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Colorado Water Conservation Board
1313 Sherman Street
Denver, CO 80203

Re:  Orchard Mesa Irrigation District
CWCB Loan Contract No. CT 2021- 2057 ("Loan Contract")

Dear Board:

We represent the Orchard Mesa Irrigation District ("the District"). The District has asked us to
provide the attorney's opinion letter required by Paragraph 10 of the Loan Contract.

We have reviewed certain records with the District. Based upon our review of those records and
discussions we have had with the District's Manager, Max Schmidt, our opinions are as follows:

1. The Loan Contract, previously sent to you by the District, was duly executed by Roblee L.
Talbott, as President, and Neil Jaquet, as Secretary of the District’s Board of Directors (“District Board”).
Both Mr. Talbott and Mr. Jaquet were elected to a three-year term as a director of the District at the
District's annual meeting of landowners in 2018. While their terms on the District Board would ordinarily
have been up for election in February 2021, due to the COVID-19 declared state of emergency and the
public health orders in effect at the time, their positions were extended until the 2022 annual meeting of the
District’s eligible landowners. See the Notice of the Cancellation of the 2021 Annual Meeting provided
with this letter. The District’s bylaws provide that each director shall serve for three years “and until their
successors are elected and qualified.” District Bylaw, Article IV, Section 4. Mr. Talbott was most recently
elected President of the District Board, and Mr. Jaquet was most recently elected Secretary of the District
Board, at a special meeting of the District Board on January 18, 2021. They will continue to serve in these
positions until the regular Board meeting in January 2022.

2. The District Board held a special election of the landowners in the District on January 21,
2021, by a written ballot in Palisade, Colorado. By written ballot, the landowners voted to authorize the
District to enter into a binding loan contract with the State of Colorado Water Conservation Board for the
replacement of Grand Valley Power Plant in an amount not to exceed $1,700,000.00, at an interest rate not to
exceed 2.0% with a term of 30 years. A copy of the ballot used for the landowner vote and a copy of the vote
tally are provided with this letter.
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3. The Board of Directors of the District duly adopted a resolution approving the Loan
Contract and authorizing its execution and delivery at a special meeting of the Board held on August 5,
2021. A copy of the Resolution will be attached as Appendix 4 to the Loan Contract.

4. There are no provisions in the District's bylaws or any state or local law that prevent the
Loan Contract from binding the District.

5. The Loan Contract will be valid and binding against the District if entered into by the
Colorado Water Conservation Board subject to typical limitations related to bankruptcy, police power and
creditor’s rights generally.

If we can provide further assistance, please do not hesitate to contact me.

Sincerely,

WILLIAMS TURNER & HOLMES, P.C.

irsten M Kurath

KMK/jf
Enclosures
pc: Max Schmidt, Manager (w/enc.)
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ORCHARD MESA
IRRIGATION DISTRICT

Notice of the Cancellation of the 2021 Annual Meeting

of Orchard Mesa Irrigation District Landowners and Special Election by Written Ballot
November 20, 2020

At the time it was necessary to proceed with the notification of landowners for the 2021 annual meeting in January,
the State of Colorado First Amended Public Health Order 20-36, Executive Order 2020-245 and Mesa County Public
Health Order MCPH2020-06 contained restrictions on indoor gatherings and social distancing which Orchard Mesa
Irrigation District is unable to comply with and still hold an indoor meeting. In the interest of the safety of the staff,
Board and landowners, the Board of Directors has decided to cancel the 2021 annual meeting of landowners. This
Notice discusses how pending District issues will be handled considering the necessary cancellation.

BOARD OF DIRECTORS ELECTION

Because of the COVID-19 pandemic restrictions to public meetings in effect as of the date of this Notice and the
uncertainty as to when such restrictions may be lifted, the Board has authorized a special 12-month extension of the 3-
year terms of the two directors whose terms expire in January, 2021. Those directors are Roblee Talbott and Neil
Jaquet. Accordingly, their terms of service will expire in January 2022. At that time, these director seats will be voted
upon by the landowners of the District and the elected directors will complete the normal term of these seats through
January 2024.

AUTHORIZATION TO BORROW FUNDS FOR THE GRAND VALLEY POWER PLANT REPLACEMENT

An item which needs action by the landowners in January 2021 is the authorization for the District to borrow funds to
replace the existing Grand Valley Power Plant (“Existing Hydro”) with a new power plant, the construction of which
could begin in late 2021.

The Existing Hydro has been in operation since the 1930’s, and the majority of that time it was operated by Public
Service Company of Colorado, now known as Xcel Energy. Xcel Energy terminated its operation of the Existing Hydro in
2010. The District and the Grand Valley Water Users Association (“Water Users”) then jointly took over operation of the
Existing Hydro through an agreement with the Bureau of Reclamation which owns the Existing Hydro and the power
water right.

The District and the Water Users took over the Existing Hydro because it provides important benefits to their irrigators,
such as: 1) it helps to convey irrigation water nearly 5 miles from the Cameo Diversion to the District's pumps,
increasing the reliability and amount of irrigation water; 2) it generates revenue; and 3) it provides significant water to a
critical reach of the Colorado River, helping to ensure the State of Colorado remains in compliance with Endangered
Species issues which benefits the continued operations of both the District and the Water Users.

Beginning in 2016, the District contemplated rebuilding the Existing Hydro, at an original cost estimate of approximately
$5 million dollars. This new plant would have produced about 3.4 megawatts of electrical power. (A megawatt of the
electricity can power 250-300 homes in Colorado).

Since 2016 the District’'s management and Board, along with the Water Users, have been pursuing permitting and
financing for the rebuilding project, given the Existing Hydro’s age, state of repair, availability of parts and lack of prior
maintenance by Xcel Energy. In early 2020 it became obvious that the rebuilding would not be economically feasible for
the District and the Water Users given the requirements of the Bureau of Reclamation. At the time the District and the
Water Users determined the rebuilding of the Existing Hydro could not proceed, the project cost had already doubled,
and the Bureau had not even completed its review. The projected revenues of a rebuilt plant simply did not justify the
District or the Water Users proceeding with the project.




The District's and the Water Users consultants then recommended building a new, modern power plant ("New Hydro")
adjacent to the old, worn-out Existing Hydro. The new construction cost would be approximately $8.5 million dollars
and the New Hydro would generate roughly 40% more power and revenue than a rebuilt Existing Hydro.

The New Hydro will be constructed with funds contributed by the District, the Water Users and Sorenson Engineering, a
family owned engineering firm specializing in small hydroelectric plant design, construction, operation, permitting and
financing. Sorenson Engineering has been involved in evaluating and troubleshooting the Existing Hydro for several years
and were involved in the construction of hydroelectric plants on the Bureau's Uncompahgre Project. Sorenson
Engineering owns and/or operates over 30 small hydroelectric power plants (<5 megawatts), many in conjunction with
irrigation companies in Colorado and adjacent states. The plan is that after the New Hydro is completed, the District and
the Water Users would together own 51% (25.5% each) of the New Hydro and Sorenson Engineering would own 49%.

Over the past 4 years, the District and Water Users management have been able to secure approximately $3.5 million in
grant funding for the project from the Federal and State governments, various non-profits, and a local water fund.
There is also a good possibility of additional grant funds to be provided given the importance of protecting the
endangered fish through delivery of water to the 15-Mile reach of the Colorado River between Palisade and the
Gunnison River confluence Construction will likely begin in late 2021 and the Hydro should begin operations in early
2023.

BALLOT QUESTION FOR LANDOWNER APPROVAL

You may recall the District landowners authorized the District to borrow up to $1.7 million to rebuild the Existing Hydro
at the annual meeting in January 2016.

The approval of the landowners for the $1.7 million in 2016 was for rebuilding the Existing Hydro. The Board of
Directors is now asking for landowner approval of a financing program to replace the Existing Hydro with a New Hydro at
a construction cost of approximately $8.5 million, at a location on District and United States property adjacent to the
Existing Hydro. Financial projections of the New Hydro’s construction cost and future generated revenue show
considerable positive annual cash flow, well into the low six figure range.

BOARD OF DIRECTORS RECOMMENDATION

The Board of Directors recommends approval by the landowners for the District to enter all agreements necessary to
permit, finance, design, construct, operate and own 25.5% of the New Hydro. If the ballot question is approved, the
District and the Water Users will ultimately own a total of 51% of the New Hydro. The District requests authorization by
the landowners to borrow up to $1.7 million to finance its share of the New Hydro construction cost and related
expenses. The District does not anticipate needing to borrow the full amount of this request, but the projected revenues
support such a loan, if necessary. The District will only borrow funds necessary to complete the project, and such
borrowing will not exceed $1.7 million. The funds will be borrowed from the Colorado Water Conservation Board at an
interest rate of 2.0% and a term of 30 years.

If the Directors' recommendation is approved, several contracts will be signed by the District to establish an operating
entity, provide the mechanisms for the Water Users and the District to control 51% of the entity, construct and operate
the New Hydro, lease the water right from the Bureau of Reclamation, and sell the power to an electric utility to
generate revenue for the District. ’

2021 ELECTION PROCESS

This request would normally be made at the annual meeting in January 2021. However, due to the COVID restrictions
the Board of Directors is conducting the landowner approval process by mail-in / drop-off ballot.



The ballot is attached and asks for authorization to borrow up $1.7 million to complete OMID’s share of the New Hydro
funding, and authorize the Directors to enter into long-term contracts to finance, design, operate and own 25.5% of the
project, along with the Water Users and Sorenson Engineering.

Please complete the attached ballot and return it by mail or drop it at the District office at 668 38 Road, Palisade
during normal business hours 7 A.M. —3:30 P.M. We will have a drop box located outside the office to minimize the
staff's contact with the public. Your ballot must be received by the District by 5 P.M., January 14, 2021.

The landowner authorized number of votes will be assigned to each ballot, in accord with the District and Mesa
County Assessor records, and the votes tabulated by District personnel by 5 PM, January 21, 2021. Results of the
election will be posted on the District’s web site, www.omirrigation.com .

If you have any questions, please call the District's General Manager, Max Schmidt, at 970-464-7885.



ORCHARD MESA
IRRIGATION DISTRICT

Ballot

Shall the Orchard Mesa Irrigation District be authorized to borrow up to $1,700,000 from the Colorado
Water Conservation Board at an interest rate not to exceed 2% with a term of 30 years for the purpose
replacing the Bureau of Reclamation Grand Valley Power Plant with a new power plant, to be owned in
conjunction with the Grand Valley Water Users Association and Sorenson Engineering, and to enter into all
necessary contracts to design, permit, construct, operate, and maintain a new power plant and sell electric
power?

Yes

No

| declare that | am qualified to vote in the District election under the Irrigation District Law of 1921.
Those entitled to vote in District elections are:

1) A landowner who is (a) a natural person over the age of eighteen (18) years; (b) is a citizen of the
United States; (c) is a resident of the state of Colorado; and, (d) has paid or is obligated to pay property
taxes upon real property located within the District on an area in excess of one (1) acre for the
calendar year preceding the election; or (2) A landowner that is not a natural person and that has paid
or is obligated to pay property taxes upon real property located within the District on an area in excess
of one (1) acre for the calendar year preceding the election. Such a landowner must authorize an agent
who satisfies the residency and age requirements set forth in (1) above to vote on its behalf and must
provide written notice of the authorized agent to the District.

Agricultural land for these purposes is defined in Colorado Revised Statutes, section 39-1-102(1.6)
except agricultural land does not include any lands that has been platted or subdivided into residence
or business lots.

Signed by Orchard Mesa Irrigation District landowner:

Name:

Mailing Address:

Property Address and Irrigated Acres:

This ballot must be received by the District by 5 PM, January 14, 2021 at:
Orchard Mesa Irrigation District, 668 38 Road, Palisade, CO 82526, or

Return this ballot to the District office, during normal business hours 7:00 AM - 3:30 PM

1



ORCHARD MESA
IRRIGATION DISTRICT

PROXY

) 1904

1, the undersigned qualified elector of the Orchard Mesa Irrigation District (OMID) hereby constitute and
appoint (Note: you must name a person in order for this proxy to be effective, Blank proxies will be
rejected.) Proxy for and in my name, place and stead, to vote for me all my
voting strength according to the number of votes that | would be entitled to vote via mail in ballot due Thursday the
14 of January, 2021 by 5:00p.m.

| declare that | am qualified to vote in the OMID election under the Irrigation
District Law of 1921.

The following landowners who own agricultural land within the District are
entitled to vote in District elections:

(1) A landowner who is (a) a natural person over the age of eighteen (18) years; (b) is a citizen of the United
States; (c) is a resident of the state of Colorado; and, (d) has paid or is obligated to pay property taxes upon
real property located within the District on an area in excess of one (1) acre for the calendar year preceding
the election; or (2) A landowner that is not a natural person and that has paid or is obligated to pay
property taxes upon real property located within the District on an area in excess of one (1) acre for the
calendar year preceding the election. Such a landowner must authorize an agent who satisfies the residency
and age requirements set forth in (1) above to vote on its behalf and must provide written notice of the
authorized agent to the District.

Agricultural land for these purposes is defined in Colorado Revised Statutes, section 39-1-102(1.6) except
agricultural land does not include any lands that has been platted or subdivided into residence or business
lots.

Please print
Landowner name:

Signed;

Address:

Number of Water Right Acres:

Dated:

Reminder:

Pursuant to Article lll, Section 4 of the OMID bylaws, as amended, no proxy shall be valid unless it is received for
review and certification at the district office at 668 38 Road, Palisade, Colorado 81526 no later than 5:00 p.m. on
January 11, 2021 (72 hours prior to the scheduled deadline which the proxy is to be exercised). If that deadline falls
on a Saturday, Sunday, legal holiday, or other day when the district office is closed, proxies must be received for
review and certification at the district office before 1:00 p.m. on the preceding business day.

Board of Directors: Melvin Rettig-President, Neil Jaquet-Vice President, Board Members; Al Ruckman, Roblee Talbott
and Trent Cunningham

Note: Do not submit a signed ballot and a signed proxy. You must either
submit a signed Ballot voting Yes or No, or a signed Proxy identifying a
person who will vote your acres.

Proxies must be received by 5 pm on January 11, 2021.

Ballots must be received by 5 pm on January 14, 2021.



Vote Tally for 2021 Ballot issue.xisx

Cumulatiye Water Acres __ YES NO . 2
258 - 1V ABEL ELISABETH ANNE
2:00 1 ¢ ADAMS DANIEL J
1.88 1V AERACURA ENTERPRISES LLC
3.10 1/ AFFRUNT! FAMILY REVOCABLE LIVING TRUST
479 1 ~ AHAREK VENTURES LLC
330 1 AKENS MICHAEL G

2094 1y ALLEN ALAN A
1230 T L ARCIER JAMES T
sz 1e _ ARMSTRONG ANDREW W
‘ 1 e /ARTS STEVEN B AND ARTS SHARON | FAMILY
I < AVANTFARM & VINEYARDS LLLP
4 —— 1 BROADINVESTORSLLC
3.12 1 ~_BAINDAVIDD
1.99 1t _ BAUMANN MICHAEL
7.97 1y 'BAY DARRELL L
2535 1y BEHRS JOHN R
1.00 1 ¢ ~ BELCHER CURTIS E
3.50 1y BENTON DOUGLAS G
776 = 1 BEVANTIMMYS
1.04 1 _ BIBLE WAY ASSOCIATION
783 14 BISHOP JEFFREY D
30.00 1 v 'BONNER HELEN B
5.76 1 BOSWORTH GORDON
6.86 1t BRAD L SUTER AND CYNTHIA DE LUCAS SUTER
540 1 &, BRENNAN JULIA M
6.00 1 BRENNAN PATRICK L
10.00 1 BROUGHTON BOB
2.50 147 ‘BROWN CATHY L
13.77 1y ~ BROWN FRAN A
13.45 1 _ BROWN LARRY F
501 wo ‘BRUNO DANETTE M
200 v o BUDA ELAINE L
180 1 U  BUKSA MARTHA D
1,00 1V BURCH VONA LEE
3.00 1V BURIN WILLIAM G
277 L BURRIS BRYAN D
1339 1t CAMERON THOMAS
3.56 1V CLARK STEVE L
7.92 1 ~ CLARKSTEVENL -
5.36 1e ~ CLEVELAND RICHARD D
457 1y CLINE LANA JEAN
5.66 1L 'CLYMER RANCH & LIVESTOCK COMPANY
20.00 1 ~ COFEMAN KAREN O

..... 100 iy v _COLBY DOUGLAS D
3.61 1 v COLLARD JASON
4.99 v 'COLLARD JASON D
483 1y 'CONNER CLAUDE M
536 1 COOK JUDITHV
4.66 1y . COOPER DORSE ELWOOD
2.33 1V CORNUM KARA K
1.00 Y _COXROBERTL
3210 15/ ~ CUNNINGHAM TRENTON L

1285 1 & DAVIS EILEEN SUSAN
107 1y _ DEHART FAMILY TRUST
7.40 1V DEPPE DAVID A
2.90 1y DILLARD VERNON G
2,00 1y DORSEY NAOMI E
425 1y DOWDELL PAULR
4.70 1V DUNCAN CONSTANCE |
240 1V 'EDWARDS NORMAN D
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Vote Tally for 2021 Ballot Issue.xisx

900 1e ! | ETCHEVERRY P&K FAMILY TRUST
______________ o . Bl
861 ' 1v/ ' FAST BRYCE V
2,05 L [ FEHLMAN ALBERT W IR
1.99 1  FIEGELJERALD A
191 1 . FIXDAVID
| 1550 14 FORTE PETER G
500 ' 1 FRAME TIMOTHY
3.50 e 774  FRANCIS RAY CURTIS TRUST
518 1y FRIAR DONNY R
570 1 ' FRIEND NORMAN L
82.26 2 _FULLER MICHAELR
o®3 0 e FULLER MIKE LLC
400 12 __GARCIARANDI
%656 1¥ ... GARLICHJOHN D
. SRR SO 128 = 1 GIBBERTGREG
10.00 B o i GINGERICH LUKE D
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1.43 lgr ’  GOGGANS JAMES F
220 14 .GREENBERG KENNETH S
479 1¢4 GRIFFITH CHAD LELAND
6.10 g _ GRIGGSTIMOTHY B
..... 2 B ' . . GRODE MICHAELR
278 1y ‘GUMBER JOSEPH W TRUSTEE
2.32 1¢r 'GURULE ARNOLD A
198 | D le . 'GUSLER BOYCE W
1.88 ) 1y 'HAMMON ROBERT W
4.81 1 v - 'HANLON LISA M
3.89 1y 'HAPTONSTALL JAMES E
15.41 1¥ HARRISON GENA M
1226 1L HAYS ALEXANDER G
. 225 1¢ 'HEAD GALE E
6.35 1 __/HEDRICK ROBERT J
.00 1V 'HOLLENBACH MARK
4.79 1 ¥ 'HOLM JEANNE S
167 1 v HOLTON JOHN
1.06 14 HONEYCUTT STEVEN MATT
6.91 1 'HORSE APIECE LIVING TRUST
10.01 1t HOSBURGH JAMES J AND SHEILA M LIV TRUST
5.00 1 L HOVDE DOUGLAS M
4.07 14 “HURT ALVA DEAN TRUSTEE
843 1v
12,50 w
163 1 JENSEN DON C SR
1.28 1 ¢ JOHLMAN JANE R
18.90 1¢ | JORAMO FLOYD M
14.52 1L JOYCE LUSTER LLC
2.60 14 'KANALY JANICE E
500 1¢/ KAYTON KATHRYN J
3.40 1 g "KELLEHER MICHAEL A
B 13.54 1¢r, KENCO LLC
3.36 177 KRAMER DON P
vvvvvvv . 468 1& 'L&K WALLACE FAMILY TRUST
63.41 1y L&M FULLER FAMILY PARTNER LLLP
15.00 1L 'LACHANCE JULIE A
248 14~ ~ LAWRENCE ROBERT L
14.93 1 LE VERGER DES PECHE LLC
4,53 1y LEE AE & RK FAMILY TRUST
1.17 1e 'LEGG GLENN RONALD TRUSTEE
3.94 1 & LINK-STRONG LIVING TRUST
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Vote Tally for 2021 Ballot Issue.xisx

3.68 1 LISTDAVID S
10.00 10 | " LOVELAND KENNETH R
133 1 - LURVEY WILLIAM A
491 1 . _ MADDEN HUGO
4.87 ¥ 1 MAKIPETERE
177 '~ 1 MANDRILLO INVESTMENTS LLC
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.4 S - | oSS
14  MCCABE LEROY )
<5 o e R
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1 & s MCDONALD A R
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1y MCMAHON HILARY A TRUSTEE -
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1p- MERZ URSULA
1¢ » _ MESA DEVELOPMENTAL SERVICES
16 MILLER BRYAN E
1¢& ~ MIRACLE EARL LEROY
1 ¢ o MOREAUX PATRICIA LOUISE
1L - MORGAN BAV!D N
1y _ ' MORGAN GREGORY R
14 o MORTON DAVID A
1 MYERS ARLOA J
7% 'NEEDHAM DANIEL A
ler , N NEFF LAURETTA A MARTIN
i~ v ~ NICOLAY DONALD L
1b i ~ NORDSTROM AARON
14~ - NOSTRAND:CODY C
1dr . 'OGLE WILLIAM R
1;{/ N _OHAREK ADOLFINE
14 ‘ORIBELLO RONNIE
s 'PARKER GUY H
1 ) PATTON PHILIP W
i . _PAYNE FRANK
1 . PEACHYPROPERTYLCC
< oo PENNELLJESSN
A PENNY BRUCE L
il PINEVINE GROUP LLC
1y PIQUETTE PAULJ
1é o PRENTISS ZACHARY CALLAN
iy PRICE JOHN D
147 | RABANALIOSEG
1 , _ RABANAL JOSE G
1L~ ‘RANDOLPH & JOHNSON TRUST
1 & RETTIG MELVIN D
L - S
1 £ REYNOLDS TROY A
i , RICE MICHAEL M
1 RIGE SHIRLEY
1L - _RICHMOND RICHARD R
L1 ~ ROACH DAVID B
w _ ROBBINS LARRY W
1 _ ROEMER BRUCEE
W N  ROESLERJEANM
1L ~ RON'S PLACE LLC
1y ~ ROOKS BRYAN L
17~ ‘ROOKS JAMES D AND ROOKS VIRGINIA CLEO
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Vote Tally for 2021 Ballot issue.xisx

930 — 1  ROOKSWILLAMF
1L ' ROYBAL DAREN L
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) i ENEN TALBOT TERRY L _
1  TALBOTT BROTHERS LLC
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