9/16/2011

WISE Partnership - Water Delivery Agreement between
Denwer Water, the City of Aurora, acting by and through its Utility Enterprise, and the
South Metro Water Supply Authority

This Water Delivery Agreement (“Agreement”) is entered into by the City and County of
Denver, acting by and through its Board of Water Commissioners (“Denver Water”), the City of
Aurora acting by and through its Utility Enterprise (“Aurora”), and the South Metro Water
Supply Authority (“Authority”) (individually, a “Party” and collectively, the “Parties’) and shall
be effective as of this dayof 2011

Recitals

A. Denver Water owns and operates a municipal water supply systemthat provides
water to the inhabitants of the City and County of Denver and by contract to certain areas outside
the boundaries ofthe City and County of Denver.

B. Aurora owns and operates a municipal water supply system that provides water
for inhabitants of the City of Aurora and by contract to certain areas outside the City of Aurora.

C. The Authority is comprised of fifteen governmental or quasi-governmental water
providers seeking to develop through cooperation between its members new surface water
supplies that will decrease reliance on nontributary groundwater supplies.

D. Denver Water and the Authority entered into an agreement in 1999 to investigate
the feasibility of potential future cooperative water operations between the Board and the
Authority.

E. Denver Water and Aurora entered into an Intergovernmental Agreement dated
April 12, 2006, committing to explore opportunities for mutually beneficial arrangements that
could include shared use of water resources and water facilities.

F. Denver Water and the Authority entered into the Pilot Project Agreement dated
February 14, 2007, committing to investigate the feasibility of potential future cooperative water
operations, water efficiency, and delivery of excess water to the Authority .

G. The Parties previously executed a Memorandum of Understanding (MOU) dated
November 20, 2008, to implement a cooperative study to identify water resources, including
infrastructure, that might be available for a joint water supply project to facilitate efficient and
cost-effective delivery of water.

H. The Parties entered into an Intergovemmental Agreement dated May 13, 2009,
regarding the joint acquisition of water rights and infrastructure to be used within a regional
water supply project (Joint Acquisition IGA) and forming the Water, Infrastructure and Supply
Efficiency (“WISE”) Partnership.
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l. These combined investigations have shown the potential for regional water
resource operations that may significantly benefit all members of the Partnership.

J. These combined investigations have identified both periodic excess capacity in
Aurora’s existing Prairie Waters Project (PWP) and periodic excess water supplies that can be
utilized by the Authority and Denver Water.

K. Denver Water and Aurora entered into an Intergovernmental Agreement dated
, 2011 that govems their operations under the WISE Project.

L. Denver Water’s participation in this Agreement includes providing water from
reusable return flows, which originate on the West Slope. To resolve longstanding disputes with
the West Slope, Denver Water has entered into the Colorado River Cooperative Agreement
(CRCA), which authorizes use of Denver Water’s reusable retum flows in the WISE Partnership
under certain terms and conditions.

M.  The Authority and several of its members have entered into agreements defining
the members’ participation in the WISE Project (Patticipation Agreement).

N. Colorado law, C .R.S. § 29-1-201 et seq., authorizes and encourages local
governments to contract with one anotherto provide any function, service, or facility, including
the sharing of costs . Governments are specifically authorized by C.R.S. § 31-35-402(1)(h) to
enter into agreements for planning, construction and operation of water facilities. All the Parties
to this Agreement are political subdivisions of the State of Colorado, and each is authorized to
acquire infrastructure and to operate water facilities.

0. The Parties now wish to enter into an Agreement for water deliveries pursuant to
the WISE Partnership.

NOW, THEREFORE, Denver Water, Aurora, and the Authority agree as follows:

Article 1
Intent of the WIS E Partnership

1.1  The Parties have been engaged in the development of a regional water supply project,
now known as the WISE Partnership (WISE). A fundamental concept of WISE is to reduce the
reliance of Authority members on nonrenewable groundwater and to create a dependable, albeit
interruptible, surface water supply for Authority members. WISE would accomplish these goalk
by utilizing the periodic unused orunderused capacity in Aurora’s PWP, the pipeline assets
currently owned by East Cherry Creek Valley Water and Sanitation District (ECCV), and the
construction of additional infrastructure, combined with the beneficial use by the Authority of
water supplies to be made available by Aurora and Denver Water which are at times excess to
their immediate needs. Engineering studies conducted by the Parties have demonstrated a
potential for a dependable supply of water for the Authority utilizing such periodic unused
capacity and available water supplies.
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1.2 The Parties have determined that the joint use of infrastructure, the delivery of water, and
the financial arrangements in this Agreement will benefit the health, safety and welfare oftheir
respective citizens and customers, enhancing water supplies while minimizing costs.

1.3  DenverWater and Aurora acknowledge that the members of the Authority will depend
upon the water deliveries provided under this Agreement to partially meet their future long-term
water demands. The members of the Authority participating in WISE acknowledge that they
cannot rely upon WISE deliveries as their sole source of water supply. The water supply being
made available to the Authority by Aurora and Denver Water is permanent, but variable and
interruptible under the conditions described in this Agreement. The Authority agrees to require
the Participants to acknowledge in the Participation Agreement: the need to maintain existing
water supplies, develop new water supplies, or have adequate storage available to meet their
demands when WISE deliveries are interrupted under the terms of this Agreement.

14  The volume of water that may be delivered by WISE in excess of the amount provided
under Article 3 depends, in part, on the amount of additional infrastructure developed in the
future. Engineering studies, based on historic hydrology, suggest that WISE deliveries may
reach as high as an annual average of 60,000 AF with the addition of significant infrastructure
and additional retum flows resulting from increased demands by Denver Water’s and Aurora’s
customers. While changes in future hydrology, demands, or water administration will affect the
actual volume of future deliveries, the Parties agree to work to increase WISE deliveries and to
cooperate with each other on the construction of the infrastructure necessary to do so.

Article 2
Definitions

“Abstention Provisions” shall mean those restrictions on the acquisition of new supplies of water
fromthe Colorado River Basin by the Authority and its Members as set forth in the Colorado
River Cooperative Agreement, as may be amended from time to time.

“APF’ means acre-feet.

“Authority Service Area” means the aggregate water delivery service area of the Members

within Douglas County and Arapahoe County to which the Participants are authorized to provide
water service; as such area may be modified through contract in the future.

“American Water Works Association (AWWA) cost of service utility rate” shall mean the
industrial standard methodology or Rate Model for establishing the Delivery Water Rate as set
forth in Attachment C.

“Binney Plant” shall mean the Binney Water Purification Facility located north ofthe Aurora
Reservoir.

“Colorado River Cooperative Agreement” or “CRCA” shall have the meaning set forth in
Recital L of this Agreement.

“Delivery Location” shall have the meaning set forth in Paragraph 4.1.1.
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“Delivery Obligation” shall mean a minimum delivery of 100,000 AF of water overeach 10-year
Block.

“Delivery Flow Rate” shall mean the flow rate of water deliveries at the Delivery Location in
accordance with Paragraph 3.4.4.

“Delivery Year” means each 12-month period beginning June 1 and ending the following May
31.

“DIA Connection” means that interconnection between Denver Water’s treated distribution
system near the Denver International Airport and Aurora’s PWP as described in Attachment B.

“ECCV” means the East Cherry Creek Valley Water and Sanitation District.

“Interconnect” shall refer to the connection between the Aurora treated distribution system and
the SLB Pipeline as described in section 3.2 and Attachment A.

“Interconnect Payment” means the payment made by the Authority to Aurora pursuant to
paragraph 3.2.1.

“Joint Acquisition IGA” is the Intergovemmental Agreement executed by the Parties on May 13,
2009 and referenced as set forth in Recital H of this Agreement.

“Joint Advisory Committee” shall mean that certain advisory committee formed by the Parties
pursuant to Paragraph [5.1].

“Master Meter” shall refer to the Delivery Location as set forth in paragraph 4.1.1.
“MGD” means million gallons perday.

“Participation Agreement” means the agreements between the Authority and its members that
have elected to participate in the WISE Project.

“Participant” means a member of the Authority that has elected to participate in the WISE
Project. At the time of execution ofthis Agreement, the Participants are as follows:

“Phase In Period” means the gradual increase in Delivery Water to the Authority between 2013
and 2020.

“Prairie Waters Project” or “PWP” means the water collection, conveyance and purification and
treatment system owned and operated by Aurora.

“SLB Pipeline” means the pipeline from E-470 to the State Land Board property generally along
Arapahoe and Smoky Hill Roads as shown in BExhibit B.

“Subscription Fee” means the payment of $15,871,344, in equal installments over 8 years, as
described in paragraph 3.3.1.

“TDS” means “Total Dissolved Solids” as set forth in Paragraph 3.6.2.
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“Ten-Year Block™ means successive ten-year periods, starting with the 10-year period of June 1,
2020 through May 31, 2030, and continuing for subsequent consecutive ten year periods.

“Total Actual Cost” means the total cost of the land acquisition, design, permitting, construction,
and related expenses of the infrastructure as referenced in this Agreement.

“Water Infrastructure and Supply Efficiency Partnership” or “WISE Partnership” or “WISE”, as
identified under Atticle 1, refers to the cooperative water supply effort by Aurora, Denver Water,
and the Authority to develop efficient and cost effective water supplies through conjunctive use,
use of excess infrastructure capacities and excess water supplies.

“Westem Pipeline” means the pipeline from University Boulevard to Smoky Hill Rd along E-
470/C-470 as shown on Exhibit B.

“West Slope Charge Agreement” shall mean an agreement between Denver Water and the
Authority and its Members, the purpose of which is set forth in Paragraph 4.3.1.

Article 3
Water Supply

31  MVolume of Water. Aurora and Denver Water agree to make available fordelivery to the
Authority a minimum amount of 100,000 acre-feet (AF) of water overeach 10-year Block, an
average of 10,000 AF peryear (Delivery Obligation). Delivery of the full 10,000 AF on an
annual average will be phased in over seven years, from June 1, 2013 to May 31, 2020, as
described in paragraph 3.4. Water deliveries in a particular Delivery Year will be govemed by
the parameters in paragraph 3.4.

3.2 Infrastructure Necessary to Commence Deliveries. Inorder forany waterto be delivered
fromthe PWP to the Authority, Aurora will need to construct an Interconnect between Aurora’s
distribution system and the SLB Pipeline, which will, in turn, deliver water into the Westem
Pipeline. The use of the SLB Pipeline is governed by a lease with ECCV. If the Parties fail to
reach atimely agreement with ECCV for the purchase or lease of the Western Pipeline and the
SLB Pipeline, the Parties agree to either adjust the dates in Paragraphs 3.2.1, 3.2.2, 3.2.3, 3.3.1,
3.3.2,3.4.1, and 3.5.3(a) as appropriate or, in the event no agreement is reached on the Westem
Pipeline, the Parties agree to cooperate on the construction of a new pipeline to take the place of
the Westem Pipeline.

3.2.1 Interconnect Payment to Aurora. The Authority shall make a non-refundable
payment to Aurora by February 1, 2012 in the sum of $412,000 (Interconnect Payment), which
represents the estimated project costs of completing construction of the Interconnect, which is
described in Attachment A.

3.2.2 Reconciliation of Interconnect Payment. Should the Actual Total Cost of the
Interconnect be greater than the Interconnect Payment, the Authority shall pay the remainder due
on orbefore July 1, 2013. Should the actual costs be less than the Interconnect Payment, the
Authority shall be provided a credit on the 2013 water delivery costs or any future delivery costs
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until the credit is fully reimbursed. In any event, the Authority shall be provided copies of all
invoices associated with the Attachment A construction and any calculations performed by
Aurora in determining the respective balances or credits due.

3.2.3 Construction of Interconnect. Aurora agrees to construct the Interconnect with a
completion date no later than June 1, 2013. Upon completion, Aurora shall own, operate and
control the Interconnect, meter, vault, associated SCADA controls, and pipe to the downstream
flange ofthe isolation valve (downstream of the meter vault), with any associated maintenance
or replacement costs to be bome by Aurora.

3.2.4 Authority Infrastructure. Any infrastructure necessary for Authority members to
take delivery of water from the Western Pipeline is the responsibility of the Authority.

3.3 Infrastructure Necessary to Deliver Full Amount to the Master Meter. In order for
Denver Water and Aurora to begin delivery of the full annual average of 10,000 AF, the
infrastructure described in Attachment B will be required. Denver Water and Aurora agree to
complete construction of the Attachment B infrastructure on orbefore May 31, 2020, unless the
Parties mutually agree to a different date. Aurora and Denver Water shall provide to the
Authority updates on construction progress on an annual basis.

3.3.1 Payment of Subscription Fee. Denver Water and Aurora ordinarily charge a
system development charge or tap fee in conjunction with long termwater delivery. However,
given the unique nature of deliveries in this Agreement, the Authority will instead pay to Aurora,
the Subscription Fee described below. Denver Water and Aurora shall be responsible for
allocation ofthe Subscription Fee between thenselves. Inaddition to the payment under
paragraph 3.2.1, the Authority agrees to pay towards the cost of the infrastructure described in
Attachment B a Subscription Fee in accordance with the following payment schedule

Date Due Payment Due
1/15/2013 $1,983,918
1/15/2014 $1,983,918
1/15/2015 $1,983,918
1/15/2016 $1,983,918
1/15/2017 $1,983,918
1/15/2018 $1,983,918
1/15/2019 $1,983,918
1/15/2020 $1,983,918

These Subscription Fee payments are based on the current estimated cost of constructing the
interconnect from DIA to the Prairie Waters Pipeline (DIA connection) and of accelerating the
construction of the remaining infrastructure described in Attachment B, along with interest. The
infrastructure costs include all design, engineering, permitting, land acquisition, and related
expenses. Inthe event of termination of this Agreement due to adefault by the Authority, there
shall be no retum of any Subscription Fee payments made priorto such defauk.
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3.3.2 Reconciliation of Costs and Subscription Fee Payments. The Subscription Fee
payments identified in paragraph 3.3.1 represents the Authority’s share ofthe estimated cost of
the DIA connection and the estimated cost of reimbursing Aurora for accelerating the
construction of the remaining infrastructure identified in Attachment B. Should the Total Actual
Cost of construction ofthe DIA connection and the acceleration of the remaining infrastructure
be greater than the Subscription Fee, the Authority shall pay the remainder due on or before July
1,2020. Should the Total Actual Costs be less than the Subscription Fee, the Authority shall be
provided a credit on the 2020 water delivery costs or any future delivery costs until the credit is
fully reimbursed. Inany event, the Authority shall be provided copies of all invoices associated
with the Attachment B construction and any calculations performed by Denver Water and/or
Aurora in determining the respective balances or credits due. If Aurora determines that its
infrastructure in Attachment B is no longer required, then the costs upon which the subscription
fee was based shall be adjusted contemporaneously.

3.3.3 Permits, Easements and Approvalk. The Parties agree to cooperate to obtain such
easements, approvals and permits as are necessary for: (i) the construction of the infrastructure
described in Attachment B, (ii) any other infrastructure reasonably necessary to fulfill the terms
of this Agreement, and (iii) the storage of WISE water in Rueter-Hess Reservoir. If, as of
December 31, 2012 and with regard to the water identified in this Agreement, the Corps has
taken no action on the request to permit storage in Rueter-Hess Reservoir, denies storage in
Rueter-Hess Reservoir, or attaches unacceptable terms and conditions to storage in Rueter-Hess
Reservoir, the parties agree to terminate or renegotiate the Agreement.

3.3.4 Future Connection to the Binney Plant. The Authority is responsible for the
construction by May 31, 2020, of any infrastructure necessary to convey and use water delivered
from the master meter at the Binney Plant to the Westem Pipeline (“Binney Plant Connection”).
Use of this Binney Plant Connection for water deliveries to the Authority is govemed by this
Agreement. When water deliveries are interrupted due to Denver Water’s need to make use of
its supplies, Denver Water will need to use the Binney Plant Connection. On such occasions,
and subject to all delivery terms in this agreement, Denver Water will have the first use of the
Binney Plant Connection, and will compensate the Authority for its costs, including O&M and a
capital recovery charge, based upon AWWA cost-of-service principles.

34 Water Deliveries.

34.1 2013 — 2020 Delivery Phase-in. FromJune 1, 2013 until May 31, 2020, Aurora
and Denver Water will make available 5,000 AF annually as a guaranteed minimumdelivery.
Deliveries in excess of the 5,000 AF will be offered on an as available basis. The Authority,
subject to the take-or-pay provisions of paragraph 3.5.3., will determine, at its sole discretion,
whether to take such deliveries.

3.4.2 PostMay 31, 2020 Deliveries. Beginning June 1, 2020, Aurora and Denver
Water will offer for delivery to the Authority 100,000 AF of water over a 10-year Block.

3.4.3 Maximumand Minimum Deliveries. Inany particularyear, delivery volumes
will depend on hydrology and infrastructure constraints. However, the delivery volumes shall
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not be less than the minimums in paragraph 3.4.3b. The maximumand minimum delivery
volume obligations of Denver Water and Auroraare as follows.

3.4.3a Maximum Deliveries. Beginning June 1, 2020, the maximum amount of
water made available that will count toward the Delivery Obligation shall be as follows:

e no more than 25,000 AF of water in any single year,

no more than 45,000 AF of water in any two year period,
no more than 60,000 AF in any three year period,

no more than 75,000 AF in any four year period, and

no more than 90,000 AF in any five year period.

3.4.3b Minimum Deliveries. Subject to the provisions of paragraph 3.4.2, beginning
June 1, 2020, the minimum amount of water to be made available to the Authority will be as
follows, without regard to 10-year Blocks (i.e. within or between 10-year blocks):
e no minimum delivery for any single year,
e 1o less than 2,500 AF in any three-year period,
e no less than 5,000 AF in any four-year period,
e no less than 10,000 AF in any five-year period.

3.4.4 Delivery Flow Rate. Aurora will determine the flow rate of deliveries in
coordination with Denver Water and the Authority. Absent agreement by the Authority, the
maximum delivery rate during the phase in period from June 1, 2013 to May 31, 2020 will be 15
million gallons per day (MGD). Thereafter the maximum delivery rate will be 30 MGD. Absent
agreement by the Authority, Aurora may change the delivery rate by no more than 10 MGD (5
MGD during the phase in period) and no more often than once per 24 hours. Aurorashall
provide 24 hour notice to the Authority for any delivery rate change, unless the change is caused
by a power outage or other unforeseen operational upset, in which case Aurora will notify the
Authority as soon as possible.

3.45 Excess Deliveries. Deliveries in excess of the Maximum Deliveries in paragraph
3.4.3a, or the Delivery Obligation of 100,000 AF in a 10-year Block, or in excess of 30 MGD
will be offered on an as available basis. The Authority will determine, at its sole discretion,
whether to take such deliveries.

3.4.6 Modifications of Delivery Amounts. The above minimumand maximumdelivery
obligations of Denver Water and Aurora may be modified upon agreement, in writing, of all the
Parties based upon future hydrologic determinations, infrastructure decisions, or other pertinent
factors, without the need to modify the remainder of this Agreement or execute a new agreement.

3.4.7 Distribution of Deliveries Over the Delivery Year. Aurora will determine the
monthly timing, volume, and flow rate of deliveries in coordination with Denver Water and the
Authority. Subject to the provisions of this Agreement, Aurora Water shall maintain water
deliveries in any given year within the parameters of the table below, with the actual volume of
deliveries based on water availability, subject to the minimum deliveries in paragraph 3.4.3b.
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The Parties acknowledge that storage developed by the Authority, either surface or sub-surface,
can be utilized to manage the variability of seasonal and annual distributions.

a. Phase-In Distribution. During the period from June 1, 2013 to May 31, 2020
the distribution of annual deliveries will be made within the following parameters (unless
otherwise agreed to by all Parties):

JunSep | Oct-Jan | Feb-May
Maximum 50.0% 65.0% 65.0%
Minimum 10.0% 25.0% 25.0%

b. Distribution Above 10,000 AF. For deliveries commencing on June 1, 2020, in
years where the annual delivery is at or above 10,000 AF, the distribution of annual
deliveries will be made within the following parameters (unless otherwise agreed to by

all parties):
Jun-Sep | Oct-Jan | Feb-May
Maximum 75.0% 60.0% 50.0%
Minimum 10.0% 10.0% 5.0%

c. Distribution Below 10,000 AF. Fordeliveries commencing on June 1, 2020, in
years where the annual delivery is determined to be less than 10,000 AF, the maximum
amount of delivery in any seasonal period s as follows (unless agreed to by all Parties):

Oct-Jan
6,000 AF

Jun-Sep
7,500 AF

Feb-May
5,000 AF

Maximum

3.4.8 Good Faith. Though the bullets in 3.4.2 and 3.4.3 and the charts in paragraph
3.4.7 represent the minimum and maximum allowable distribution of deliveries, the Parties
acknowledge that hydrologic conditions and infrastructure capacity will dictate the amount of
water actually made available within the identified range of possible annual deliveries, subject to
the minimums in paragraph 3.4.3b. Denver Water and Aurora agree to act in good faith to make
water available to the Authority on a schedule which accommodates their needs subject to such
constraints. The Parties further acknowledge that storage developed by the Authority, either
surface or sub-surface, can be utilized to manage seasonal distributions in a more beneficial
manner.

35 Charges for Water.

3.5.1 Basis for Charges. Pricing for water provided under this Article 3shall be based
upon AWWA cost-of-service utility rate setting principles for a perpetual, interruptible water
supply. This methodology takes into account the value of water and infrastructure contributed
by each Party and the actual cost of system operation. The estimated rate for 2013, using the
2011 raw water rate and operating costs, would be $5.38 per thousand gallons of water delivered
to the master meter. The 2013 actual rate will be determined using the then current raw water
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rate and operating costs. Attachment C describes the rate model and assumptions that will be
used in future rate calculations. The raw water component of the rate includes the West Slope
Charge.

3.5.2 Modification of Charges. Charges may be increased annually based on an
increase in the raw water rate and/or on an update to the cost of service model, incorporating
actual capital and operational costs. Aurorashall provide notice to the Authority ofany
proposed rate adjustment prior to October 1, and the Authority shall have the opportunity to
comment on the proposal prior to the effective date of the rate on January 1 of the following
year.

3.5.3 Minimum Payment. In recognition that Aurora and Denver Water will reserve for
the Authority the volumes of water described in this Article 3, the Authority, in addition to all
other payments specified herein, agrees to pay annually, on a take-or-pay basis, the then-current
rate for water as follows:

@) Phase-in Deliveries. Beginning in 2013 and each year thereafter until 2020, the
Authority agrees to make a take-or{pay payment to Denver Water and Aurora
equal to the then-current cost per 1000 gallons according to the following

schedule:
Take or Pay
Delivery Year Amount (AF/yr)
6/1/2013-5/31/2014 0
6/1/2014-5/31/2015 1,000
6/1/2015-5/31/2016 2,000
6/1/2016-5/31/2017 2,500
6/1/2017-5/31/2018 3,000
6/1/2018-5/31/2019 4,000
6/1/2019-5/31/2020 5,000

(b)  Full Deliveries. Beginning on June 1, 2020 and each Delivery Year thereafter, the
Authority agrees to make a take or pay payment to Denver Water and Aurora equal to the
then-current cost per 1000 gallons of 10,000 AF of water, or the amount offered by
Denver Water and Aurora in that year, whichever is less. Once the Authority has paid for
100,000 AF during any 10-year Block, no further minimum take-orspay payment will be
required for that 10-year Block.

(c)  Exceptions to Minimum Payment. The Authority shall be excused from the
obligation to make a minimum take-or-pay payment (i) for any amount of the water made
available during an outage of infrastructure necessary to deliver or use the water, if such
outage is caused by a factor outside the reasonable control of the Authority; (ii) for any
water proposed to be delivered at a flow rate in excess of those defined in paragraph 3.4.4
that is declined by the Authority; and (iii) for any water containing total dissolved solids
(TDS) levek higher than 500 mg/I that is declined by the Authority, unless the Authority
has chosen to receive unblended water under paragraph 4.1.

10
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36 Water Quality.

3.6.1 Compliance with Drinking Water Standards. Aurora will supply to the Authority
at the master meter water that meets all state and federal safe drinking water regulatory
requirements as such may exist now or in the future, subject to the qualification on TDS
provided in paragraph 3.6.2. The Authority is solely responsible for maintaining compliance
with drinking water standards beyond the master meter and requiring the Participants to ensure
that water delivered underthis Agreement is compatible with the other water supplied by the
Participants.

3.6.2 Total Dissolved Solids. Primary drinking water standards have not been
established for TDS; the current secondary standard is 500 mg/l. Unless the Authority agrees
otherwise, for the period from June 1, 2013 through May 31, 2030, Aurora will provide to the
Authority water that has a TDS level no greater than that provided to Aurora’s own customers
fromthe Binney Plant (TDS Commitment). If the TDS level at the master meter exceeds the
secondary standard of 500 mg/l, Aurora will notify the Authority and the Authority may decline
deliveries. Until May 31, 2030, any declined water above 500 mg/l TDS will not count toward
the Delivery Obligation described in paragraph 3.1. There is no guarantee of a maximum TDS
concentration beyond May 31, 2030, regardless of whether a primary TDS drinking water
standard has been established, and accordingly, the TDS Commitment expires on May 31, 2030.

3.6.3 Disinfection. Currently, the water to be supplied to the Authority is disinfected
with Chloramines. Aurora agrees to consult with the other Parties prior to a change in the
disinfection method. The Authority is solely responsible for making this water compatible with
the other water supplies of its Participants.

3.6.4 Future TDS Management. The Parties acknowledge that at some point in the
future, currently estimated to be 2030, Denver Water and Aurora’s own demands for more
capacity and more blend water will result in an inability to offer deliveries at the TDS
concentrations in paragraph 3.6.2, once the TDS Commitment has expired. The resolution to this
TDS issue could involve: (a) reverse osmosis (RO) or other equivalent treatment technologies;
(b) the development of additional blending water supplies; or (c) acceptance of deliveries of
unblended, higher TDS water. Inan attempt to maintain TDS levels at the limits set in paragraph
3.6.2, and to increase deliveries in future phases, the Parties agree to evaluate the resolution of
this TDS issue at the bi-annual delivery meetings established in paragraph 5.1.6, beginning in
2022. Unless the Authority chooses to receive unblended water once the aforementioned
capacities are reached and the TDS Commitment has expired, the Authority shall develop and
implement a schedule for the timely construction of any facilities and/oracquisition of any blend
water supplies determined to be necessary in orderto maintain the TDS levek in paragraph 3.6.2,
for the 10,000 AF average annual deliveries or forany expanded deliveries beyond that amount
that may be available.

3.6.5 Implementation of TDS Management Solution. The details goveming the
implementation of the agreed upon TDS management solution will be the subject ofa separate
supplemental agreement. Absent the execution of such a supplemental agreement, the provisions
of paragraph 3.6.2 and 3.5.3c(iii) will no longer be effective and unblended water will be
provided under Article 3.

11
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Article 4
Operations

4.1 Deliveries to the Authority.

41.1 Delivery Location. The initial point of delivery to the Authority for purposes of
delivery under Paragraph 3.4.1 will be through a meter to be installed at the Interconnect
between Aurora’s treated distribution pipeline and the SLB Pipeline (“Delivery Location™), as
depicted in Attachment A. Commencing June 1, 2020, the point of delivery to the Authority will
be through a meter at Aurora’s Binney Plant. Altemative points of delivery may be used with
the mutual consent of the Parties. The Parties acknowledge that, due to geographic
considerations, Participant Rangeview Metropolitan District may receive water deliveries at an
altemate location at or near the Binney Plant, and that, due to geographic considerations and the
timing of infrastructure construction, Participant Dominion Water & Sanitation District may
temporarily receive water deliveries at an alternate location mutually acceptable to Dominion,
Aurora and Denver Water.

412 Use of Third Party Infrastructure. Watersupplies owned by Denver Water and
Aurora will not be delivered to the Authority through any third party infrastructure located
upstream of the Master Meter absent mutual agreement by the Parties.

4.1.3 Joint Acquisition IGA Water. Any water acquired by the Authority under the
2009 Joint Acquisition IGA shall be considered WISE project water and conveyed through the
PWP upon the request ofthe Authority, provided that Aurora determines in its sole discretion
that: (i) excess capacity i available in its PWP system; (ii) such water is available at PWP
collection points and is compatible, including water quality conditions, with the PWP system;
(ii1) there exists an appropriate plan for augmentation for IGA water owned by the Authority, (iv)
blend water is available to deliver WISE project water at the TDS limits set in paragraph 3.6.2;
and (iv) no Denver Water or Aurora reusable water is available for delivery. The charge forsuch
deliveries shall be determined in accordance with paragraph 3.5, with a deduction for the raw
water component ofthe rate.

4.14 Other Water Owned by the Authority. Upon written request from the Authority,
Aurora may, at its sole discretion, agree to collect, transport, and treat other water owned by the
Authority or its Participants, based on the terms of a separate agreement.

4.1.5 Reusable Retum Flows. Denver Water and Aurora intend to provide potable
water from reusable supplies. Inthe event that Denver Water or Aurora provides any single-use
water due to an adverse judicial or administrative determination, the Parties agree to negotiate a
mutually agreeable solution to the Authorities use of non-reusable supplies.

4.1.6 Delivery Year Schedule. The Parties will meet no later than May 1st ofeach year
to discuss the tentative volumes that may be available in the upcoming Delivery Year, and to
schedule estimated deliveries June through August,and meet in August to discuss the tentative
schedule for September through May estimated deliveries, with additional meetings on an as
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needed basis. The Authority may provide a desired delivery schedule in advance of any such
meetings for consideration and discussion.

4.2  Deliveries to Authority Participants. The Authority is responsible for deliveries to
individual Participants beyond the Delivery Location, including the construction of any
additional infrastructure, as necessary. Participants are responsible to develop whatever
individual infrastructure and connections are necessary to take delivery from the master meter,
and are responsible for maintenance of such individual infrastructure. It will be the sole
obligation of the Authority to identify and respond to the individual water demands of the
Participants. The Authority will determine in its sole discretion the allocation of water delivered
by Denver Water and Aurora to any identified master meter point of delivery. The Authority
will provide annual accounting to Aurora and Denver Water of water deliveries to the
Participants.

4.3  Use and Reuse of Water. The Authority and the Participants shall be entitled to use and
reuse to extinction the return flows from reusable supplies; provided, however, that should the
Authority or the Participants be unable to reuse such supplies orvoluntarily choose not to do so,
the Authority or the Participants may contract for other Participants to do so. Nothing herein
shall preclude the ability of Denver Water or Aurora to lawfully recapture and reuse water not
reused and recaptured by the Authority orthe Participants. The Authority will make best efforts
to notify Denver Water and Aurora in a timely manner when unused return flows from WISE
deliveries are available. As a condition ofusing Denver Water’s reusable water, the Authority
and the Participants receiving water must comply with the following provisions in the CRCA.

4.3.1 West Slope Charge. Authority recipients shall enter into a West Slope Charge
Agreement containing the provisions described in Attachment D. The West Slope Charge is
included in the rates described in paragraph 3.5.1.

4.3.2 Restriction on Seeking New Supplies from the Colorado River Basin.

Participants must comply with the Abstention Provisions defined in Article VIII of the
CRCA.

(@) Abstain permanently from pursuing or participating in any project that would
result in any new depletion fromthe Colorado River and its tributaries above the
confluence with the Gunnison River, including without limitation the Eagle River (with
the exception of the Eagle River MOU for Aurora and the Upper Colorado Cooperative
Project). Pursuing or participating in a project means seeking formal approval of any
aspect ofa project in a regulatory or judicial forum, but does not include conducting
various planning activities such as feasibility studies.

() Abstain from pursuing or participating in any project that would result in
diversions fromthe Colorado River Basin within Water Divisions Nos. 4 and 6, or
downstream from the confluence of the Gunnison and Colorado Rivers in Water Division
No. 5 for a period of 25 years. Pursuing or participating in a project means seeking
formal approval of any aspect ofa project in a regulatory or judicial forum, but does not
include conducting various planning activities such as feasibility studies. This abstention
period would be reduced to 15 years if, within the first 10 years following execution of
this agreement, the NEPA permitting process forthe Upper Colorado Cooperative Project
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has not been initiated. If construction of a cooperative project commences within 20
years fromthe date of this agreement, then the abstention period under this paragraph
would be extended for an additional 10 years (a total of 35 years).

4.3.3 Conservation Plan. Authority recipients must adopt and implementa
conservation plan that would achieve results similar or proportionately the same as Denver
Water’s.

44  Use of Water. Water delivered to the Authority under this Agreement shall be decreed
for municipal use. The Authority agrees to use the water delivered in a manner consistent with
Denver Water’s and Aurora’s water right decrees. Denver and Aurora represent that they have
no knowledge of any restrictions on any of their water rights decrees that would prohibit or limit
the use of the water delivered for municipal uses. Deliveries from Denver Water and Aurora
may not be used for agricultural uses.

45  Location of Use. Use of water provided to the Authority pursuant to this Agreement shall
be limited to the area depicted in the Authority Service Area (see BExhibit A). Use of the water
supplied under this Agreement outside of the Authority Service Area is prohibited.

4.6  Billing and Payment. Aurorashall bill the Authority each month forany water delivered
under this Agreement during the preceding month, and the Authority shall pay such invoices
within forty-five (45) days of receipt. All late payments shall be subject to a late fee of 5% of
the amount due per month, up to a maximum of 25%. Aurora will compensate Denver Water for
its share of the water delivered during the preceding month within thirty (30) days of receipt of
payment by the Authority.

4.7 Operating Representatives. For puiposes of this Agreement the Parties’ representatives
shall be:

For the Board: Director of Planning
Denver Water Department
1600 W. 12" Ave.
Denver, CO 80204-3412

For Aurora: Deputy Director, Water Resources
Aurora Water
15151 E. Alameda Parkway, #3600
Aurora, CO 80012

For the Authority: ~ Executive Director
South Metro Water Supply Authority
8400 East Prentice Avenue, Suite 1500
Greenwood Village, CO 80111
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Article 5
General Provisions

51  Joint Advisory Committee. Each Party shall appoint one or two members to a Joint
Advisory Committee, which shall meet as often as determined necessary, but no less than two
times ayear, in orderto discuss any issues or concems arising in the implementation of this
Agreement.

52  NoAssignment. No right hereundershall be assigned by any of the Parties, other than is
provided forunderthe Participation Agreement.

53  No Operating Obligation. Nothing in this Agreement shall be deemed or construed as
creating any obligation on Aurora or Denver Water to operate its facilities in any particular
manner, so long as Aurora and Denver Water comply with the express terms of this Agreement.

54 Indemnity. To the extent it lawfully may, the Authority shall defend, indemnify, and
hold harmless, Aurora and Denver Water, their officers, agents, and employees against any
liability, loss, damage, demand, action, or cause of action of third party which may occur as a
result of the physical delivery of water, commencing at the Delivery Location, by Auroraand
Denver Water under this Agreement, except as to any portion of negligence judicially
determined to be caused by Aurora or Denver Water. This includes but s not limited to, any
damages which may result from the transportation of water under this Agreement by means of
any water carriage facilities after the Delivery Location. No provision of this Agreement shall be
construed as a waiver or release ofthe immunities, limitations, or defenses afforded to the
Authority, Aurora or Denver Water under the Colorado Govemmental Immunity Act.

55  Amendments. Amendments to this Agreement shall only be effective if entered into with
the same formality as this Agreement and approved by all Parties.

56  Denver Charter. This Agreement is made underand conformable to the provisions of
Article X of the Charter ofthe City and County of Denver, which controls the operation ofthe
Denver Municipal Water System. This Agreement involves the use of water outside the
territorial limits of the City and County of Denver. The Denver Charter provides that “the Board
shall have power to lease water and water rights for use outside the territorial limits of the City
and County of Denver, but such leases shall provide for limitation of delivery of water to
whatever extent may be necessary to enable the Board to provide an adequate supply of water to
the people of Denver...” The extent to which limitation of water delivery outside Denver may be
necessary to enable the Board to provide an adequate supply of water to the people of Denver is
a fact to be determined by the Denver Water Board in the exercise of its reasonable discretion.
The Board has determined that the interruptible nature of the water deliveries under this
Agreement and the otherterms and conditions of this Agreement is sufficient to ensure an
adequate supply of water inside Denver. This Agreement shall not be construed or implemented
in such a way as to impair Denver Water’s obligations to provide water within its Combined
Service Area.

5.7  Sole Obligation of Aurora Utility Enterprise. The obligations of Aurora under this
Agreement are the sole obligations ofthe City of Auroraacting by and through its Utility
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Enterprise and, as such, shall not constitute a general obligation or other indeb tedness of the City
of Auroraor a multiple fiscal year direct or indirect debt or other financial obligation whatsoever
of the City of Aurora within the meaning of any constitutional, statutory, or charter limitation. In
the event of default by Auroraor failure to meet any of its obligations under the terns of this
Agreement, the other Parties hereto shall have no recourse to any revenues ofthe City of Aurora
except for the net revenues of the water utility system available therefore in the City of Aurora
Utility Enterprise water fund, or any successor enterprise fund, and remaining after payment of
all expenses relating to the operation and maintenance and periodic payments on bonds, loans
and other obligations of the City acting by and through it Utility Enterprise. Notwithstanding
anything herein to the contrary, nothing in this Agreement shall be construed as creating a lien
upon any revenues of the Utility Enterprise or the City. The Parties hereby acknowledge and
agree that any deliveries required to be made to the Utility Enterprise of the City of Aurora
hereunder, or under future agreements contemplated herein, may, at Aurora’s request, be
modified to provide to for delivery directly to and in the name of the City of Aurora.

58  Joint and Several Obligations. The obligations by Denver Water and Aurora under this
Agreement shall be joint and several.

5.9 No Remedy Against non-Parties. The Parties to this Agreement may seek remedies
under this Agreement only against each other, and not against third parties.

510 Menueand Goveming Law. This Agreement shall be deemed performable in the City
and County of Denver, notwithstanding that the Parties may find it necessary to take action in
compliance with the Agreement outside the City and County. The forum for resolution of any
dispute resulting in litigation shall be the District Court forthe City and County of Denver. This
Agreement shall be govemed by and construed under the laws ofthe State of Colorado.

511 Waiverof Rights. The failure of any Party to exercise any right under this Agreement
shall not be deemed a waiver of'such Party’s right and shall not affect the right of such Party to
exercise at some future time the right or rights or any other right it may have under this
Agreement.

512 Captions. The captions inthis Agreement are for convenience of reference only, are not
part of this Agreement and shall not define or limit any of its terms or provisions.

5.13 Failure to Perform Due to Force Majeure. No Party to this Agreement shall be liable for
any delay or failure to perform due solely to conditions or events of force majeure, as that termis
defined in this paragraph; provided that: (i) the non-performing Party gives each other Party
prompt written notice describing the particulars of the force majeure; (ii) the suspension of
performance is of no greater scope and of no longer duration than required by the force majeure
event or condition; and (iii) the non-performing Party proceeds with reasonable diligence to
remedy its inability to performand provides weekly progress reports to the other Parties
describing the remedial actions taken. As used in this paragraph, force majeure shall mean any
delay or failure ofa Party to performits obligations under this Agreement caused by events
beyond the Party’s reasonable control and without the fault or negligence of the Party, including,
without limitation (a) acts of God, (b) sudden actions of the elements such as floods,
earthquakes, hurricanes, or tornadoes, (c) sabotage, (d) vandalism beyond that which can be
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reasonably prevented by the Party, (e) terrorism, (f) war, (g) riots, (h) fire, (i) explosion, (j)
blockades, (k) insurrection, (l) strike, slow down or labor disruptions (even if such difficulties
could be resolved by conceding to the demands of a labor group).

5.13.1 Subordination Clause. Inthe event ofa force majeure event or condition as
described above in paragraph 5.13, until the event or condition is resolved, this Agreement shall
be made expressly subordinate to any present or future use of water supply for municipal
purposes within the service territories of Aurora or Denver Water or to meet contracted water
delivery obligations of Aurora or Denver Water existing prior to the execution of this
Agreement.

5.13.2 Cooperation under Force Majeure. Should there be evidence of force majeure
that may affect, or has affected, the ability ofany of the Parties to meet its obligations under this
Agreement, the Parties agree to meet and negotiate in good faith any modifications to this
Agreement to ensure a reasonable and coordinated response to such force majeure with the goal
of forestalling the need for a force majeure declaration.

514 Hydrmologic Analysis. The Parties acknowledge that the WISE Project, and deliveries
under this Agreement, are based on water supplies that are at times excess to Denver Water and
Aurora’s needs. The Parties have undertaken engineering studies based on observed historical
hydrology that suggest these excess supplies will continue, and may increase in the future.
Should future hydrology change such that there are demonstrably and significantly less water
supplies available than expected at the time of the execution of this Agreement, the Parties agree
to cooperate in the identification and development of additional supplies designed to assist
Aurora and Denver Water in meeting the delivery obligations identified in this Agreement.
Demonstration of changing hydrology may include persistent water use restrictions imposed on
customers of Denver Waterand Aurora or a Colorado River compact call or water management
efforts to mitigate a Colorado River compact call. Provided, however, that nothing in this 5.14
shall relieve Denver Water or Aurora from meeting the Delivery Obligation then in effect, nor
shall it modify the “basis for charges” relative to the cost of such deliveries as identified in 3.5.1.

515 Enforcement. Subject to the provisions of paragraphs 5.16 and 5.17, this Agreement may
be enforced in law or equity, damages, or such other legal and equitable relief as may be
available to a Party. Should Denver Water or Aurora fail to treat or deliver water in accordance
with the terms of this Agreement, the Authority shall have recourse against either or both of
these parties based upon the factual cause of the default.

5.16 Remedies for Non-Payment of Amounts Due.

5.16.1 Ifthe Authority does not make payments as required under paragraph 4.6, Aurora
may give the Authority a notice of default. If the Authority does not cure the default by making
full payment within seven (7) working days from receipt of the default notice, Denver Water
and/or Aurora, in addition to pursuing any other remedies available to them, may suspend
deliveries of water to the Authority.
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5.16.2 If the Authority fails to cure the default within 180 days from receipt of the
default notice, then Denver Water and/or Aurora may terminate this Agreement.

5.17 Remedies for Other Defaults.

5.17.1 Ifany Party alleges breach ordefault of this Agreement, the non-defaulting Party
shall first notify the defaulting Party and the other Party in writing of such default, specifying the
exact nature of the default. The defaulting Party shall have thirty (30) days fromreceipt of such
notice (Cure Period) within which to cure the noticed default before the non-defaulting Party
may exercise any of its remedies hereunder, provided that:

(i) such default is capable ofbeing cured,

(i) the defaulting Party has commenced activities to cure the default within the Cure
Period, and

(ii1) the defaulting Party diligently prosecutes such cure to completion.

If the noticed default is not of a nature that can be cured within the Cure Period, the defauling
party must commence corrective action within the Cure period and thereafter diligently pursue
the action.

5.17.2 If the Authority remains in breach ofthis Agreement following the Cure Period,
Denver Water and/or Aurora may, in their discretion, suspend deliveries of water to the
Authority.

5.17.3 The non-breaching Party may file suit to recover amounts due and seek damages
for breach of this Agreement by any other Party.

518 Defense against Third Parties. In the event of litigation by any third party conceming this
Agreement, and to the extent permitted by law, the Parties agree to jointly defend any such third
party action.

519 No Third Party Beneficiaries. Except for the Authority Members, there are no third party
beneficiaries of this Agreement. No third party has any right to enforce this Agreement.

520 Water Rights Peace Pact.

5.20.1 Diligence Proceedings. As stated in paragraph 1.4, the Parties agree to work to
increase WISE deliveries. With regard to all conditional water rights presently owned by the
Parties to this Agreement, the Parties agree to withdraw any statements of opposition in each
other’s pending diligence filings and not to oppose each other’s pending or future diligence
applications, including applications to make the conditional rights absolute. However, the
Parties may file statements of opposition in such proceedings for the limited purpose of ensuring
compliance with the obligations of this Agreement.

5.20.2 Other Proceedings. The Parties also agree to negotiate in good faith the stipulated
resolution of any pending or future water right and administrative or judicial proceedings that
may be necessary for Denver Water and Aurora to meet their delivery obligation forthe
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provision of re-useable water supplies underthis Agreement. To that end, the Parties shall
timely share all relevant factual information conceming the existence orabsence of injury to the
respective decreed water rights of each party as a consequence of the administrative or judicial
approvals being sought.

5.20.3 Participation Agreement. The Authority shall include in the Participation
Agreement an obligation to comply with the provisions of this paragraph 5.20. Failure of a
Participant to comply with this paragraph shall constitute a breach of this Agreement.

521 Infrastructure Ownership. Nothing in this Agreement shall constitute or be in interpreted
as constituting the transfer ofany ownership interests in the infrastructure assets of the Parties.
Each Party shall remain individually responsible for the operation, maintenance, repair and
replacement of their infrastructure absent express written agreement to the contrary.

522 Additional Agreements. Except as set forth herein, Aurora and Denver Water agree not
to enter into any additional water supply agreements with any individual Authority memberor
group of Authority members during the term of this Agreement, absent the written consent of all
three Parties. Notwithstanding the foregoing, the Parties acknowledge that Roxborough
Metropolitan District negotiated a water supply agreement with Aurora as executed on December
20, 2010.

523 New Participating Members of Authority. The Parties acknowledge that at times
additional entities may request to join the Authority and become a Participant in the WISE
Deliveries. Acceptance of such members and Participants and the nature of their financial
obligations, if any, to the Authority, shall be within the sole discretion of the Authority;
provided, however, that such change in the membership ofthe Authority or Participants in the
WISE Deliveries shall not in any manner affect the obligations of Denver Water and Aurora
under this Agreement nor modify the terms of any existing agreement between either Denver
Water or Aurora and any current or future members of the Authority or Participants. New
Participants shall be bound by the terms of this Agreement and shall enjoy such benefits as
determined at the discretion of the Authority.

524  Authority of the Parties. The Parties each affirmand represent that they have the full
power and authority to execute this Agreement and thereafter performall of the terms and
conditions set forth herein.

525 NoAgency Created. This Agreement is not intended and shall not be construed to create
any joint venture, agency relationship or partnership between the Parties. None of the Parties
shall have any right orauthority to act on behalf of or bind any other Party.

526 Dispute Resolution. If a dispute relating to this Agreement arises among the Parties, the
Parties shall first consider any proposed resolution of the matter. 1f the matter is not resolved,
the Parties shall promptly convene a meeting to be attended by persons with decision-making
authority regarding the subject matter of the dispute. The meeting attendees shall attempt in
good faith to negotiate a resolution of the dispute. If the dispute is still not resolved within 20
days after the meeting, the Parties shall be free to pursue any other legal remedy.
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5.26.1 In the event of legal proceedings, the Parties agree to seek a prompt resolution,
and that each Party shall pay its own costs and expenses, including attomey fees.

5.27  Effect on Prior Agreements. This Agreement supersedes the Pilot Project Agreement
between Denver Water and the Authority dated February 14, 2007. All otheragreements
between any of the Parties shall remain in full force and effect. In the event of a conflict
between the terms of a prior agreement between any of the Parties and this Agreement, the terms
of this Agreement shall prevail.

528 Counterparts and Facsimiles. This Agreement may be executed in counterparts, each of

which shall be an original but all of which together shall constitute one and the same instrument.
Facsimile signatures bind the parties hereto.

IN WITNESS WHEREOF, Denver Water, the Authority and Aurora have executed this
Agreement.

CITY AND COUNTY OF DENVER
acting by and through its

ATTEST: BOARD OF WATER COMMISSIONERS
By: By: _
Secretary President
Date:

REGISTERED AND COUNTERSIGNED:
Dennis Gallagher, Auditor
APPROVED: CITY AND COUNTY OF DENVER

By: By:
Planning Division

Date:
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APPROVED AS TO FORM:

By:
Legal Division

South Metro Water Supply Authority

By:

Executive Director

Date:
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CITY OF AURORA, COLORADO,
ACTINGBY AND THROUGH ITS
UTILITY ENTERPRISE

Edward J. Tauer, Mayor Date

ATTEST:

Janice Napper, Interim City Clerk Date

APPROVED AS TO FORM FOR AURORA:

Christine McKenney, Assistant City Attorney Date ACSH#

STATEOF COLORADO )
) sS
COUNTY OF ARAPAHOE )

The foregoing instrument was acknowledged before me this
2011, by Edward J. Tauer, Mayor, acting on behalf ofthe Utility Enterprise of the City of

Aurora, Colorado.

Witness my hand and official seal.

day of

Notary Public

My commission expires:

(SEAL)
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EXHIBIT A — AUTHORITY SERVICE AREA
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ATTACHMENT A
INITIAL INTERCONNECT BETWEEN AURORA WATER AND THE SLB PIPELINE

Location: To provide raw water to the WISE project priorto 2020, Aurora Water will construct
an interconnect between their existing Zone 7 distribution system and the State Land Board

(SLB) line at the intersection of Powhaton and Smoky Hill in Aurora, Colorado. See map below
and schematic on the following page.

Capital Improvements Necessary to Make Interconnect: The interconnect will consist of

approximately 300° of 24-inch steel pipe, a meter and backflow preventer assembly vault(s), and
SCADA equipment.

Cost: Estimated cost forthis effort, including design, construction management, permitting, and
any necessary easements, is $412,000. See attached estimate.

\_}.r'_l Lir

T .
o Connection area of
Interest. E. Smoky
Tallyn's Hl” Rd
Reach
E Arapg 5
I 1apdhc,e "\)d ‘i
& .
§ sC"
q
(1%
YKy
Yy r
Hentage Blackstone r
Eagle Bend Country Club Vo

AttachmentA --pg. 1



9/7/2011

-

1

i

|
—

{111

1 1 1 1
I ) T 1
1| 1 1 1
1 1 T 1

1

"auljadid uIs)sap) ay) pue Jajep) eioiny
U29M}aq }29UU0DIB}U| [BRIU| JO DIJeWBYIS

avod NOLVHMOd

(3unLn4) NOISIAIQENS
UOHS HLNOS

00°0L+0 LM
¥ ¥£'9L G6'0V+9L
@13M OL QV3¥HL dIN #/€ HLM
QV3H 1S3L .98 TIVISNI
3.64,05.6N
FAUS 9 41006

)
Noz VL3I0 335

ANIVHLIS3H LSNYHL ONLLSIX3
10310¥d OL ¥OLOVMLNOD

00°GI+0 IM
o 229l ¥0'9+9L
SS300V AVMNVN ¥Z

—_—n MOy ONULSKXT i M= iy

.z,f\
~ =5
= ———n A

—— TR ‘00+L

auI pJeog
pue’ ajeis ADO3

& 133HS [ivi3a 33S
3.64,0%.EN
T3US 98 471 ¥2EL
PZE0+0~ IM
o 6¥°91 6¥LZ+IL
A[IGNISSY 440 MOTE
INV ONTd ONUSIX3

YILVM 8 3NOZ ,¥Z NO
AATVA ONUSIX3

TIOHNVA WHOLS ONILSIX3 I\
: 3,61,00.6N
06'98+0 IM .64,0%.
o 9511 98°BI+LL 133US .9F 41 06°1L
4S 61=Y3I¥Y ININY3IE

£ 40078 LSNYHL HLM FIOHNVA WHOLS ONUSIX3
GN38 Sk

¥ ,LS'9L '09°0L+9L VIS
JATVA ANdNaLNG
«9€ ONUSIX3

Y3M3S AUVLINVS
«BL ONUSIX3

P S WUBRRE *

—h—
{ et e
3\\\))\\\“\)\“.\\\\‘“4
e =y 00tV
LS \_\M.\\ \

"
d
\
— N

jo8UUODIBYU|
u7C JOJ YNEA SAIEA

Attachment A --pg.2



9/7/2011

Bid ltem Units | Quantity Unit Extended Comments
Item Cost Amount
Distribution Piping
1 24” x36” connection tees EA 2 $13,000 $26,000 Waterworks cost (x2 for
instalation)
2 24” Isolation butterfly valve - direct bury EA 4 $12,000 $48,000 Waterworks cost (x2 for
instalation)
3 24 - 45 bend EA 2 $3,800 $7,600 Waterworks cost (doubled
for installation)
4 24” Pipe, fittings, installation, testing & LF 300 $160 $48,000 Assumed class 200 P VVC,
disinfection waterworks cost (x2 for
installation)
5 24” Megalug restrained joints EA 28 $1,300 $36,400 Waterworks cost (x2 for
installation)
6 Concrete pavement replace ment SY 50 $100 $5,000 From CDOT - 8” thick
7 Curb and gutter repair LF 60 $15 $900 From CDOT
8 Traffic control LS 1 $22,000 $22,000 FromDCOT
Vault(s)
9 Crane for vault HRS 8 $350 $2,800 Rounded upinitial cost
10 7'x16'x6" Vault with two manhole (24”) EA 2 $12,000 $24,000 Rounded upinitial cost
access lids
11 16> Mag meter (badger turbo 6600) EA 1 $16,000 $16,000 Waiting for cost from
NPJ
12 24” x16” Reducer EA 2 $3,200 $6,400 Waterworks cost (x2 for
instalation)
13 8” Bypass (around meter asse mbly) LF 18 $80 $1,440 Waterworks cost (x2 for
instalation)
14 Electrical (1 light, mag meter, SCADA) LS 1 $5,000 $5,000 WAG
15 24” x48” Manhole Risers for Access EA 4 $500 $2,000
16 24” Check valve EA 1 $36,000 $36,000 Waterworks cost (x2 for
installation)
17 SCADA/radio/cabinet/pole/micrologix LS 1 $6,500 $6,500
General
20 Mob/Demob $15,000 Approx. 5% oftotal cost
21 Stormwater/Erosion control $3,000 Approx. 1% o ftotal cost
22 Site Restoration $9,000 Approx. 3% o ftotal cost
23 Permits $3,000 Approx. 1% o ftotal cost
24 Easements $1,800 Based on $44,000/acre for
1,800 sq. ft.
Construction Subtotal $326,000
Engineering (20%) $66,000
Project Management (6%) $20,000
Project TOTAL $412,000
Contingency (30%) $98,000 Assuming conceptual
level design
Total w/ Contingency $510,000
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ATTACHMENT B

SUBSCRIPTION FEE INFRASTRUCTURE

1. Connection from Denver Water’s distribution system at DIA to Aurora Water’s Pumps
Station #2

The connection from DIA to Aurora’s PWP will provide blend water for South Metro WISE
deliveries. The current estimate for design, permitting, construction and all other costs forthe
DIA connection is $8.7 million. South Metro will pay 85% of the total costs, based on estimated
usage of the connection. South Metro’s 85% of the $8.7 million total estimated cost is included
in the subscription fee.

11  Description: A 24” pipeline, approximately 6 miles in length, fromthe north end of
DIA at East 114" Avenue & Newbem Street to the PWP Pump Station #2 near 96™ Avenue and
E-470, and meters at a location to be determined.

2. Accelerating Aurora’s Infrastructure. As described in Section 3.3 of the Agreement,
Aurora water will be accelerating a number of Prairie Waters capital projects by approximately 5
years in orderto initiate average deliveries of 10,000 AF in 2020. The following table lists this

infrastructure.
Estimated Cost
at Time of
Construction
Original | Accelerated | Estimated Cost | (2.5% annual
Project Year Year (2011 dollars) increase)
Wellfield expansion from Max. capacity of 20 MGD to a Max.
capacity of 24 MGD 2021 2016 $ 3,247,000 $ 3,673,682
Wellfield expansion from Max. capacity of 24 MGD to a Max.
capacity of 25 MGD 2023 2018 $ 1,579,000 $ 1,876,935
Wellfield expansion from Max. capacity of 25 MGD to a Max.
capacity of 30 MGD 2024 2019 $ 3,407,000 $ 4,151,099
Aquifer Recharge and Recovery capacity from 20 to 30 MGD 2024 2019 $ 39,723,200 $ 48,398,862
1 additional Pump in each of 3 pump station 2024 2019 $ 4,070,000 $ 4,958,900
10 MGD of additional filter capacity at Binney 2024 2019 $ 2,200,000 $ 2,680,486
Total $ 54,226,200 $ 65,739,964

The cost to accelerate the construction of these capital projects is a present value (PV) of

$6,674,529. This PV was calculated using a rate of retum of 6.1% and inflation of 2.5%. By
dividing this PV into eight annual payments of $941,163, the total paid by the Authority over
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eight years is $7,529,302. This total payment of $7,529,302 is not a capital contribution and
does not decrease the cost to Aurora Water; it rather recovers the cost of accelerating Aurora’s
capital projects listed. Therefore, this portion of the subscription fee will not decrease the rate
charged for water as described in Attachment C.

2.1  Reconciliation. The reconciliation of this portion of the subscription fee as discussed in
Section 3.3.2 of the Agreement shall be calculated as follows:

e Total estimated project cost at time of construction is $65,739,964

e Through the subscription fee, the Authority is paying $7,529,302 or 11.5%

e Ifthetotal cost fordesign, engineering, permitting, land acquisition, and related expenses
(when incurred) is less than $65,739,964, then Aurora shall reimburse the Authority
11.5% of the difference per Section 3.3.2 of the Agreement.

o Ifthetotal cost fordesign, engineering, permitting, land acquisition, and related expenses
(when incurred) is greater than $65,739,964, then the Authority shall owe Aurora 11.5%
of the difference per Section 3.3.2 of the Agreement.

¢ Reconciliation shall be calculated on total expenses. There shall be no adjustment to the
reconciliation amount for inflation or rate of retum.
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ATTACHMENT C
WATER DELIVERY PRICING

1. General. Pricing for water deliveries to the Authority is intended to be based on the
principles of cost-of-service utility rate setting. However, it is understood by the Parties that
specific circumstances defined underthis Agreement require advanced understanding and
application of those principles and that the Parties have adapted in some cases an application
of rate setting principles that are particular to this Agreement, the characteristics of the
services provided, and the purpose and intent of the Parties themselves. In cases where
generally accepted principles of utility rate setting may appear to differ from the pricing of
water deliveries under this Agreement, the terms defined in this section ofthe Agreement
will prevail.

2. Owerall Principles. Pricing of water delivered underthe Agreement is intended to meet the
following overarching principles:

2.1. Appropriate Return on Investment. The proper pricing framework should allow those
who own Facilities to receive appropriate retum on historical and new investments in the
Facilities as defined in this Attachment.

2.2. Consistent with Owners’ Internal Ratemaking and Financial Practices. Pricing for
water delivered under this Agreement should be generally consistent with the owner(s)’
own financial requirements and intemal ratemaking practices.

2.3. Consistent with Legal Requirements. The pricing framework needs to work within
those legal requirements to include City Charters, contractual obligations, State and
Federal regulations, local policies, and others.

2.4. Equitable and Transparent Allocation of Costs. The costs incurred to provide
deliveries under the Agreement include the operating and maintenance costs in addition
to various capital components. Equitable pricing means that these costs will be allocated
to those receiving water deliveries fromthe project each in accordance with their
particular demand characteristics and their contractually defined delivery requirements.
Transparency exists when the process forsuch an allocation can occur within a
framework that is visible, understood by all the Parties, and repeatable over time with
consistent and predictable results.

3. Facilities. The pricing of water deliveries includes the operating & maintenance, and capital
costs of the WISE Facilities. The WISE Facilities include all tangible assets, and intangible
real property rights (e.g. water rights), that are used and useful in providing the water
deliveries under the Agreement. A listing of the Facilities s included in Table 1. The listing
of Facilities may change fromtime to time. All Facilities, present and future, include the
following overall characteristics:
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3.1.

3.2.

3.3.

Facilities are Used. To be considered a Facility, the asset should be physically used
with measurable flows of water occurring on a regular and recurring basis. Any Facility
included in the basis for pricing is either: a) currently used with measurable flows, orb)
will be used in the imminent future as part of the normal operations of the Facilities.

Facilities are Useful. A Facility must provide a specific function that enables the
delivery of water as described in the Agreement. Facilities, or parts of Facilities, that do
not enable the deliveries under the Agreement should be excluded from the pricing
analysis. Facilities that are only used by the Facilities” owners are not included in the
basis for pricing.

Exceptions. Additional facilities will be required in the future to maintain current
deliveries and provide increased deliveries to the Authority in excess of an average of
100,000 acre feet in a 10-year period, or 10,000 acre feet per yearon average. Insome
cases, those facilities may need to be constructed ahead ofthe Owners’ planned
schedules. Exceptions to sections 3.1 and 3.2 may be required to indemnify the Owners
for the additional costs incurred in accelerating construction of planned facilities.

Facilities may be added to the pricing analysis in anticipation of future construction
under the following conditions:

3.3.1. Conditions for Exception:

3.3.11.  Acceleration of planned Facilities. The Owners need to accelerate
planned infrastructure to maintain the current delivery commitment.

3.3.1.2. IncreasedDelivery Requested. The Authority has requested increased
delivery froma previous commitment level, and the Owners are willing and
able to meet the requested deliveries.

3.3.1.3.  Additional Facilities Required. The Owners cannot meet the requested
increased delivery without additional facilities. The facilities required are
either newly identified and were not part ofthe Owners’ prior plans, or must be
constructed ahead of the Owners’ plans.

3.3.14.  Owner Investment Required. The Owners pay for the additional
facilities and incur an Owner Investment consistent with section 5.2.1 below.

3.3.2.  Allowances in Pricing. If the conditions in section 3.3.1 are met, then the
pricing for the immediately following year will include the reasonably estimated
costs forthe identified facilities.

3.3.21.  Capital Costs. The capital costs calculated under this provision will
include a retum to the owners as described in section 5.2 based on the
reasonably estimated construction cost of the facilities in question. The pricing
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will not include any depreciation expense as described in section 5.1 or
working capital as described in section 5.2.1.3, however, until the facilities are
constructed and placed into service. All other provisions of Section 5.2 will

apply.

3.3.22. Operating Costs. Operating and maintenance expenses as described in
section 6, below, will not be included in the pricing analysis untilsuch time as
actual operating and maintenance expenses are incurred for the facilities
included in this provision.

4. Ownership. Each ofthe Facilities has at least one owner. The owner(s) should be identified
for each of the Facilities by name and by percentage of ownership.

5. Capital Costs. Capital costs include the depreciation expense on the Facilities, plus a retum
to the owner(s) of the Facilities.

5.1. Depreciation Expense. Depreciation expense has the same meaning as is normally
applied by the Govemment Accounting Standards Board. All depreciation is to be
determined using the Straight-Line method. Determination of salvage value, if any, is at
the discretion of the Facility owner(s).

5.2. Return. Owner(s) will be compensated for their investment in the Facilities at a rate
equal to the owner(s) weighted average cost of capital as adjusted forappropriate risk.
Determination of the proper rate of retum is at the discretion of the owner(s). The return
for each Facility is based on multiplying the rate of return by the known and measurable
investment in the Facility.

52.1. Owner Investment. Owner investment is ako referred to as “rate base.” The
rate base s meant to accurately measure the owner(s) actual investments in the
Facilities. It includes the following:

52.1.1. NetBook Value of Facilities. This is equal to the actual original cost of
the Facility less all previously recorded depreciation expense. The bookvalue
may be increased by additions to the Facilities, and decreased by asset
deletions and retirements.

52.1.2. Construction Work in Process. Future Facility investments may be
included in the rate base if: a) the Facility meets the definitions in Paragraph 3
above, and b) the Facility is expected to be placed into service during the year
in which the rates are being determined.

521.3. Working Capital. Owners are allowed to include an allowance for
working capital equal to 90 days of their operating & maintenance expenses
incurred at the Facilities.
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5214. (Less) Contributions Received. Any capital payments orassets in kind
received by the owner(s) in conjunction with any ofthe Facilities are to be
credited against the rate base ofthe Party(ies) making that contribution.
Contributions will reduce both the amount of retum eamed on the Facility in
question as well as the annual depreciation expense. All contributions will be
amortized at a rate equal to the rate of depreciation for the Facility in question.

5.2.2. Costof Capital. The cost of capital will include an allowance for the owner(s)
actual cost of debt financing, as well as an estimated retum for the owner(s) equity.

52.21.  Weighted Debt Cost. The weighted debt cost is equal to the specific
owner(s) cost of debt financing times the owner’s debt as a percentage of the
owner’s total invested capital.

52.22. Weighted Equity Cost. The weighted equity cost is equal to the specific
owner(s) cost of equity financing times the owner’s equity as a percentage of
the owner’s total invested capital.

5223. Total Inwested Capital. Anowner’s total invested capital is equal to his
total outstanding long-term debt including the current portion of any long-term
debt, plus his total equity as measured from the owner’s annual financial
statements.

6. Operating & Maintenance Costs. The costs of operating and maintaining the Facilities will
be properly budgeted and accounted foron a regular basis. Whether or not operating and
maintenance costs are incurred, and the level, if any, of those costs is determined at the sole
discretion ofthe owner(s) of the Facilities. Only the operating and maintenance costs
incurred in the operation ofthe Facilities are included in the basis for the delivery price.

6.1. Direct Operating and Maintenance Costs. The direct expenses incurred at the
Facilities are to be included in the price determined under this Agreement. Direct
operating and maintenance costs include the fixed and variable costs of operating the
Facilities as determined by the Owners. Capital repairs and replacements are not to be
included as operating and maintenance costs. Any expenditure meeting the owner(s)
then existing capitalization policy should be recorded as an asset and included in the
determination of rate base as described above.

6.1.1. Water Supply Cost. The cost of providing raw water supplies under this
Agreement shall be at the then published rate determined by Denver Water for raw

water service at its Outside Combined Service Area rate.

6.1.2. Water Supply Reusability Fee. The Water Supply Cost includes a water
reusability right. The Reusability Fee is determined as an additional 50% markup to

the Water Supply Cost.
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6.1.3. WestSlope Fees. The Water Supply Cost will include a fee to enable Denver
Water to comply with its agreements with the West Slope. The fee is calculated as a
12.5% markup to the Water Supply Cost and is added to all water regardless of its
origin.

6.1.4. Total Water Supply Rate. The cost of raw water supply s equal to the sum of
the Water Supply cost, the Water Supply Reusability Fee, and the West Slope Fees.
The rate will apply to all raw water supplies delivered under the Agreement.

6.2. Direct Overhead and Administration. Administrative costs directly incurred in the
management of this Agreement are to be included in the pricing basis. Owners are
responsible for accounting for any direct overhead and administrative costs, both fixed
and variable.

6.3. Indirect Overhead and Administration. Costs that are not directly attributable to the
performance of the Agreement are not included in the pricing of water deliveries.

7. Ratemaking Process. The owner(s) will at their expense, prior to proposing to increase the
rate for deliveries in any year, prepare a cost-ofservice allocation for the Facilities’ costs,
except as noted in Paragraph 7.1. The cost-ofservice allocation will be based on the
owner(s) budgeted expenditures for the forthcoming year, and the capital costs will be based
on the expected rate base for the same forthcoming year.

7.1. Water Supply Rate Adjustments. The rate may be adjusted annually to reflect
changes to the then currently published Water Supply Cost. If the only adjustment to the
rates is as a result of changes in the Water Supply Cost, then the owner(s) are not
required to prepare a cost-of-service allocation.

7.2. Annual Period. The rates will be prepared for the forthcoming year in which a rate
increase s to take effect. For the purposes of rate administration, all changes to the rates
charged under this Agreement will be prepared and placed into effect on January 1% of
each year.

7.3. Information Requirements. Using the average annual delivery amount of 10,000 AF
(5,000 AF until 2020), to be adjusted in the future if additional commitments are agreed
to, the owners will then take the following steps:

7.3.1. Determine Water Demand at Each Facility. The owners will prepare an
estimate of water through each Facility for each month of the Delivery Year as
required to meet the expected deliveries. The estimate will show for each Facility:
(1) the total amount of water sent through the facility in each month, and (ii) the total
water delivered to each Party for each month. The amount of water delivered to the
Authority through each facility may be adjusted to account for “trade” water. Trade
water is a TDS management approach where the Authority will receive treated
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Aurora Mountain Water in exchange for Aurora taking water from Brighton that
would have been delivered to the Authority, but for the TDS concentration. The
“trade water” approach for pricing will have the effect of increasing the amount of
flow accounted for in the PWP Treatment Train for the Authority and will
indenmify Aurora Water for the additional treatment costs it incurs to produce water
for delivery .

7.3.2. Determine the Operating and Maintenance Costs for Each Facility. The

Owners will prepare, at their expense, a detailed budget of operating and
maintenance expenses anticipated for each Facility for the Delivery Year.
Operating and maintenance expenses shall not include any provision for capital
expenditures of any kind. All capitalized asset purchases should be reported as
additions to the fixed assets as described in paragraph 7.3.3, below.

7.3.3. Update Fixed Asset Register. The owners will provide, at their expense, a

detailed listing of fixed assets for each Facility that will be updated, current, and
audited as ofthe end ofthe owners’ financial reporting year immediately preceding
the Delivery Year. The fixed asset register will detail the following information for
each Facility and will be reported in accordance with generally accepted accounting
principles ofthe Government Accounting Standards Board, except in no case will
the fixed assets be reported forthe purposes of this Agreement using the so-called
“Modified Approach” as described under GASB Rule No. 34: (i) Name and
description of the asset, (ii) the original acquisition cost of the asset, (iii) the month
and year the asset was acquired and physically placed into service, (iv) the estimated
useful life of the asset as estimated foraccounting purposes using straight line
depreciation methods, and (v) the accumulated depreciation for the asset.

7.3.4. Determine the Owners’ Rates of Return. The owners’ rates of retum shall be

determined each year based on the guidelines established in paragraph 5.

7.3.5. Determine the RawWater Supply Rate. The cost of raw water supply shall be

the then published raw water supply rate of Denver Water for the class of service
currently known as the Outside Combined Service Area. The raw water supply rate
will include a 50% markup to account for reusability as long as the Denver Water
rate does not include any allowance for reusability. The raw water rate shall include
a 12.5% markup, or additional markup as may be required, to allow Denver Water
to comply with its contractual agreements.

7.3.6. Allocate the Costs of Service. The cost-of-service rate will be determined by

allocating the total costs of the Facilities to the Parties based on the Parties unique
demand characteristics. Usage of facilities may include usage for delivery of water
and/or reservations of capacity: both will be determined by hydraulic modeling
prepared by the owners. Costs will be allocated to recognize the differences
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between firm water deliveries and any less-than-firm (or interruptible) water
deliveries under this agreement. The method of allocation may be changed from
time to time in recognition of delivery characteristics.

7.3.7. Determine Rates. Rates forservice will be specific for each Party based on each
Party’s particular usage of the Facilities. Rates may include a charge for volume of
water delivered, charges for reservations of capacity, orany combination of these
based on specific circumstances and characteristics of demand for each Party.
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Table 1

Facility Name

Description

PWP — North Campus

Riverbank filtration wells, aquifer recharge and
recovery system, and associated piping

PWP — Pumping Stations

Three pump stations along the pipeline from
Brighton to the Binney Water Purification
Facility (Binney)

PWP — Pipeline(s)

Pipeline from Brighton to Binney

PWP — Treatment (PWP Train)

Binney treatment process for water from
Brighton

PWP — Treatment (Mountain Train)

Binney treatment process for water from
Strontia Springs

Western Pipeline

Pipeline from Smoky Hill Road to
Approximately University Boulevard along the
C/E-470 alignment

Aurora Transmission System

Includes the transmission assets and operating
expenses of the Aurora system used to wheel
water fromthe PWP Treatment facilities to the
Western Pipeline

DIA Line and Pump Station

Pipeline from Denver Water’s distribution
systemnear DIA to the PWP pipeline

Raw Water Supplies

The cost of all raw water supplies
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ATTACHMENT D
(DRAFT)

WEST SLOPE CHARGE AGREEMENT
[WISE agreement with Authority]

Agreement between Authority, River District and Denver Water.

1. Authority agrees to pay into the West Slope Fund the West Slope Charge for each acre-
foot of water provided by Denver Water, as provided in Authority’s water supply contract with
Denver Water.

e The West Slope Charge will be 12.5 percent of the standard nonpotable or potable water
rate, as applicable, charged by Denver Water to customers outside its Service Area.

e Authority agrees that payment of the West Slope Charge is a contractual obligation to the
River District, established at the defined percentage. Parties agree that the West Slope
Charge is not a cost-based rate, but a contractual obligation, and is not governed by rate
provisions in Denver Water’s water supply contracts and leases.

e Authority agrees that nonpayment of the West Slope Charge may constitute breach of this
contract and may result in suspension of water deliveries.

2. Billing and payment

e DenverWater agrees to be responsible for collection ofthe West Slope Charge on behalf
of the River District.

o Whenever Denver Water adjusts the rates charged to Authority [usually annually], it will
notify the River District in the same manner as it notifies its customers. The River
District will respond in writing, requesting that Denver Water be responsible for billing
and collection of the specified revised West Slope Charge based on the adjusted rate.

e Authority will pay the West Slope Charge as part of its payment for water provided.

e Denver Water will follow its normal procedures for providing notice of nonpayment.
Denver Water will transmit the collected West Slope Charge payments to the River
District on a regular schedule determined by the payment schedule.

3. Default for nonpayment

e If Authority fails to pay the West Slope Charge within the period allowed by this
Agreement, Denver Water will send a written notice to the River District.

e The River District will send written notice to Authority, with a copy to Denver Water, of
breach of contract for failure to pay the West Slope Charge. The notice of breach shall
include a reasonable period during which the Authority may cure the breach.

e The River District will undertake such measures as it deems necessary to collect the
unpaid West Slope Charge.
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4.

If other efforts fail and the River District deems it necessary, the River District will send
a notice of proposed suspension of water delivery to the Authority and a notice of default
to Denver Water requesting that Denver Water suspend delivery of water on a proposed
date of suspension, which shall be no less than 10 days following the date of the notice.

If payment is not received priorto the end of the noticed period, Denver Water agrees to
suspend deliveries of water as requested by the River District, until such time as the West
Slope Charge is paid and the River District requests Denver Water to resume deliveries.
Denver Water will not suspend deliveries of water to a Authority unless the written notice
of default includes a certification from the River District that it will take full
responsibility forany damages to Authority resulting fromsuspension of service
requested by River District that s later determined to be unlawful orto be invalid by
reason of an error committed by the River District, and to hold Denver Water harmless
for any such damages and costs incurred by Denver Water, if any, in defending itself.

The River District will assume no responsibility foran error committed by Denver Water.

Agree to Abstention Provisions and agree to enforce Abstention Provisions against WISE

Participants, as required in the Participation Agreement.
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