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The fill season for the Green Mountain Reservoir first fill storage right( priority date August 1,
1935) is initiated by declaration by the Secretary of the Interior between April 1 and May 15
para.3, 1964 Blue River Decree). The start of fill was declared on April 1, 2012
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Fv ok-'rado       gls. The purpose of the 2012 Policy is for accounting of the paper fill for
the first fill right of Green Mountain Reservoir and the initiation of the power call. The fill

season for the senior Green Mountain Reservoir storage right ends upon completion of fill (first

fill right deemed satisfied), either by a physical fill or a paper fill as defined below.

Physical Fill

The 1935 Green Mountain Reservoir first fill right is deemed satisfied when the total amount of

water retained is equal to the total physical storage capacity in Green Mountain Reservoir.

Paper Fill

The Green Mountain Reservoir 1935 first fill storage right is deemed satisfied with respect to

Colorado River administration when the sum of storage at the initiation of the fill season at

Green Mountain+ physical storage in Green Mountain Reservoir since the initiation of the start

of fill+ all outflow in excess of 60cfs or the demand of a downstream call from a water right

senior to August 1, 1935 + upstream Denver and Colorado Springs owed to Green Mountain

Reservoir accounts+ other upstream depletions by Green Mountain beneficiaries junior to Green
Mountain Reservoir equals 154,645 acre feet(" paper fill"). Following the paper fill and using an
October 5, 1955 priority date, Green Mountain shall continue to store tributary inflow when in
priority until upstream Denver and Colorado Springs owed to Green Mountain Reservoir
accounts are zero. The amount ofwater stored in Green Mountain Reservoir pursuant to the

October 5, 1955 priority date shall reduce amounts Denver and Colorado Springs owe to Green
Mountain Reservoir for upstream out-of-priority diversions under the terms of the Blue River
Decree.
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Limited Applicability oft is Policy

The State Engineer adopted this policy in order to give water users certainty about administrative
and accounting principles concerning Green Mountain reservoir during the 2012 fill season. The
State Engineer does not intend that this interim policy create any precedent binding on the
Division of Water resources, the U.S. Bureau of reclamation, or any other water user in a future
year( whether or not the factual situation in the future is the same or similar to the 2012 fill

season). The State Engineer has consulted with numerous water users prior to adopting this
policy and understands that there is not basin-wide consensus about the administrative and
accounting principles included in the interim policy. The State Engineer does not intend that this
policy change, limit, or in any way affect the future positions of the Division of Water
Resources, U.S. Bureau of reclamation, or any other water user. The State Engineer will not
construe acquiescence to the 2012 interim policy to be an admission, estoppel, or waiver nor will
he argue that the failure to challenge this interim policy is a failure to exhaust administrative
remedies. The parties interested in Green Mountain reservoir administration and accounting
will continue to meet with Division of Water resources staff and discuss a permanent resolution

to these issues in order to suggest a final policy to the State Engineer.

Dick Wolfe, Director/State Engineer, P.E.
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Attachment R- 1

GREEN MOUNTAIN RESERVOIR ADMINISTRATIVE PROTOCOL

February 22, 2013

GREEN MOUNTAIN RESERVOIR ADMINISTRATIVE PROTOCOL

I.       BLUE RIVER DECREE BACKGROUND

I.A.    Definitions, The following definitions apply for purposes of this Administrative
Protocol (" Protocol").   In addition, terms defined elsewhere in this Protocol shall have the

meanings there provided.

AA.      " Blue River Decree":  means the Findings of Fact, Conclusions of Law,

and Final Judgment entered on October 12, 1955, in Consolidated Cases No. 5016 and 5017 and
the Findings of Fact and Conclusions of Law and Final Decree entered on October 12, 1955, in
Consolidated Cases Nos. 2782, 5016, and 5017 (" Consolidated Cases") by the United States
District Court, District of Colorado (" 1955 Decree"), and all supplemental or amendatory orders,

judgments, and decrees in said cases, including, without limitation, the Decree entered on April
16, 1964, therein(" 1964 Decree") and the Supplemental Judgment and Decree dated February 9,
1978 (" 1978 Judgment").

I.A. .      " Blue River Decree Parties":  means, for purposes of this Protocol, the

followings the United States of America (" United States"), the Cities, the Northern Colorado

Water Conservancy District, the Colorado River Water Conservation District, the Grand Valley
Water Users Association, the Orchard Mesa Irrigation District, the Palisade Irrigation District,

the Grand Valley Irrigation Company, and the Middle Parr Water Conservancy District.

A.3.      " Blue River Decree Stipulations" or " Stipulations":  means the 1955

Stipulation and 1964 Stipulation entered into among the parties to the Consolidated Cases in
connection with the Blue River Decree, which are further defined as follows:

I.A.3. a. 1955 Stipulation": means the Stipulation among the parties to the
Consolidated Cases entered into on October 5, 1955, and amended on October 10, 1955, which is

set forth in full in paragraph 17 of the Findings of Fact and Conclusions of Law of the 1955

Decree.

I.A.3. b.       " 1964 Stimulation":  means the Stipulation among the Stipulating
Parties dated April 16, 1964, in the Consolidated Cases.

I.A.4.      " Bypassed Storage Water":    means bypasses of inflow to Green

Mountain Reservoir between the Start of Fill Date and End of Fill Season that have been

accounted toward the 1935 First Fill Storage Right pursuant to direction from the Division

Engineer because they were neither used to generate electrical energy at the Green Mountain
Reservoir Powerplant nor bypassed to satisfy senior water rights. Bypasses made at any time to
the extent necessary to satisfy a legal demand or call of a senior downstream water right and
bypasses of up to 60 c.f.s. made from May 1st through the end of the irrigation season shall not
be considered Bypassed Storage Water, nor shall such bypasses be accounted toward any of the
Green Mountain Reservoir Storage Rights.
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I.A.5.       " C.A. 1710 Wate s"® means those water rights decreed on

October 26, 1937, by the Summit County District Court in Civil Action No. 1710, including

water rights adjudicated by Climax Molybdenum Company, a Delaware Corporation(" Climax"),

for milling and mining purposes at the Climax mine near L,eadville, Colorado(" Climax C.A.

1710 Water Rights"). The Climax C.A. 1710 Water Rights are as follows:

Appropriation Adjudication

Water Right Date Date Amount

Supply Canal No. 1

Humbug Creek 08- 15- 1935 10- 26- 1937 20. 0 cfs

Mayflower Creek 08- 15- 1935 10- 26- 1937 30. 0 cfs

Clinton Creek 08- 15- 1935 10- 26- 1937 50. 0 cfs

Other Drainages into Canal 08- 15- 1935 10- 26- 1937 20. 0 cfs

Supply Canal No. 2
Searle Gulch 08- 15- 1935 10- 26- 1937 35. 0 cfs

Kokomo Gulch 08- 15- 1935 10-26- 1937 25. 0 cfs

Other Drainages into Canal 08- 15- 1935 10- 26- 1937 10. 0 cfs

Tenmile Diversion Ditch No. 1

McNulty Ditch 06- 04- 1936 10- 26- 1937 15. 0 cfs

Transferred to West Gravity Line 06- 04- 1936 10- 26- 1937 20. 0 cfs

Tenmile Diversion Ditch No. 2

Transferred to West Gravity Line 06-04- 1936 10- 26- 1937 20. 0 cfs

Storage of the amounts above in:

Robinson Reservoir 3, 136 ac- ft

Chalk Mountain Reservoir 204. 1 ac- ft

The water rights listed above are subject to the change of water rights decreed January 8, 2001,
in consolidated Cases No. 92CW233 and 92CW336.

I.A.6.       " Cities": means the City and County of Denver, acting by and through its
Board of Water Commissioners (" Denver Water"), and the City of Colorado Springs, acting
through its Utilities Enterprise(" CS- U").

I.A.7.       " Cities' Depletions":  means diversions or storage by the Cities in the
exercise of their decreed water rights pursuant to the Blue River Decree and Blue River Decree

Stipulations.  The Cities must pay power interference charges to the United States on account of
the Cities' Depletions in accordance with the Power Interference Agreements, and must hold

water in storage to the extent of the Cities' Depletions and provide replacement water to assure

the satisfaction of the 1935 First Fill Storage Right.  In certain circumstances as provided in this

Protocol, all or part of the Cities' Depletions may be considered to " Deplete Against the 1935
First Fill Storage Right." The Cities' Depletions are separate from the Contract Depletions.

I.A.8.       " Cities' Replacement Obligation":  is defined in Paragraph IV.A.Lb of
this Protocol.

I.A.9.       " Contract Depletions":   means depletions resulting from diversions or
storage upstream from Green Mountain Reservoir by certain West Slope water users (" City
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Contract Beneficiaries") pursuant to contractual arrangements by which Denver Water or CS- U
replaces such depletions  (" City Replacement Contracts").    The Cities must pay power
interference charges to the United States on account of the Contract Depletions in accordance

with the Power Interference Agreements, and must hold water in storage to the extent of the
Contract Depletions and provide replacement water to assure the satisfaction of the 1935 First
Fill Storage Right.  Responsibility for payment of power interference charges, as between the
Cities and the City Contract Beneficiaries, shall be in accordance with the City Replacement
Contracts, and nothing in this Protocol is intended to alter the terms of the City Replacement
Contracts.   In certain circumstances as provided in this Protocol, all or part of the Contract

Depletions may be considered to " Deplete Against the 1935 First Fill Storage Right."   The

Contract Depletions are separate from the Cities' Depletions.

I.A.1  .     " CS-U' s 1948 Blue River Wate means the following water
rights:

LA.   .a.      " Continental-Hoosier Project storage rights":  means the May 13,
1948 storage water rights adjudicated to Upper Blue Lake, Lower Blue Lake, Spruce Lake

Reservoir, and Mayflower Lake Reservoir in Civil Actions No. 1805 and 1806 by the Summit
County District Court on March 10, 1952, and confirmed by the Blue River Decree.

A.1 . b.      " Continental-Hoosier Project direct flow water rights":  means the

May 13, 1948 direct flow water rights through the Crystal Ditch, Spruce Ditch, McCullough
Ditch, East Hoosier Ditch, Hoosier Ditch, and Hoosier Tunnel adjudicated in Civil Actions No.

1805 and 1806 by the Summit County District Court on March 10, 1952, and confirmed by the
Blue River Decree.

I.A.11.     " Deplete Against the 1935 First Fill Storage Right":    means the

method, pursuant to the 1955 Stipulation, 1955 Decree, paragraph 4 of the 1964 Decree, and the

Power Interference Agreements, by which the Cities may, with the approval of the Secretary,
notwithstanding a river call instituted by the United States pursuant to this Protocol, deplete
water upstream from Green Mountain Reservoir through exercise of the Cities' water rights

pursuant to the Blue River Decree and Stipulations in an amount up to the volume the United
States would otherwise have stored in Green Mountain Reservoir pursuant to the 1935 First Fill

Storage Right, without simultaneously releasing water from replacement storage.  Water that the
Cities Deplete Against the 1935 First Fill Storage Right is not accounted toward the satisfaction

of the 1935 First Fill Storage Right, but is included in the determination of the End of Fill Season

pursuant to the provisions of Paragraph II.A.3. b.v below.   The provisions of Paragraph II.D

below apply in the administration of the 1935 First Fill Storage Right when the Cities'
Depletions and Contract Depletions are considered to Deplete Against the 1935 First Fill Storage
Right.
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A.12.     " Denver Water' s 1946 Blue River Water Rights":  means the following
water rights':

LA.   .a.       " 1946 Dillon Reservoir storage right":   means the June 24, 1946

storage water right adjudicated in Civil Action Nos.  1805 and 1806 by the Summit County
District Court on March 10, 1952, and confirmed by the Blue River Decree.

I.A.12. b.      " 1946 Blue River Diversion Project direct flow water right": means

the June 24,  1946 direct flow water right through the Harold D.  Roberts Tunnel  ( a/k/a

Montezuma Tunnel) adjudicated in Civil Action Nos. 1805 and 1806 by the Summit County
District Court on March 10, 1952, and confirmed by the Blue River Decree.

I.A.   .     "DiscretionaKy Power Diversions":  is defined in Paragraph IV.A. l.f of
this Protocol.

A.1 .     " End of Fill Season":  means the date on which the Fill Season for the

1935 First Fill Storage Right is deemed ended, pursuant to Paragraph II.A.3 of this Protocol.

LA. 5.     " Exchange and Deplete Upstream":  means the method by which the
Cities, in accordance with Paragraph II.0 below, and subject to the approval of the Secretary,
may, in the exercise of the Cities' water rights, release water from replacement storage ( e. g.,
Williams Fork Reservoir) to satisfy2 the requirements of a calling water right downstream on the
Colorado River and, to the extent that such replacement water is made available to meet the

requirement of such calling right,3 deplete an equivalent volume of water, at an equivalent rate of
flow, at their facilities. In certain circumstances, the Cities may Exchange and Deplete Upstream
to effectuate their obligations to the City Contract Beneficiaries under the City Replacement
Contracts.

I.A.16.     " Fill Level":    means the water level elevation in Green Mountain

Reservoir determined by the Secretary, in the exercise of the Secretary' s reasonable discretion
pursuant to applicable law, to be the fill of Green Mountain Reservoir for that water year.  The

Fill Level is determined by the Secretary, and is not necessarily determined by any restriction or
limitation on the maximum operating water surface elevation that may be maintained in Green
Mountain Reservoir in a given year because of maintenance, repairs, or dam safety.  The Fill

Level is not a storage volume.

I.A.17.     " Fill Schedule": is defined in Paragraph H.A.La ofthis Protocol.

Nothing in this Protocol should be construed or applied to preclude Denver Water' s exercise of its Dillon
Reservoir Refill water right adjudicated in Case No. 87CW376( Water Division No. 5).

2 As used in this Protocol, the term" satisfy" in relation to calls by senior water rights refers to the amount of water
required to be bypassed or delivered to the calling right and not necessarily the amount needed to supply the full
decreed rate of flow of the calling right.

Nothing in this Protocol shall limit the Division Engineer' s authority to assess reasonable transit losses on the
delivery of replacement water as provided by law.
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I.A.18.     " Fill Season":  means the period between the Start of Fill Date and the
End of Fill Season.

I.A.19.     " Green Mountain Reservoir Storage Rights": means the 1935 First Fill

Storage Right, the 1935 Senior Refill Storage Right, and the Junior Refill Storage Right.

I.A.20.     " Green Mountain Reservoir Wa means the following
water rights:

I.A.20.a.      " 1935 First Fill Storage Righf:    means the Green Mountain

Reservoir storage right with a priority date of August 1, 1935, from the Blue River and its
tributarieS4 in the amount of 154,645 acre- feet.

I.A.20.b.      " 1935 Senior Refill Storage Right":   means the Green Mountain

Reservoir storage refill right with a priority date of August 1, 1935, from the Blue River and its
tributaries in the amount of 6,316 acre- feet.5

I.A.20.c.       " 1935 Direct Flow Power Right":   means the Green Mountain

Reservoir Powerplant direct flow right with a priority date of August 1, 1935, from the Blue
River and its tributaries in the amount of 1, 726 cubic feet per second (" c.f.s.') for the generation

of electrical power at the Green Mountain Reservoir Powerplant.

I.A.20A.      " Junior Refill Storage Right":     means the Green Mountain

Reservoir storage refill right with an appropriation date of January 1, 1985, from the Blue River
and its tributaries in the amount of 154,645 acre- feet.6

I.A.21.      " Power Interference Agreements":  means the agreements entered into

between the United States and the Cities as part of, or pursuant to, the Blue River Decree and

Stipulations for replacement of, or compensation for, electrical energy at the Green Mountain
Reservoir Powerplant.

I.A.22.     " Probable Run-ofr%  is defined in Paragraph II.A.I of this Protocol.

I.A.23.     " Secretary":   means the Secretary of the Interior, or the Secretary' s
designee.

4 For purposes of the definitions in this Paragraph I.A.20," the Blue River and its tributaries" means all tributaries of
the Blue River upstream of Green Mountain Reservoir, as well as Elliott Creek by diversion through the Elliott
Creek Feeder Canal, which has a decreed capacity of 90 c.fs.
5 The administration and accounting for the United States' exercise of the 1935 Senior Refill Storage Right is not
addressed by this Protocol. Agreements among the Blue River Decree Parties regarding water stored pursuant to the
1935 Senior Refill Storage Right are addressed in Section IV.

6 The administration and accounting for the United States' exercise of the Junior Refill Storage Right is not
addressed by this Protocol.
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A.2 .     " Senate Document 0":  means Senate Document No. 80, 75th Congress,

1st Session, January 15, 1937, entitled " Colorado-Big Thompson Project, Synopsis of Report on
Colorado-Big Thompson Project, Plan of Development and Cost Estimate Prepared by the
Bureau of Reclamation, Department of the Interior."

A.   .     " Start of Fill ate":  means the date between April 1st and May 15th
fixed by the Secretary as the start of fill of Green Mountain Reservoir under the 1935 First Fill
Storage Right.

A.26.     " Substitution Agreements":   means the following agreements, as they
may be renewed:

A. 6.a.      Memorandum of Agreement No. 2- AG-60- 01560 dated December
30,  1991,  " Establishing Principles for the Substitution of Water between Green Mountain
Reservoir and Williams Fork Reservoir";

A. 6.b.      Memorandum of Agreement No. 2-AG-60-01550 dated December
30, 1991, " Among the City and County of Denver, the U. S. Bureau of Reclamation, Northern
Colorado Water Conservancy District, and the Colorado River Water Conservation District";

A.26.c.       Memorandum of Agreement No. 09AG6C0027 dated February 22,
2010, " Between the United States of America and Colorado Springs Utilities Establishing
Principles for the Substitution of Water to Green Mountain Reservoir", and ratifying and

approving the Plan of Substitution set forth in:

I.A.26.d.      Memorandum of Agreement effective May 15, 2003, between CS-
U, the Colorado River Water Conservation District, Denver Water, the Northern Colorado Water

Conservancy District, the County of Summit, Vail Summit Resorts, Inc., and the Town of

Breckenridge; and in:

I.A.26.e.       Memorandum of Agreement effective October 15, 2003, between

CS- U, the County of Summit, Vail Summit Resorts, Inc., and the Town of Breckenridge.

I.A.27.     " Upstream of Dillon Junior Beneficiary Rights":    are defined in

Paragraph I.B.3 of this Protocol and are identified in Exhibit 1 attached hereto.

I.A.2 .     " Ute":  means the Ute Water Conservancy District, acting by and through
the Ute Water Activity Enterprise(" Ute Water Conservancy District").

I.B.     Cities' Operations.

I.B.1.       Pursuant to the Blue River Decree and Stipulations, in order to divert

water of the Blue River during the Fill Season notwithstanding their respective priority dates, the
Cities must hold water in storage to the extent of the Cities' Depletions and the Contract
Depletions until such time as ( a) Green Mountain Reservoir achieves a fill pursuant to paragraph

4 of the 1964 Decree; or ( b) the Secretary advises the Cities that such water is not necessary to
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assure the fill.  Further, if Green Mountain Reservoir does not achieve a fill, the Cities must

provide replacement water to assure the fill.   The obligations of the Cities to hold water in

storage and to provide replacement water, if necessary, are express conditions on the exercise of
the Cities' water rights under the Blue River Decree and this Protocol.   The determination,

accounting, and operation of the Cities' Replacement Obligation under the Blue River Decree
and Stipulations and Substitution Agreements are governed by the terms of those documents and
of decrees providing for such substitution operations.  The methodology to calculate the volume
of replacement water to be provided by the Cities to satisfy their replacement obligations is
addressed in Section IV of this Protocol.

I.B.2.       The Cities have entered into the City Replacement Contracts, by which
they undertake to replace Contract Depletions or store water for the benefit of the City Contract
Beneficiaries upstream of Green Mountain Reservoir as a part of the Cities'  Replacement

Obligation.  Accordingly, for the purposes of this Protocol, the Cities' Replacement Obligation
includes the Contract Depletions, and, therefore, the Contract Depletions are excluded from the
Senate Document 80 " beneficiary" depletions that are addressed in paragraphs II.A.3. a. iii,

II.A.3. b. iii, II.B. Ld, II.13. 2.b, II.13. 6, II.D. l.c, II.E. 1, II.E.2, IV.A.3. a.ii, and IV.A.3. b.i.(c) of this
Protocol.

I.B.3.       To ensure the satisfaction of paragraph 2 of the 1964 Stipulation, the

Cities have agreed to permit certain Nest Slope water rights that are ( a) located upstream of
Dillon Reservoir; ( b) junior in priority to June 23, 1946; and ( c) not City Contract Beneficiaries
the " Upstream of Dillon Junior Beneficiary Rights") to divert by exchange against the 1946

Dillon Reservoir storage right or the 1946 Blue River Diversion Project direct flow right under

certain circumstances and to the extent of a maximum of 80 acre feet of depletions annually.
Such diversions and depletions are addressed in Paragraph II.B.3 and Section IV of this Protocol.

I.  . .       Operations by the Cities pursuant to Sections I, II, and III of this Protocol
are consistent with the terms and conditions of the Blue River Decree.   Section IV of this

Protocol addresses the Cities' Replacement Obligation in order to meet certain requirements of
the Stipulations and Blue River Decree.

I.C.    Downstream Calls. Pursuant to the Blue River Decree and Stipulations, in order

to divert water of the Blue River notwithstanding their priority dates, the Cities must at all times
bypass water in quantities sufficient to meet all legal calls of downstream water rights on the

Blue River and within Colorado below the confluence of the Blue River and the Colorado River.

To satisfy this obligation, the Cities are permitted under the Blue River Decree and Stipulations
either® (1) to bypass the lesser of( a) inflow or ( b) flow sufficient to satisfy the call, at the Cities'
respective diversion structures subject to the call; or ( 2) with the approval of the Secretary, to
provide replacement water to satisfy such legal calls by exchanges from replacement storage in
the upper Colorado River basin.  To effectuate these operations in satisfaction of the Cities'

obligation, such legal calls by water rights with priorities senior to those of the Cities will be
administered through Green Mountain Reservoir to curtail the Cities' diversions as provided for

herein, regardless of whether the Green Mountain Reservoir Storage Rights are then being
exercised.
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C. 1.       Paragraph 7( a) of the 1955 Stipulation provides for CS- U to exercise CS-

U' s Blue River Water Rights notwithstanding the exercise of Denver Water' s 1946 Blue River
Water Rights, subject to certain terms and conditions.  To ensure satisfaction of this provision at

times when Denver Water' s 1946 Blue River Water Rights are subject to partial curtailment in

response to a downstream call, Denver Water and CS- U will operate as provided in Paragraph

II.C. 3 below.

I.D.    No Exchanges Adjudicated.    While this Protocol recognizes that certain

exchanges may occur pursuant to the Blue River Decree, the Stipulations, and Substitution
Agreements, judicial approval or adjudication of this Protocol shall not adjudicate any
appropriative rights of exchange and shall not form the basis for appropriation or adjudication of

any appropriative rights of exchange.

ADMINISTRATIVE PROTOCOL

A.   The Fill Schedule and the End of Fill Season.

II.A. .      Preparation of the Fill Schedule.  Pursuant to paragraphs 4.A and 4.B of

the 1964 Decree, and paragraph 4(a) of the 1955 Stipulation, the Secretary shall prepare a fill
schedule for Green Mountain Reservoir as follows: each year the Secretary shall determine the
quantity of water required to fill Green Mountain Reservoir as of the Start of Fill Date and the
probable run-off of the Blue River above Green Mountain Reservoir (" Probable Run-off'), and

shall prepare a schedule for the filling of Green Mountain Reservoir in accordance with the
United States' rights as provided for in the Blue River Decree. For purposes of this Protocol, the

Secretary is not limited to any particular level of probability in determining the Probable Run-
off.

II.A.l.a.       Satisfaction of the 1935 First Fill Storage Right requires that there

be an amount of water ( after provision for all prior rights) that, added to the water in storage in

Green Mountain Reservoir on the Start of Fill Date ( excluding water held in temporary storage
pursuant to excess capacity or " if and when" contracts), would equal 154,645 acre- feet.  The

Secretary shall prepare the fill schedule and a plan of operation based upon such fill schedule
together, referred to as the " Fill Schedule"), with the goals of achieving the fill of Green

Mountain Reservoir as provided in Paragraph II.A.3. a below, and also, pursuant to paragraph 4

of the 1964 Decree, permitting as much water as possible to be available for upstream rights
without impairment of the United States' right to fill Green Mountain Reservoir and to use that

reservoir as provided in the documents ( as that term is defined in the 1964 Decree), and without

impairment of legal calls of downstream water rights.

II.A.l.  .       To that end, the Fill Schedule will set forth: ( i) the volume of

Probable Run-off; (ii) the volume of water that, added to the water in storage in Green Mountain

Reservoir on the Start ofFill Date ( excluding water held in temporary storage pursuant to excess
capacity or " if and when" contracts) would equal 154,645 acre- feet; ( iii) the volume of Probable

Run-off available and allocated for power generation during the Fill Season; and ( iv) the
projected date of fill of Green Mountain Reservoir.
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I.A.2.      Review and Modification of the Fill Schedule.

A. .a.       Prior to April 1st of each year,  the Secretary will submit a
preliminary operating plan for the ensuing Fill Season to the Blue River Decree Parties and the
Division Engineer for their comments.   At such time as the Secretary has determined a
tentatively designated Start of Fill Date, the Secretary will provide notice to the Blue River
Decree Parties and the Division Engineer of( 1) the tentative Start of Fill Date and ( 2) whether

the initial Fill Schedule is likely to include an allocation of some volume of water for power
generation.  Subsequently, the Secretary shall fix the Start of Fill Date and prepare the initial Fill
Schedule, and shall provide such information to the Blue River Decree Parties and the Division

Engineer.  During any period between the tentative Start of Fill Date and the date the Secretary
notifies the Division Engineer of the fixed Start of Fill Date and the initial Fill Schedule, the

accounting and administration under Section II of this Protocol shall be based on the notice
provided by the Secretary of the tentative Start of Fill Date and whether the Fill Schedule is
likely to include an allocation of some volume of water for power generation.

A. . b.       The Secretary shall thereafter modify the Fill Schedule, including,
but not limited to, the projected date of fill of Green Mountain Reservoir, from time to time

during the snowmelt season as, and as frequently as, actual run-off conditions and other pertinent
considerations indicate that the waters available for filling Green Mountain Reservoir and/or the
Probable Run-off available for power generation are materially more or less than originally
estimated.  The Secretary shall notify the Blue River Decree Parties and the Division Engineer
when material modifications have been made to the Fill Schedule.

I .A.3.      The End of Fill Season. The End of Fill Season shall be the earlier of the

dates established by Paragraphs II.A.3. a or II.A.3. b below:

A.3.a.       The date when either the water level elevation in Green Mountain

Reservoir reaches the Fill bevel or the following volumes total 154,645 acre-feet:

II.A.3.ad the water in storage in Green Mountain Reservoir( excluding water
held in temporary storage pursuant to excess capacity or" if and when" contracts) on the Start of
Fill Date; plus

II.A.3.a. ii the water stored in Green Mountain Reservoir under the 1935 First

Fill Storage Right after the Start of Fill Date ( including water so stored pursuant to Paragraph
II.D.2 below); plus

I.A. . . iii the water depleted by exchange upstream of Green Mountain
Reservoir, and accounted toward the satisfaction of the 1935 First Fill Storage Right, by Senate
Document 80 " beneficiary" water rights with priority dates junior to June 23, 1946, after the
Start ofFill Date; plus

II.A.3. a.iv Bypassed Storage Water.
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I.A. . b.       The date when a legal call by a water right with a priority date
senior to August 1,  1935,  fully curtails the 1935 First Fill Storage Right,  for seven  ( 7)

consecutive days, after the following volumes total 154, 645 acre- feet:

A.3.  . i the water in storage in Green Mountain Reservoir (excluding water
held in temporary storage pursuant to excess capacity or " if and when" contracts) on the Start of
Fill Date; plus

II.A. .  .ii the water stored in Green Mountain Reservoir under the 1935 First

Fill Storage Right after the Start of Fill Date ( including water so stored pursuant to Paragraph
11. 13. 2 below); plus

I.A. .  .iii the water depleted by exchange upstream of Green Mountain
Reservoir, and accounted toward the satisfaction of the 1935 First Fill Storage Right, by Senate
Document 80 " beneficiary" water rights with priority dates junior to June 23, 1946, after the
Start of Fill Date; plus

A. . b.iv Bypassed Storage Water; plus

A. .b.v the Cities' Depletions and the Contract Depletions ( either directly
or by storage) after the Start ofFill Date.

I .A.3.c.       After the End of Fill Season, the United States may no longer
exercise the 1935 First Fill Storage Right until the next Start ofFill Date.

II.B.   General Administration During and After the Fill Season.

II.  .l.      Administration/Diversions During the Fill Season When the Fill
Schedule Allocates Probable Run-off to Power Generation.   At any time during the Fill
Season when the Fill Schedule, as initially prepared or as modified during the snowmelt season,
allocates Probable Run-off to power generation, water rights shall be administered as follows:

II.B.l.a.       The 1935 First Fill Storage Right will be deemed satisfied, in the

context of daily administration, in accordance with the contemplated satisfaction of the 1935
First Fill Storage Right pursuant to the Fill Schedule, as the same may be modified from time to
time during the Fill Season; and

11. 11. 1. b.       Water diverted by the United States through the Green Mountain
Reservoir Powerplant (other than water released from storage) shall be considered to be diverted

in exercise of the 1935 Direct Flow Power Right, with the United States exercising the 1935
Direct Flow Power Right against all water rights with priority dates junior to June 23, 1946, and
such power right shall be deemed to be satisfied by flows available as a result of curtailment of
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water rights with priority dates junior to June 23, 1946. 7 This operation does not constitute, or
result in, a subordination of the water right priority of the 1935 Direct Flow Power Right, the
1935 First Fill Storage Right, or the 1935 Senior Refill Storage Right, but allows " as much water

as possible to be available for upstream rights without impairment of the United States' right to

fill Green Mountain Reservoir and to use that reservoir as provided i " the 1955 Decree and

Senate Document 80, as directed by paragraph 4 of the 1964 Decree;

11.11. 1. b.i Such water diverted through the Green Mountain Reservoir

Powerplant shall neither be accounted toward, nor deemed to satisfy, the 1935 First Fill Storage
Right; and

11. 11. 1. c.       All water rights located upstream of Green Mountain Reservoir

with priority dates between August 1, 1935, and June 23, 1946, shall be allowed to divert in
priority unaffected by the exercise of the 1935 Direct Flow Power Right, and the depletions from
such diversions shall neither be accounted toward, nor deemed to satisfy, the 1935 First Fill
Storage Right; and

11. 11A. d.       All Senate Document 80 " beneficiary" water rights with priority
dates junior to June 23, 1946, that are located upstream of Green Mountain Reservoir and that

are not Upstream of Dillon Junior Beneficiary Rights may continue to divert by exchange, and
depletions from such diversions ( other than Contract Depletions) shall be accounted toward the

1935 First Fill Storage Right; and

11. 11. 1. e.       The Cities, with the authorization of the Secretary, may divert
against the 1935 Direct Flow Power Right pursuant to the Blue River Decree and Stipulations

and their Power Interference Agreements, and the City Contract Beneficiaries may continue to
divert in accordance with their City Replacement Contracts.   The Cities' Depletions and the

Contract Depletions shall be considered to be made against the 1935 Direct Flow Power Right

and shall neither be accounted toward, nor deemed to satisfy, the 1935 First Fill Storage Right;
provided:

II.11. 1. e.i that at any time when the cumulative daily average rate of flow of
a) the United States' diversions through the Green Mountain Reservoir Powerplant, ( b) the

Cities' Depletions, and ( c) the Contract Depletions exceeds 1, 726 c. f.s., then that portion of the

combined Cities' Depletions and Contract Depletions that is diverted at a daily average rate of
flow that, when added to the daily average rate of flow of the United States' diversions through
the Green Mountain Reservoir Powerplant, exceeds 1, 726 c.f.s. shall be considered to Deplete

Against the 1935 First Fill Storage Right, and the provisions of Paragraph II.D below shall

apply; and  .

7 For the duration of the time when the 1935 First Fill Storage Right is being administered under an October 12,
1955 administrative priority pursuant to Paragraph H.D.2, the 1935 Direct Flow Power Right shall be administered
under the same October 12, 1955 administrative priority.
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II.  .1. e. ii that on any day after the Start of Fill Date when the cumulative
volume of (a) the Cities'  Depletions ( that are not, pursuant to Paragraph II.B. l.ed above,

considered to Deplete Against the 1935 First Fill Storage Right) and ( b) the Contract Depletions

that are not, pursuant to Paragraph II.B. l.e. i above, considered to Deplete Against the 1935 First
Fill Storage Right), and ( c) the United States' diversions through the Green Mountain Reservoir

Powerplant exceeds the volume of Probable Run-off that is allocated to power generation by the
Fill Schedule as it exists on that day, then that portion of the cumulative volume of Cities'
Depletions ( that are not, pursuant to Paragraph II.B. l.e. i above, considered to Deplete Against

the 1935 First Fill Storage Right) and Contract Depletions ( that are not, pursuant to Paragraph

II.B. I. e. i above, considered to Deplete Against the 1935 First Fill Storage Right) that exceeds the

volume allocated to power generation by the Fill Schedule shall be considered to Deplete
Against the 1935 First Fill Storage Right, and the provisions of Paragraph II.D below shall apply.

11. 11. 2.      Administration/Diversions During the Fill Season When the Fill
Schedule Does Not Allocate Probable       - off to Power Generation.  At any time during the
Fill Season when the Fill Schedule, as initially prepared or as modified during the snowmelt
season, does not allocate Probable Run-off to power generation, the United States shall be

considered to be exercising the 1935 First Fill Storage Right; and

a.       The Cities' Depletions and Contract Depletions shall be considered
to Deplete Against the 1935 First Fill Storage Right and the provisions of Paragraph ILD below

shall apply; and

11. 11. 2. b.       All Senate Document 80 " beneficiary" water rights with priority
dates junior to August 1, 1935, that are located upstream of Green Mountain Reservoir may
continue to divert by exchange, and depletions from such diversions ( other than Contract

Depletions) shall be accounted toward the 1935 First Fill Storage Right.

II.  .3.      Upstream of Dillon Junior Beneficiary Rights.

II.  .3.a.       In satisfaction of paragraph 2 of the 1964 Stipulation, Upstream of

Dillon Junior Beneficiary Rights may continue to divert, when a call is placed by the Cities that
would otherwise curtail such diversions, by exchange against the 1946 Dillon Reservoir storage
right, or the 1946 Blue River Diversion Project direct flow water right to the extent of a

cumulative total of 80 acre- feet of depletions annually.  The depletions from such diversions

shall be accounted toward the annual fill of the 1946 Dillon Reservoir storage right.

II.  . .b.       The Upstream of Dillon Junior Beneficiary Rights are identified in
Exhibit 1 attached hereto and incorporated herein by this reference ( Exhibit 1 is not intended to
determine, and shall not be interpreted to establish a definition of, or otherwise set criteria for,

water rights that qualify as Senate Document 80 " beneficiaries"). Upon agreement of the United

States, the Cities, the Colorado River Water Conservation District, and the Division Engineer for

Water Division No. 5, qualifying water rights inadvertently not identified on Exhibit 1, or
included but not qualifying, may be added to or removed from the Exhibit as Upstream of Dillon
Junior Beneficiary Rights, subject, however, to the annual 80 acre feet limitation of depletions
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from such rights that are accounted toward the annual fill of the 1946 Dillon Reservoir storage

right as set forth in Paragraph II.B.3. a above.

I .  . .      Decreed Plans for Augmentation.  The depletions of water rights located

upstream of Green Mountain Dam that are fully replaced upstream of Green Mountain Dam
pursuant to decreed plans for augmentation shall not be accounted toward the Green Mountain

Reservoir Mater Rights unless so provided in any such decreed plan for augmentation.

H.B.5.      Cities'  Replacement Obligation.    In satisfaction of the Blue River

Decree and Stipulations, the Cities shall be obligated to make replacement water available to

Green Mountain Reservoir as addressed in Section IV of this Protocol.   The Cities will

coordinate the accomplishment of any required replacement with the Secretary and the Division
Engineer.

11. 11. 6.      Administration/Power Operations After the End of Fill Season. After

the End of Fill Season, the United States may call for water to satisfy the 1935 Direct Flow
Power Right.  In such case, the Cities, with the authorization of the Secretary, may continue to
divert against the 1935 Direct Flow Power Right pursuant to the Blue River Decree and

Stipulations and their Power Interference Agreements, and the City Contract Beneficiaries may
continue to divert in accordance with their City Replacement Contracts.  When the Cities are so

diverting, water diverted by the United States through the Green Mountain Reservoir Powerplant
other than water released from storage) shall be considered to be diverted in exercise of the

1935 Direct Flow Power Right, with the United States exercising the 1935 Direct Flow Power
Right against all water rights with priority dates junior to June 23, 1946, and such power right
shall be deemed to be satisfied by flows available as a result of curtailment of water rights with
priority dates junior to June 23, 1946. Nothing in this paragraph shall alter or affect any rights of
Senate Document 80 " beneficiary" water rights that are located upstream of Green Mountain
Reservoir to divert against the 1935 Direct Flow Power Right in accordance with Senate

Document 80, the Blue River Decree, Green Mountain Reservoir water service contracts, or

Section I.B.3 of this Protocol.

II.B.6.a.       Use of the 1935 Direct Flow Power Right after the End of Fill

Season shall not restrict or limit the United States' ability or right, in the discretion of the
Secretary, to exercise the 1935 Senior Refill Storage Right, to place a call under the 1935 Senior
Refill Storage Right, to exercise the 1935 Senior Refill Storage Right without placing a call, or to
exercise the 1935 Senior Refill Storage Right under a priority co- equal to the administrative
priority of the 1935 Direct Flow Power Right.

II.C.   Operation of Green Mountain Reservoir and the Cities' Water Rights in
Response to Downstream Calls Senior to the Cities' Water Rights.  If a call senior to the

Cities' water rights is in effect during the Fill Season when the Fill Schedule ( as initially
prepared or as modified) has allocated water to power generation, then the administration of the

United States' and the Cities' operations will vary, depending on whether 154, 645 acre- feet has
been accounted for in accordance with Paragraph II.A.3. b above, whether the call is senior to
August 1,  1935,  and whether the call fully or partially curtails the affected water rights.
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Accordingly, legal calls of water rights on the Blue River below Green Mountain Reservoir and
on the Colorado River within Colorado below the confluence with the Blue River with priority
dates senior to the priorities of the Cities' Blue River water rights will be administered as

follows:

C. 1.      Call Before 154,645 Acre-Feet Has Been Accounted For in accordance

with Paragraph    . A. .  .   If the call is in effect when the volumes specified in Paragraph

II.A.3. b.i-b.v above total less than 154, 645 acre- feet, then the following applies:

I .C. . a.       Senior Call; Full Curtailment of the 1935 First Fill Storage ht.

During the time when the call by a water right with a priority senior to August 1, 1935, fully
curtails the 1935 First Fill Storage Right, the United States cannot exercise the 1935 First Fill

Storage Right, but may exercise the 1935 Direct Flow Power Right to divert the water that is
passed to the calling right through the, Green Mountain Reservoir Powerplant.    In this

circumstance, the Cities will:

C.La.i bypass the inflow at the Cities' respective diversion structures that

are subject to the call (and the United States will pass the bypassed water and the water flowing
into the Blue River between Dillon Reservoir and Green Mountain Reservoir (" Intervening
Inflow") through Green Mountain Reservoir, while in its discretion exercising the 1935 Direct
Flow Power Right to divert the water that is so passed to satisfy the calling right through the
Green Mountain Reservoir Powerplant); and/or

C. . a.ii Exchange and Deplete Upstream  ( and the volume of water

Exchanged and Depleted Upstream shall not be accounted toward the satisfaction of the 1935

First Fill Storage Right, but shall be accounted, for purposes of the Cities' Power Interference

Agreements, as a depletion against the 1935 Direct Flow Power Right).

II.C. l.b.       Senior Call;  1935 First Fill Storage Right Partially Curtailed.

During the time when the call by a water right with a priority senior to August 1, 1935, partially
curtails the 1935 First Fill Storage Right, the United States will exercise the 1935 First Fill

Storage Right to the extent not curtailed 8, and will pass through Green Mountain Reservoir only
such volume of water as is needed to satisfy the call.  The United States may, in its discretion,
exercise the 1935 Direct Flow Power Right to divert the water that is passed to the calling right
through the Green Mountain Reservoir Powerplant. In this circumstance, the Cities will:

II.C.Lbd bypass the inflow at the Cities' respective diversion structures that

are subject to the call; and/or

I.C. .  . ii Exchange and Deplete Upstream against the water the United

States must pass through Green Mountain Reservoir to satisfy the call (and the volume of water

s This operation will continue until such time as the volumes specified in Paragraph II.A.3. b. i-b.v total 154,645 acre

feet, at which time Paragraph H.C.2 will apply.
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Exchanged and Depleted Upstream shall not be accounted toward the 1935 First Fill Storage

Right, but shall be accounted, for purposes of the Cities' Power Interference Agreements, as a

depletion against the 1935 Direct Flow Power Right); and/or

I.C. 1.  . iii Deplete Against the 1935 First Fill Storage Right,  and the

provisions of Paragraph II.D below shall apply.

C. . c.       Senior Call;  1935 First Fill Storage Right Not Curtailed, Cities

Partially or Fully Curtailed.  During the time when the call by a water right with a priority senior
to August 1, 1935, partially or fully curtails the Cities' rights, but does not curtail the 1935 First
Fill Storage Right, the United States will exercise an August 1, 1935 priority call under the 1935
First Fill Storage Right to store all flows legally available to that right.9 io In this circumstance
the Cities will:

C. . c. i bypass at the Cities' respective diversion structures that are subject

to the call the lesser of( a) the inflow, or( b) the flow sufficient to satisfy the call; and/or

I .CA.c. ii Deplete Against the 1935 First Fill Storage Right,  and the

provisions of Paragraph II.D below shall apply.

II.C. . d.       Junior Call; Cities Partially or Fully Curtailed.   During the time
when the call by a water right with a priority between August 1, 1935, and June 23,  1946,

partially or fully curtails the Cities' rights, the United States will exercise an August 1, 1935
priority call under the 1935 First Fill Storage Right to store all flows legally available to that
right. 11 In this circumstance, the Cities will:

II.C. l.d.i bypass at the Cities' respective diversion structures that are subject

to the call the lesser of( a) the inflow or( b) the flow sufficient to satisfy the call; and/or

II.C. l.d.ii Deplete Against the 1935 First Fill Storage Right,  and the

provisions ofParagraph II.D below shall apply.

II.C.l.e.       Consensus Operations When There Is A High Probability ofFill. In

the circumstances described in Paragraphs II.C. l.b, II.C. I. c, and II.C. l.d above, if the Secretary
determines in the exercise of the Secretary' s reasonable discretion, that there is a high probability

9 This operation will continue until such time as the volumes specified in Paragraph H.A.3. b. i-b.v total 154,645 acre

feet, at which time Paragraph II.C.2 will apply.
io In the event that the United States is unable to exercise the 1935 First Fill Storage Right due to physical

operational limitations lawfully established by the Secretary or the State Engineer and instead passes water, then the
Cities may Exchange and Deplete Upstream against the water that the United States otherwise would have stored in
Green Mountain Reservoir ( and the volume of water Exchanged and Depleted Upstream shall not be accounted

toward the 1935 First Fill Storage Right, but shall be accounted, for purposes of the Cities' Power Interference
Agreements, as a depletion against the 1935 Direct Flow Power Right).

u This operation will continue until such time as the volumes specified in Paragraph H.A.3. b. i-b. v total 154,645 acre

feet, at which time Paragraph II.C.2 will apply.

Page 15 of 32



GREEN MOUNTAIN RESERVOIR ADMINISTRATIVE PROTOCOL

February 22, 2013

of filling Green Mountain Reservoir, then upon consultation with and the concurrence of the
Blue River Decree Parties, Ute and the Division Engineer for Water Division No. 5, the United

States may choose not to exercise the 1935 First Fill Storage Right to store all flows legally
available to that right, and may instead exercise the 1935 Direct Flow Power Right. If the United
States chooses to exercise the Green Mountain Reservoir Water Rights in this manner, such

diversions shall be considered as Discretionary Power Diversions for purposes of determining
the Cities'  Replacement Obligation addressed in Section IV of this Protocol.    In such

circumstances, the Cities may Exchange and Deplete Upstream against the exercise of the 1935
Direct Flow Power Right.

I.C. .      Call After 154,645 Acre Feet Has Been Accounted For in Accordance

With Paragraph 11.A.3.b.   If the call is in effect after the volumes specified in Paragraph

II.A.3. b. i-b.v above total 154,645 acre-feet or more, but before the End of Fill Season, then the

following applies
12:

C.2.a.       Senior Call; Full Curtailment of the 1935 First Fill Storage Right,

During the time when the call by a water right with a priority senior to August 1, 1935, fully
curtails the 1935 First Fill Storage Right, the United States cannot exercise the Green Mountain

Reservoir Storage Rights, but may exercise the 1935 Direct Flow Power Right to divert water
that is passed through the Green Mountain Reservoir Powerplant.   In this circumstance, the

Cities will:

II.C.2.ad bypass the inflow at the Cities' respective diversion structures that

are subject to the call ( and the United States will pass the bypassed water and the Intervening
Inflow through Green Mountain Reservoir, while in its discretion exercising the 1935 Direct
Flow Power Right to divert water that is so passed to satisfy the calling right through the Green
Mountain Reservoir Powerplant); and/or

II.C.2.a. ii Exchange and Deplete Upstream  ( and the volume of water

Exchanged and Depleted Upstream shall not be accounted toward the 1935 First Fill Storage

Right, but shall be accounted, for purposes of the Cities' Power Interference Agreements, as a

depletion against the 1935 Direct Flow Power Right),

II.C.2.  .       Senior Call;  1935 First Fill Storage Right Partially Curtailed.

During the time when the call by a water right with a priority senior to August 1, 1935, partially
curtails the 1935 First Fill Storage Right, the United States will pass through Green Mountain

Reservoir such volume of water as is needed to satisfy the call, while in its discretion exercising
the 1935 Direct Flow Power Right to divert the water that is so passed to satisfy the calling right
through the Green Mountain Reservoir Powerplant.  The United States may, in its discretion,
exercise ( a) the 1935 First Fill Storage Right to store water that is not passed to satisfy the call,

12 The provisions ofParagraphs H.C.2. a- d only apply when the 1935 First Fill Storage Right is operating pursuant to
its August 1, 1935 priority.  When the 1935 First Fill Storage Right is operating under an October 12, 1955
administrative priority pursuant to Paragraph H.D.2, the provisions of Paragraph H.C.2. e apply.
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and/or( b) the 1935 Direct Flow Power Right to divert water that is not required to satisfy the call
through the Green Mountain Reservoir Powerplant. In this circumstance, the Cities will:

II.C.2.b. i bypass the inflow at the Cities' respective diversion structures that

are subject to the call; and/or

II.C.2.b.ii Exchange and Deplete Upstream  ( and the volume of water

Exchanged and Depleted Upstream shall not be accounted toward the 1935 First Fill Storage

Right, but shall be accounted, for purposes of the Cities' Power Interference Agreements, as a

depletion against the 1935 Direct Flow Power Right).

II.C.2.c.       Senior Call,  1935 First Fill Storage Right Not Curtailed; Cities

Partially or Fully Curtailed. During the time when the call by a water right with a priority senior
to August 1, 1935, partially or fully curtails the Cities' rights, but does not curtail the 1935 First
Fill Storage Right, the United States will, to the extent that it can generate power through the

exercise of the 1935 Direct Flow Power Right, pass through the Powerplant such volume of

water as the Cities have bypassed to satisfy the call.  With respect to any additional water at
Green Mountain Reservoir that has not been bypassed and that is not required to be used to

generate power in accordance with the preceding sentence,  the United States may,  in its
discretion, exercise ( a) the 1935 First Fill Storage Right to store such water, and/or (b) the 1935

Direct Flow Power Right to divert such water through the Green Mountain Reservoir

Powerplant. In this circumstance, the Cities will:

II.C.2.e. i bypass at the Cities' respective diversion structures that are subject

to the call the lesser of( a) the inflow or( b) the flow sufficient to satisfy the call; and/or

II.C.2.c. ii Exchange and Deplete Upstream  ( and the volume of water

Exchanged and Depleted Upstream shall be accounted for in accordance with the provisions of

Paragraph II.B. Le above).

II.C.2.d.      Junior Call; Cities Partially or Fully Curtailed.   During the time
when the call by a water right with a priority between August 1, 1935, and June 23,  1946,

partially or fully curtails the Cities' rights, the Cities will:

II.C.2.d.i. bypass at the Cities' respective diversion structures that are subject

to the call the lesser of( a) the inflow or( b) the flow sufficient to satisfy the call, and the United
States may, in its discretion, exercise ( a) the 1935 First Fill Storage Right to store flows legally
available at Green Mountain Reservoir, and/or ( b) the 1935 Direct Flow Power Right to divert

flows through the Green Mountain Reservoir Powerplant; and/ or

II.C.2.d.fi. Exchange and Deplete Upstream  ( and the volume of water

Exchanged and Depleted Upstream shall be accounted for in accordance with the provisions of

Paragraph II.B. Le above), and the United States may, in its discretion, exercise ( a) the 1935 First
Fill Storage Right to store Intervening Inflow at Green Mountain Reservoir, and/or (b) the 1935
Direct Flow Power Right to divert the Intervening Inflow through the Green Mountain Reservoir
Powerplant.
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I.C. . e.       Junior Call;  1935 First Fill Storage Right Operating Under an
October 12, 1955 Administrative Priority is Fully or Partially Curtailed.  When the 1935 First

Fill Storage Right is operating under an October 12, 1955 administrative priority pursuant to
Paragraph II.D.2., the provisions of Paragraphs II.C.2. a-d will not apply.  During the time when
the call by a water right with a priority senior to October 12, 1955, fully or partially curtails the
1935 First Fill Storage Right operating under an October 12, 1955 administrative priority, the
United States will pass through Green Mountain Reservoir such volume of water as is needed to

satisfy the call, while in its discretion exercising the 1935 Direct Flow Power Right to divert the
water that is so passed to satisfy the calling right through the Green Mountain Reservoir
Powerplant.  The United States may, in its discretion, exercise ( a) the 1935 First Fill Storage
Right to store water that is not passed to satisfy the call, and/or ( b) the 1935 Direct Flow Power
Right to divert water that is not required to satisfy the call through the Green Mountain Reservoir
Powerplant.  In this circumstance, to the extent that the Cities are subject to the call, the Cities

will:

C.2.e. i bypass the inflow at the Cities' respective diversion structures to

the extent they are subject to the call; and/ or

C.2.e. ii. Exchange and Deplete Upstream  ( and the volume of water

Exchanged and Depleted Upstream shall not be accounted toward the 1935 First Fill Storage

Right, but shall be accounted, for purposes of the Cities' Power Interference Agreements, as a

depletion against the 1935 Direct Flow Power Right).

I .C.3.      Swing Call on Cities.   In satisfaction of paragraph 7( a) of the 1955

Stipulation, at times when either Denver Water' s 1946 Blue River Water Rights or CS-U' s 1948

Blue River Water Rights would be partially curtailed ( e. g. a so- called " swing call") in response

to a downstream call from a water right other than the Green Mountain Reservoir Water Rights,

Denver Water' s 1946 Blue River Water Rights will be deemed satisfied for the purposes of

daily administration under an administrative priority co-equal with the May 13, 1948 priority of
CS-U' s 1948 Blue River Water Rights.   This operation does not constitute, or result in, a

subordination of Denver Water' s 1946 Blue River Water Rights,  but administratively
implements paragraph 7( a) of the 1955 Stipulation during a swing call on the Cities.  Under such
administration, both CS-U and Denver Water will be partially curtailed, but both may continue to
divert, provided that they satisfy the call by effectuating the following bypass obligations:

II.C.3.a.       For purposes of this calculation, " Called Water" refers to the total

flow of water required to be bypassed by the Cities for delivery to the calling right and" Potential
Diversions" refers to the flow that could, absent the swing call, be depleted at Denver Water' s
and CS-U' s respective Blue River facilities under their respective 1946 and 1948 Blue River

Water Rights (but not including evaporation from Dillon Reservoir or from CS-U' s Continental-
Hoosier System, or flows that could not be diverted as a result of operational or system

constraints).
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I .C. .  .       The Denver Water bypass obligation equals:  ( Called Mater)  x

Denver Water Potential Diversions/ ( Denver Water Potential Diversions plus CS- U Potential

Diversions)).

C.3.c.       The CS-U bypass obligation equals:  ( Called Water)  x  ( CS-U

Potential Diversions/( Denver Water Potential Diversions plus CS-U Potential Diversions)).

C.3.  .       The Cities will respond to downstream calls and satisfy their
respective bypass obligations as provided in Paragraphs II.C. 1 and II.C.2 above.  In appropriate

circumstances as provided in Paragraphs II.C.2 above, the Cities may satisfy such bypass
obligations by Exchanging and Depleting Upstream.

C. . e.       By way of example, if the call is by the 1940 Shoshone power water
right and the amount required to be delivered( Called Water) is 100 c. f.s. and the CS- U Potential

Diversions and Denver Water Potential Diversions are 50 c. f.s. and 300 c. f s. respectively, then
Denver Water' s bypass obligation is 100 x ( 300/ 350),  or 85. 7 c.f.s.,  and CS- U' s bypass

obligation is 100 x (50/350), or 14. 3 c. f.s., and Denver Water may divert 214. 3 c. f.s and CS-U
may divert 35. 7 c. f.s., and the Cities may satisfy their respective bypass obligations (totaling 100
c. f.s.), in whole or in part, by Exchanging and Depleting Upstream in accordance with the terms
of Paragraphs II.C. 1 or II.C.2 above, as applicable.

II.D.   Administration If Water is Depleted Against the 1935 First Fill Storage

Rkht. In any water year in which water is Depleted Against the 1935 First Fill Storage Right:

H.D.1.      The 1935 First Fill Storage Right will be administered pursuant to an

August 1, 1935 priority in accordance with the foregoing provisions of this Protocol until the
following volumes total 154,645 acre- feet:

II.  .l.a.       the water in storage in Green Mountain Reservoir (excluding water
held in temporary storage pursuant to excess capacity or" if and when" contracts) on the Start of
Fill Date; plus

II.  .l.b.       the water stored in Green Mountain Reservoir under the 1935 First

Fill Storage Right after the Start of Fill Date; plus

II.  .l.c.       the water depleted by exchange upstream of Green Mountain
Reservoir, and accounted toward the satisfaction of the 1935 First Fill Storage Right, by Senate
Document 80 " beneficiary" water rights with priority dates junior to June 23, 1946, after the
Start ofFill Date; plus

I .  .l.d.      Bypassed Storage Water; plus

II.  .l.e.       the water Depleted Against the 1935 First Fill Storage Right.

II.D.2.     From the date when the volumes of water specified in Paragraph II.D. I. a- e

above total 154,645 acre- feet until the End of Fill Season, the 1935 First Fill Storage Right will
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be administered with an October 12, 1955 administrative priority and shall be deemed to be
satisfied by flows available as a result of curtailment of water rights with priority dates junior to
October 12, 1955.  This operation does not constitute, or result in, a subordination of the water

right priority of the 1935 First Fill Storage Right, but allows " as much water as possible to be
available for upstream rights without impairment of the United States'  right to fill Green

Mountain Reservoir and to use that reservoir as provided in" the 1955 Decree and Senate

Document 80, as directed by paragraph 4 of the 1964 Decree, and without impairment of legal
calls of downstream water rights.

II.E.   Operation of Senate Document 80 " Beneficiary" Water Rights urine the
Fill Season in Response to Calls Downstream of ree Mountain Reservoir Prior To, and

After, 154,645 Acre-Feet Has Been Accounted For in accordance with Paragraph II.A.3.b.

EA.      If a call is placed by a water right downstream from Green Mountain
Reservoir during the Fill Season but before the volumes specified in Paragraph II.A.3. b. i-b.v
above total 154,645 acre- feet, then all Senate Document 80 " beneficiary" water rights with

priority dates junior to August 1, 1935, that are located upstream of Green Mountain Reservoir,
and that are otherwise subject to a call by the 1935 First Fill Storage Right or by the downstream
calling water right, may continue to divert by exchange, and the depletions from such diversions
other than Contract Depletions) shall either ( a) be accounted toward the 1935 First Fill Storage

Right, or ( b) be replaced to the downstream calling water right by release of water previously
stored in Green Mountain Reservoir.

I .E.2.      If a call is placed by a water right downstream from Green Mountain
Reservoir during the Fill Season but after the volumes specified in Paragraph ILA.3. b.i-b.v total
154, 645 acre- feet, ( a) all Senate Document 80 " beneficiary" water rights with priority dates
senior to June 23, 1946, and senior to such call may continue to divert as against the 1935 Direct
Flow Power Right, and the depletions from such diversions shall not be accounted toward the

1935 First Fill Storage Right, and ( b) all Senate Document 80 " beneficiary" water rights with
priority dates junior to the downstream calling right that are located upstream of Green Mountain
Reservoir, and that are not City Contract Beneficiaries, may continue to divert by exchange, and
the depletions from such diversions shall either be ( 1) accounted toward the 1935 First Fill

Storage Right, or (2) replaced to the downstream calling right by a release of water previously
stored in Green Mountain Reservoir.

IL BLUE RIVER DECREE PRIORITY ADMINISTRATION IN WATER DISTRICT

36 AND WATER I SI N NO. 5 ( CLIMAX C.A. 1710 WATER RIGHTS)

II.A.  The Final Judgment entered by the United States District Court on October 12,
1955, in Consolidated Cases No. 5016 and 5017 ( removed Summit Court District Court Civil
Action Nos.  1805 and 1806  (" C.A.  1805 and 1806"),  which were supplemental general

adjudication proceedings in former Water District No. 36) assigned priority numbers to the
Elliott Creek Feeder Canal,  Green Mountain Reservoir,  and Green Mountain Reservoir

Hydroelectric Plant water rights as if those water rights had been adjudicated in the removed

Summit County District Court cases and junior to priorities adjudicated in prior proceedings in
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Water District No. 36.   At the same time, the Court also decreed all of the Colorado-Big
Thompson Project (" C-BT") facilities, including the Elliott Creek Feeder Canal, Green Mountain
Reservoir, and Green Mountain Reservoir Hydroelectric Plant water rights, as having an August
1, 1935 date of priority, and recognized these rights as senior in priority to Denver Water' s
facilities, including Williams Fork Reservoir in Water District No. 51, which has a date of
appropriation of November 10, 1935.  The Final Judgment of October 12, 1955, both confirms

an August 1,  1935 priority without postponement for the C-BT facilities and postpones the
priority for certain facilities within Water District No. 36.

III.B.  In Case No. 88CW382, filed concurrently in the Division 5 Water Court and the
United States District Court, the United States sought confirmation of appropriatioe water rights

of exchange, using water provided from Green Mountain Reservoir' s 52, 000 acre-foot and
100,000 acre- foot pools to meet the needs of Senate Document 80 " beneficiaries," and requested

that those exchanges be administered with an August 1,  1935 priority date,  and without
postponement.   The decree entered on that application by the United States District Court
specified both that the 1955 Decree " evidences the priority dates of the direct flow, storage and
exchange water rights for the operation of the Colorado-Big Thompson Project as August 1,
1935, and those rights shall be administered with said priority date as though adjudicated in the
first available adjudication following that date," and that the decree in Case No. 88CW382 " shall

not modify or change the stipulations, judgments, orders and decrees" in the Consolidated Cases
Accordingly, to the extent that the Final Judgment of October 12, 1955, effected a

postponement of the Green Mountain Reservoir Water Rights within Water District No. 36, such

postponement was not affected by the decree in Case No. 88CW382.

III.C.  Climax holds water rights decreed on October 26, 1937, by the Summit County
District Court in Civil Action No. 1710 (" C.A.  1710"), an adjudication proceeding in Water
District No. 36 prior to the removed C.A. 1805/ 1806 Summit County District Court cases.  In

order to effectuate the foregoing provisions of the 1955 Final Judgment in the removed Summit
County District Court adjudication,  the Blue River Decree,  and the decree in Case No.
88CW382, the following shall apply: within former Water District No. 36, the C.A. 1710 Water
Rights, including the Climax C.A. 1710 Water Rights, will be administered as senior to the
Green Mountain Reservoir Water Rights when a water right call originating within Water
District 36 is being administered.  Such administration of the C.A. 1710 Water Rights as senior

to the Green Mountain Reservoir Water Rights shall not affect the administration of C-BT

facilities as having a priority date ofAugust 1, 1935, outside of Water District No. 36. The Blue
River Decree recognizes and decrees that the priority date for the C- BT facilities is senior to the
priority dates for Denver Water' s 1946 Blue River Water Rights and Williams Fork Reservoir, as
well as CS-U' s 1948 Blue River Water Rights.  The Blue River Decree, as well as the Decree in

Case No. 88CW382, require that the C-BT facilities decreed with an appropriation date of

August 1, 1935, be administered with an August 1, 1935 date of priority without postponement.
Administration of C-BT facilities, including Green Mountain Reservoir, with an August 1, 1935
date of priority without postponement, subject to the foregoing administration within Water
District No. 36, is consistent with paragraph ( g) of the Final Decree in the Consolidated Cases
which provides,  in part, that " the 100, 000 acre- feet of storage in said reservoir shall be
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considered to have the same date of priority of appropriation as that for water diverted or stored
for transmountain diversion."

III.D.  In consideration of the agreement by the Blue River Decree Parties of the
foregoing Paragraphs III.A—III.C, Climax, in settlement of disputed issues of priority, agrees to
the following regarding the Climax C.A. 1710 Water Rights:

III.D. 1.    The water diverted pursuant to the Climax C.A. 1710 Water Rights during
the Fill Season will be held in storage for non-consumptive purposes until there is a

determination by the Secretary that the volumes of water set forth in Paragraph II.A.3. b.i through
II.A.3. b.v plus Discretionary Power Diversions as defined in Paragraph IV.A.l. f of this Protocol
will total 154,645 acre feet.   The Secretary will provide timely notice to Climax of such
determination.   If the Secretary determines that the volumes of water set forth in Paragraph
II.A.3. b. i through II.A.3. b.v plus Discretionary Power Diversions will total 154,645 acre feet,
then Climax may consume water it has diverted under the Climax C.A. 1710 Water Rights
during the Fill Season.   If the Secretary determines that the volumes of water set forth in
Paragraph II.A.3. b. i through II.A.3. b.v plus Discretionary Power Diversions will total less than
154,645 acre feet, then Climax shall provide substitution water to Green Mountain Reservoir as

follows:

III.  .l.a.     Climax shall provide substitution water in an amount equivalent to

the amount of water that would be depleted under the Climax C.A. 1710 Water Rights that Fill

Season.  The first source of substitution water will be provided from a six-hundred acre foot

account in either Williams Fork Reservoir, pursuant to contract between Denver Water and
Climax, or the Henderson Mine' s East Branch Reservoir.  The account will be filled with fully
consumptive water owned or controlled by Climax from Henderson' s " Skylark Rights," which

were changed in Case No. 96CW3681  ( Water Division No. 5), and which will be further

changed to enable use for Green Mountain Reservoir substitution purposes, and for storage in

Williams Fork Reservoir, including all municipal uses by Denver Water.  The Parties to the Blue
River Decree and Ute consent to such changes by Climax, provided that such parties may file
statements of opposition in any proceeding to adjudicate such changes to ensure consistency with
the terms and conditions of the decree in Case No. 96CW3681, and compliance with Colo. Rev.

Stat. §§ 37- 80- 120( 3) and 37- 92- 305( 5).  If any portion of the Climax C.A. 1710 Water Rights is
transferred to an unaffiliated third party by Climax,  Climax and/or the transferee  ( or its

successors in interest) shall continue to provide substitution water using the Skylark Rights as
provided herein, or shall provide substitution water from another source, provided that the

substitution water is fully consumable and the water rights that will provide such substitution
water are decreed for Green Mountain Reservoir substitution purposes.  Any transferee shall
secure any new source of substitution water in the order of preference set forth in Paragraph
III.D. Lb below.

III.D.l.b.     If Climax does not have sufficient water stored in the above-

referenced storage account to offset the amount of the Climax C.A. 1710 Water Rights that

otherwise would be depleted that year, then Climax will reduce its consumption of water

diverted under the Climax C.A. 1710 Water Rights by the amount of the shortfall until such time
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as ( a) the Secretary determines that volumes of water set forth in Paragraph II.A.3. b. i through
II.A.3. b.v plus Discretionary Power Diversions will total 154,645 acre feet, or ( b) an acceptable
and lawfully available replacement source is secured and notice of such source is provided to the
United States and the Colorado River Water Conservation District (" River District").   The

following sources of water shall be deemed acceptable replacement sources,  in order of
preference, and subject to the timely and good faith action of Climax, the River District, and the
United States:

III.  .l.b. i A replacement source acceptable to Climax, the United

States, and the River District located upstream from Shoshone;

III.  .l.b.ii A short-term contract for release of the shortfall from the

River District' s Ruedi Reservoir marketing supply;

III.  .l.  .iii A short-term contract for release of the shortfall from other

sources located downstream from Shoshone.

III.D.l.c.      If Climax does not obtain the substitution water from the above

sources, it shall release the amount of the shortfall to Tenmile Creek from storage at the Climax

Mine.   Such releases shall be bypassed downstream ( e. g., past Denver Water' s Blue River

System) to Green Mountain Reservoir or, subject to the Secretary' s approval, substituted by
Denver Water.

III.D.2.    Climax's right of diversion and substitution of water pursuant to this

Paragraph III.D shall be administered as senior in priority to the Cities' rights of diversion and
substitution under the Blue River Decree, the Stipulations, and this Protocol.

III.  .3.    The foregoing provisions of Paragraph III.D shall burden and benefit
successors and assigns of the Climax C.A. 1710 Water Rights in perpetuity, and shall be a title
covenant on the Climax C.A. 1710 Water Rights.

IV.     THE CITIES' REPLACEMENT OPERATIONS

IV.A. Replacement Obligations— 1935 First Fill Storage Right.

IV.A.1. Definitions.

IV.A.l.a.       " 11Xpassed Storage Water Owed to Green Mountain

Reservoir by the Cities means bypasses of inflow to Green Mountain Reservoir between the

Start of Fill Date ( if the Start of Fill Date occurs prior to May 1) and May 1, up to a maximum
volume of 120 acre- feet per day, that are accounted toward the 1935 First Fill Storage Right
pursuant to direction from the Division Engineer because they are neither used to generate
electrical energy at the Green Mountain Reservoir Powerplant nor bypassed to satisfy senior
water rights.
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V.A.Lb.       " Cities' Replacement Ob means the collective

Replacement Obligations of Denver Water and CS- U.

V.A.l.c.       " City Refill Water": means the water the Cities must hold

available for potential release to the United States on account of the Cities' Depletions or

Contract Depletions or storage that is accounted toward the satisfaction of the 1935 Senior Refill

Right pursuant to Paragraph IV.B below.

V.A.Ld.       " CS-U' s Replacement Obligation":  means the volume of

water CS- U is obligated to make available to the United States to assure the satisfaction of the

1935 First Fill Storage Right under the terms of the Blue River Decree and Stipulation, CS- U' s

Substitution Agreements and decrees, and CS-U' s City Replacement Contracts, and to refill any
Bypassed Storage Water Owed to Green Mountain Reservoir by the Cities.

V.A.l.e.       " Denver Water' s Replacement means the

volume of water Denver Water is obligated to make available to the United States to assure the

satisfaction of the 1935 First Fill Storage Right under the terms of the Blue River Decree and

Stipulation,  Denver Water' s Substitution Agreements and decrees,  and Denver' s City
Replacement Contracts, and to refill any Bypassed Storage Water Owed to Green Mountain
Reservoir by the Cities.

A.1.     iscretionary Power Diversions":    means the water

diverted by the United States through exercise of the 1935 Direct Flow Power Right in excess of
60 c.£ s. during the Fill Season, but Discretionary Power Diversions do not include water passed
through the Green Mountain Reservoir Powerplant ( a) to meet legal calls by water rights senior
to the 1935 First Fill Storage Right,  (b) to meet the Cities'  obligations to water rights

downstream of Green Mountain Reservoir pursuant to Paragraph II.0 of this Protocol, or ( c) to

meet any flow requirements agreed to by the Secretary pursuant to any Shoshone Outage
Protocol agreement consummated and effectuated among the appropriate parties (" SHOP")

Discretionary Power Diversions also do not include any Bypassed Storage Water.

IV.A.l.g.       " Fill and Delivery Year":    means the Fill and Delivery
Year for Green Mountain Reservoir that begins on the Start of Fill Date in one calendar year and

continues until the Start of Fill Date in the following calendar year.

IV.A. .  .       " Fill Deficit":    means the volume of water that is

computed by subtracting the volumes of water in Paragraphs IV.A.3. b. i(a), i(b), i(c), i(e), i( f),i(g)
and i(h) of this Protocol from 154, 645 acre-feet.   This definition may not apply when a
Maximum Water Elevation Limitation is imposed on Green Mountain Reservoir.

IV.A.l.i. Maximum Water Elevation Limitation":  means a

restriction or limitation on the maximum operating water surface elevation that may be
maintained in Green Mountain Reservoir in a given year because of maintenance, repairs, or dam

safety.
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IV.A.1. j.       "Power Use Fill Sh 99:  
means the lesser of the Fill

Deficit or the Discretionary Power Diversions.

IV.A.2. Replacement Obligation-Accounting Dates.  Within ten days of

the End of Fill Season, the Secretary shall initially calculate the Cities' Replacement Obligation.
The Secretary shall thereafter recalculate and adjust the obligation immediately prior to the
commencement date described in Paragraph IV.A.7 below.

IV.A.3. Calculation of Replacement Obligation-Quantification.

IV.A.3. a.       No Replacement Year.  There is no Cities' Replacement

Obligation for a Fill and Delivery Year if the volume of water in storage in Green Mountain
Reservoir ( excluding water held in temporary storage pursuant to excess capacity or " if and
when" contracts) on the Start of Fill Date, plus the amounts listed below, equals 154, 645 acre-

feet or achieves the Fill Level:

IV.A.3.a.i the volume of water physically stored in Green
Mountain Reservoir during the Fill Season;

IV.A.3.a.ii the volume of water exchanged from Green

Mountain Reservoir to Senate Document 80 " beneficiary" water rights that is accounted toward
the fill of the 1935 First Fill Storage Right pursuant to the provisions of this Protocol; and

IV.A.3. a. iii the volume of water physically stored in Green
Mountain Reservoir under the 1935 Senior Refill Storage Right and/or Junior Refill Storage

Right to refill Bypassed Storage Water Owed to Green Mountain Reservoir by the Cities as
provided in Paragraph IV.A.5 below.

IV.A.3. b.       Replacement Year.  If the criteria set forth in Paragraph

IV.A.3. a above are not satisfied,  it is a Replacement Year,  and the Cities'  Replacement

Obligation' 3 shall be calculated as 154, 645 acre- feet:

IV.A.3.b. i minus the following amounts:

IV.A.3.b.i(a)  the volume of water in storage in Green

Mountain Reservoir ( excluding water held in temporary storage pursuant to excess capacity or
if and when" contracts) on the Start ofFill Date; and

IV.A.3.b. i(b) the volume of water stored in Green

Mountain Reservoir under the 1935 First Fill Storage Right between the Start of Fill Date and the
End ofFill Season; and

13 Provided, however, that this calculation of the Cities' Replacement Obligation may not apply when a Maximum
Water Elevation Limitation is imposed on Green Mountain Reservoir.
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V.A. . b. i(c)  the volume of water exchanged from Green

Mountain Reservoir to Senate Document 80 " beneficiary" water rights that is accounted toward
the fill of the 1935 First Fill Storage Right pursuant to the provisions of this Protocol; and

V.A.3. b. i(d)  the volume of Discretionary Power

Diversions; and

V.A. . b. i(e)  the lesser of ( 1)  80 acre feet, or  ( 2) the

volume of water depleted by Upstream of Dillon Junior Beneficiary Rights that is accounted
toward the annual fill of the 1946 Dillon Reservoir storage right pursuant to Paragraph II.13. 3

above; and

V.A. .  . i(    the difference between: ( 1) the volume of

Bypassed Storage Water and ( 2) the volume of (a) Bypassed Storage Water Owed to Green

Mountain Reservoir by the Cities plus ( b) any water released pursuant to a SHOP; and

V.A. . b.i.(g)  the volume of Bypassed Storage Water

Owed to Green Mountain Reservoir by the Cities that has been refilled through storage in Green
Mountain Reservoir under the 1935 Senior Refill Storage Right or the Junior Refill Storage

Right as provided in Paragraph IV.A.S below; and

IV.A. .  . i.O the volume of City Refill Water that was
released by the Cities on demand of the Secretary during the same Fill and Delivery Year as the
City Refill Water accrued, and that was thereafter released from Green Mountain Reservoir prior
to the Start of Fill Date of the ensuing Fill and Delivery Year solely for discretionary power
purposes and/or for non-Project discretionary purposes;

IV.A.3.b.ii plus the Power Diversion Adjustment as determined

pursuant to Paragraph IV.A.4 below;

IV.A.3.b.iii subject to such other reasonable adjustments as

deemed appropriate by the Secretary; and

IV.A.3.b. iv provided that the Cities' Replacement Obligation

shall be no greater than the volume of the Cities' Depletions and the Contract Depletions after

the Start of Fill Date.

I  .A. . Power Diversion Adjustment®   Under normal operations, the

Secretary prepares the Fill Schedule with the goals of filling Green Mountain Reservoir during
the Fill Season without spilling water from the reservoir and of permitting as much water as
possible to be available for upstream rights without impairment of legal calls of downstream

water rights.  While effectuating these goals, the United States may exercise the 1935 Direct
Flow Power Right concurrently with the 1935 First Fill Storage Right,  thereby making
Discretionary Power Diversions during the Fill Season. However, over-estimating the amount of
water available for Discretionary Power Diversions may result in a Power Use Fill Shortage.
Accordingly, the Blue River Decree Parties, Climax, and Ute have agreed that the Cities'
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Replacement Obligation shall be increased by the amount of the Power Diversion Adjustment,
which shall be calculated as follows:

V.A. . a.       Normal aerations.  Under normal operations, the Power

Diversion Adjustment is one-half( 50%) of the Power Use Fill Shortage.

V.A. . b.       Conservative Operations-Power Loss enlace ent

Offer.  By making a " Power Loss Replacement Offer" to pay power interference charges on
account of power generation foregone when water that would be used to generate power under

normal operations is either spilled at Green Mountain Reservoir or released through Green

Mountain Reservoir at a rate that precludes power generation, the Cities may request that the
United States shift to " Conservative Operations" and reduce Discretionary Power Diversions.
Power Loss Replacement Offers and Conservative Operations will be effected as follows:

IV.A. . b.i A Power Loss Replacement Offer shall require a

commitment to compensate the United States for a specific volume of water, not less than 5, 000

acre- feet, that may be spilled and/ or released from Green Mountain Reservoir in a manner that
precludes power generation as a result of the Conservative Operations. Power Loss Replacement

Offers may be made jointly by both Denver Water and CS- U, or individually by one of the
Cities.

IV.A. . b.ii A Power Loss Replacement Offer may be made at
any time; however, if the offer is made when it is not hydrologically and operationally possible
for the United States to operate conservatively so as to store the full volume of water stated in the
offer, then the " credit" described below shall be limited to the volume of additional storage

actually achieved by the United States as a result of the Conservative Operations from the time
the Power Loss Replacement Offer is made.

IV.A.4.b.iii If the Conservative Operations requested result in

releases from Green Mountain Reservoir that preclude power generation ( e.g., releases at a rate
less than 100 c.f.s.), then the City making the offer, or the Cities if it is a joint offer, will, as a
part of the Power Loss Replacement Offer, compensate the United States, in replacement power

or money, for the loss of 120 acre- feet per day of power generation. Beyond such compensation,
the power interference compensation due to the Conservative Operations will be determined

based on the actual amount of water spilled or released from Green Mountain Reservoir in such

manner as to preclude power generation.

I  .A. . b. iv If the Power Loss Replacement Offer is for the

minimum volume of 5, 000 acre- feet, then the City making the offer, or the Cities if it is a joint
offer, shall receive a credit of 5, 000 acre- feet against any Power Use Fill Shortage, unless the
credit is limited pursuant to Paragraph IV.A.4.b.ii above.  If the Power Loss Replacement Offer

exceeds 5, 000 acre- feet, then the credit against the Power Use Fill Shortage shall be 5, 000 acre-

feet, plus the volume of water actually stored in excess of 5, 000 acre-feet in Green Mountain
Reservoir as a result of the Power Loss Replacement Offer, unless such credit is limited pursuant

to Paragraph IV.A.4.b.ii above.
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IV.A. .  .v Under Conservative Operations as provided herein,

the Power Diversion Adjustment to the Cities' Replacement Obligation will be computed as:

x + y)12 minus z = Power Diversion 4djus ent( this amount cannot be less than zero), where®

x= Power Use Fill Shortage

y= additional amount stored as a result of the Conservative

Operations

z  =  greater of 5, 000 acre- feet  ( if hydrologically and
operationally available 14)    or water stored under

Conservative Operations due to the Power Loss

Replacement Offer.

Examples of the application of this equation are provided in the attached Exhibit 2.

IV.A. . b.vi If the Power Loss Replacement Offer is made by
one City only, the resulting credit will be allocated to the City that made the offer, by adjusting
the allocation of the Cities' Replacement Obligation among Denver Water and CS-U. Further, in
case of a SHOP the Cities will adjust any requests for Conservative Operations to ensure
consistency with such agreement.

IV.A. . c.       Colorado River Water Conservation District Offer:

Nothing herein shall prevent the Colorado River Water Conservation District from making a
Power Loss Replacement Offer to the United States on terms and conditions similar to those set
forth in Paragraph IV.A.4.b above.  The terms of any such Power Loss Replacement Offer will
be negotiated among the United States, the Colorado River Water Conservation District and the
Cities at such time as the offer is made.

IV.A.5. Green Mountain Reservoir Storage Rights —Bypassed Storage

Water.  As soon as possible after the End of Fill Season, the United States will exercise the

1935 Senior Refill Storage Right and/ or the Junior Refill Storage Right to refill and store the

volume of Bypassed Storage Water Owed to Green Mountain Reservoir by the Cities.  Pursuant
to Paragraph IV.A.3. b. i( g) above, the amount of the Cities' Replacement Obligation that is
attributable to Bypassed Storage Water Owed to Green Mountain Reservoir by the Cities will be
reduced by the volume of water so stored in Green Mountain Reservoir between the End of Fill
Season and September 15.

IV.A.6. Quantification of Each City' s Respective Replacement

Obligation.  Once the Cities' Replacement Obligation is quantified as described above, Denver

Water' s Replacement Obligation and CS-U' s Replacement Obligation shall be quantified as each

14 If the water is not hydrologically or operationally available for storage under the Power Loss Replacement Offer,
then z shall be limited to water actually stored under Conservative Operations.
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City' s prorated share of the Cities'  Replacement Obligation,  taking account of.  (1) their

respective diversions; ( 2) the Contract Depletions for which each is responsible pursuant to the

City Replacement Contracts; ( 3) the provisions of Paragraph H.B.1a above ( deduction of up to
80 acre- feet of depletions by Upstream of Dillon Junior Beneficiary Rights from Denver Water' s
Replacement Obligation); and ( 4) the provisions of Paragraph IV.A.4.b above ( Power Loss

Replacement Offers).    The quantification of the Cities'  respective shares of the Cities'

Replacement Obligation herein is in substantial compliance with, and is contemplated by, the
Substitution Agreements and decrees.

IV.A.7.  Satisfaction of Replacement Obligation - Commencement Date.

The Cities shall satisfy their respective shares of the Cities' Replacement Obligation as provided
in their respective Substitution Agreements and decrees, commencing on the date after the End
of Fill Season when the Secretary directs the Cities to begin substitution operations to effectuate
such satisfaction.

IV.B.  1935 Senior Refill Storage Right.

V.  .1.  Cities' Diversions.  In accordance with this Paragraph IV.B, the

United States will permit the Cities and the City Contract Beneficiaries to deplete and store water
at their respective upstream facilities while the United States is exercising the 1935 Senior Refill
Storage Right.  Ifwater so depleted or stored by the Cities and the City Contract Beneficiaries is
accounted by the Division Engineer toward the satisfaction of the 1935 Senior Refill Storage
Right, then the Cities will hold that volume of water (" City Refill Water") in storage and

available for release ( including, as necessary, release by substitution) to the United States if the
United States is unable to refill a total of 6,316 acre- feet in Green Mountain Reservoir 15 as
follows:

IV.B.l.a.       Administrative Priority of 1935 Senior Refill Storage
Right. The United States will seek to store a total of 6,316 acre- feet of water in Green Mountain

Reservoir by exercising the 1935 Senior Refill Storage Right pursuant to its August 1, 1935

priority, or pursuant to such junior administrative priority as may be authorized by the Division
Engineer.   The Blue River Decree Parties, Ute, and Climax will not oppose the use of an

administrative priority date between August 1, 1935, and October 12, 1955, for the exercise of
the 1935 Senior Refill Storage Right for the purpose of reducing or eliminating the Cities'
obligation with regard to City Refill Water in accordance with IV.B. l.b. i below; provided that
such administrative priority shall not affect the relative priorities of the Climax C.A. 1710 Water
Rights described in Paragraph 11I. C.

IV.B.l.b.       Reduction of City Refill Water.  The City Refill Water
will be reduced by the following amounts:

15 To the extent that the 1935 Senior Refill Storage Right is administered with a priority equal or junior to the
Cities' water rights, and the Cities' Depletions and Contract Depletions are not accounted against the 1935 Senior

Refill Storage Right, the provisions of this Paragraph IV.13. 1 do not apply, although such depletions are still subject
to repayment under the Power Interference Agreements.
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IV.  .1.  . i the volume of water that is stored in Green

Mountain Reservoir under a junior administrative priority that is consistent with Paragraph
IV.B. La above authorized by the Division Engineer for the 1935 Senior Refill Storage Right;

IV.  .Lbdi the volume of water that is stored in Green

Mountain Reservoir under the Junior Refill Storage Right;

V.  . . b.iii the volume of City Refill Water that is released by
the Cities on demand of the Secretary;

IV.  .1. b. iv the volume of water that is released from storage in

Green Mountain Reservoir solely for discretionary power purposes and/ or for non-Project
discretionary purposes after the End of Fill Season but during the same Fill and Delivery Year in
which the City Refill Water accrued, other than any volume that may be released pursuant to any
SHOP; and

IV.  .l.b.v.    the volume of water in excess of 60 c.f.s. that, after

the End of Fill Season in the Fill and Delivery Year in which the City Refill Water accrued, and
before the Start of Fill Date in the Fill and Delivery Year following the Fill and Delivery Year in
which the City Refill Water accrued, is ( 1) diverted by the United States through exercise of the
1935 Direct Flow Power Right or ( 2) discretionarily bypassed by the United States and not used
to generate electrical energy at the Green Mountain Reservoir Powerplant; provided that the City
Refill Water will not be reduced if such water is ( 1) passed to meet legal demands or calls by
water rights downstream of Green Mountain Reservoir; (2) passed to meet the Cities' obligations

to satisfy legal demands or calls by water rights downstream of Green Mountain Reservoir; or
3) passed pursuant to a SHOP.

IV.  .2.  Maximum City Refill Water Release.

IV.B.2.a.       Release in Same Fill and Delivery Year.   The Secretary
may demand the release of the City Refill Water at any time in the Fill and Delivery Year in
which the City Refill Water accrued.   The maximum volume of City Refill Water that the
Secretary may require the Cities to release in the same Fill and Delivery Year in which the City
Refill Water accrued shall be the volume of City Refill Water remaining after any reduction
pursuant to Paragraph IV.B. Lb above;

IV.B. . b.       Release in Subsequent Fill and Delivery Year.    The

maximum volume of City Refill Water that the Secretary may require the Cities to release in the
Fill and Delivery Year after the Fill and Delivery Year in which the City Refill Water accrued
shall be the least of:

IV.  .2.b.i the volume of City Refill Water remaining after any
reduction pursuant to Paragraph IV.B. Lb above;

IV.B.2.b.ii the volume needed to achieve the Fill Level for the

then-current Fill and Delivery Year; and
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V.  . .  . iii the volume needed to bring the volumes in
Paragraphs II.A.3. b. i-b.v above, minus the volume of Bypassed Storage Water Owed to Green

Mountain Reservoir by the Cities that is not refilled pursuant to Paragraph IV.A.5 above, to
154, 645 acre- feet in the then- current Fill and Delivery Fear.

V.  .2.c.       If by the date when the Secretary directs the Cities to begin
substitution operations or determines that it is not a Replacement Year in the Fill and Delivery
Year following the Fill and Delivery Year in which the City Refill Water accrued, the Secretary
makes no demand for the release of City Refill Water, then all remaining City Refill Water that
accrued in the preceding Fill and Delivery Year shall be considered among the Blue River
Decree Parties, Ute, and Climax to have been diverted pursuant to the Power Interference

Agreements, and no further release by the Cities of such City Refill Water shall be required.

IV.B.3.  Effect of Paragraph IV.B.  Nothing in the depletion, accounting
or management of the City Refill Water shall limit the exercise of the 1935 Senior Refill Storage
Right in the Fill and Delivery Year following the accrual of any City Refill Water.  Further, the
Cities' agreement to guarantee the satisfaction of the 1935 Senior Refill Right as provided in this

Paragraph IV.B is the result of a negotiated settlement and agreement, and shall not be taken as

precedent regarding any party' s interpretation of the rights or obligations related to the 1935
Senior Refill Storage Right.

V.C.  Other Provisions

IV.C.1. No Waiver Regarding the Power Use Fill Shortage. Nothing in
this Section IV shall ever give rise to any claim, defense, or theory of acquiescence, bar, merger,
issue or claim preclusion, promissory estoppel, equitable estoppel, waiver, laches, unclean hands
or any other similar position or defense concerning any factual or legal position regarding the
obligation of the United States annually to complete the fill of the 1935 First Fill Storage Right.

IV.C.2. 60 c. f.s. Bypasses.     The Blue River Decree Parties, Ute,  and

Climax agree among themselves that they shall not assert in any forum that bypasses of inflow to
Green Mountain Reservoir up to 60 c.£ s. should be accounted toward the administrative fill of
the Green Mountain Reservoir Storage Rights.

IV.C.3. No Modification of Sections I-III.  Nothing in this Section IV is
intended to modify the administrative and accounting provisions of Sections 1, II, and III above.

C. . Consistency with the Blue River Decree.    The operations,

administration of water rights, and management of the Cities' Replacement Obligations set forth

in Sections I, II, III, and IV of this Protocol are consistent with the terms and conditions of the

Blue River Decree and Stipulations.

IV.C.S. Power Replacement.  For the duration of the time when the 1935

First Fill Storage Right is being administered under an October 12, 1955 administrative priority
pursuant to Paragraph II.D.2 above, the 1935 Direct Flow Power Right also may be administered
under an identical date.  To the extent that the 1935 Direct Flow Power Right is administered
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with a priority date identical or junior to those of the Cities' water rights, the Cities' Depletions
and Contract Depletions shall be treated,  for purposes of the Cities'  Power Interference

Agreements, as depletions against the 1935 Direct Flow Power Right.
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Exhibit I

Upstream of Dillon Junior Beneficiary Rights
As Referred to in the Green Mountain Administrative Protocol, Paragraph 11, 13. 3. b.

Adjudication Previous Apropriation Administration
rate volume

Water Right absolute absolute
Date Adjudication Date

Case No.       
Number

cfs)       ( af)

ADRIAN THEATER WELL NO 1 12/ 31/ 1981 12/ 31/ 1980 6/ 1/ 1961 81CW0064 47847A0694 0.066 0

ALTIMARI WELL.   .............................  12/ 31/ 1972 8/ 1/ 1968 W0843 43312 0.018 0

D L DITCH 5/ 31/ 1972 3/ 10/ 1952 5/ 31/ 1929 CA2371 37324,29005 5 0

BAKRS TNK PG SPRING 12/ 31/ 1972 8/ 12/ 1958 W0467 39670 0.001 0
11- 1 I     ............

ILLS RANCH LAKE 12/ 31/ 1971 12/ 31/ 1970 12/ 31/ 1933 W0380 44194.3068 0 16. 83

BRECKENRIDGE WELL NO 1 12/ 31/ 1972 12/ 31/ 1963 W1338 41637 0.089 0

BURGER 12/ 31/ 1972 12/ 31/ 1971 4/ 3/ 1962 W1475 44559.41 0.066 0

CHICAGO LODE TUNNEL SPG ............   ................................................... 12/ 31/ 1972 12/ 31/ 1971 11/ 30/ 1969 W1647 44559.43798 0.015 0

CORONET SPG AND PC 39 0

ii   i i iSPRING 12/ 31/ 1982 12/ 31/ 1981 3/ 15/ 1973 82CW0436 48212.44999 0.033 0

DAWDYWELL 12/ 31/ 1983 12/ 31/ 1982 6/ 12/ 1961 83CW0173 48577.40705 0.066 0

I LLON HI COUNTRY WELL 1 12/ 31/ 1972 6/ 30/ 1968,.......W1319 43280 0.044 0

DODGE WELL 12/ 31/ 1972 12/ 7/ 1967 W1354 43074 0.033 0

FRIDAY TUNNEL 12/ 31/ 1972 8/ 15/ 1972 W1660 44787 0.033 0

GBRSN BY FPL WELL 12/ 31/ 1972
il-'.'.'  

i' Ii. 
1- 1 1- 111- 1" 1

0

GOODBODY    ............................................      ...............    WELL 12/ 31/ 1972 10/ 18/ 1966 W1305 42659 0.002 0

IDA WELL A 12/ 31/ 1972 6/ 3/ 1965 W1456 42157 0.033 0

Rki E 12/ 31/ 1972 6/ 15/ 1967 W0646 42899 0.044 0

HEATN BAY CG WELL 12/ 31/ 1972 5i7i6ii W0467 43098 0.011 0

HIGH COUNTRY WELL NO 1 12/ 31/ 1972 12/ 16/ 1970 W0994 44179 088 0

HIGH COUNTRY WELL NO 2 12/ 31/ 1972 4/ 13/ 1971 W0994 44297 0.067 0

HI GH TOR CONDO
I .

Cc
I..,. 1. 1.

111i 1­8'"       0

HYNA WELL 12/ 31/ 1972 12/ 31/ 1971 5/ 27/ 1966 W1491 44559.42515 0.045 0
I...................      

14 kFf'  6 1 12/ 31/ 1972 12/ 31/ 1972 W0467 44925 0.003 0

kY" WEi:[   1962 W1370 41113 0.011 0

JEFFREY 12/ 31/ 1972 7/ 31/ 1957 W1413 39293 0,022 0

kEYT'   WELL i     ......................       i   .............--6`6' 5  .........................6"
KEW6' WELLL i b7 6i ii aiiii 067 0

LANCER      .. . ..................-..............-  ...............    .................       ...................   ....................-................................----...........    .............................  WELL N& i 12/ 31/ 1972 10/ 26/ 1967 W1418 43032 0.044 0

LANCER NO 10/ 18/ 1966 W1418 42659 0.022 0

LANCER WELL NO 5/ 13/ 1961 W1418 40675 0.044 0

LOWRY AFB OC WELL 005 0

ID OF ORLEANS SPRING 12/ 31/ 1982 12/ 31/ 1981 10/ 19/ 1978 82CW0314 48212.47043 0.022 0
1 . ...   ...........    ......................  .............   ..................- 11-............ 11.- 111- 1. 1. 11111.- 111....................  .................      -".-.............- .......................................       ..............    ..............................      ................

MEXICAN CREEK DITCH 12/ 31/ 1972 12/ 31/ 1971 12/ 31/ 1933 W1371 44559.3068 0. 111 0

NORTHFIELD WELL

I    . 11, 111. 11. 1"'. 111. 1. 1. 1 1 I.  

a,   ,ii.  i

I.......". '".........

i......i.-/i
1...

0."..'...6......0.067

F   6K WELL 61 12/ 31/ 1980 6.044 0

OFFICERS GULCH POND 12/ 31/ 1977 12/ 31/ 1976 12/ 31/ 1900 80CW0330 46386.18627 0 100

OLD
11................     

IRONSIDES WELL 12/ 31/ 1980 10/ 5/ 1972 80CW0437 44838 0.033 0

PEAK ONE CG WELL 12/ 31/ 1972 6/ 11/ 1965 W0467 42165 0.008 0

PLYMOUTH G 12/ 31/ 1972 12/ 31/ 1971 9/ 30/ 1950 W1410 44559. 36797 0.066 0

PLYMOUTH WELL 066 0

QUALY WELL 12/ 31/ 1972 3/ 19/ 1966 W0993 42446 0.088 0

REVETTE SPRINGS 12/ 31/ 1973 12/ 31/ 1972 1898- 12- 31 W1900 44925. 17897 1. 017 0

ROWLEY WELL ...........    12/ 31/ 1972 3/ 17/ 1967 W0851 42809 0.011 0
1- 1-- l- l-,..................   ....................................................      ............-      ..........   ...........    .........................--...........-

SEYMOUR WELL 12/ 31/ 1972 12/ 31/ 1964 W0902 42003 0.033 0

SKICLUB       ...................  .............       ............. E 12/ 31/ 1972 7/ 31/ 1965 W1383 42215 0.044 0

STRAUSS WELL 12/ 31/ 1972 6/ 28/ 1967 W0883 42912 0.044 0

SWAN WELL 12/ 31/ 1972 12/ 31/ 1958 W1037 39811 0.044 0

TERRILL WELL NO 10309 i2/ 31/ 1983 12/ 31/ 1982     ..........       9/ 10/ 1965 83CW0275 48577.42256 0.044 0
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Exhibit I

Upstream of Dillon Junior Beneficiary Rights
As Referred to in the Green Mountain Administrative Protocol, Paragraph II. B.3. b.

Adjudication Previous Apropriation Administration
rate volume

Water Right absolute absolute
Date Adjudication Date

Case No.       
Number

cfs)       ( af)

0...TOURNIER WELL 12/ 31/ 1979 1/ 15/ 1965 79CW0316 42018 0.077
I . 1..'    r   '   , ............................. 

TYROLLEAN TERRACE WELL# 2 12/ 31/ 197212/ 31/ 1972....................     i 6 44559. 42313 0.022........................................0.........................

UC F C OC WELL 12/ 31/ 1972 9/ 15/ 1967 W0467 42991 0.005 0

VALLEY OF THE BLUE     ............kES",    12/ 31/ 1972 12/ 31/ 1971 10/ 19/ 1966 W1416 44559. 4266 0 4. 2

SPRING 12/ 31/ 1974 12/ 31/ 1973 7/ 31/ 1963 W2230 45290.41484 0.011 0

WELL NO 18192 5/ 31/ 1972 9/ 11/ 1963 CA2371 41526 0.007 0

WELL NO 25607 5/ 31/ 1972 9/ 11/ 1963 CA2371 41526 0.022 0

WELL NO P- 5389 5/ 31/ 1972 3/ 20/ 1964 CA2371 41717 0. 111 0

ii' Xf[i
i    , 

SPRING NO 2 12/ 31/ 1982 12/ 31/ 1981 12/ 31/ 1938 82CW0047 48212. 32506 0.04 0

T
4

H7 iii 683"
I

6"0"09 0

WHEATON WELL NO 2 12/ 31/ 1972...........      3/ 31/ 1965 iii 663 0­0"0 7..........................................0

EATON WELL NO 3 12/ 31/ 1972 3/ 31/ 1965 W1372 42093 0.022 0

WINCH ...........     
I 1 1. 1-- 1-- - I..........  

ELL WELL 12/ 31/ 1972 10/ 5/ 1968 W1260 43377 0. 111 0

Notes:

1) During development of the Green Mountain Reservoir Administrative Protocol the water rights in this list were judged by the
Cities, the Colorado River Water Conservation District and the Division Engineer to be Upstream of Dillon Junior Beneficiary Rights
that hold priority dates junior to June 23, 1946, and are not City Contract Beneficiaries.

2) Upon agreement of the United States, the Cities, the Colorado River Water Conservation District, and the Division Engineer for

Water Division No. 5, qualifying water rights inadvertently not identified on this Exhibit or included but not qualifying may be
added to or removed from the Exhibit as Upstream of Dillon Junior Beneficiary Rights.



Exhibit 2

Power Diversion Adjustment Examples

Reference Green Mountain Reservoir Administrative Protocol

Paragraph IV.A,4., Power Diversion Adjustment)

The Green Mountain Administrative Protocol in Paragraph IV.A.4. sets forth how the Cities'

Replacement Obligation may be adjusted by the Power Diversion Adjustment when the Cities make a
Power Loss Replacement Offer requesting that the United States shift to Conservative Operations to

reduce Discretionary Power Diversions'. This exhibit provides examples of how the Power Diversion

Adjustment is calculated.

There are two types of Power Use Fill Shortage operations:

Normal Operations" means the Cities do not make a Power Loss Replacement Offer. Under

Normal Operations the Power Diversion Adjustment is one-half( 50%) of the Power Use Fill

Shortage.

Conservative Operations" means the Cities make a" Power Loss Replacement Offer" whereby

the Cities agree to pay for lost power generation that might occur in exchange for Reclamation

agreeing to make less discretionary power. The minimum Power Loss Replacement Offer the
Cities can make is 5, 000 AF. That is, the Cities agree to pay for at least 5, 000 AF of water if it is
spilled and/or released from Green Mountain reservoir in a manner that precludes power

generation as a result of Conservative Operations.  The Power Loss Replacement Offer, together

with the volume of additional storage achieved by the United States as a result ofPower Loss
Replacement Offer results in a" Power Diversion Adjustment" to the Cities' Replacement

Obligation.

POWER DIVERSION ADJUSTMENT EQUATION

The methodology for calculating a Power Diversion Adjustment to the Cities' Replacement Obligation is
set forth in paragraph IV.A.4. b. of the Green Mountain Administrative Protocol. In the event the Cities

make a Power Loss Replacement Offer, the equation for calculating a Power Diversion Adjustment is:

x+ y)— 2]— z= Power Diversion Adjustment

Where:   x= Volume of the Power Use Fill Shortage.

y= additional volume stored as a result of the Conservative Operations

z= the greater of 5, 000 AF( ifhydrologically and operationally available2) or the volume
of water stored under Conservative Operations due to the Power Loss Replacement Offer.

This exhibit uses multiple terms that are defined in the Green Mountain Administrative Protocol( e. g. Cities'
Replacement Obligation, Power Diversion Adjustment, Power Loss Replacement Offer, Conservative Operations,

Discretionary Power Diversions, Power Use Fill Shortage). The definition of the terms used in this exhibit is

identical to the definition of the same terms in the Protocol.

2 If the water is not hydrologically or operationally available for storage under the Power Loss Replacement Offer,
then z is limited to water actually stored under Conservative Operations.
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Power Diversion Adjustment Examples

Reference Green Mountain Reservoir Administrative Protocol

Paragraph    . A,4., Power Diversion Adjustment)

POWER DIVERSION ADJUSTMENT EXAMPLES

Examples are shown for both Normal Operations and Conservative Operations. Under Normal

Operations, the Power Diversion Adjustment is one-half( 50%) of the Power Use Fill Shortage. Under

Conservative Operations the Power Diversion Adjustment varies as shown in the examples.

1.  Normal Operations: Under normal operations, the Power Diversion Adjustment is one-half( 50%)

of the Power Use Fill Shortage.

Example:      The Cities do not make a Power Loss Replacement Offer and there is a 12,000 AF

Power Use Fill Shortage at the End ofFill Season.

Cities' Power Diversion Adjustment= 6,000 AF

2.  Conservative Operations: The Cities may request that the United States reduce Discretionary

Power Diversions( a shift to Conservative Operations) by committing to pay power interference
charges on account of power generation foregone as a result of such reduced Discretionary Power
Diversions( Power Loss Replacement Offer).

Example 1:      The Cities offer to compensate the United States for 5, 000 AF of lost power

generation. Reclamation stores 5, 000 AF rather than making discretionary
power, and there is a 7,000 AF Power Use Fill Shortage at the End ofFill Season.

x+ y)_ 2]— z= Power Diversion Adjustment

x= 7,000 AF

y= 5, 000 AF

z= 5, 000 AF

7,000 AF+ 5, 000 AF)_ 2]- 5, 000 AF= 1, 000 AF

Cities' Power Diversion Adjustment= 1, 000 AF

Example 2:      The Cities offer 10, 000 AF, Reclamation stores 5, 000 AF, the entire amount

hydrologically and operationally available, rather than making discretionary
power. There is a 7,000 AF Power Use Fill Shortage at the End of Fill Season.

x+ y)_ 2]— z= Power Diversion Adjustment

x= 7, 000 AF

y= 5, 000 AF
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Power Diversion Adjustment Examples

Reference keen Mountain Reservoir Administrative Protocol

Paragraph IV.A,4., Power Diversion Adjustment)

z= 5, 000 AF

7,000 AF+ 5, 000 AF)- 2]- 5, 000 AF= 1, 000 AF

Cities' Power Diversion Adjustment= 1, 000 AF

Example 3:      The Cities offer 5,000 AF, Reclamation chooses to store only 3, 000 AF even

though the entire 5, 000 AF was hydrologically and operationally available to
store.  There is a 9, 000 AF Power Use Fill Shortage at the End of Fill Season.

x+ y)- 2]- z= Power Diversion Adjustment

x= 9, 000 AF

y= 3, 000 AF

z= 5, 000 AF

9, 000 AF+ 3, 000 AF)- 2]- 5, 000 AF= 1, 000 AF

Cities' Power Diversion Adjustment= 1, 000 AF

Example 4:      The Cities offer 5, 000 AF, Reclamation stores 3, 000 AF, the entire amount

hydrologically and operationally available, rather than making discretionary
power. There is a 9, 000 AF Power Use Fill Shortage at the End ofFill Season.

x+ y)- 2]- z= Power Diversion Adjustment

x= 9, 000 AF

y= 3, 000 AF

z= 3, 000 AF

9, 000 AF+ 3, 000 AF)_ 2]- 3, 000 AF= 3, 000 AF

Cities' Power Diversion Adjustment= 3, 000 AF

Example 5:      The Cities offer 10,000 AF, Reclamation stores 7, 000 AF, rather than making

discretionary power, even though 10,000 AF was hydrologically and
operationally available. There is a 5, 000 AF Power Use Fill Shortage at the End
of Fill Season.

x+ y)- 2]- z= Power Diversion Adjustment

x= 5, 000 AF

y= 7, 000 AF

Exhibit 2 Page 3

Power Diversion Adjustment Examples



Exhibit 2

Power Diversion Adjustment Examples

Reference Green Mountain Reservoir Administrative Protocol

Paragraph IV.A,4., Power Diversion Adjustment)

z= 7, 000 AF

5, 000 AF+ 7, 000 AF)— 2]— 7, 000 AF=° 1, 000 AF

Cities' Power Diversion Adjustment= 0. 0 AF

Example 6:      The Cities offer 10,000 AF, Declamation stores 10, 000 AF, rather than making
discretionary power, and there is a 2,000 AF Power Use Fill Shortage at the End
ofFill Season.

x+ y)_ 2]— z= Power Diversion Adjustment

x= 2, 000 AF

y= 10,000 AF

z= 10,000 AF

2, 000 AF+ 10,000 AF)- 2]— 10,000 AF=- 4, 000 AF4

Cities' Power Diversion Adjustment= 0. 0 AF

3 The Cities Power Diversion Adjustment cannot be a negative volume. That is, the Cities Replacement Obligation cannot be
reduced by more than''/ z of the Power Use Fill Shortage that would have existed absent Conservative Operations. Regardless of
the Cities Power Loss Replacement Offer, or the amount stored under Conservative Operations, the Cities Power Diversion

Adjustment is limited to' h ofthe Power Use Fill Shortage that would have existed without Conservative Operations.
4 ibid
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Attachment R- 2

Ureen Mountain Reservoir

Administrative Protocol Agreement

THIS AGREEMENT is made and entered into as of the effective date ( as defined in

paragraph 17 below), by and among the United States of America (" United States"), the

City and County of Denver; acting by and through its Board of Water Commissioners
Denver Water"), the City of Colorado Springs, acting through its enterprise Colorado

Springs Utilities (" CS- U"), the Colorado River Water Conservation District

CRWCD"), the Northern Colorado Mater Conservancy District ("NCCD"), the

Diddle Dark Water Conservancy District(" MPWCD"), the Grand Valley Water Users
Association (" GVWUX'); the Orchard Mesa Irrigation District (`O D"), the Grand

Valley Irrigation Company (" GVIC"), the Palisade Irrigation District ("PID"), Climax

Molybdenum Company (" Climax"), the Ute Water Conservancy District, acting by and
through the Ute Water Activity Enterprise (" Ute") and the State Engineer and Division

Engineer for grater Division 5, Colorado Division of Water Resources(" SEO") ( each

individually, a Party and collectively, the Parties).

RECITALS

A. The United States is the owner and operator of Green Mountain Reservoir,

an on-channel reservoir located on the Blue River in Summit County, Colorado, and
is a party to the Findings of Fact, Conclusions of Law, and Final Judgment in
Consolidated Cases No. 5016 and 5017 and the Findings of Fact and Conclusions of
Law and Final Decree in Consolidated Cases Nos. 2782, 5016, and 5017

Consolidated Cases"), United States District Court for the District of Colorado
Federal Court"), dated October 12, 1955 (" Blue River Decree"), which adjudicated

water rights for Green Mountain Reservoir and the Green Mountain Powerplant
together " Green Mountain Water Rights");

B. Denver Mater is a home rule municipal corporation created and existing
under Article XX, section 1 of the Colorado State Constitution, the Charter of the City
and County of Denver and other applicable Colorado law and is a party to the Blue
River Decree;

C. The City of Colorado Springs is a home rule city and municipal corporation
of the State of Colorado and is a party to the Blue River Decree;



Green Mountain Reservoir
Administrative Protocol Agreement

February 22, 2013

D. CRWCD is a political subdivision of the State of Colorado pursuant to
Colo. Rev. Stat. ( C. R.S.) §§ 37-46- 101 et seq. and is a party to the Blue River Decree;

E.  NCWCD is a water conservancy district organized pursuant to C.R.S. §§
37- 45- 101 et seq. and is a party to the Blue Diver Decree;

F.  MPWCD is a` eater conservancy district organized pursuant to C,KS. §§
37-45- 101 et seq. and is a party to the Blue River Decree;

G. GVVVUA, GVIC, CMID, and PID are parties to the Blue River Decree;

H. Climax is a Delaware corporation that owns water rights adjudicated by the
Summit County District Court in Civil Action 1710 (` C.A. 1710") for use at the mine
and mill located near L,eadville, Colorado ( the " Climax C.A. 1710 Water Rights");

I.   The Ute Water Conservancy District is a water conservancy district
organized pursuant to C.R.S. §§ 37- 45®101 et seq.;

J.  The SEC is responsible for the administration of water and water rights in
the State of Colorado (" State") in Water Division No. 5;

K. Numerous disputes have arisen over the years as to how Green Mountain
Water Rights should be administered under the Blue River Decree;

L.  The SEC adopted an Interim Policy for the administration of the Green
Mountain Water Rights under the Blue River Decree;

M. Some of the Parties have disagreed with the Interim Policy;

N. The United States, Denver Water, CS- U, CRWCD, NCWCD, MPWCD,
GVWUA, GVIC, CMID, and PID ( the " Blue River Decree Parties"), Ute, and Climax

have negotiated an administrative protocol for the administration of the Green
Mountain Water Rights and the Climax C.A. 1710 Water Rights (" Administrative
Protocol"), a copy of which is attached hereto, which is intended and considered by
them to be consistent with the terms of the Blue River Decree and the relative
priorities of Green Mountain Water Rights and those water rights adjudicated in C.A.
1710, including the Climax C. A. 1710 Water Rights, and which is intended to reduce
or eliminate the likelihood of expensive, protracted, and contentious litigation
amongst the Parties;

2
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O. The resolution of long-standing disputes regarding the proper
administration of the Green Mountain Water Rights and the Blue River Decree

provides significant benefits for water users on both the east and west slopes of the
State, including, but not limited to, optimum utilization of the waters of the State,
reducing litigation costs of the Parties, and providing clarity as to water rights
administration:

P.  The Blue River Decree Parties and Climax intend to seek judicial
confirmation that the Administrative Protocol is consistent with the Blue River

Decree and that the Climax C. A. 1710 Water Rights can be administered as provided
in the Administrative Protocol without injury to the Green Mountain Water Rights or
other water rights; and

Q.  The Parties intend( 1) that the Federal Court, consistent with its retained
jurisdiction to interpret and implement the Blue River Decree, exercise such
jurisdiction to determine whether the Administrative Protocol is consistent with the
terms of the Blue River Decree; and ( 2) that all interested parties have notice and an
opportunity to participate in such determination with regard to Sections 1. 11, and III,
only, of the Administrative Protocol, pursuant to the procedures of the Colorado
Water Right Determination and Administration Act of 1969, C. R.S. §§ 37- 92- 101 et

seq. (" 1969 Act"). To that end, the Parties agree to the judicial proceedings described
herein, including the application by the Federal Court of the1969 Act procedures in
determining whether Sections 1, 11, and III of the Administrative Protocol are
consistent with the terms of the Blue River Decree, which is consistent with the

Federal Court' s prior practice of proceeding in consonance with the 1969 Act in
matters regarding the Blue River Decree.

NOW, THEREFORE, the Parties agree as follows:

1.       P= oses of the Agreement.  The intent of the Blue River Decree Parties,

Ute, and Climax in agreeing to the Administrative Protocol is to clarify and implement
certain provisions of the Blue River Decree by ( 1) setting forth a protocol for, among
other things: ( a) the preparation, review, and modification of a fill schedule for Green

Mountain Reservoir; (b) definition and administration of a fill season for exercise of the
1935 First Fill Storage Right; (c) administration of water rights during the fill season; and
d) operation of the Green Mountain Water Rights and Denver Water and CS- U' s ( the

Cities) water rights in response to downstream calls senior to the Cities' water rights; ( 2)

making as much water as possible available for upstream use, including use by the Cities,
without impairment of the fill of Green Mountain Reservoir and without impairment of
legal calls of downstream water rights; ( 3) providing a clear definition of the Cities'
replacement obligation operations; ( 4) ensuring that the administration of water rights

3
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does not allow the water rights of the Cities to " hide behind" or otherwise benefit from
the Green fountain Reservoir Water Rights; ( 5) reducing as much as possible or
potentially eliminating the extent to which the Green Mountain Reservoir 60 c. f.s. bypass
is accounted toward the fill of the Green fountain Reservoir Storage Rights, and

assuring, to the extent possible, the refilling of Green Fountain Reservoir to the extent
that such bypass is accounted toward the fill of the Green fountain Reservoir Storage

Rights; and ( 6) addressing the relative priority of the Green fountain Water Rights, the
Cities' water rights, and Climax' s C.A. 1710 Water Rights in a manner agreed by the
Blue River Decree Parties and Climax; all in a manner that is consistent with the Blue
River Decree.  The SEC? has negotiated with the Blue River Decree Parties, Ute, and

Climax regarding Sections I, II and III of the Administrative Protocol, and agrees to be
bound by, and to administer, distribute, and regulate the waters of the State in accordance
with a final judgment and decree as provided below.

2.       Approval of Administrative Protocol by Blue River Decree Parties., Climax
and Ute.  The Blue River Decree Parties, Climax, and Ute approve the Administrative
Protocol attached hereto as Exhibit A and agree that the Administrative Protocol shall

govern the matters set forth therein, unless it is disapproved or materially modified as a
result of the proceedings described in paragraphs 3 and 4 below.  In the event that the
Federal Court or the District Court in and for Water Division 5 (" Water Court") does not

approve or materially modifies the Administrative Protocol, or refuses to rule on the
proceedings filed by the Blue River Decree Parties and Climax, then paragraph 4 shall
apply.

3.       Judicial Proceedings.  Within 60 days of the effective date of this

Agreement, the Blue River Decree Parties and Climax will concurrently institute judicial
proceedings in the Water Court and the Federal Court as follows:

3. 1.    Water Court Proceeding. The Blue River Decree Parties and Climax
will file an application for determination of water right, pursuant to C.R.S. § 37- 92-

302( 1)( a), requesting a determination that Sections 1, II, and III of the Administrative
Protocol are consistent with the Blue River Decree (" Water Court Application"). Notice

of the Water Court Application, including the full text of Sections I, II, and III of the
Administrative Protocol, shall be provided in the resume of applications filed in Water
Division No. 5 in accordance with C.R.S. § 37- 92- 302( 3)( x), and by newspaper
publication in Summit, Grand, Garfield, Eagle, Pitkin, Routt, Gunnison, Rio Blanco, and

Mesa Counties as well as in any other county in which publication is ordered by the water
judge.
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3. 1. 1.  Upon expiration of the statutory time for filing statements of
opposition to the Water Court Application, the Blue River Decree Parties shall

immediately move to stay the Water Court proceeding and shall pursue the Federal Court
proceeding described in paragraph 3. 2 below.

3. 2.    Federal Court Proceeding.  The Blue River Decree Parties will file,
concurrent with the filing of the Water Court Application, an application and/ or petition,
pursuant to the Federal Court' s retained jurisdiction to interpret and implement the Blue
River Decree, requesting ( 1) a determination that Sections 1. 11, and III of the
Administrative Protocol are consistent with the Blue River Decree; and( 2) a
determination that Section IV of the Administrative Protocol is consistent with the Blue
River Decree (" Federal Court Application"). Immediately upon filing the Federal Court
Application, the Blue River Decree Parties will request entry by the Federal Court of a
procedural order specifying that the procedure set forth in the Federal Court' s Order
Regarding Further Proceedings Consonant With the Colorado Water Right Determination
and Administration Act of 1969 entered on August 4. 1977, shall apply to that part of the
Federal Court Application requesting a determination that Sections I, II, and III of the
Administrative Protocol are consistent with the Blue River Decree, and to that part of the
Federal Court Application only. If the Federal Court makes a determination that Sections
1, 11, and III are consistent with the Blue River Decree, and no motion is filed pursuant to
paragraph 4, the Blue River Decree Parties will request the Federal Court to serve its

judgment or order on its determination regarding Sections I, H and III on the Clerk of the
Water Court with a request that the Water Court enter such judgment or order as a
judgment or decree of the Water Court.

3. 3.    Participation in Judicial Proceedings.

3. 3. 1.  It is the intent of the Parties that all persons and entities filing
statements of opposition( whether in the Water Court or the Federal Court) to the Water
Court Application shall be entitled to participate fully in the judicial proceedings to
determine whether Sections 1, 11, and III of the Administrative Protocol are consistent
with the Blue River Decree, but that the scope of any such party' s participation (whether
in the Water Court or the Federal Court) shall be limited to whether Sections 1, 11, and III
of the Administrative Protocol are consistent with the Blue River Decree,  To that end,
the Pal-ties shall not challenge the standing of any person filing a timely statement of
opposition to the Water Court Application (whether in the Water Court or the Federal
Court), and shall not oppose any motion to intervene in proceedings regarding whether
Sections 1, 11 and III of the Administrative Protocol are consistent with the Blue River

Decree that are filed prior to the due date for filing of the opposers' initial mandatory
disclosures under the Rules of Civil Procedure applicable to the proceeding. The Blue
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River Decree Parties acknowledge that Climax has a direct, substantial and legally
protectable interest relating to the subject matter of the Federal Court Application that
may be impaired or impeded if Climax does not have the ability to protect its interests as
a party to the Federal Court determination that Sections I, IL and III of the Administrative
Protocol are consistent with the Blue River Decree.  The Blue River Decree Parties
therefore shall not oppose and shall consent to any motion to intervene by Climax in the
Federal Court Application for the limited purpose of determining whether Sections 1, II
and III of the Administrative Protocol are consistent with the Blue River Decree.  The
Blue River Decree Parties will give Climax the opportunity to review and comment on
drafts of the application and/ or petition for the Federal Court Proceeding prior to its filing
with the Federal Court for the purpose of insuring that such pleadings sufficiently
acknowledge Climax's interests in Sections 1, II, and III of the Administrative Protocol.

33.1 The Blue River Decree Parties, or their designated
representative, shall serve the SEO and the First Attorney General of the Mater
Resources Unit of the Natural Resources and Environment Section of the Colorado
Attorney General' s Office (or such other attorney as designated in writing from time to
time by the First Attorney General), with copies of all papers filed in either the Mater
Court or the Federal Court proceedings.  The SEO shall not file a statement of opposition
to, or otherwise file any documents opposing the determination( in either the Water Court
or the Federal Court) that the Administrative Protocol is consistent with the Blue River
Decree; provided that Sections I, II, and III of the Administrative Protocol are not
materially modified during the course of, or as a result of, such proceedings in either the
Water Court or the Federal Court.  If those sections are modified, then the Blue River
Decree Parties, Ute, Climax, and the SEO shall confer. If the Parties agree that the
modification is material, the Blue River Decree Parties, Ute, and Climax shall not oppose
upon any grounds, including timeliness, the intervention of the SEO either as an
intervention of right or a permissive intervention under the applicable Rules of Civil
Procedure in the original or any remanded judicial proceeding concerning Sections 1, II,
and III of the Administrative Protocol. If the Parties do not agree as to the materiality of
the modification, their dispute shall be resolved by the presiding court in ruling upon any
motion to intervene filed by the SEQ. Upon intervention, the SEO shall limit its
participation to matters raised by the material modification of Sections I, II, and III of the
Administrative Protocol. The SEO may also move to intervene in the judicial
proceedings in the event any provision of this Agreement is breached by any non- SEO
Party, and the Parties shall not oppose such intervention upon any grounds.  Subject to

paragraph 4 below, the SEO shall not object to or appeal the entry of a final judgment and
decree by either the Federal Court or the Water Court in response to the request for a
determination that Sections I, II, and III of the Administrative Protocol are consistent
with the Blue River Decree.  Pursuant to C. R.S. §§ 37- 92®301( 1), - 304( 8), and- 501( 1),
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the SECS shall be bound by, and shall administer, distribute, and regulate the waters of the
State in accordance with any final judgment and decree entered in response to the request
for a determination that Sections I, II, and III of the Administrative Protocol are

consistent with the Blue River Decree, subject to any appellate review.

33. 3.  In order to become a party to the Water Court Application,
Ute may file a statement of opposition in support of a determination that Sections I, II,
and III of the Administrative Protocol are consistent with the Blue River Decree.  Ute

may also participate in the Federal Court proceeding to the same extent as any other party
that files a statement of opposition in the Water Court proceeding. Notwithstanding the
fact that a pleading filed by Ute is captioned as a statement of opposition, all Parties
recognize and agree that Ute' s position in the judicial proceedings herein will be aligned

with the position of the Blue River Decree Parties and Climax.  Prior to the filing of the
judicial proceedings herein, the Blue Diver Decree Parties, Climax, and Ute will

undertake to document their common interest herein by means of a formal common
interest agreement allowing them to share confidential information and otherwise to
cooperate in obtaining determinations from the Water Court and/or the Federal Court that
the Administrative Protocol is consistent with the Blue Diver Decree.

3. 4.    Judicial Proceedings Inconsistent with the Intent of the Parties.  In
the event that the Federal Court determines that it lacks jurisdiction, or otherwise declines
to exercise jurisdiction, to adjudicate the Federal Court Application in whole or in part, or

the Water Court declines to stay the proceedings in Water Court, the Parties will confer
and determine how to proceed in obtaining the participation and judicial confirmations
contemplated herein.

3. 5.    No Precedent.  While the Parties have agreed to follow the

procedures set forth in this paragraph 3, and to request that such procedures be adopted

and implemented by the Water Court and the Federal Court, nothing in this Agreement,
or in the Parties' participation in those procedures in this instance, shall have the effect of

precedent or preclusion on any Party in any other proceeding with respect to whether the
Water Court or the Federal Court has primary jurisdiction over the subject matter of this
Agreement and the Blue River Decree,

4.       If a Party Believes a Judgment and Decree is Not Consistent With,
Materially Modifies, or Does Not Approve the Administrative Protocol.  Within 14 days
of entry of any final judgment and decree or other court order in the proceedings
contemplated in paragraph 3 of this Agreement, any Party may notify the other Parties
that it believes the judgment and decree or other court order( s) is not consistent with,

materially modifies, or does not approve the Administrative Protocol.  Such Party shall
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simultaneously file a motion under C.R.C. P. 59, F. R.C. P. 59, or other appropriate rule
seeping a stay of the proceedings pending the negotiations or mediation contemplated by
this paragraph and requesting an enlargement of time to file additional motions as
appropriate.  The other Parties shall be deemed to have consented to any such motion.
Upon such notification, the Parties will confer in good faith and endeavor to resolve the

inconsistency, modification, or failure of approval in a manner consistent with the
Administrative Protocol or in a manner that comes as close as possible to the intention of

the Administrative Protocol.  If the Parties are not able to reach a unanimous consensus

resolution to any inconsistency, material modification, or failure of approval then the
Parties shall submit the disputed issue to a third party mediator.  If the disputed issue
cannot be resolved through good faith mediation; then the Parties may pursue any
available legal or administrative recourse, including but not limited to a motion for post-
trial relief under C. R.C.P. 59 or F.R.C. P. 59, or for relief from judgment or order under

C.R.C.P. 60 or F.R.C. P. 60, as appropriate, to vacate the judgment and decree or to

request another court order.

5.       Administration of CBT Project Priorities and Climax C. A. 1710 Water

Priorities.

5. 1.    The Parties agree that, pursuant to the Stipulation for Decree in the

United States District Court for the District of Colorado, Consolidated Case Nos. 2782,

5016, and 5017 and District Court, mater Division No. 5, State of Colorado, Case loo.

88CW382, dated August 7, 1992, and pursuant to the Findings of Fact, Conclusions of

Law and Judgment and Decree in the same matter, dated November 10, 1992, the direct

flow, storage and exchange water rights for the operation of the Colorado-Big Thompson
Project shall be administered with a priority date of August 1, 1935 as though adjudicated
in the first available adjudication following that date, with the exception of a subsequent
state or federal court confirmation of the limited exception within Water District 36 that

is explicitly stated in Section III.0 of the Administrative Protocol and further subject to
the provisions of the Blue River Decree and the provisions of the Manner of Operation

Section of Senate Document No. 80. Notwithstanding the provisions of paragraphs 9 and
10 below, this Paragraph 5. 1 shall survive any partial or complete invalidation of the
Administrative Protocol and shall survive the termination of this Agreement.

5. 2.    The SEO further agrees that the administration within Water District

36 that is explicitly stated in Section III.0 of the Administrative Protocol is consistent
with Colorado law and may be implemented without injury to vested water rights. In
consideration of the settlement of the disputed issues ofpriority in Water District 36, the
Blue River Decree parties, Ute, and Climax agree to the administration specified in

Section III.0 of the Administrative Protocol contingent upon Climax and its successors
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complying with Section III.D of the Administrative Protocol. Notwithstanding the
provisions of paragraphs 9 and 10 below, the provisions of Section III of the

Administrative Protocol, and the foregoing provisions of this paragraph regarding
Sections III.0 and III.D of the Administrative Protocol, shall, to the extent consistent

with any judicial rulings regarding Section III of the Administrative Protocol in the Water
Court or Federal Court proceedings under paragraph 3 above, survive ( a) any partial or
complete invalidation of Sections I and II of the Administrative Protocol, and ( b) the
termination of this Agreement.

6.       No Assertion that Protocol or Protocol Agreement Violates Senate

Document No. 80 or Blue Diver Decree. The Blue River Decree Parties, Ute, and Climax

agree that they will never assert; in any forum or for any purpose, that either the Protocol
Agreement or the implementation of the Administrative Protocol is a violation of any
obligation of any of the Parties under Senate Document No. 80 or the Blue Diver Decree,

7.       No Estoppel Except as Provided. The Blue River Decree Parties, Ute, and

Climax agree that except as expressly provided in paragraphs 5 and 6 above, nothing
herein shall ever give rise to any claim, defense, or theory of acquiescence, bar, merger,
issue or claim preclusion, promissory estoppel, equitable estoppel; waiver, laches,
unclean hands or any other similar position or defense concerning any factual or legal
position regarding the Parties' respective positions regarding the operation of the
Colorado-Big Thompson Project, Senate Document No. 80, the 1938 Repayment
Contract for the Colorado-Big Thompson Project, Reclamation Law, the Blue River
Decree, the 1984 Green Mountain Operating Policy, or Colorado law.

8.       Fees and Costs.  The Parties shall each be responsible for their own

attorneys' fees, engineering fees, and any other costs and fees associated with the Water
Court and Federal Court proceedings discussed in paragraphs 3 and 4 above.

9.       No Precedent in Other Matters. The Parties further agree that they do not
intend this Agreement or the Administrative Protocol to have the effect of precedent or

preclusion on any factual or legal issue in any other matter.

10.     No Precedent ifDecree is Determined No Force or Effect. In the event that

all or a portion of any decree confirming the Administrative Protocol is determined to be
of no force or effect, neither the existence of such decree, nor the fact that any Party was
willing to sign this Agreement, or not to object to or otherwise challenge the decree or the
Administrative Protocol, shall ever be used against any Party in any manner in any
forum.
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11.     reforming the Agreement. If any provision or part of this Agreement is
held to be void or unenforceable by a court with jurisdiction, the Parties will confer in
good faith and endeavor to reform the Agreement to replace such stricken provision with
a new provision that comes as close as possible to expressing the intention of the void or
unenforceable provision.  The Parties acknowledge that such endeavors may not succeed
in reforming the Agreement.

11 ADDropriation and Spending Limitations.  In accord with the Colorado
Springs City Charter, perfonmance of CS- U' s obligations under this Agreement is
expressly subject to appropriation of funds by the Colorado Springs City Council. In the
event funds are not appropriated in whole or in part sufficient for performance of CS- U' s
obligations under this Agreement, or appropriated funds may not be expended due to City
Charter spending limitations, then CS- U will thereafter have no obligations in excess of

CS- U' s authorized appropriation for this Agreement or the applicable spending limit,
whichever is less.  CS- U will notify the other parties as soon as reasonably practicable in
the event of non-appropriation or in the event a spending limit becomes applicable.  Any
other Party subject to an appropriation or lawful expenditure limitation will likewise have
no obligations in excess of its authorized appropriation for this Agreement or the

applicable spending limit, whichever is less, and shall notify the other Parties as soon as
reasonably practicable in the event of non-appropriation or in the event a spending limit
becomes applicable.

13.     Waiver. A waiver by any Party of a default by any other Party and/or of
the performance of any other Party's obligations contained in this Agreement shall not be

deemed a waiver of the performance of any other obligations or of any subsequent default
in the performance of the same or any other obligation contained in this Agreement.
Further, a waiver by any Party of a default by any other Party or of the performance of
any other Party' s obligations contained in this Agreement shall not constitute a waiver by
any other Party.

14.      Captions.  The captions of the paragraphs hereof are for convenience only
and shall not govern or influence the interpretation hereof.

15.     Construction.  All Parties were represented by counsel and participated in
the drafting of this Agreement. Neither this Agreement nor any provision of this
Agreement shall be construed against any Party, regardless of whether a Party drafted or
participated in the drafting of any provision of this Agreement.
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16.      Counterparts.  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_

17.      Effective Date.  The effective date of this Agreement shall be the date of
the execution of this Agreement if executed by all the Parties on the same date.  If the
Agreement is not executed by all the Parties on the same date, then the effective date of
this Agreement shall be the date on which all the Parties have executed this Agreement,

Dated this day of 2011

UNITED STATES OF AMERICA

ROBERT G. DREHER

Acting Assistant Attorney General

By:      
JAMES f. DUBGIS# 13206

U.S. Department of Justice

Environmental and Natural Resources
Division

Attorneys for the United Mates of America

k

MICHAEL J. RYAN

Regional Director, Great Plains Region
U.S. Bureau of Reclamation
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Dated this i day of 2013.

PALISADE IRRIGATION DISTRICT

BY:
President-

7- 7-7

AND ITS ATTORNEYS

By-
Nathan A. Keever

Dufford, Waldeck., Milburn & Krohn, LLP
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aced this day o f 2013.

1'EST:  TIIE CITY AND COUNTY OF DENVER,

acting by and throuu0Ir its BOARD OF
WATER COMMISSIONFRS

BY:

s." ZETAR,Y PRESIDENT

ROVED:

I

DIRECTOR OF PLANNING

k, ) PROVED AS TO )FORM:       REGISTERED AND COUNTFRSIONED:

BY:

EGAD DIVISION AUDITOR

CITY AND COUNTY OF DENVER
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Dated this day of f 2013.

GRAND VALLEY IRRIGATION
CONWANY

President

AND ITS ATTORNEYS

By: Cr;;ederick C. Aldrich

Aldrich Law Firm, LLC
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Dated this°      day of      '     q 2011

CITY OF COLORADO SPRINGS

ACTING BY AND THROUGH ITS

ENTERPRISE COLORADO SPRINGS

UTILITIES

By:
Scott Hente

President of City Council

APPROVED AS TO FORM

OFFICE OF THE CITY ATTORNEY

By,      
w

IS
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Dated this 2-(-   dayof kr 2013

MIDDLE PARK WATER

CONSERVANCY DISTRICT

Pry dent s

1

A D ITS ATTORNEYS

Stanley    . Caz$er

Cazier, McGo7  & Walker
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Dated this day of 2013.

NORTHERN COLORADO WATER
CONSERVANCY DISTRICT

ya .      
t

President and Chi are/-

AND ITS ATTORNEYS

By:
Bennett Raley
Trout Raley Montano Witwer&
Freeman, PC
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Dated this day of March, 2013.

ORCHARD MESA IRRIGATION

DISTRIICT

President`

AND ITS ATTORNEYS

By:
Mark A. Hermundstad

Williams, Turner & Holmes, P. C.
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Dated this   ( I day of 2013.

COLORADO RIOTER WATER

CONSERVATION DISTRICT

Presid nt, James Newberry t
i

AND ITS ATTORNEYS

r,

Peter C. Fleming
Colorado River Water Conservation

District

t
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Dated this     ..       day of 2013.
I

COLORADO DIVISION OF STATER

SOURCES

F

By:     m

Dick Wolfe. State,,Engineer

AND ITS ATTORNEY

By:  a y
u

a

Paul L. Eenington

First Assistant Attorney General
Water Resources Unit

Natural Resources & Environment

Section

Colorado Department of Law
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r
Dated this day ®f t 2013.

CLI NIOLYBD rM OMPA   '

By:
David H. Thornton         

M3

President

ANDITSATTORNEYS

By: 
r

Nazare s

Ryley Carlock and Applewhite
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Dated. this  / 311,,    clay of March 2013).

UTE WATER CONSERVANCY

DISTRICT, ACTING BY AND

THROUGH THE UTE WATER

ACITIVITY ENTERPRISE

President

AND ITS ATTORNEYS

Irij
Mark A. Hermundstad

Williams. Turner & Holmes. P. C.
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Dated this da ofiilarch, 2013.

GRAND VALLEY WATER USERS
ASSOCIATION

By

President

AND ITS ATTORNEYS

B
fi

Mark A. Hermundstad

Williams, Turner & Holmes. P. C.
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