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BYLAWS FOR
THE PRAIRIE DITCH COMPANY

ARTICLE I

Directors

SECTION 1. The Board of Directors shall consist of five members, efected separately
by the stockholders at the annual meeting and serve for a term of three years, or until their
successors are elected and qualified. One member shall be a stockholder of the Eastern
District, one from the Central District, and one from the Western District of the Prairie
Ditch lands as such Districts are defined and described in Section 2 hereof, and two
members at large.

SECTION 2. The Eastern District shall consist of all lands irrigated by the Prairie Ditch
laying east of the township line which runs north and south about three miles west of the
town of Mosca; the Central District shall consist of all and irrigated by the Prairie Ditch
lying between the township line mentioned above and the county line forming the
boundaries between Rio Grande and Alamosa counties; the Western District shall consist
of all lands watered by the Prairie Ditch lying east of the county line forming the
boundary between Alamosa and Rio Grande counties,

SECTION 3. Any vacancy or vacancies in the office of Director may be filled by the
remaining Director or Directors until the next meeting of the Stockholders.

SECTION 4. No Person shall be eligible to the office of Director of this corporation
who is not, at the time of assuming the duties of such office, a stockholder in the
corporation, and transfer by a director of all of his stock therein shall operate as a
resignation of his office and create a vacancy.

SECTION 5. Meetings of the Board of Directors will be called by the President or any
Member of the Board when deemed necessary; to be held in the office in Mosca or at any
other place the Board may designated and be held on the second Thursday of every
month,

SECTION 6. Terms of office for the Board of Directors shall be staggered every 3
years, and to begin rotation after 1997. East ¢hd, one year; Central two years; Western
three years; first at-large two years; and second at-large three years.
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ARTICLE 11

Officers

SECTION 1. The officers of this corporation shall be the President, Vice-President,
Secretary-Treasurer and the Superintendent, who shall be elected by the Board of
Directors. The President and Vice-President shall be members of the Board of Directors.

SECTION 2. The President shall preside at all meetings of the stockholders and of the
Board of Directors. He shall sign all certificates of stock, contracts and any other official
documents of the Company. He may call special meetings of the Board of Directors at
any time of his own volition, and shall do so upon written request by two or more
members thereof. He shall perform such other executive duties and functions as
ordinarily devolve upon the chief officer of a corporation.

SECTION 3. The Vice-President, in the absence or inability of the President to
discharge the duties of his office, the Vice-President shall act in his place and have and
exercise all the powers of the President. In the absence of inability of both the President
and Vice-President, the Board of Directors may elect a President Pro-Term who shall
perform all the duties and functions of such officers.

SECTION 4. The Secretary-Treasurer, shall have charged custody of the books, record,
documents and correspondences of the Company; (s)he shall keep a record of the
proceedings of all meetings of the stockholders and of the Board of Directors; shall sign
all certificates of stock: and shall sign and give notice of the time and place of all
meetings of the stockholders and Board of Directors. He or she shall have custody of the
corporate seal and shall affix it to all certificates of stock, deeds, contacts and other
instruments executed by or on behalf of the Company requiring a corporate seal after the
same has been signed by the President.

The Secretary-Treasurer shall keep a full and accurate records upon stock ledgers and
certificate books, showing the name, post office address and amount of stock held by
each stockholder; (s)he shall prepare and present a full, true and complete written report
of the condition of the Company’s affairs and finances at the annual meeting of the
stockholders and shall make such further and other reports and at such other times as the
Board of Directors may require.
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The Secretary-Treasurer shall furnish good and sufficient bond with sureties to be
approved by the Board of Directors in such amount as the Board shall determine before
entering on their duties.

The Secretary-Treasurer shall have custody and control of the funds and securities of the
Company, shall collect all assessments, money and properties due and owing to the
Company, and shall hold, deposit, disburse and deliver the same as the Board of Directors
may direct; (s)he shall have the custody of all checks, notes, drafts, and notes and orders
for payment of money received and given and shall pay and dispose of the same under
the direction of the Board of Directors; (s)he shall keep proper books and accounts
showing the financial transactions and condition of the Company, which books and
accounts shall be open to inspection by any officer, director or stockholder during usual
business hours; (s)he shall deposit all money of the Company in some safe and secure
bank to be selected by the Board of Directors in the name of the Company and shall
render a true and correct statement of his/her accounts whenever required to do so by the
Board of Directors or by the President.

The Secretary-Treasurer shall prepare and attend to the filing of all reports required to be
filed by the Company under the law and shall give notices required to be given of any
matters either to the stockholders or to others.

SECTION 5. The Superintendent shall have charge of the construction, operation, care
and management of the ditches, canals and reservoirs of the Company, as well as the
distribution of water. He shall be subject to the direction of the Board of Directors in all

matters.

ARTICLE 111
Stockholder

SECTION 1. The annual meeting of the stockholders of the Company shall be held at
the Community Building in the town of Mosca, Alamosa County, State of Colorado, at
the hour of nine o’clock in the forenoon of the first Saturday in February of each year
commencing in February 1996,

SECTION 2. Special meetings of the stockholders may be called to be held at the
Community Building in the Town of Mosca, Alamosa County, State of Colorado, at any
time by the resolution of the Board of Directors, The Board of Directors shall call such
meeting upon written request of the owners of one-third (1/3) of the stock issued and
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b outstanding. Notice shall be given to stockholders of any special meeting and such notice
shall state the purpose thereof.

SECTION 3. A quorum of any meeting of the stockholders shall consist of on-third
(1/3) of the voting stock of the corporation issued and outstanding, represented in person
or by proxy and majority of such quorum shall decide any question that may come be for
the meeting. (Amended 2/6/1971),

SECTION 4. Representation by written proxy, subscribed by the registered
stockholders, shall be allowed, and the instrument authorizing the proxy to act at the
meeting shall be exhibited at the time of such meeting when called for, and filed with the

Secretary.

SECTION 5. Atall meetings of the stockholders, each stockholder shall be entitled to
one vote for each share of stock appearing upon the stock books of the corporation as
registered in his name, which vote may be given personally or by written proxy, as herein
provide, and to cast as many votes as he owns or represents shares of stock in the
corporation.

SECTION 6: The President or Vice-President and the Secretary-Treasurer of the
corporation shall act as the presiding officer and secretary, respectively, at all the
stockholders” meetings, unless the meeting shall otherwise determine.

SECTION 7. At the opening of the annual meeting of the stockholders the chairman

shall appoint a committee of three (3) stockholders to serve as a Credentials Committee
and Judges of Election. It shall be the duty of such committee to immediately canvass the
meeting and to examine all proxies and to make report of the number of shares of stock
represented by the proxies and to make report of the member of shares of stock
represented by the owners in person and by valid proxies and upon there receipt of such
report and ascertainment that a majority of the stock outstanding is represented, the
transactions of business of annual meeting shall be taken up.

SECTION 8. The polls shall be opened as the last thing on the agenda of the meeting
and nominations for office shall be received from the floor. Voting shall be by

ballot and the candidate receiving the greatest number of votes for any office shall be
declared elected. In the case of a tie, vote for the leading candidates for any office,
additional ballots shall be taken until such question is determined. (Amended 2/7/ 1953)

ARTICLE IV
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STOCK

SECTION 1. Certificates of stock shall be issued to every holder and shall be signed by
the President and the Secretary-Treasurer and sealed with the seal of the Company. A
record of each certificate shall be kept on the stub thereof and in the stock ledger or book
of stockholders. No certificate of stock is to be issues for less than one (1) share or
Eighty (80) acres. (Amended February 2, 2008).

SECTION 2. Transfer of stock shall be made and entered on the books of the
corporation by the Secretary upon surrender of certificates properly assigned, and all
surrendered certificates shall be canceled and attached to the corresponding stub of the
stockholders’ certificate book; provided all amounts due the Company thereon, including
water assessments have been full paid.

SECTION 3. The Transfer books of the corporation may be closed for the period of ten
(10) days previous to the annual or special meeting of the stockholders, and notice that
the transfer books will be closed shall be given and published in the call for the meeting.

SECTION 4. The corporation shall be entitled to treat the holder of record of any share
or shares of stock as the holder in fact thereof, and accordingly shall not be bound to
recognize any equitable or other claim to or interest in such shares on the part of any
other person, whether or not it shall have express of other notice thereof, save as may be
expressly provided by the laws of the State of Colorado.

SECTION 5. Any person claiming a certificate of stock to be lost or destroyed shall
make and affidavit of that fact and advertise the same in such a manner as the Board of
Directors may require; and shall, if the Board of Directors so requires, give the
corporation a bond of indemnity in form and with one or more sureties satisfactory to the
Board, in at least double the market value of the stock represented by said certificate;
whereupon a new certificate may be issued of the same tenor and for the same number
of shares as the alleged to be lost or destroyed.

ARTICLE V
Duties of the Board of Directors

SECTION 1. It shall be the duty of the Board of Directors to exercise a general

supervision over the affairs of the corporation, and direct and control the conduct of any
officer of the corporation in his official capacity, and for cause, remove any officer, and
control any book or paper of the corporation in the hands of any of its officers, and to
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exercise general powers in connection with any and all of the business in which in the
corporation may engage.

SECTION 2. In addition to the general powers, duties and functions incident and which
usually appertain to their offices and positions, and such as they are severally authorized
to perform under the law and the Articles of Incorporation of the Company as well as
these Bylaws, the Board of Directors shall have the power and it is hereby enjoined upon
them as a duty to do the following things:

(a)  To make, and as often as shall be necessary in the light of reason and
experience, to change, such reasonable rules and regulations for the
administration of its water distribution system and the delivery of water
therefrom to the end that there may be effected an equitable distribution of
such water among the sharcholders of the Company, which rules and
regulations shall be binding upon the sharcholders and water users of the
Company, their assigns and successors in interest.

(b)  To purchase, acquire, and employ improvements, devices and manpower
for the measurement and delivery of water and the protection and
maintenance of the Company’s properties and water distribution system.

(¢c)  To compel the general and impartial collection of [assessments)] levied
upon the stock of the shareholders.

(d)  To levy assessments for the maintenance and repair of the Company’s
ditches and canals whenever the stockholders shall fail to do so before the
first of April in each year.

(e)  To fill vacancies among the members of the Board of Directors caused by
death, removal or incapacity until the next meeting of the stockholders.

(f) _ To determine whether water shall be permitted to be used upon other land
than that upon which water of the Company has been used in the past.

“(g)  TheBoard of Directors shall have the power to borrow money upon credit
of the Company in a total amount not to exceed Twenty Five-Thousand
dollars ($25,000.00) upon credit of the Company, and may, by resolution
properly adopted, authorize the President and Secretary-Treasurer to make,
exccute, and deliver promissory notes and other written evidence of the
indebtedness on behalf of the Company. And upon resolution properly
adopted, the President and Secretary-Treasurer may be given authority to
collect, discount, negotiate and endorse all checks, drafts, notes and
negotiable instruments payable to the Company or in which the Company
has an interest.
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(h)  The Board of Directors shall prepare a budget jointly with the
Superintendent and Secretary-Treasurer. Proposed budget shall be
presented at the annual meeting,

SECTION 3. The Board of Directors shall make at least one inspection of the
Company’s ditches, canals, laterals and water distribution structures each year, in
company with the Superintendent.

ARTICLE VI

Superintendent

SECTION 1. The Superintendent shall, under the direction of the Board of Directors,
have control and supervision over the Company’s water system and over the distribution
of water among the stockholders.

SECTION 2. The Superintendent shall deliver water only to applicants who shall
present the Secretary’s order therefore showing the number of shares owned by the
applicant and certifying that all assessments required to be paid upon each such stock
have been paid to the Company.

SECTION 3. The Superintendent shall keep a book furnished by the Secretary,
containing a list of the sharcholders of the Company, and the amount of water delivered
thereunder. He shall also retain all orders so presented to him by the applicants, which
shall be transmitted to the Board of Directors with this annual report as herein after
provided.

SECTION 4. After the close of the irrigation season and in any event before the 31" day
of December of each year, the Superintendent shall prepare and submit to the Board of
Directors a report in writing showing the details of water distribution during such years,
the persons to whom it was delivered, and the acreage irrigated by each of such water
users and of the nature of the crops watered,

SECTION 5. At the time of making his annual report and at all other times when the
needs of the Company and its best interests may require, the Superintendent shall suggest
needed repairs, improvements and other changes in the physical setup, operation and
conduct of the Company’s water distribution system.

ARTICLE VII
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ARTICLE VI

Superintendent

SECTION 1: The Superintendent shall, under the direction of the Board of Directors,
have control and supervision over the company’s water system and over the
distribution of water among the stockholders.

SECTION 2: The Superintendent shall deliver water only to applicants who shall
present the secretary’s order therefore showing the number of shares owned by the
applicant and certifying that all assessments required to be paid upon each such stock
have been paid to the company.

SECTION 3: The Superintendent shall keep a book furnished by the secretary,
containing a list of the sharcholders of the company, and the amount of water
delivered there under. He shall also retain all orders so presented to him by the
applicants, which shall be transmitted to the Board of Directors with this annual report
as herein after provided.

SECTION 4: After the close of the irrigation season and in any event before the 31"
day of December of each year, the Superintendent shall prepare and submit to the
Board of Directors a report in writing showing the details of water distribution during
such years, the persons to whom it was delivered, and the acreage irrigated by cach of
such water users and of the nature of the crops watered.

SECTION 5: At the time of making his annual report and at all other times when the
needs of the company and its best interests may require, the Superintendent shall
suggest needed repairs, improvements and other changes in the physical setup,
operation and conduct of the company’s water distribution system.

ARTICLE VII

Assessment
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SECTION 8. No water shall be delivered under the shares of stock, until all assessments
have been paid, including any late charges. (As amended February 4, 1939).

SECTION 9. In the case of default in the payment of any assessment or any part thereof
for a period of three (3) years after the same shall have been due, the Board of Directors
shall order such stock sold, or so much thereof as may be necessary to pay the amount due
to the Company, together with the cost and expenses of such sale, a thirty (30) day’s
notice of which sale shall have been given by publishing a notice thereof stating the name
or names of the delinquent stockholders, the amount of the assessment, together with
accrued interest, and the time and place of such sale in some newspaper of general
circulation in Alamosa County, Colorado, and by posting a copy of such notice on the
Prairie Ditch Company’s office door.

The stock so sold shall be transferred on the books of the Company to the purchaser at
said sale; and after deduction from the proceeds of such sale all assessments and accrued
interest thereon, together with the costs of such sale, the surplus, if any, shall be paid to
the delinquent shareholder upon the surrender of the original certificate representing the
stock so sold, and if not surrendered within ninety (90) days, the funds become the
property of the Prairie Ditch Company and the certificate becomes null and void.

Written demand for the payment of such delinquent assessment and accrued interest and
notice that the Company intends and clects to declare said stock forfeited unless paid
within thirty (30) days therefrom, shall be given by registered mail addressed to the
stockholder at the address shown on the Company's books at least thirty (30) days prior
to the publication of such notice of sale.

SECTION 10. Atthe option of the Board of Directors, suit may be brought against any
stockholder to recover and assessment or any part thereof remaining unpaid with interest.

ARTICLE VIII

Use of Water

SECTION 1. Subject to the payment of assessments levied thereon and the reasonable
rules and regulations adopted by the Board of Directors, each share of stock shall entitle
the holder to the use cach year of the pro rata share of water to which the Company is
entitled which the Company is entitled which is in the Company’s ditches and which is
available for the purpose, such water shall be equitable distributed by the Ditch
Superintendent.
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SECTION 2. The Company shall have the right to alternate the distribution of the water
among the stockholders upon different days so as to equitably distribute said water.

SECTION 3. The ownership or purchase of stock in the Company shall not entitle any

person to delivery of water upon other land than that upon which the water of the
_Company has been used theretofore, except upon written application to and the written
-consent and approval of the Board of Directors. For purposes of this section, the lands
upon which the water of the Company was being used as of November 2001, are depicted
as the “Current Service Area” on the map attached as Exhibit A to the Decree in Case No.
—-96CW45. Any such changes in place of use, including adding or removing water,
affecting land in the Current Service Area as shown on said Exhibit A must be approved
in accordance with this Section 3. (Amended February 2, 2008). No conservation
easement can be placed on water right represented by shares of stock in the Company
except upon written application to the written consent and approval of the Board of

Directors.

Whenever such a request has been filed with the Board of Directors, it shall cause all_
other stockholders who are entitled to delivery of water, at either the place or from which
or the place to which the delivery is changed, or from the lateral ditch where water will
be delivered under the conservation easement, to be notified in writing of the request,

In the event that the Board of Directors, in considering and acting upon the request,
deems it advisable to obtain legal and/or engineering services for the purpose of making
its determination, the costs of all such legal and engincering services, together with any
out of pocket expenses incurred by the Company, shall be paid by the stockholder making
the request. The Board may require the estimated costs associated with making the
determination be paid to the Company prior to engaging such services by the Board. If
the Board requires payment of estimated costs, the Board may, without penalty or
liability, defer consideration of and such request until such payment has been made. In
the event, the Board shall not deliver any water to the stockholder making the request
until the actual costs have been paid.

If, in the opinion of the Board of Directors such a change or changes can be made, or
conservation easement can be allowed, without injury to (1) The Prairie Ditch, (2) the
Company, (3) Shareholders, then upon written order of the Board, such water shall then
be delivered to such place or places, or by such means, as requested, unless however such
delivery would contravene the laws of the State of Colorado, or such conservation
easement shall be approved.

10
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In considering the request, and in addition to any other consideration which may apply
to the particular circumstances before it, the Board shall always take all appropriate steps
to assure that the stock for which the determination is made shall continue to be liable for
payment of all duly-levied assessments of the Company, and to the other provisions of
the Articles of Incorporation, the Bylaws, and Rules and Regulations of this Company.
The determination of the Board of Directors shall be final. (As amended February 8,

2004).

SECTION 4. The stockholders of the Company will be permitted to use the Company’s
ditches and canals for the carriage of reservoir water, without extra charges, provided that
no reservoir water so purchased shall be carried in such ditch when it tends to endanger
the Company's canal and ditches or prevents the carriage of direct flow right belonging
to the Company therein.

SECTION 5. Any benefit received for diversions of water under the water rights of the
Company shall be available for use only by stockholders and on lands within the
Company’s Current Service Area. Such benefits may include, but are not limited to,
aquifer recharge credits quantified pursuant to the decree in Case No. 96CW45, District
Court, Water Division No. 3, or any other credit for or offset against groundwater
withdrawals received as a part of any Groundwater Management Plan or Plan for
augmentation. Any change in place of use of water by a stockholder, including the place
of use of any benefits resulting therefrom, shall be made only in accordance with Section
3 of the Article VII. (As amended February 2, 2008).

The aquifer recharge credits quantified pursuant to the decree in Case No. 96CW45,
District Court, Water Division No. 3, shall only be available for use by stockholder
pursuant to rules and regulations hercafter adopted for that purpose by the Board of
Directors. In Adopting such rules and regulations, the Board shall ensure that the aquifer
recharge credits (1) shall be used to sustain, in so far as possible, existing levels of
withdrawals from the unconfined aquifer by stockholders, wells located in the Closed
Basin portion of the Company's service area and (2) shall not be used to increase the
withdrawal of groundwater by any well or to bring more land under irrigation with
groundwater from the unconfined aquifer. Any change in place of use of aquifer recharge
credits shall be made only in accordance with Section 3 of this Article VII. (As Amended

February 8, 1998).
ARTICLE IX

Compensation of Officers
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SECTION 1. The members of the Board of Directors and the Auditing Committee shall
be paid as the stockholders set at the annual meeting per each meeting of the Board or
such Committee which the shall attend, and any such committee as the Board shall
appoint. (As amended February 1996).

SECTION 2. All employees’ salaries are set by the Board of Directors.

ARTICLE X
Auditing Committee

SECTION 1. The Board of Directors shall appoint an auditing committee consisting of
three (3) Stockholders who shall make a full and complete check of the books and records
of the Company and of the Secretary-Treasurer prior to the annual meeting and at such
times as may be authorized by the Board of Directors. And at the annual meeting such
auditing committee shall present a report to the stockholders of their findings and the
result of their examinations.

ARTICLE XI
Amendments to Bylaws

SECTION 1. The bylaws of the Company may be amended at any annual meeting of the
stockholders, or at a special meeting of the stockholders called for such purpose when
notice of the proposed changes shall have been given in writing by mailing a written or
printed notice thereof to each stockholder at least thirty (30) days prior to the date which
shall contain the proposed amendments.

SECTION 2. If] in the judgment of the Board of Directors, it is necessary to make an
immediate amendment to the bylaws for the well being of the Prairie Ditch Company, or
it stockholders, the Board of Directors may adopt a temporary bylaw which shall remain
in full force and effect until the next meeting of the stockholders. The Board of Directors
shall present the temporary bylaw to the stockholders at such meeting for the purpose of
approving or repealing the bylaw. Notice of the meeting shall be given in the manner
described in Section | of the Article XI.

ARTICLE XII

Repeal of Former Bylaws
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SECTION 1. All other and former Bylaws of the Company are here by repealed.
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