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EXHIBIT E-2 
 
 OPINION OF GOVERNMENTAL AGENCY BOND COUNSEL 
 
 [LETTERHEAD OF BOND COUNSEL TO GOVERNMENTAL AGENCY] 
 
 [DATED: Closing Date] 
 
 
Colorado Water Resources and 
  Power Development Authority 
 
 
Gentlemen: 

 
[insert "I am an attorney" or "We are attorneys"] admitted to practice in the State of Colorado 

and [insert "I" or "we"] have acted as bond counsel for TOWN OF ________, COLORADO, 
ACTING BY AND THROUGH ITS __________ ENTERPRISE (the "Governmental 
Agency"), of the State of Colorado, which has entered into a Loan Agreement (as hereinafter 
defined) with the COLORADO WATER  RESOURCES AND POWER DEVELOPMENT 
AUTHORITY (the "Authority"), and have acted as such in connection with the authorization, 
execution, and delivery by the Governmental Agency of the Loan Agreement and Governmental 
Agency Bond (as hereinafter defined). 
 

In so acting [insert "I" or "we"] have examined the Constitution and laws of the State of 
Colorado and [charter/by-laws/proceedings relating to organization] of the Governmental 
Agency.  [insert "I" or "We"] have also examined originals, or copies certified or otherwise 
identified to [insert "my" or "our"] satisfaction, of the following: 
 

(a) the Loan Agreement, dated as of  _____________ (the "Loan Agreement"), by and 
between the Authority and the Governmental Agency; 

 
(b) the proceedings of the governing body of the Governmental Agency relating to the 
approval of the Loan Agreement, and the execution, issuance, and delivery thereof by the 
Governmental Agency, and the authorization of the undertaking and completion of the 
Project (as defined in the Loan Agreement); 

 
(c) the Governmental Agency Bond, dated as of _____________ (the "Governmental 
Agency Bond"), issued by the Governmental Agency to the Authority to evidence the Loan 
(as defined in the Loan Agreement); 

 
(d) the proceedings of the governing body of the Governmental Agency relating to the 
issuance, of the Governmental Agency Bond, and the execution, issuance, and delivery 
thereof to the Authority (the Loan Agreement and the Governmental Agency Bond are 
referred to herein collectively as the "Loan Documents"); and 

 
(e) all outstanding instruments relating to the bonds, notes, or other indebtedness of, or 
relating to the Governmental Agency.  
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[insert "I" or "We"] have also examined and relied upon originals, or copies certified or 
otherwise authenticated to [insert "my" or "our"] satisfaction, of such other records, documents, 
certificates, and other instruments, and made such investigation of law as in [insert "my" or 
"our"] judgment [insert "I" or "we"] have deemed necessary or appropriate to enable [insert "me" 
or "us"] to render the opinions expressed below. 
 

Based upon the foregoing, [insert "I am" or "we are"] of the opinion that: 
 

(1) The Governmental Agency is a "governmental agency" within the meaning of the 
Authority's enabling legislation. 

 
(2) The Governmental Agency has full legal right and authority to execute the Loan 
Documents and the Governmental Agency has full legal right and authority to observe and 
perform its respective duties, covenants, obligations, and agreements thereunder; subject, 
however, to the effect of, and to restrictions and limitations imposed by or resulting from, 
bankruptcy, insolvency, moratorium, reorganization, debt adjustment, or other similar laws 
affecting creditors' rights generally (Creditor's Rights Limitations), heretofore or hereafter 
enacted. 

 
(3) The Governmental Agency has pledged the Pledged Property described in Paragraph (3) 
of Exhibit A to the Loan Agreement for the punctual payment of the principal and interest on 
the Loan and all other amounts due under the Loan Documents according to their respective 
terms, and the Authority has a first lien on such Pledged Property, but not an exclusive first 
lien.  ***Only include “but not an exclusive first lien” if there is parity debt***  No 
filings or recordings are required under the Colorado Uniform Commercial Code in order to 
provide a first lien on such Pledged Property, and all actions have been taken as required 
under Colorado law to insure the priority, validity, and enforceability of such lien.  
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(4) The Loan Documents have been duly authorized, executed, and delivered by the 
authorized officers of the Governmental Agency; and, assuming in the case of the Loan 
Agreement, that the Authority has all the requisite power and authority to authorize, execute 
and deliver, and has duly authorized, executed, and delivered the Loan Agreement, the Loan 
Documents constitute the legal, valid, and binding obligations of the Governmental Agency 
enforceable in accordance with their respective terms; subject, however, to the effect of, and 
to restrictions and limitations imposed by, or resulting from, Creditor's Rights Limitations or 
other laws, judicial decisions, and principles of equity relating to the enforcement of 
contractual obligations generally, provided that no opinion is expressed herein regarding the 
validity or enforceability of Section 3.05 of the Loan Agreement or any other provision 
thereof that purports to require the Governmental Agency to indemnify or hold any party 
harmless. 

 
(5) To the best of our knowledge, after such investigation as we have deemed appropriate, 
the authorization, execution, and delivery of the Loan Documents by the Governmental 
Agency, the observance and performance by the Governmental Agency of its duties, 
covenants, obligations, and agreements thereunder, and the consummation of the transactions 
contemplated therein, do not and will not contravene any existing law, or result in a breach or 
violation of any of the terms and provisions of, or constitute a default under, any outstanding 
instruments relating to the bonds, notes, or other indebtedness of, or relating to, the 
Governmental Agency. 

 
(6) To the best of our knowledge, after such investigation as we deemed appropriate, all 
approvals, consents, or authorizations of, or registrations of or filings with, any governmental 
or public agency, authority, or person required to date on the part of the Governmental 
Agency in connection with the authorization, execution, delivery, and performance of the 
Loan Documents have been obtained or made. 

 
**If the Governmental Agency constitutes an Enterprise under TABOR, the following 
paragraph should be included in the Bond Counsel opinion: 
 
(7) The execution and delivery of the Loan Documents are not subject to the limitations of 
Article X, Section 20 of the Colorado Constitution, since the Governmental Agency as 
defined in the Loan Agreement constitutes an enterprise under said Article X, Section 20 on 
the date of such execution and delivery.  The performance of the Loan Documents is not 
subject to the limitations of said Article X, Section 20, as long as the Governmental Agency 
continues to qualify as an enterprise under said Article X, Section 20.  If the Governmental 
Agency ceases to be an enterprise under said Article X, Section 20, during the Loan Term, 
the Loan Documents will continue to constitute legal, valid and binding obligations of the 
Governmental Agency enforceable in accordance with their respective terms; subject, 
however, to (a) Creditor's Rights Limitations or other laws, judicial decisions and principles 
of equity relating to the enforcement of contractual rights generally and (b) subject to the 
next sentence, the revenue and spending limitations of said Article X, Section 20.  If the 
Governmental Agency at any time ceases to be an enterprise under said Article X, Section 
20, (i) the City/District/Town may continue to impose and increase fees, rates and charges 
without voter approval; (ii) all revenues of the Governmental Agency used to pay Loan 
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Repayments will be included in the Governmental Agency fiscal year spending limit under 
Section 7(d) of said Article X, Section 20 except that debt service changes and reductions are 
exceptions to, and not part of, the Governmental Agency revenue and spending bases and 
limits; and (iii) if the Governmental Agency is required to reduce spending in order to 
comply with its fiscal year spending limit under Section 7(b) of said Article X, Section 20, 
the Governmental Agency will first be required to reduce spending for purposes for which it 
does not have an obligation under law or by contract prior to reducing spending required to 
comply with the other covenants contained in the Loan Documents.  
 
**If the Governmental Agency does not constitute an Enterprise under TABOR, the 
following paragraph should be included in the Bond Counsel opinion: 

 
(7) The Governmental Agency has complied with the requirements of Article x, Section 20 
of the Colorado Constitution in connection with the execution and delivery of the loan 
documents. 
 

 This opinion is rendered on the basis of Federal law and the laws of the State of Colorado as 
enacted and construed on the date hereof.  We express no opinion as to any matter not set forth in 
the numbered paragraphs herein. 
 

[insert "I" or "We"] hereby authorize Carlson, Hammond & Paddock, L.L.C., General 
Counsel to the Authority, to rely on this opinion as if [insert "I" or "we"] had addressed this 
opinion to them in addition to you. 
 

Very truly yours, 
 


