by the Company to the extent provided in the Colorado Limited Liability Company
Act, as amended from time to time, and shall be entitled to the advance of expenses, including

attorneys' fees, in the defense or prosecution of a claim against him or her in the capacity of Member,
employee, or agent.

Vi
BOOKS

6.1. Location of Records. The books of the Company shall be maintained at the principal
office of the Company or at such other place as the Members by vote or consent shall designate.

6.2. Access to Records and Accounting. Each Member shall at all times have access to the
books and records of the Company for inspection and copying. Each Member shall also be entitled:

6.2.1. To obtain from the Members upon reasonable demand for any purpose such
information reasonably related to the Member Membership Interest in the Company;

6.2.2. To have true and full information regarding the state of the business and financial
condition and any other information regarding the affairs of the Company;

6.2.3. To have a copy of the Company's federal, state, and local income tax returns for each
year promptly after they are available to the Company; and




6.2.4. To have a formal accounting of the Company affairs whenever circumstances render
an accounting just and reasonable.

6.3. Accounting Rules. The books shall be maintained on a cash basis. The fiscal year of
the Company shall be the calendar year. Distributions to income accounts shall be made at least
annually. The books shall be closed and balanced at the end of each calendar year and, if an audit is
determined to be necessary by vote or consent of the Members, it shall be made as of the closing

date. The Members may authorize the preparation of year-end profit-and-loss statements, balance
sheets, and tax returns by a public accountant.

VII
DISSOLUTION

7.1.  Causes of Dissolution. The Company shall be immediately dissolved upon the
occurrence (the “effective date™) of the following events:

7.1.1. At any time by unanimous agreement of the Members;

7.1.2. Upon the expiration of the period fixed for the duration of the Company in iis Articles
of Organization or this Agreement; or

7.1.3. Upon the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a
Member.

7.2. Continnation of Business. Notwithstanding a dissolution of the Company under
Section 7.1.3, within 90 days the Members may elect to continue the business of the Company, so
long as there are at least two Members remaining who then consent to do so, by purchasing the
deceased, retired, resigned, expelled, or bankrupt Member ("Withdrawn Member") Membership.

7.3.  Purchase of Withdrawn Member's Membership Interest. If the Members elect to
continue the business under Section 7.2, the purchase price of the withdrawn Member Membership
Interest shall be the Membership Interest Share Value ("Share Value") shall be determined m
accordance with Section 7.3.1. '

7.3.1 Share Value. The Share Value for the purposes of this Agreement shall be its fair
market value to be established as hereafter described. The Share Value shall include the value of the
goodwill of the Company as a going concern. For the purpose of determining the Share Value in the
event of the disability or death of a Member, the proceeds of any insurance policy subject to the
terms and conditions of this Agreement insuring the disabled or deceased Member, in excess of such
policy's cash value immediately prior to disability or death, shall not be taken into consideration.

7.3.1.1 Initial Determination. At the time of the execution hereof the parties agree
that the Share Value 1s as set forth upon Schedule A.
. 7.3.1.2 Periodic Redetermination. The parties may, by unanimous agreement,
penodlcally redetermine the Share Value and shall endorse each such value on Schedule A hereof.
Such determination should be made at least annually within one hundred twenty (120) days after the
end of the fiscal year of the Company.

7.3.1.3 Expiration of Prior Share-Value Determination. Each determination of the
Share Value shall be valid for twenty-four (24) months from the date of such valuation, or until the
next valuation, whichever shall first occur.
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7.3.1.4 Determination of Share Value by Unanimous Agreement. Notwithstanding
any provision of this Agreement to the conirary, the Share Value may be as unanimously agreed
upon, at any time and from time to time, by the parties.
7.3.1.5 Appraisal. If the period has elapsed during which the last prior valuation
applies, and if the Share Value cannot be determined by unanimous agreement, then the Share Value
shall be determined by and independent appraisal. The Share Value so determined shall, unless
otherwise unanimously agreed, be binding on all parties for the purposes of this Agreement for
twenty-four (24) months following the effective date of such appraisal or until the next determination
of value, whichever shall first occur.

7.3.2. Election to Pay by Installments. In the event of a determination of purchase price
pursuant to Section 7.3.1, the Managers may elect to pay for the withdrawing Member's interest on
an installment basis by paying 20 percent in cash within 60 days after the purchase and the remainder
amortized in monthly payments with a 10 year amortization with interest at the treasury bill rate
quoted by the Wall Street Joumal plus 2 points, adjusted anmually on January 1st of every third year
after the Effective Date. The initial interest rate shall be thé interest of the treasury bill rate as quoted
by the Wall Street Journal on the Effective Date plus 2 percent. There shall be no prepayment
penalty. Nothing in this paragraph shall prevent the Company from paying cash for the withdrawing
Member's interest. The debt shall be reflected by a promissory note signed by the Company on the
Colorado Real Estate Commission approved form (with the "right to cure", and if the Company owns
real estate, the said promissory note shall be secured by a deed of trust on Colorado Real Estate
Commission approved form (strict due on transfer), subject only to the deeds of trusts existing on the
Effective Date. In exchange for the promissory note and deed of trust, the withdrawing Member
shall transfer all his interest to the Company.

7.3.3. The Effective Date shall be the date of death of a deceased Member, the date personal
notice is received, or the date the certified mail is postmarked, in the case of a retired, resigned, or
expelled Member, or the date the notice is delivered to the Withdrawn Member or 1o a place of
bustness of the Company in case of bankruptcy of a Member.

7.4. Distribution of Assets if Business is not Continued. In the event of dissolution of the
Company and if the Members do not elect to or arc unable to continue the business of the Company
under Section 7.2, the Members shall proceed with reasonable promptness to sell the real and
personal property owned by the Company and to liquidate the business of the Company. Upon
dissolution, the assets of the Company business shall be used and distributed in the following order:
74.1. Any habilities and liguidating expenses of the Company will first be paid;

7.4.2. The reasonable compensation and expenses of the Managers in liquidation shall be

paid; ,
7.4.3. The amount then remaining shall be paid to and divided among the Members in

accordance with the statutory scheme for distribution and liquidation of the Company under the
Colorado Limited Liability Company Act, as amended from time to time.
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VIII
EXPULSION OF A MEMBER

8.1. Causes of Expulsion.

8.1.1. If a Member shall violate any of the provisions of this Agreement; or

8.1.2. If a Member's Membership Interest shall be subject to a charging order or tax Lien,
which is not dismissed or resolved to the satisfaction of the other Members of the Company within
thirty (30) days after assessment or attachment.

8.2. Notice of Expulsion. Upon the occurrence of an event described in this Section, written
notice of expulsion shall be given to the violating Member either by serving the samne by personal
delivery or by mailing the same by certified mail to his or her Jast known place of residence, as
shown on the books of said Company. Upon the receipt of personal notice, or the date of the
postmark for certified mail, the violating Member shall be considered expelled, and shall have no

further rights as a Member of the Company, except to receive the amounts to which he is entitled
under Sections 7.3 or 7.4.

IX
BANKRUPTCY OF A MEMBER

9.1. Bankruptcy Defined. A Member shall be considered "bankrupt” if the Member filesa
petition in bankruptcy (or an involuntary petition in bankruptey is filed against the Member and the
petition is not dismissed within sixty (60) days or makes an assignment for the benefit of creditors or
otherwise takes any proceeding or enters into any agreement for compounding his or her debts other
than by the payment of them in the full amount thereof, or is otherwise regarded as insolvent under
any Colorado insolvency act. '

9.2.  Effective Date for Bankruptcy. The Effective Date of a Member's bankruptcy shall -
be the date that the Members, having learned of the Member's bankruptcy, give notice in writing
stating that the Member is regarded as bankrupt under this Agreement, such notice to be served
personally or by leaving the same at the place of business of the Company. As of the Effective Date,
the bankrupt Member shall have no further rights as a Member of the Company, except to receive the
amounts to which he or she is entitled under Section 7.3 or 7.4, as applicable.

X
RETIREMENT OR RESIGNATION OF A MEMBER

10.1. Right to Retire or Resign. A Member shall have the right, at any time, to retire or
resign as a Member of the Company by giving three (3) months' notice to the Company at the
Company's place of business. .

10.2. Consequence of Retirement or Resignation if the Business is Continued. Upon
giving notice of an intention to retire or resign, the Withdrawn Member shall be entitled to have his
or her Membership Interest purchased as provided in Section 7.3 if the remaining Members elect to
continue the business of the Company under Section 7.2. Upon the receipt of notice of the remaining
Members' election to continue the business, the Membership Interest of the Withdrawn Member in
the Company shall cease and terminate, and the Withdrawn Member shall only be entitied to the
payments provided in Section 7.3.




X1
DEATH OF A MEMBER

11.1. Death of a Member. Upon the death of a Member, the deceased Member's rights as
Member of the Company shall cease and terminate except as provided in this Article XI.

11.2. Consequence of Death if Business is Continuned. If the surviving Members elect to
continue the business as provided in Section 7.2, the Members shall serve notice in writing of such
election, within three (3) months after the death of the decedent, upon the executor or administrator
of the decedent, or, if at the time of such election no legal representative has been appointed, upon
any one of the known legal heirs of the decedent at the last know address of such heir. The Company
shall purchase the Membership Interest of the deceased Member as provided in Section 7.3, and the
closing of such purchase shall be within sixty (60) days of the notice of such election, except in the
event the Company has life insurance on the decedent, in which event the amount and method of
payment for the Membership Interest of the deceased Member will be as provided in Section 11.3.

11.3. Insurance. The Company may contract for life insurance on the lives of each of the
Members, in any amount not disproportionate to the value of each Member's Membership Interest.
In the event of death of a Member, insurance proceeds paidto the Company will be used to purchase
the Membership Interest of the deceased Member. The purchase price shall be the amount
determmned under Section 7.3. The payment of the purchase price to the decedent's representatives or
heirs shall be made within sixty (60) days following receipt of the insurance proceeds by the
Company. If the surviving Members do not elect to continue the business of the Company, or are
unable to do so by law, the proceeds of any life insurance shall be treated as an asset of the Company
for liquidation.

11.4. Consequences of Death if the Business is Not Continued. If the surviving Members

do not elect to continue the business, or are unable to do so by law, the deceased Member shall only -

be entitled to his or her interest in liquidation as stated in Section 7.4.

XTI
SALE OF A MEMBER’S INTEREST
12.1. Provisions Restricting Sale of Membership Interests. In the event that a Member

desires to sell, assign, or otherwise transfer his or her Membership Interest in the Company and has

obtained a bona fide offer for the sale thereof made by some person not a member of this Company,
he or she shall first offer to sell, assign, or otherwise transfer the Membership Interest to the other
Members at the price and on the same terms as previously offered him or her or the purchase price
determined pursuant to Section 7.3 herein, whichever is less, and each of the other Members shall
have the right to purchase his or her proportionate share of the selling Member's Membership Inter-
est. If the entire Membership Interest is not purchased by the other Members, the selling Member
may then sell, assign, or otherwise transfer his or her entire Membership Interest in the Company to
the person making the said offer at the price offered. A purchaser of a Membership Interest of the
company shall not become a Member without the unanimous consent of the non-selling Members,

but shall be entitled to receive the share of profits, gains, losses, deductions, credits, and distributions
to which the selling Member would be entitled.
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X1
MEMBERS’ COVENANTS

13.1 Member's Personal Debts. In order to protect the property and assets of the Company
from any claim against any Member for personal debts owed by such Member, each Member shall
promptly pay all debts owing by him or her as they come due and shall indemnify the Company from
any claim that might be made to the detriment of the Company by any personal creditor of such
Member.

13.2 Alienation of Membership Interest. No Member shall, except as provided in Article
XTI, sell, assign, mortgage, or otherwise encumber his or her Membership Interest in the Company or
in its capital assets or property; or enter into any agreement of any kind that will result in any person,
firm, or other organization becoming interested with him or her in the Company; or do any act
detrimental to the best interests of the Company.

X1v
MISCELLANEQUS PROVISIONS

14.1. Inurement. This Agreement shall be binding upon the parties hereto and their
respective heirs, executors, administrator, successors, and assigns, and each person entering into this
Agreement acknowledges that this Agreement constitutes the sole and complete representation made
to him or her regarding the Company, its purpose and business, and that no oral or written
represeritations or warranties of any kind or nature have been made regarding the proposed invest-
ments, nor any promises, guarantees, or representations regarding income or profit to be derived
from any future investment.

14.2. Modification. This Agreement may be modified from time to time as necessary only
by the written agreement of the Company, acting through the vote or consent of its Members.

14.3. Severability. The provisions of this Agreement are severable and separate, and if one
or more is voidable or void by statute or rule of law, the remaining provisions shall be severed
therefrom and shall remain in full force and effect.

14.4. Governing Law. This Agreement and its terms are to be construed according to the
taws of the State of Colorado. ‘

14.5. Counterparts. This Agreement has been executed in counterparts and each such
counterpart shall be deemed an original of the Agreement for all purposes.

IN WITNESS WHEREOF, we have hereunto set our hands and seals on the day first wntten
above, in Steamboat Springs, Colorado.

Robert Graves

Fort Morgan Farms, LLC




. Mail to: Secretary of State !or office use only 631

Corporations Section .
1560 Broadway, Suite 200 gﬂﬁﬂggbﬂaﬁ H
Denver, CO 80202 SECRETARY OF STATE
(303) 894-2251 03-28-2000 15:00:30
MUST BE TYPED Fax (303) 894-2242
FILING FEE: $50.00
MUST SUBMIT TWQ COPIES S
Please inciude a typed ARTICLES OF ORGANIZATION Cdﬁéo**""" '

self-addressed envelope

i/We the undersigned natural person(s) of the age of eighteen years or mare, acting as ore nizer(s) of a limited liability company
under the Colorado Limited Liability Company Act, adopt the following Artictes of Organizz m for such flimited fiabllity company:

FIRST: The name of the limited liability company is: Fort Morggn Farms, | ©
SECOND: Principal place of business (if known); 5821 County Road 54 Belleview, CO 80512

THIRD: The street address of the initial registered office of the limited liability corr rany is:

—— 5821 County Road 54 Belleview 0 80512

The mailing address {if different from above }of the initial registered offict of the limited liability company is:
— . Same

——

The name of its proposed registered agent in Colorado at that address is:

R ren f

FOURTH: The management is vested in managers (check if appro; riate}
FIFTH: The names and business addresses of the initial manager or managers or  the management is vested in the

members, rather than managers, the names and addresses of the membe or members are:

NAME ADDRESS {ir clude zip cotles)

Robert Lawrence Qraves 5821 County ! lpad 54 Bellevisow CO 80512
SIXTH: The name and address of each organizer is:

NAME ADDRESS (i clude zip code)

Revised 7/95




OPERATING AGREEMENT
Morning Fresh Dairy Farm, LLC
THIS AGREEMENT is made and entered into this /O day of »’-’J ,f?—'hj ZX7 by and

between Morning Fresh Dairy Farm, LLC a Colorado Limited Liability Company (the "Company"),
and Robert Graves hereinafter referred to as "Member" or "Members."

WITNESSETH:
IT IS AGREED, in consideration of the promises, covenants, performance, and mutual
consideration herein as follows:

I
FORMATION OF COMPANY

L.  Articles of Organization. This Company is organized pursuant to the provisions of
the Colorado Limited Liability Company (C.R.S. § 7-80-101 et seq.), and pursuant to Articles of
Organization filed with the Secretary of State of Colorado. The rights and obligations of the
Company and the Members shall be provided in the Articles of Organization and this Operating
Agreement.

1.2 Conflict Between Articles of Organization and This Agreement. If there is any
conflict between the provisions of the Articles of Organization and this Operating Agreement, this
Operating Agreement shall control.

II
OFFICE

2.1 Office. The principal office of the company in the State of Colorado will be located
at 5821 County Road 54, Bellvue, CO 80512. The Company may have other offices, either within or
without the State of Colorado, as the Members may designate or as the business of the Company may
require. The registered office of the Company required by the Colorado Limited Liability Company
Act to be maintained in the State of Colorado may be, but need not be, identical with the principal
office, and may be changed from time to time by the members.

2.2 Duration of the Company. The Company commenced effective the date of filing the
Atrticles of Organization with the Colorado Secretary of State and will continue, unless terminated by
operation of law or by agreement among the members. The members agree for themselves and their
successors, assigns and heirs, that their participation is considered a long-term investment and that
the commitment to advance funds is enforceable by the company.



I
CAPITAL CONTRIBUTIONS; LOANS

3.1  Additional Capital Contributions. In the event that the cash funds of the Company
are insufficient to meet its operating expenses or to finance new investments deemed appropriate to
the scope and purpose of the Company as determined by the Members and, if the Members deem it
appropriate to make additional contributions, the Members shall make additional capital
contributions, such contributions to be divided pro-rata between the Members proportional to their
respective capital accounts. The amount of the additional capital required by the Company and the

period during which such additional capital shall be retained by the Company shall be determined by
the Members.

32 Loans. In lieu of voting an additional assessment of capital to meet operating
expenses or to finance new investments, the Company may, as determined by the Members, borrow
money from one or any of the Members or third persons. In the event that a loan agreement is
negotiated with a Member, he or she shall be entitled to receive interest at a rate and upon such terms
to be determined by the Members, excluding the Member making said loan, if applicable, and said
loan shall be repaid to the Member, with unpaid interest, if any, as soon as the affairs of the
Company will permit. The loan shall be evidenced by a promissory Note obligating the assets of the
Company. Such interest and repayment of the amounts so loaned are to be entitled to priority of
payment over the divisions and distribution of capital contributions and profit among Members.

IV

ALLOCATIONS OF PROFIT
AND LOSS; DISTRIBUTIONS

4.1  Allocations among Initial Members. Until such time as additional Members are
admitted or any Member withdraws, the profits and gains of the Company shall be divided and the
losses, deductions, and credits of the Company shall be borne in the following proportion:

(Name) (Percent)

Robert Graves 100%

42  Distribution of Assets.

4.2.1 All distributions of assets of the Company, including cash, shall be made in the same
allocations among Members as described in Section 4.1,

4.2.2 The Members shall determine, in their discretion, whether distributions of assets of the
Company should be made to the Members; provided, however, that no distribution of assets may be
made to a Member if, after giving effect to the distribution, all liabilities of the Company, other than
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liabilities to Members on account of their capital and income accounts, would exceed the fair value
of the Company assets.

4.2.3 A Member has no right to demand and receive any distribution from the Company in
any form other than cash.
\%
RULES RELATING TO THE MEMBERS

5.1. Admission of New Members. Additional Members may be admitted upon the
unanimous written consent of all Members.

5.2. Voting of Members. Each Member shall be entitled to one vote for each percentage of
ownership he or she has in the Company. A Member may vote in person or by proxy at any meeting
of the Members. All decision of the Members shall be by a majority vote based on the percentage of
ownership in the Company, (i.e. more than 50 percent of the ownership) at a properly called meeting
of the Members at which a quorum is present or by unanimous written consent of the Members.

5.3. Meetings of Members.

5.3.1. Meeting of Members may be held at such time and place, either within or without the
State of Colorado, as may be determined by the Members or the person or persons calling the
meeting.

5.3.2. An annual meeting of the Members shall be held on the 1st Monday in January in each
year.

5.3.3. A Special meeting of the Members may be called by any Member entitled to vote at
the meeting,

5.3.4. Written notice stating the place, day and hour of the meeting and, in the case of a
special meeting, the purpose for which the meeting is called, shall be delivered not less than ten (10)
days nor more than fifty (50) days before the date of the meeting, either personally or by mail, by or
at the direction of the Members or any other person calling the meeting, to each Member of record
entitled to vote at such meeting. A waiver of notice in writing, signed by the Member before, at, or
after the time of the meeting stated in the notice shall be equivalent to the giving of such notice.

5.3.5. By attending a meeting, a Member waives objection to the lack of notice or defective
notice unless the Member, at the beginning of the meeting, objects to the holding of the meeting or
the transacting of business at the meeting. A Member who attends a meeting also waives objection
to consideration at such meeting of a particular matter not within the purpose described in the notice
unless the Member objects to considering the matter when it is presented.

5.4. Quorum and Adjournment. A majority of the Members entitled to vote shall
constitute a quorum at the meeting of Members. Ifa quorum is not represented at any meeting of the
Members, such meeting may be adjourned for a period not to exceed sixty (60) days at any one
adjournment; provided, however, that if the adjournment is for more than thirty (30) days, a notice of
the adjourned meeting shall be given to each Member entitled to vote at the meeting.

5.5. Members. The Management of the Company shall be vested in its Members.

5.6. Duties of Members.

5.6.1. The Members shall have the duties and responsibilities of Members and Managers, if
any, as described in the Colorado Limited Liability Company Act, as amended from time to time.



5.6.2. The Members may designate any one of the Members or delegate an employee or
agent to be responsible for the daily and continuing operations of the business affairs of the
Company. The Members may designate any one of the Members or desi gnate an employee, agent or
officer to be responsible for the daily and continuing operations of the business affairs of the
Company.

5.6.3. Any Member may draw checks upon the bank accounts of the Company and may
make, deliver, accept, or endorse any commercial paper in connection with the business affairs of the
Company.

5.6.4. Any Member has the full power and authority to sell, purchase, encumber or otherwise
transfer or acquire real estate or property or any interest in real estate or property (subject to the
requirement that such transactions require a vote of the Members, pursuant to section 5.6.2 of this
Agreement). In furtherance of that power and authority, any Member may execute, in the name of
the Company any or all of the following instruments: contracts of purchase or sale, deeds with or
without warranty, deeds of trust, mortgages, promissory notes, assumption documents, transfers of
escrow funds and of insurance policies, closing and settlement statements, applications for loans, and
any other documents containing such terms and conditions and such warranties and covenants as the
Member deems necessary or convenient in order to complete any such authorized transaction. Any
Member also is authorized and empowered to receive and collect funds and documents and sign
receipts for such funds and documents and to endorse and deposit checks or drafts.

5.7. Devotion to Duty. At all times during the term of a Member, the Member shall give
reasonable time, attention, and attendance to, and use reasonable efforts in the business of the said
Company; and shall, with reasonable skill and power, exert himself or herself for the joint interest,
benefit, and advantage of said Company; and shall truly and diligently pursue the Company
objectives.

5.8. Indemnification. Members, employees and agents of the Company shall be entitled to
be indemnified by the Company to the extent provided in the Colorado Limited Liability Company
Act, as amended from time to time, and shall be entitled to the advance of expenses, including

attorneys' fees, in the defense or prosecution of a claim against him or her in the capacity of Member,
employee, or agent.

VI
BOOKS

6.1. Location of Records. The books of the Company shall be maintained at the principal
office of the Company or at such other place as the Members by vote or consent shall designate.

6.2. Access to Records and Accounting. Each Member shall at all times have access to the
books and records of the Company for inspection and copying. Each Member shall also be entitled:

6.2.1. To obtain from the Members upon reasonable demand for any purpose such
information reasonably related to the Member Membership Interest in the Company;

6.2.2. To have true and full information regarding the state of the business and financial
condition and any other information regarding the affairs of the Company;



6.2.3. To have a copy of the Company's federal, state, and local income tax returns for each
year promptly after they are available to the Company; and

6.2.4. To have a formal accounting of the Company affairs whenever circumstances render
an accounting just and reasonable.

6.3. Accounting Rules. The books shall be maintained on a cash basis. The fiscal year of
the Company shall be the calendar year. Distributions to income accounts shall be made at least
annually. The books shall be closed and balanced at the end of each calendar year and, if an audit is
determined to be necessary by vote or consent of the Members, it shall be made as of the closing
date. The Members may authorize the preparation of year-end profit-and-loss statements, balance
sheets, and tax returns by a public accountant.

VII
DISSOLUTION

7.1. Causes of Dissolution. The Company shall be immediately dissolved upon the
occurrence (the “effective date) of the following events:

7.1.1. At any time by unanimous agreement of the Members;

7.1.2. Upon the expiration of the period fixed for the duration of the Company inits Articles
of Organization or this Agreement; or

7.1.3. Upon the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a
Member.

7.2. Continuation of Business. Notwithstanding a dissolution of the Company under
Section 7.1.3, within 90 days the Members may elect to continue the business of the Company, so
long as there are at least two Members remaining who then consent to do so, by purchasing the
deceased, retired, resigned, expelled, or bankrupt Member ("Withdrawn Member") Membership.

7.3.  Purchase of Withdrawn Member's Membership Interest. Ifthe Members elect to
continue the business under Section 7.2, the purchase price of the withdrawn Member Membership
Interest shall be the Membership Interest Share Value ("Share Value") shall be determined in
accordance with Section 7.3.1.

7.3.1 Share Value. The Share Value for the purposes of this Agreement shall be its fair
market value to be established as hereafter described. The Share Value shall inc lude the value of the
goodwill of the Company as a going concern. For the purpose of determining the Share Value in the
event of the disability or death of a Member, the proceeds of any insurance policy subject to the
terms and conditions of this Agreement insuring the disabled or deceased Member, in excess of such
policy's cash value immediately prior to disability or death, shall not be taken into consideration.

7.3.1.1 Initial Determination. At the time of the execution hereof, the parties agree
that the Share Value is as set forth upon Schedule A.

7.3.1.2 Periodic Redetermination. The parties may, by unanimous agreement,
periodically redetermine the Share Value and shall endorse each such value on Schedule A hereof.

Such determination should be made at least annually within one hundred twenty (120) days after the
end of the fiscal year of the Company.




7.3.1.3 Expiration of Prior Share-Value Determination. Each determination of the
Share Value shall be valid for twenty-four (24) months from the date of such valuation, or until the
next valuation, whichever shall first occur.

7.3.1.4 Determination of Share Value by Unanimous Agreement. Notwithstanding
any provision of this Agreement to the contrary, the Share Value may be as unanimously agreed
upon, at any time and from time to time, by the parties.

7.3.1.5 Appraisal. If the period has elapsed during which the last prior valuation
applies, and if the Share Value cannot be determined by unanimous agreement, then the Share Value
shall be determined by and independent appraisal. The Share Value so determined shall, unless
otherwise unanimously agreed, be binding on all parties for the purposes of this Agreement for
twenty-four (24) months following the effective date of such appraisal or until the next determination
of value, whichever shall first occur.

7.3.2. Election to Pay by Installments. In the event of a determination of purchase price
pursuant to Section 7.3.1, the Managers may elect to pay for the withdrawing Member's interest on
an installment basis by paying 20 percent in cash within 60 days after the purchase and the remainder
amortized in monthly payments with a 10 year amortization with interest at the treasury bill rate
quoted by the Wall Street Journal plus 2 points, adjusted annually on January 1st of every third year
after the Effective Date. The initial interest rate shall be the interest of the treasury bill rate as quoted
by the Wall Street Journal on the Effective Date plus 2 percent. There shall be no prepayment
penalty. Nothing in this paragraph shall prevent the Company from paying cash for the withdrawing
Member's interest. The debt shall be reflected by a promissory note signed by the Company on the
Colorado Real Estate Commission approved form (with the "right to cure", and if the Company owns
real estate, the said promissory note shall be secured by a deed of trust on Colorado Real Estate
Commission approved form (strict due on transfer), subject only to the deeds of trusts existing on the
Effective Date. In exchange for the promissory note and deed of trust, the withdrawing Member
shall transfer all his interest to the Company.

7.3.3. The Effective Date shall be the date of death of a deceased Member, the date personal
notice is received, or the date the certified mail is postmarked, in the case of a retired, resigned, or
expelled Member, or the date the notice is delivered to the Withdrawn Member or to a place of
business of the Company in case of bankruptcy of a Member.

7.4. Distribution of Assets if Business is not Continued. In the event of dissolution ofthe
Company and if the Members do not elect to or are unable to continue the business of the Company
under Section 7.2, the Members shall proceed with reasonable promptness to sell the real and
personal property owned by the Company and to liquidate the business of the Company. Upon
dissolution, the assets of the Company business shall be used and distributed in the following order:

7.4.1. Any liabilities and liquidating expenses of the Company will first be paid;

7.4.2. The reasonable compensation and expenses of the Managers in liquidation shall be
paid;

7.4.3. The amount then remaining shall be paid to and divided among the Members in
accordance with the statutory scheme for distribution and liquidation of the Company under the
Colorado Limited Liability Company Act, as amended from time to time.




VIII
EXPULSION OF A MEMBER

8.1. Causes of Expulsion.

8.1.1. If a Member shall violate any of the provisions of this Agreement; or

8.1.2. If a Member's Membership Interest shall be subject to a charging order or tax lien,
which is not dismissed or resolved to the satisfaction of the other Members of the Company within
thirty (30) days after assessment or attachment.

8.2. Notice of Expulsion. Upon the occurrence of an event described in this Section, written
notice of expulsion shall be given to the violating Member either by serving the same by personal
delivery or by mailing the same by certified mail to his or her last known place of residence, as
shown on the books of said Company. Upon the receipt of personal notice, or the date of the
postmark for certified mail, the violating Member shall be considered expelled, and shall have no

further rights as a Member of the Company, except to receive the amounts to which he is entitled
under Sections 7.3 or 7.4.

IX
BANKRUPTCY OF A MEMBER

9.1. Bankruptcy Defined. A Member shall be considered "bankrupt" if the Member files a
petition in bankruptcy (or an involuntary petition in bankruptcy is filed against the Member and the
petition is not dismissed within sixty (60) days or makes an assignment for the benefit of creditors or
otherwise takes any proceeding or enters into any agreement for compounding his or her debts other
than by the payment of them in the full amount thereof, or is otherwise regarded as insolvent under
any Colorado insolvency act.

9.2.  Effective Date for Bankruptcy. The Effective Date of a Member's bankruptcy shall
be the date that the Members, having learned of the Member's bankruptcy, give notice in writing
stating that the Member is regarded as bankrupt under this Agreement, such notice to be served
personally or by leaving the same at the place of business of the Company. As of the Effective Date,
the bankrupt Member shall have no further ri ghts as a Member of the Company, except to receive the
amounts to which he or she is entitled under Section 7.3 or 7.4, as applicable.

: X
RETIREMENT OR RESIGNATION OF A MEMBER

10.1. Right to Retire or Resign. A Member shall have the right, at any time, to retire or
resign as a Member of the Company by giving three (3) months' notice to the Company at the
Company's place of business.

10.2. Consequence of Retirement or Resignation if the Business is Continued. Upon
giving notice of an intention to retire or resign, the Withdrawn Member shall be entitled to have his
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or her Membership Interest purchased as provided in Section 7.3 if the remaining Members elect to
continue the business of the Company under Section 7.2. Upon the receipt of notice of the remaining
Members' election to continue the business, the Membership Interest of the Withdrawn Member in

the Company shall cease and terminate, and the Withdrawn Member shall only be entitled to the
payments provided in Section 7.3.

X1
DEATH OF A MEMBER

11.1. Death of a Member. Upon the death of a Member, the deceased Member's rights as
Member of the Company shall cease and terminate except as provided in this Article XI.

11.2. Consequence of Death if Business is Continued. If the surviving Members elect to
continue the business as provided in Section 7.2, the Members shall serve notice in writing of such
election, within three (3) months after the death of the decedent, upon the executor or administrator
of the decedent, or, if at the time of such election no legal representative has been appointed, upon
any one of the known legal heirs of the decedent at the last know address of such heir. The Company
shall purchase the Membership Interest of the deceased Member as provided in Section 7.3, and the
closing of such purchase shall be within sixty (60) days of the notice of such election, except in the
event the Company has life insurance on the decedent, in which event the amount and method of
payment for the Membership Interest of the deceased Member will be as provided in Section 11.3.

11.3. Insurance. The Company may contract for life insurance on the lives of each of the
Members, in any amount not disproportionate to the value of each Member's Membership Interest.
In the event of death of a Member, insurance proceeds paid to the Company will be used to purchase
the Membership Interest of the deceased Member. The purchase price shall be the amount
determined under Section 7.3. The payment of the purchase price to the decedent's representatives or
heirs shall be made within sixty (60) days following receipt of the insurance proceeds by the
Company. If the surviving Members do not elect to continue the business of the Company, or are
unable to do so by law, the proceeds of any life insurance shall be treated as an asset of the Company
for liquidation.

11.4. Consequences of Death if the Business is Not Continued. If the surviving Members
do not elect to continue the business, or are unable to do so by law, the deceased Member shall only
be entitled to his or her interest in liquidation as stated in Section 7.4.

XII
SALE OF A MEMBER'’S INTEREST

12.1. Provisions Restricting Sale of Membership Interests. In the event that a Member
desires to sell, assign, or otherwise transfer his or her Membership Interest in the Company and has
obtained a bona fide offer for the sale thereof made by some person not a member of this Company,
he or she shall first offer to sell, assign, or otherwise transfer the Membership Interest to the other
Members at the price and on the same terms as previously offered him or her or the purchase price
determined pursuant to Section 7.3 herein, whichever is less, and each of the other Members shall
have the right to purchase his or her proportionate share of the selling Member's Membership Inter-
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est. If the entire Membership Interest is not purchased by the other Members, the selling Member
may then sell, assign, or otherwise transfer his or her entire Membership Interest in the Company to
the person making the said offer at the price offered. A purchaser of a Membership Interest of the
company shall not become a Member without the unanimous consent of the non-selling Members,
but shall be entitled to receive the share of profits, gains, losses, deductions, credits, and distributions
to which the selling Member would be entitled.

XIII
MEMBERS’ COVENANTS

13.1 Member's Personal Debts. In order to protect the property and assets of the Company
from any claim against any Member for personal debts owed by such Member, each Member shall
promptly pay all debts owing by him or her as they come due and shall indemnify the Company from
any claim that might be made to the detriment of the Company by any personal creditor of such
Member.

13.2 Alienation of Membership Interest. No Member shall, except as provided in Article
XTI, sell, assign, mortgage, or otherwise encumber his or her Membership Interest in the Company or
in its capital assets or property; or enter into any agreement of any kind that will result in any person,
firm, or other organization becoming interested with him or her in the Company; or do any act
detrimental to the best interests of the Company.

XIv
MISCELLANEOUS PROVISIONS

14.1. Inurement. This Agreement shall be binding upon the parties hereto and their
respective heirs, executors, administrator, successors, and assigns, and each person entering into this
Agreement acknowledges that this Agreement constitutes the sole and complete representation made
to him or her regarding the Company, its purpose and business, and that no oral or written
representations or warranties of any kind or nature have been made regarding the proposed invest-
ments, nor any promises, guarantees, or representations regarding income or profit to be derived
from any future investment.

14.2. Modification. This Agreement may be modified from time to time as necessary only
by the written agreement of the Company, acting through the vote or consent of its Members.

14.3. Severability. The provisions of this Agreement are severable and separate, and if one
or more is voidable or void by statute or rule of law, the remaining provisions shall be severed
therefrom and shall remain in full force and effect.

14.4. Governing Law. This Agreement and its terms are to be construed according to the
laws of the State of Colorado.

14.5. Counterparts. This Agreement has been executed in counterparts and each such
counterpart shall be deemed an original of the Agreement for all purposes.



IN WITNESS WHEREOF, we have hereunto set our hands and seals on the day first written
above, in Steamboat Springs, Colorado.

Member:;

Robert Gravés

Morning Fresh Dairy Farm, LLC
a Colorado Limited Liabjlity Company

7

Member 7 7~

EXHIBIT A

INITIAL DETERMINATION OF PURCHASE PRICE

1. Determination of Purchase Price. The Purchase Price for each ONE PERCENT (1%) membership interest in
the Company be $ .00.
2. Miscellaneous.

(a) Dispute Resolution. In the event of a dispute between or among any of the parties

concerning the construction or interpretation of this Agreement or the performance or breach of any party, the
dispute shall in all events be resolved by binding arbitration subject to the rules and procedures of the American
Arbitration Association then pertaining, except as follows:

(1) The situs of arbitration shall be Steamboat Springs, Colorado;

(2) There shall be three (3) arbitrators whose majority decision shall be final;

(3) The proceedings shall be confidential and a condition to an arbitrator being appointed shall be the
agreement by the arbitrator to maintain the confidentiality of the proceedings;

(4) There shall be discovery as permitted by the Colorado Rules of Civil Procedure;

(5) The arbitrators shall be bound to apply and follow the laws of the State of Colorado as they exist by
statute, court decision and otherwise;

(6) The arbitrators shall have the right to compel specific performance of this Agreement, in addition to
and not in lieu of any other remedy that may be available, as it is agreed that a remedy at law for failure of a party to

perform as required under this Agreement might be inadequate as the Company is a closely-held corporation; and
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(7) The arbitrators shall be empowered to award attorneys' fees, costs and expenses of arbitration to any
party they deem, by majority decision, reasonable and appropriate. Arbitration shall commence by the written demand of
any party, served upon the other party as notice is required to be served under this Agreement. If a civil action is
maintained in breach of this provision, the defending party shall be entitled to attorneys' fees and costs.

(b) Entire Agreement. This instrument contains the entire agreement among the parties as to the
subject matter hereof and supersedes all prior oral or written agreements, commitments or understandings with respect to
the matters provided for herein, and no modification shall be binding upon the party affected unless set forth in writing
and duly executed by each party affected.

(¢) Inurement. All of the covenants and agreements in this Agreement by or on behalf of any of the
parties hereto shall bind and inure to the benefit of their respective heirs, guardians, personal and legal representatives,
successors and assigns.

(d) Governing Law. This Agreement shall be construed and enforced in accordance with, and the
rights of the parties shall be governed by, the laws of the State of Colorado.

(¢) Headings. The descriptive headings and paragraphs of this Agreement are inserted for
convenience only and do not constitute a Part of this Agreement.

IN WITNESS WHEREOQF, the undersigned, constituting all of theMembers of the Company, have executed
this Agreement to be effective the day and year first set forth above and, by their signatures below, whether in the form of
an original signature or a facsimile of an original signature, certify that they have read the foregoing and that they ratify,
approve and consent to all of the terms, conditions and provisions set forth above. This Agreement may be executed in

one or more counterparts, each of which shall be deemed as a duplicate original but all of which together shall constitute
one and the same agreement.

COMPANY

Mornin (/shD,a{ |

Member =

Robert Graves -
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Mail to: Secretary of State For office use only 031

Corporations Section DONETTAD
1560 Broadway, Suite 200 COLORADO SECHETARY opsTare
Denver, CO 80202 20001143719

MUST BE TYPE F (3?2)3 so4.23 ETany

U TYPED ax 94-2242 SECRETARY OF STATE
FILING FEE: $50.00 i - 07-24-2000 12:34:37
MUST SUBMIT TWO COPIES
Please include a typed ARTICLES OF ORGANIZATION
self-addressed envelope

/We the undersigned natural person(s) of the age of eighteen years or more, acting as organizer(s) of a limited liability company under
the Colorado Limited Liabiity Company Act, adopt the following Articles of Organization for such limited liability company:

FIRST: The name of the limited liability company is: Moming Fresh Dairy Farm, LLC

SECOND: Principal place of business (if known): _meﬂ 80512

THIRD: The street address of the initial registered office of the limited liability company is:
5821 County Road 54, Belleview, Colorado 80512

The mailing address (if different from above ) of the initial registered office of the limited liability company is:

The name of its proposed registered agent in Colorado at that address is: Robert L. Graves

FOURTH: —— The management is vested in managers (check if appropriate)
FIFTH: The names and business addresses of the initial manager or managers or if the management is vested in the
members, rather than managers, the names and addresses of the member or members are:
NAME ADDRESS (include zip codes)
R L. Grav iew, Col 8051
SIXTH: The name and address of each organizer is:
NAME ADDRESS (include zip code)
RobertL. Graves 5821 County Road 54, Belleview, Colorado 80512
P A4

SW /’ s Signed
Organizer ~ Organizer
Revised 7/95 .
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BORING LOG LEGEND - LITHOLOGY

SYMBOLOGY

_ Overburden Soils: Clayey Sand/Sandy Clay locally with gravel, loose to medium dense, dry to
slightly moist, low to non plastic, brown (SC, CL, CL-ML)

Clay: stiff to very stiff, moist, grey to tan/orange, very high to low plastic, locally interbedded
with fine sand (CH, CL)

Clayey to Silty Sand: loose to medium dense, moist, tan/orange or brown, non plastic, locally
with gravel (SC, SM)

Clayey sand/Sandy Clay with Gravel: poorly to moderately graded, medium dense to dense,
g wet, tan, non plastic, fine gravel up to ~4 cm (SC, SP-SC)

Sand: poorly graded, with local gravel, medium stiff, moist to wet, tan to grey, non plastic
(SP)

Sand with Gravel: poorly graded, loose to dense, wet, tan, non plastic, locally with clay (SP)

Silty Sand: with clay, poorly graded, fine grained, medium dense, wet, non plastic (SM)

Claystone-Weathered: dense, slightly moist, yellowish grey, plastic (CH)

Sandy Claystone-Fresh: hard, slightly moist, dark grey, plastic (CL, CL-ML)

Sandstone-Weathered: poorly graded, dense to very dense, moist to wet, tan/brown with
orange, non plastic, fine to medium grained (SP, SC, SM)

Siltstone-Weathered: dense/hard, slightly moist to moist, orange with grey, low to non
plastic

Claystone-Fresh: very dense, slightly moist, grey to dark grey, plastic, local sandstone
concretions (CH, CL)

Sandstone-Fresh: poorly graded, dense to very dense, slightly moist to moist, grey to dark
grey, non plastic, fine to medium grained (SP, SC, SM)

Sandy Claystone-Fresh: Dense to very dense, slightly moist, dark grey, plastic (CL, CL-ML)

Cemented Sandstone-Weathered: hard (very strong), slightly moist, grey, non plastic,
bioturbated to laminated, bivalve fossils present, fine to medium grained (SP).

Siltstone-Fresh: very dense/hard, slightly moist to moist, light grey to dark grey, low to
moderate plasticity, with local clay (ML)
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. . w
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RO — Extremely Weak:
Indented by a thumbnail.

R1 - Very Weak:

peeled by a pocket knife.
R2 - Weak:

R3 — Medium Strong:

R4 — Strong:

hammer to fracture it.

RS — Very Strong:

fracture it.

Borehole I.D. Number LABORATORY TESTING
MC = Moisture Content
DD = Dry Density
G = % Gravel By Weight
S = % Sand By Weight
-200 = % By Weight Passing the #200 Sieve (Fines)
LL = Liquid Limit
Approximate depth of Pl = Plasticity Index, "NP” = Nonplastic Material

geologic contact

Recovery:
Standard splitspoon blow The length of the recovered core
counts. Number divided by the total run length.

("N-Value”) indicates the
number of blows of a 140

Ib. hammer free falling 30 - RQD (Rock Quality

inches required to drive

th ler 1 foot of th .
inﬁicf,‘i'e"d”?,ﬁm? e The length of sound core pieces
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Specimen can only be chipped with a geological hammer.

Crumbles under firm blows of geological hammer, can be discontinuities.

Can be peeled by a pocket knife with difficulty, shallow
indentations made by firm blow with point of geological hammer.

Cannot be scraped or pealed with a pocket knife, specimen can some slight weathering pockets; some minerals leached out.
be fractured with a single firm blow of a geological hammer.

Specimen requires more than one firm blow of geological

Specimen requires many firm blows of geological hammer to

(Other) = Any Other Tests Performed on the Material

CORE RUN QUALITY

0 25 50 75 100

Designation):

greater than 4” divided by the
total length of the core run.

[T * Both values are displayed as
percentages.

PACKER PERMEABILITY TESTING

Packer testing is performed
over an interval(s) of cored
section, where the amount of
water pumped into the bedrock
is recorded over a time at
differing pressures. The final
permeability is reported in
centimeters per second.

WEATHERING

U - Unweathered:
No evidence of chemical/mechanical alteration.

SW - Slightly Weathered:

Slight discoloration on surface; slight alteration along

MW — Moderately Weathered:

Discoloring evident; Surface pitted and alteration penetration
well below surface; Weathering "halos” evident.

HW - Highly Weathered:

Entire mass discolored; Alteration pervading most rock,

D - Decomposed:

Rock reduced to soil with relict rock texture/structure;
Generally molded and crumbled by hand.
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DISTRICT COURT, WATER DIVISION NO. 1,
COLORADO
Address: 901 9™ Avenue

Greeley, Colorado 80632

(970) 475-2400

CONCERING THE APPLICATION FOR WATER
RIGHTS OF FORT MORGAN FARMS, LLC and
HIGH PLAINS GRAZING, LLC

IN WELD COUNTY VCOURT USE ONLYY

Attorneys: John P. Justus
Karoline M. Henning Case No. *
Firm Name: HOSKIN FARINA & KAMPF
Professional Corporation Div.: * Ctrm.*
200 Grand Avenue, Suite 400
Post Office Box 40
Grand Junction, Colorado 81502-0040
Telephone No.: (970) 986-3400
Fax No.: (970) 986-3401
E-mail Address: jjustus@hfak.com; khenning@hfak.com
Attorney Reg.Nos. 40560, 49061

APPLICATION FOR CONDITIONAL WATER STORAGE RIGHTS

1. Name, Address and Telephone Number of Applicants:

Fort Morgan Farms, LLC (“Fort Morgan Farms”)
c/o Robert Graves

5821 West County Road 54

Bellvue, CO 80512

(970) 482-5789

High Plains Grazing, LLC (“High Plains Grazing™)
c/o Robert Graves

5821 West County Road 54

Bellvue, CO 80512

(970) 482-5789

2. Overview: In coordination with permitted sand and gravel mining on a property located
at the confluence of the South Platte and Cache La Poudre Rivers, Fort Morgan Farms
will have the right to develop the resulting gravel pits on the property into a reservoir
complex (the “Fort Morgan Farms Reservoir Complex™). Each storage vessel will be
constructed with soil-bentonite slurry-trench cutoff wall(s) and/or any other impermeable
barrier(s) including, but not limited to, earth-berms and/or clay liners that have been



designed, constructed and utilized to circumscribe, line and seal the former gravel pits, so
that the water storage cells thus created meet and/or exceed the Construction and
Performance Standards as set forth by the Office of the State Engineer in the “Design
Standards” and the “Construction Standards” in the “State Engineer Guidelines for
Lining Criteria for Gravel Pits,” dated August 1999, as it may be amended or restated
from time to time. Applicants requests approval of a conditional junior water rights for
the Fort Morgan Farms Reservoir Complex with respect to water to be diverted in priority
from the South Platte and Cache La Poudre Rivers for use for the irrigation of
Applicants’ lands described in paragraph 9.a, for delivery to recharge as described in
paragraph 9.b, for the augmentation of structures and water rights used to irrigate
Applicants’ lands, as more fully described in paragraphs 9.c and d. of this Application.
The Fort Morgan Farms Reservoir Complex will also serve as a storage vessel for other
lawfully diverted and stored water and water rights belonging to others with whom Fort
Morgan Farms may contract, as may be provided by separate decree, administrative
approval, or substitute water supply plan.

. Name of Structure: Fort Morgan Farms Reservoir Complex, currently consisting of
four planned reservoir cells.

. Location of Complex: Fort Morgan Farms Reservoir Complex will consist of a series of
storage vessels located in the South Half of Section 1, the North Half of Section 12, and
the Southeast Quarter of the Northeast Quarter of Section 11, Township 5 North, Range
65 West, 6" P.M., at the approximate locations shown in the figure attached as Exhibit A,
which is at the confluence of the South Platte and Cache La Poudre Rivers. The currently
proposed legal descriptions of each reservoir to be included in the Fort Morgan Farms
Reservoir Complex are as follows:

a. The centroid for Reservoir 1 is approximately located at UTM coordinates (NAD
83 datum, Zone 13) 532621.72 Easting, 4474497.60 Northing. This location is in
the NE1/4 of the NW1/4, Section 12, Township 5 North, Range 65 West, 6™ P.M.

b. The centroid for Reservoir 2 is approximately located at UTM coordinates (NAD
83 datum, Zone 13) 532447.69 Easting, 4474197.436 Northing. This location is in
the NW1/4 of the NW1/4, Section 12, Township 5 North, Range 65 West, 6
P.M.

c. The centroid for Reservoir 3 is approximately located at UTM coordinates (NAD
83 datum, Zone 13) 533340.36 Easting, 4474679.27 Northing. This location is in
the SW1/4 of the SE1/4, Section 1, Township 5 North, Range 65 West, 6™ P.M.

d. The centroid for Reservoir 4 is approximately located at UTM coordinates (NAD
83 datum, Zone 13) 533259.4531 Easting, 4474325.869 Northing. This location
is in the NW1/4 of the NE1/4, Section 12, Township 5 North, Range 65 West, 6"
P.M.



e. The outlets from the Fort Morgan Farms Reservoir Complex will be to both the
Cache La Poudre River and to the South Platte River at the following approximate
locations:

1. Outlet to the Cache La Poudre River:

1. UTM: (NAD 83 datum, Zone 13) 533025.90 Easting, 4474761.13
Northing.

2. PLSS: SW1/4 of the SE1/4, Section 1, Township 5 North, Range
65 West, 6" P.M.

1. Outlet to the South Platte River:

1. UTM: (NAD 83 datum, Zone 13) 532998.40 Easting, 4473884.10
Northing.

2. PLSS: SW1/4 of the NE1/4, Section 12, Township 5 North, Range
65 West, 6 P.M.

5. Source(s): The Fort Morgan Farms Reservoir Complex will divert from both the South
Platte River and the Cache La Poudre River.

6. Points of Diversion: The approximate points of diversion from the South Platte and
Cache La Poudre Rivers are shown in Exhibit A, and are more specifically described as
follows:

a. Name: FMF Reservoir Complex South Platte River Diversion:
i. Location:

1. UTM: (NAD 83 datum, Zone 13) 533048.5 Easting, 4473909.4
Northing.

2. PLSS: SW1/4 of the NE1/4 of Section 12, Township 5 North,
Range 65 West, 6 P.M.

b. Name: FMF Reservoir Complex Cache La Poudre River Diversion:
i. Location:

1. UTM: (NAD 83 datum, Zone 13) 532696.9 Easting, 4474643.3
Northing.

2. PLSS: SE1/4 of the SW1/4 Section 1, Township 5 North, Range 65
West, 6 P.M.

7. Appropriation Information:




a. Date of Appropriation: August 6, 2019

b. How appropriation was initiated: By the Applicant’s formation of the intent to
appropriate paired with overt acts sufficient to manifest Applicant’s intent to
appropriate water for beneficial use, demonstrating the taking of a substantial step
towards the application of beneficial use, and constituting notice to interested
parties of the nature and extent of the proposed demand on the water supply.
Specifically, Applicant filed this application, and on or about August 6, 2019,
Applicant undertook observable activities, and physical acts, including
geophysical testing, drilling on the lands on which the reservoirs will be
constructed, as well as mining preparation activities, that represent substantial
steps and physical acts sufficient to place parties on notice.

8. Amount Claimed:

a. Amount Claimed. Applicants are claiming a conditional water storage right of
12,000 acre-feet per year. The final constructed and available storage capacity of
the Fort Morgan Farms Reservoir Complex may exceed this amount as a result of
mining and reclamation have been completed, however, Applicants are only
seeking conditional rights that may be stored in the reservoirs that comprise the
Fort Morgan Farms Reservoir Complex in the amount above commensurate with
their demonstrable non-speculative need.

b. Claimed Diversion Rates:

1. FMF Reservoir Complex South Platte River Diversion: 100 cfs,
conditional.

ii. FMF Reservoir Complex Cache La Poudre River Diversion: 100 cfs,
conditional.

ii. Maximum Simultaneous Rate of Diversion will be: 200 cfs, conditional.

9. Proposed Uses: Irrigation, augmentation, and recharge.

a. Applicants will use water available from the Fort Morgan Farms Reservoir
Complex for irrigation of lands lying in the West Half of Section 30, and in the
Northwest Quarter and the South Half of Section 31, Township 4 North, Range 58
West of the 6! P.M.; lands lying in the Northwest Quarter and the Northwest
Quarter of the Northeast Quarter of Section 6, Township 3 North, Range 58 West
of the 6" P.M.; and lands lying in the South Half of Section 25, Township 4
North, Range 59 West of the 6™ P.M., the location of which is shown in Exhibit B



b. Applicant will use water available from the Fort Morgan Farms Reservoir
Complex for groundwater recharge operations by release and subsequent
rediversion at the Fort Morgan Farms Pumping Station described in the Decree
entered on January 2, 2014 in Case No. 11CW40 by the District Court in and for
Water Division 1 (the “11CW40 Decree”) for delivery to the recharge facilities
described in paragraph 18 of the 11CW40 Decree. Recharge accretions generated
from such deliveries will be calculated in accordance with the 11CW40 Decree
and used for the purposes described therein. The location of the Fort Morgan
Farms Pumping Station and the recharge facilities are illustrated in Exhibit C.

c. Applicants will use water available from the Fort Morgan Farms Reservoir
Complex, including recharge credits generated from delivery to the recharge
facilities operating pursuant to the 11CW40 Decree, for replacement of depletions
in the following plans for augmentation, pursuant to the terms and conditions of
those decrees: (1) The plan for augmentation approved in the Decree entered on
September 16, 2008 in Case No. 2000CW261 by the District Court in and for
Water Division 1 (“00CW261 Decree”); (2) the plan for augmentation approved
in the Decree entered on November 13, 2013 in Case No. 2007CW291 by the
District Court in and for Water Division 1 (“07CW291 Decree”); (3) the plan for
augmentation approved in the Decree entered on October 10, 2018 in Case No.
2008CW104 by the District Court in and for Water Division 1 (“08CW104
Decree”); and (4) the plan for augmentation approved in the Decree entered on
November 17, 1992 in Case No. 91CW066 by the District Court in and for Water
Division 1 (“91CW66 Decree”).

d. Applicants will use water available from the Fort Morgan Farms Reservoir
Complex, including recharge accretions generated by delivery to the facilities
described in the 11CW40 Decree, for augmentation of, or supplemental
augmentation of, structures legally permitted and/or decreed for the irrigation of
the following lands that are either owned by Applicants, or under contract for
purchase by Applicants, pursuant to a separately decreed plan or plans for
augmentation:

i. Approximately 1,065 acres of irrigated land owned by Fort Morgan Farms
lying in the South Half of Section 23, the Southeast Quarter of Section 22,
the Southwest Quarter of Section 21, the Southeast Quarter of Section 20,
the Northeast Quarter and the North Half of the Southeast Quarter of
Section 29, and the Southwest Quarter of Section 31, Township 4 North,
Range 59 West, 6™ P.M.; lands lying in the Northeast Quarter of Section
36, Township 4 North, Range 60 West, 6™ P.M.; and lands lying in the
Northwest Quarter of Section 6, Township 3 North, Range 59 West, 6
P.M. The locations of these lands are shown in Exhibit D.



10.

11.

12.

Reservoir Surface Area: The maximum combined surface area at the high-water line of
the reservoirs comprising the Fort Morgan Farms Reservoir Complex is anticipated to be
207 acres, when completed, though portions of storage capacity will be completed in
stages.

Reservoir Capacity. The estimated maximum total capacity of the Fort Morgan Farms
Reservoir Complex is 12,000 acre-feet, all of which shall be active storage, and none of
which is dead storage.

Owners of the land on which the complex and diversion structures will be located:
DPG Farms, LLC, a Colorado limited liability company, whose principal office address
1s 3300 S Parker Rd. #300, Aurora, CO 80014, is the owner of the land on which the Fort
Morgan Farms Reservoir Complex and its diversion structures will be located.

DATED this  day of December, 2019.

HOSKIN FARINA & KAMPF
Professional Corporation

By

John P. Justus, Reg. #40560
Karoline M. Henning, Reg. #49061
Attorneys for Applicant



VERIFICATION
Being first duly sworn, I, Robert L. Graves, general manager of Fort Morgan Farms,
LLC, and of High Plains Grazing, LLC, hereby state under oath that I have read this Application
for Finding of Diligence filed on behalf of Fort Morgan Farms, LLC, and High Plains Grazing,
LLC, and certify that the contents are true to the best of my knowledge.

Robert Graves Date
General Manager
Fort Morgan Farms, LLC
STATE OF COLORADO )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me on this  day of December,
2019, by Robert L. Graves.

Witness by hand and official seal.
My commission expires:

Notary Public

Robert Graves Date
General Manager
High Plains Grazing, LLC

STATE OF COLORADO )

COUNTY OF )
The foregoing instrument was acknowledged before me on this  day of December,

2019, by Robert L. Graves.

Witness by hand and official seal.
My commission expires:

Notary Public



@ COLORADO
. w Division of Reclamation,

Mining and Safety

Department of Natural Resources

October 3, 2019

Chris Leone

J-2 Contracting Company
105 Coronado Ct.

Unit A-101

Fort Collins, CO 80525

Re: DPG Pit, File No. M-2019-028, 112c Application Decision Letter, Financial and Performance
Warranty Request - Construction Materials Operation

Mr. Leone:

On October 3, 2019, the Division of Reclamation, Mining and Safety (Division) approved your 112c reclamation
permit application submitted for the DPG Pit.

The amount of financial warranty set by the Division for this operation is $984,566.00. You must submit a
financial warranty in this amount and a performance warranty (form enclosed) in order for us to issue a permit.
Please select a type of financial warranty from Rule 4.3, then contact our Financial Assurance Specialist, Gabriel
Benvenuti at 303-866-3567, ext. 8148 so we can provide you with the appropriate form. The financial warranty
forms and performance warranty form are also available at our website: https://mining.state.co.us.

Additionally, as agreed upon during the application review, in lieu of submitting 100% of costs for installing
the Phase 1 slurry wall, you must submit proof that sufficient water rights have been dedicated for long-term
replacement of evaporative depletions resulting from the proposed groundwater exposure.

PLEASE NOTE THAT MINING OPERATIONS MAY NOT COMMENCE UNTIL A PERMIT HAS
BEEN ISSUED BY THE DIVISION AFTER RECEIPT OF YOUR FINANCIAL WARRANTY,
PERFORMANCE WARRANTY, AND PROOF OF SUFFICIENT DEDICATED WATER RIGHTS. A
PERMIT WILL NOT BE ISSUED UNTIL WE VERIFY THE ADEQUACY OF THESE DOCUMENTS.

If you have any questions, you may contact me by telephone at 303-866-3567, ext. 8129, or by email at
amy.eschberger@state.co.us.

Sincerely,

Cl»wr Cubspr

Amy Eschberger
Environmental Protection Specialist

Encl: Performance Warranty Form

Cc: Michael Cunningham, DRMS
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COLORADO

Division of Reclamation,
Mining and Safety

Department of Natural Resources

1313 Sherman Street, Room 215
Denver, CO 80203

PERFORMANCE WARRANTY
Permittee/Operator: J-2 Contracting Company
Operation known as: DPG Pit
M-2019-028

Permit Number:

This form is approved by the Colorado Mined Land Reclamation Board (“Board”) pursuant to C.R.S.
34-32-117 of the Colorado Mined Land Reclamation Act and C.R.S. 34-32.5-117 of the Colorado Land
Reclamation Act for the Extraction of Construction Materials.

All parties are on Notice from this Document that:

The above listed Operator provides this warranty to the Board in conjunction with a reclamation
Permit to conduct the above described mining operation on certain lands in Colorado. The “Affected Lands”
are described in the above listed reclamation Permit, and include any Permit Amendment(s) approved by
the Division of Reclamation Mining and Safety (“Division”).

The Colorado Mined Land Reclamation Act, C.R.S. 34-32-101 et seq. ("Hard Rock Act"), and the
Colorado Land Reclamation Act for the Extraction of Construction Materials, C.R.S. 34-32.5-101 et seq.
("Construction Materials Act"), both require a permit issued by the Board to include a written promise by
the Operator to comply with all requirements of the Hard Rock and Construction Materials Acts (referred
to herein together as “Acts”™).

Through the terms and conditions of this performance warranty and Permit, the Operator agrees to
be bound by all requirements of the Acts and all Mineral Rules and Regulations of the Board for Hard Rock,
Metal, and Designated Mining Operations (2 C.C.R. 407-1) and all Mineral Rules and Regulations of the
Board for the Extraction of Construction Materials (2 C.C.R. 407-4) (referred to herein together as “Rules”).

The Operator hereby provides the Board warranties of performance pursuant to C.R.S.
34-32-117(2), (3), and (4)/C.R.S. 34-32.5-117(2), (3), and (4), and promises the Board it will comply with
all applicable requirements of the Acts and Rules.

The Operator hereby promises the Board it will comply with all of the terms of the reclamation
Permit, including any Permit Amendment(s) approved by the Division. This performance warranty
obligation of the Operator shall continue until the Operator’s liability is released by the Board.

The Operator promises to be responsible for reclamation costs up to the amount established by the
Board and incorporates its financial warranty to this performance warranty. The Operator agrees to maintain
a financial warranty (or warranties) in good standing for the reclamation costs for the entire life of the

1313 Sherman Street, Room 215, Denver, CO 80203 P 303.866.3567 F 303.832.8106 http://mining.state.co.us
John W. Hickenlooper, Governor | Robert W. Randall, Executive Director | Virginia Brannon, Director




Permit. The amount of the financial warranty shall be sufficient to assure the completion of reclamation of
affected lands if the Division has to complete such reclamation due to forfeiture. If the Board determines
the Operator is in default under this performance warranty and the Operator fails to cure such default, the
Operator's financial warranty shall be subject to forfeiture pursuant to C.R.S. 34-32-118/34-32.5-118.

This performance warranty by the Operator is perpetual and shall remain in full force and effect
until all obligations have been met and all associated financial warranty is released by the Board. Any
release of liability in a succession of Operators shall comply with C.R.S. 34-32-119/34-32.5-1109.

The provisions hereof shall bind and inure to the benefit of the parties hereto and their successors
and assigns.

SIGNED, SEALED AND DATED this day of , 20 .
Operator: J-2 Contracting Company
Signature:
Name:
Title:

NOTARIZATION OF OPERATOR'S ACKNOWLEDGEMENT

STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 20
(Day) (Month) (Year)
by as
(Name) (Title)

of J-2 Contracting Company

(Operator)

NOTARY PUBLIC

My Commission expires:

APPROVED:

State of Colorado

Mined Land Reclamation Board

Division of Reclamation, Mining and Safety

By: Date:
Division Director

Rev. 7-2018

Page 2 of 2



DEERE & AULT

MEMORANDUM

TO: John Justus, Hoskin Farina & Kampf
Rob Graves, Fort Morgan Farms

FROM: Jason Brothers, P.E. Deere & Ault Consultants, Inc.
DATE: October 15, 2019

RE: Analysis of DPG Reservoir Claims

In order to inform the claim for a storage water right on behalf of Fort Morgan Farms, LLC and
High Plains Grazing, LLC (Applicants), we have conducted an analysis of the potential unmet
augmentation demand, and the ability of the proposed DPG Reservoir to satisfy that demand.
The proposed claim contemplates a diversion capacity of up to 100 cfs, and a reservoir volume
of 12,000 acre-feet.

The Applicants own 2,119 acres of potentially irrigated land that is supplied with water by
irrigation wells included in existing and contemplated augmentation plans. The potential
depletion for all of the Applicants’ wells was calculated based on the potential
evapotranspiration (PET) of alfalfa and corn near Wiggins, Colorado. We used climate data
from the NCWCD Wiggins Station, the ASCE Standardized Penman-Monteith method, the
alfalfa reference crop, and crop coefficients from Hoffman, et al. (2007) to calculate the net
water requirement (NWR) for corn and alfalfa for the 1992 through 2018 period. NWR is
defined as the potential evapotranspiration of the crop less effective precipitation. The results
are summarized below:

Summary of Annual Net Water Requirement for Alfalfa and Corn near Wiggins, Colorado
(all values in inches)

Crop Average NWR Maximum NWR (2012)
Alfalfa 32.35 44.84
Corn 22.95 32.27

The maximum NWR during this study period was 32.27 inches for corn and 44.84 inches for
alfalfa in 2012. Assuming a crop mix of 50 percent corn and 50 percent alfalfa, the average net
water requirement on the Applicants’ 2,119 acres is 4,883 acre-feet per year, and the maximum
net water requirement is 6,808 acre-feet per year. Assuming groundwater depletions will consist
of 92 percent crop consumptive use and 8 percent consumptive losses, such as plant interception
and spray evaporation (Schneider and Howell, 1993), the groundwater depletion resulting from

600 S. Airport Road, Building A, Suite 205
Longmont, CO 80503
Phone: 303-651-1468 @ Fax: 303-651-1469



Page 2

full crop irrigation would average 5,307 acre-feet, with a maximum of 7,400 acre-feet per year,
based on 2012.

In order to evaluate the Applicants’ need for the subject water supplies, we developed a
preliminary reservoir operating model. The study period for this model was from January, 2000
through December, 2018. The NWR was calculated as described above using the ASCE
Standardized Penman-Monteith method. The groundwater depletion was calculated as the NWR
with 8 percent spray loss. The replacement amounts attributable to The Applicants’
augmentation supplies was calculated for each water supply as follows:

e (05CW346 Consumptive Use. The projectable consumptive use and winter depletions
described in the decree in this case were applied to every year. Return flow obligations
estimates were included as depletions in the winter.

e Weldon Valley Recharge Credits. The historical recharge credits from the accounting
for Case No. 02CW377 dating back to November, 2009. For January, 2000 through
October, 2009, monthly averages were used.

e Bijou Recharge Accounts. The historical credit available to the Applicants from
accounts owned or leased long-term was used for the period of record, beginning in
January, 2001.

e FMRIC Recharge Accounts. The historical credit available to the Applicants from
accounts owned or leased long-term was used for the period of record, beginning in
January, 2001.

The available replacement sources average 872 acre-feet per year during the study period. The
maximum yield of the Applicants augmentation supplies is 1,651 acre-feet in 2016. The
preliminary reservoir operation model was used to evaluate the performance of the proposed
reservoir in satisfying the augmentation demands from the augmented wells that could not be
met with the Applicants’ existing augmentation supplies. The model assumes an evaporative
loss from the reservoir of 729 acre-feet per year, based on an average surface area of 192.8 acres.
In addition, we applied a transmission loss of 12.5% based on 50 miles of river transit at a rate of
0.25% per mile.

The results from the preliminary model, as represented by volume of water in storage in the
reservoir, are summarized in the attached table. As you can see, there is a significant period
from 2002 through 2006 when the reservoir is not able to provide a full augmentation supply to
the Applicants, and is empty. As a result, we conclude that the claimed diversion rate of 100 cfs
and storage volume of 12,000 acre-feet can be fully utilized by the Applicants, and are not
speculative claims.

U:\0446 Rob Graves\DPG Storage\Memo- Reservoir Claim Analysis.doc



Average Volume in Storage
(acre-feet)
Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2000 2,697 8,087 11,846 12,000 11,858 11,195 10,482 9,767 9,071 8,381 7,750 8,353
2001 11,846 12,000 12,000 12,000 11,959 11,907 11,566 11,072 11,441 12,000 12,000 12,000
2002 12,000 12,000 12,000 11,932 11,304 10,644 9,826 9,006 8,204 7,409 6,681 6,020

2003 5,391 4,822 4,245 3,584 2,882 2,415 1,822 1,087 369 0 0 0
2004 0 0 0 0 0 0 0 0 13 10 0 0
2005 0 0 0 25 0 1,890 2,650 1,999 1,357 1,096 729 202
2006 0 58 302 565 21 0 0 0 0 0 0 146

2007 1,670 3,321 3,100 2,660 6,079 10,556 10,574 9,809 9,059 8,313 7,631 7,655
2008 11,086 11,739 11,212 10,616 9,962 9,297 8,631 8,227 7,913 7,271 6,686 6,679
2009 7,636 7,181 6,716 6,630 7,141 10,147 11,873 11,895 11,537 12,000 12,000 12,000
2010 12,000 11,896 11,951 11,998 12,000 11,998 11,589 11,394 10,970 10,483 11,220 10,647
2011 11,707 12,000 11,945 11519 11,571 12,000 12,000 11,900 11,754 12,000 12,000 12,000
2012 12,000 12,000 11,994 11536 10,774 9,994 9,209 8,418 7,644 6,874 6,172 5,540
2013 4,953 4,438 3,913 3,302 2,627 1,938 1,248 555 1,111 6,126 9,677 11,394
2014 12,000 12,000 12,000 11,981 11,916 12,000 11,840 11,971 12,000 12,000 12,000 12,000
2015 12,000 12,000 12,000 11,984 12,000 12,000 12,000 11,899 11,757 12,000 12,000 12,000
2016 12,000 12,000 12,000 12,000 12,000 11,99 11,628 11,021 10,423 9,832 9,300 10,311
2017 12,000 11,989 11,923 11436 11,333 11,964 11495 10,896 10,431 11,758 11,791 11,731
2018 12,000 12,000 12,000 11,849 11,724 11,920 11,561 10,947 10,346 9,753 9,224 8,758



RESOLUTION

RE: APPROVE SITE SPECIFIC DEVELOPMENT PLAN AND USE BY SPECIAL REVIEW
PERMIT, USR19-0071, FOR OPEN MINING (SAND, GRAVEL AND STONE) AND
PROCESSING OF MINERALS, INCLUDING RECYCLE OPERATIONS FOR
CONCRETE AND ASPHALT. ALSO INCLUDED IS A MINE OFFICE, SCALE HOUSE
AND SCALE, A FUELING/LUBRICATING STATION, PORTABLE GENERATORS,
MOBILE MINING EQUIPMENT PARKING AND STORAGE, AND EMPLOYEE AND
VENDOR PARKING IN THE A (AGRICULTURAL) ZONE DISTRICT - DPG
FARMS, LLC, AND CALVEN GOZA

WHEREAS, the Board of County Commissioners of Weld County, Colorado, pursuant to
Colorado statute and the Weld County Home Rule Charter, is vested with the authority of
administering the affairs of Weld County, Colorado, and

WHEREAS, the Board of County Commissioners held a public hearing on the 26th day of
February, 2020, at the hour of 10:00 a.m., in the Chambers of the Board, for the purpose of
hearing the application of DPG Farms, LLC, 3300 S. Parker Rd., Suite 300, Aurora, Colorado
80014, and Calven Goza, 1620 Holly Ave., Greeley, Colorado 80631 for a Site Specific
Development Plan and Use by Special Review Permit, USR19-0071, for open mining (sand,
gravel and stone) and processing of minerals, including recycle operations for concrete and
asphalt. Also included is a mine office, scale house and scale, a fueling/lubricating station,
portable generators, mobile mining equipment parking and storage, and employee and vendor
parking in the A (Agricultural) Zone District, on the following described real estate, being more
particularly described as follows:

Part of the S1/2 S1/2 and N1/2 SE1/4 of Section 1;
and part of the NW1/4 SW1/4, and N1/2 of Section
12, ali within Township 5 North, Range 65 West of
the 6th P.M., Weld County, Colorado

WHEREAS, at said hearing, the applicant was represented by J.C. York, J and T
Consulting Inc., 305 Denver Avenue, Suite D, Fort Lupton, Colorado 80621, and

WHEREAS, Section 23-2-230 of the Weld County Code provides standards for review of
said Use by Special Review Permit, and

WHEREAS, the Board of County Commissioners heard all of the testimony and
statements of those present, studied the request of the applicant and the recommendation of the
Weld County Planning Commission and all of the exhibits and evidence presented in this matter
and, having been fully informed, finds that this request shall be approved for the following reasons:

1. The submitted materials are in compliance with the application requirements of
Section 23-2-260 of the Weld County Code.

2. It is the opinion of the Board of County Commissioners that the applicant has
shown compliance with Section 23-2-230.B of the Weld County Code as follows:

A. Section 23-2-230.B.1 ~ The proposed use is consistent with Chapter 22
and any other applicable code provisions or ordinance in effect.

ce: PLOKSO!I TR, Puocnin (DAY, EHCLLD, -
CAalBl) onPPLS ZOZPOnggg
O3/96IDO
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Section 22-2-10.D states: “Extraction of natural resources is an
important part of the economy of the County. Such extraction
operations should minimize the impacts to agricultural lands and
agricultural operations.” The County recognizes that mineral
resource extraction is an essential industry. The availability and
cost of materials, such as sand and gravel, have an effect on the
successfulness of general construction and County Road and
Highway construction industries. The grazing lands associated with
the surface estate is underlain with a known viable aggregate
deposit. With the completion of mining, the site will be reclaimed as
water storage reservoirs.

Section 22-5-80.B (CM.Goal 2) states: “Promote the reasonable
and orderly exploration and development of mineral resources.”
Commercial mineral deposits known to be located in the County
include sand and gravel, coal, and uranium. High-quality sand and
gravel deposits in the County are found along major drainage ways.
This site is located adjacent to the Cache la Poudre River and north
of the South Platte River corridors. The area is classified as
Floodplain and Valley-fill deposits being water deposited gravel,
sand, silt, and clay along present stream courses and consists of
sands ranging from coarse, gravelly stream sands to fine-grained
wind deposits. The project site is also adjacent to and within
Stream-terrace deposits consisting of older stream deposits
preserved as a bench flanking the present Cache la Poudre stream
course and consists of gravels, relatively clean and sound, and
includes unevaluated aggregates, per the Weld County Sand
Gravel Resources map of 1974,

Section 22-5-80.C (CM.Goal 3) states: “Minimize the impacts of
surface and subsurface mining activities on the surrounding land,
land uses, roads and highways.” The proposed mine may adversely
impact the adjacent land uses, roads, and possibly highways. The
rural nature of the area and the existing mining operations make the
proposed mining operation and reclamation plan compatible with
surrounding land uses. Lands east of Greeley, adjacent to the
Cache la Poudre River corridor, have several open mining (sand,
gravel, and stone) and processing of minerals, including recycle
operations for concrete and asphalt, and may also include concrete
and asphalt batch plants, permitted under Weld County Land Use
Permit numbers USR-1760 (Varra Companies), AmSUP-345
(Varra Companies current operator), USR14-0023 (Varra
Companies), and USR-1435 (Hall-irwin, Burnco). Many, if not all, of
these permitted facilities are located near or within the Cache la
Poudre River floodway and floodplain. To address impact to the
area roads, the Department of Public Works is requiring a Road
Maintenance Agreement with Up-front Improvements required for
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the proposed mine site, including the haui route from the mine
entrance as a Condition of Approval to be accepted by the Board of
County Commissioners prior to recording the USR map.

Section 22-5-80.D (CM.Goal 4) states: “Minimize hazardous
conditions related to mining activities and the mining site.” The
proposed permit area is located east of the Weld County Parkway
and near with Cache la Poudre floodplain and floodway. Aggregate
materials within the proposed permit area are composed of stream
and terrace deposits associated with the historic river corridor
drainage system. The terrace deposits within the proposed permit
area extend from the surface or near-surface to a variable depth of
approximately 2.5 to 7.5 feet throughout the site. The gravel deposit
thickness ranges from 50 to 110 feet below the ground surface. The
aggregate material will be recovered using equipment typical for
sand and gravel mining operations. Earth moving equipment may
include, but are not limited to, dozers, loaders, scrapers, and
excavators. The aggregate material from the pit will be temporarily
stockpiled within the pit or transported directly to the processing
facility. During mining and reclamation activities, watering trucks for
dust control will be used as needed. Since the material is
unconsolidated deposits, no explosives or blasting is required.

Section 22-5-80.E (CM.Goal 5) states: “Provide for timely
reclamation of all mining sites and promote their beneficial reuse.”
Following temporary mining disturbances from the proposed DPG
Pit, reclamation will take place concurrently with mining activities.
The current land use on the DPG Pit property is irrigated agriculture
lands and riparian corridor areas. The use of this land, from irrigated
agriculture lands and riparian corridor lands, will change to water
storage reservoirs and retain the riparian corridor areas for
conveyance of waters associated with the Cache la Poudre River.
Most of the land surrounding the proposed permit area has similar
uses of river corridor, gravel mining, and commercial and industrial
business to the north. With the river corridor being undeveloped
land in the surrounding area, maintaining this land as a river corridor
is of vital importance in helping preserve those qualities that make
a river or stream suitable as a habitat for wildlife, a site for
recreation, and a source for domestic and other water uses. These
corridors also allow the free movement of wildlife from area to area
within the region, help control erosion and river sedimentation, and
help absorb floodwaters consistent with the more regional land uses
and for the continuation of agricultural operations.
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Section 23-2-230.B.2 — The proposed use is consistent with the intent of
the A (Agricultural) Zone District.

1) Section 23-3-40.S of the Weld County Code provides for a Site
Specific Development Plan and Use by Special Review Permit for
open mining (sand, gravel and stone) and processing of minerals,
including recycle operations for concrete and asphalt. Also included
is a mine office/scale house and scale, a fueling/lubricating station,
portable generators, mobile mining equipment parking and storage;
employee and vendor parking in the A (Agricultural) Zone District.

Section 23-2-230.B.3 — The uses which will be permitted will be compatible
with the existing surrounding land uses. The adjacent lands consist of
agricultural uses, mining, the river corridor, rural residences, commercial
and industrial development, and uses including the Weld County CNG
fueling station to the south and the Greeley-Weld County Airport to the
north. The closest residence outside of the DRMS Permit boundary is about
50 feet south of Holly Avenue and is party to this permit. This structure may
be utilized as part of the company operations and if the use is other than a
residence a Change of Use Permit will be required through the Department
of Building Inspection. The next closest residence is located approximately
800 feet west of the DRMS Permit boundary west of the Weld County
Parkway, and the next nearest residence is located approximately 900 feet
south of the DRMS Permit boundary. There are multiple USRs within
one (1) mile of the site. As previously stated, there are Land Use Permits
for mining operations, several oil and gas support and service facilities,
guest farm and hunting facility, oil and gas production facilities, the Greeley
Weld County Airport, the State of Colorado Shooting Range, Class Il
Injection well, water storage for beneficial use, several feedlots and
construction businesses. The Weld County Department of Planning
Services sent notice to 17 surrounding property owners. Planning staff
received no written correspondence but did receive a telephone call of
inquiry about the application, which was addressed. The location of the
batch plant is to be located near the center of the mine permit area near
the existing improvements associated with the existing ranch house and
outbuildings and, per the associated permit maps, at the terminus of Holly
Avenue. The applicant has been in contact with the surrounding property
owners and conducted a community meeting on January 27, 2020. This
invitation was sent by Certified Mail to 17 surrounding property owners.
There were seven (7) owners present, in addition to the applicant's
(property owners and miner) and their consultant. The application team
provided background and mining information via a PowerPoint
presentation to discuss and show what areas will be mined and reclaimed,
traffic patterns and haul route, ground water modeling and monitor well
locations, dust control and mitigation, noise study, and the location of a
couple of downcast lights, in addition to the existing yard light at the existing
buildings near the center of the property. The Conditions of Approval
require that the applicant submit an Emergency Action and Safety Plan, an
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accepted Noise Abatement Plan, an Improvements Agreement (for roads
and traffic) a Lighting Plan and a Screening Plan. The Conditions of
Approval and Development Standards will assist in mitigating the impacts
of the facility on the adjacent properties and ensure compatibility with
surrounding land uses and the region.

Section 23-2-230.B.4 —~ The uses which will be permitted will be compatible
with future development of the surrounding area, as permitted by the
existing zoning, and with the future development, as projected by
Chapter 22 of the Weld County Code, and any other applicable code
provisions or ordinances in effect, or the adopted Master Plans of affected
municipalities. The site is located within a three (3) mile referral area of the
Town of Kersey and City of Greeley, and is it located within the existing
Intergovernmental Agreement Area and Coordinated Planning Area of the
Town of Kersey. The Town of Kersey 2016 Comprehensive Plan Future
Land Use — Large Scale map identifies this project site as Underdetermined
Use. The Town has defined this category as “these areas are located
outside the Urban Growth Areas. At this time, agriculture and agriculture-
related businesses are the primary land use. It will be some time before
infrastructure can support urban-level development in these areas. Future
land use will be determined in cooperation with the landowners at the time
of development.” The City of Greeley is also within the three (3) mile referral
area but does not have an Intergovernmental Agreement or Coordinated
Planning Area agreement with Weld County. The City of Greeley
Comprehensive Plan entitled “Imagine Greeley” was adopted February 6,
2018. The City of Greeley Comprehensive Plan mapping identifies this area
as having land's with known gravel resources, per the undated Gravel
Resources and Mining map prepared May 26, 2016. The City of Greeley
Land Use Guidance map, undated and prepared December 1, 2017,
identifies the project area as open lands and natural area, ideally City
owned per the Map Legend. The City of Greeley, City of Evans, and Town
of Kersey submitted a joint referral dated January 8, 2019, stating that in
2019, Kersey, Evans, and Greeley adopted an Intergovernmental
Agreement (KEG-IGA) related to land use in areas of shared interest,
primarily along the South Platte River corridor. Because the subject site is
located within the Kersey, Evans, and Greeley Cooperative Planning Area,
the municipalities subject to the Intergovernmental Agreement have
elected to provide a coordinated response to relay the collective
perspective of the nearby localities. The agreement is specific to Land Use,
growth boundaries and future annexations between Kersey, Evans and
Greeley and is dated April 9, 2019, and recorded June 5, 2019. The
January letter stated: “The municipalities recognize the right of landowners
to develop, respect the authority of Weld County's jurisdiction regarding the
proposal, and understand the State's interest in natural resource
recovery...” There is additional narrative on the mine location, the
importance of gravel extraction while incorporating efforts to preserve and
restore the ecological value of the river system. The letter identifies several
Land Use plans, the Land Use Guidance Map from the Imagine Greeley
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Comprehensive Plan, the Kersey Comprehensive Plan, and the
Comprehensive Cache la Poudre Greenway Guide directing the
requirement to “pay special attention to the recreational and ecological
worth of the subject site by exploring and incorporating methods to
minimize habitat disruption, maximize recreational opportunity, and
mindfully restore ecological resources.” The letter requests the applicant
discuss preservation of open space with Kersey and Greeley staff; provide
findings to Kersey, Evans, and Greeley on the “... ecological, cultural, and
historically significant features of the site and identify preservation efforts
..." consider the KEG-IGA to " ... prohibit the industrial uses, such as batch
plants and outdoor storage within the site; modify the state approved
reclamation plan to primarily include wetlands and small natural-looking
ponds...“ and "work with Greeley staff to protect a route and establish an
easement for the future construction of the Poudre Trail and a trail along
the South Platte that are intended to join at the confluence per the 2016
Greeley Parks, Trails and Open Lands Master Plan.” Weld County is not
party to the 2019, Kersey, Evans, and Greeley adopted an
Intergovernmental Agreement (KEG-IGA) related to Land Use in areas of
shared interest, primarily along the South Platte River corridor. The
applicant, applicant’'s consultant and property owner met on January 29,
2020, with representatives with the Town of Kersey and City of Greeley
prior to the Planning Commission hearing to discuss the January 8, 2020,
referral. Discussion between all parties addressed the concerns raised in
the referral, specifically the value of the ongoing stewardship of the land,
the family legacy of managing the resource and the potential for future uses
on the land, including water storage and the potential of extending the
Poudre River Trail out to the confluence of the Cache la Poudre and South
Platte Rivers located to the east of the USR boundary. There was also
discussion about a conservation easement on the land after mining
activities and reclamation of the land. Per the application materials, the
applicant is proposing to mine the property retaining the river corridor for
the preservation of vegetation growing near the river, maintain wildiife
habitats and wildlife migration corridors and will enhance water quality by
filtering sediment from runoff; protect the existing river banks from erosion
and provide storage of water during flood events. The reclamation plan
approved by the Division of Reclamation Mining, Safety will result in several
water storage reservoirs onsite and the longer term leases held for hunting
by interested parties by the property owner.

Section 23-2-230.B.5 - The application complies with Chapter 23,
Articles V and X, of the Weld County Code. The property is not within the
Geologic Hazard Overlay District or MS4 - Municipal Separate Storm
Sewer System area. The project site is within a Special Flood Hazard Area
according to the Federal Emergency Management Agency Flood
Insurance Rate Map (FIRM) Community Panel No. 08123C1561E, revised
January 20, 2016. Portions of the project site lie within Zone AE, which is
within the 100-year floodplain. All structures will be anchored to protect
against flooding and all electrical components will be installed a minimum
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of one (1) foot above the 100-year flood elevation and the Greeley-Weld
County Airport “Airport Layout Plan, Sheet 8 of 21 Airport Airspace
Drawing” dated December 2016, and is identified as within the Airport
Overlay District area. Building Permits issued on the lot will be required to
adhere to the fee structure of the County-Wide Road Impact Fee, County
Facility Fee and Drainage Impact Fee Programs.

Section 23-2-230.B.6 — The applicant has demonstrated a diligent effort to
conserve Prime Agricultural Land in the locational decision for the
proposed use. The proposed mine site is located entirely on “Other Land,”
per the 1979 Soil Conservation Service Important Farmlands of Weld
County Map. There will be no prime agricultural land removed due to
mining. ,

Section 23-2-230.B.7 — The Design Standards (Section 23-2-240, Weld
County Code), Operation Standards (Section 23-2-250, Weld County
Code), Conditions of Approval and Development Standards can ensure
that there are adequate provisions for the protection of the health, safety,
and welfare of the inhabitants of the neighborhood and County.

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners of Weld
County, Colorado, that the application of DPG Farms, LLC, and Calven Goza, for a Site Specific
Development Plan and Use by Special Review Permit, USR19-0071, for open mining (sand,
gravel and stone) and processing of minerals, including recycle operations for concrete and
asphalt. Also included is a mine office, scale house and scale, a fueling/lubricating station,
portable generators, mobile mining equipment parking and storage, and employee and vendor
parking in the A (Agricultural) Zone District, on the parcel of land described above be, and hereby
is, granted subject to the following conditions:

1. Prior to recording the map:

A

The applicant shall address the requirements of the Colorado Division of
Water Resources, as stated in the referral response dated December 13,
2019. Written evidence of such shall be submitted to the Weld County
Department of Planning Services.

A Communication Plan shall be submitted to, and approved by, the
Department of Planning Services.

A Screening Plan shall be submitted to, and approved by, the Department
of Planning Services that precludes chain-link fencing with slats and
screens the scale house and outdoor storage areas from the surrounding
property owners and public rights-of-way.

An Improvements and Road Maintenance Agreement with up-front, off-site
improvements and triggered off-site improvements are required for this
project. Road maintenance includes, but is not limited to, dust control and
damage repair to specified haul routes. The Agreement shall include
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provisions addressing engineering requirements, submission of collateral,
and testing and approval of completed improvements.

As the existing On-Site Wastewater Treatment System (OWTS) for the
residence (SP-1700268) may be utilized for business use, the OWTS shall
be reviewed by a Colorado registered professional engineer to determine
sizing limitations. The review shall consist of observation of the system and
a technical review describing the system’s ability to handle the proposed
use. The review shall be submitted to the Environmental Health Services
Division of the Weld County Department of Public Health and Environment.
In the event the system is found to be inadequately sized for the proposed
use, the system shall be brought into compliance with current OWTS
regulations or a new OWTS may be installed.

The existing domestic well permitted as #30883, shall be re-permitted to
allow for Commercial Use.

The applicant shall address the requirements of the Department of Building
Inspection, as stated in the referral response dated January 21, 2020.
Written evidence of such shall be submitted to the Weld County
Department of Planning Services.

The applicant shall submit, in writing, a request to vacate SUP-425.

The map shall be amended to delineate the following:

1) All sheets of the map shall be labeled USR19-0071.

2) The attached Development Standards.

3) The map shall be prepared in accordance with Section 23-2-260.D
of the Weld County Code.

4) The applicant shall delineate the trash collection areas on the map.
Section 23-3-350.H of the Weld County Code addresses the issue
of trash collection areas.

5) The map shall delineate the natural material stockpiles or trees
used for screening, in accordance with the approved Screening
Plan.

6) The map shall delineate the on-site lighting for night-time
operations, in accordance with the approved Lighting Plan, if
applicable.

7) All signs shall be shown on the map and shall adhere to Chapter 23,
Article 1V, Division 2 and Appendices 23-C, 23-D and 23-E of the
Weld County Code.
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9)

10)

11)

12)

13)

14)

15)

16)

The map shall delineate the parking area for the mine vehicles,
mine equipment, vendors, and employees.

Holly Avenue is a paved road and is designated on the Weld County
Functional Classification Map as a local road, which requires 60 feet
of right-of-way at full buildout. The applicant shall delineate and
label the future and existing right-of-way (along with the documents
creating the existing right-of-way) and the physical location of the
road on the site map or plat. All setbacks shall be measured from
the edge of the right-of-way. This road is maintained by Weld
County.

The County Highway (County Road 49) is designated on the Weld
County Functional Classification Map as an arterial road, which
typically requires 140 feet of right-of-way at full buildout. The
alignment of the road widening project varies along the section line
for the corridor. The applicant shall contact the Department of
Public Works for the location of the existing and future right-of-way
and easements and delineate these on the site plan. This road is
maintained by Weld County.

The applicant shall show and label the approved access location.
The applicant must obtain an Access Permit in the approved
location, prior to construction.

The applicant shall show and label the approved tracking control on
the site plan.

The applicant shall show and label the entrance gate, if applicable.
An access approach that is gated shall be designed so that the
longest vehicle (including trailers) using the access can completely
clear the traveled way when the gate is closed. in no event shall the
distance from the gate to the edge of the traveled surface be less
than 35 feet.

The applicant shall show and label the drainage flow arrows.

The applicant shall show and label the parking and traffic circulation
flow arrows showing how the traffic moves around the property.

The applicant shall show the floodplain and floodway (if applicable)
boundaries on the map. The applicant shall label the floodplain
boundaries with the FEMA Flood Zone and FEMA Map Panel
Number or appropriate study.
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17) Setback radiuses for existing oil and gas tank batteries and
wellheads shall be indicated on the map, per the setback
requirements of Section 23-3-50.E of the Weld County Code.

Upon completion of Condition of Approval #1 above, the applicant shall submit
one (1) electronic copy (.pdf) of the map for preliminary approval to the Weld
County Department of Planning Services. Upon approval of the map the applicant
shall submit a Mylar map along with all other documentation required as Conditions
of Approval. The Mylar map shall be recorded in the office of the Weld County
Clerk and Recorder by the Department of Planning Services. The map shall be
prepared in accordance with the requirements of Section 23-2-260.D of the Weld
County Code. The Mylar map and additional requirements shall be submitted
within one hundred twenty (120) days from the date of the Board of County
Commissioners Resolution. The applicant shall be responsible for paying the
recording fee.

In accordance with Weld County Code Ordinance #2012-3, approved April 30,
2012, should the map not be recorded within the required one hundred
twenty (120) days from the date of the Board of County Commissioners
Resolution, a $50.00 recording continuance charge shall be added for each
additional three (3) month period.

Prior to Construction:

A The approved off-site improvements described in the Improvements and
Road Maintenance Agreement with Up-front Improvements section and
tracking control shall be constructed prior to on-site construction.

B. If more than one (1) acre is to be disturbed for construction outside of the
gravel mining area, a Weld County Grading Permit will be required.

C. Any construction in the floodplain requires a Floodplain Permit.
Prior to Mining Operation:

A. The applicant shall develop an Emergency Action and Safety Plan with the
Office of Emergency Management and the Fire District. The plan shall be
reviewed on an annual basis by the Facility operator, the Fire District and
the Weld County Office of Emergency Management. The applicant shall
submit evidence of acceptance to the Department of Planning Services.

B. Accepted construction drawings and construction of the off-site roadway
improvements are required prior to operation.

C. The applicant shall submit written evidence that the Financial and
Performance warranty has been submitted to, and accepted by, the
Division of Mining, Reclamation and Safety.
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6. The Use by Special Review is not perfected until the Conditions of Approval are
completed and the map is recorded. Activity shall not occur, nor shall any building
or electrical permits be issued on the property, until the Use by Special Review
map is ready to be recorded in the office of the Weld County Clerk and Recorder
or the applicant has been approved for an early release agreement.

The above and foregoing Resolution was, on motion duly made and seconded, adopted
by the following vote on the 26th day of February, A.D., 2020.

BOARD OF COUNTY COMMISSIONERS
WELD COUNTY, COLORADO

ATTEST: M\/ L oo b AR 3 e

Mike Freeman, Chair

Weld County Clerk to the Board /\%4,
mw
M : Steve Moreno, Pro-Tem
BY: /(/ y
y S

Deputy Clerk to the Board EXCUSED

Scott K. James W

v‘ / / &
arba% /

{/

X ‘@'/ .
P Kevin D. Ross
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10.

1.

SITE SPECIFIC DEVELOPMENT PLAN
USE BY SPECIAL REVIEW PERMIT
DEVELOPMENT STANDARDS
DPG FARMS, LLC, AND CALVEN GOZA
USR19-0071

The Site Specific Development Plan and Use by Special Review USR19-0071, is for open
mining (sand, gravel and stone) and processing of minerals, including recycle operations
for concrete and asphalt. Also included is a mine office/scale house and scale, a
fueling/lubricating station, portable generators, mobile mining equipment parking and
storage, and employee and vendor parking in the A (Agricultural) Zone District, subject to
the Development Standards stated hereon.

Approval of this plan may create a vested property right pursuant to Section 23-8-10 of
the Weld County Code.

All sand and gravel operations shall be conducted during the hours of daylight, except in
the case of a declared emergency disaster or in the case of a declaration requiring night
construction, or to make necessary repairs to equipment. This restriction shall not apply
to operation of administrative and executive offices located on the property.

Night operations will only occur when material is requested by cities, counties, or CDOT
for projects. Operations will be considered “night operations” when they take place
between the hours of one hour after sundown to one hour before sunrise. Depending on
the request of the jurisdiction purchasing the material, night operations could occur seven
(7) days a week. When the applicant becomes aware of projects that require night
operations, they will email the Weld County Planning Director to let him/her know about
the plans to operate outside of daylight hours, who the project is for, how long it will be
occurring, and where the materials are being delivered.

The number of on-site employees shall be up to 20.

The parking area for mine equipment, vendors and employees on the site shall be
maintained.

All signs shall adhere to Chapter 23, Article IV, Division 2 and Appendices 23-C, 23-D and
23-E of the Weld County Code.

The proposed screening on the site shall be maintained in accordance with the approved
Screening Plan.

The property owner shall maintain compliance with the Communication Plan.

Revisions as approved by the Colorado Division of Reclamation, Mining and Safety, may,
as determined by Weld County staff, require an amendment to this USR permit.

The property owner or operator shall provide written evidence of an approved Emergency
Action and Safety Plan on or before March 15th of any given year signed by
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12.

13.

14.

15.

16.

17.

18.

10.

20.

21.

22.

23.

24,

representatives for the Fire District and the Weld County Office of Emergency
Management to the Department of Planning Services.

The property owner or operator shall be responsible for controlling noxious weeds on the
site, pursuant to Chapter 15, Articles | and Il, of the Weld County Code.

The access to the site shall be maintained to mitigate any impacts to the public road,
including damages and/or off-site tracking.

There shall be no parking or staging of vehicles on public roads. On-site parking shall be
utilized.

Any work that may occupy and/or encroach upon any County rights-of-way or easement
shall acquire an approved Right-of-Way Use Permit prior to commencement.

The applicant shall comply with all requirements provided in the executed Improvements
and Road Maintenance Agreement with Up-front Improvements.

The Improvements Agreement for this site may be reviewed on an annual basis, including
a site visit and possible updates.

The historical flow patterns and runoff amounts on the site will be maintained.
Weld County is not responsible for the maintenance of on-site drainage related features.

All liquid and solid wastes (as defined in the Solid Wastes Disposal Sites and Facilities
Act, C.R.S. §30-20-100.5) shall be stored and removed for final disposal in a manner that
protects against surface and groundwater contamination.

No permanent disposal of wastes shall be permitted at this site. This is not meant to
include those wastes specifically excluded from the definition of a solid waste in the Solid
Wastes Disposal Sites and Facilities Act, C.R.S. §30-20-100.5.

Waste materials shall be handled, stored, and disposed of in a manner that controls
fugitive dust, fugitive particulate emissions, blowing debris, and other potential nuisance
conditions. The facility shall operate in accordance with Chapter 14, Article |, of the Weld
County Code and the accepted waste handling plan.

Fugitive dust should attempt to be confined on the property. Uses on the property shall
comply with the Colorado Air Quality Commission's Air Quality Regulations and the
accepted Dust Abatement Plan for the site.

The operation shall submit an Air Pollution Emission Notice (A.P.E.N.) and Emissions
Permit Application and obtain a permit from the Air Pollution Control Division of the
Colorado Department of Public Health and Environment, as applicable.
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25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

The facility shall adhere to the maximum permissible noise levels allowed in the Industrial
Zone, as delineated in C.R.S. §25-12-103. The facility shall operate in accordance with
the accepted Noise Study.

The operation shall remove, handle, and stockpile overburden, sand, soil and gravel from
the facility area in a manner that prevents nuisance conditions.

Adequate drinking, handwashing, and toilet facilities shall be provided for employees and
patrons of the facility, at all times. A permanent, adequate water supply shall be provided
for drinking and sanitary purposes. The existing well (permit #30833) cannot be used for
the business unless it is re-permitted for business use.

Sewage disposal for the facility shall be by septic system. Any septic system located on
the property must comply with all provisions of the Weld County Code, pertaining to
On-Site Wastewater Treatment Systems.

Portable toilets and bottled water are acceptable to provide drinking and sanitary services
to the site. Records of maintenance and proper disposal for portable toilets shall be
retained on a quarterly basis and available for review by the Weld County Department of
Public Health and Environment. Portable toilets shall be serviced by a cleaner licensed in
Weld County, contain hand sanitizers and shall be screened from residences within
one half mile of the facility and high-volume roads in consultation with the Department of
Public Works.

Any vehicle or equipment washing areas shall capture all effluent and prevent discharges
in accordance with the Rules and Regulations of the Water Quality Control Commission,
and the Environmental Protection Agency.

If applicable, the operation shall obtain a stormwater or other discharge permits from the
Colorado Department of Public Health and Environment, Water Quality Control Division.

The facility shall comply with all provisions of the State Underground and Above Ground
Storage Tank Regulations.

All chemicals must be handled in a safe manner, in accordance with product labeling. Al
chemicals must be stored secure, on an impervious surface, and in accordance with
manufacturer’'s recommendations.

The operation shall comply with all applicable rules and regulations of the Colorado
Division of Reclamation, Mining and Safety.

The operation shall comply with the Mine Safety and Heaith Act (MSHA).

The facility shall notify the County of any revocation and/or suspension of any State-issued
permit.

The operation shall comply with all applicable rules and regulations of state and federal
agencies and the Weld County Code.
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38.

39.

40.

41.

42.

43.

44,

45.

A Flood Hazard Development Permit is required for all construction or development
occurring in the floodplain or floodway as delineated on Federal Emergency Management
Agency (FEMA) FIRM Community Panel Map #08123C-1561E, effective date January 20,
2016 (South Platte River Floodplain). Any development shall comply with all applicable
Weld County requirements, Colorado Water Conservation Board requirements as
described in Rules and Regulations for Regulatory Floodplains in Colorado, and FEMA
regulations and requirements as described in 44 CFR parts 59, 60, and 65. The FEMA
definition of development is any man-made change to improved or unimproved real estate,
including but not limited to buildings or other structures, mining, dredging, filling, grading,
paving, excavation, drilling operations, or storage of equipment and materials.

FEMA'’s floodplain boundaries may be updated at any time by FEMA. Prior to the start of
any development activities, the owner should contact Weld County to determine if the
floodplain boundaries have been modified.

Nighttime lighting shall be oriented 90 degrees to the ground plane.

Sources of light shall be shielded so that light rays will not shine directly onto adjacent
properties. Sources of light should not cause a nuisance or interfere with the use on the
adjacent properties in accordance with the map. Neither the direct, nor reflected, light from
any light source may create a traffic hazard to operators of motor vehicles on public or
private streets. No colored lights may be used which may be confused with, or construed
as, traffic control devices.

Building permits may be required, for any new construction or set up manufactured
structure, per Section 29-3-10 of the Weld County Code. A building permit application
must be completed and submitted. Buildings and structures shall conform to the
requirements of the various codes adopted at the time of permit application. Currently, the
following has been adopted by Weld County: 2018 International Building Codes, 2006
International Energy Code, 2017 National Electrical Code, and Chapter 29 of the Weld
County Code. A plan review shall be approved, and a permit must be issued prior to the
start of construction.

As applicable, if any Single-Family Dwelling is utilized as commercial offices, the use will
require a building permit for a change of use from Single-Family Dwelling to Commercial
Offices and shall include a complete code analysis prepared by a registered design
professional is required and shall be submitted with All Commercial Building Permit
applications to Weld County. A Floor Plan shall be submitted showing room dimensions,
uses, along with details showing compliance with Accessibility requirements and currently
adopted building codes.

The property owner or operator shall be responsible for complying with the Open-Mining
Standards of Chapter 23, Division 4 of the Weld County Code.

Necessary personnel from the Weld County Departments of Planning Services, Public
Works, and Public Health and Environment shall be granted access onto the property at
any reasonable time in order to ensure the activities carried out on the property comply

2020-0630
PL2737



DEVELOPMENT STANDARDS (USR19-0071) - DPG FARMS, LLC, AND CALVEN GOZA
PAGE 5

46.

47.

48.

with the Conditions of Approval and Development Standards stated herein and all
applicable Weld County regulations.

The Use by Special Review area shall be limited to the plans shown hereon and governed
by the foregoing standards and all applicable Weld County regulations. Substantial
changes from the plans or Development Standards, as shown or stated, shall require the
approval of an amendment of the Permit by the Weld County Board of County
Commissioners before such changes from the plans or Development Standards are
permitted. Any other changes shall be filed in the office of the Department of Planning
Services.

RIGHT TO EXTRACT MINERAL RESOURCES STATEMENT: Weld County has some of
the most abundant mineral resources, inciuding, but not limited to, sand and gravel, oil,
natural gas, and coal. Under Title 34, of the Colorado Revised Statutes, minerals are vital
resources because (a) the state’s commercial mineral deposits are essential to the state’s
economy; (b) the populous counties of the state face a critical shortage of such deposits;
and (c) such deposits should be extracted according to a rational plan, calculated to avoid
waste of such deposits and cause the least practicable disruption of the ecology and
quality of life of the citizens of the populous counties of the state. Minerai resource
locations are widespread throughout the County and persons moving into these areas
must recognize the various impacts associated with this development. Oftentimes, mineral
resource sites are fixed to their geographical and geophysical locations. Moreover, these
resources are protected property rights and mineral owners should be afforded the
opportunity to extract the mineral resource.

The Weld County Right to Farm Statement, as it appears in Section 22-2-20.J.2 of the
Weld County Code, shall be placed on the map and recognized at all times.
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