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Colorado Water Conservation Board
CONSTRUCTION FUND LOAN APPLICATION

Instructions: This application form should be typed, or printed neatly with black ink. You may attach
additional sheets as necessary to fully answer any question, or to provide additional information which
you feel would be helpful in evaluating this application. If you have difficulty with any part of the
application, please contact the Colorado Water Conservation Board office for assistance, at (303)
866-3441.

Generally, the applicant is also the prospective owner and sponsor of the proposed project.  If this is
not the case, please contact the CWCB staff before completing this application.

Part A. - Description of the Applicant (Project Sponsor or Owner):

1.

Name of applicant(s): Lake Canal Reservoir Company, Rodney Nelson, President
Mailing address: c/o Hill & Hill, P.O. Box 421, 160 West Mountain
Fort Collins, CO 80524

Telephone number: Business: 970-482-3683
Facimilie: 970-482-7648

Person to contact regarding this application, if different from above:
Name:
Position/title:
Mailing address:

Telephone number: Business

Type of organization (Ditch Company, Irrigation District, Municipality, Private Owner, etc.):
Ditch Company

Is the organization incorporated in the State of Colorado? YES_ X NO
(If “YES”, please include a copy of the articles of incorporation, and the Bylaws with this
application form.)

Please provide a brief description of the owner’s existing water supply facilities and describe
any existing operational or maintenance problems. (Attach separate sheets and a map, if
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needed.):

The Lake Canal Reservoir Company owns three small reservoirs northeast of Fort Collins,
Colorado which are commonly referred to as Gray Lakes. Numerous projects including the
installation of toe drains and the expansion of the downstream stability berms have been
performed over the years to maintain the reservoirs. In June, 2011, an inspection by the Dam
Safety Engineer from the Colorado Division of Water Resources revealed that the emergency
spillway for the North Gray Dam had been damaged. The reservoir storage has been
restricted to gage height 11 or 3 feet below the spillway crest storage since the inspection thus
reducing the vield of the facilities.

6. For existing facilities indicate: (A) the number
of shareholders 49 , Or
(B) the number of customers served
Part B. - Description of the Project
1. Name of the project or facility: North Gray Reservoir
2. What is the purpose of this loan application? Check one.
New Project
X Rehabhilitation or replacement of existing facility -North Gray Reservoir
Enlargement of existing facility
Emergency Repair
Other (describe) :
3. If the project is for rehabilitation of an existing reservoir, is the reservoir currently under a
storage restriction order from the State Engineer? YES_ X NO
4. General location of the project.  (Please include county, and approximate distance and

direction from nearest town, as well as legal description, if known):

Larimer County, Colorado:; 3 miles east and 2 miles north of Fort Collins, Colorado
T8N, R 68 W :; Timnath Quad




10.

Please provide a brief narrative description of the proposed project including purpose, need,
facilities, types of water uses to be served and service area.  (Attach separate sheet, if
needed.):

Remove the existing spillway and replace with a spillway that meets the current

requirements of the Colorado State Engineer.

Will the acquisition of additional water rights be necessary?
YES NO__ X If “YES”, please explain:

Please list the names and addresses of any technical or legal consultants retained to represent
the applicant or to conduct investigations for the proposed project:

NAME ADDRESS and PHONE
SMITH GEOTECHNICAL 1225 Red Cedar Circle, Suite H
(Duane H. Smith, P.E.) Fort Colling, CO 80524

B 970-490-2620; Fax: 970-490-2851; dsmith @smithgeotech.com

List any feasibility studies or other investigations-which-have been completed or are now in
progress for the proposed project.  (Please submitone topy of each completed study with this
application): -

North Gray Reservoir, August 2011.

What is the estimated cost of the project? Please include estimated Engineering costs, and
estimated Construction costs, i1f known:

Estimated Construction Costs: $ 84,300
Contingency @ 20%: $ 17,000
Estimated Engineering Costs: $ 22,000
Feasibility Study Costs: $ 5,000
Estimated Total Costs: $ 128,300
What loan amount and terms are you requesting?:

Requested Loan Amount: $115,470
Term (length) of loan: 30 years

Interest Rate: 1.75%




Part C. - Project Sponsor Financial Information

Because the CWCB Construction Fund is a revolving fund, it is important that the project sponsor
have the financial capacity to repay any loans made by the CWCB.  The following information is
requested to assist the CWCB in a preliminary assessment of the applicant’s financial capacity. It 18
also requested that the project sponsor submit with this application copies of the two most recent
annual reports, financial statements, corporate reports or other current documentation of financial
condition and operations.

1.

List any existing liability or indebtedness which exceeds one-thousand dollars.  For example,
bank loans, government agency loans, bond issues, accounts payable, etc. Include names and
addresses of lenders, amounts, due dates and maturity dates. (You may attach a separate
schedule if you wish):

Lender Total Due  Maturity
Name/Address Amount Dates Date
Colorado Water Conservation Board $99,136.23  July July, 2018

(See enclosed payment schedule

Colorado Water Conservation Board $389,700 July  July, 2040
(See enclosed payment schedule)

Are any of the above liabilities now in default, or been in default at any time in the past?
YES NO__ X If “YES”, please give detailed explanation:

Please provide a summary of all revenues received during the last two fiscal years by category
(such as service charges, tap fees, assessments, etc.):

See attached Financial Reports for 2009 and 2010.

Please provide a brief narrative description of potential sources of funding (in addition to the
CWCB) which have been explored or which will be explored for the proposed project
(Examples would be Banks, U.S. Farmer’'s Home Administration, Colorado Water Resources
and Power Development Authority, etc.)

New West Bank, Eaton Colorado




5. What collateral will you be offering for this loan?:
D The facilities.
2) A portion of annual assessments.

3) A Certificate of Deposit equal to one loan payment.

The above statements are true, to the best of my knowledge:

Signature of Applicant: M(—Zﬂ %@M/

/ Rodney Nelson
Title: President
Date: - 5~ / /
—5—




APPENDIX C
Stockholders Resolution




A resolution has not been presented to the stockholders at this time. The LCRC plans to present one
to the stockholders as soon as possible using the format required by the CWCB.




APPENDIX D
Water Rights
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SOUTH GRAY LAKE
Storage Capacity in Acre Feet
Gage
Height 0.0 0.1 0.2 0.3 0.4 0.5 0.6 0.7 0.8 0.9
0

1 0 0 0 0 1 1 2 2 3 3
2 4 5 6 7 9 10 11 13 14 15
3 17 19 21 23 25 28 30 32 34 36
4 39 41 44 46 49 51 54 56 59 62
5 65 68 71 74 77 80 83 86 89 - 92
6 95 98 101 104 107 110 113 116 119 122
7 126 129 132 135 139 142 146 149 153 156
8 160 163 167 170 174 177 181 184 188 191
9 195 198 202 205 209 213 217 221 225 229
10 233 237 241 245 249 253 257 261 265 269
11 274 278 282 286 291 295 299 304 308 312
12 317 321 326 330 335 339 344 348 353 357
13 362 366 371 375 380 385 390 395 400 405
14 410 415 420 425 430 435 440 445 450 455
15 460 465 470 475 481 486 491 497 502 507
16 513 518 524 529 535 540 546 551 557 563
17 569 574 580 585 591 597 603 609 615 621
18 627 633 639 645 651 657 663 669 675 681
19 688 694 700 706 713 719 725 732 738 744
20 751 757 764 770 777 783 790 796 803 810
21 817 823 830 836 843 850 857 864 871 878

22 885




GRAY LAKE #3
Storage Capacity in Acre Feet

Gage

Height 0.0 0.1 0.2 0.3 0.4 0.5 0.6 0.7 0.8 0.9
0
1 2 2 2 2 2 3 3 3 3 4
2 4 4 4 5 5 5 6 6 6 7
3 7 7 7 8 8 8 9 9 9 10
4 10 10 11 11 12 12 13 13 14 14
5 15 15 16 16 17 17 18 18 19 20
6 21 21 22 22 23 23 24 25 26 27
7 28 28 29 29 30 30 31 32 33 34
8 35 35 36 36 37 38 39 40 41 42
9 43 44 45 46 47 48 49 50 51 52
10 53 54 55 56 57 58 59 60 61 62
11 63 64 65 66 67 68 69 70 71 72
12 74 75 76 77 79 80 81 83 84 85
13 87 88 89 90 92 93 94 96 97 98
14 100 101 103 104 105 107 108 109 110 112
15 113 114 116 117 118 120 121 122 124 125
16 127
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It i hereby adjudged and decreed that sald reservolr

be allowed to have stored in it f{rom the canals and Teeders

aforegald by - reason of geid firast. enlavgement and ior the

& LS

“benefltt of theiparty or-parties aforesaid wndsry =nd in

tvirtuo-ofusaid'appropriation.by.cnlargemcnt'priority o

9o -

88, wo much water-as ig.nscessary to L1 saild reaervolr
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IT I8 ORDERED,” ADJULGED 2T DECREED, that ¥ Horth
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That reservoir known 2s The North Gray reservoilr
belonging to reservoir cleimant No. 2, The Lake cansl
reservoir compeny cleimant, having been found in manner
aforesaid to be a regervoir located upon sec. 34, Twp. 8 Hort
range 68 West in Lariﬁer Coﬁnty, ¢olorado, used for the

irrigation of lands and toking its supply of water

. from a draw in section 27, twp. 8, Noxrth range 68 ¥est

on the Tast side of Box Elder Creek and also Irom an
inlet diteh constructed from Box TWlder Creek, 9 feetb

widé on the bottom and three feet deep with a capacity of
40 cubic feet per sccond of time, is entitled to two
eppropriations of water for the purpose of filling sadid
reservoir end to priority Ho. 2 by construction thereof
and to the amount of water hereinafter mentioned for

the benefit of the party or parties lawfully entitled

thereto;




gection 27 and from said inlet diteh constructed from the
Box Eldexr creek to g2id regervoir and for the benefit

of the party or parties aforesaid under and in virtue of
seid appropriation by construction priority oe. &, 50 much

water 8s is necessary to £ill said reservoir to & depth of

ty

74 feet from the hase of the ovtlet tube and to a capacity
of 5,903,000 cubic feot with an area at its upper contour
of about 10 acres, which appropriation of water for said-.
storaéo purposzes took offect on and said priority thereox

-

dates from the lst doy of April, lesa,

And further szid ¥orth Gray reservoir isg entitled
by appropriation to priority No. 50 by increased storage
and beneficial application of water and thereby to the
guentity of water hereinafter mentioned for the use and
venefit of the party or parties lawfully entitled theretlo;
It is hereby adjudged and decreed that said reservoir be
2llowed %o have stored in it from the canals and feeders
aforesaid by reason of said first enlergement end for the
tenefit of the party or parties sforesaid under end in
virtue of “aid appropriation by enlargement priority Ho. 50,
so much water ag is necessary to £ill =said reservoir to an
increased depth of 4 feet from the basge of the outlet
tube'or a %otal depth of 114 feet and a cubicical cadacity of
12,000,000 cubic fect with an area at its upper contour of 30
acres, vhich eppropriation of water for said storege

-
< ;{ \'\’ )

purpose° took cffect on and said priority dates fronm

the 1lst dsy of Hovember, 1902,




~ :

That reservoir named the South Gray reservoir
belonging to reservoir claiment Humber 2, The Lake Canaol
Regervoir Company, claimant, hoving been found in manner
aforesaid to a reservoir located on section 34, twp. 8 North
renge 68 West in Larimexr County, Colorado, ﬁsea Tor the
irrigation of lands and taking‘its supply of water fronm
the same source and through the same feeders as the North
Gray reservoir and by a ditch from the North Gray reservoilr
to.the South Gray resefvoir, is entitled to two &pvro-
priations of water for the purpose of fiiling 82id regservoir
and to priority Ho. 3 by construction thereof and to tﬁe
émount of water hereinafter mentioned for the benefit of the
party or parties lawfully entitled thereto.

It is hereby adjudged and decreed that seid re-
servoir be alloweéd to have stored in . it from said drow
and inlet ditch from the Box Elder Creek through the

feedors constructed to said reservoir and for the benefit .

of the party or parties aforesaid under and in virtue of said

apyrovriation by construction priority Number 5, so much water

as 3s necessary to £ill said reservoir to a depth of 6 feet

&

from the bsose of the outlet tube and to & capacity of

".2,000,000 cubic feet, which appropriation of water for

seid storage purposes took effect on and s2id priority thereof ;-

dates from the lst day of April, 18823,

And further s=aid South CGray reservoir is entitled

by appropristion to priority Mo. 51, by incrcased storage

P

10




.

and beneficial apprlication of water and theredby to the
. quantity of water hereinafter menticned for the use and
benefit of the pérty or perties lawfully entitled thereto,
.It is hereby adjudged and decreed that séid reservoir be
allowed to have stored in it from the canals and fecders
aforesaid by reason of sald Tfirst enlargemént and for the
benefit of the party or parties aforesaid under and in

virtue of said appropriation by enlargement priority INo.

an inereased depth of 8 feet or & total depth of 14 feel
from the basge of the outlet tube and a cubical capacity of

22,293,000 cubic feet with an area at its upper contour of

-

-

52.55 acres, which said eppropriation of water For sai

o

e

storage purposes took cffect on and said priority thereof

dates from the 1lst day of Hovember, 1902,

That reservoir named Reservoir Wumber 1 belonging
to Reservoir claiment Yo, 2, The Lake Conal Reservoir
Company, cleiment, having been found in manmner sforesaid
to be a reservoir located on section 7, Township 6, Horth
Range 67 West in-Weld County, Colorado, used for the
irrigation of lands and taking its supply of water Irom
the Codper and Ames sloughs Box Elder Creek and the Cache

- La Poudre River, vhe main feeder being the canal of the
Leke Canal Company; the feelder from Box Elder Creck is
10 feét wide at the bottom with & capacity of 70 cubic ..,

sy
feet per second of time, which vriority for seid fceder dates

-y
3}

from the lsgt day of December, 1901, . v
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aﬁd.beneficial application of water eand thereby to the

" quantity of water hereinafter mentioned for the use and

beneflt of the parAty or parties lawfully entitled thereto.
'I‘b is hereby adjudged and decreed that sa:icl reservoir be
allowed to have stored in it from the canals and fecders
aforesaid. by reason of said first enlargémént and for the

7{:?{9%@‘ 3 Tregs Moy LaksConn RS EST™ la 4n
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That reservoir named Reservoir Number 1 belonging
t0 Reservoir claiment Ho. 2, The Lake Canal Reservoir
'Company, claiment, having been found in menner aforesaid
4o be a reservoir located on section 7, Township 6, Horth
Range 67 West in'Weld County, Colorado, used for the
irrigation of lands end taking its supply of water from

the Cooper and Ames sloughs Box Elder Oreek and the Cache

- La Poudre River, the main feeder being the canal of the

TLeke Canal Compan"' the feelor from Box Elder Creek is
10 feet wide &t the bhottom with & cepacity of 70 cubic 411
feet per second of time, which priority for said fceder dates

from the 1lst day of Dececmber, 1901, : e
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~and Storage Company, having heen found in menner afore-

said Lake Cenal, the main feeder has a capacity of 152
cubic feet per second of time and derives ifs supply

of water from the Cache L, Poudre river; said reservoir

is used for the irrigatidn of lends and is entitled to.one
appropriation of water for the purpose of filling said .
reservoir and to pfiprity Tumber 36 by construction thereof
and to the amount of wabter hereinafber mentioned for fhe
benefit of the party or partieg lawfully. entitled thereto; .
It is hereby adjudged and decreed that said reservoir be
allowed to have stored in it from gaid Cooper and Ames
sloughs, Box Elder Creek and the Cache TLa Poudre River
through : the feeéders constructed froﬁ the ditches aforesaild
_unaer and in virtue of sa2id appropriation by construction
pfiority NO{éiZD gso much wobter ag is necessery to {ill

said resexvoir fo a depth sf 13 feet from the base of the
outlet tube and a cepacity of 35,000,000 cubic feet with

an area at its upper contdur of 93 acres, which apyropriation
of Watef for said storage purposes took effect on and gaid

oridrity thereof dates from the 15th day of October, 1899,

RESERVOIR CLATMANT NO. 3.

Thoge reservoirs named Reservoirs Nos., 2 and 3

belonging $0 reservoir claimant Wo. 3, The Waber Sup»ly

Ve s
2 ¢
““J.':i.‘.,),
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DISTRICT COURT, WATER DIVISION NO. 1. | O PTIR A
.{ COLORADO i 1 g
_ ROV 104
Address: 9™ Street & 9™ Ave. : :
.P.O. Box 2038 ‘ WELD DAY, L0,
Greeley, CO 80631 COURT USE ONLY
Case No0:2002CW244

| LAKE CANAL RESERVOIR COMPANY, RODNEY

CONCERNING THE APPLICATION FOR WATER
RIGHTS OF:

NELSON, KATHY NELSON, AND PARAGON
PARTNERS,L.L.C.
IN LARIMER COUNTY.

William H. Brown, No. 2088
Fischer, Brown & Gunn, P.C.
P.O. Box Q

Fort Collins, CO 80522

(970) 407-9000

Fax; (970) 407-1055

E-mail: billbrown@ibepc.com

FINDINGS OF FACT, CONCLUSIONS OF LAW,

RULING AND DECREE

This matter was filed with the Water Clerk, Water Division No. 1, on October 31, .
2002. The Referee, having considered the pleadmgs the stlpulatlons of the parties, the
contents of the Court’s file, and being fully advised in the premlses does hereby find,

-conclude and rule as follows

F INDINGS OF FACT

1. Apphcants Lake Canal Reservoir Company, Rodney Nelson, Kathy Nelson,
and Paragon Partners, L.L.C. initiated this matter by filing with the District Court, Water
Division No. 1, their application for a change of water rights, being for alternate places of




Case No. 2002CW244
Lake Canal Reservoir Company,
. Rodney Nelson, Kathy Nelson,
» and Paragon Partners, L.L.C
storage, on October 31, 2002. The court finds that the application is complete and
includes all matters required by law.

2 This matter was referred to the Water Referee pursuant to the provisions of

Section 37-92-302 (4), Colorado Revised Statutes. -

3. Statements of Opposition to this application have been duly filed by the
City of Thomton and the City of Greeley, acting by and through its Water & Sewer
Board. The time for filing statements of opposition has expired. There have been no
motions to intervene, nor are there any motions that have been made that have not been
ruled upon. 3\ 4

5.9 _ '

4. THe Water Referee has consulted with the Division Engineer regarding the
application as required by law. The Division Engineer submitted a Summary of
Consultation dated February 25, 2003. Copies of the summary of consultation were
properly served on all parties to the case on February 28, 2003.

S. The Applicants seek a decree for alternate points of storage for the water
decreed for storage in Gray Reservoir No. 3, a’/k/a Gray Lake No. 3.

6. The Gray Reservoir No. 3 is located in the SE % of Section 34, Township 8
North, Range 68 West of the 6"-P.M. The headgate of the inlet ditch that serves Gray
Reservoir No. 3 is the Gray Reservoir Inlet located on Box Elder Creek at a point from
which the south quarter corner of Section 27, Township 8 North, Range 68 West bears
south 0-degrees 23 minutes west, 15 15 feet, from thence the water is conducted into
North Gray Reservoir, thence into South Gray Reservoir and thence into Gray Reservoir
No. 3.

7. . The Gray Reservoir No. 3 was adjﬁdicated in Case No. 2031, District
Court, Larimer County on April 22, 1922. The appropriation date is November 14, 1904

- in the amount of 4,844,381 cubic feet (111.2 acre feet).

- 8. Applicants seek to store the water decreed to the Gray Reservoir No. 3 at
alternate storage locations in Section 36, Township. 7 North, Range 68 West of the 6™
P.M., Larimer County. The names, locations and approximate capacities of such
alternate places of storage follow. The locations of the alternate places of storage are
measured in feet from the northwest corner of Section 36, Township 7 North, Range 67
West of the 6™ P.M.
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Lake Canal Reservoir Company,
Rodney Nelson, Kathy Nelson,
and Paragon Partners, L.L.C

Name Location Capacity

GL 3A, east 350 and south 480, 15 acre feet.
GL 3B,  east 400 and south 1850, 20 acre feet.
GL 3C, east 900 and south 3000, 20 acre feet.

GL 3D, east 1150 and south 730, 10 acre feet.
GL 3E, east 1420 and south 850, 10 acre feet.
GL 3F, east 2050 and south 2450, 15 acre feet. -
GL 3G, east 2310 and south 200, 10 acre feet.
GL 3H, east 3900 and south 850, 10 acre feet.

GL 31, east 4220 and 3550 south, 10 acre feet.

9. A map showing the general configuration of the above listed alternate
places. of storage is attached as Exhibit A. At the time each alternate storage location is
constructed it will be lined in accordance with the State Engineer’s gravel pit lining

standards.

10.  The water, whether stored in Gray Reservoir No. 3 or in the alternate
storage locations, will continue be used for irrigation on the same lands as have been

irrigated historically.

11.  Water diverted pursuant to the Gray Reservoir No. 3 storage right may be
stored in Gray Reservoir No. 3 and/or the alternate storage locations in any combination.
Whether stored in Gray Reservoir No. 3 or the alternate storage locations, water diverted
pursuant to the Gray No. 3 storage right will first be diverted from Box Elder Creek into
the Gray Reservoir inlet ditch, then into North Gray Reservoir and then South Gray
Reservoir. Said water may then be (1) stored and measured in Gray Reservoir No. 3, (2)
stored and measured in Gray Reservoir No. 3 and then released back to Box Elder Creek
through the Gray Reservoir No. 3 outlet structure for rediversion at the Lake Canal
headgate for storage in the alternate storage locations, or (3) released directly from South
Gray Reservoir into Box Elder Creek for rediversion at the Lake Canal headgate for
storage in the alternate storage locations. Both outlet structures release to Box Elder
Creek in the SE % of Section 34, Township 8 North, Range 68 West of the 6™ P.M.
Water released to Boxelder Creek from either the South Gray Reservoir outlet or the
Gray Reservoir No. 3 outlet for rediversion at the Lake Canal headgate pursuant to this
decree shall be measured in the outlet structure by which the water is released to Box
Elder Creek (South Gray or Gray Reservoir No. 3 outlet). The amount of water stored in
Gray Reservoir No. 3 shall not exceed 111.2 acre-feet per year. The total amount of
water released annually from the Gray Reservoir No. 3 and/or South Gray Reservoir
outlet to Box Elder Creek for rediversion at the Lake Canal headgate under the Gray



pursuant to this decree shall be measured at the Lake Canal headgate on 50

Case No. 2002CW244
Lake Canal Reservoir Company,
Rodney Nelson, Kathy Nelson,

- and Paragon Partners, LLC’

Reservoir No. 3 storage right shall not exceed the difference between the amount of water
stored in Gray Reservoir No. 3 and 111.2 acre feet, and in no event exceed 111.2 acre

feet. Water released to Box Elder Creek and rediverted at the Lake Canal headgate
sate on Box Elder Creek

anal headgate pursuant to this decree shall not

Elder Creek from Gray Reservoir No. 3
cree, less river transit loss. Transit loss

The amount of water diverted at the Lake C
exceed the amount of water released to Box

and/or South Gray Reservoir pursuant to this de
shall be 0.75% (0.25% x 3 miles) of the water released back to Box Elder Creek from

Gray Reservoir No. 3 and/or South Gray Reservoir pursuant to this decree. In no event
shall the amount of water diverted at the Iake Canal headgate pursuant to this decree

g:xceed 110.4 acre feet.

CONCLUSIONS OF LAW

12.  Any conclusion of law contained in the foregoing Findings of Fact is

included herein by reference.
13.  The Referee and this Court have jurisdiction of this application.

d to an alternate point of storage decree allowing the

14.  Applicant is entitle
No. 3 to be stored at the alternate storage sites listed in

water décreed to Gray Reservoir
paragraph 8 above.

RULING

It is hereby the ruling of the Water Referee:

15. The foregoing findings of fact and conclusions of law, together with any
exhibits hereto, are incorporated into this ruling.

16. The storage locations listed in paragraph 8 above are hereby determined to
be alternate storage locations for the water decreed for storage in Gray Reservoir No. 3,
as decreed in Case No. 2031, District Court, Larimer County on April 22, 1922.

17. Water decreed to the Gray Reservoir No. 3 shall not be ifnpounded in the

alternate points of storage except pursuant to the terms and conditions set forth in this

decree. All inflow of water into these storage locations to which Applicant is not
entitled, including precipitation, shall be removed by applicant or applicant's Successors
released into the nearest natural

in interest by draining, pumping or other means, and
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Lake Canal Reservoir Company,

Rodney Nelson, Kathy Nelson,
and Paragon Partners, LL.C

water course or below the reservoir, and not utilized by applicant or applicant's
successors in interest in any manner. -Applicant or applicant's successors in interest shall
install and maintain such meters, measuring devices or other structures, and shall
maintain such records, as may be required by the Division Engineer of Water Division
No. 1 for administration of this right. To this end, Applicant shall prepare an accounting
sheet as reasonably required by the Water Commissioner and Division Engineer on a
form acceptable to the Water Commissioner and Division Engineer. An accounting sheet
acceptable to the parties is attached as Exhibit B. This accounting sheet, however, is not
part of this decree, and if otherwise consistent with the provisions of this decree, may be
modified as agreed between the Applicant and the Water Commissioner and/or Division

Engineer with notice provided to all parties herein.

18.  This decree of the Court shall be subject to reconsideration by the Water
Judge pursuant to §37-92-304(6),C.R.S. for a period of five years from the date the
decree is made absolute.

DATED this _ [0 day of /‘A) VEUBER 2004 -
- Water Refer/ A
Water Diviéion No. 1 '

THE COURT DOTH FIND: NO PROTEST WAS FILED IN THIS MATTER.

THE FOREGOING RULING IS CONFIRMED AND APPROVED, AND IS HEREBY
MADE THE JUDGMENT AND DECREE OF THE COURT. ‘

DEC 0 1 2004
Dated:

Lo ilsn
Watdp Judge

Water Division No. 1

State of Colorado
\paragon partners\decree 1 031403.do¢




Exhibit A. Altemnate Points of Storage for Gray Lake No. 3
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APPENDIX E
Articles of Incorporation and Bylaws




"IFiled in the offlce,of_the gecretary of gtate .on the 25t

Articles oﬂ_Iﬁcorporation of
The Lalke Canal Regervolr Company.
1w of

A

' Jammary, 1902, ab IT:20 AM. R o
T ’ e - 17,_.,‘__‘,@,._51175_,,._.(, o oprys
]

—9;,2._.&,,.«.. 6€M----~v~—-"' Q‘-‘-vzt?—«-
k
Know all mwen by these presents,

that the:undersigned Lewils

Kern, Joseph O'Hara, B, H., Baton, Percy clegg and George .

Karn, all of the Gounty of Weld and state,of COlorado, have

wnd- by these presents do form a corporation and certify,

First: That the corporate name'df said Comyany 1a and
ot
ahall be "The Lake Ganal Reservoir Gompany W

1
]

Second: The objects for vhich the said gompany shall be
created are’. o oW, 1ocate, eonstruct, maintain and operate
reservoirq and 1rrigat1ng ditohes ih' the. counties of Larimer
and Weld, in the state of Golorado, and "to make approsriations
of .Water for the purpose, of storing ahg&or direct lrrigation

from any of the natural streams, sloughs,'a?royas 'and depressions

within said counties for the purpose of: storage for lrriga-

tion purposes, amd for direct irrigation Pf.fgfm;ng land and
domestic use, and especially to take) carpy and appropriate
from what is comnonly known as Box Rlder 6reek, a naturul
stream flowing in the county of Larimer and state of Colorado,

the iwaters flowing therein, and divert the same through two

‘separate ditches, the headgates of which are situated in the

. banks of said Box Elder CGregk as followa- ,

Ths first io the bank of gaid Box Elder Greek in section

. fifteen, Township seven, North, Range sixty eight nest of the

2 Sﬁth P.l., through which headgate wuter 1s to be diverted and

p.

ﬂz carried through ditches to a certain regervolr or reservoirs,

situnted in Sections thirtesn, fourteen, twenty three and

K

twentv four, in Township seoven. th Range 2ixty eight, Weat,;

1“

9130 : Certaiﬂ other regervoir situated in Sections six and




. a-';g'
seven, Township six, North, Range gexty aight, yest, said
waters to be so dlverted from sald Box Elder Creek are to be
stored at all times when they are nob nee@ed for immediate use
for irrigation, esuecidlly durlné'kne.Wihtéf'seaéon, said waters
so stored to be afterwards diverted from sald reservoirs by
this corprratlion and 1ts successors at p01nts convenient for use
for jrvrigntion of rarming lands belonging to the stockholders
of this corporatlon, and, others who may be entitled by contract,

or otherwise, bo usé the ‘same for 1rr1gation of forning lands.

v . )
! t

The racond hedlﬂate tn the ditch for diversion of water
from saild Box Elder (resk 1s to be loqated in the bank of suld
Box Elder Creek in Section tén, Township éevén,;No;th, Range
gaxty eight Yest, from which water ié k6 be diverted into a
ditoh and stored in a certain reservoir situated upon Sections
thirteen, fourteen, twentythree and twentyfour, in Township
seven, Horth, Range sixty eight West, also a certain other
reservoir situated in Section six, and seven, Township six,
North, Raige sixty eight West. The further objects of said
corporation Is to divert end appropriate from what is commonly
known as (ooper's sléugh, a ﬁatural_stream flowing in the county
of Larimer and State of Colorgdo;'thé waters flowing therein,
by means of a diteh witﬁ a headgate located in éection sixtesn,
Township seven, Range sixty elght West, aﬁd to divert water
thpough sald headgate and dltch, end store the same in o certain
reservoir located in Sectlon six and seveﬁ,'Township six North,
Range sixty eight ‘eat, sald waters to be so diverted und ap«
Dropriatedlfrom sald, Gooper's Slougp a;é'to be qtored:ab all
times when they are not needed for jmﬁediaﬁe use for irrigation,
eapeclally during the winter season, qaia waters so stored in
gaid reservolr so sltuated, to be afteriards diverted by this
corporation and its successors and assigns at:points convenlent
for use fo;iirrigationﬁéf lands belonging to the stockholders
of our said Company, éﬁd:to others  who by éon@rgbt, or other-

wise, are entitled to use the same for irrigsdtion purposes.
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our ssid Co: any also is to exerclse hhe right to divert and

deliver any waber. which it may have ih &nY of said reservolrs,

or sny other reservoir 1% may afterwards acqulre.linto the

Cache la toudra River, or any hributary thersof or any other

natural stream, ‘or any tributary thereof, or any ditch or canal

taking water therefrom, for the. purpoae of making exchﬂnbe and

taking an equivalent amount of water from sald Cache 1a Poudre

River, or other streams, or other ditohes or canals, at some

-other point, as may be convenient fox’ all the parties concerned.
our sald ecorroration shall also exercise the right to acquire
by purchase, condemnation, or otherwise, any lands which 1t may
desgire fof irrigation or reservoir purposss, and to acquire by
purchase, condemnation, or otharwise, the right of way to flow
any watera whieh this dompany may divert, appropriate or acquire,
through any canals or ditohes in aaid oounbiea of Larimer and
Weld, or aeithar of them; also the right to'buy and sell all
manner of renl and persgonal property, ;néludiqg,shares of the
sapital stock of théirfcorporétion,:bonds,Jﬁoteq; bills of ex-
change, stocks and seourities; to borrow end ?pan money; to
engage in a general liveétock business; to enker into contracts
wlth other corpéfationﬁlgr individuals, fof‘thp purpose of con-
structing cenals, reservolrs, andthe appropriation and dlverslion
of water for the irrigation of farming lands, andifo do any and
all things lawful that may be necessary tohcarry on a general
business of constructing,. operating and mpintaining lrrigating
regervolrs and canals, and the appropriation and diversion of

waters for the irrigation of farming lands-

Third; The amount of capital stock of said Company is the
aum of Twelve Thousand Dollars (§I2,000.00) to be divided into
Onn Hundred and Twenty (I20) shares of One Hurdred Dollars 6&00)

gach.

Fourth: The term of the qxistenéa of this gorporation’

is to be 20 years.

Pifth: The number of directors of sald Company shall be rive.
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Siith. The nnmes 6f those ‘who" ghdll menage the affalrs
ax. and yntil. their sec-

Joseph OtHarra,

geventh: The neme of the town and county in which businesa

g”q?all be carried on 1s Windsor, weld Qounty, Colorado.
i, t‘ﬁ. p .

fgr Eighth _ The principal business: of the dorporation shall

!

giggicarried on'.in the counties of Larimer and Weld and State of

In Witness whereof, the undersigned have subseribed thelr

{Pias and affixed their seals this 2nd day of December A.D. ISOI.

.

Lewlis Kern © (Seal)
Joseph O'Hara:: {Seal)
B. H. Baton -'. (Seal)
Percy Olegg - .- -{deal)
Geo. W. Kern . (Seal)

t

{The above Articles of Incorporation ware acknowledged in
formyer R. ¥E. Hanns, of Weld County, on'.Dec. 4, 1901. )

before
L2
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‘ Capital Stock of sald Gompany; ' Ces B

Qoguit
wj &‘f'%' /fR-l.
Extension of Qorporate Exisbence of

The Lake Canal Reservolr Company'’

Flled in the office of the Secretary of State
2t Te &.a;-«. Q Lh . e 4. lﬁ?V@-/ﬂf?'” a.m.

We, the undersigned,- respactively President and Secretary
of The Lake Canal Reservolr Gompany, .a corpcration, duly organ-

ized and existing under and by virtue of the laws of-phe gtate

of Qolorado, do hereby certify as follows:
a
#a

That the term of exiateice of sg}d The Lake Canal Reser-
voir Company expirad on the 2565th déy‘of January, A.D. 1922, by
1imitation under its charter, and thgt said corporation has not
been administered upon as an expired ¢orporation nor gone inkto

liquidation nor had3 any settlement of ita affalrs, but is

8411l an active-going business concern.

II
That a notice for the call of, B spacial meeting of the

e,

stoskholders of Tha Lake Canal Reservqir COmpany‘was duly given '

and signed by the owners of more than ten per cent of the entire

f
1
!
e .
'- 1

That the notice of saild meeting wag duly.nubliuhed for
four successive weeks, beginning Jan. 12th, A/D. I9%2 and end-~
ing Feb QtQ, A.D. I928. in the Poudre Valley, & weekly newspsper
rublished in the town ‘of Windsor, Weld Gountv, Colorado, und a
copy of g+id wnilice 'was duly matTGd, by the becretary, e each

of tns stockhvlJprs of baid 00mpnny more than thirty duys prior

to the t?me Lixed for said maatlng. . ‘ }
Ky . v 2
1
Iix -
Thnt at #+i3 neeting held ol the Plrab Nationul Bank in

the Town of “.indanr, Weld Gounty, Colorado,.on the I5th duy of "’
February, A.D. I92<, at the hour of two otclock in the after-
noon, there wavn prasené in person and ﬁy proxy,more than one=~
half of the entire outstanding capital stock'o6f sald Company,

and there waa submitted to the vote of the stockholders the

)
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queati ~:  "shall the'térmiof existence of thia ‘Gompany be
extende.i for twenty yeara?".. Ballot was taken in which the
entire capltal ‘stock represented and ‘voting was voted in favor

of said questicniof extension as submltted.

Therefore, wé, W. A. Scott, as.Preaident, and Ira M. Wabts,
as Secratary of the said The Lake Canaf Reservolr Company, do
hereby nertify the above facts uhdar'tﬂe seal of sald Company
ag provided by Llaw,. ' .

wi nass our hands and the seal of Saidlcorporgtién"this

I6th da: of Februarf, A.D, 1922, 0

S W. A. Soott President ‘of The
L . . Lake Ganal Resorvolr Co.
: R ’ Ira M. Watts 'Secratary of The
8eal ' _‘ Lske Canal Reservoir co.
Cmunan %%***(?“1)%*ﬁ¥$ -
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Gertificate of Amendment*of ( Skqbugb¢~77 é%ftzaL 56247

The Lake Cansl Resernéir OOmpany v

Filed In the office of the Secretary of atate on the 24th of

‘:]
.ruly. 1902 at IT:05 A.M. —h&..b,w 3@@*‘-&“ & &bh - Iar 477

.’:I,.Joaeph OtHara, President of The Lake OanﬂifﬂeserVDir
Gompany and I, Lewis Kern, SGcretary of aaid company, hereby
cartlfy that a special atockholders'! meebing 6f said Comnany
waa held on the IOth day of July, 1902,.at the realdence of
Lavls Kern, Secretary of gald company, near windsor, Colorado,
for the purgose of conéidering an gmendment to the articles
ofsincorporation of sald corporation, to increase the capltal
atock of sald Company from its then capitalization of 12,000,
divided into I20 shares of $IOO each, to a capitalizatiOn of
?16 000, divided into I60 shares of $IOO each.

: That said special stoekholders' meebing was culled by
deliVering personally odr: by depoaiting Ax the posh, office, at
1e?st thirty days prior to, the said date, 8 notice addressed to
ea;h atockholder, and duly aigned by the secretery of  auid cor-
poration, stating the time and objeot of said meeting. .

" fThat at such meeting thers were present and voted I08 shares
out of a total of I20 shares of #ie capital stock of suid com-
pany. That of sald I08 shares, ICO shares, o#'ﬁpre than 2/3
1%$amount of tPéntotal oubatanding capital st;ck_voted in fa-

vor of said amendment. , "

Gl
% ‘ -
Wi . Wherefore, by virtue oq%he statute in such cases made and

provided, we, the president and secraetary of sald corporation

have hereunto affixed our slgnatures to this certificate.

Jogeph O;Hara President of The
- Lake Canal Reservolr Co.

<1
e

Lewis Kern Seceretary of The
: Lake Canal Reservolr Co.

{The rbove amendment to the Artldles of Inocorporation yas

acknowledged in form before R. E. Hanna, Notary Public of

WeldGounby, on July 22, 1902))

T ()




The Lake Conal Reservoir Company
Ixtenhlon of Qorporats Life
In perpetulty

we, tha undersigned, respoctively President and Seeretavy

of Tho Lake Oonal Resorvolr Qompany, a' eorporation, duly orgen-

ized and existing under and by virtue of the Laws of the stato
of Qgolorado, ‘?"’ hereby cartify as followas.
I ‘ C

H I '

That the torm of existanse of -aald ‘The, Lake ¢anal Rosep~
volr Qompeny expired on the 85th day of ;Janutu:'y, AuDs 1042, by
1imisation under ita oharter, snd. that i§id o?rporation has not
been adminlastered upoﬁ n9 an expliredlclsc')ﬁ:oraéion nor gono into
liquidation nor had any agttloment of ita affairlg, but has beent
and 1s still on astive-goling bualiness soncern, '

| R L o ta,

That o notioce for the call of a apqoid neeting of the
nstookholders of The Lake qunal,i{e_qervoi:;' Qompany ‘was duly glven
ond algned by the osners ¢f mors thﬁ.ri torl ‘pgé?erlxb of tho ontire
Oapltal stoei of sald Companys | : o

That the notico of said meeting was d\.}li pudlished for
twvo suen 0olvo weeks, Apra 2 and A;;r. D, AeDeI1042, to wlt} that
sald no’ ‘eo appeared in the Poudre Valley, a weekly nowspaper
publleh 1 in bthe town of Windsor, Weld 6ounty, Qolorado, ond a
copy of sald notico wag duly ::mil‘ed, by the aeoxeﬁary, to asach
of tho atookholders of sald (ompany more than thirty days prior
to the time fixed for sald meeting,

' B s 5

That ot sald meoting held in the sshoolhouse in the town

of Timnath, Larimer Gounty, Qolorado, on the IBth day of apeil,
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AeDe 1942, at the .hour of one oiqlook. in the aCternoon, thers

were prosent in person msnd by proxy /g __.Bhares of the entire

outntanding ocapital stook of asid com.panr. "amme’ boing 1B0 sharaes; .

and there wns submittad to the votoe of the atoskholders the
quée'lcna "ghsll the Oorporate life of thia Oompany be axtended
in porpetuity from and nrber the dnta or January 25. A.De 1243,
at whish time 1% explrod/lawrul 1imitation?®

Vote waa taken by ballot and tha report of’ the tollora

shownd that _~ /4  shares of sapital stook were voted, that '

,, 5 shares were voted in favor of the question as submitted

and that Y20~  ghares wers voted agalnat.

By rosolution aubmitted and sdopted 0. 0. Fisher, as Prosi-

dent, and Bertha Peterson, aa se¢retniys of The Lak2 Qanal Resar-

‘voir Company wers authoriszed to cartify the above, faota undor

. the genl of sald Company as provided by law, #nd to £ile suoh

gert Tioate {and certifications tharqot)'in the office of The
seor. .ary of State, of the Siate of gdolorndo, and in the office
of the County Olerk and Reoorder in Larimer and in Weld Countleae

in aald State.
in cortification of all whloh, witneaa our ‘hands and the

senl of sald corporation this IGEh day ‘of, April. AaDa 19424

/é @ Mw " v, prealdent of
Tho Eake Oanal Reasrvoir Gompany.

CZZu%ﬁC;f:;%5534ﬁn/’ ' seoretnry of

~The Leke Uanal Rosarvolir Company.
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l © Notlas of Spesial Meeting

. l'. '

On saturday Jan, 2, 1943 a spsclal mesting of the Stockholdera
of The Lake Canal Reservoir Company will be held at $:00 p.m. in the
Schoolhouse at PTLmnath, Colorado for the purpose of Goting upon the

following amendments to the Artlicles of Incorporation of sald Comgpany:

of Colorado, was not organized for pesuniary profit, has never
baen operated for pecuniary.profit, is in fact and 1t shall *.-
remain a "Corporabtion Nok For Pecunlary Profit!

] 1~--+~The Laka Canal Heservoir Company, a mutuasl corporation

Zw««--The directors shall have the power to make such prudential
by~-laws as said directors may deem proper for the managemsnt of
the affalrs of sald corporation, not inconsistent with lawas of
the State of Colorado, for the purpose of carrying on all kinds
of business within the objects snd purposes of sald corpora-
tion. Purther, the sald dlrectors shall have power Lo amend,
alter, annul and repeal any suoch by-lawa as sald dirsctors may
deem proper for the management of the affairs of said corpo-

ration.
) -
Signed é 12 ZZ e élg
Praesiden

Secretary

b e o —— i it =o . T, - ————




BY-LAWS OQF
LAKE CANAL RESERVOIR COMPANY
As Amended January 10, 2006
ARTICILE I,

BOARD OF DIRECTORS

T

Sec. 1. Number. The Board of Directors shall consist of
five (5) persons. At least three of these persons shall be
stockholders of the company. The other two persons shall be 1)
stockholders of the company and/or; 2) an agent or representative
of a stockholder authorized in writing by a stockholder and/or;
3) persons with water delivery or water management experience who
have an interest in the company.

Sec. 2. Powers and Duties. The Board of Directors shall have
control of all the property and affairs of the Company, the
management thereof, and all contracts in relation thereto, and
shall have directory powers over all the officers, agents and
employees of the Company, and shall see that they properly perform
their duties. The Board of Directors shall elect or appoint all
officers provided by the By-Laws of said Company and may appoint or
employ such additional superintendents, agents, ditch riders, and
other employees as the business of the Company shall require. All
officers, agents or employees by them elected or appointed may be
removed by a majority vote of the Board of Directors. They shall
prescribe the duties of all officers, agents or employees; fix
their compensation; and may, when deemed necessary, redquire
security of any officer or agent for the faithful performance of
his or her duties. They may make all necessary rules, regulations,
and policies not inconsistent with the law, the Articles of
Incorporation, or the By-Laws of the Company, for the guidance of
the officers and management of affairs of the Company. They may
incur such indebtedness as they deem necessary to carry out the
object of the Company and authorize the execution by the President
and the Secretary of any note or obligation for such, and secure,
where necessary, the same by a deed of trust, mortgage, financing
statement and security agreement upon the property of the Company,
as may be necessary. They may acquire by purchase, condemnation or
otherwise, such property as is necessary to carry out the objects
and purposes of the Company, and subject to any limitation in the
Colorado law or the Company Articles, may sell and dispose of such
property of the Company as may be advisable to carry out its

objects and purposes.

—




Sec. 3. Meeting Time and Place. The Board of Directors shall
meet &t such times and place as they may from time to time
determine, and a meeting of the Board may at any time be called by
the President or any other two members of the Board by personal
notice to the Directors, or by placing such notice in the United
States mails, addressed to each Director, at least forty-eight (48)

hours before the date of such proposed meeting.

Sec. 4. Quorum. Three (3) members of the Board of Directors
shall constitute a quorum for the transaction of business at any
meeting regularly called or adjourned. Any meeting of the
Directors, however called, shall be valid when every member of the
Board is present at such meeting, or shall give written consent in
the recorded minutes thereof.

Sec. 5. Indemnification of Directors and Officers. The Board
of DiTectors may authorize the Company to pay expenses incurred by
or to satisfy a judgment or fine rendered or levied against a
present or former employee of this Company in an action brought by
a third party against such person, whether or not the Company is
joined as a party defendant, to impose a liability or penalty on
such person for an act alleged to have been committed by such
person while an employee or by the Company or by both; provided,
the Board of Directors determines in good faith that such employee
was acting in good faith within what a Director reasonably believed
to be the scope of a Director's employment or authority and for a
purpose which a Director reasonably believed to be in the best
interests of the Company or its shareholders. Payments authorized
hereunder include amounts paid and expenses incurred in settling

any such action or threatened action.

Each Director and officer of the Corporation, whether or not
then in office, and the Director's personal representatives, shall
be indemnified by the Corporation against all fees, costs and
expenses actually and necessarily incurred by a Director or any
judgment awarded against a Director in connection with the defense
of any action, suit or proceeding in which a Director has or may be
involved or to which a Director may be made a party by the Director
being or having been such Director or officer, provided such
Director or officer has voted in good faith. Such fees, costs and
expenses shall include amounts reasonably paid in settlement for
the purpose of curtailing the costs of litigation. The foregoing
right of indemnification shall not be exclusive of other rights to
which a Director may be entitled as a matter of law or by
agreement. '

No Director of the Lake Canal Reservoir Company shall have any
personal liability to the Company or to its shareholders for
monetary damages for breach of fiduciary duty as a Director. This

2




provision shall not eliminate or limit the liability of a Director
to the Company or its shareholders for: Any breach of the
Director's duty of loyalty to the Company or its shareholders; acts
or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; or any transaction from
which the Director derived an improper personal benefit.

The provisions of this Section shall apply to the estate,
executor, administrator, personal representative, legal
representatives, heirs, legatees or devisees of a Director, officer
or employee, and the term "person" where used in the foregoing
Section shall include the estate, executor, administrator, personal
representative, legal representatives, heirs, legatees or devisees
of such person.

Article I, shall have the following paragraph added, to wit:

SEC. 6. VACANCIES Election to fill vacancies occurring in
the Board of Directors shall be by ballot, and an affirmative vote of
a majority of the whole Board of Directors for the time being, shall
be necessary to elect a director. No director shall be elected
except at a regular stated meeting of the Board of Directors or at a

special meeting called for that purpose. The term of office of any

Director elected by the Board of Directors to fill a vacancy shall be
the completion of the term of the director that was replaced.

OFFICERS

The officers of this company shall consist of a President,
Vice-President, Secretary and Treasurer, who shall be chosen at the
first meeting of the Board of Directors after the annual meeting of
the stockholders each year. The offices of the Secretary and
Treasurer may be filled by the same person.

The officers shall be elected from the Board of Directors.
These officers shall hold their respective offices until their
successors are elected and have accepted and entered upon the
duties of their offices respectively. Vacancies in any office or
upon the Board of Directors occasioned by death, resignation or
otherwise may be filled by the Board of Directors by ballot.

DUTIES OF OFFICERS

President. It shall be the duty of the President to preside
at all meetings of the Board of Directors and of the stockholders,
and to sign all bonds, deeds, agreements or other instruments of
writing made and entered into by or on behalf of the Corporation,
to sign all certificates of stock and perform all other acts
incident to his office. |




Vice-President. During the absence or inability of the
President to perform the duties of that office, the same shall
devolve upon and be performed by the Vice-President. In case of
the absence or inability of both the President and Vice-President,
the Board of Directors may elect a President pro tem who may
temporarily perform the duties of the President.

Secretary. It shall be the duty of the Secretary, or a
designated assistant, to give due notice of all the meetings of the
stockholders and Board of Directors and to keep a proper record of
the minutes thereof. The Secretary shall be the general clerical
officer of the Corporation and shall have charge of all records,
books and papers of the corporation as well as the corporate seal.

He shall countersign and register all certificates of stock and
sign all other documents requiring the signature of the President
and attach the corporate seal of the Company on all instruments
requiring the seal. The Secretary shall keep such assessment
books, books of account and other records as the Board of Directors
may require. At the close of each fiscal year, the Secretary shall
make, and submit to the Board of Directors and at the stockholders'
annual meeting, a financial statement of the Company, showing the
amount of money received and expended. The Secretary shall
discharge such other duties pertaining to the office as shall be
prescribed by the Board of Directors and as are incident to such
office in like corporations and shall receive therefor such
compensation as the Board of Directors shall or may determine.
These duties may be delegated by the Secretary to permanent staff.

Treasurer. Tt shall be the duty of the Treasurer, oOr a
designated assistant, to keep safe all the monies belonging to the
Corporation and disburse the same in an appropriate manner.

ARTICLE II.

MEETINGS OF THE MEMBERS OF THE COMPANY

Sec. 1. Annual Meeting. The annual meeting of the
stockholders of Said Company shall be held on a date within the
first forty-five (45) days of each calendar year, with such date
and the place of meeting to be determined by the Board of Directors
annually in advance. Notice of the time, date and place of meeting
shall be given to the stockholders by placing such written notice
in the United States mails, addressed to each member whose address

is known, as provided by the Statutes of the State of Colorado.

Sec. 2. Quorum. At any meeting of the stockholders of the
Company, there shall be required to be present, in person or by
proxy, at 25% of stock at 1998 annual meeting of the stockholders




of the Company; but a lesser number shall have power to adjourn
said meeting to a day certain, not exceeding a period of sixty (60)
days. At any such meeting, it shall be first ascertained if a
guorum 1is present, and if so, it shall proceed to the business of

the meeting.

Sec. 3. Election of Directors. At each annual meeting, or
adjourned meeting thereof, The members shall elect two (2)
Directors, all of whom shall be stockholders of the Company, except
when two (2) Directors have been elected at the annual meetings for
the preceding two years, at which time the members shall elect
three (3) Directors. This election shall be by ballot of the
stockholders.

ARTICLE III.

ASSESSMENTS ON_STOCK

Sec. 1. Levy of Assessment. The Company shall raise all
necessary tunds for construction, maintenance, repair, repayment of
indebtedness or interest thereon, and other expenses of operation,
by assessment against the stock of the Company, pro rata, payable
in money.

Sec. 2. Method of Levying. Assessments shall be levied at
the annual meefing or at special meetings called for the purpose,
but, if said stockholders fail to hold any such meeting or fail to
make or authorize any assessment by the first of April of any year,
the Directors shall have power to make such assessment at any
regular or special meeting called therefor for that year.

Sec. 3. Delinquent As§§ssment§.

A. If an assessment is not paid by the due date, an
additional assessment shall be imposed. This additional assessment
is not interest, a late charge, or a penalty, but rather a true
assessment needed to cover the costs incurred by the Company or
losses it suffers resulting from the failure to pay the original

B. No water shall be delivered until all assessments are
paid.

Sec. 4. Forfeiture or Sale of Stock for Non-Payment of
Assessment. The Directors or Trustees of the Company may prescribe
Sither a forfeiture or a sale of stock on failure to pay the
installments or assessments that from time to time become due. No
forfeiture of stock or the amount paid thereon shall be declared




against any estate or against any stockholder before demand has
been made for the amount due thereon either in person or by written
or printed notice duly mailed to the last known address of such
stockholder at least thirty (30) days prior to the time the
forfeiture is to take effect.

When any stockholder shall be in default in the payment of any
installment or assessment upon the stock for the period of thirty
(30) days after personal notice thereof, and demand thereof by the
Secretary or after a written or printed notice and demand therefor
has been deposited in the post office, properly addressed to the
last known post office address of such delinquent stockholders, the
Board of Directors at any meeting may order that the share or
shares of stock held by such delinquent stockholder therein be sold
at Public Auction at some certain time and place to be designated
in such order, to the highest bidder for cash. Notice of the sale
shall be as provided by law. Any sale proceeds over and above the
amount due on such share or shares and all expenses incident to
such sale, shall be paid to the delinquent shareholder.

OTHER FEES

e

Sec 1. Review Fee. The Board of Directors shall have the
right and power to charge a fee for review of crossing plans and
agreements, development plans, drainage plans, etc. The amount of
the fee charged shall be at the discretion of the Board of Directors.

ARTICLE IV,

LOST STOCK CERTIFICATES

In any event any stockholder shall lose his certificate or
certificates representing such shares, the provisions of C.R.S. §
7-42-114, et seq. (1973), as it shall from time to time be amended,
shall apply. In the alternative, the stockholder may make a
presentation of the facts to the Board of Directors at a regular
meeting of the Board of Directors, or at a meeting called for such
purpose, and the Board of Directors shall have the authority to
prescribe for a lost instrument bond and such other steps for the
issuance of a new certificate as the Board shall deem reasonable
for the protection of the Company.

A price per share shall be set by the Directors upon request
for the amount necessary to obtain a security bond for lost stock

ARTICLE V.




TRANSFER OF SHARES

No stock certificate shall be issued representing shares in a
denomination of a lesser amount than one-half (33) share. No shares
of stock may be transferred on the records of the Company until all
current assessments are paid in full.

WATER DELIVERIES:

There shall not be any deliveries of water except in such
places where water has been historically delivered in the past.
Any change in delivery or a delivery which may be made shall meet
reasonable requirements which protect the stockholders from
damage.

ARTICLE VI.

CORPORATE SEAL

The corporate seal of this Company shall be and consist of an
ordinary scroll with the name of the Company inscribed therein.

ARTICLE VII.

AMENDMENT

These By-Laws may be changed, amended, supplemented or revoked
at any time by an affirmative vote of at least three (3) of the
Directors at any meeting of the Board of Directors.

ARTICLE VIII.

To the extent that Shareholders (“applicants”) desire to change a
water right as defined in the Water Right determination and
Administration Act of 1969, Revised Statutes Sections 37-92-101
through 37-92-603, including, but not limited to, a change in the
point of diversion or place of use of any water that the
applicant is entitled to receive as a result of stock ownership,
the following procedures shall apply:

A. The applicant 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 Shareholders, the directors shall then
approve the change application subject to necessary
terms and conditions. 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.

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

No application for approval of a change of water right
or plan for augmentation as described above may be made
to the District Court for Water Division No. 1, State
of Colorado (“Water Court”), unless the same has been
approved by the Company. 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 in an application to the
District Court for Water Division No. 1, State of
Celorado.

An applicant for a change of water right must reimburse
the Company for the Company’s reasonable costs and
fees, including a charge for time spent by the
directors and Company employees 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.
Prior to analyzing the proposed change, the Company
shall obtain an estimate of the costs. The Company
shall make said estimate of cost within 30 days of
submission of an application and the applicant shall
have 30 days after receipt of the estimate from the
Company to make the deposit. The Company shall not
take final action on any application until, and unless,
the applicant makes said deposit. If the estimate and
deposit needs to be adjusted by further payment or
reimbursement, said adjustment shall be made upon the
completion of the analysis. In no event shall the
Company be required to finally approve or disapprove
the application until all fees incurred by the Company

are reimbursed.




If any portion of this Article VIII is inconsistent
with any other By-Laws, this portion shall govern.

If any portion of this Article VIII is declared void by
a court of law, the remaining portions of this by-law
shall remain in full force and unaffected.




APPENDIX F
State Engineer’s Inspection Report




RECEIVED

7

JUN 97 201
DEPARTMENT OF NATURAL RESOURCES | WATER RESOURCES

DIVISION OF WATER RESOURCES aresiEY SoL0mS

John Hickenlooper
Governor:

EBxecutive Dirvector
Dick Wolfe, P.E.

Director and
State Engineer

June 14,2011

Mr. Justin Green, Superintendent

Lake Candl Resetvoir Company

6649 LCR 1

Windsor, CO 80550
CERTIFIED: 7004 0550 0001 0703 6945
When replying, please refer to:
NORTH GRAY DAM

Water Division 1, DAMID: 030201
Subject: Storage Restriction — Three feet below the spillway crest.
Dear Mr. Green:

, On June 7, 2011, a dam safety inspection for the above referenced structure was performed
in accordance with Section 37-87-107 of the Colorado Revised Statutes (C.R.S.), which assigns the
responsibility for the determination for the safe storage level for the reservoirs within Colorado to
the State Engineer. A copy of the inspection report is enclosed for your information and use.

During the inspection, conditions were noted that threaten the long-term safety of the dam.
They are as follows:

The deteriorated state of the emergency spillway conduit.
Overdue outlet inspection and questionable operability of low outlet in west dam.
Extensive trees and brush cover the dam which impede visual inspection of the dam.

The deteriorated spillway conduit poses a threat to the safety of the dam. Due to this
condition, a storage restriction is hereby imposed fo a level of three feet below the spillway crest
elevation or Gage Height 11.

By copy of this letter, the Division Engineer is direcied to enforce this restriction, but the
primary responsibility is yours in ac¢ordance with Section 37-87-107, C.R.S. This restriction is the

Office of the State Engineer
1313 Sherman Street, Suite 818 ¢ Denver, CO 80203 s Phone: 303-866-3581 » Fax: 303-866-3589
www.water.state.co.us




g{f.-«-,.h ) {
Mr. Justin Green — North Gray Dam
Storage Restriction
June.14, 2011 ' Page 2

minimum action you can take to improve the safety of the dam. Additional actions may be
necessary based upon the recommendation of your engineer. You are reminded that as owner you
are liable for the safety of this structure and that these minimum requirements do not relieve you of
that liability.

If you wish to use the full storage capacity of the reservoir, you must clear all of the trees
and brush from the dam, demonstrate the low outlets operability and submit an outlet inspection
video to this office. You must also have a hydrology study and spillway design prepared by a
professional engineer licensed fo practice in the State of Colorado. The study and
plans/specifications must be submitted to this office for approval prior to commencing construction
of a new spillway. Upon approval of the plans and specifications, and completion of the work
including outlet inspection and tree/brush removal, a final inspection will be made by this office.
After the repair work has been inspected and found satisfactory, the storage restriction will be
removed. '

If you have any questions, please contact Jeremy Franz of our Dam Safety Brénch in
Greeley at 970-352-8712. :

Sincerely,

W

Dick Wolfe, P.E.
Director and State Engincer

cc: Mark Haynes, Chief, Safety of Dams Program -
George Varra, Water Commissioner for District 3
Jeremy Franz, Dam Safety Engineer
Dave Nettles, Division Engineer

Enclosure: June 7, 2011 Dam Safety Inspection Report













ENGINEER'S INSPECTION REPORT
DAM NAME: NORTH GRAY

GUIDELINES FOR DETERMINING CONDITIONS

DATE. 6/7/2011
DAM I.D.: 030201

CONDITIONS OBSERVED - APPLIES TO UPSTREAM SLOPE, CREST, DOWNSTREAM SLOPE, QUTLET, SPILLWAY

GOOD

In general, this part of the structure has a near new
appearance, and conditions observed in this area do not
appear to threaten the safety of the dam.

GOOD

No evidence of uncontrolled seepage. No unexplained
increase in flows from designed drains. All seepage is
clear. Seepage conditions do not appear to threaten the
safety of the dam.

GOOD

Monitoring includes movement surveys and leakage
measurements for all dams, and piezometer readings for
High hazard dams. Instrumentation is in reliable, working
condition. A plan for monitoring the instrumentation and
analyzing results by the owner's engineer is in effect.
Periodic inspections by owner's engineer.

ACCEPTABLE

Although general cross-section is maintained, surfaces
may be irregular, eroded, rutted, spalled, or otherwise not
in new condition. Conditions in this area do not currently
appear to threaten the safety of the dam.

CONDITIONS OBSERVED - APPLIES TO SEEPAGE

ACCEPTABLE

Some seepage exists at areas other than the drain
outfalls, or other designed drains. No unexplained
increase in seepage. All seepage is clear. Seepage
conditions observed do not currently appear to threaten
the safety of the dam.

POOR
Conditions observed in this area appear to threaten the
safety of the dam.

POOR

Seepage conditions observed appear to threaten the
safety of the dam. Examples:

1) Designed drain or seepage flows have increased
without increase in reservoir level.

2) Drain or seepage flows contain sediment, i.e., muddy
water or particles in jar samples.

3) Widespread seepage, concentrated seepage, or
ponding appears to threaten the safety of the dam.

CONDITIONS OBSERVED - APPLIES TQ MONITORING

ACCEPTABLE

Monitoring includes movement surveys and leakage
measurements for High and Significant hazard dams;
leakage measurements for Low hazard dams.
Instrumentation is in serviceable condition. A plan for
monitoring instrumentation is in effect by owner. Periodic
inspections by owner or representative. OR, NO
MONITORING REQUIRED.

POOR

All instrumentation and monitoring described under
"ACCEPTABLE" here for each class of dam, are not
provided, or required periodic readings are not being
made, or unexplained changes in readings are not reacted
to by the owner.

CONDITIONS OBSERVED - APPLIES TO MAINTENANCE AND REPAIR

GOOD

Dam appears to receive effective on-going maintenance
and repair, and only a few minor items may need to be
addressed.

SATISFACTORY

The safety inspection indicates no conditions that appear
to threaten the safety of the dam, and the dam is expected
to perform satisfactorily under all design loading
conditions. Most of the required monitoring is being
performed.

FULL STORAGE
Dam may be used to full capacity with no conditions
attached.

High hazard
Loss of human life is expected in the event of failure of
the dam, while the reservoir is at the high water line.

ACCEPTABLE

Dam appears to receive maintenance, but some
maintenance items need to be addressed. No major
repairs are requirecl

OVERALL CONDITIONS

CONDITIONALLY SATISFACTORY

The safety inspection indicates symptoms of structural
distress (seepage, evidence of minor displacements, etc.),
which, if conditions worsen, could lead to the failure of the
dam. Essential monitoring, inspection, and maintenance
must be performed as a requirement for continued full
storage in the reservoir.

SAFE STORAGE LEVEL

CONDITIONAL FULL STORAGE
Dam may be used to full storage if certain monitoring,
maintenance, or operational conditions are met.

HAZARD CLASSIFICATION OF DAMS

Significant hazard

Significant damage to improved property is expected in
the event of failure of the dam while the reservoir is at the
high water line, but no loss of human life is expected.

POOR

Dam does not appear to receive adequate maintenance.
One or more items needing maintenance or repair has
begun to threaten the safety of the dam.

UNSATISFACTORY

The safety inspection indicates definite signs of structural
distress (excessive seepage, cracks, slides, sinkholes,
severe deterioration, etc.), which could lead to the failure
of the dam if the reservoir is used to full capacity. The dam
is judged unsafe for full storage of water.

RESTRICTION

Dam may not be used to full capacity, but must be
operated at some reduced level in the interest of public
safety.

Low hazard

Loss of human life is not expected, and damage to
improved property is expected to be small, in the event
of failure of the dam while the reservoir is at high water
fine.

NPH hazard - No loss of life or damage to improved property, or loss of downstream resource is expected in the event of failure
of the dam while the reservoir is at the high water line.
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APPENDIX G
Project Photographs















