
AMENDED AND RESTATED ESCROW AGREEMENT

This Amended and Restated Escrow Agreement is executed this th dayof

among the United States Departmentof the Interior Interior and the Colorado Water
Resources and Power Development Authority the Authority jointly known as the Depositors

and the State Treasurerofthe State ofColorado the Treasurer WHEREAS

the United States the State of Colorado the Ute Mountain UteTribe the Southern

UteIndian Tribe the Colorado Water Resources and Power Development Authority the Animas

LaPlata Water Conservancy Districtthe New Mexico Interstate Stream Commission the San

Juan Water Commission and Montezuma County Colorado entered intoan Agreementin Principle

concerning the Colorado Ute Indian Water Rights Settlement and Binding Agreement forAnimas

LaPlata Project Cost Sharing Cost Sharing Agreementon June and WHEREAS the Cost

Sharing Agreement provided fortheestablishment of an escrow account upon the

occurrence ofcertain conditions precedent tobefunded by the Authority and drawn upon by

the Secretary of Interior Secretary todefray a portion of the construction costsof certain facilities

of the Animas La Plata Project in fulfillment of the State of Colorado s obligations under the

Cost Sharing Agreement and WHEREAS on November

the United States and the Authority entered into an Agreement and Instructions for Administering

Escrow Account and theUnitedStatesthe Authority and the Colorado State Treasurer
entered into an Escrow Agreement collectively the Escrow Agreements both agreements relating to

the Escrow Account for the StateofColorado s cost sharing participation in the Animas

LaPlata Project and WHEREAS pursuant tothe Escrow

Agreements thesum ofwas duly placed inescrow with the Colorado State Treasurer in
order to fulfill the State ofColorado s obligations pursuant tothe Cost Sharing Agreement and WHEREAS
asa result of investment returns and

interest the Escrow Account hasincreasedtoand WHEREAS the construction oftheAnimas La

Plata Projecthas not occurred

in the manner contemplated by the Cost Sharing Agreement andthe Escrow Agreements and

Congress has provided new authority in Public Law the Amendments to construct a

modified Animas La Plata Project in order to effectuate the Colorado Ute Indian Water Rights
Settlement and WHEREAS the Amendments eliminate the requirement for costsharing in the constructionofthe

Animas La Plata Project and WHEREAS the Amendments provide for the construction

ofProject facilities todeliver certain municipal and

industrial water allocated tothe Animas La Plata Water Conservancy Page of



District apolitical subdivision ofthe State ofColorado and allow the payment ofthe water capital
obligations attributable to such allocation prior to initiation ofconstruction ofthe Project and

WHEREAS the Authority is authorized by et seq C R S and byResolution of the General
Assembly of the State ofColorado Senate Joint Resolution Session Lawstoconsider fmancing or participating
in the financingof theAnimas La Plata Project including contracting with any personorgovernmental
agency for the construction andorthe sale of the outputofthe Animas La Plata Project

and WHEREAS the Authority and the Animas

LaPlata Water Conservancy District have entered intoanAgreementin Principle contemporaneously

herewith pursuantto which the Authorityhas acquired by assignment from the Animas
La Plata Water Conservancy District its interest in the acre feet of municipal and industrial

water depletions allocated to the Animas La PlataWater Conservancy District by the Amendments and intends to

fund the reimbursable share ofconstruction costs allocated to such water and to market

and sellsuch water in conjunction with the Animas LaPlata Water Conservancy District and WHEREAS Interior

and the Authority have entered into an

Amended and Restated Agreement and fustructions for Administering Escrow Account pursuant to

which they have agreedto amendments tothe Escrow Account and its administration
in order to address the changes tothe Animas La Plata Project described above and WHEREAS pursuant
tothe Escrow Agreement between the parties

dated November the Agreement maybe amended bya written instrument executed
by the Depositors and the Treasurer and the Treasurersconsent to amend the Agreement shall

not be unreasonably withheld whenitis requested bythe Depositors NOW THEREFOREtheparties

hereto agree as follows Adiustment of Escrow

DepositThe sumof currently on depositin

the escrow accountshallbe and hereby is released from the existing escrow account and shall

bedelivered to the Authority The sum ofshall remain in theescrow account The foregoing
sum shall hereinafter be referred to as the Escrowed Property Instructions The Treasurer shall hold and disperse

the Escrowed Property inaccordance with the instructions set forthon

the attached Schedule Awhich is incorporated into and madea part

ofthis Agreement by this reference To assist the Treasurer in performing his function the Authority
will provide to the Treasurer prior to the beginning of each fiscal yearan estimate of the
maximum allowabledrawby futerior onthe account during that fiscal yearSuch estimates may be changed from
timetotime The Treasurer will be informed ofchanges Investment ofFunds Anycash deposited
pursuant to the terms of this Agreement shall be invested bythe Treasurer

in accordance with the written directionof theAuthority Such investments may bein
any investment authorized pursuant toSchedule ATheAuthority shall Pageof



provide the Treasurer with an overall investment plan for management ofthe funds Such plan may
be changed from time to time at the sole discretion ofthe Authority and the Authority s specific
investment decisions may vary from the plan The Treasurer will provide the Depositors amonthly
statement ofthe account showing cash on deposit and investments The statement will be issued on
the regular schedule for such statements ofthe Treasurer s office

Late Payment orPerformance Subject to ScheduleA which shall control in case of conflict
the Treasurer may accept any paymentorperformance called forunder this Agreement after the
date such paymentorperformanceisdue unless subsequent to such a date but prior to the actual date
of paymentor performancethe Treasurer isinstructed in writing bya Depositor not toaccept such
paymentor performance Waivers

The failure ofany party tothe Agreement atany time or times to require performance to
any provision underthis Agreement shallinnomanner affect theright ata later time toenforce
the same performance Awaiver by anyparty tothe Agreement ofany suchcondition or breach of

anyterm covenant representation or warranty containedinthis Agreement Inanyone or more instances

shall neither beconstrued asafurther or continuing waiverofanysuch condition or breach
nora waiver of any other condition ora breach of any other term covenant representation or warranty
containedinthis Agreement Termination Termination

shall be in accordance with ScheduleAInaddition to and not withstanding
the provisionsof ScheduleA theparties hereby agree that the Treasurer shall upon receipt of
the certification ofthe Attorney GeneraloftheState ofColorado and aResolution duly passedby
the Board of Directors ofthe Colorado Water Resources and Power Development Authority deliveredby
certified mail to the Treasurer with copies tothe Depositors that the Amended Agreement and
InstructionsforAdministering Escrow Account between theUnited States Departmentofthe
Interior and the Colorado Water Resources and Power Development Authority AnimasLaPlata
Project Colorado and New Mexico Schedule Ais terminated return all remaining Escrowed Property including
anyinterest orearnings thereon to the Colorado Water Resources and Power Development Authority
or itssuccessors or assigns after which this Agreement shall be deemed terminated Extension
ofBenefits

All ofthe terms ofthis Agreement shallbebinding upon and shall inureto the
benefit of and be enforceable by the respective successors and assignsofall of the parties to the Agreement

Countet Parts This Agreement

may beexecuted in several counterparts each ofwhich when executed shall be
deemed toanoriginal and all of which counterparts shall together constitute one and the same
instrument Amendment This Amendment maybe

amended modified superseded rescindedor canceled only byawritten
instrument executed by the Depositors and the Treasurer The Treasurer shall not unreasonably withhold consent
toamend whenitisrequested by the Depositors Page of



Governing Law This Agreement shallbe construed andenforced inaccordance with the
laws of the State of Coloradoand the United StatesII

Notices All notices requests demands or other communications required under this Agreement

shallbein writing and shall be deemedto have been duly given if personally deliveredor
mailed by certified mailwith return receipt requested and postage prepaidIf any noticeismailedit
shall bedeemed given upon the date such noticeisdeposited inthe United States mailIf any notice
is personally deliveredit shall bedeemed given upon the date of such delivery Ifnotice

isgiven to the Depositorsit shall be addressed toExecutive

Director Colorado
Water Resources and Power Development Authority Logan
Street Suite Denver Colorado Regional

Director Department of the

mterior Bureau

of Reclamation South State Street RoomSalt

Lake City Utah Ifnotice isgiven

to the Treasurer it shall be addressed to

TheState Treasurer of the Stateof Colorado State Capitol Denver

Colorado Any change in the foregoing addresses shall

be inwriting
and delivered to

the other parties of this Agreement The Entire Agreement This Amendment and Restatement of Escrow Agreement and the

attached

Schedule A setsforth theentireagreementand understandingofthe parties
supercedes infull the Escrow Agreement dated Novemberto this Agreement IN WITNESS WHEREOF the
parties ofthis Agreement have each caused this Agreement to be duly executed

asofthe dateand year firstabove written Page of



ATTEST

d MfLj

SiSecretary

THE COLORADO WATER RESOURCES AND

POWER DEVELOPMENT AUTHORITY

By Chair
THE

UNITED STATES DEPARTMENTOFTHE INTERIOR

By

of Regional Director
Bureau ofRec amation STATE

TRE SURER STATE OF COLORADOBy
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