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Feasibility Study
The Brighton Ditch Company
South Platte River Breach Upstream of the Brighton Ditch Diversion

Introduction

The Brighton Ditch Company (BDC), located in Adams County, operates the Brighton Ditch for the
benefit of the shareholders by providing direct flow irrigation and augmentation water. The ditch
diverts from the South Platte River, west of the City of Brighton, and water deliveries are made
through the Company’s ditch to the approximately 1,843 acre service area. Long term high flows in
the South Platte River in May and June 2015 washed out a portion of the east bank of the River
upstream of the Brighton Ditch Diversion structure and downstream of the City of Brighton’s river
headgate for their Ken Mitchel Ponds. Approximately 120 feet of the east bank was washed away
and a breach 550 feet in length and 220 feet width (at the widest point) opened up behind the breach
before connecting to the South Platte River downstream. The City of Brighton (COB) owns the
property which has been removed by the river. The City of Aurora (COA) owns the Prairie Water
Pipeline which has been exposed to the River in this breach. The Metro Wastewater Reclamation
District (MWRD) owns a wastewater line which was endangered but undamaged in the north end of
this breach. This breach is directly east of the BDC Diversion structure. The east wing wall of the
diversion dam, while not damaged, was left on an island in the center of the South Platte River with
the flows diverting through the breach and not into the Brighton Ditch. No repairs are planned by
any parties within the breach which will restore flows to the BDC diversion. The BDC immediately
constructed a cofferdam on the east bank of the South Platte River to close this breach and restore
flows to the diversion structure and historical river bed.

Project Sponsor

The BDC is a mutual ditch company and a 501(c)(12) non-profit corporation registered in the State of
Colorado. There are 14 shareholders and 20 shares of stock. The BDC has the power to set annual
assessments to be paid by the shareholders and the power to cut off water deliveries to shareholders
that fail to pay their assessments. The BDC articles of incorporation and by-laws are included in
Appendix A.

Project Service Area and Facilities

The BDC provides irrigation water to a service area of approximately 1,843 acres in Adams and Weld
Counties. The headgate for the BDC Ditch is located west of the City of Brighton and extends north
approximately eight miles. Irrigated acreage within the service area is primarily used for crop
production for sale in local markets with some hay production for cattle feed or sale. A map of the
BDC Ditch and photos of the diversion structure and breach are shown on pages 8 - 17.

Brighton Ditch Company - Feasibility Report, July 2015 Page 6 of 23



Hydrology and Water Rights

The source of water for the BDC is direct flow water rights from the South Platte River. The water
rights diverted at the BDC headgate consist of the following two rights.

Appropriation Date Adjudication Date Flow Rate (cfs)
12/01/1863 04/28/1883 22.22
11/01/1871 04/28/1883 22.58

Total Decreed Flow Rate 44.80

Records for the State Engineer’s Office indicates the total average annual diversions for the years
2008, 2009, 2010, 2013, and 2014 (2011 and 2012 are missing from the CDSS website) is 7,125 acre
feet (af). A summary of the State Engineer Diversion records are found in Appendix B.
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Detailed Location Map
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Photos of River Breach and Diversion Structure

Photo 1: Aerial photo of breach site taken from east bank of the South Platte River looking west. Photo taken in early June 2015 (Photo
provided by COA) shortly after the initial breach and while water flows were still high. BDC diversion structure is visible on the far bank.
In foreground, the black pipe is a temporary surface pipe owned by COB. On left side of photo, the COB headgate and wing walls are visible
at end of washed out road.
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Photo 2: Aerial photo of breach site taken from east bank of the South Platte River looking southwest. Photo taken in early June 2015
(photo by City of Westminster) shortly after the initial breach and while water flows were still high. BDC diversion is visible in the upper
right of the photo with the COB headgate visible in the upper left. The COA Prairie Water Pipeline manhole is visible in the foreground
with the COB black pipe floating in the breach.
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Photo 3: Taken from the east bank looking slightly northwest across breach at the BDC diversion structure in the background. Photo
taken July 7, 2015 (by Colby Hayden) after high flows subsided. No water flowing at the BDC headgate. Majority of South Platte River
flows are going through the breach with minimal flows passing through the river gate on the diversion dam. Structure in foreground is
the COB headgate and 48” RCP line.

Photo 4: Taken from the BDC headgate on the downstream side of the diversion channel (which is filled with sediment) looking to the
south east. Photo taken on July 7, 2015 (by Dawn Jewell) after high flows subsided. No water flowing at the BDC headgate. Majority of
South Platte River flows are going through the breach which is visible in the upper left corner and minimal flows are passing through
river gate visible on right side of photo. Alternative No. 2 materials are visible in background.
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Photo 5: Aerial taken during construction showing the breach, the Alternative No. 2 materials and the beginnings of the repairs with the
Zone 2 material over the COB 48” RCP line behind the COB headgate. Photo taken July 13, 2015 (by City of Westminster). COA
installation of sheetpiling to protect their Prairie Water Pipeline visible in the upper left of photo.
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Photo 6: Aerial taken during construction showing the breach, the Alternative No. 2 materials (on the right side of the photo) and the
beginnings of the repairs with the Zone 2 material over the COB 48” RCP line behind the COB headgate. Photo taken July 13, 2015 (by
City of Westminster). COA installation of sheetpiling to protect their Prairie Water Pipeline visible in the upper left of photo.

Photo 7: Photo taken from BDC diversion structure showing Alternative No. 4 repairs in progress. Photo taken July 15, 2015 (by Tom

Chikuma). The COB headgate is visible but submerged on the right side of the photo. The east wing wall “island” is visible on the left as
green vegetation near the end of the coffer dam.
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Photo 8: Photo taken from east bank behind COB headgate showing Alternative No. 4 in progress. Photo taken July 15, 2015 by Colby
Hayden. The east wing wall island is visible on the top right.

Photo 9: Photo taken from BDC diversion showing Alternative No. 4 in progress. Photo taken July 16, 2015 by Colby Hayden.
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Photo 10: Photo taken from BDC diversion showing Zone 2 material being moved in for Alternative No. 4. Photo taken July 16, 2015 by
Colby Hayden.

Photo 11: Photo taken from the BDC diversion showing the finished cofferdam from the Alternative No. 4 design. Photo taken July 27,
2015 by Dawn Jewell.
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Photo 12: Photo taken from BDC diversion showing the finished cofferdam on the right, pothole repairs on the left (all part of the
Alternative No. 4 design), and COA sheet piling and riprap in the back ground. Photo taken July 27, 2015 by Dawn Jewell.

Photo 13: Photo taken from behind the cofferdam facing south towards the COB stilling well structure in the upper left and the east
wing wall island fill protection (from Alternative No. 4) on the right. Photo taken July 21, 2015 by Colby Hayden.

Brighton Ditch Company - Feasibility Report, July 2015 Page 16 of 23



Photo 14: Post-construction aerial taken from over the cofferdam, looking upstream on the South Platte River (south) and showing the
dam around the COB headgate. Photo taken July 29, 2015 (by City of Westminster). High flows have returned to the River and the BDC
is diverting.
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Project Description and Alternatives

The purpose of this project is to restore flows to the BDC headgate to allow for continued irrigation
water to shareholders. The project is proposed on property owned by the City of Brighton (COB) and
with their permission and approval.

No action alternative.

Install cofferdam upstream of the COB headgate.
Trench the South Platte River along the west bank.
Install cofferdam behind the COB headgate

PwnNPE

Alternative No. 1 was considered after discussion with the parties within the breach area (COB, COA,
and MWRD) revealed no parties planned any repairs which would restore flows to the BDC headgate.
This alternative was considered unacceptable since the BDC would be unable to deliver water to its
shareholders.

Alternative No. 2 was originally accepted by the BDC and construction started on July 6, 2015
however, construction was quickly halted by the COB as additional permitting and permissions were
required. After further discussions with COB, this alternative was rejected and COB recommended
Alternative No. 3 and No. 4 to the BDC.

Alternative No. 3 was rejected due to the depth of the breach and the inability to check up the river
to a level allowing water to enter the ditch diversion channel.

Alternative No. 4 was selected after discussion and direction from COB.

Deere & Ault Consultants, Inc. (D&A) of Longmont prepared engineering designs for Alternative No. 2
and Alternative No. 4 and cost estimates for this project. Plans as prepared by D&A are attached in
the Appendix D of this study.

The originally selected Alternative No. 2 involved construction of a cofferdam in three layers around
the river side of the COB headgate. The river face of the cofferdam was to be constructed of Type VH
& L mix riprap with a center layer of Type VL riprap and a back layer of Zone 2 fill material. Fill
protection was to be placed along the breach side of the wing wall island to prevent further loss of
land at the east wing wall of the BDC diversion dam.

Estimates were obtained from three companies after the Alternative No. 2 design was completed by
D&A. The design was for the cofferdam to be installed around the river side of the COB headgate,
thus putting the COB headgate behind the cofferdam. Kemp & Hoffman, Inc. (K&H) of Northglenn,
CO gave a cost estimate of $190,138.77, which included only the cofferdam construction and no
repairs to the wing wall island. Claystone Construction, LLC. (Claystone) of Longmont, CO gave an
estimate of $350,000. Burough Construction (Burough) of Fort Lupton, CO gave an estimate of
$485,100. K&H’s estimate was deemed incomplete and was not evaluated. The BDC reviewed the
Claystone and Burough bids and selected Claystone to complete the work.
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Work began on Alternative No. 2 on July 6, 2015, based on a verbal understanding by the BDC from
discussions with COB, COA, MWRD and the Urban Drainage and Flood Control District (UDFCD), that
work was to be completed as quickly as possible and permitting would continue during the
construction process. COB stopped construction and requested that the license agreement with COB
and floodway permits be finalized before construction would be allowed. Construction ceased and
Claystone removed their equipment from the premises.

COB called a meeting with the BDC to discuss new design options Alternative No. 3 and Alternative
No. 4. After a conference call and an onsite meeting, Alternative No. 4 was drafted by D&A and
submitted to COB for approval. No new estimates were obtained since Claystone had already
mobilized and begun work on Alternative No. 2. COB requested that BDC include language in the
license agreement which obligates BDC to do additional work to remove the cofferdam or portions of
the cofferdam at COBs behest.

Selected Alternative

The selected Alternative No. 4 involves a cofferdam installed behind the COB headgate with the
same cofferdam construction as Alternative No. 2. Materials which were installed for Alternative
No. 2 upstream of the COB headgate were removed and reused in the Alternative No. 4 construction.
Construction of the cofferdam would be in three layers around the bank side of the COB headgate.
The river face of the cofferdam was constructed of Type VH & L mix riprap with a supporting center
layer of Type VL riprap and a back layer of Zone 2 fill material. Fill protection was placed along the
breach side of the wing wall island to prevent further loss of land at the east wing wall of the BDC
diversion dam. At the request of COB, Zone 2 fill was placed to a depth of 5’ and width of 20’ over
the existing 48” RCP line from the COB headgate and Type M or smaller riprap was placed along the
downstream wing wall of the COB headgate. This was done to protect the existing COB pipeline and
structure. Because Alternative No. 4 is primarily along the pre-existing riverbank, it is the hope of the
BDC that COB will not request removal of the cofferdam; however, a contingency bay be required for
the removal of the cofferdam materials, at least as it now exists behind the COB headgate.
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Cost Estimate

The cost of the completed project is estimated at $530,000. The cost breakdown is summarized in
Table 1. The D&A cost estimate and contractor bids are included in Appendix C.

Table 1. BDC Breach Repair Cost for Alternative No. 4 and contingency

Item Quantity Unit Unit Price $ Amount $*
Clear and Grub 1 Job 30,000 30,000
Haul VH Rock 2,677 Ton 75.00 201,000
Rock/ Cofferdam Install 2,677 Ton 20.00 53,500
Clay Support Slope 5,000 C.y. 13.00 65,000
Fill Protection 9,900 C.Y. 4.33 43,000
Stand-by Delays 1 Job 9,500 9,500
Engineering (design and site visits) 1 Job 9,000 9,000
Legal review and consultations 1 Job 14,000 14,000
Contingency (25% of project cost) 1 Job 105,000 105,000
Total $530,000

*Rounded to the nearest $500.

Implementation Schedule

Work began on Alternative No. 4 by Claystone on July 13, 2015 and was completed on July 21, 2015.
Additional work may be required by COB at an undetermined date.

Permitting

The BDC was determined to be exempt by the U.S. Army Corps of Engineers from 404 permitting and
obtained a letter of exemption from that agency. Floodway permits were obtained from the COB and
Adams County. A License Agreement was also entered into with COB for permission to access the

site. UDFCD was consulted in the floodway permitting process and permissions given to operate in
the easement.

Institutional Considerations

Entities that are, or may be, involved in the design, construction, and financing of the project include:

Brighton Ditch Company - financing and project management;
Deere & Ault Consultants, Inc. - design and construction overview;
Krassa & Miiller, LLC - legal review and negotiations;

Claystone Construction, LLC — construction;

Colorado Water Conservation Board — financing; and

Bank of Colorado - financing.
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BDC will be the lead for financing, design and construction of the project, and will be the entity
entering into contracts and agreements with the various entities for the services provided by each.

Financial Analysis

Several entities will be involved in financing the estimated total project cost of $530,000. The BDC is
applying for a loan from the CWCB for the full amount of the project. Due to the timing of the repair
and payment to Claystone, BDC will be taking line of credit from the Bank of Colorado to assist in the
immediate payment of construction costs to Claystone above and beyond the BDC current account
balances. The BDC has also issued a special assessment to shareholders in the amount of $15,000 per
share, 50% of which is to be paid by 8/31/15 with the balance due by 8/31/2016. The estimated
amounts per entity are given in Table 2.

Table 2. Funding Sources

Entity Amount | Description

BDC $76,000 | Bank Balance (above normal operating costs - to be refunded)
BDC shareholders $224,000 | Special Assessments (receipt anticipated by 8/31/15)

Bank of Colorado $200,000 | Line of Credit (to be paid back)

CWCB $477,000 | Loan (to cover costs)

The BDC is requesting a 30-year loan from the CWCB of $477,000. The standard agricultural lending
rate would be 1.75%, resulting in an annual payment of $20,573. Table 3 is a summary of the
financial aspects of the project. Annual assessments will be increased from $4,000 a share to $5,029
per share. This represents an annual assessment increase of $1,029 per share or $2.88 per af, based
on average annual diversions of 7,125 af.

Table 3. Financial Summary

Project Cost $530,000
Loan Amount (90% of Project Cost) $477,000
CWCB Annual Loan Payment Amount $20,573
Number of shareholders 14
Number of shares of stock 20
Current assessment per share $4,000
Future assessment per share $5,029
Annual Project Cost per acre-foot $2.88

The BDC will have a short-term loan from the Bank of Colorado which it intends to pay off with the
CWCB loan, as funding was needed immediately. The CWCB loan will also be used to recover the BDC
accounts.
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Credit worthiness: BDC had no existing debt prior to this project and has been in business since
1880. The BDC has a long-term relationship with the Bank of Colorado in Fort Lupton and has the
ability to borrow money as required to conduct their normal business if needed.

Alternative financing considerations: BDC has investigated alternative financing sources and
mechanisms, including a special assessment to the shareholders and a loan from the Bank of
Colorado for the amount of $200,000 to pay current costs while waiting for possible CWCB funding.
Current business owners and municipalities with property in Weld and Adams Counties are also
looking at a possible disaster declaration by FEMA and the State which will allow for Public Assistance
reimbursements if declared.

Collateral: As security for the CWCB loan, the BDC can pledge assessment income and the project
itself.

Economic Analysis

The BDC provides water to fields belonging to one of the largest agricultural distributors in Weld
County (Sakata Farms) as well as numerous small farms. The economic toll of not having water in the
Brighton Ditch for the rest of the irrigation season can be estimated at $3,000 to $5,000 per acre.
With 1,843 acres of planted farm land under the ditch, this could be losses up to $9,215,000, making
this project of $530,000 the most economically viable response to this river breach.

Social and Physical Impacts

The project will have no significant social impacts since it will assure continued operation of a
currently existing irrigation system. The project has minor physical impacts as the cofferdam is
currently built to a higher elevation than the pre-existing bank; long-term discussions for a
permanent solution may include construction of a swale and emergency flow-through for high water
flows.

! Estimate received from Robert T. Sakata of Sakata Farms based on analyses done by UC Davis in 2000 and 2012.
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Conclusions

1. The Brighton Ditch Company is an incorporated entity in the State of Colorado with the ability
to enter into a contract with the CWCB for the purpose of obtaining a Construction Fund loan.

2. The License Agreement and Right-of-Way easements are adequate for the construction of this
project.

3. The project would provide for the continued delivery of irrigation water to shareholders.

4. The total estimated cost of the project is $530,000 and this will be financed in part by in-
house holdings, shareholder special assessments, a Bank of Colorado Loan and a loan from the
CWCB in the amount of $477,000.

5. Brighton Ditch Company is eligible for a loan from the CWCB Emergency Infrastructure Repair
Account because the project is necessary to avoid unreasonable risk of injury or damage to
human health or well-being or to property or crops, and because the emergency condition is

not the result of negligence in the operation or maintenance of the infrastructure.

6. The project is technically and financially feasible.
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The Brighton Ditch Company

Shareholder

Shares

Shareholder

Shares

Asphalt Paving Company
14802 W 44th Ave
Golden, CO 80403

1

City of Aurora

c/o Director, Aurora Water
15151 E Alameda Pkwy Ste 3600
Aurora, CO 80012

9.582

South Adams County Water & Sanitatio
c/o Tricia Williams

6595 E 70th Ave

Commerce City, CO 80037-0597

1.105

Gwen Stieber
11553 WCR 6
Fort Lupton, CO 80621

0.667

Central Colorado Water Conservancy District
3209 W 28th St
Greeley, CO 80634

0.1

John Weigandt
10390 E 168th Ave
Brighton, CO 80601

Chikuma Family, LLC

c/o Rose Takamoto

1300 38th Ave

Greeley, CO 80634-2714

2.35

Tom and Alice Holton
12032 Colo Hwy 52
Fort Lupton, CO 80621

0.125

Mary Neely
435 S. 4th Street
Fort Lupton, CO 80621

0.167

Ron Neely
13515 Milwaukee Ct
Thornton, CO 80241

0.167

Alice Pehr

c/o Terri Scott

4371 WCR 27

Fort Lupton, CO 80621

0.2

Quarter Circle "S"

Quarter Circle Land Co., LLC
11553 WCR 6

Fort Lupton, CO 80621

Sakata Farms
P.O. Box 508
Brighton, CO 80601-0508

1.5

Updated 2/6/2015

City of Westminster

c/o Josh Nimms

4800 W 92nd Ave
Westminster, CO 80030

1.038

20.00
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BY-LAWS of the BRIGHTON DITCH COMPANY
ARTICLE I

Section 1. The corporate powers of this company shall be vested in and exercised by a board of
five directors, each of whom shall be a stockholder.

ARTICLE II
Meeting of Stockholders

Section 1. The annual meeting of the stockholders shall be held on the third Saturday in January,
between the hours of 1 o’clock and 5 o’clock in the afternoon, at such location in Adams or
Weld Counties as the directors shall select. Notice therefore shall be given as required by law.

Section 2. Special meetings of the stockholders shall be held by order of the Board of Directors
or by stockholders representing one-third in amount of all stock issued and outstanding.

Section 3." Public notice of the time and place of holding the annual and all special meetings of
stockholders shall be delivered personally or by depositing in the post office at least 30 days
before annual meetings or 10 days before all special meetings, a notice properly addressed to
each stockholder at his or her last address signed by the President or Secretary stating the time
and object of said meeting; and no business shall be transacted at any such meeting except as
shall be mentioned in said notice. If any stockholder shall fail to furnish the Secretary with
his/her correct post office address, they shall not be entitled to such notice. Election of directors
shall be made by such of the stockholders as shall attend for that purpose, either in person or by
proxy, provided a majority of the stock issued shall be represented, and if a majority of such
stock shall not be represented, such meeting may be adjourned by the stockholders present for a
period not exceeding sixty days, or at any one adjournment.

Section 4.> Each stockholder shall have the right to vote in person or by proxy the number of
shares owned by such stockholder as of the record date of the meeting, and in balloting for
directors such stockholder may vote said number of shares for as many directors as are to be
elected. Only stockholders of record shall be entitled to vote at the regular and special meetings
of the stockholders. The record date for closing of transfer books and determination of
stockholders entitled to vote at any meeting shall be the date of the mailing of the notice of such
meeting.

Section 5. At all meetings of the stockholders at which any business is transacted a majority of
the shares of stock of the Company issued and outstanding must be represented.

Section 6. If for any reason the annual meeting shall not be held on the day fixed in Section 1 of
this Article, or not be adjourned by the stockholders to a time certain as provided by law, such

! Article II, Section 3 Bylaw amendment voted on at the annual meeting of the shareholders 1/19/13: remove the
newspaper publishing requirement.

* Article II, Section 4 Bylaw amendment voted on at the annual meeting of the shareholders 1/18/14: set record date
for voting of stock at the annual meetings.

Page 2 of 15



meeting may be held provided fifteen days written notice is given to said stockholders, meeting
to be held within thirty days as fixed upon by the Board of Directors, or at written request of the
stockholders of the company representing one-third in amount of all stock issued and
outstanding.

Section 7. The regular order of business at the annual meeting, and as far as practicable at all
other meetings of the stockholders, shall be as follows:

1. Call to order by President
2. Reading of call by Secretary
3. Roll Call

4. Reading of minutes of last annual meeting
5. Reports of Officers

6. Unfinished Business

7. New Business

8. Voting of assessment

9. Election of Directors

10. Adjournment

Section 8. Cumulative voting of shares of stock is not authorized.

Section 9. The stockholders may, at their annual meeting, adjust the daily rate paid to the
members of the Board of Directors without the necessity for giving notice thereof in the notice of
such annual meeting.

ARTICLE III
Board of Directors

Section 1. The Board of Directors of this Company shall be elected, by ballot, at the annual
meeting of the stockholders, and shall serve for staggered terms of two years or until their
successor shall be duly elected. The Board shall meet upon the day of the annual election, or as
soon thereafter as practicable, for the purpose of organizing the Board and transacting such
business as may come before it. At the annual meeting on January 18, 2003, on the expiration of
the term of offices of the present Board of Directors of the Corporation, five directors shall be
elected, two members to serve for the term of one year and three members to serve for the term
of two years; and at the annual meeting in each succeeding year, Directors shall be elected to fill
the vacancies caused by the expiration of the term of office of any of the directors previously
selected, as well as to fill vacancies caused by the death or removal of any Director during his or
her term of office.

Section 2. Meetings of the Board of Directors may be called by the President, or in case of his or
her absence or inability to act, by the Vice-President, and shall be called by the President upon
the written request of any two directors, at such time and place as may be designated upon
twelve hours notice by letter or telephone to each director; provided, however, that such time and
notice may be waived by the written consent of all the directors. A majority of the Board shall
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constitute a quorum. It shall require a majority of all the directors to pass any motion or adopt
any resolution.

Section 3. All meetings of the Board of Directors of the Company shall be held at the principal
office of the Company or wherever the Board may direct, except that by the consent of all the
directors such meetings may be held elsewhere.

Section 4. The Board of Directors shall exercise a general supervision over the affairs of the
Company and do such things as may be desirable or necessary for the proper conduct of the
business of the Company. It shall receive all reports from the Secretary and Treasurer and other
officers and agents and shall perform such other functions as shall devolve upon the Board of
Directors of corporations of this character. The Board of Directors shall have the power to
borrow money and to mortgage or otherwise pledge and encumber all or any part of the property
of the Company, whether now owned or hereafter acquired, to secure the payment thereof but
not to exceed $25,000.00 at any time except in a case of emergency and in that case not to
exceed the sum of $50,000.00 additional.

Section 5. The Board of Directors of the company may from time to time, either to meet an
emergency or in the general operation of the company’s system, adopt other rules and
regulations for the collection and distribution of the company’s water supply. The company shall
not be liable for a shortage of water from any cause whatsoever, and shall have the right at all
times when in the judgment of the Board of Directors is may be reasonably necessary, to shut
down the running of water in order to make repairs, changes or alterations.

Section 6. Directors as such shall receive no stated salaries for their services but shall be allowed
and paid an amount (herein referred to as the "daily rate") as may be set from time to time at the
annual meeting of the Stockholders plus actual expenses, including traveling expenses, for
attendance at meetings of the Board of Directors and of the Stockholders. In addition, if any
director of the Company, under a resolution of the Board of Directors, is required to attend to or
travel upon the business of the company he/she shall be paid for the time and services while so
engaged in the company’s business, their actual expenses and the same daily rate for each day or
fraction thereof, provided however, that the superintendent of the company shall receive no
additional compensation other than his or her salary for any time expended or services performed
on behalf of the company, either within or beyond the county in which they reside, except by
resolution of the Board of Directors.

Section 7. In case any vacancy occurs in the Board of Directors by death, resignation, removal or
otherwise, the remaining members of the Board shall have power to elect a duly qualified person
to fill any such vacancy and such person so elected shall hold office until a successor may be
elected.

Section 8. No contract made by any officer or employee of this Company shall be valid without
previous authorization or subsequent ratification by the board of directors.

ARTICLE IV
Officers
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Section 1. The officers of this company shall consist of a President, Vice-President, Secretary,
Treasurer and a Superintendent of the Ditch all of whom shall be elected annually by the Board
of Directors at their first meeting following the annual meeting of stockholders, or as soon
thereafter as may be practicable. Such officers shall be chosen from the members of the Board of
Directors, except the Secretary and Treasurer, and the Superintendent, who may or may not be
directors. The offices of the Secretary and Treasurer may not be held by one person. The Board
of Directors shall employ a Superintendent who shall not be a stockholder in this Company.

ARTICLE V
Duties of Officers

Section 1. President shall preside at all meetings of the Board of Directors and of the
stockholders, sign all certificates of stock and all deeds and like instruments in writing on behalf
of the Company, and shall have general supervision, control and management of the affairs and
business of the corporation, subject to the supervision and direction of the Board of Directors. He
or she may call special meetings of the Board at any time of his or her own volition, and shall do
so on the written request of two or more members, and shall perform such other executive duties
and functions as ordinarily devolve upon the chief officer of a corporation.

Section 2. The Vice-President shall exercise the powers and perform the duties and functions of
the President when from any cause the latter shall be unable or shall refuse to act.

Section 3. The Secretary shall have charge of the books, records, documents and correspondence
of the Company, and shall cause records of the proceedings of all meetings of the Board of
Directors and of the stockholders to be kept. He or she shall countersign and register all
certificates of stock and record all transfers of stock properly made. He or she shall issue money
orders to Treasurer for money drawn on the treasury. He or she shall give notice of the time and
place of all Board and stockholders meetings, and shall have the custody of the corporate seal
and affix same to all certificates of stock, deeds, contracts and other instruments requiring the
corporate seal, after the same shall have been signed by the President. He or she shall keep a full
and accurate record containing the names of all persons alphabetically arranged who are, or shall
within one year have been stockholders of this corporation, and showing their place of residence,
the number of shares of stock held by each of them, respectively, and the time when they
respectively became the owners of such shares, and the time when they ceased to be such
stockholders. He or she shall keep the accounts of the Company, receive all moneys to be paid to
the Company, and pay the same to the Treasurer, taking his or her receipt for the same. He or she
shall keep an inventory of the Company’s property, make a report of the business transacted by
him or her annually or oftener if required by the President or the Board of Directors, and exhibit
and explain the same to the Board and to the stockholders at their annual meeting, and shall
perform such other duties as may be prescribed in the by-laws or as may be required of him or
her by the Board of Directors. The secretary shall take care to assure that the Company is in good
standing with the Colorado Secretary of State, that the Company’s status on the records of that
office is correct, and that all tax returns and other tax related matters are attended to and filed in a
timely manner. Salary is to be determined by the Board of Directors.
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Section 4.° * The Treasurer shall have control and custody of all funds and securities of the
company, and hold, deposit, dispose of and deliver the same as the Board of Directors may
direct; and shall keep proper books of accounts showing all the financial transactions of the
company and shall keep his or her bank account in the name of the company and render
statements of his or her accounts and of the cash on hand whenever required by the Board of
Directors or the President. He or she shall pay out moneys only upon order of the Board of
Directors. Such payments from the Company shall require two signatures. Authorized signors
shall be the president, the Vice-President, and the Treasurer. He or she shall keep his or her
accounts in such manner as to be able to inform the President or Board of Directors of the
financial condition of the company and the amount of funds in the treasury, and when required
by the President or the Board of Directors and at the end of his or her term of office, shall make
to the stockholders and the Board of Directors a full report of all money and property received
and paid out by him or her during his or her term of office. He or she shall present vouchers for
money and property paid out by him or her and shall deliver the balance of all money and
property to his or her successor in office, and shall perform such other duties as may be
prescribed by the by-laws or required of him or her by the Board of Directors. Salary is to be
determined by Board of Directors. The Board of Directors may in its discretion require the
Treasurer to furnish the company a bond, conditioned upon the faithful and honest discharge of
his or her duties.

Section 5. The Superintendent shall, under the direction of the Board of Directors, have charge of
the ditch of the company and its other property pertaining to the ditch. He or she shall see that
the ditch is kept in repair and in condition for carrying water; that the boxes and headgates are
properly maintained and the water of the ditch properly and equitably divided among the parties
entitled to the same. He or she shall take charge of the tools, machinery and loose property and
materials and keep an inventory thereof, and with the advise and consent of the Board of
Directors, he or she may hire and procure the necessary tools, materials and assistants to aid him
or her in the performance of his or her duties, and he or she shall perform such other duties, as
the Board of Directors or the by-laws may prescribe or require of him or her in relation to the
property and effects of the company. He or she shall receive as compensation such sum as may
from time to time be fixed by resolution of the Board of Directors, such compensation to be
determined in advance at, or before the time he or she enters upon his or her duties for the term.
The Superintendent of the Company, under the direction of the Board of Directors, may divide
the company’s ditch into section and rotate or pro-rate the available water carried through said
ditch in such manner and at such times as shall seem to the Board of Directors or the
Superintendent of the Company best calculated to insure to each stockholder of the company
their pro-rata share of that part of the company’s water supply to which they may be entitled.

? Article V, Section 4 Bylaw amendment voted on at the annual meeting of the shareholders 1/19/13: Require two
signatures on checks.

* Article V, Section 4 Bylaw amendment voted on at the annual meeting of the shareholders 1/18/14: Remove the
need for attestation or vouchers by the Secretary.
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ARTICLE VI
Stocks

Section 1. All stockholders shall be entitled to certificates of stock duly signed by the President
or Vice-president and attested by the Secretary, under the corporate seal of the company, and
shall express on its face its number, date of issuance, the number of shares for which issued, the
par value, and the name of the person or persons to whom issued.

Section 2. Transfer of stock shall be made only on the books of the company, either in person or
by attorney, and must be accompanied by the surrender of the duly endorsed certificate or
certificates representing the transferred stock’. Surrendered certificates shall be cancelled and
attached to the corresponding stubs in the stock certificate books and new certificates issued to
the parties entitled thereto. The stock books shall be closed to transfers on the thirty-first of
December of each year.

Section 3.° No transfers of stock shall be valid as against this company so long as the registered
holder thereof shall be indebted to this Company upon any past due debt either as principal,
surety or otherwise. The company shall have and retain a first and valid lien upon all shares of
stock of each stockholder as security for the payment of any sum or sums for which such
stockholders shall be indebted to this Company, whether as principal, surety or otherwise. But no
transfer of any stock shall be made on the books of the company until assessments upon such
shares of stock shall have been paid, the transfer fee has been paid, and the original certificate
surrendered and cancelled. The transfer fee shall be $100 plus reimbursement of legal fees
incurred by the Company in excess of one hour of attorney time’. The Secretary shall preserve
and safely keep all such surrendered and cancelled certificates. The stock book of the Company
shall be kept in a fire proof vault or bank safety deposit box.

Section 4. In case this company acquires or becomes the owner of any of the capital stock of this
Company, such stock shall be sold for such price or prices as the directors may from time to time
fix and determine. Such stock shall not be entitled to vote while held by this Company.

Section 5.® The Board of Directors may order a new certificate or certificates of stock to be
issued in place of any certificate or certificates of the Company alleged to have been lost or
destroyed, upon (a) full compliance with the provisions of C.R.S. Sec. 7-42-113 through 117, as
amended; (b) proof satisfactory to the Board of the stockholder’s or lien holder’s right to such
certificate; (c) reimbursement to the Company of the costs of the publication required by said
statutes; (d) reimbursement to the Company of all legal fees and other expenses incurred as a
result of the request for issuance of a replacement or duplicate stock certificate; and (e) a transfer
fee of $100 per certificate issued.

> 1/15/2005 — Resolution: All transfer fees are to be paid and deposited in the name of the company.

% Article VI, Section 3 Bylaw amendment voted on at the annual meeting of the shareholders 1/19/13: require stock
transfer fee.

7 Krassa & Miller, LLC hourly rate as of 5/1/2014 is $250.00

¥ Article VI, Section 5 Bylaw amendment voted on at the annual meeting of the shareholders 1/19/13: incorporate
the C.R.S changes from 2012.
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Section 6. Possession of stock certificates shall not be regarded as evidence of ownership of the
same unless it appears on the stock book of the Company that said certificate was issued or duly
transferred to the holder of the same.

ARTICLE VII
Assessments

Section 1. The stockholders shall have the power and it shall be their duty at the annual meeting
each year to levy an assessment upon the shares of the capital stock pro-rata, share and share
alike, for the purpose of keeping the property of this company in good repair, and for the
payment of any claim against this company not otherwise provided for, all such assessments to
be levied prorata on all shares of the Company, payable in money and an action may be
maintained in the name of this Company to recover any assessments against any delinquent
shareholder which shall remain due and unpaid for a period of twenty days after personal
demand therefore, or, in cases where personal demand is not made, within thirty days after a
written or printed demand has been deposited in the post office, properly addressed to the post
office address of such delinquent stockholder, as shown on the company’s books.

Section 2. If for any reason the stockholders shall fail to levy an assessment at the annual
meeting, it shall be the duty of the Board of Directors to levy said assessment.

Section 3. All assessments levied or made under the provisions of these by-laws or the laws of
the State of Colorado shall be due and payable the first half on the 1sday of April and the second
half on the 15nday of September of each year, and shall be and remain a lien upon each share of
stock until the assessments upon such shares of stock shall be fully paid; and if such assessment
or any part thereof shall not be paid when due, interest shall be charged thereon from the date the
same becomes due at the rate of 15% per annum, and the shares of stock on which the same is
due may be considered delinquent and in default and may be sold on failure to pay the
assessments thereon.

Section 4. Whenever an assessment has been levied as hereinbefore provided, the Secretary of
this Company shall, within 45 days thereafter, send a notice to each stockholder informing them
of the date and the amount of such assessment and the time or times when the same shall become
due and where payable, such notice to be sealed in an envelope with postage prepaid and
deposited in the post office addressed to each stockholder at their last known post office address,
and it shall thereupon become the duty of each stockholder to attend such place and pay such
assessment before the same becomes delinquent.

Section 5. No water shall be carried or delivered to or for any person who shall be indebted to the
company, either as principal, surety or otherwise, on any overdue debt, and no water shall be
carried or delivered for the owner of or on account of or by virtue, of any stock, during any year
while there remains unpaid any overdue installment of any assessment made upon such stock.

Section 6. All shares of stock upon which any assessment so levied shall not have been fully paid
when due shall be considered delinquent, and the Secretary of the Company shall within 90 days
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after the last installment of such assessment becomes due upon order of the Board of Directors
make demand upon the delinquent stockholder so in default for the amount due on all shares of
stock upon which the assessment has not been fully paid, either in person or by written or printed
notice duly mailed by registered mail with a return card, to the last known address of each
stockholder at least thirty days prior to the time when said stock so in default shall be forfeited
and sold, and which notice shall also state the time and place where such delinquent stock will be
sold unless the due amount thereon, including interest and the cost of advertising, is not paid
before the time fixed for such sale and shall within said ninety days make a list of all the shares
of stock on which the assessment has not been fully paid and which are delinquent, giving the
name of the stockholder as shown upon the books of the Company, the number of the certificate,
the number of shares and the amount of such assessment remaining unpaid, and have the same
advertised by publication at least once each week for four successive weeks in a daily or weekly
newspaper published in the City of Fort Lupton and in the City of Brighton, Colorado, the first
publication thereof to be at least thirty days prior to the date fixed in such notice for such sale,
and which said notice shall also state the time and place at which such shares of stock shall be
sold unless payment of the amount due thereon shall have been made prior to the time of sale,
and if the owner or owners of such stock shall fail to pay the amount due upon such shares, the
interest upon the same and the cost of advertising before the time fixed in such notice for such
sale, such delinquent stock shall be forfeited and the Secretary shall proceed to sell at public
auction at the time and place designated in said notice to the highest bidder for cash in hand the
said delinquent stock or so many shares of each parcel of said stock as shall be necessary to pay
the amount of such assessment remaining due thereon, together with the interest and cost of
advertising and if the price for which the necessary share or shares shall be sold shall exceed the
amount due, with interest and cost, such excess shall be paid to the delinquent stockholder and
provided further that such stockholder may at any time within one year redeem such stock, from
such sale by paying to the Treasurer of the Company the amount for which the stock was sold
with interest at the rate of fifteen per cent per annum for the use of the purchaser thereof, and the
Secretary before making any sale in pursuance hereof shall give notice that any such sale will be
made subject to the right of redemption; if such a redemption be not made a certificate for the
stock so sold shall be issued to the purchaser. The Company may become the purchaser at any
sale so held, and if at any such sale there shall be no bids made for such delinquent stock the
Secretary shall bid the same in, in the name of the Company for the amount due thereon,
including interest and cost. The remedies for the collection of such assessments are cumulative,
and shall be in addition to every other remedy now or hereafter existing at law or by statute.
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ARTICLE VIII
Corporate Seal

Section 1. The corporate seal of the Company shall consist of the name of the Company, an
impression of which is affixed hereto, viz:

ARTICLE IX
By-Laws

Section 1. These by-laws may be amended, altered or added to at any regular annual meeting,
properly called for that purpose, by a vote of two-thirds of all the capital stock, provided,
however, that written notice of any proposed amendment change or addition setting out the
proposed amendment, change or addition shall be mailed to the stockholders not less than thirty
days prior to such meeting.

Section 2: Any person acquiring stock by purchase, or transfer, either at public or private sale,
shall be subject to all liabilities incurred and assumed by the original subscriber to the certificate
of stock, and to all provisions of these by-laws as they now exist or are hereafter amended.

ARTICLE X
Ditch Operations

Section 1. All headgates, weirs and checks in the company’s canals shall be operated and be
under the exclusive control of the company, and no stockholder or any other person shall have
the right to interfere with, reconstruct, repair, change or alter, said headgates, weirs or checks, or
any of them, in any manner whatsoever without the approval of the Directors. Each stockholder
shall pay or be responsible for the construction, reconstruction and repair of the headgates, weirs
or checks diverting water to his or her land. Every stockholder shall have the privilege to open
the headgate at any time whenever the same is not locked by the Superintendent and also to close
the same whenever the water supply carried in the company’s canals is normal. Under no
condition however, shall a stockholder close his/her headgate whenever the head of water in the
ditch is such that a closing thereof would endanger the ditch by over-flow or otherwise, and
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regardless of the cause of the large head of water in the ditch, i.e., from cloud bursts, heavy rains
or any other cause over which the company shall have no control.

Section 2. The stockholder is responsible to remove checkboards when his or her headgates are
closed. A stockholder who fails to remove checkboards is liable for any damage caused by the
ditch overflowing.

Section 3. No water shall be delivered out of the main irrigation ditch of the Brighton Ditch
Company without first being diverted through the headgate of such Company and being
measured through the measuring weir of the Brighton Ditch Company. Any water decreed to the
Brighton Ditch Company and diverted out of such ditch by any stockholder will be assessed for
ditch operation and maintenance in the same manner as any other stockholder water and shall
also be assessed ditch losses for seepage evaporation and other carriage loss like any other
stockholder water.

Section 4. Any person who may tamper or in any way interfere with the Main Ditch Head Gate,
headgate s or weirs, whether the latter belongs to him or her or not, without written permission
signed by the Superintendent or each of the Directors, shall be subject to a fine and
imprisonment as per the laws of the State of Colorado (Colorado Revised Statutes 37-89-103). In
addition, for such offenses he or she may be deprived of the use of the water for the balance of
the season.

Section 5. In case any stockholder shall have any complaint to make on account of the
distribution of water in the Company, or for any other reason, he or she shall make complaint in
writing to the Superintendent who shall take such action as shall be just and right, to adjust the
matter; provided, however, if the decision of the Superintendent does not satisfy the objections of
the stockholders, he or she may appeal to the Board, who shall make full investigation of the
matter and of the complaint and such stockholder or stockholders may appear and offer such
evidence as he, she or they may see fit and the Board shall use all proper efforts to correct the
evils complained of. The final determination of the Board, however, shall be final and binding
upon all parties.

Section 6. Each holder of capital stock of the Company shall be entitled to receive from the
Company’s main ditch a proportionate share of the Company’s water flowing therein, which
share shall be the proportion which the number of shares of stock held by such stockholder bears
to the entire outstanding stock of the Company, and in order that the water may be equitably
distributed among the stockholders, the directors and the Superintendent are empowered to rotate
water among stockholders, or to divide the ditch into sections for the distribution of water, or to
adopt such other methods as in their judgment may from time to time become necessary to
secure to all stockholders their proportionate share of water.

Section 7. The Company shall not be considered as guaranteeing to the holders of stock the use
at all times of the full amount of water to which they are respectively entitled.
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Section 8. No stockholder shall be permitted to waste water, and in case of any such waste, the
Board of Directors shall take such steps as it deems necessary to prevent or punish the same
(Colorado Revised Statutes 37-84-124 and 37-84-125).

ARTICLE XI
Changes of Water Rights

Section 1. Application - Review - standard. Any stockholder (“applicant) desiring a change of
water right as defined in the Water Right Determination and Administration Act of 1969,
Colorado Revised Statutes §37-92-101 through 37-92-603, including, but not limited to, a
change in point of diversion or place of use of any water that the applicant is entitled to receive
as a result of stock ownership must first make a written application to the Directors of the
Company. A change of water right shall include the use of water the shareholder is entitled to as
a result of stock ownership as augmentation water in a plan for augmentation or exchange. The
request should detail the requested change and include adequate terms and conditions to prevent
injury to the Company and its shareholders. If, in the reasonable opinion of the Directors, such
change may be approved without injury to the Company and all of its stockholders, the Directors
shall then approve the change application subject to necessary terms and conditions. The basis
for any determination by the Directors shall be placed in the minutes of the meeting of the
Directors, and a copy of that portion of the minutes shall be promptly sent to the Applicant. In
evaluating whether the requested change of water rights can be made without injury to the
Company and its shareholders, the Company may obtain an engineering and legal analysis of the
requested change by the applicant and the terms and conditions offered by the applicant.

Section 2. Timely Review. The Company shall evaluate the application for change of water right
within a reasonable amount of time.

Section 3. Board Approval Required. No application for approval of a change of water right or
plan for augmentation may be made to the District Court for Water Division No. 1, State of
Colorado (“Water Court”), nor to the State Engineer for a substitute supply plan, unless the same
has been submitted to the Company and has either been approved or denied by the Board of
Directors. If an application has been approved by the Company, the applicant must include terms
and conditions at least as stringent as those approved by the Company.

ARTICLE XII
New Lands and Uses - Board Approval Required

No transfer of shares for uses on land not historically irrigated by water of this ditch (hereinafter
"new land") or for uses not historically made (hereinafter "new uses") shall be permitted, except
by and upon orders and approval of the Board of Directors. If a person acquiring stock
(hereinafter the "applicant") expresses an intent to use the purchased shares for new uses or upon
new lands, the secretary of this Company shall suspend the re-issuance of certificates pending
review by the Board of Directors. The applicant shall submit an application to the board
describing the new uses and/or locations that is sufficiently detailed to permit the board to
determine whether the proposed uses will be detrimental to the operation of the Company’s
delivery system, in violation of the Company’s water rights decrees or these by-laws, or
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otherwise injurious to the stockholders and the Company as a whole. The board shall review any
such application in a timely manner, and, if the board determines that the application cannot be
granted as presented, it shall allow the applicant an opportunity to revise its plan to address the
board’s concerns. The board is authorized to engage engineering and legal help to assist in its
review of the application, and any fees thereby generated which would not have been incurred
but for the application shall be borne by the applicant.

ARTICLE XIII
Payment of Costs to Change or Transfer

The stockholder seeking a change or transfer of water, or a plan for augmentation or substitute
supply plan, shall pay all the Company’s expenses of such proceedings including postage
expenses and a charge for time spent by the employees or Board members in analyzing the
application to the Company and in any judicial litigation that follows. This specifically includes
a challenge to the Company’s denial of an application. If the Board of Directors of the Company
requires legal or engineering services for the purpose of making the determination that the
requested change of point of diversion or transfer may be made without injury to the canal, the
Company and other stockholders, the cost of such legal and engineering services shall be paid by
the stockholder making such request. The Board of Directors may require that the estimated cost
thereof be paid to the Company prior to the Company incurring such legal and engineering
expense. The Board of Directors may, without penalty or liability, defer any such determination
until such estimated cost has been paid to the Company. Any unpaid portion of the actual cost of
the legal and engineering services not paid to the Company upon demand shall be a lien upon the
shares of stock owned by such stockholder in the same manner as an unpaid levied assessment
and may be collected by the Company in the same manner as a delinquent assessment. Any
water administration fees required to be paid by the Company to the State Engineer, shall be
reimbursed to the Company by the stockholders upon whose shares of stock such fees are based
or calculated, except that the Company shall pay the water administration fees for the Company's
unchanged 1863 direct flow irrigation right and the Company's unchanged 1871 direct flow
irrigation right. Upon written notification to the responsible stockholder, such fees shall be
considered a part of the annual assessment upon such stockholder and shall be subject to all of
the provisions of Article VII Assessments of these Bylaws.
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ARTICLE XIV
Indemnification of Officers, Directors and Others

Section 1. Indemnification by the Company. The Company shall indemnify any person who was
or is an involuntary party or is threatened to be made a party to any threatened, pending or
contemplated action, suit or proceeding, whether civil, criminal, administrative, or investigative
(other than an action by or in the right of the Company) by reason of the fact that he or she is or
was a Director, officer, employee, fiduciary or agent of the Company or is or was serving, at the
request of the Company as a Director, officer fiduciary or agent of another Company,
partnership, joint venture, trust or other enterprise, against expenses (including attorney fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her
in such action, suit, or proceeding, if he or she acted in good faith and in a manner he or she
reasonably believed to be in the best interests of the Company and, with respect to any criminal
action or proceeding had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, or conviction, or
upon a plea of nolo contendere or its equivalent shall not of itself create a presumption that the
person did not act in good faith and in a manner which he or she reasonably believed to be in the
best interest of the Company, and, with respect to any criminal action or proceeding, had
reasonable cause to believe his or her conduct was unlawful.

Section 2. No Indemnification Upon Negligence or Misconduct. No indemnification shall be
made in respect to any claim, issue, or matter as to which such person has been adjudged to be
liable for negligence or misconduct in the performance of his or her duty to the Company unless
and only to the extent that the court in which such action or suit was brought determined upon
application that despite the adjudication such person is fairly and reasonably entitled to
indemnification for such expenses which such court deems proper.

Section 3. Inurement for the Benefit of Heirs. The indemnification provided by this By-law shall
not be deemed exclusive of any other rights to which those indemnified may be entitled to under
any other By-law, agreement, vote of Shareholders or disinterested Directors, or otherwise, both
as to action in his or her official capacity and as to action in another capacity while holding such
office, and shall continue as to a person who has ceased to be a Director, officer, employee,
fiduciary or agent and shall inure to the benefit of heirs, executors, and administrators of such a
person.

Section 4. Insurance. The Company may purchase and maintain insurance on behalf of any
person who is or was a Director, officer, employee, fiduciary or agent of the Company or who is
or was serving at the request of the Company as a Director, officer, employee, fiduciary or agent
of another Company, partnership, joint venture, trust, or other enterprise against any liability
asserted against him or her and incurred by him or her in any such capacity or arising out of his
or her status as such, whether or not the Company would have the power to indemnify him or her
against such liability under provisions of this By-law.
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ARTICLE XV
Ditch Crossings

Section 1. No bridge or other permanent crossing may be placed across the main ditch or the
waste ditch of The Brighton Ditch Company without written approval by the Board of Directors.

Section 2. Any new bridge or other permanent crossing of the main ditch or the waste ditch of
The Brighton Ditch Company shall be made of non-flammable material, and must have a clear
span six feet wider than the width of the ditch at the point of crossing, and have sufficient
clearances to permit the unobstructed flow of the full capacity of the ditch. Such structure shall
be designed and built so that the passage of vehicles and equipment along either bank of the
ditch is not hindered. The bottom of the bridge shall not be lower than the top of the ditch bank.

Section 3. At the time of application for such crossing, the applicant shall pay to The Brighton
Ditch Company a non-refundable fee as the Board may from time to time determine’. The
applicant shall also present to the Board an engineering drawing and specifications prepared by a
registered Colorado Professional Engineer to meet the above requirements. The application shall
include a written commitment to pay the actual expenses of The Brighton Ditch Company for
reasonable evaluation of the application by qualified engineers and attorneys. Such payment
must be made before the requested written approval will be issued.

The foregoing constitutes the Bylaws as amended at the annual meeting of the shareholders of
The Brighton Ditch Company at Fort Lupton, Colorado on January 17, 2004.

? 1/20/2012 — Resolution to establish crossing fees to be $5,000.00 plus reimbursements.
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Rev, =61
STATE OF COLORADO )
) 88 CERTIFICATE OF
city S8COUNTY OF Denver ) ASSUMED OR TRADE NAME

Awerican Credit Co. , & Colorado
corporation, being desirous of transacting a portion of its business under an
assumed or trade name as permitted by 141-2-1, Colorado Revised Statutes 1853,

hereby certifies:

1. The corporate name and location of the principal office of said corporation is:
American Credit Co., 1410 1l6th St., Denver, Colorado

2. The name, other than its own corporate name, under which such business
Is carried on is:*

Credit Bureau of lakewood, Inc,
3. A brief description of the kind of business transacted and to be transacted
under auch assumed or trade name {s:

Collections, credit bureaus, and allied businesses

IN WITNESS WHEREOF, The undersigned President and Becretary of said

corporation, have thls day executed this Certificate Anril 12th +19 g3

AMERICAN CREDIY CO,
2 " S

By ., )
- 7 7 President

Attest:

__32/;@1& 631~

Becretary

Subscribed and sworn to before me this 1ithday of _April , 19_62

. ‘M&'--bo"xmqhston expires__jly Commission excies hon. 20, 1950 N

. T

Notary Public

*Any assumed name so used by any such corporation
shall contain one of the words "associatlon, '' compa~
ny, " “corporation, " "¢lub, "' "Incorporated,
"limited, " '"'soclety, ™uanlon," or 'syndicate," or
one the ab * won '

FILING FEE - $5.00 of abbreviations 'Co.," "Inc." or "Ltd. "

Submit one copy
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GERTIFICATE OF ASSUMED
OR TRADE NAME
OF

Credit Dureau of Lakewoo Co

FILED BY

——American Credit Co,

RECORDED

port &7 PAGE 207

DOMESTIC

FILEE in the office of the Secretary of
Stete, of the State of Calorado, ¢n the

178hdoy of ... April..-- AD. 19-.¢go
GEORGE J. BAKER

Seuelary of Stats

00' ~® VY 04065cO%yfynet
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y County of Wold, )

To Al Wwhom 1Y YMay Concorn:

o g

BE IT KNOWY, tlat We, ihe undersigrnead,J.!.St0lz,
President, amd Valentino Kiefnar, Bocro’ary, of TER BRIJHTON DITCR CIUPANY,

D

P corporation or* tho state of 001orado do horeby ﬂortiry an follomwa:
"“ - , i : - . 9. f*m\

- W -

%q?mn,, YOS PR 1 T W ﬁ lu-

Platte Valley Advortiser, a newspaner published et Fort Lupton, 'eldAcouniv

Colorado,to extend the corporate life and exintence of said corpany for a

period of (20) twenty years from the date of the terz.Anation of the corpo-

rato life of oaid company under and accordirg to the provisions of its chartlg
2. That said notico was signed by neraons cwning rworoe than ten

¢ per cent of the capital stock of naid corporation, and statedl the tino,

nlagse and purpose of sadd meeting, anl was published in The Platte Valley

[ AR S < -

Advortincr, t‘w'nﬂwquqnor raarect the place of the nrinaina‘ operutiuau'

et I \ﬁgjg‘gs ¢ Ik Eﬁ;fﬁhp; i T TR L
y h he 8 o I AR 3 - rv m gl -




3. Tnhat at aaid meeting icre than a maijority >f the stock of
said company wan represonted and that the question of extension of thoe
serporato oxistonee of sald corporation was then and thore submitted to

10 voten of the stook-holdera of scid corporation there nresent,

RN R

S " ‘ |:‘

ey “_ &m
""or a mzma1 ar’stxfr'carpmtm ane T enmwc*z’u

.rate existence for the period of (2C) twerntiy years from and afier the
dat 8 of the expiration of the corporate life of said company as under its
rresont charter, towit; tweniv(20) years irom the 28th day of February,v
A.D.1900.

5., And w72 further cer’ify that the said compeny has never been
adninistered upon as an expired cornoration, nor gone into liiquidation
and settlenent and division of its affairs,

IN VWITNESS WI{ERROP, we hiave herewnto subscribed our names as
E ’EIG}ITCN DITCE C¢ L!PA..\'Y a corpomtqn

*f.'

,, y Chail 5 ! &9 r
S35 o oiee 418 A

¥ty ol
= SRy

fr ...'- - “;‘ oy ——

Searotary.
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1.0

THE BRICHTON DITCH CIUPANY. i )
a e g
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& | N
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LIMESTIC. |
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.,\sAnu \M'd\ — l ) . | M
FILED in the offire of Sn&rﬁg ; ,
of State, of the Statg of Colorado, Tuis .-8.31:; has ‘.uJ... ineected -

A. D. 190. ak...asabi

M g O«._,!o Fiat .-.E.. Ouvm«.»m,..a:“




-

OITY and COUNTY af

holders of

CERTIPICATE OF FINBVAL
or THE :
GIR‘IIPI:J.B oy I)"CORPORATIOH o !

STATE OF COLORADO ’ o
‘ L

0 WHOK IT MAY CONCKIN:

. This {s to0 cvertify that st a special meeting of the stock-
hd Nerd
hald at

T <
on the ___2£ 8vy of _Ooladland

P’
A. D. 192C, 4uly enlled by the stockholders representing st least ten

2

per cont. (10K of the entire capital stock of the ccupany, the call

baing published ‘for four weeks in the 22 ‘\'?“ .z gz /

- a weekly nnsp\p'er publ ished at QZ’..‘ ; “‘&_ - ,» State of

M‘__’, and notice of said meeting haﬂng been mailed te each
stocknoldes thirty (30) days prior to this date, there teing represent-

ed at such meeting 2L shares of the eapital stock of said

company sut of  total of 282 shares. o \
‘ That st s1id meeting o resolution was passed to hn axtend- I

ed the eorponto exjistence of this said compwmy for o perxod of went: P
(20) years, srom and after the 4ite of the expiration of ite oo:ponn .3

1ife, the sane being. the 7 dvwof M A. D. 1987 -
the resolutian r.euvir; s mjority vote of a1l the mt-tmiiwlm

N St S e

¢f the compw.y.. The presiient i ucrotuy were unhbtuet to cer-

-

tify thie gesolution undes the corporite seil o[ tha conpw. to uM

sueh’ eesnnoxto to the segr=ivry or state of t)v, Biate of celmtm to
file mpuc\te urtiﬂeatn \whr weal of the eumpany in tho ofnoe of

She Rnoorla: of Deids at Z/"" ‘t.l > a‘x“‘_______ counw

sv pursu\nce of such mo,uuon. we 10 herew uotﬂﬁ

i e el i bt et 0 o 1

r\\he seal of the eompny,
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STATE OF COLORADO, 3

Co Whom ¥t May Concern:

annucl )
This Is to certify that a special meeting of the stockholders of . The Brighton Ditoh - - -
B OMIPBIT ... oo e e et e s N
a Colorado corporation, wes held at.. Wattenbery . ..o oo .on the .2 pd. -day of

. Marah. . ..., A D 19.40, sffh meeting having been called by the stockholders repre-
senting at least 10 per cent (10%) of the entire capital stock uf the company ou otice of vach
meeting, as provided by law, was published w__w;.
prior to the date fixed for said meeting lnva newspeper printed at__Raort Lupton,. Colorada ..,
State of Colorado, and nutice of said meeting was delivered personally or wailed to each stockholder thirty
(m)&yapnuwﬂndahdmmmmwﬁjtmm Yy .
| shares of the capital btuck of seid company out of & total of LwenEy—Lo- - - shares cutstanding.
Atddmedmamﬂuﬁmmpnedtouﬁndﬁuwﬂcuhtmd&haﬂ%‘
_perpetuaily. oo .» from lnd after t.bcdlb of the expiration of its corparate life,}
B hmmm-wonmmdmmewumﬁnkadhmmm
. MMM.W&%MWMMMN&&M %o file
wmm&.wamauaudwmndumwmw .
= : Md&mﬂyhhc&c&&%dh&'&mﬁmﬂmm&m

ﬂnm\-dathuddthw

mmdnh!h.h!h&hdmwhmdmw-&nm&mw £

Curauten sabiones may bo Tomewnl parpstunlly o $w sy opoctiod mmebet of youx, . v T
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Feasibility Report - Reconstruction
of the
South Platte River Breach
Upstream of the Brighton Ditch Diversion

Appendix B
State Engineer Diversion Reports

Brighton Ditch Company - Feasibility Report, July 2015



Annual Water Diversion Report

State of Colorado HydroBase
Structure Name: BRIGHTON DITCH Division: 1  Water District: 2 Structure Id: 810
Location: Q10 Q40 Q160 Section Twnshp Range PM

SW SE SE 1 18 67TW S
Distance From Section Lines:  From N/S Line: From E/W Line:
UTM Coordinates (NAD 83):  Northing (UTMy): 4424880 Easting (UTMx): 512720 Spotted from PLSS distances from section lines
Latitude/Longitude (decimal degrees): 39.973981 -104.851040

Annual

IYR Identifier FDU LDU DWC MaxQ/Date NOBS NUS Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep Oct Total  Unit
2008 Total 2008-03 10-2008 221 36.27 21 0 0.00 0.00 0.00 0.00 15390 1193.08 149047 1133.67 173511 1065.16 103426 1018.65  8824.28 AF
2009 Total 2009-03 10-2009 231 53.55 231 0 0.00 0.00 0.00 0.00 38152 48563 716.66 652.88 1684.61 131946  797.20  547.82  6585.78 AF
2010 Total 2010-04 10-2010 206 28.58 206 0 0.00 0.00 0.00 0.00 0.00 28364 66225 987.71 1321.39 1083.55  767.53  598.26 5704.32 AF
2013 Total 2013-03 09-2013 168 28.6008-06 169 0 0.00 0.00 0.00 0.00 1315 361.33 72237 119191 1329.36 1437.20  487.43 0.00 5542.75 AF
2014 Total 2014-04 102014 214 37.7004-03 214 0 0.00 0.00 0.00 0.00 0.00 139658 1451.92 169153 174453 117477  797.01 713.33  8969.67 AF

Legend for identifier string coding:

Source (S): 1 - Natural Streamflow, 2 - Reservoir Storage, 3 - Ground water (wells), 4 - Transbasin, 5 - Non-stream (springs, run-off), 6 - Combined, 7 - Transdistrict, 8 - Re-used, 9 - Multiple, R - Remeasured and rediverted
From (F): From structure WDID
Use (U): 0 - Storage, 1 - Irrigation, 2 - Municipal, 3 - Commercial, 4 - Industrial, 5 - Recreation, 6 - Fishery, 7 - Fire, 8 - Domestic, 9 - Stock, A - Augmentation, B - Export from basin, C - Cumulative accretion to river,

D - Cumulative depletion from river, E - Evaporation, F - Federal reserve, G - Geothermal, H - Household use only, K - Snow making, M - Minimum streamflow, N - Net effect of river, P - Power generation, Q - Other, R - Recharge,
S - Export from state, T - Transmountain export, W - Wildlife, X - All beneficial use

Diversion Type (T): 0 - Administrative record only, 1 - Exchange, 2 - Trade, 3 - Carrier, 4 - Alternate point of diversion, 5 - Re-used, 6 - Replacement to river, 7 - Released by river, 8 - Released to stream, A - Augmented, G - Geothermal,
S - Reservoir substitution

Group (G): Group structure WDID

Report Date: 2015-07-29 Page 1 of 1 HydroBase Refresh Date: 2015-06-12
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ENGINEER'S OPINION OF CONSTRUCTION COST

South Platte River Breach Repair Project
Brighton Ditch Company

June-2015
Item Description Unit Quantity Unit Cost Extension Subtotal
1 Site Prep
a. |Strip vegetation fromStaging Area LS 1 N 10,000.00 | $ 10,000 13,000
b. |Install Silt Fence, Protect Fiber Optic Line, Slurry Wall Crossing Berm LS 1 $ 3,000.00 | $ 3,000
2 Riprap Import 187,500
a. [Purchase and Haul Type VH, M, and VL Riprap CY 2,500 $ 75.00 | $ 187,500 ’
3 Construct Coffer Dam
a. | VH Riprap Berm CY 2,000 $ 50.00 [ § 100,000 160.000
b. [VL Riprap Transition CY 500 $ 50.00 | $ 25,000 '
¢c. [Zone 2 Fill CY 7,000 $ 5.00 S 35,000
4 Pot Hole Existing Ken Mitchell Pipeline 1500
a. |Expose Joints for COB Inspection LS 1 $ 1,500.00 | $ 1,500 !
5 Final Grading and Demob
a. |Final Grading LS 1 $ 5,000.00 | $ 5,000 6,500
b. |Restore Staging Area LS 1 $ 1,500.00 | $ 1,500
Total Construction Items  $ 368,500
Design and Construction Engineering  $ 20,000
Contingency (10% construction) _$ 37,000
Estimated Total Cost (rounded to the nearest $10,000) $ 430,000

Q:\0166 Brighton Ditch Company\City of Brighton River Breach 6-12-15\Cost Estimate\Breach Repair Cost Estimate.xIsx




KEMP & HOFFMAN, INC.

11445 RIVERDALE ROAD
NORTIIGLENN, CO 80233

PHONE: 303.204.0775 TAX: 303.204.0779

June 25, 2015

Bob Sakata 303-653-1559
P.O. Box 508 4E 152avn Fax:
Brighton, co. 80601 E-mail

Attention: Bob Sakata
Proposal

Reference: Brighton Breach.
Subject: Temporary Coffer Dam

We are pleased to have the opportunity to work with you on this project. We are enclosing for your
review our scope of work. If there are any questions regarding this proposal please feel free to call us so
we can go over them with you. Our scope of work has been developed from a site visit and supplied
information.

Our Budget Scope of work is to include:

Work relating to Mob\demobilization. _

Work relating to haul in 2730 Ton of VH rock, 535 Ton of VL rock and 1000 Cy of fill dirt.
Work relating to install 2730 ton of VH rock in front of the Ken Mitchel inlet.

Work relating to install 535 tons of VL behind the VH rock.

Work relating to install 1000 Cy of fill dirt behind the VL rock to cut off river form the wash out
in the river bank.

Thok =

Note: Coffer Dam Only.
Quantities may vary do to unknown conditions.

Our proposal is based on:

1. Mutual agreement of a signed proposal or equivalent contract.
Anything (verbal or written) expressed or implied elsewhere, which is contrary to these
conditions shall be null and void.

3. Unless included in this proposal, all bonding and/or extended insurance requirements are supplied
at additional cost. '

4, Bid item breakouts are provided for accounting purposes only. If only a portion of the scope of

. work is to be accepted, Kemp and Hoffinan reserves the right to review and revise the bid.
5. Over excavation and or abatement is not included but can be provided at an additional cost.
6. Permits are not included, they can be provided upon request at an additional cost.

Our Budget bid for the project as detailed in the above is: $190,138.77
Plus tax on materials.

Page 10f2  All Information contained within this document is confidential and proprietary. This document and information
herein is not to be copied, reproduced or disclosed to any third party without prior written consent of Kemp & Hoffman.



KEMP & HOFFMAN, INC.

11445 RIVERDALE ROAD
NORTIIGLENN, CO 80233

PHONE; 303.294.0775 TAX: 303.204.0779

Subject:

Pricing provisions fassumptions for proposal:

No provisions to meet ADA have been considered for this proposal.

No hazardous waste disposal or abatement has been considered.

Delays in materials required for this project could have a negative impact on the schedule and/or pricing.
All existing conditions are in compliance with applicable codes and building requirements.

Kemp & Hoffiman Inc. shall not be held liable for errors or omissions in designs, nor inadequacies of
material and equipment specified or supplied by others.

Equipment and materials supplied by Kemp & Hoffinan are warranted only to the extent that the .
manufacturers warrant the same.

RN

*

Exclusions:

Damage for delays caused by others Painting and Bonding
Core Drill and/or X-rays Utility charges
Utility Abatement and or Repair Site restoration

Tests; Soil, Concrete and or Density Compaction

EPA or other environmental issues Engineering
Hazardous waste disposal or abatement Garbage removal
Work performed during other than normal work hours

Clarifications:
I. All change orders are to be signed and approved prior to commencement of associated work.
2. Changes required by the building department, fire marshal, or any other authority having jurisdiction over
this project will be treated as a change in project scope.
3. Pricing is based up payment of Net 30.
4. If a formal contract is required, its conditions must not deviate from this proposal without our permission.

Due to the current volatility of the steel and concrete market and the fact those industries are imposing surcharges
on materials at time of shipment, after 30 days, Kemp & Hoffman reserves the right to review material pricing and
potential schedule impact based on current material availability. Additional cost due to these increases and
surcharge imposed at time of shipment will be added to the contract price. The surcharge will appear as a line
item on your invoice, An evaluation along with an agreement regarding material increases will be made prior to
making this proposal a contract.

Thank you for allowing us to work with you on this project.

Sincerely; Accepted By:
Stan Hoffman Name and Title
Kemp & Hoffman Inc.

Stan@KempandHoffiman.com

Page20f2  All Information contained within this document is confidential and proprietary. This document and information
herein is not to be copied, reproduced or disclosed to any third party without prior written consent of Kemp & Hoffman,
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y Proposal e i

Burough Construction
13767 WCR 8
Ft. Lupton, Co 80621
303-913-6812

D oty D Fel

PROPDSAL SUBMITTEQ/A0: JOB NAME JOB #
ADDRESS JOB LOCATION
DATE 5— DATE OF PLANS
} 4/(4 3 /
PHONE # FAX # < 4 ARCHITECT
AN

/‘
we hereby submit specifications and estimates for; ,
v

Bold Z'Em@_’&g/_&/—\ Sorin
| m@pmmﬂ%cﬂo_éﬁ,@w%uﬁg

%'Hm:

i {

W 200 /WMM/WL ol o

e ]

AN

/.
we propose hereby to furnish material and labor — complete in accordance with the above specifications for the sum of;

$

Dollars

with payments to be made as follows:

Any alteration or deviation from above specifications involving extra costs Respectiully £/
will be executed only upon written order, and will become an exira charge submitted A=

over and abave the eslimate. All agreements confingent upon sirkes,

\accidenls, or delays beyond our control,

days.

Acceptance of Proposgal

The above prices, specifications and conditions are satisfactory and are
hereby accepted. You are authorized to do the work as specified.

Payments will be made as outlined above. Slgnature

Date of Acceptance Signature

A-NC3819 / T-3850 08-11
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Tuesday, July 07, 2015 3:41:53 PM DRAWING: Q:\0166 Brighton Ditch Company\City of Brighton River Breach 6—12—15\CAD\Breach Area 2014.DWG

I FILL SCOUR HOLE

I W/ TYPE VH RIPRAP
RIVERBANK

‘ RESTORATION

(SEE DETAIL)

\‘\ PRE-FLOOD BANK

\ y / PRAIRIE WATERS 60" WATERLINE
. / (APPROXIMATE LOCATION)
(o}
\ TYPE "M’ OR SMALLER - PROTECT EXISTING !
RIPRAP AT N.E. WINGWALL 48, RCE STILLING WELL
\ ] f—
KEN MITCHELL o START FILL
) DIVERSION 5' WEST OF
STILLING WELL
78
, SALVAGE & REUSE & oo
PLACED RIPRAP //~% \
' I /f

~
/ h h
STAGING ™~

/ / / AREA 0 N
STEEL CASING AND BURY 4' DEEP

| / // AT HAUL ROAD CROSSING

0 . s
l / /Qo SCALE: 1" =75'

PROTECT FIBER OPTIC LINE IN

Alternative No. 4

MATCH PRE-FLOOD
GROUND SURFACE
(APPROXIMATE
ELEVATION 79.0)

I 25'

\EXISTING RIVER TYPE VH & ZONE 2 FILL
BOTTOM TYPE 'L' MIX

RIPRAP

RIVERBANK RESTORATION SECTION (A-A’)
(FACING DOWNSTREAM)

TYPE VL RIPRAP

0 10 20

SCALE: 1"=20'

NOTES:

1. POTHOLE TO EXPOSE JOINTS ON EXISTING 48" RCP
FOR CITY OF BRIGHTON INSPECTION PRIOR TO
BACKFILLING.

2. PLACE 5 HIGH BY APPROXIMATELY 20" WIDE COVER OF

ZONE 2 FILL OVER 48" RCP PRIOR TO PLACING RIPRAP
OR CROSSING PIPE WITH CONSTRUCTION EQUIPMENT.

JOB NO. 0166.000.99

BRIGHTON DITCH COMPANY

River Breach Repair

DRAFT

DEERE & A UL T|REN

CONSULTANTS, INC. 1

DATE: 7-7-15 SCALE: AS NOTED



dmjewell
Text Box
Alternative No. 4



Feasibility Report - Reconstruction
of the
South Platte River Breach
Upstream of the Brighton Ditch Diversion

Appendix E
CWCB Loan Application

Brighton Ditch Company - Feasibility Report, July 2015



COLORADO

Colorado Water Water Project Loan Program
Conservation Board

Department of Natural Resources
Application Type

U Prequalification (Attach 3 years of financial statements) X| Loan Approval (Attach Loan Feasibility Study)
Agency/Company Information

Company / Borrower Name: The Brighton Ditch Company
Authorized Agent &Title: Dawn Jewell, Executive Secretary
Address: PO Box 185, Fort Lupton, CO 80621

Phone: ( )303-739-7145 Email: dmjewell@auroragov.org

Organization Type: Jﬂfbitch Co, 0 District, [ Municipality Incorporated? ‘ﬁ.’YES

O other: ONo
County: Adams Number of Shares/Taps: 20 shares
Water District: 2 Avg. Water Diverted/Yr 7,125 acre-feet
Number of Shareholders/Customers Served: Current Assessment per Share $ 4,000 {Ditch Ca)

14 shareholders Average monthly water bill § NA {Municipality)

Project Representative: Dawn Jewell, Executive Secretary

Phone: (303 )739-7145 Email: dmjewell@auroragov.org
Engineer: Colby Hayden, Deere & Ault Consultants, Inc.

Phone: ( 303 )651-1468 Email: colby. hayden@deereauit.com
Attorney: Robert Krassa, Krassa & Miller LLC

Phone: (303 M42-2156 Email: bob@krassa.com
Project Information

Project Name: River Breach Repair

Brief Description of Project: (Attach separate sheets if needed)

The South Platte River has breached the east bank just upstream of the Brighton Ditch Diversion Structure creating a new
path for the River and preventing water from reaching the Brighton Headgate. Urgent construction of a cofferdam
is required to repair the breach and restore flows to the historic channel of the South Platte River
and to the diversion structure and headgate for the Brighton Ditch.

General Location: (Attach Map of Area)
SE1/4, SE1/4, Sec 11, T1S, R67W, 6th P.M., Adams County. East bank of South Platte River.

Estimated Engineering Costs: $9,000 Estimated Construction Costs: $402,000
Other Costs (Describe Above): $14,000 (Legal) Estimated Total Project Costs: $530,000
Requested Loan Amount: Project Start Date(s)

(Limit 90% of Total Project Costs) $477,000 Design: 67115 Construction: 7/13/15

Signatiire

Return to: Finance Section Attn: Anna Mauss
- . i 1313 Sherman St #718
) géﬁc‘/d‘r‘”e /3 /,5 Denver, CO 80203
- crefa Ph. 303/866.3449

/ e-mail: anna.mauss@state.co.us
Signature / 'l'j,t(e Date
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The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2012

Ordinary Income/Expense

Income

Assessments
Annual
Maintenance Fee

Total Assessments

Dividend

Fees
Crossing
Easement

Total Fees

Reimbursement
Stock Transfer Fees

Total Income

Expense

Advertising

Assesments
Consolidated Ditches

Total Assesments

Bank Service Charges
Board Meeting
Meals

Total Board Meeting

Computer Maintenance
Depreciation Expense
Ditch Maintenance

Fuel

Labor

Machine Hire

Repairs

Ditch

Total Repairs

Supplies
Weed Control

Total Ditch Maintenance

Donation

Jan - Dec 12

50,000.00
21,527.00

71,527.00

144.00
1,000.00
0.00

1,000.00

12,717.40
0.00

85,388.40

27.28

3,793.68
3,793.68
0.00

99.90
99.90
0.00
0.00

90.81
1,465.04
4,818.75

0.00
0.00

131.21
13,304.46

19,810.27
0.00

Jan - Dec 11

50,000.00
21,527.00

71,527.00
183.00
0.00

1,500.00
1,500.00

4,118.07
100.00

77,428.07

25.64

2,845.26
2,845.26
132.19

80.35
80.35
40.00

7,317.00

129.58
966.00
3,275.00
10,500.00
10,500.00

178.45
11,520.27

26,569.30
52.80



The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2012

Jan - Dec 12 Jan - Dec 11
Insurance
General Liability 3,467.00 3,121.00
Total Insurance 3,467.00 3,121.00
Membership Fees 100.00 100.00
Office Supplies 381.19 97.15
Payroll Expenses
Officer Fees 1,200.00 1,225.00
Social Security & Medicare 1,278.53 1,374.82
Superintendent
Auto Allowance 3,156.00 3,156.79
Total Superintendent 3,156.00 3,156.79
Unemployment Insurance T... 234.46 322.46
Workman's Comp. Insurance 1,214.00 897.00
Payroll Expenses - Other 16,530.96 19,382.92
Total Payroll Expenses 23,613.95 26,358.99
Periodic Report 10.00 10.00
Postage and Delivery 45.00 44.00
Professional Services
Accountant Fees 2,037.39 3,350.00
Consulting Fees 3,843.42 8,565.20
Legal Fees 17,832.16 27,986.05
Total Professional Services 23,712.97 39,901.25
Telephone
Brantner Ditch reimbursem... -485.18 -428.47
Cell phone 1,181.50 903.99
Total Telephone 696.32 475.52
Utilities
Gas and Electric 186.15 181.45
Total Utilities 186.15 181.45
Total Expense 75,943.71 107,351.90
Net Ordinary Income 9,444.69 -29,923.83
Other Income/Expense
Other Income
Interest Income 246.94 368.70

See Accountants Compilation Report



The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2012

Jan - Dec 12 Jan - Dec 11
Other Income

0il and gas Royalties 69.74 0.00

Other Income - Other 0.00 5,5648.55
Total Other Income 69.74 5,548.55
Total Other Income 316.68 5,917.25
Net Other Income 316.68 5,917.25
Net Income 9,761.37 -24,006.58

See Accountants Compilation Report



The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2013

Ordinary Income/Expense
Income
Assessments
Annual
Maintenance Fee

Total Assessments

Dividend
Fees
Crossing

Total Fees
Reimbursement
Total Income

Expense
Advertising
Assesments
Consolidated Ditches

Total Assesments

Bank Service Charges
Board Meeting
Meals

Total Board Meeting

Ditch Maintenance
Fuel
Labor
Machine Hire
Repairs
Ditch
Repairs - Other

Total Repairs

Supplies
Weed Control

Total Ditch Maintenance

Insurance
General Liability

Total Insurance

Membership Fees

Jan - Dec 13 7 A‘.hJan - Dec 12
50,000.00 50,000.00
21,527.00 21,527.00

71,527.00 71,527.00
32.00 144.00
5,000.00 1,000.00
5,000.00 1,000.00
37,}676.80 12,717.40
114,235.80 85,388.40
128.48 27.28
_ 0.00 3,793.68
0.00 3,793.68
56.76 0.00
94.97 i 99.90
94.97 99,90
0.00 90.81
524.00 1,465.04
3,167.50 4,818.75

42,585.00 0.00

37,480.00 0.00
80,065.00 0.00

491.81 131.21

~14,740.94 ~13,304.46
98,989.25 19,810.27

~_3,531.00 3,467.00
3,531.00 3,467.00
100.00 100.00




The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2013

~ Jan - Dec 13 - Jan - Deg 12
Miscellaneous
Debit ~ 100.00 0.00
Total Miscellaneous 100.00 0.00
Office Supplies 180.00 381.19
Payroll Expenses
Officer Fees 0.00 1,200.00
Social Security & Medicare 1,208.18 1,278.53
Superintendent
Auto Allowance ) 7§,}5§QQ o 3,156:99
Total Superintendent 3,156.00 3,156.00
Unemployment Insurance T... 118.64 234.46
Workman's Comp. Insurance 990.00 1,214.00
Payroll Expenses - Other - 15,793.30 16,530.96
Total Payroll Expenses 21,266.12 23,613.95
Periodic Report 0.00 10.00
Postage and Delivery 39.20 45.00
Professional Services
Accountant Fees 2,550.00 2,037.39
Consulting Fees 11,538.62 3,843.42
Legal Fees - ”7‘27‘6,356.70 17,832.16
Total Professional Services 40,445.32 23,712.97
Telephone
Brantner Ditch reimbursem... -572.77 -485.18
Cell phone - 1,289.91 1,181.50
Total Telephone 717.14 696.32
Utilities
Gas and Electric - 195.04 - 186.15
Total Utilities 7 195.04 186.15
Total Expense 16584328  75,943.71
Net Ordinary Income -51,607.48 9,444.69
Other Income/Expense
Other Income
Interest Income 184.74 246.94

See Accountants Compilation Report




The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2013

Jan"- Dec 13 7 Jan - Dec 12
Other Income
Oil and gas Royalties 34.35 ~ 69.74
Total Other Income - 343§ 69.L4
Total Other Income N 27719.09 316.68
Net Other Income 219.09 316.68
Net Income -51,388.39 9,761.37

See Accountants Compilation Report




Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2014

Ordinary Income/Expense

Income

Assessments
Annual
Maintenance Fee
Special

Total Assessments

Dividend
Fees
Crossing

Total Fees

Reimbursement
Stock Transfer Fees

Total Income

Expense

Advertising

Assesments
Consolidated Ditches

Total Assesments

Bank Service Charges
Board Meeting
Meals

Total Board Meeting

Ditch Maintenance
Labor
Machine Hire
Repairs
Ditch
Repairs - Other

Total Repairs

Supplies
Weed Control

Total Ditch Maintenance

Insurance
General Liability

Total Insurance

Interest Expense

Jan - Dec 14

50,000.00
21,527.00
51,300.00

122,827.00
0.00

23,500.00
23,500.00

85,850.71
100.00

232,277.71

0.00

3,793.68
3,793.68
30.00

120.00
120.00

1,021.25
4,752.50

134,943.69
900.00
135,843.69

96.35
5,503.24

147,217.03

3,618.00
3,618.00

Jan - Dec 13

50,000.00
21,527.00
0.00

71,527.00
32.00

5,000.00
5,000.00

37,676.80
0.00

114,235.80

128.48

0.00
0.00
56.76

94.97
94.97

524.00
3,167.50

42,585.00
37,480.00
80,065.00

491.81
14,740.94

98,989.25

3,531.00
3,531.00



Brighton Ditch Company

Statement of Revenues and Expenses

January through December 2014

Jan - Dec 14 Jan - Dec 13
Loan Interest 1,299.14 0.00
Total Interest Expense 1,299.14 0.00
Membership Fees 100.00 100.00
Miscellaneous
Directors Fees 2,600.00 0.00
Miscellaneous - Other 569.29 100.00
Total Miscellaneous 3,169.29 100.00
Office Supplies 222.30 180.00
Payroll Expenses
Social Security & Medicare 1,437.50 1,208.18
Superintendent
Auto Allowance 3,156.00 3,156.00
Total Superintendent 3,156.00 3,156.00
Unemployment Insurance T... 105.30 118.64
Workman's Comp. Insurance 1,012.00 990.00
Payroll Expenses - Other 18,790.80 15,793.30
Total Payroll Expenses 24,501.60 21,266.12
Periodic Report 10.00 0.00
Postage and Delivery 140.00 39.20
Professional Services
Accountant Fees 2,549.17 2,550.00
Consulting Fees 11,774.30 11,538.62
Legal Fees 21,705.38 26,356.70
Total Professional Services 36,028.85 40,445.32
Telephone
Brantner Ditch reimbursem... -418.68 -572.77
Cell phone 987.97 1,289.91
Total Telephone 569.29 717.14
Utilities
Gas and Electric 213.27 195.04
Total Utilities 213.27 195.04
Total Expense 221,032.45 165,843.28
Net Ordinary Income 11,245.26 -51,607.48

Other Income/Expense
Other Income
Interest Income 0.35 184.74



Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2014

Jan - Dec 14 Jan - Dec 13
Other Income
Oil and gas Royalties 39.37 34.35
Total Other Income 39.37 34.35
Total Other Income 39.72 219.09
Net Other Income 39.72 219.09

Net Income 11,284.98 -51,388.39




2015 Budget

The Brighton Ditch Company

Actual Budget Actual Proposed
Income 2013 2014 2014 2015
Assessments $50,000 $50,000 550,000 $80,000 $2000/share
Special Flood Assessment »27,000 »51,300 20 2014:$1350/share
$27,000 $2,700 2015: $1350/share
Estimated FEMA Reimbursal $98,277 $52,517
Maintenance Fees $21,527 $21,527 $21,527  $21,527
Crossing Fees S$5,000 523,500
Reimbursements / Dividends $37,929 S500 533,434 SO
Total S114,456 $224,304 $232,278 $104,227
Expenses
Accountant CPA 52,550 $2,440 52,549 $2,100
Director's Fees 51,300 $1,200 51,300 $1,300
Legal Notices 5128 SO SO SO
Consolidated Ditches 53,794 $3,800 53,794 $3,800
Auto Allowance $3,156 $3,156 $3,156 $3,156
Bank Fees S57 S50 S30 S50
Cell Phone / Utilities $915 S950 5783 $700
Consulting Fees $11,539  $10,000 S11,774  $12,000
Ditch Maintenance $37,500 $6,700 $19,112 $6,000
Wasteway Flume $23,000 $11,000
Flood Repairs $42,585 S144,926 5123,171 SO
Weed Control S14,741 $15,000 S$5,503 $6,000
Donations SO SO SO SO
Insurance $3,531 $3,540 53,618 $3,600
Legal Fees $26,357  $25,000 $21,705  $20,000
Loan Interest S0 SO 51,299 SO
Membership Fees 5100 $150 5100 $150
Meals 595 $100 5120 $100
Office Supplies S180 S300 $222 $250
Payroll $22,500 $25,500 5§21,346 $26,520
Postage S40 S100 5140 $100
Report $10 S10 $10
Total $171,068 $265,922 $219,733 $96,836
Excess (Shortage) Cash (556,612) ($41,618) S12,545 $7,391



The Brighton Ditch Company

Statement of Revenues and Expenses
January 2007 through December 2014

Jan - Dec 08 Jan - Dec 09 Jan - Dec 10 Jan - Dec 11 Jan - Dec 12 Jan - Dec 13 Jan - Dec 14 TOTAL
ASSETS
Current Assets
Checking/Savings
Bank of Colo 0.00 0.00 0.00 1,315.70 20,830.13 19,960.92 39,784.08 81,890.83
Bank of Colo-CD 0.00 0.00 0.00 50,277.88 50,520.91 0.00 0.00 100,798.79
Bank of Colo-Money Market 0.00 0.00 0.00 18,5634.00 8,536.45 8,538.18 0.00 35,608.63
Business High Yield Savings 0.00 0.00 81,111.16 0.00 0.00 0.00 0.00 81,111.16
Business Market Rate Savings 2,300.00 2,303.78 2,307.24 -1.46 0.00 0.00 0.00 6,909.56
Business Time Account/DC 40,000.00 40,000.00 0.00 0.00 0.00 0.00 0.00 80,000.00
Expanded Business Services 5,000.00 17,211.68 8,390.88 0.00 0.00 0.00 0.00 30,602.56
Wells Fargo Bank 13,198.64 -11.12 0.00 0.00 0.00 0.00 0.00 13,187.52
Total Checking/Savings 60,498.64 59,504.34 91,809.28 70,126.12 79,887.49 28,499.10 39,784.08 430,109.056
Accounts Receivevable
Accounts Receiveable -0.50 -0.50 0.00 0.00 0.00 -1.00
Total Accounts Recievable -0.50 -0.50 0.00 0.00 0.00 0.00 0.00 -1.00
Total Current Assests 60,498.14 59,503.84 91,809.28 70,126.12 79,887.49 28,499.10 39,784.08 430,108.05
Fixed Assests
Diversion Dam 170,294.00 170,294.00 170,294.00 0.00 0.00 0.00 0.00 510,882.00
Diversion Dam, Accum Depr -90,122.91 -98,695.96 -106,588.96 0.00 0.00 0.00 0.00 -295,407.83
Equipment 392.16 392.16 392.16 0.00 0.00 0.00 0.00 1,176.48
Office Equipment 3,399.86 3,399.86 3,399.86 0.00 0.00 0.00 0.00 10,199.58
Total Fixed Assests 83,963.11 75,390.06 67,497.06 0.00 0.00 0.00 0.00 226,850.23
TOTAL ASSETS 144,461.25 134,893.90 159,306.34 70,126.12 79,887.49 28,499.10 39,784.08 656,958.28
LIABILITIES & EQUITY
Liabilities
Current Liabilities
Other Current Liabilities
Accrued Interest 4,897.08 4,897.08 4,897.08 0.00 0.00 0.00 0.00 14,691.24
Payroll Liabilities -302.75 -302.60 96.50 0.00 0.00 0.00 0.00 -508.85
Total Other Current Liabilities 4,594.33 4,594.48 4,993.58 0.00 0.00 0.00 0.00 14,182.39
Total Current Liabilities 4,594.33 4,594.48 4,993.58 0.00 0.00 0.00 0.00 14,182.39
Total Liabilities 4,594.33 4,594.48 4,993.58 0.00 0.00 0.00 0.00 14,182.39
Equity
Prior Period Adjustment -60,180.06
Retained Earnings 141,160.97 139,866.92 130,299.92 94,132.70 130,306.18 79,887.49 28,499.10 744,153.28
Net Income -1,294.05 -9,567.50 24,012.84 -24,006.58 9,761.37 -51,388.39 11,284.98 -41,197.33
Total Equity 139,866.92 130,299.42 154,312.76 70,126.12 79,887.49 28,499.10 39,784.08 642,775.89
TOTAL LIABILITIES & EQUITY 144,461.25 134,893.90 159,306.34 70,126.12 79,887.49 28,499.10 39,784.08 656,958.28

See Accountants Compilation Reports



Brighton Ditch Company

Statement of Assets, Liabilities and Equity - Tax Basis
As of December 31, 2011

ASSETS
Current Assets
Checking/Savings
Bank of Colo
Bank of Colo-CD
Bank of Colo-Money Market
Business High Yield Savings

Business Market Rate Savi...

Business Time Account/CD

Expanded Business Services

Wells Fargo Bank
Total Checking/Savings

Accounts Receivable
Accounts Receivable

Total Accounts Receivable
Total Current Assets

Fixed Assets
Diversion Dam
Diversion Dam, Accum Depr
Equipment
Office Equipment

Total Fixed Assets
TOTAL ASSETS

LIABILITIES & EQUITY
Liabilities
Current Liabilities
Other Current Liabilities
Accrued Interest
Payroll Liabilities

Total Other Current Liabili...

Total Current Liabilities

Total Liabilities

Dec 31,__08_ Dec 31,09 Dec 31, 10 Dec 31, 11

0.00 0.00 0.00 1,315.70

0.00 0.00 0.00 50,277.88

0.00 0.00 0.00 18,534.00

0.00 0.00 81,111.16 0.00
2,300.00  2,303.78  2,307.24 -1.46
40,000.00 40,000.00 0.00 0.00
5,000.00 17,211.68  8,390.88 0.00
13,198.64 -11.12 0.00 0.00
60,498.64 59,504.34 91,809.28 70,126.12
-0.50 -0.50 0.00 0.00
-0.50 ~-0.50 0.00 0.00
60,498.14 59,503.84 91,809.28 70,126.12
170,294.00 170,294.00 170,294.00 0.00
-90,122.91 -98,695.96 -106588.96 0.00
392.16 392.16 392.16 0.00
3,399.86  3,399.86  3,399.86 0.00
83,963.11 75,390.06 67,497.06 0.00
144,461.25 134,893.90 159,306.34 70,126.12
4,897.08 4,897.08  4,897.08 0.00
. -802.75  -302.60 96.50 0.00
4,594.33  4,594.48  4,993.58 0.00
4,504.33  4,594.48  4,993.58 0.00
4,504.33  4,594.48  4,993.58 0.00
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Brighton Ditch Company

Statement of Assets, Liabilities and Equity - Tax Basis
As of December 31, 2011

Dec 31, 08 Dec 31, 09 Dec 31, 10 Dec 31_,_ 11

Equity

Retained Earnings 141,160.97 139,866.92 130,299.92 94,132.70
Net Income -1,294.05 -9,567.50 24,012.84 -24,006.58
Total Equity 139,866.92 130,299.42 154,312.76 70,126.12

TOTAL LIABILITIES & EQUITY 144,461.25 134,893.90 159,306.34 70,126.12




The Brighton Ditch Company

Statement of Assets, Liabilities and Equity - Tax Basis
As of December 31, 2013

ASSETS
Current Assets
Checking/Savings
Bank of Colo-CD
Bank of Colo-Money Mar...
Bank of Colorado

Total Checking/Savings
Total Current Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Equity
Prior Period Adjustment
Retained Earnings
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Dec 31, ]_._3 Dec 31, 12
0.00 50,520.91
8,538.18 8,5636.45
19,990__.92 20,_830.1_3
28,499.10 79,887.49
28,499.10 79,887.49
28,499.10 79,887.49
-60,180.06 -60,180.06
140,067.55 130,306.18
-51,388.39 9,761.37
28,499.10 79,887.49

28,499.10

79,887.49




Brighton Ditch Company

Statement of Assets, Liabilities and Equity - Tax Basis
As of December 31, 2014

ASSETS
Current Assets
Checking/Savings
Bank of Colo
Bank of Colo-Money Mar...

Total Checking/Savings
Total Current Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Equity
Retained Earnings
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Dec 31, 14 Dec 31, 13

39,784.08 19,960.92

0.00 8,538.18
39,784.08 28,499.10
39,784.08 28,499.10
39,784.08 28,499.10
28,499.10 79,887.49
11,284.98 -51,388.39
39,784.08 28,499.10
39,784.08 28,499.10




Brighton Ditch Company

Statement of Cash Flows
January through December 2008

OPERATING ACTIVITIES
Net Income
Adjustments to reconcile Net Income
to net cash provided by operations:
Payroll Liabilities

Net cash provided by Operating Activities

INVESTING ACTIVITIES
Diversion Dam, Accum Depr

Net cash provided by Investing Activities

FINANCING ACTIVITIES
Retained Earnings

Net cash provided by Financing Activities
Net cash increase for period
Cash at beginning of period
Cash at end of period

Jan - Dec 08

-1,294.05

-78.94

-1,372.99

20,604.00
20,604.00

-1 9.94_8.00
-1_0,9_48.0_0
8,283.01
52,215.63
60,498.64

Page 1




Brighton Ditch Company

Statement of Cash Flows
January through December 2009

OPERATING ACTIVITIES
Net Income
Adjustments to reconcile Net Income
to net cash provided by operations:
Payroll Liabilities

Net cash provided by Operating Activities

INVESTING ACTIVITIES
Diversion Dam, Accum Depr

Net cash provided by Investing Activities
Net cash increase for period
Cash at beginning of period
Cash at end of period

Jan - Dec 09

-9,567.50

015
-9,567.35

857305
857305

-994.30
60,498.64

59,504.34

Page 1
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Brighton Ditch Company

Statement of Cash Flows
January through December 2010

OPERATING ACTIVITIES
Net Income
Adjustments to reconcile Net Income
to net cash provided by operations:
Accounts Recelvable
Payroll Liabilities

Net cash provided by Operating Activities

INVESTING ACTIVITIES
Diversion Dam, Accum Depr

Net cash provided by Investing Activities

FINANCING ACTIVITIES
Retained Earnings

Net cash provided by Financing Activities
Net cash increase for period
Cash at beginning of period
Cash at end of period

Jan - De&_: 10

24,012.84

-0.50
399.10

24,411.44

7,893.00
7,893.00

0.50
0.50

32,304.94
59,504._3_4
91,809.28

—

Page 1




Brighton Ditch Company

Statement of Cash Flows
January through December 2011

OPERATING ACTIVITIES
Net Income
Adjustments to reconcile Net Income
to net cash provided by operations:
Accrued Interest
Payroll Liabillties

Net cash provided by Operating Activities

INVESTING ACTIVITIES
Diversion Dam
Diversion Dam, Accum Depr
Equipment
Office Equipment
Net cash provided by Investing Activities

FINANCING ACTIVITIES
Retained Earnings

Net cash provided by Financing Activities
Net cash increase for period
Cash at beginning of period
Cash at end of period

Jan - Dec 11

-24,006.58

-4,897.08
-96.50

-29,000.16

170,294.00
-106,588.96
392.16
3,399.86

67,497.06

-60,180.06
60.180.06
-21,683.16
9180928
70,126.12

Page 1




Brighton Ditch Company

Statement of Cash Flows
January through December 2012

Jan - Dec 12
OPERATING ACTIVITIES -
Net Income 97§li7
Net cash provided by Operating Activities i7§j37
Net cash increase for period 9,761.37
Cash at beginning of period 7777012612

Cash at end of period 79,887.49

Page 1




Brighton Ditch Company

Statement of Cash Flows
January through December 2013

OPERATING ACTIVITIES
Net Income

Net cash provided by Operating Activities
Net cash increase for period
Cash at beginning of period

Cash at end of period

Jan - Dec 13

-51,388.39

~ -51,388.39

-51,388.39
79,887.49

28,499.10

Page 1




Brighton Ditch Company

Statement of Cash Flows
January through December 2014

i :Jir) - Dec 14
OPERATING ACTIVITIES . 7
Net Income - 11 ,284:96}
Net cash provided by Operating Activities 1 1 284798
Net cash increase for period 11,284.98
Cash at beginning of period - 28,499.10
Cash at end of period 39,784.08

Page 1




The Brighton Ditch Company

Stat: t of Rev

and Exp

January 2007 through December 2014

Jan - Dec 07 Jan - Dec 08 Jan - Dec 09 Jan - Dec 10 Jan - Dec 11 Jan - Dec 12 Jan - Dec 13 Jan - Dec 14 TOTAL
Ordinary Income/Expense
Income
Asgsessments
Annual 70,000.00 50,000.00 50,000.00 50,000.00 650,000.00 50,000.00 6§0,000.00 50,000.00 420,000.00
Interest 0.00 181.38 0.00 0.00 0.00 0.00 0.00 0.00 181.38
Maintenance Fee 21,627.00 21,627.00 21,527.00 21,527.00 21,527.00 21,527.00 21,627.00 21,527.00 172,216.00
Special 51,300.00 51,300.00
Total Assessments 91,527.00 71,708.38 71,627.00 71,5627.00 71,527.00 71,527.00 71,5627.00 122,827.00 643,697.38
Dividend 91.00 153.00 211.00 169.00 183.00 144.00 32.00 0.00 983.00
Fees
Crossing 0.00 0.00 0.00 0.00 0.00 1,000.00 5,000.00 23,500.00 29,5600.00
Easement 60,000.00 0.00 0.00 0.00 1,500.00 0.00 0.00 0.00 61,500.00
Total Fees 60,000.00 0.00 0.00 0.00 1,5600.00 1,000.00 5,000.00 23,500.00 91,000.00
Reimbursement 279.36 8,301.97 0.00 0.00 4,118.07 12,717.40 37.676.80 86,850.71 148,944.31
Stock Transfer Fees 0.00 0.00 0.00 0.00 100.00 0.00 0.00 100.00 200.00
Total Income 151,897.36 80,163.35 71,738.00 71,696.00 77,428.07 865,388.40 114,235.80 232,277.71 884,824.69
Expense
Advertising 16.30 0.00 0.00 0.00 25.64 27.28 128.48 0.00 197.70
Assesments
Consolidated Ditches 948.42 948.42 948.42 948.42 2.845.26 3,793.68 0.00 3,793.68 14,226.30
Total Assesments 948.42 948.42 948.42 948.42 2,845.26 3,793.68 0.00 3,793.68 14,226.30
Bank Service Charges 78.27 29.00 78.11 0.00 132.19 0.00 56.76 30.00 404.33
Board Meeting
Meals 80.36 79.54 92.11 70.64 80.35 99.90 94.97 120.00 717.87
Total Board Meeting 80.36 79.54 92.11 70.64 80.36 99.90 94.97 120.00 717.87
Computer Maintenance 0.00 0.00 0.00 0.00 40.00 0.00 0.00 0.00 40.00
Contributions 62.80 0.00 0.00 0.00 0.00 0.00 0.00 0.00 52.80
Depreciation Expense 0.00 9,666.00 8,573.06 7,893.00 7,317.00 0.00 0.00 0.00 33,439.05
Ditch Maintenance
Fuel 258.18 280.92 0.00 54.35 129.58 90.81 0.00 0.00 813.84
Labor 360.50 386.25 622.50 180.00 966.00 1,465.04 524.00 1,021.25 5,626.54
Machine Hire 750.00 610.00 1,765.00 450.00 3,275.00 4,818.756 3,167.50 4,752.50 19,588.75
Repairs
Computer Repairs 0.00 0.00 540.00 240.00 0.00 0.00 0.00 0.00 780.00
Ditch 1,925.00 0.00 875.00 0.00 10,500.00 0.00 42,585.00 134,943.69 190,828.69
Equipment Repairs 2,301.91 110.70 0.00 0.00 0.00 0.00 0.00 0.00 2,412.61
Headgate 590.73 0.00 0.00 0.00 0.00 0.00 0.00 0.00 690.73
Repairs - Other 0.00 0.00 50.00 0.00 0.00 0.00 37.480.00 900.00 38,430.00
Total Repairs 4,817.64 110.70 1,465.00 240.00 10,500.00 0.00 80,065.00 135,843.69 233,042.03
Supplies 210.60 49.45 245.07 33.47 178.45 131.21 491.81 96.35 1,436.41
Weed Control 8,853.00 13,146.47 14,256.01 8,900.95 11,520.27 13,304.46 14,740.94 6,503.24 90,225.34
Ditch Maintenance - Other 4,005.00 3,500.00 0.00 6.250.00 0.00 0.00 0.00 0.00 13,765.00
Total Ditch Maintenance 19,254.92 18,083.79 18,353.58 16,108.77 26,5669.30 19,810.27 98,989.25 147,217.03 364,386.91
Donation 0.00 0.00 0.00 52.80 62.80 0.00 0.00 0.00 105.60
Insurance
General Liability 2,895.00 2,895.00 3.014.00 3,120.00 3,121.00 3,467.00 3,631.00 3,618.00 265,661.00
Total Insurance 2,895.00 2,895.00 3.014.00 3,120.00 3,121.00 3,467.00 3,531.00 3,618.00 25,661.00
Interest Expense
Loan Interest 2,109.05 0.00 0.00 0.00 0.00 0.00 0.00 1,299.14 3,408.19
Total Interest Expense 2,109.05 0.00 0.00 0.00 0.00 0.00 0.00 1,299.14 3,408.19
Materials 960.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 960.00
Membership Fees 100.00 100.00 100.00 147.50 100.00 100.00 100.00 100.00 847.50
Miscellaneous
Debit 0.00 18.00 0.00 0.00 0.00 0.00 100.00 0.00 118.00
Directors Fees 1,075.00 975.00 675.00 1,000.00 0.00 0.00 0.00 2,600.00 6,325.00
Treasurer's Salary 0.00 1650.00 150.00 150.00 0.00 0.00 0.00 0.00 450.00
Miscellaneous - Other 0.00 0.00 0.00 100.00 0.00 0.00 0.00 569.29 669.29
Total Miscellaneous 1,075.00 1,143.00 825.00 1,2650.00 0.00 0.00 100.00 3,169.29 7.562.29
Office Supplies 194.55 38.80 304.98 0.00 97.16 381.19 180.00 222.30 1,418.97
Payroll Expenses
Officer Fees 0.00 0.00 0.00 0.00 1,225.00 1,200.00 0.00 0.00 2,425.00
Social Security & Medicare 1,230.81 1,284.89 1,238.97 1,918.63 1,374.82 1,278.53 1,208.18 1,437.50 10,972.33
Superintendent
Auto Allowance 3,156.00 3,156.00 3,156.00 3,156.00 3,156.79 3,156.00 3,156.00 3,166.00 25,248.79
Superintendent Salary 5.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 5.00
Total Superintendent 3,161.00 3,156.00 3,156.00 3,166.00 3,156.79 3,166.00 3,156.00 3,156.00 25,253.79
¢ loy Tax 169.41 32.27 125.26 130.10 322.46 234.46 118.64 105.30 1,237.90
Withholding Tax--Federal 0.00 0.00 0.00 15.566 0.00 0.00 0.00 0.00 15.56
Wi 's Comp. 1,030.00 897.00 1,039.00 964.00 897.00 1,214.00 990.00 7.031.00 14,062.00
Payroll Expenses - Other 16,089.00 16,796.00 16.471.95 19,733.71 19,382.92 16,630.96 15,793.30 18,790.80 139,588.64
Total Payroll Expenses 21,680.22 22,166.16 22,031.18 25,917.99 26,358.99 23,613.95 21,266.12 24,501.60 187,636.21
Donny Smith Payroll 12,295.70 15,083.71 15,212.92 15,162.50 15,793.30
Donny Smith Bonus 650.00 700.00
Den Rosenbrock 4,178.25 4.000.00 2,470.00 1,368.46
Periodic Report 10.00 10.00 0.00 10.00 10.00 10.00 0.00 10.00 60.00
Postage and Delivery 112.67 47.72 47.32 111.01 44.00 45.00 39.20 140.00 586.92
Professional Services
Accountant Fees 1,800.00 1,346.25 3,795.00 2,440.00 3,350.00 2,037.39 2,550.00 2,549.17 19,867.81
Consulting Fees 2,368.24 3,261.99 4,197.50 1,266.50 8,5665.20 3,843.42 11,538.62 11,774.30 46,815.77
Legal Fees 11,782.51 23,542.26 18,388.92 14,072.70 27.986.05 17,832.16 26,356.70 21,705.38 161,666.68
Reimburseable Fees 0.00 -2,203.50 0.00 -25,194.21 0.00 0.00 0.00 0.00 -27,397.71
Total Professional Services 15,950.75 25,947.00 26,381.42 -7,415.01 39,901.25 23,712.97 40,445.32 36,028.85 200,952.55
Telephone
Brantner Ditch reimbursement -310.73 -222.30 -502.42 -462.46 -428.47 -485.18 -672.77 418.68 -2,665.65
Cell phone 671.10 424.56 990.91 924.61 903.99 1,181.50 1,289.91 987.97 7,374.55
Telephone - Other 0.00 0.00 40.09 0.00 0.00 0.00 0.00 0.00 40.09
Total Telephone 360.37 202.26 528.58 462.15 4765.52 696.32 717.14 669.29 4,011.63
Utilities
Gas and Electric 146.30 142.94 131.563 131.63 181.45 186.15 195.04 213.27 1,328.31
Total Utilities 146.30 142.94 131.53 131.63 181.45 186.15 195.04 213.27 1,328.31
Total Expense 66,024.98 81,489.63 81,409.28 48,808.90 107,351.90 75,943.71 165,843.28 221,032.45 847,904.13
Net Ordinary Income 86,872.38 -1,326.28 -9,671.28 22,887.10 -29,923.83 9,444.69 -51.607.48 11,245.26 36,920.56
Other Income/Expense
Other Income
Interest Income 3.20 0.00 3.78 1,125.74 368.70 246.94 184.74 0.35 1,933.45
Other Income
Federal Tax Refund 0.00 7.23 0.00 0.00 0.00 0.00 0.00 0.00 7.23
0il and gas Royalties 0.00 0.00 0.00 0.00 0.00 69.74 34.35 39.37 143.46
Stock Transfer Fees 75.00 25.00 100.00 0.00 0.00 0.00 0.00 0.00 200.00
Other Income - Other 0.00 0.00 0.00 0.00 5,548.55 0.00 0.00 0.00 5,648.56
Total Other Income 75.00 32.23 100.00 0.00 5,548.55 69.74 34.35 39.37 5,899.24
Total Other Income 78.20 32.23 103.78 1,126.74 5,917.25 316.68 219.09 39.72 7,832.69
Net Other Income 78.20 32.23 103.78 1.125.74 5,917.25 316.68 219.09 39.72 7.832.69
85,950.58 -1,294.05 -9,567.50 24,012.84 -24,006.58 9,761.37 -51,388.39 11,284.98 44,753.25

See A ants C ilation Repnng




Brighton Ditch Company
Statement of Revenues and Expenses
January through July 2015 & 2014

Jan - Dec 08 Jan - Dec 09 Jan - Dec 10 Jan - Dec 11 TOTAL
Ordinary Income/Expense
Income
Assessments
Annual 50,000.00 50,000.00 50,000.00 50,000.00 200,000.00
Intrerest 181.38 0.00 0.00 0.00 181.38
Maintenance Fee 21,527.00 21,527.00 21,527.00 21,527.00 86,108.00
Total Assessments 71,708.38 71,527.00 71,527.00 71,527.00 286,289.38
Dividend 153.00 211.00 169.00 183.00 716.00
Fees
Easement 0.00 0.00 0.00 1,500.00 1,500.00
Total Fees 0.00 0.00 0.00 1,500.00 1,500.00
Reimbursement 8,301.97 0.00 0.00 4,118.07 12,420.04
Stock Transfer Fees - 0.00 0.00 0.00 . 100._(_)2 100.00
Total Income 80,163.35 71,738.00 71,696.00 77,428.07 301,025.42
Expense
Advertising 0.00 0.00 0.00 25.64 25.64
Assesments
Consolidated Ditches 94342 948 .42 948.42 2,845.26 5,690.52
Total Assesments 948.42 948.42 948.42 2,845.26 5,690.52
Bank Service Charges 29.00 78.11 0.00 132.19 239.30
Board Meeting
Meals 79.54 92.11 70.64 80.35 :’3_212.64
Total Board Meeting 79.54 92.11 70.64 80.35 322.64
Computer Maintenance 0.00 0.00 0.00 40.00 40.00
Depreciation Expense 9,656.00 8,573.05 7,893.00 7,317.00 33,439.05
Ditch Maintenance
Fuel 280.92 0.00 54.35 129.58 464.85
Labor 386.25 622.50 180.00 966.00 2,154.75
Machine Hire 610.00 1,765.00 450.00 3,275.00 6,100.00
Repairs
Computer Repairs 0.00 540.00 240.00 0.00 780.00
Ditch 0.00 875.00 0.00 10,500.00 11,375.00
Equipment Repairs 110.70 0.00 0.00 0.00 110.70
Repairs - Other 0.00 50.00 0.00 0.00 50.00
Total Repairs 110.70 1,465.00 240.00 10,500.00 12,315.70
Supplies 49.45 245.07 33.47 178.45 506.44
Weed Control 13,146.47 14,256.01 8,900.95 11,520.27 47,823.70
Ditch Maintenance - Other - _:}_,500.00 ' i __0.00 6,250.00 (_).00 9,750.00
Total Ditch Maintenance 18,083.79 18,353.58 16,108.77 26,569.30 79,115.44
Donation 0.00 0.00 52.80 52.80 105.60
Insurance
General Liability 2,895.00 3,014.00 3,12(_52(_)_ - 3,121.00 }2,150.00
Total Insurance 2,895.00 3,014.00 3,120.00 3,121.00 12,150.00
Membership Fees 100.00 100.00 147.50 100.00 447.50
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Brighton Ditch Company
Statement of Revenues and Expenses
January through July 2015 & 2014

Miscellaneous
Debit
Directors Fees
Treasurer's Salary
Miscellaneous - Other

Total Miscellaneous

Office Supplies
Payroll Expenses
Officer Fees
Social Security & Medicare
Superintendent
Auto Allowance

Total Superintendent

Unemployment Insurance T...
Withholding Tax--Federal
Workman's Comp. Insurance
Payroll Expenses - Other

Total Payroll Expenses

Periodic Report

Postage and Delivery

Professional Services
Accountant Fees
Consulting Fees
Legal Fees
Reimburseable Fees

Total Professional Services

Telephone
Brantner Ditch reimbursem...
Cell phone
Telephone - Other

Total Telephone

Utilities
Gas and Electric

Total Utilities
Total Expense
Net Ordinary Income

Other Income/Expense
Other Income
Interest Income
Other Income
Federal Tax Refund
Stock Transfer Fees
Other Income - Other

Total Other Income
Total Other Income
Net Other Income

Net Income

Jan -Dec 08 Jan-Dec09 Jan-Dec10 Jan-Dec 11 TOTAL
18.00 0.00 0.00 0.00 18.00
975.00 675.00 1,000.00 0.00 2,650.00
150.00 150.00 150.00 0.00 450.00
0.00 0.00 100.00 0.00 100.00
1,143.00 825.00 1,250.00 0.00 3,218.00
138.80 304.98 0.00 97.15 440.93
0.00 0.00 0.00 1,225.00 1,225.00
1,284.89 1,238.97 1,918.63 1,374.82 5,817.31
3,156.00 3,156.00 3,156.00 3,156.79 12,624.79
3,156.00 3,156.00 3,156.00 3,156.79 12,624.79
32.27 125.26 130.10 322.46 610.09
0.00 0.00 15.55 0.00 15.55
897.00 1,039.00 964.00 897.00 3,797.00
16,796.00  16,471.95 19,733.71 19,382.92  72,384.58
22,166.16  22,031.18  25,917.99  26,358.99  96,474.32
'10.00 0.00 10.00 10.00 30.00
47.72 47.32 111.01 44.00 250.05
1,346.25 3,795.00 2,440.00 3,350.00  10,931.25
3,261.99 4,197.50 1,266.50 8,565.20 17,291.19
23,542.26  18,388.92 14,072.70 27,986.05  83,989.93
-2,203.50 0.00  -25,194.21 000  -27,397.71
25,947.00  26,381.42 -7,415.01  39,901.25  84,814.66
-222.30 -502.42 -462.46 -428.47 -1,615.65
424.56 990.91 924.61 903.99 3,244.07
_ 0.00 4009 0.00 000 40.09
202.26 528.58 462.15 475.52 1,668.51
14294 13153 131.63 18145 587.55
142.94 131.53 131.63 18145 58755
81,489.63  81,409.28  48,808.90  107,351.90  319,059.71
-1,326.28 -9,671.28  22,887.10  -29,923.83  -18,034.29
0.00 3.78 1,125.74 368.70 1,498.22
.23 0.00 0.00 0.00 7.23
25.00 100.00 0.00 0.00 125.00
0.00 __0.00 0.00  5,548.55 5,548.55
) 32.23 100.00 0.00  5,548.55 5,680.78
32.23 103.78 1,125.74 5,917.25 7,179.00
3223  103.78  1,125.74 5,917.25 7,179.00
-1,294.05 -9,567.50  24,012.84  -24,006.58 _ -10,855.29




The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2013

J_agl_f Pec 1_3__ o ._Ian - Dec 12
Ordinary Income/Expense
Income
Assessments
Annual 50,000.00 50,000.00
Maintenance Fee - E }_,5@7 .00 21,_53'_I£0
Total Assessments 71,527.00 71,527.00
Dividend 32.00 144.00
Fees
Crossing 5,__0_(_)_0_.00 1,090.00
Total Fees 5,000.00 1,000.00
Reimbursement _ 37 ,§7 6.80 12_,_7 17.40
Total Income 114,235.80 85,388.40
Expense
Advertising 128.48 27.28
Assesments
Consolidated Ditches 1 0.00 3,793.68
Total Assesments 0.00 3,793.68
Bank Service Charges 56.76 0.00
Board Meeting
Meals _9fl.97 B 99.90
Total Board Meeting 94.97 99.90
Ditch Maintenance
Fuel 0.00 90.81
Labor 524.00 1,465.04
Machine Hire 3,167.50 4.818.75
Repairs
Ditch 42,585.00 0.00
Repairs - Other 37,480.00 0.00
Total Repairs 80,065.00 0.00
Supplies 491.81 131.21
Weed Control - 14,749_._9_1 13,30_4i§
Total Ditch Maintenance 98,989.25 19,810.27
Insurance
General Liability ~ 3,531.00 ~ 3,467.00
Total Insurance 3,531.00 3,467.00

Membership Fees 100.00 100.00



The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2013

See Accountants Compilation Report

~Jan - Dec 13 ~ Jan - Dec 12
Miscellaneous
Debit 100.00 0.00
Total Miscellaneous 100.00 0.00
Office Supplies 180.00 381.19
Payroll Expenses
Officer Fees 0.00 1,200.00
Social Security & Medicare 1,208.18 1,278.53
Superintendent
Auto Allowance 3,_}56.9(? 3,156.00
Total Superintendent 3,156.00 3,156.00
Unemployment Insurance T... 118.64 234.46
Workman's Comp. Insurance 990.00 1,214.00
Payroll Expenses - Other 15,793.30 16,530.96
Total Payroll Expenses 21,266.12 23,613.95
Periodic Report 0.00 10.00
Postage and Delivery 39.20 45.00
Professional Services
Accountant Fees 2,550.00 2,037.39
Consulting Fees 11,538.62 3,843.42
Legal Fees 26,356.70 17,832.16
Total Professional Services 40,445.32 23,712.97
Telephone
Brantner Ditch reimbursem... -572.77 -485.18
Cell phone 1,289.91 1,181.50
Total Telephone 717.14 696.32
Utilities
Gas and Electric 195.04 186.15
Total Utilities 195.04 186.15
Total Expense 165,843.28 75,943.71
Net Ordinary Income -51,607.48 9,444.69
Other Income/Expense
Other Income
Interest Income 184.74 246.94



The Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2013

Janu- Dec 13 ) Jan - Dec 12
Other Income
0Oil and gas Royalties - 34_.3_5 ____6_9:73-
Total Other Income - _34.35 69.74
Total Other Income 2197_()_2 31@_.92
Net Other Income 219.09 316.68
Net Income -51,388.39 9,761.37

See Accountants Compilation Report




Brighton Ditch Company

Statement of Revenues and Expenses
January through December 2014

Ordinary Income/Expense
Income
Assessments
Annual
Maintenance Fee
Special

Total Assessments

Dividend
Fees
Crossing

Total Fees

Reimbursement
Stock Transfer Fees

Total Income

Expense
Advertising
Assesments
Consolidated Ditches

Total Assesments

Bank Service Charges
Board Meeting
Meals

Total Board Meeting

Ditch Maintenance
Labor
Machine Hire
Repairs
Ditch
Repairs - Other

Total Repairs

Supplies
Weed Control

Total Ditch Maintenance

Insurance
General Liability

Total Insurance

Interest Expense

Jan - Dec 14

50,000.00
21,527.00
51,300.00

122,827.00
0.00

23,500.00
23,500.00

85,850.71
100.00

232,277.71

0.00

3,793.68
3,793.68
30.00

120.00
120.00

1,021.25
4,752.50

134,943.69
900.00
135,843.69

96.35
5,503.24

147,217.03

3,618.00
3,618.00

Jan - Dec 13

50,000.00
21,527.00
0.00

71,527.00
32.00

5,000.00
5,000.00

37,676.80
0.00

114,235.80

128.48

0.00
0.00
56.76

94.97
94.97

524.00
3,167.50

42,585.00
37,480.00
80,065.00

491.81
14,740.94

98,989.25

3,531.00
3,531.00



Brighton Ditch Company

Statement of Revenues and Expenses
January'through December 2014

Jan - Dec 14 Jan - Dec 13
Loan Interest 1,299.14 0.00
Total Interest Expense 1,299.14 0.00
Membership Fees 100.00 100.00
Miscellaneous
Directors Fees 2,600.00 0.00
Miscellaneous - Other 569.29 100.00
Total Miscellaneous 3,169.29 100.00
Office Supplies 222.30 180.00
Payroll Expenses
Social Security & Medicare 1,437.50 1,208.18
Superintendent
Auto Allowance 3,156.00 3,156.00
Total Superintendent 3,156.00 3,156.00
Unemployment Insurance T... 105.30 118.64
Workman's Comp. Insurance 1,012.00 990.00
Payroll Expenses - Other 18,790.80 15,793.30
Total Payroll Expenses 24,501.60 21,266.12
Periodic Report 10.00 0.00
Postage and Delivery 140.00 39.20
Professional Services
Accountant Fees 2,549.17 2,550.00
Consulting Fees 11,774.30 11,538.62
Legal Fees 21,705.38 26,356.70
Total Professional Services 36,028.85 40,445.32
Telephone
Brantner Ditch reimbursem... -418.68 -572.77
Cell phone 987.97 1,289.91
Total Telephone 569.29 717.14
Utilities
Gas and Electric 213.27 195.04
Total Utilities 213.27 195.04
Total Expense 221,032.45 165,843.28
Net Ordinary Income 11,245.26 -51,607.48
Other Income/Expense
Other Income
Interest Income 0.35 184.74



Brighton Ditch Company

Statement of Revenues and Expenses
' January through December 2014

Jan - Dec 14 Jan - Dec 13
Other Income
Oil and gas Royalties 39.37 34.35
Total Other Income 39.37 34.35
Total Other Income 39,72 219.09
Net Other Income 39.72 219.09

Net Income 11,284.98 -51,388.39




= Bank of Colorado

Member FDIC
The way banking should be.

COMMERCIAL/AG LOAN-REQUES
IMPORTANT: Plense read these directions before completing this loan reqeest, and check the appropriate box(es) below.
J 1 am applying for individuat credit in my own name and I am relying or my own income or assets and not the income of assets of enother person.
QO 1am applying for individual eredit and ! am relying on my income or essets, as well as income or assets from other sources,

O We are applying for joint credit.
Initials Initials . -
b temes Divre £ ém;:zam

% am applying for credit in the following business name: %." 2
. IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCO|
To help the government fight the Funding of terrorism and money [aundering activitics, the USA. Patriot Act reuires all financial institutions to obtain, verify, and record
information that identifies each person who opens en account, What this means for you: When you open an accoumnt, we will ask for your name, physical address, date of birth,
taxpayer idemtification number and other information that will allow us to identify you. We may also ask to see your driver’s license or other identifying documents. We will let

you know if additional information if required.

' REPAYMENT TERMS -+

T would like the repayment schedule for this loan to be as follows:

1 Monthly principal and interest payments, over & peried of months/years.

quarterly; at maturity,

ﬂ/}’rincipa! due at loan maturity, with interest due _ X monthly;

] 1 would like the loan to be due on or before
£} Quarterly principal and interest payments, over a period of years(s).

NTERES’}T_R&\,TE T

O Other, Describe as follows:

1 am requesting that the interest rate on this loan be:

O Fixed for the term of the loan.

Maﬁable, changing 'D‘;\“{

i GOURCE OF- REPAYMENT, -t

I will be using income from M iy St b Masto pay this loan. Should that income, for any reason, not be
ag & secondary source of repayment for this loan.

available to me, 1 would use

S i COLLATERAL #0700

I am proposing that the following described assets(s) be offered as collateral on the loan:
$ ESTIMATE OF VALUE

TTEM DESCRIFTION
Forop>

= P e (&{2

CAPACITY
TITLE % OF (Signer/Borrower/
(Pres, VP, See, ete.) OWNERSHIP Co-Signer/Guarantor)
BB

LEGAL NAME
//1\\—_. Potetten s Dirkein @JM(BD«.M-{
Reesioep |

Evoers Dt epee

S PROPOSED SIGNER(S) / BORROWER(S) 7 CO-SIGNER(S) / GUARANTOR(S)

L CREDTT AUTHOREEATION 100 i

I understand that you have a need fo review my credit worthiness as an individual. T authorize Bank of Colorado to obtain my individual

consumer credit report in connection with this request. I also undevstand that you will review my banking relationship with you from time to
time and give you permission now to obtain an updated consurer credit report as you determine necessary during the life of the loan.

- SIGNATURES 2




CORPORATE RESOLUTION TO BORROW / GRANT COLLATERAL

Principal Lean Date Maturity Loan No i Call / Calt Account Officer H]
$200,518.00 08-03-2015 ]08-15-2016{ 1310006143 fommi- General | 1301003254.1 106
Purpose

Reterences in the boxes above are for Lender's use anly and do not limit the applicability of this document 1o any particutar loan orffem.
Any itern above containing " ***" has been omitted dus to text length Jimitations.

- Lender: Bank of Colorado
Corporation; . The Brighton Ditch Company Fort Lupton
) PO Box 185 i . - Co 111 South Rollie Avenue

Fort Lupton. GO Bog2Y - - < PO Box 228
R e Fort Luptan, O 80621
{303) 857-3400

H B P ¥

1, THE UNDERSIGNED, DO HEREBY CERTIFY AND STATE UNDER PENALTY OF PERJURY THAT:

THE CORPORATION'S' EXISTENCE: - The comgplate and-corragd-ndme of the Corporation is The Brighton Ditch Cempeny {"Corporetion®)., The
Corporation is & corporation for profit which is, and at all times sheil be, duly organized, validly existing, and in good standing under and by
virtue of the laws of the Stats of Coloredo. The Corporation is duly authorized 1o transact business in alf other states in which the Corporation
is doing business, having obtained all necessary filings, governmental licenaes and approvals for each state in which the Corporation is doing
business. Specifically, the Corparation is, and at all imes sheil be, duly qualified as 8 foreign corporation in all gtates in which the faifure to so
qualify would have a materiel sdverse effect on its businese or financial condition, The Corporation has the full power end authority to own its
properties end to transact the businass in which it is presently engaged or presently proposas to engage. The Corporation mainteine an office et
PO Box 186, Fort Lupton, CO 8062%, Unless the Corporaticn has designated otherwise in writing, the principal office s the cffice at which the
Corporation keeps its books and recards. The Corporation will notify Lender prior to eny change in tha location of the Corporation’s state of
organizetion or any change in the Corporation’s name. The Corporation shell do all things necessary to preserva and to keap in full force and
offect its existence, rights end privileges, and shell comply with ail reguletions, rules, ordinances, statutes, arders and decrees of eny
governmental or quasi-governmental authority or court applicable to the Corporation and the Corporation's business activities. .

RESOLUTIONS ADOPTED. At a meating of the Direclors of the Corporation, or if the Carporstion is a close corporetion having na Board of
Directors then at 8 meeting of the Corparation's sherehalders, duly celled and held on ., at which a gquorum was
presant and voting, or by ather duly eutherized action in fieu of & meeting, tha resolutiona set forth in this Assalution were adopted.

OFFICERS. The tallowing nemed persons are officers of The Brighton Ditch Company:

NAMES TITLES AUTHORIZED ACTUAL SIGNATLIRES
Dawn Jowsll Secraetary Y X
Gwen Stieber Treasurar Y x ﬂi Lt

7! T

ACTIONS AUTHORIZED. Any one {1) of the authorized persans listad sbove rfly enter into any agreemsents of any nature with Lender, and
those agreements will bind the Corporation. Specifically, but without limitation, any ona {1} of auch authorized persons are suthorized,
empowered, and directed to do the following for and an behalf of the Corpuration:

Borrow Monoy. To borrow, es a cosigner or otherwlas, from time to time from Lender, on such terms Ba may be agreed upon batween the
Corporation and Lender, sugh aum or sums of maney as in their judgment should be barrowed, without limitation.

Exscute Motes. To executa and deliver to Lender the promissory note or notes, or other evidance of the Corporation's credit
accommadations, an Lender's farms, at such rates of interest and on such ierms &s mey be sgreed upon, evidancing the sums of monay so
borrowed ar eny of the Corporation’s indebtedness to Lender, and a!so ta exacute and detiver to Lender one or more renewals, extansions,
modifications, refinancings, consolidations, or substitutions for one or more of the notes, any portion of the notss, or any other evidencs ot
crodit accommodations.

Grant Sscurty. To mortgage, pledge, transfer, endaras, hypothecate, or otherwise encumber and deliver o Lender any praperty now or
hereafter belonging to the Corporaticn or in which the Corporation now or hereaftar may have en interest, including without limitation all of
the Corporation's real property and all of the Corporation's personal property {tangible or intengible), as security for the payment of any
loans or credit accammodations so obtained, any promiseary notes so executed {including any smendments to or modifications, renawais,
and extensions of such promissory notes), or eny other ar further indebtedness of the Corporation to Lander at eny time owing, however
the same may be evidenced. Such property may be maortgagad, pledged, transterrad, endorsed, hygothaceted or encumbered at the tma
such loans are obtained or such indebtedness is incurred, or at any other time or times, and may ba either in addition to or in lieu of any
property therstojore mortgaged, pledged, transferred, endorsed, nypothecated ot encumbered.

Exacute Security Documents, To execute and deliver to Lender the forms of morigege, deed of trust, pledge agreement, hypothecation
sgreamant, and other security egresments and financing statemants which Lender may raquire and which shai evidence the terms and
conditions under and pursuant to which such liens and encumbrances, or any of them, ere given; and also to execute énd deliver to Lender
any other written instruments, any chattel paper, or any other collateral, of any kind or nature, which Lendsr may deem necessary of propar
in connection with or partaining to the giving of the liens and encumbrances. Natwithstanding the foragoing, any one of the abave
authorized persons mey execute, daliver, o7 record finencing statemants.

Negotlate ltams. To draw, enderss, end discount with Lender alf drafts, trade acceptsnces, promissory notes, or other evidencas of
indebtedness payable to or belonging to tha Corporation or in which the Corparation may have an interest, end either to recoive cash for the
same or to cause such proceads to be credited to the Corporation’s account with Lender, or to cause such other disposition of the
precesds derived tharefrom es they mey daem advisabla.
Further Acts. In the caee of lines of credit, to designats additional or alternate individuala as being autherized to request advances under
such lines, end in all cases, to'do and perform such other acts and things, 10 pay any and all fees end costs, and to exegute and deliver
such other documents end agreemants, including agreements waiving the right to a trial by Jury. as the officers may in their diacration deem
ressonably necessary or proper in order to carry into offect the provisions of this Rasolution.
ASSUMED BUSINESS NAMES. The Corporetion haa filed or recerded all documents or filings requirad by law relating 1o all assumed business
names vsed by the Corparation. Excluding the nema of the Corporation, the following is a complete list of all essumad businass names under
which the Corporation does business: None.
NOTICES TO LENDER. Tha Corporation wifl promptly notify Lender in writing at Lender’a address shown above for such other eddresses &s
Lender mey designata from time to tma) prior to any {A} change in the Corporation's name; {B) chenga in the Corporation’s assumed
businass namalsl; (C} changs in the managemant of tha Corporation; {D} change in the authorized signer{s}; {E} change in the Corporation's
principal office address; (F} change in the Corporation’s stata of organizetion; {G) conversion of the Corparation ta a naw or different type of
business entity; or (H) changa in any other aspect of the Carporation that directly or indirectly relstes o any agreerments between the
Corporation and Lander. Mo chenge in the Corporation’s name or siate of organizetion will take effect until atter Lander has received notice.

CERTIFICATION CONCERNING OFFICERS AND RESOLUTIONS. The officers named sbove are duly elected, appointed, or employed by o for tha
Corporation, ss the case may be, end eccupy the positions set opposito their raspective names. This Resolution now atends cof record on the
nooka of the Corporation, is in tull force and effact, and has not besn modified ar revoked in any manner whataoever.

NO CORPORATE SEAL. The Corporation has na corporate seal, and therafore, no seal is aftixed to this Resoiution,

CONTINUING VALIDITY. Any end all gcts suthorized pursuant to this Resolution snd perfarmad prior to the paasage of this fleaulmion are
hereby ratitied and approved. This Resolution shall be continuing, shail remain in fuli force and efect and Lendar mey rely on it untd written
notice of its revocetion shell have bean defiverad to and received by Lencer at Lender'a addrass shown above {or such addresses as L?nder may
designate from time to time}. Any such netice shell nat affect any of the Carporation’s agresments or commitmants in sffact at the time notice
is given.

IN TESTIMONY WHEREOQF, | have hersurto set my hand and attest that the signatures set oppasite the namos listed above aro their ganufne
signaturas.

t have read all the provisions of this Resolution, and | personally and on bishalf of the Corporation certify that all statements and repregantations
mads in this Resolution are true and corract. This Corporate Resolution to Borrow ! Grem Collateral is dated August 3, 2016.




CORPORATE RESOLUTION TO BORROW / GRANT COLLATERAL
Loan No: 1310006143 (Continued) Page 2

CERTIFIED TO AND ATTESTED BY:

on Stieber, Tremsurer of The Brighton Ditch

cmpany
SANDRA SLAWSON
NOTARY PUBLIC
STATE OF COLORADO H STATE OF COLORADO
ol 188 NOTARY ID 20044034415
counTy 0F __{e et ! WY COMMISSION EXPIRES SEPTEMBER 27,2018

Brok
Subgeribed end sworn to before me on this day of @45_;@,, 20 zﬁ . by@mﬁm as

of &T‘...mhy/

Witness my hand and official seal.

My commission expires: QR Tl ’3
C%n_ .A//‘L, 2RI

Notary Public

MOTE: If the ofMicers signing this Resolution are dasignated by the foregeing document a2 ana of tha otticars autharized to act on the Caorporation's behalf, It Is advisabls to hava thig Resslution
signed by at leust ona nan-authorized afticer of the Corporation.

LuvrPra, Vor, 16.1.10.000 Copr. G+ H S Carporsfion 1997, 2015, AJ Aights Aasarved, - £0 LCFUALCIOSC TR-1IS0H PR-215

Wﬂ??ﬂ@d




PROMISSORY NOTE

Principal Loan Date Maturity Loan No Call f Coll Account Officer 1 Initials
$200,518.00 08-03-2015 |08-15-2016{ 1310006143 Commi - General 1301003254.1 106
Purpose 4

References in the boxes above are for Lendar's use only and do not limit the applicabikity of this document to any particular loan or, -
Any item above containing ***** has been omitted due to text length limitations.

Borrower:  The Brighton Ditch Company 4 Lender: Bank of Caolorado
FO Box 1BS Fort Lupton
Fort Lupton, CO 80621 111 South Rollie Avenue
PO Box 22B

Fort Lupton, CO 80621
(303} 857-3400

Principal Amount: $200,518.00 Date of Note: August 3, 2015

PROMISE TO PAY. The Brighton Ditch Company {"Berrowar") promises to pay to Bank of Colorado {"Lendar"), er order, in lawful money of the
United States of Amerlca, the pringipal amount of Two Hundred Thousend Five Hundred Eighteen & 00/100 Doflars ($200,518.00), togather
with interest on the unpaid principal balance from August 3, 2015, until pald in full.

PAYMENT, Borrower will pay this loan in one principal psyment of $200,518.00 plus interest on August 16, 2016, This payment due on
August 15, 2016, will be for all principal and ell accrued intersst not yot peid. In additlon, Borrower will pay regular monthly payments of alf
acerued unpaid interest dua as of each payment date, beginning Septembaer 15, 2015, with all subsaquent interest payments to ba due on the
seme day of each month after that. Unless otherwise agreed or roquired by applicable law, payments will be applied firat to any escrow or
reserve accoumt payments es required under any mortgage, deed of trust, or other security instrument or security sgreement securing this Note:
then to any accrued unpaid interest; then to principal; and then 1o any lats charges. Borrowar will pay Lendsr at Lender’s address shown sbove
or at such other place as Lender may designate in writing,

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time besed on changes in an independent index
which is the base rate on corporate loens pasted by at least 70% of the 10 Jargest U.S. banks known as the Wall Street Journal U5, Prime
Rate {the "index”). The Index is not necessarily the lowest rete charged by Lender on its loans. if the Index becomes unavaileble during the
term of this loan, Lender mey designate a substitute index efter notifying Barzower. \ender will tell Borzowsr the current index rate upon
Borrower's tequest, Tha interest rete change will not occur more often than eech day. PBorrower understands that Lender may make loans
vased on other rates as well, The Index currently is 3.250% per annum. Interest on the unpald principel balence of this Note will ba celculeted
as described in the "INTEREST CALCULATION METHOD" paragreph using e rete ot 1.000 percentage point over the Index, adjusted if
necessary for eny minimum and maximum rate Hmitations described below, tesulting in an initial rate of 4.250%. NOTICE: Under no
circumstances will the interest rete on this Note be less than 4.250% per annum of more than (exceps for eny higher default rate shown below}
1he lasser of 1B.000% per annum or the meximum rete allowed by epplicable law.

INTEREST CALCULATION METHOD. interest on this Note is computed on o 365/360 besis; that ia, by applying the ratio of the interest rate
over a year of 360 days, multipfied by the ding principal bal muttiplied by the actual number of days the principal balance is
putstanding. All interest payable under this Note is computed using this method.

PREPAYMENT, Borrower agreea that all loan fees and other prepaid finance charges are earned fully es of the date of the loan and will nat be
subject to refund upon early payment [whether voluntary or as a result of default], except as otherwise required by law. Except for the
foregoing, Borrower may pay without pensity all or a portion of the ameunt owed earlier than it is dua. Early payments will not, unfass agreed
to by Lender in writing, relieve Borrower of Borrower's obligation to continue to meke payments under tha payment schedula, Rather, early
payments will reduce the principal belence dus. Barrower agrees not io send Lender payments marked “peid in full”, “without recourse”, or
similar lenguage. if Borrower sends such a peyment, Lender may eccept jt without losing any of Lender's rights under this Note, and Barrower
will rernain obligated to pay eny furthar amount owed to Lander. All written communications conceming disputed amaunts, including any check
of other paymant instrument that indicates that tha payment constitutes "payment in full® of the amount owed or that is tendered with other
conditions or limitations or as tull satisfaction of a disputsd emount must be mailed or delivared to: Bank of Coloredo, Fort Lupton, 117 South
Rollie Avenue, PO Box 228, Fort Lupton, CO B0621.

LATE CHARGE, §f a payment is 11 days or mare late, Borrower will be charged 5.000% of the unpaid pertion of the reguletly scheduled
peyment,

INTEREST AFTER DEFAULT. Upon defauit, et Lender's cption, and if permitted by applicable low. Lender mey 8dd any unpaid eccrued interest
to principal and such sum will beer interest therefrom unti paid at the rate provided in this Note {including any increased rate). Upon dafeult,
the interest rete on this Note shall be increased to 21.000%. However, in no event will the interest rate exceed the meximum intarest rete
limitations under applicable law. .

DEFAULT. Each of the following shall censtitute an event of default {"Event of Defauit™} under this Note:
Payment Dofeult. Borrawer feils to make any payment when due under thie Note.

Other Defaults. Borrower falls to comply with ar to parform any other term, obligation, covenant or condition contained in this Nate or in
any of tha retated documents or to comply with or to perform any term, obligation, covenent or condition conteined in eny other agreement
between Lender and Borrower.

Defeult in Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase or
salos mgreement, or any other egraement, in favor of any other craditor or person thet may materiaily atfect any of Borrower's property of
Borrower's abifity to repay this Note or perfarm Barrawer's obligatione under this Note ar any of the releted documents.

False Statements. Any warranty, representetion or statemant made or furnished to Lender by Borrower or an Borrower's behelf under this
Note or the ralatad documents is felse or misleading in any material respect, either now or at the time made or furnished or becornes false
or misleading at any time theraefter,

Insolvency. Tha dissotution or termination of Borrower's existance &s a going business, the insolvency of Borrowar, the appaintment of e
receiver for eny part of Borrower's property. any assignment far the benefit of creditars, any type ot creditor workout, or the
commencement of any proceeding under any tankruptey or insolvency laws by or against Borrawer,

Creditor or Forfeiture Proceedings. Commencement of foreciosure or forfeitura proceadings, whethar by judicial preceading, self-help,
repossession or any other method, by eny creditor of Borrower or by eny gaovernmentat agency ageinst any callaterel securing the ican.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lendar. However, this Event of Default shall
not apply if there is & gaod fsith dispute by Borrower as to the vafidity or reasonablanass of the claim which is the besis of the creditor or
forfeiturs proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies of
8 surety bond for the creditor or forfaiture proceading, in 8n emount determined by Lender, in its sole discretion, as being an adequate
regerve ar bond for the dispute.

Events Affacting Guarantor. Any of the preceding events ocours with respect 1o eny guarantor, endarser, surety, or accommodation party
of eny of the indebtedness or any guerentor, sndarser, gurety, or accommodstion perty dies or becomes incompatent, or revokes or
disputes the validity of, or liability under, eny gusrenty of the indebtedness evidenced by thiz Note.

Change In Ownership. Any change in ownership of twanty-five percent [25%) or mara of the common stock of Borrower.

Adverse Changs. A material advarse change occurs in Borrower's financie! condition, or Lender befiavas the prospect of peyment or
performance of this Note is impaired.

Insecurity. Lender in gocd faith telieves itself insecure.

Curs Provisions, [f eny default, other then a default in payment, Is curable and If Borrowar has not been given e notice of e_brsach 9f the
same provision of this Naote within the preceding twelve {12} months, it may be cured if Borrower, after Lender sends writtan notica to
Borrower demanding cure of such defeult: {1} curas the defeult within twenty (20} days; of (2} if the cure requires more than twenty
{209 days, immediately initiates steps which Lender deams in Lander's aole discretion to be sufficient te cure the default and thereafter
continues and completes alf reesonable end necessary steps sufficient to produce compliance as soon as reasonably practical.

LENOER'S RIGHTS, Upon default, Lsnder may declere the sntire unpaid principel balance under this Note and all accrued unpald Intereat
immediatefy due, end then Borrower will pey that amount.
ATTORNEYS' FEES; EXPENSES. Lender mey hite o pay someons elsa 1o help collect this Nota if Borrower doea not pey. Borrawer wil pay

Lender the reesonable costs of such collaction. This includes, subject to any limits under applicable law, Lender's ettorneys' fees end Land_er's
legel expensea, whether or not there is a lawsult, including without limitetion attorneys’ fees and lege! expenses for banksuptey proceedings
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fincluding eMorts to modify or vacate any automatic stay of injunction), and appeals. H not prohibited by applicable law, Borrower also will pay
any court costs, in addition ta all ather sums provided by faw.

JURY WAIVER. Lander and Barrower hersby waive the right to any jury trial in any action, proceeding. or counterclaim brought by either Lender
or Barrower against the othar,

GOVERNING LAW, This Note will be governed by faderal law agplicable to Lender and, to the extant not praemptad by federal iaw, the lIawa of
the State of Colorado withaut regard to its conflicts of law provisions. This Note has been accepted by Lender in the State of Colorado,
DISHONORED ITEM FEE. Borrower will pay e fee to Lender of $28.00 if Borrower mekes & payment on Borrower's foan and the check or
preauthorized charge with which Borrawer peys is leter dishonored.

COLLATERAL, Botrowar scknowledges this Note is secured by the following colleteral described in the security instrument listed herein;
inventory, chattel paper, accounts, equipment and general intangibles described in a Commerciel Security Agreement dated August 3, 2018,

FIRST RATE CHANGE, The first dey the Interest Rate may change is August 4, 2015.

SUCCESSOR INTERESTS. The terms of this Nota shall be binding upon Barrower, send upon Borrower's heirs, personal rapregentatives,
succassars and assigns, end sha!! inure ta the benafit of Lander and its successoers end assigns.

GENERAL PROVISIONS. if any part of this Nota cennot be anforced, this fact will not aftect the rest of the Note. Lender mey delay or torge
enforcing any of its rights or remedies under this Note without losing them. Borrower end any other person who signs, gueranteea or sndorsas
this Nota, to the extent sllowed by law, waive presentment, demand for payment, and notica of dishoner. Upon eny chenge in the tarms of this
Note, and unless otharwise expressly statad in writing, no perty who signs this Nate, whather as maker, guerantor, accommodetion maker of
endorser, shall be relessad from lisbility. All such perties egees thet Lender may renew or extand (repeatediy end for any langth of time) this
{osn ar relesse any party of guarantor or collateral; or impair, fail ta realize upon or perfect Lender's security interest in the coffaterai; and take
any other action deemed necessary by Lender without the consant of ar natice ta anyone. All such parties elso sgree that Lender mey modify
this loan without the consant of or notica to enyane other than the party with whom the madification is mede. The obligations under this Note
are joint end several,

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNOERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VYARIABLE
INTEREST RATE FROVISIONS, BORROWER AGREES TO THE TEAMS OF THE NOTE,

BORROWER ACKNCOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER;

THE BRIGHTON DITCH COMPANY

v |-
) =2 08
Guwen Stiebor, Treasurer of The Erighton Ditch
mpany

LussiPro, Var, 15,5, 10038 Capt. D +H USA Campnrmion 1937, 1015, A1 Rights fesered. - CO LACFUPLOXFC TR-11604 PA-2IS




COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No Call / Colf Account Officer | Initi
$200,518.00 |(08-03-2015 [08-15-2016 | 1310006143 fomml - General 1301003254.1 106
Purpose

Referancea In the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or,
Any item above containing " * *** has been omitted due to text langth limitations.

Grantor: The Brighton Ditch Company Lender: Bank of Colorado
PO Box 185 Fort Lupton
Fort Lupton, CO 80621 111 South Rollie Avenue
PO Box 228

Fort Lupton, CO 80621
1303} 857-3400

TH!S COMMERCIAL SECURITY AGREEMENT dated August 3, 2015, is made and exscuted betwsen The Brighton Ditch Company {"Gramtor”}
and Bank of Colorado {"Lender™},

GRANT OF SECURITY INTEREST. For valusble consideretion, Grantor grants to Lender a secwity interest in the Collatersl to secure the
Indebtedness and agreas that Lender shal have the rights stated in this Agreemant with respect to the Caltateral, in addition to all other righta
which Lendar may have by law.

COLLATERAL DESCRIPTION. The word "Codateral” as used in this Agreement means the following described property, whether now owned ar
hereafter scquired, whethar now existing or hereafter arising, and wherever located, in which Grantar is giving to Lender a security interast for
the payment of tha Indebtedness and performance of all other obligations undsr the Note and this Agreement:

AR Inventory, Chattel Paper, Accourtts, Equipment and Ganergl intangibles

In addition, the word "Collateral” slso includes sl the following, whether now ownad or hereafter acquirad, whether now axisting or heresfter
arising, and wheravar locatad:

{A) Alt accessions, attachments, accessorias, toals, perts, suppliss, replecernants of and additions to any of tha collateral daseribad herain,
whather added naw or leter.

{B) All producis and produca of any of the property described In this Collateral section,

{C) All sccounts, general intangibles, instruments, rents, monias, payments, and all other rights, arising out of 8 sale, laess, conaignmeant
or other disposition of any of the property described in this Collateral saction.

{D} All proceeds (including insurance proceeds} from the sale, destruction, loss, or other disposition of any of the property dascribed in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether dua
to judgment, settlemeant ot cthar process.

{E) All rocards and data relating 1o any of tha property described in this Collateral section, whether in the form of & writing, photograph,
microfilm, microficha, or electronic media, together with ell of Grantor's right, title, and intarest in end ta all computer software required to
utilize, create, maintain, and process any such records or data on alactronic media.

FUTURE ADVANCES. In addition to the Nate, this Agreement secures all future advances made by Lender to Grantor regardiess of whether tha
advances are mada a} pursuant to a commitment or b) for the same purpoaes.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WiTH RESPECT TO THE COLLATERAL. With respact to the Coliateral, Grantor reprasents
and promises to Lender that:

Porfaction of Security nterest. Grantor agrees to take whetaver actions are requasted by Lender to perfect end continue Lender's security
interest in the Cofiateral. Upon request of Lendar, Grantos will detiver to Lendar eny and alt of the dogumants evidencing or constituting the
Collateral, and Grantor will note Lendar's intarast upon any and afl chatts! paper and Instruments if not delivered to Lender for possassion
by Lender. This is a continuing Security Agraemant and will continue In etfact avan though ali or any part of the indebtedness is paid In fuli
and aven though for a pariod of time Grantor may not be indebted 1o Lender.

Notices to Lendar. Grantor will promptly notity Lendar in writing at Lender's addrasa shown above {or such othar addresses as Lender may
designate from time to time} prior to any (1) changa in Grantor's name; (2} change in Grantor's assumed business namels}; (3] changs
in the managemant of the Corporation Grantar; (4} changa in the autharized signar(s); {5} change in Grantor's principal office addrasa;
{6) changa in Grantor's state of organization; (7} conversion of Grantor to & new or different type of business entity; or {8) change in
any other aspect of Grantor thet directly or indirectly relates to any agresments betwaen Grantor and Lender. No change in Grantor's name
ar stata of organization will take affect until after Lender has received notica,

No Violetion. The execution and delivary of this Agrasment will not violats any law or agreament governing Grantor of to which Grantor is
a party, and ite certificata or erticles of incorparation and bylaws do not prehibit any tarm or condition of this Agraemant,

Enforceability of Colleteral, To the extent the Collateral consists of accounts, chattsl paper, or general intangibles, as defined by tha
Uniform Commercial Cods, the Colistaral ia enforceable in accordance with its terms, Is genuine, and fully complies with all applicable tawa
and regulations concarning form, content and manner of praparation and execution, and all persons appearing to he obligeted on the
Collaterat have authority and cepacity to contract and are in fact obligated ae they appaar to be on the Collezerel. At the time any accaunt
becomes subject to a security intarast in favor of Lender, the eccount shall be a goad and velid account rapresenting an undisputed, bona
fide indebtedness incurred by the eccount debtor, for marchendise held subject to delivery instructions or previcusly ehipped or delivered
pursusni to a contrect of sate, or for sorvices previously performed by Granter with or for the account debtoer, So long ee thia Agresment
remains in effect, Grantar shelk not, without Lender's prior written consent, compromiae, settls, adjust, or extend payment under of with
regard o any such Accounts. There shell be no setoffs or countercleims against any of the Collstsrel, and no egresment shall heve been
made undar which any deductions or discounts may ha cleimed concerning the Collsteral except thosa disclosed to Lender in writing.

Location of the Collateral, Except in the crdinary course of Grantor's businesa, Grantor egrees to keep the Collateral {or to the extent the
Colleteral consists of intangible property such as accounts or general intangibles, the records concerning the Collsterall at Granior's
address shown above or at such other locationa as ere sccepteble to Lender. Upon Lender's request, Grentor will deliver to Lendsr in form
agtisfactory to Lendsr a schadule of reel properties and Collataral locationa ralating to Grantor's operstions, including without limitation the
following: {1} all rest property Grantor owns or Is purchasing; (2) all raal property Grantor is renting or leesing; (3) all storage facilities
Grantor awns, rents, leases, or uses; and (4} all other propertiss whers Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business, including the sales of invantory, Grantor shall not remove
1he Collataral from its existing location without Lender's prior writtert consent. To the extant that the Collateral consists of vehiclas, or
other titled property, Grentor shall not take or pesmit any action which would equire application for carlificates of titie for the wahiclas
outside the State of Colorado, without Lender's prior written consent. Granter shall, whaenever requested, advise Lender of the exect
location of tha Coliateral.

Trensactions Involing Collataral. Excapt for fnventory sold or accounts collected in the ordinary course of Grantor's buainess, or as
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispase of the Collatersl, While
Grantor is not in default undar this Agraement, Grantor may safl inventory, but only in the ordingry course of lta businees and cnly to buyers
who quatify as a buyer in the ordinary course of business. A sala in the ordinary course of Grantor's business does not inglude a trangfer in
partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Collateral to
be subjact to any lien, security intersat, encumbrance, or cherge, other than tha security interest providad for in thia Agresment, without
the prior written consent of Lander. This includas secutity intereats even if junior In right 1o the seourity intereste grantad under thie
Agreement. Uniess waived by Lender, alf precesds from any disposition of tha Coilateral {for whataver raason) shall be hald in trust for
Lendar and shall not be commingled with any ather funds; provided howaver, +his raquirement shall not constitute consent by Lender to any
sala or other disposition. Upon recelpt, Grantor shall immediatsly delivar any such proceeds to Lender.

Title. Grantor rapresents and warrants to Landar that Grantor ho'ds good and marketable titla 1o the Collateral, free and clear of all liens
and emcumbrances except for the fien of this Agreement. No financing statament covering any of the Colleteral is on file in any public
oHico other then thosa which reflect the security interest created by this Agreement or 10 which Lender hes specifically consanted.
Grantor shsll defend Lender's rights in the Collataral agsinst the claims end demands of a#f other parsons.

Repalrs and Maintenence. Granior agrees to keep and meintain, and to causs others to kaap and maintain, the Collateral in good ordar,
repair and condition at aff imes while this Agreement remains in effact, Grantor further agress to pay when due ali claims for work done
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on, or servigas rendered or matarial furnished in connection with the Colleteral so that no fien or engumbrance may ever attach to or be
fited against tha Collateral.

Inspection of Collataral. Lander and Lender's designated representetives and agents shall have the right at afi raasonable timas to examine
and inspect the Collateral wherever locatad.

Texes, Asssssments and Liens. Grantar will pay when due eil taxes, assessmants and liens upon the Collateral, its use or operation, upon
this Agreement, upan any promissory note of notes evidancing the Indebtedness, or upon any of the other Ralatad Documents. Grantor
may withhold any such peyment or may elect to contest any lien if Grantor is in good faith conducting an appropriata praceading to contest
the obligation to pay and so long as Lender's intarest in the Collateral is not jeopardized in Lender’s sole opinion. If the Collatersl is
subjected to 8 lian which is not discharged within fiftaen {15) days, Grantor shall deposit with Lender cash, e sufficlent corporate suraty
bond or other sacurity setisfactory to Lender in an emount adequate to pravide for the discharge of tha lien plus any interest, costs,
attorneys' fees or othar charges that could accrua es a result of foreciasure or gala of the Coliataral. In any contast Grantor shell defend
itgolf and Lander and shall satisfy any finel adverse judgmant before enforcement against the Callateral. Grantor shall name Lendar as an
sdditionaf obligea under any surety bond furnished in the contest proceadings. Grentor furthar zgreas to fusnish Lender with evidence that
such taxes, assessments, and governmental end other chargaes have been pald in full and in a timaly mannar. Grantosr may withhold any
such paymant or may alect to contest any lien if Grantor is in good faith conducting an appropriate progeading to Gontest tha abligetion to
pay and 8o fong as Lender's intarast in the Collateral is not jeopardized.

Complianca with Governmental Requiremants. Grentor shall comply gromptly with all laws, ordinances, rules and raguletiona of all
governmentel authorities, now or hareafter in etfect, sppliceble to the ownership, production, dispasition, or use of the Coffateral, including
alt laws or ragulationa rafating to the undue erosion of highly-erodible land or refating to the conversion of watlands for the production of an
agricultursl product or commodity, Grantor mey contest in good feith any such law, ordinance or regulation and withhold complience
during any proceeding, inciuding apprapriata appeals, so long as Lendar's intarast in tha Collateral, in Lendar's opinion, ia not jeopardized.

Hazardous Substsnces. Grantor represents end warrants that the Collaters! naver has been, and nevar will ba so long as this Agrasment
remeins a lien on the Collateral, used in violetion of any Environmantai Lews or for tha generation, manufacture, storage, transportation,
treatment, disposal, ralessa or threatened release of any Hazsrdous Substance. The representations and warranties contained harein ara
based on Grantor's due diligence in investigeting tha Collateral for Hezerdous Substences. Grantor heraby (1} relaases end waives any
futura clatms against Lander for indemnity or contribution in tha avant Grantor becomes liable for cleanup or other costs under any
Environmentsl Laws, and {2) agrees to indemnify, defand, and hoid harmless Lender ageinst any and all cleims &nd losses rasulting from a
braach of this provision of this Agreement. This obligation to indemnify snd defend shall survive the paymant of the Indebtedness and the
antisfaction of this Agreemant.

Maintenance of Caswally Insurance. Grantor shell procura and maintain ell risks insurance, including without limitation lire, tha’t and
liability coveraga together with such other insurance as Lender may raquira with raspect to tha Collateral, in farm, amounts, covarages and
besis ressanably acceptable o Lander and issued by 8 company or companies rsesonsbly acceptabla to Lender. Grantor, upan raguest of
Lender, will defiver to Lendar from time to tima the policies or certificstes of insurance in farm satisfactary to Lender, including stipulationa
that coverages will not ba cancelfed or diminished without et least ten {10} deys’ prior writtan natice to Lender end not including any
disclaimes of the insurer's tiability for failure to give such a notica, Esech insurance policy alse shell include an endorsemant providing that
coverage in favor of Lander will not ba impaired in any way by sny act, omission or defauit of Grantar ar any other person. In connection
with all palicies covering assets in which Lender halde ar is offazad & securlty interest, Granter will provide Lender with such lose payable
or other endorsements as Lender may require. If Grentor at any time fails to obtefn or maintsin any insurance as raquired under this
Agresment, Lender may {but shall not be obligated to} obtain such insurance as Lendar deems sppropriate, including if Lander so chooses
"single interest insuranca,” which will caver only Lender's intarest in the Colleteral.

Application of Insursnce Proceeds, Grantor shail promptly notify Lender of any loss or damage to the Colleteral, whether or not such
cesualty or Joss is coverad by insurance. Lender may make proof of loas if Grantor fails to do so within fifteen {15) days of the casusity.
All proceeds of any Insurance on the Collateral, including accrued proceads thereon, shali be held by Lendaer as pert of the Collateral. I
Lender consents to rapair or reptacement of the demagad or destroyad Collataral, Lender shall, upon satisfactory proof of axpaenditure, pay
or reimburse Grantor from tha proceeds for the reasonable cost of repeir or restoretion. ¥ Lendar does not consant to repair or replacement
of the Collateral, Lander shell retain @ sufficient emount of the proceada to pay el of the Indebtedness, and shall pay the balence to
Grentor. Any proceeds which have not been disbursed within six (6) months efter their recaipt and which Grenter hes not cemmitted to
the repair or rastoration of the Collataral shall ba used to prepay the Indebtedness.

Insurance Raserves. Lendar may require Grantor to maintein with Landar reserves for peymant of ingurence pramiume, which reserves shalf
b created by monthly payments from Greantor of a sum estimetad by Lender to be suificiant to produce, at leaet fittean {15) days before
the premium due date, emounts et least equal to the insurance premiums 1o be peid. If fifteen (15) days befere payment fe dus, the reserve
funds ere insuflicient, Grantor shall upon demend pay eny daficiancy to Lender. The rasarve funds shall be hald by Lender 8s a ganersl
daposit end shall constitute a non-interest-baering account which Lender mey satisty by payment of the insurence premiums raquired to be
paid by Grentor ss they become due. Lender does nat hold the reserve funds in trust for Grentor, end Lender Is not tha egent of Grantor
for peyment of the insurenca premiums required to be paid by Grantor. The responsibility for the payment of premiums shell remain
Grantor’s sole responsibility.

Insurance Reports, Grantor, upon request of Lendar, shell furnish t¢ Lander reports on each existing policy of insurance ahowing such
informetion es Lander may reesanably request including the following: [1) the neme of the insurar; [2) the risks insured; (3) tha emount
of the policy; (4} tha property insured; (5} the than current value on tha basis of which insurance hes bean obtained end the mennar af
datermining that velug: end (6] the expiration date of the golicy. In addition, Grantor ahall upon request by Lender (howevar not more
atten than annually) have an independent appraiser satisfactory to Lander deteemine, as applicabla, the cesh valua or saplacement cost of
tha Colfateral.

Financing Stataments, Grantor authorizas Lendar to file @ UCC financing statement, or alternatively, a copy of this Agraement to perfect
Lendar's security interest. At Lendar's request, Grantor edditionally agress to sign all other documents that gre necassary to perfect,
protact, and continua Lender's security interast in tha Proparty. Grantor will pay all filing fees, title transfer fess, and ather fees and caete
involved unlass prohibited by lew or unless Lander is required by law to pay such feas end costs. Grantor irrevocably eppoints Lendes to
axacute documents nacassary ta tranafer titla if there is a default. Lender may file @ copy of this Agreament as a financing stetamant.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Untit default end except as otharwise providad below with respect to
accounts, Grantor mey have possassion of the tangible personal property and beneficial use of all the Collatersl and may usa it in any lawtul
marner not inconsistant with this Agreamant or the Related Documents, providad that Grantor's right to possession and bensficiel use ghall not
apply to any Colisters! whare possession of the Collateral by Lender is required by law to parfect Lender’s security interest in such Collsteral.
Wintd otharwise notified by Lender, Grantar mey collact amy of the Collateral consisting of accounts. At any time and even though ng Event of
Default exists, Lender mey exercise its rights to colfect the accounts and to notify account debtors to make peyments directly to Lender for
applicetion to the Indebtednass. If Lender st any time has posseasion of any Colletarel, whather befare or sfter sn Event of Defeult, Lender shall
ba deemed to have exercisad reasonable care in the custady and preservation of the Collateral if Lender takes such action for thet purposs as
Grantor shall requeat or as Lendar, in Lender's sole discration, shall deem appropriate under the circumstencas, but faiiure to honor any requast
by Grantar shall not of itseif ba deemed to ba a feilure 10 exarcisa reasoneble care. Lender shall not ba raquired to taka any stepa necessary to
praseeve eny rights in the Collataral against prior parties, naor 0 protact. preserve of maintain any sacurity interest given to secura tha
indebtedness.
LENDER’S EXPENDITURES. if any ection or procesding is commenced that would mazerially eftact Lender's interast in the Callatersal or if
Grantor fails to comply with any provision of this Agraement or any Relatad Documents, Including but not &mited to Grentor's failure to
discherge or pay when dus any amounts Grantor is raquirad to discharga ar pay under this Agreamant or any Ralated Documants, Lender on
Grantor's behalf may {but shall not be obligated to] take any action that Lender deems appropriate, including bui nat limited to discharging or
peying ail taxes, liens, security interests, encumbrances and othar claims, at any time levied or placed on the Cofateral and paying all costs for
inauring, maintaining and presesving the Coltsterel. All such sxpenditures incurred or paid by Lendar for such purposas will then bear interest et
tha rate charged under tha Note from the date incurred or paid by Lander to the date of repayment by Granter. AR such expanses wili bacoms &
part of the Indebtedness and, at Lander's option, will [A) be peyabla on demend; {B) be edded to the belence of the Nota and be apperticned
among and be payebla with any inatalimant payments o become due during either {1} the term of eny applicable insurance policy; or (2} the
rameining term of the Note; or (C) be treated as a balloan payment which will ba due and payable et the Note's meturity. The Agreement also
will sacure payment of these amounts. Such right ahell be in addition to ell other rights end remedies o which Lender may be entitliad upon
Default.
DEFAULT. Each of the following shalf constitute an Event of Defauit under this Agreamant:

Payment Default. Grantor fsila to make any peymant when dua under the Indebtednesa.

Other Dafaults. Grantar fails to comply with or to perform any other term, obligation, cavanant or condition conteined in this Agraemant or
in any of the Relatad Documants or 1o comply with or to perform any term, obligation, covenant of condition conteinad in eny other
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agreemant batween Lender and Grantor.

Default in Favor of Third Parties. Grantor defauits under any loan, extension of cradit, security agreement, purchase or sales agresment, or
any ather agresment, in favor of any other creditor or person that may materially affect any of Grantor's property or ability to perform
Grantor's obligations under this Agreement or any of the Related Documents.

Falsa Statsmenis. Any warranty, representation or statement mede or furnished to Lendar by Grentor or an Grantor’s behalf under this
Agresment or the Related Documents is faise ar misleading in any material respect, either now or at the time made or furnished or bacomes
false or mislaading at any time theraafter.

Defactive Collateralization, This Agreament ar any of the Ralated Documents teases o be in full force and effact (including failure &f any
collateral document to create a valid end perfected security interast or lien] at eny time and for any reasan.

In:o!vency. The dissolstion or terminetion of Grantor's exlstence as & going business, the insolvency of Grantor, the appeintmant of &
receiver for any part of Grantor's property, eny essignment for the benefit of creditars, any type of creditor workout, or the commencement
of eny proceeding under any bankruptcy of insalvency laws by or ageinst Grantor.

Creditor or Forfeiturs Procesdings. Commencement of foraclosuro or forfeiturs proceadings, whethar by judiciel praceeding, self-help,
ropossession or any other methed, by eny creditor of Grantor or by any govarnmental agency ageinst eny collaterel securing the
indebtsdness. This includes 8 garnishment of any of Grantor's eccounts, including deposit accounts, with Lendsr. Howaver, this Event of
Detauh shalt not epply if there is & good faith dispute by Grantor as to the velidity ar seesonablenssa of tha claim which is the basis of the
craditar or forfaiture procesding and if Grantor gives Lender writtan notice of the craditor ar forfeitura proceeding and deposits with Lender
mondes or @ surety bend for the creditor or forfeiture praceeding, in en amount determined by Landsr, in its sale discretien, as being an
sdequate reserve or bond for the dispute.

Events Affacting Guarantor. Any of the precading svents ogours with raspact te any guarantor, endorser, surety, &f accommodstion party
of any of the Indebtedness or guaranior, endorser, surety, or accommadation perty dies or becomes incompetent or ravokes or disputes the
validity of, or iability under, any Guarenty of the Indebtedness.

Adverse Change. A materie] adverse change occurs in Grantor's financial condition, of Lender believes the proapect of payment of
performance of the Indebtedness is impeired.

Insecurity. Lendar in good feith believes itself insecure.

Cure Proviaions. If any defsuls, other than a defsult in payment, is gurable end if Grantor hae not been given a notice of & breech of the
seme pravision of this Agreament within the preceding twelve {12) months, it may be cured if Grantor, sfter Lender sends written notice to
Grantor demending cure of such defeult: (1} cures the default within twenty (20} days; or 2) if tha cure requires more then twenty (20
days, immedistely initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thersafter
cantinues end completes all ressonable and necessery steps sufficient to produce compliance 8s s00n as reasonably practicel.

RIGHTS AND REMEDIES ON DEFAULT. ! en Event of Default occurs under this Agreement, at eny time themmaftar, Lender shall have all the
rights of 8 securad party under the Colorada Unlform Commerciel Cods. In addition and witkout limitation, Lender may axercise any ona or more
of the following rights end remadies:

Accelarate Indebtodness. Lender may daclare the entize Indebtedness, including any prepeyment penalty which Grantor would be required
to pay, immediately due and payeble, without notice of eny kind to Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portian of the Collateral and any and all certificates of title
and other documents rsleting to the Collzteral. Lender may requira Grantor to sasemble the Collaterel and make if evaileble 10 Lender et a
plece 1o be designated by Lender. Lender alsa shall heve futl power to enter upon the praperty of Grantor 10 take possession of and
remave the Collateral. If the Coliateral contains other goods not covered by this Agreement et the time of repossession, Gremor agreea
Lender may taka auch other goods, provided that Lender mekes reascneble efforts to return them to Grantar after reposseseion.

Sall tha Collateral, Lender sha!l heve full power to sel, leasa, trensier, of otharwise deai with the Collateral or protseds thereof in Lender's
own name or that of Grentor. Lender may sell the Coliateral at public euctien or privete sale, Unless the Collatoral thraatens 0 dacling
speadily In value or is of a type custamerily sald on 8 secognized market, Lender will giva Grantor, and other persong ea required by law,
reasonable notice of the tima and place of eny public sele, or the time efter which any privete sale or any other dispesition of the CoRaterel
is to be made. However, no notice need be provided to any pereon who, after Event of Default occurs, enters into and authenticatas an
agreament weiving thet persan's right to notification of sels. The requirements of reasonable natice shall be mat it such notice is given et
laest ten {10} days before the time of the eale or disposition. All expenses relating to the disposition of the Calleterel, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and seling the Colleterel, sheil become a pert of the Indebtedness
secured by this Agreement and shell be payable on demand, with interast at tha Note rate from date of expenditure until repaid.

Appoint Receiver. Lander shalt have the right to have a recoeiver eppeinted to take possession of el or any part of the Collateral, with the
power ta protect and preserve the Collateral, fo operate the Collateral preceding foreciosure or sale, and to collect the rents from the
Collateral and apply the proceeds, over and above the cost of the receivership, egainst tha Indebtednesa. The receiver may serva without
bond if permitted by law. Lendar's right to the appointment of a raceiver shall exist whether or not the apperent velue of the Colletaral
axcoeds the Indebtadness by a substential amount, Employment by Lender shall not disqualify 8 person from serving es a receiver.
Receiver may be appointed by a court of competent jurisdiction upon ex perte application end without notice, notice being expressly
waeived.

Caltoct Revenuas, Apply Accounts. Lender, either itself or through a receiver, may colfact the payments, rents, income, and reveruas from
the Collateral. Lender mey at eny time in Lender's discrstion transfer gny Collateral into Lender's own name or thet of Lender's nominea
end receive the paymants, rents, income, end revenues therefrom and hold the same a3 security for the Indobtadness ar apply it ta
payment of the indebtednese in such order of preference as Lender may determine. Inscfar as the Coifaterel congists of eccounts, ganeral
intangibles, insurance paliciea, instruments, chattel paper, choses in action, or similer property, Lender may demand, collsct, receipt for,
setle, compromise, edjust, sue for. foraclose, of realize on the Collateral as Lander may determine, whether or not Indabtedness ar
Collaterel is then dua. For these purpeses, Lender mey, on behelf of and in the name of Grantor, receive, open and dispose of mai}
addressed te Grantor; chenge eny address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, instruments and itema perteining 1o paymeni, shipment, or starege of any Collaterat. To facilitate collection, Lender
mey notify account debtore and obligors on any Collateral to meke psyments diractly to Lender.

Obtein Deficiancy. If Lender chooses to aell any or alt of the Collstaral, Lender may obtain a judgmant against Grantor for any deficiency
remaining on the Indebtedness due to Lander efter epplicetion of af amaunts recgived from tha exercise of the rights provided in this
Agreement, Grantor shefl be liatle for a deficiency even if the transection described in this subagction is e sale of eccounts or chettel
paper.

Other Rights and Remedies, Lender shall have ell the rights and remedies of a secured creditor under the provisions af the Uniform
Commercial Code, as may be emended from time to time. In addition, Lender shalt heve end may exercise any or all other righta and
remadies it mey heve availeble at law, in equity, ar atherwise.

Election of Remedias, Except ea may be prohibited by applicable law, all of Lendar'a rights and remedies, whethes evidenced by this
Agreement, the Related Documents, or by any other writing, shall be cumultative and may ba exercised singulerly cr concurrantly, Election
by Lender to pursue any rafmedy shall not exclude pursuit of any other remedy, and an slection to make expenditures ar to teke ection to
perform an obligation of Grantor under thia Agreement, after Grantor's failura to perform, shalk not stect Landar'e right to declare a default
and exercise ite remediaa,

REPRESENTATIONS AND PROMISES WITH RESPECT TO GRANTOR. | represant and promise to Lender that my carrect legat neme end address

is stated at the top of this Securiiy Agreement as “Grantor.".

MISCELLANEOUS PROVISIONS, The following miscellaneoua provisions ere a part of thie Agreement:
Amendments. This Agreement, together with any Aelated Documents, constitutes tha entire understending and agreement of "-.' pa!'t.iea
ae to the mattere set forth in this Agreement. No elteration of ar amendment 1o this Agrasment shell be effective unless given in writing
and signsd by the party or parties sought to be charged or bound by the alteration or amendment.
Attormneys’ Feas; Expenses. Grantor egrees 10 pay upon demaznd all of Lender's reasanable coste end expenses, inctuding lender's
attorneys' fees and Lender's lagal expenses, incurred in cannection with the enforcement of this Agreement. Lender mey hire or pay !
someans slse to help enjorce this Agresment, end Grantar shall pay the reeaonable costs end expenses of such enforcement. Costa and
expenses inciude Lender's attorneys’ feee end Jegal expanges whether or not there i§ a lawsuit, including ettorneys’ fees arlnd. legal
expenses for bankruptcy proceedings {including eMorts to modify or vacate any automatic s{ey or Eniunctiun]l, appeais, and any anticipated
post-judgment collection services. Grantor also shall pay all court costs and such additionat fees aa may be diractad by the court,

Coption Haadings. Ception headings in thig Agreement are for convenience purpeses only and are not to be used to interprat or defina the
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provisions of this Agreement.

Governing Law. This Agreement will ba governed by faderal law applicable to Lendar and. to the axtent not preemptad by fadaral law, the
laws of the Stats of Colorado without regard to its conflicts of law provisions. This Agresmont has heen accepted by Lender in the State
of Colgrado,

Mo Waiver by Lender. Uender shalt not be deemed to have waived any rights under this Agreement unless such weiver is given in writing
snd signed by Lender. No dalay or omission on the part of Lender in exarcising any right shat operate as e waiver of such right or any
othar right. A waivar by Lander of a provision of this Agreamant shail not prejudice or constitute a waiver of Lender's right atherwise 1o
demand strict complienca with that provision or any other provision of this Agreement. No prior waiver by Lander, nor eny course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenaver the consent of Lender is required under this Agreement, the granting of such consant by Lender in any instance
shell not constitute continuing consent t0 subsequent instances where such consent is required and in ell cases such consent may be
granted or withheld in the sofe discretion of Lender.

Notices. Any notice required to be given under this Agreerant shall be given in writing, and shell be effective when actually defivered,
when actually received by telafacsimile {unless otherwise required by lew), when deposited with e nationaliy recognized overnight ceurler,
ar, if mailad, whan deposited in the United States mail, as first cless, certitied or registared mall postage prapaid, directed 1o the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formel written
notice to tha other parties, spacifying that the purpose of the notice is to changa the party's eddress. For notice purposes, Granior agraes
to keep Lender informed at ell times of Grantor's current eddress. Unfass otherwise provided or required by law, if there is mere then one
Grantor, any notice given by Lendar 1o any Grantor is deemed to be notica givan 1o ail Grantors.

Power of Attorney. Grontor hereby sppoints Lender as Grentor's irrevocable attorney-in-fact for the purposs of exscuting any documernis
necessary to parfact, amend, or to continue tha security interest granted in this Agreement or to damand termination of filings of other
sacurad parties. Lendsr may at sny time, and without further authorization from Grentor, file a carbon, photographic or other reproduction
of any finencing Statement or of this Agreement for use es a finencing stetement. Grantor will relmburse Lender for all expenses for the
parfection and the continuation of the perfection of Lender's security interast in the Collateral.

Sevarability. |f 8 court of competent jurisdiction finds eny provision of this Agreement to be illegel, invalid, or unenforceabla es to any
circumstance, thet finding shall not meke the offsnding provision illegal, invalid, or unenforcesble es to eny other circumsetance. If feesible,
the offending pravision shall be considered modified so thet it bacomas legal, valid end enfarceabls. If the offending prevision cannot be so
modified, it shall be considared deleted from this Agraement. Unless otharwise requirad by lew, the illegslity, invelidity, or unenforcaability
of any provision of this Agreement shall nat effect the legality, velidity or enforceability of any other provision of this Agresment.
Successors and Assigns. Subject to any [imitetions stated in this Agreement on transfar of Grantor's interest, this Agresmant shall be
binding upon and inure to the benefit of the perties, their successors end essigns. If ownership of the Collatera! bacomas vested in e
persan other than Grantor, Lender, without notice ta Grentor, may deel with Grantor’s successors with raference to this Agreemen? end the
Indebtadnaess by way of forbearsnce or exiension without releasing Grentor from the obligations of this Agreament or ligbility under the
Indebtedness.

Burvival of Representetions and Wamentios. Alf reprasentations, warranties, and egreements made by Grantor in this Agraement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, end shell ramain in fuil force end etfect unti! such time
as Grantor's Indebtedness shell be psid in full,

Time is of the Essence. Time is of the essence in the performence of this Agresment.

Waive Jury. All parties to thls Agresment hereby waivo the right to sny jury trial in any action, proceading. or counterclaim brought by any
party against any other party.

DEFINITIONS. Tho following capitalized words end terms shall heve the following meanings when used in this Agreement. Unless specificaty
steted to the contrery, all references to doller amounts shell mean emeunts in lewful moeney of the United States of America. Words end terms
usad in the singular shall include the plursl, and the plural shall inciude the singuler, as the context may raquire. Words and terma not ctherwise
defined in this Agreemant shall have the meanings attributed to such terms in tha Uniform Commercial Code:

Agraement. The word "Agreemant” means this Commerciel Security Agreamant, ss this Commerciel Security Agreemant may be smendad
ar modifiad from tima to time, together with e# exhibite and schedules attached to this Commargial Security Agreament from tims to time.
Borrower. The word "Borrower” means The Brighton Ditch Company and includes all co-signers and co-makers signing the Note and all
their successors and assigns.

Callateral. The word "Collateral” means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word "Defauit" means the Dafault sat forth in this Agreement in the sectlon tited "Default”.

Environmental Lawe. The words "Environmental Laws" mean any and all state, fedaral and local stetutas, regutations and ordinances
relating to the protaction of human health or the environment, including without limitstion tha Comprehensive Environmental Response,
Cempanaation, and Liability Act of 1980, as emended, 42 U.S.C. Section 9601, et seq. ["CERCLA"), the Superfund Amendmenta and
Resuthorization Act of 1988, Pub. L, No, 99-499 {"SARA"}, tha Hazardous Maeterials Transportation Act, 49 U.5.C. Section 1801, et a8q,,
the Resource Conservation and Recovery Act, 42 U.5.C, Section 6901, at saq., or other applicable state or faderal laws, rules, or
raguletions adepted pursuent thereto.

Event of Dafault. Tha words "Evant of Defauit” maan any of the evants of dafauit set farth in this Agreement in the default saction of this
Agraamant,

Grantor. The word *Grentor™ maans The Brighton Ditch Caompany.

Guaranty. The word "Guaranty” meens the gueranty from guerentor, endorser, surety, or accemmodetion party to Lender, inciuding
without limitation a guaranty ot eit or part of the Note.

Hazerdous Substances. The words "Hazardous Substances” maan materials thst, because of their quantity, concentration or physical,
chemical or infactious characteristics, may cause or pose a presant or petential hazerd to human haaith or the environment when
improperly used, treated, stored, disposed of, generated, manufacturad, transported or otherwisa handled. The words "Hezardous
Substancas” are used in their vaty broadest sensa and inciude without fmitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Enviranmental Laws. The tarm "Hazerdous Substances” also includas, without limitation, patroleum
and petroleum by-products or eny fraction thereof and asbestos.

Indabtedneas. The word "Indebtedness™ maans the indebtedness evidenced by the Note or Ralated Documents, including ell principal and
interest tagethar with all other indabiednass and costs and expenses for which Geantor is responsible under this Agreement or undar any of
the Ralated Documents. Specifically, without Jimitation, Indabtednass includes the future advances set forth in the Future Advances
pravision of this Agraament togather with all intarast thereon.

Landar. The word "Lender® means Bank of Colorado, its succeseors and essigns.

Nota, The ward "Nota® means the Noto dated August 3, 2015 and exacuted by The Brighton Ditch Compeny in the principal amount of
$200,618.00, togather with alt renewals of, extensions of, modifications of, refinsncings of, consolidaticns of. and substitutions for tha
nsta or credit agreemant.

Property. The ward "Property” means alf of Grantor's right, title and interest in end to all the Property as described in the "Coltateral
Description” section of this Agreamant.

Ralated Documents. The words "Aelated Documants® meen s# promissory notes, credit egreaments, loan agreements, environmental
egreemenis, guaranties, security agreements, mortgagos, deeds of trust, security deeds, collataral mertgagaa, snd sl other inetruments,
sgreements and documants, whethas now or hereaftar existing, executed in connaction with tha Indebtedness.

GRANTOR HAS READ ANO UNDERSTDOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT ANC AGREES TO ITS
TERMS. THIS AGREEMENT !$ DATED AUGUST 3, 2015.
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GRANTOR:

THE BRIGHTON DITCH COMPANY

By: "
%nn Sﬁag. Treasurer of The Brighton Ditch

Company

LENDER:

BANK OF C

Ws Evens, Sr. Vice President
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