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Feasibility Study
Livermore Tunnel Irrigation Tunnel

Rehabilitation Project
June 6, 2016

Introduction (Need for the Project)

The North Poudre Canal headgate is located on the north side of the North Fork
Cache la Poudre River. Figure 1 in Appendix A shows the North Poudre Irrigation
Company (NPIC) system. Water is diverted and carried through the Livermore
Tunnel for approximately 4,900 feet before it is discharged into an open, earth-
lined canal. The Livermore Lateral component of the North Poudre Canal delivers
water to Park Creek Reservoir. Below Park Creek Reservoir, the canal splits into
the No. 15 Bypass and the Buckeye Lateral. The Buckeye Lateral is the main
extension of the canal. South of North Poudre Reservoir No. 15, the No. 15
Bypass intersects the Main North Poudre Supply Canal. The Buckeye Lateral
continues east to the former Town of Buckeye, at which point it becomes the
Boxelder Lateral. The Boxelder Lateral travels generally south from Buckeye to a
point where it intersects the Main North Poudre Supply Canal. The North Poudre
Canal and its laterals cross Stonewall Creek, Spring Creek, Dry Creek, and
Boxelder Creek as it delivers water throughout the NPIC System. By virtue of
decreed water rights, flows can also be intercepted from Dry Creek and Boxelder
Creek. The North Poudre Canal is located entirely within Larimer County that is
located in Division 1, Water District 3.

Direct flow water in the North Poudre Canal is used predominantly for irrigation of
lands under the NPIC System. North Poudre Canal direct flow water rights have
been changed to allow all uses (storage, municipal, commercial, industrial,
recreation, fishery, fire, domestic, augmentation, and wild and scenic river uses).
There are 197 water rights, transfers or exchanges listed as being decreed
through the North Poudre Canal by the Colorado Division of Water Resources.

The Livermore Tunnel consists of two tunnels connected by a section of open
channel. The tunnels are approximately 8.5 feet high and 8 feet wide with a
concrete invert along the entire tunnel length with the narrowest section
approximately 5 feet wide of being in the open channel between the two tunnels.
The tunnels total approximately 4,900 feet in length.

The tunnels are generally stable with the exceptions of six collapse zones (CZ).
The approximate locations of these collapse zones are shown on Sheet C-100 in
Appendix A. Three of the six collapse zones (CZ-2, CZ-4 & CZ-5) are currently
considered to be “active” where rock fall is frequent and large piles of rock fall
debris have accumulated in the base of the tunnel, ponding up to three feet of
water and restricting the overall flow capacity of the tunnels. Occasional rock fall
is occurring in the remaining three collapse zones. The geometry at these



collapse zones varies, however they were visually estimated to be up to 45 feet
high and 35 feet wide.

The tunnels are located within the eastern edge of the Southern Rocky Mountain
geological province and were constructed within three major bedrock formations.
The majority of the tunnels are situated within Silver Plume Granite and Granitic
Gneiss, while the downstream end of Tunnel 2 is within sedimentary bedrock of
the Fountain Formation. The North Livermore Fault intersects the downstream
end of Tunnel 2 near CZ-01 and CZ-02. There are also a number of the splays
and shear zones identified along the tunnel alignment and are located at some of
the other collapse zones.

The concern is a roof collapse or partial collapse in the tunnel will impact the
NPIC users and would result in a prolonged outage within the NPIC system. The
NPIC Board believes they need to be proactive in maintaining this critical piece of
infrastructure.

Project Sponsor

The NPIC is a mutual ditch company and a non-profit corporation registered in
the State of Colorado. There are 570 shareholders and 10,000 shares of stock.
NPIC has the power to set annual assessments to be paid by the shareholders,
the power to cut off water deliveries to shareholders that fail to pay their
assessments, and the power to offer stock for sale to pay back assessments.
The NPIC articles of incorporation and bylaws are included in Appendix C.

Project Service Area and Facilities

The North Poudre Canal is considered part of the North End Division of the NPIC
System. The North Poudre Canal system is comprised of Halligan Reservoir, the
Livermore Diversion, the Livermore Tunnel and the Livermore Lateral, No. 15
Bypass, Buckeye Lateral, Boxelder Lateral, and numerous smaller laterals off the
main laterals as well as numerous other reservoirs. The system is shown on
Figure 1.

The service area encompasses approximately 300 square miles including the
160 square miles of service area under the canal (36 square miles of irrigated
acreage) and additional service area covering 14 communities and municipal
water providers that own NPIC shares (Ft. Collins, Windsor, Ault, Severance,
Eaton, Thornton, North Weld County Water District, East Larimer County Water
District, Northern Colorado Water Association, Fort Collins Loveland Water
District, West Fort Collins Water District, Sunset Water District, Nunn and
Pierce). The NPIC infrastructure is important to North Central Colorado
economy.



Hydrology and Water Rights

This rehabilitation project will enable continued use of pre-compact decreed
water rights. Please see tables below of direct-flow and storage water rights that
are in addition to the 40,000 C-BT Units owned by NPIC.

The following direct flow and storage water rights are owned by NPIC:

Table 1
NPIC Direct-Flow River Priority Summary
Cache la Poudre River Decrees - Division 1, District 3

Decreed Diversion Rate

Priority | Water-Right Name (cfs)
2 NPIC 0.72
2 South Side Ditch 0.0925
17 NPIC 4.75
19 NPIC 2.165
25 NPIC 15
29 NPIC 2.165
29 South Side Ditch 0.2783
32 South Side Ditch 0.2145
33 South Side Ditch 0.38
38 South Side Ditch 4.06
40 NPIC 4
47 South Side Ditch 0.7591
49 South Side Ditch 1.3669
52 NPIC 15
52 South Side Ditch 2.3539
57 South Side Ditch 10.6939
60 NPIC 7.2
61 NPIC 9.38
63 NPIC 3.32
66 South Side Ditch 6.7137
69 NPIC 3.32
77 NPIC 6.72
79 NPIC 6.72
80 NPIC 6.72
82 NPIC 2.85
97 NPIC 307

Total 423.9428 cfs




Table 2
NPIC Storage Water-Rights Summary

Cache la Poudre River Decrees - Division 1, District 3

Water-Right Name: | \wpID Decreed Amount | Appropriation
Priority Numbers (Acre Feet) Date

Box Elder Reservoir No. 1: 3717

Priority No. 9 569 7/1/1883
Box Elder Reservoir No. 2: 3719

Priority No. 10 195 7/1/1884
Box Elder Reservoir No. 3:

(a.k.a. Smith Lake) 3703

Priority No. 15 792 10/1/1888
Fossil Creek Reservoir: 3774

Priority No. 40 12,052 3/5/1901
Enlargement Priority No. 66 1,545 6/1/1904
Reservoir Refill Priority No. 136E 12,052 3/5/1901
Reservoir  Refill Priority No.

136FC 1,545 6/1/1904
Mountain Supply Reservoir No. 8: | 3694

Priority No. 79 482 2/10/1905

Mountain Supply Reservoir No. 9
(a.k.a. Railroad Reservoir No. 2): | 3695

Priority No. 80 413 2/20/1905

Mountain Supply Reservoir No.
10
(a.k.a. Railroad Reservoir No. 3): | 3696

Priority No. 82 344 5/15/1905

Mountain Supply Reservoir No.
16
(a.k.a. Indian Creek Reservoir): 3707

Priority No. 65 895 9/14/1904

Reservoir Refill Priority No. 136P 895 12/31/1921

Enlargement Priority No. 143 1,011 11/7/1946

Mountain Supply Reservoir No.
18
(a.k.a. Hinckley Lake): 3708

Priority No. 63 918 2/15/1904

Reservoir Refill Priority No. 1360 459 12/31/1921

Reservoir  Refill Priority No.
1360C 459 12/31/1921




Table 2
NPIC Storage Water-Rights Summary

Cache la Poudre River Decrees - Division 1, District 3

Water-Right Name: | \wpID Decreed Amount | Appropriation
Priority Numbers (Acre Feet) Date
Mountain Supply Reservoir No.

22

(a.k.a. Wasson Reservoir): 3700

Priority No. 97 269 10/15/1906
North Poudre Reservoir No. 1

(a.k.a. Miners Lake): 3690

Priority No. 7 436 3/1/1883
Enlargement Priority No. 16 238 10/1/1888
Reservoir Refill Priority No. 136l 459 12/31/1921
Reservoir Refill Priority No. 1361C 215 12/31/1921
North Poudre Reservoir No. 2

(a.k.a. Demmel Lake): 3697

Priority No. 22 3,329 2/20/1890
Enlargement Priority No. 41 551 8/1/1901
Reservoir Refill Priority No. 136L 1,377 12/31/1921
Reservoir  Refill Priority No.

136LC 2,503 12/31/1921
North Poudre Reservoir No. 3: 3702

Priority No. 11 1,574 10/1/1884
Enlargement Priority No. 29 855 5/5/1892
Second Enlargement Priority No.

74 418 9/27/1901
Reservoir Refill Priority No. 136J 2,847 12/31/1921
North Poudre Reservoir No. 4: 3704

Priority No. 21 1,074 11/1/1889
Enlargement Priority No. 63 707 5/15/1903
Reservoir Refill Priority No. 136K 918 12/31/1921
Reservoir  Refill Priority No.

136KC 1,781 12/31/1921
North Poudre Reservoir No. 5

(a.k.a. Bee Lake): 3698

Priority No. 33 1,377 5/1/1894
Enlargement Priority No. 52 4,362 3/1/1903
Second Enlargement Priority No.

96 7,001 8/12/1906




Table 2

NPIC Storage Water-Rights Summary
Cache la Poudre River Decrees - Division 1, District 3

Water-Right Name:

Decreed Amount

Appropriation

Priority Numbers WoIb (Acre Feet) Date
Priority No. 108 9,183 10/14/1910
Reservoir Refill Priority No. 136V 459 12/31/1926
Reservoir  Refill Priority No.

136VC 20,087 12/31/1926
North Poudre Reservoir No. 6: 3699

Priority No. 38 2,411 4/30/1900
Second Enlargement Priority No.

96 7,001 8/12/1906
Priority No. 108 9,183 10/14/1910
Reservoir Refill Priority No. 136V 459 12/31/1926
Reservoir  Refill Priority No.

136VC 20,087 12/31/1926
North Poudre Reservoir No. 10

(a.k.a. Douglass Reservaoir): 3725

Priority No. 50 10,560 9/10/1901
North Poudre Reservoir No. 12

(a.k.a. Clark Lake)

(a.k.a. Upper Coal Creek

Reservoir): 3764

Priority No. 45 2,295 10/1/1901
Reservoir Refill Priority No. 136M 2,295 12/31/1921
North Poudre Reservoir No. 13

(a.k.a. Clark Lake)

(a.k.a. Lower Coal Creek

Reservoir): 3765

Priority No. 46 1,800 10/1/1901
Reservoir Refill Priority No. 136N 1,800 12/31/1921
North Poudre Reservoir No. 15: 3716

Priority No. 33 1,377 5/1/1894
Priority No. 35 4,086 4/30/1900
Reservoir Refill Priority No. 136U 4,591 12/31/1924




Table 2
NPIC Storage Water-Rights Summary

Cache la Poudre River Decrees - Division 1, District 3

Water-Right Name: | \wpID Decreed Amount | Appropriation

Priority Numbers (Acre Feet) Date

Reservoir Refill Priority No.

136UC 872 12/31/1924

North Poudre Reservoir No. 16

(a.k.a. Halligan Reservoir): 3712

Priority No. 38 3,719 4/30/1900

Priority No. 94 2,689 8/16/1906

Reservoir Refill Priority No. 136R 4,591 12/31/1921

Reservoir Refill Priority No.

136RC 1,817 12/31/1921

Unnumbered Enlargement

Priority 33,462 8/1/1979

Park Creek Reservoir: 30715

Priority No. 12 92 10/1/1884

Priority No. 17 56 10/1/1888

Priority No. 18 45.6 10/1/1888

Priority No. 75 109.6 11/2/1904

Priority No. 81 215 4/20/1905

Priority No. 83 110.4 5/20/1905

Priority No. 87 244 5/10/1906

Unnumbered Priority 7,105.18 11/15/1958
TOTAL 220,050.78 ac-ft

There are 197 water rights and exchanges that rely on the North Poudre Canal
and the Livermore Tunnel. As stated above, NPIC continually executes a series
of complex exchanges and trades within the Cache la Poudre Basin. There are
exchanges and trades for water from Joe Wright Reservoir, Halligan Reservoir,
Fossil Creek Reservoir and Worster Reservoir to NPCI diversion structures.
These exchanges create and incredibly flexible water supply for both agricultural
producers and municipal water providers. For example, water is seasonally
traded between the City of Fort Collins (Joe Wright Reservoir) and NPIC
(Horsetooth Reservoir). This allows efficient use of the water since Fort Collins
can draw water directly from Horsetooth Reservoir into its Soldier Canyon
Treatment Plant. NPIC can then divert water released from Joe Wright Reservoir
at the Munroe Diversion or at the Livermore Tunnel (via an exchange). Another
Example is a similar trade from Halligan Reservoir to Horsetooth Reservoir
allowing the City of Fort Collins to efficiently supply the Soldier Canyon Plant and
allowing NPIC to divert Halligan Reservoir releases at the Livermore Tunnel and
Munroe Diversion. NPIC also owns and operates 22 reservoirs within its




system, and the 220,000 acre feet of storage is used for a variety of trades and
exchanges to efficiently deliver water within the NPIC service area.

Project Description

Based on the amount of collapse that occurred from the roof of the tunnel in
2015/2016 the NPIC Board of Directors and Staff firmly believe that the rate of
collapse is increasing and mitigation measures must be undertaken before there
is a significant disruption in water service. A major collapse could result in
severe disruption of water service for 14 communities and over 200 farms.

The proposed project is to repair all of the six collapse zones and proactively
repair an additional ten shear and void areas.

The drawings for the 30% Livermore Tunnel Rehabilitation Design prepared by
AECOM are included in Appendix A. The 30% Construction Cost Estimate was
prepared by Rock Solid Solutions and described in more detail in the next
section.

The proposed project for 2016/2017 generally includes the following:

Rock scaling and excavation;

Excavation and installation of concrete liner plate base;
Purchase and installation of 250 feet of steel liner plates;
Installation of grout and vent lines above liner plates;
Purchase and installation of foam and concrete backfill;
Shotcrete, mesh and rock bolting in nine shear zones; and
Construction oversight.

Alternatives

As an alternative, the NPIC Board could postpone the repair using shotcrete,
mesh and rock bolting of nine shear zones. The shear zones ultimately will need
rehabilitation before they become a major concern, but in the short term they are
stable. Not repairing the shear zones would save approximately $120,500 in
construction, contingency and engineering support in 2016/2017, but likely in the
near future would need to be repair risking a disruption to operations and a
higher overall project cost.

The reduction in not repairing the shear zones would save approximately 7.5% in
the total construction costs and about two weeks of construction. The NPIC
Board has considered this alternative, but believes that the savings is not justified
because the shear zones still need to repaired and in the future they would need
to mobilize a similar contractor and subs and the future mobilization costs do not
outweigh the current small percentage of overall project savings and failure risk.



The estimated cost of the rehabilitation of the collapse and shear zone project is
$1,596,906 including construction, contingency and engineering support. The
cost breakdown is summarized in Exhibit B included in Appendix B. The 30%
Drawings are included in Appendix A.

Implementation Schedule

The implementation schedule is to proceed to contracting with a qualified and
experienced underground contractor capable of performing the proposed work.
A final design will be developed with the contractor. AECOM will assist NPIC in
procuring the steel liner, contracting with subcontractors to supply the
polyurethane foam and grout backfill.

Easements

NPIC has full access to the project area and no additional easements are
required to complete the project.

Permitting

No permitting is expected to be required to complete the tunnel rehabilitation
project.

Institutional Considerations

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

North Poudre Irrigation Company/Scott Hummer — administration and
financing;

Paragon Consulting Group, Inc./David Rau, P.E. - project management;
AECOM/John Sikora, P.E - design and construction oversight;

Rock Solid Solutions — construction; and

Colorado Water Conservation Board — financing.

NPIC will be the lead for the financing, design, and construction of the project
and will be the entity entering into contracts and agreements with the various
entities for the services provide by each party shown above.

Financial Analysis

NPIC is requesting a 30-year loan from the Colorado Water Conservation Board
(CWCB) in the amount of $1,437,215 to cover 90% of the estimated $1,596,906
total cost of the project. The remaining 10% of the project cost can be absorbed
in NPIC’s operating budget. A grant request was submitted to the South Platte



Basin Roundtable and the Needs Committee recommended a $50,000 award to
partially fund the project. A copy of that grant application is included in Appendix
E that includes some additional detail regarding the need for and benefits of the
project.

There are 10,000 outstanding shares of NPIC stock. An estimated blended
interest rate of 2.25% was calculated according to the classification of ownership
shown in Table 3. We understand the CWCB staff will determine the actual
distribution of the shareholder classifications and determine an interest rate.
These values are used for illustration purposes.

Table 3
North Poudre Irrigation Company Stock Ownership
Classification Number of % . Interest | Blended
Shares Ownership | Rate Rate

Total number of shares: 10,000
Commercial 10 0.10% 6.00% 0.006%
Low income municipal 134.50 1.34% 2.20% 0.029%
Middle income municipal 6,693.00 | 66.93% 2.50% 1.673%
High income municipal 477.00 4.77% 2.85% | 0.136%
Ag 2,685.50 | 26.86% 1.55% 0.416%
Blended Interest Rate (30 year) 2.260%
Blended Interest Rate (Rounded) 2.25%

At an interest rate of 2.25%, annual payments on a loan of $1,437,215 would be
$66,398. To this would be added $6,640 per year for the first 10 years of the
loan term to fund the emergency reserve account bringing the total annual
payment to $73,038 for the first 10 years of the loan period. The annual
assessment would increase from the current $200.00 to $207.30 per share. The
$7.30 per share increase in assessment cost represents an increase of $1.66 per
acre foot of water based on the historic average of 4.44 acre feet of water
delivered per share. A summary of the project’s cost is shown in Table 4.
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Table 4
Financial Summary

Project Cost $ 1,596,906.00
Loan Amount (90% of Project Cost) $ 1,437,215.00
CWCB Loan Payment Amount (Including 10% Loan

Reserve) $ 73,038.39
Number of Shareholders 570
Number of Shares of Stock 10,000
Current Assessments per Share $ 200.00
Future Assessments per Share $ 207.30
Annual Increased Cost Per Acre Foot (Avg. Annual Delivery:

4.44 AF) $ 1.66

Credit worthiness: NPIC assesses shareholder fee’s annually (February 1)
based on the projected operating costs, debt service, and water assessment
costs for the year. If it is evident that there will be surplus funds at the end of the
fiscal year (October 31), the Board of Directors typically refunds the money to the
shareholders in the form of cash or allows shareholders to apply the refund to the
next year's assessment. If expenses exceed the projected amount NPIC draws
funds from a $500,000 unsecured line of credit from the First National Bank in
Fort Collins. The loan amount is included in the next years projected expenses
and repaid when the first assessments are received. This method of operation
results in financial ratios of 100% with or without the project.

NPIC has eight outstanding loans with the CWCB dating to 1985. NPIC has
made all scheduled payments on each of these loans. NPIC has a loan contract
dated February 29, 2016 for the rehabilitation of Reservoir No. 4 at 2.35% for 30
years. The annual payments for the first 10 years will be $105,989 once
construction is complete and the payments start. One CWCB loan matures in
2019, two mature in 2024, one each mature in 2026, 2027, 2029, 2031 and 2035.
NPIC has no other outstanding loans at this time. NPIC uses revenue from
recreation leases on their reservoirs to help make CWCB loan payments. In 2016
the CWCB debt retirement (including the payment for Reservoir No. 4) minus
lease income is expected to account for of $9.50 of the $207.30 assessment.
The remaining assessment went to operations and maintenance as well as water
assessments and fees for shares in other ditch companies, including the
$1.50/unit for 40,000 units of Colorado Big Thompson.

In addition to the approximately $397,138 in recreational leases NPIC receives
annual payments of $188,224 for the sale of the Halligan Reservoir site to the
City of Fort Collins.

Complete financial information may be found in NPIC’s Annual Reports. The

financial statements from the Annual Reports for 2013, 2014, and 2015 are found
in Appendix D.
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Alternative financing considerations:
NPIC has investigated alternative financing sources.
Collateral:

As security for the CWCB loan, NPIC can pledge assessment income, lease
income and the project itself.

Economic Analysis:

The economic benefit of the project is considerable. By rehabilitating the tunnel,
NPIC will be able to divert the full North Poudre Canal pre-compact water rights
and store water in the system. As shown Table 2, NPIC holds over 220,000 acre
feet of storage rights. Approximately 147,000 acre feet of storage can be
delivered through the Livermore Tunnel via the North Poudre Canal. Using the
an estimated cost of building new storage of $3,000 per acre foot the value of the
project is $441,000,000 compared to the estimated cost of $1,596,906.

Drought conditions over the past decade have driven water prices to as high as
$400 per acre foot. Annual loan payments of $73,038 for this project result in
annual water costs of less than $0.50 per acre foot for the 147,000 acre feet of
storage can continue without interruption due to a tunnel collapse.

Social and Physical Impacts:

Direct flow water in the North Poudre Canal is used predominantly for irrigation of
lands under the NPIC System. North Poudre Canal direct-flow water rights have
been changed to allow all uses (storage, municipal, commercial, industrial,
recreation, fishery, fire, domestic, augmentation, and wild and scenic river uses).
There are 197 water rights transfers or exchanges listed as being decreed
through the North Poudre Canal by the Colorado Division of Water Resources.

North Poudre Irrigation Company believes the Livermore Tunnel Rehabilitation
Project addresses the following South Platte Basin Implementation Plan themes:

e Rehabilitation of the Livermore Tunnel will maximize use and
effectiveness of native South Platte supplies. The Livermore Tunnel is
one of two points of diversion for the NPIC system. The NPIC system
service area is shown on Figure 1 in Appendix A. NPIC supplies water to
over 23,000 acres of land for irrigation and there are 14 communities and
municipal water providers that own NPIC shares (Ft. Collins, Windsor,
Ault, Severance, Eaton, Thornton, North Weld County Water District, East
Larimer County Water District, Northern Colorado Water Association, Fort
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Collins Loveland Water District, West Fort Collins Water District, Sunset
Water District, Nunn and Pierce).

Continued operation of the Livermore Tunnel will minimize traditional
agricultural buy-and-dry and maximize alternative transfer mechanisms
where practical and reliable. NPIC is the holder of 40,000 CBT Contracts
and that water is decreed for agricultural, municipal and industrial uses.
NPIC exchanges the CBT Units from Horsetooth Reservoir to the
Livermore and Munroe Diversions for agricultural uses. In addition, many
of the municipal water providers lease water to agricultural producers.
The C-BT Units in Horsetooth Reservoir are traded for high mountain
reservoir water that can be delivered to the two NPIC diversion points.
Many of these trades and exchanges have been accomplished for many
years, some for over 100 years. These trades and exchanges have
allowed agricultural producers to continue using NPIC water for
agricultural purposes even though approximately 70 percent of the NPCI
shares are owned by municipal water providers.

This project will help to protect and enhance environmental and recreation
attributes in Larimer County Colorado since NPIC leases recreational
rights on most of its reservoirs. Colorado Parks and Wildlife has leased
many of these reservoirs in the past and currently leases recreation rights
to one of the reservoirs.

As previously stated, NPIC is the largest shareholder of C-BT contracts
and has engaged with the Northern Colorado Water Conservancy District
relative to coordination necessary to implement the Northern Integrated
Supply Project (NISP).

The Livermore Tunnel is critical to managing the risk associated with
increased demands and reduced supplies since it delivers water to so
many reservoirs. NPIC continually executes a series of complex
exchanges and trades within the Cache la Poudre Basin. See the
attached tabulations of storage and direct flow rights included in Tables 1
and 2 that are in addition to the 40,000 C-BT contracts. There are
exchanges for water from Joe Wright Reservoir, Halligan Reservoir, Fossil
Creek and Worster Reservoir to NPIC diversion structures. These
exchanges create and incredibly flexible water supply for both agricultural
producers and municipal water providers. For example, there are 197
water rights and exchanges decreed to the North Poudre Canal/Livermore
Tunnel. NPIC also owns and operates 22 reservoirs within its system, and
the 220,000 acre feet of storage are critical to meeting the water demands
of the growing Northern Colorado area.

The Cache la Poudre basin is a very significant portion of the greater
South Platte Basin. As described above, the Livermore Tunnel is a critical
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part of the solution for meeting the water supply needs in the South Platte
Basin. NPIC’s system’s flexibility and storage capacity is critical to
meeting the future water needs of the South Platte Basin and the
Livermore Tunnel is a critical piece of infrastructure within the NPIC
system.

Conclusions

1.

wn

NPIC is an incorporated entity in the State of Colorado with the ability
to enter into a contract with the CWCB for the purpose of obtaining a
Construction fund loan.

NPIC has full access to complete the work.

The project would provide for additional storage of water for the
beneficial use of the shareholders and ensure that NPIC retains its full
decree of water dating to the 1880’s.

The total estimated cost of the project is $1,596,906 of which 90% will
be financed by a loan from the CWCB Construction fund and the
remaining 10% funded from NPIC stockholder assessments.

The project is technically and financially feasible.

The Livermore Tunnel is a critical piece of water infrastructure for the
Poudre Valley and the Poudre Valley cannot tolerate extended down
time if there was a tunnel collapse.

The cost per acre foot of storage water and water delivered is very low.
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Appendix A

Service Area Map
and
30% Drawings for the Livermore Irrigation Tunnel Rehabilitation
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Appendix B

Construction Cost Estimate



Exhibit B

30% Construction Cost Estimate and Drawings
Livermore Tunnel Rehabilitation

Item No. | Description Units Estima.ted Cost Total
Quantity
Site Work
1.0 | Mobilization & demobobilization (RSS) LS S 22,500.00 S 22,500
1.1 | Safety and enviromental LS S 2,500.00 S 2,500
S 25,000
Preparation
2.0 | Scaling/mucking Days 2|1 S 4,500.00 S 9,000
2.1 | Rock Excavation/mucking Days 10| $ 4,500.00 S 45,000
2.2 | Invert edge concrete CcY 9| S 565.00 S 5,085
2.3 | Invert slab concrete (tunnel 1) CcY 1.3 | S 9,000.00 S 11,700
2.4 | Invert slab concrete (tunnel 2) cy 12| $ 450.00 S 5,400
2.5 | Downstream Portal (tunnel 2) Apron cy 14| S 450.00 S 6,300
S 82,485
Collapse Zones
3.0 | Bulkheads (CZ-1 downstream) Each 1| S 11,250.00 S 11,250
3.1 | Liner Plate installation LF 250 | $ 360.00 S 90,000
3.9 | Bulkheads (tunnel) Each 9| $ 3,750.00 S 33,750
3.2 | grout lines LF 6250 | $ 15.00 S 93,750
3.3 | grout vent lines LF 2500 | S 9.00 S 22,500
3.4 | Backfill (foam) installation cy 928.2 | $ 145.00 S 134,589
3.5 | Backfill (cellular) installation CcYy 6188 | S 60.00 S 37,128
3.6 | Epoxy Coating (inner liner plate) LF 250 | S 30.00 S 7,500
S 430,467
NPIC costs
Mobilization & demobobilization
4.0 | (Hayward Baker) LS 1| $ 10,000.00 S 10,000
4.1 | Backfill (foam) material cY 928.2 | $ 225.00 S 208,845
4.2 | Backfill (cellular) material CcY 6188 | S 160.00 S 99,008
4.3 | Liner Plate LF 250 | $ 272.00 S 68,000
4.4 | Maintain access to site LS 1S 7,500.00 S 7,500
S 393,353
Shear Zone Repairs
5.0 | Shear zones - STA 3+23 SF 112 | S 70.00 S 7,840
5.1 | Void right rib - STA 6+55 cY 107 | S 840.00 S 9,022




Estimated

Item No. | Description Units . Cost Total
Quantity
5.2 | Void upper right rib - STA 6+75 cy 1.2 | $ 7,500.00 S 8,889
5.3 | Shear zones - STA 7+25 SF 112 | S 70.00 S 7,840
5.4 | Shear zones - STA 10+51 SF 112 | S 70.00 S 7,840
5.5 | Shear zones - STA 11+35 SF 112 | S 70.00 S 7,840
5.6 | Shear zones - STA 18+05 SF 112 | S 70.00 S 7,840
5.7 | Shear zones - STA 40+73 SF 112 | S 70.00 S 7,840
5.8 | Shear zones - STA 42+25 SF 112 | S 70.00 S 7,840
S 73,458
subtotal S 1,004,763
contingency
Unlisted items 10% S 100,476.28
Contingency 35% $ 351,666.97
Engineering (support and oversight) Weeks 20| S 7,000.00 S 140,000
Total Cost (including contingency) $ 1,596,906
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CERTIFICATE OF INCORPORATION OF TI% MNORTH POTDRE"

IRRIGATION COMPANY.

Know 211 men by these presents, that we, Burton D. Sanborm,

George L. Houston, end Hentw C. Tuther, residenlts of the state of .
Coloredo, have associated curselvew together umder the name and style
o:f': THE NOETH POUDRE I:Jsué_qmmﬁ CQPANY, . for the purpose of Lecomirs o
body corporate and politic urder and by wirtue of the laws of the sfé.;';'
of Colorgdo; and in acc;ordance with the provisions of the laws-of

sald stete, we do hereby ma.ke, execute and ackzowledpe ir triplicate
this certificate in writing of our intention so0 to hecome a body cor-

porate, under and by virtuvs of szid laws, and in so £oinyg, do herebyr

certify &s follows:
. . I.

The corporate z:spno' and siyle of our szid co:p'oration shalll be
THE NORTH POUDRE IRRIGATION COMPANY.
IY,
The objects and purposes.for which our said compomy is formed
and ircoxporated,.ars aé Tfollowse
(a) To accuire the camals, Teservoirs and lands situated in
Larimer c‘ou:‘_tyg i:u"the stete of Colorade, Leretolore owred end operated

by The ¥erth Poudre Land, Canal and Reservoir Company, its sutccessors

.end assigns,,together with all rights, rights of way, reservolr sit%fa;,

privileges, franch.ises » water ;_l;ghts %_*_E}_p;_pg;gprintions of water, Lrom ‘ite
Hortk Fork of the Cache 1la Poud.zie river -and its txibutaries, and all
structures, flumes, headgates, appliamnces and facil_i‘cies cor.z:.octed
therewlth and oppurtenmmt thersto; to own, cultlvate and develop said
Iands,,.and to operate and develop tho said cenal and reservoir system,
and to apply the water fli;rertad thoreby and sto:"er'l in aaid roservoirs
to “’:ht'B cultivation of xald lands;, the promotiom of arrleulture by ixr-

rigation, amd for othor boneficial uses:



Y

2

(b} =5 builg, eonstruet, gng cmplete,% Tor the
storage op vater for irrig&tion', SO Tar as the S&e ray remain un~

Constructeg and incmnp]oted, six rose:c-.roirs, Upon trg sald langg

voilr System, to-wit, Tessrvaiy Lumber opg {1}, heing locatey On section
twenty . ong (1) in tovnship nire (9) north, Tenge ity ning (69)

Wo3t of thg sixth {61 P, ; Tessrvoir Hmber tyg (2} beixng locateg
M sectiong twe:zty-—four and twenty-.five (R4 ang 25} in tovmship ning

(8) ROrth, raneg St yening (69) west, ang Soctions nlneteen 21d thir.
7 (19 eng 30) in township Nineg {9) noxrt:h, Tanze sixty—-ei,ght {68) .
¥est of the sixth {6th) P.H.; Teservoir Buaber trrge {3) being Situnt ey
0 sectiong eighteen and Rineteen in towman ip Liing north, Transe sixtya
eight wWest; Teservoir Numbor royuy (4) being ; tuateq on Sectiopg
tventy—nine {23) 'tm'.ﬂ-.:-:hip nine (9) nortk, Tang:e si:cty-oigzzt (6B) west
o tho sixth (Gtx) Puli,; Teservolirg mber 2ive gug 3dx (5 ang 6},

these being treated as ore, ang bein 3ituateq oy foetiong R irty ong
Tive ang gj. (5 ang 8) in township eloht (8) noxtn, rangg 8lxtymeight

eight intownship rirng yg NOTth, rapge glrtyagiant 88) wegt of theg
ght} { JMw > 3-28; &=t (88)

bty (8tn) PMe;  ang to BCquirg, othep Teservoirs ang Teservoiy

lrrigntlon i::rough £2d by meang of gaig tanals a:g TOSETVO [1g Irom thg

Cachg 34 Povdre riven ity tributa;r-iea, and from floods, storms,
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and seepage water viherover round available and not trorotofiore op-
propristed.

{4y <o ecnuire Iz_mds ror rights of way [or its esnels, inlet,
suprly, discherge, amd lateral ditches, and for sites for its reser-
voirs from the public domain, over state lands anl from privaie cwmers
wmider end by virtue of the jaws of the simte of coloraie, snd of the
Tnited States, by xrent, purchease, cordemnation or otherwise, and gy
othor witers; s sroresaid, both uader approprisiions slzealy made,
and appxropriations Lereafier 10 bo acquired, and to 2pply the same to
the lands cwred by szid company, an? Tor the irrigation ana cultivation
of the same, and to scll =nd aispose of the zight %o the uso of said .
waters for irrigation,. Gomestic and other purposes, to suweh
persors sud corporet lens &s m&y require tlic use of the szmo, upon such
prices ond upon such '?;ems and eonditioms ac may hereafter be &areed
and Getemlned upom, axd for il:at purpose’ to make sontxeets of sale
“and p:c:ovj.de for the conveyance of water rights and privileges, either
as connected with the sale of tho stock of said compery, OTr otrarwise;
as may be determined from time to time, hy ihc i:oerd of :”tiractors; or
aﬁ its by~laws duly enacted, shall prescribe.

{o) To acqulre lzm,ds' by great, purchase, lgase,, or otherwiao,
#rom theo state, United Stales, or from private pexrsons, rnd to use,
cultivate, sell, lease, dlspose of, amd Irprove theo same, in cor_uection..
with =aid canzl and ras;ervoir system under ané by virtue of the laws:
of the state of Colorado. .

(L) 70 promote tho forepoing purpeses by the exercise oi‘“e:]',l the

powers necessary for the dcvolopment and suespusful operatiow of sald

enterprise; *e sell, rortgope, and plodge the property and fran-

chlses of sald rorpany, and any and overy part thereol; to horTrow mrm?‘

and to secure such loang ond procurse fands upor. theo security of its o
gaid proporty for tho corporate purposcr of our said cormony, &and

penorally to do snd perrom 8ll things nocosssTy to Lo dome under and ‘



4
by virtue of iits cerporeto powers and to do the bisiness and carTy out
the objects and purposes hereinbefore se;h Torik.
Ill.

fhe natural stream from wfw_i.ch wator ig hekem to supzly seid
cangls and reservoirs, and the supply of waiexr for into Eaur_oo:csﬂ\_orein—
befors named;.and from vhich further approrriations are to be mado,.is
the Cacheo la Poudre r-ive:r, and its tributaries, particulorly the North '
Pork of the Caslic 1z Poudre river. Water is zlso to bo ialzen and sup-
plied for s2id purposes directly from any and nli of iho tributaries,
water sheds, draws, Tlood water charaels, and water ways, intercepted
by the maln cacnl of ile compeny, known a&s ihe Hortih Poudre Canal, and
by other aitches consiructed, and suitable lo no nosstructed Tor the
diversion exd storage of water fox irrigetion L: llie reservoirs of our °
said company.

v,

The mein l.iue of the canal, and tre headsrte thereof, which
" has heretofore been constructed, zhd to be aczilred by this compeny; is
an irrigating cenal described as follows, low~writ: ihe leadgate of
said canal, being known as the North Foxk canal, has}its headyate oﬁ. :
the west side of the North Ferk of the Cache la Poudre river, situated
359 47% B, varistion 15° E., 508 feet, from the scuthwesi commer of
'se:;.tion, 18, tomnship 10; north, renge 70, went of the sixth. (6th)
principal meridian: the szid canal extands thence in an easterly course-
threugh the county of Larimer and s'tato of Coloraio, th‘o deseriptiom
of wrich more Tully apnears in those certrin proceedingz then pend- |
ing in tho disiriet court of Larimer county, vierein, on the eleventh
day of April, 1882,- a decree oFf mriority of gprropriation was
rendered In favor of srid canal for irrigation purpeses, ond re'rcroncn
to virich is hero made, soid canal boing .userfhi‘or botkx ik direct

irrigatior of lands lying thorovunder, and for o inlot or supnly ditch

t0 tho reservolrs of =nld company hereinbefore rientlonol and doscribedy

PP



]
that the waters, water rights and npprcvprj.aticanso divorted ami
stored are to bo used and distributed for r_ior-lestic purposes ilor
irrigation and other bonelficial uses, Loth direetly Zrom said dited,.
end indirectly ihrouyl: and by wmeans ol storage In said resorveir to
and upox the lands belenging to siia compeny, and to other lands lyinmg
under said systén under and by virtus of proper and lawful :contr_ac'ts
of sale or lease end wider proper regulations for the use thereol,

Vo

That the amount of tl:io cepital stoci: of our sald company is

" one hundred aznd rirty thousand ($150000) dollers, and shall bo divided

into three thounsawd (30390) shares of the par salue orf {ifty dellara
{850} for each aMare.
VI.

The term of existence of our sald compor.. shall be twenty
(20) years, with power therenfter to sextend tho lerm of e:r:is‘cencé- in
Iém and marer asl?proviéed by the laws of the stato of Colorado.-

VIil.

That the afflairs and managenent of our sald corpany shall. be
contirolled by a beard of directors noncistirg of five persons, end tho
names of the board of dlrect‘ors wito shall monape the affairs of the sair:{
compeany for the first year of Its existence, and uwctil the Cixrst Morday
in February, 1902, and uwrtil their succesnors are July elected and
gualified are H. C. Andrews, Burton' D.8anborn, G'eorge H.Houston,

Edwin S.Pinrey and Raymond F.Walter. ‘
VIIT,

The prinaipal ofrlce and place of bLusiness of our sald cowme
p-ny shall ho at Greeley, Veld county, Coiorado. The company may also
have a:-x:ioc:u;jy en office at the city of Fi.Coliins, Larimer county,
Colorado, and the prinrcinal busineas of ocur sald ~ompoe:; :111a1'1 be

carried on in the 29wntles of Larimer and Weld, i: the state of Colow

redo, where tho carnals,reservelirs and principal p‘:.I"b ol tho propertiy’ ol



or our compmny is loczted.
IX.
The board or directors ol sa2id compeny shell have power to

a

maxe svch prudential by-laws as it may decm pToper for lhe ranngementl
of the affairs of said corpeny, not incoxsistent writh the laws of
the sizte of Colerado, for the purposes of carrying on the branches

of business of szid company as above set forta,

IN WITURESS THIRECF we have hereunto sot our hands znd seals

this thirtr-firat dey ory, .A.D.,moy

In presesce of

State of Coloradlo) -
HIR

Coimty o Weld. )

s R 3 notery public in

md for said county, im the steio aforeszid, c.‘-\o'::ere.by cortify thnt.
Burtor D.Sanborn, Ceorge .Houstor and Hemry C.Luther, of Greeley,Weld
cormty,Colorado, who are personnlly lmowm to me to be the persons
“liose names &re subscribed to tho within and foregoing certificate of .
incorporation; apzeared before me this day in person, and acknowledgoed
'tha'l: they sipgned, sealed amd delivér.ed iho said Instrument of writing
as treir free amdvoluntary act, for the uses and purposec therelm set
i‘crtl.:. ) ' ‘ /f

I further ce"'t.LTj u_-tt mr cormission oxpiros. ?’{sz"/fdf/
A I V I ¥ -urder my hend znd 2’@&/..:}011 o his 1nhirt -

/ﬁ;zf ném

Hotexry publiec. 1 Tor tho ceuvnty of Weold and ztabe
olo‘rar".o. '
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. of CoLorado, and‘that’%ha Rorth Poudrs Irriégtion Comu N

JUR |
—

4y ¢ bq‘
% o

STATE OF COLORADO, ) T

b } Sse
COUNTY OF LARIMER. )

. I, BLAIHL E&HMOND do hereby’ certi;y thst .
T 1 am Qounty Assesser qf the county of Larimar‘and state

- ¢J .4 - _.:
. pany is a mutual,ditgh compeny owning a systea ﬂf _g’%
e o ' &
canals and reserVOirs uﬂed for the purpose of'deliVﬁzihg -

watar to its stockhoiders, snd 80 far ss I am informed”

- -

is engagad in no. other business whatscever; ;-

2
N

the Horth Poudre Irrigation Company does not an taxas\

Baid

e

on any of ite ditch and reservolr nroperty. . ‘q

I# WITHESS WHERZOF I have hereunnto set my
band snd effixzed ths ssal of my offioce,.

s 8o e |
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CERTIFICATE OF AMENDIAENT S
to
CERTIFICATE OF INCORPORATION
of
THE NORTH POUDRE IRRIGATION COMPANY.

it is hereby certified by The Forth Poudre Irriga:r;ion Company,
a coerperetion duly organi'ze-d undeyr the laws of the State of Colorado,
and by Burton D. Sénhorn, its Preeident; that the certifleate of incor-
poration of said Company héretofore filec}. in the cfi;ice of the Secre-
tary ¢f State of the State of Colorado, on the - cfm/l_—"— dey of

Auguet 190I has been duly amended as followa‘
lst. Article V of srid certificate of incorporation hss been
amended so0 that the seme shall read: .
‘ *Thet the smount .r.zf the capital stock of our zajid Cempany shell
be TFour Hundred Thoussnd Dollars ($400,000), which shall be divided _
into Elght thousand shares of the par value of Fifty Dollers (£50,00)
for each share.®

Znd. Article II of eald certificats of incorporation hes been
smengad Ty adding tb.ereto another sub-paragraph mmbered (G),
raading as rollows.

"{G) To acquire and Deoome the owner of, by grant, purchaaa',
lease or otherwise, the land embraced in the site of whﬁ‘t iz commonly
knovn as Foesil Creek reservoir basin, in TLarimer County, Colerado,
‘being a part of ths fnllcging daacri‘bed government subdivisions, yiz.___
Sections 8ixteen (16) and Saventeén (17) the South Emat quartsr and
the Bast hal? of the 8Scuth Vest quarter of Section ¥ine (9), the
douth VWest quarter oiE‘ Section Ten (I0), and the West half of Section
Fifteen {15),- all in Township Six (6) Forth, of Range Sixty Eight
(68) Went of the Sixth Principal Meridian; also to develop said basain,



having an estimeted zcreege at high water mark of 705.3 scres end &
cubleal capacity for holding 490,000,000 cubic feet of water, by the
coensiruction of dams, embanknmﬁts, outlet delivery geates, waste ways,
and outlet and inlet ditches, so that the same shall be rendered a
complete and perfected irrigation reservoir; also to acquire the
rights of way Tor and to construect necassary outlet and inlgt ditches;
to 111 sz2ild reserveir and to refill the same from time to time ine
definitesly throughout %the cerporate 1lifs of this corporaticen, from
the water ofherwise uneppropriated from Fosasil Creek and from the
Cache 1a Poudre River; also to sppropriate by means of said reservoir
end 1ts outlet and inlet ditches, all unappropriated waters, both from
Foesil Creek and from the Cache la Poudre River, in Irrigstion Dis-
triet XNo. é, for the purposes afcresaid; also to conduct water
stored in paid reservoir from time to time by the nearest practical
route to the Cache la Poudre, andjto dispose of sald water for irri-
getion purpeess to these desiring to use the same, and to recelve in

exchange thersfor the equivalent amount of water to be delivered at

‘the headgate of the Forth Poudrs ditch of this Company, to i1l its

other reservolrs, and by means thersof tao supplement the water -supply
of ths remsining reservoir system of this Company; =lso %o have
power to contract fof the delivaty‘of sald water ﬁor other considera=
tions to Irrigation weter consumers who may desire to utilize the
Bame; alno_fo have a1l iﬁci¢ental rowers reasonabiy necessary and
egsentlal to own, use, operaste and maintain sald Possil Creek resare
volr, either with or 1ndependeﬁ?ly of the other ;eéervoirs ¢ thils
corporation.® .

It is further certified that paid amendments have been made and
effected as the result of the following facts: s

lst. At a meeting of the Board of Dirsctors of said corporatiéﬁ;‘
duly held at the office of the Ccﬁpany in the City of Greelsy, Weld
County, Colorasdo, on VWednesday the 23rd day of Ociober, 190I, pursuant -



wFm

to due notlce given to each and every director, at which meseting four
directors were present, and to the actionlwﬁereof the fifth dlrector,
Rarry E. O'Neill, subsequently gave his written assent, & resoclutioen
was proposed and unanimously adopted, recommending and submitting
gald proposed amendments to a special meeting of the stockholders of
seld corperstion then and there called to meet on Tuesday the Z24th
dey of Decembsr, 190I, at the hour of two o'clock P. ¥, of szid day,
at the office of said Company in the City of Greelsy, Weld County,
"Colorado, for submiszion separately to a vote of said stockholders,
and at said meeting of said Board of Directers the Secretary was ine-
structsd to notify all stockhelders of said proposed amendments and
of the calling of said Bﬁecial stockholders meeting, and the place,
data.and hour thereof.

snd. .In strict conformity with the statute in that behalf, the
Secretéry of the Cowmpany mailed a notice to each and every stockholder
of sald Company at his postoffice address, which notice included &
copy of sald proposed amendments and a statement thet the peme would
be separately voted on at sald Speclal Stocgholdera Yeeting, the date,
yplace and hour whereof was in seld notice specified. Said notlces
were mailed by the Secrsiary of sald Company, as shown by his records,
énd in fact, thirty days and more next pteceding said Speclsl Stock-
holders Meeting. A 1like notice of said Special Stockholders
Yeeting, including a verbatim copy of said ﬁropoaed emendments, was
duly published in The Greeley Tribune, a newspaper of general circulaeh
tion published in Gr&ele&, Weld County, Colorado, for ten days and
more next preceding sald 24th day of December, 190I, which fact is shown
by the publisher's affidavit of publication on file in the office of

the Secretary of sald Company and attached to the minutes thereof,

3rd. BSpeclal Stockholders Meeting of sald Company was duly con-
vened and organized at the hour of two olclock P. M. on Tuesday the

24th day of December, 190I, at the office of said Company in Greeley,



wdm

Weld County, Colorado, being at the place, day and hour specified
in said call of the Board of Directoers and in said mailed and published
notlces given as above. At sald Special) Stockhoelders Meeting, at

which there were present in person and ‘ofy proxy R 0K 7 shETres

of the stock of said Company, being more than two-thirds of all the
stock thereof then issued, subscribed and in good falth cutztandling,
gaid proposed amendments were severally duly submiited to be voted
on by sald stockholders, .

At said Special Stockholders Meetling, as shown by the minutes
thereof and in faet, the vote cast in favor of eaid first amendment,
viz: sald amendment to article V, was _ 2 0X 4/ __ shares, and the

vote cast against seld eamendment was — . Zrp — shares. The vote

in fever of the adop't_.icn of said first amendment constitutes more
than two-thirds of all the stock of sald cor{:-oration then and now
issued, subscribed and in good faith outatanding. Upon saild vote
_the Chalrman of seld meeting, being the Praﬁid'ent of said Company,
announced said first amendment duly adepted. '
Ai.sald Special Stockholdere MNeeting, as ahow‘n by the minutesa
thersof and in fact, the vote cast in favor of sald second amendment,
viz: said amendment to Article II, was 20,?_'5_’;__; shares, and the
vote cast egainst sadd amendment was __ te . shares. The vote
in favor of the mdoption of seid second amendmen"b constitutes more
then two-thirds of &ll the stock of sald corporatiocn then and now
lssued, substribed and -in good faith ocutstanding. Upcn said vots
the Chalrman of eald meeting, b;.ing the President of sald Compahy,

announced said second amendment duly adopted.

I¥ WITHESS WHERBOF, said The North Poudre Irrigation Company

has cmused its corperate name to be hereunto subscribed, by its



w5

President, and ite corporalte seal affixed attested by 1lts Secretary,
and paid Burton D. Sanborn has also hereunto subscriked his name,

this 26th day of December, A, D.; 1961, in triplicate.

THE N POUDHE IRRIGATION COMPANY,

4§¢¢héi7;;&§72;gagz223;* President.
é;%;25¢»%:;;;Zéigéaw«é%rvhvﬂ;_/

Fresicent of The North Foudre
Irrigation Company.

Secretary.

srm op g;ﬁi.oﬁADo )

County or Wald. g ?B.

y . “; Burton D. Sanborn, beling First duly
sworn, ¢o oath depos§s and says} I am Presicdent of The North Poudre
.Irrigation Company, & corporation organized pursusnt to the lews of the
.State of Coloredo, I bave read the certificate of exjendments to
the certificate of Incorporation of said The North Poudrs Irrigaticn
Company annexsd hereto, and well know the contents thereof, All

and singuler the allegations, matters and -facts in sald certificate

set forth are true of my own knowledge.

1;“

Subﬁckihﬁd Hnu pworn to before me this
26£h ng\or Decemher, A, D., 190L.

.f.;-w,-... - PP -1,4,___.-

I ﬁurthan Qevtify my Yo ial Commission expires

Lo

Hotary

-
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state of Colorsde, DO HEREBY CERTIPY that I em the Bresi-

. duly orgenized snd existing under the lawa of the State: '
- of Celorado, which ﬁas heretofore f£iled its original
""*'-Jir'biolea of ’Incorpgration and certain Amendkenta thereto -
~ ea provided by law.

4 \../\,L
AMENRDMERNT
.

ORIGINAL ARTICLES OF INCORPORAPION

~0L~-

THE NORTH POUDRE IRRIGATION COMPANY ' - SR
o ey ) ) Qe e

I, I. C. HBORE, of the County of Larimer and

dent of THE NORTH POUDRE IRRIGATION COMPANY, & corporation,

L DO FURTHER CERTIFY that. In the call for the
Ragul&:r: A‘nnnal Heeting of the Stockholdsrs of s=id TBE
HOBTE POUDRE TRRIGATIOH COI{E’AHI heald pursnan’b to the '

.Arf:ieles of Incorporation and Jy-laws of seid - Compa.ny on’
the 51:11 day of Fehmry, A. D. 1512, notice was givan

. that at said meeting there would be submitted to the - &
 Stookholders of eald THE HORTH POUTRE IRRIGATION COMEAHY 'f‘ L
.-.'-; T e T T T Bty w - DS u‘&.;)-.r?- ...‘ T . -A--.- "J\lo"'“ﬂ-gf'@#
g proposal 'i;o amend .&rticla fivs f 5) of 'the Artiolss ST Ty
o -

oﬁ' Incorporation by inerﬁaaing the oapltal stock of said. - 3
Gompany from elght thousand {8000) shares, of the par - .:. ' -..: ’
value of Fifty [$50. oo) dollars per shere, to ten thouagna L{' G
S JERTFY -7

(10000) shares, of the par value of Tifty (%50.00) dol- Sl

4

lars per share, and that, as required by the By-laws of
—1”



_ s;Lx tenths 45,491.6}; that. the total number of, votaa ca.st L

Cof the corporation ﬁ'a.bscri‘bed' and 111 good. :Ea.ith ontstandi.ng

: re;olution was éul;g' ae;xla:.re-d: :a&optad 'by ‘bha Presid.ent. A

*Articls 5. That the amount of the capital
;.. 8tock of our said. Company shall bte five bhundred
thousand (3500, 000. Og? dollars, which shall be
~.divided 1ntp ten thousand {10,000} shares of the -
. par value of fifty ($50 00} dollars for each share.®

Pna.- That the President bs, and he :Ls,
--: .- heredby dlrected %o -cause s, gertificate  of said .. .
amendment, signed by him, verified by his affi-~
i .0 davit and atbtested by the Seoretary,. with the .
seal of the-corporation thereunto affixed, to . - :
be £1led for record .in the;office of the Set.re- : e,
tary of Stats, and a like- certificote to be Sele
filed in the office of the recorder of sach County
whereln the oz'iginal Ar‘ticles oi’ Incorporation L
ars filed.® = | . . .. S i e

I DO “?'URT‘EER CEBTIFY tha.t the vote om said To=

aolu‘tion wes taken by ha.llot enc't that the tofal num‘nar : é
of vo‘bes ‘cast on said "ba].lot vra.s peven thouszand 'two Tun- R
dred’ :fif'ty-aix and si¥ tenths {‘7.256.6}; that the total

mmober of votea eest. in favor of .the adoption of the re-- .

e et

Bolu‘tion wap five, 'bhousand foar hundred ninety-one:. anﬂ. s .

a,gainat he-adoption; of eaiﬁ. mgolution was one thousan&t
Beyen - hu.nﬂ:caa. slxty- _ﬁ:&r& (1.’1551 'that said, va‘t& wae duly
annonnced by ‘chs., tellara a.ppuj:nte& to canvaasa tha aamer= = ~“ :
a;:ﬁwtha‘t no objeotion or excep‘tion wag taLen 'bhereto- and

tha‘f: i‘L‘ appearing ‘that more tha.n 'bwo-third.s of all s‘hock &

'.' »-1. e

ox : -
iyt T q .2 =
?‘. ’\‘..' P

‘vas yoted :for 'the adoption o2 i aaid resolution, ‘th& aaic!

OB

o R o e
-...--3. p l.'

AP VL e e

- \ l R

oo L1 DO mm CERTIFY hat st s B.egu&ar Anm&l L
L[eeting of. ‘bhe Stookhal&a;‘a of 'rhe North I’i:rmlra Irrigation L
Compeny, beld on tHar Srﬂ‘ ‘tay 0%, Fpbruary, .A,.h P 1913, due’ ‘

?"“‘" ,; R

notica havizzg been givon -in th‘:c;-cz;ll of said Ann‘n.al Mseting

POy
xn.-|

.- R
that the reaolution pasaeﬁ: &manding the kr’ciclaa of Incor-

pora‘t_:ion 8a ai’oresaid.. wuuld be s aubject mattar for dis-

. .x%'- -

[ .
A L



cussion, and reconsideration if desired, and on resolution
duly offersd in that behslf and by vote taken by ballot,
the said resolutlon.smonding the Articles of Incorporation

gS hereinsbove met Fnrth was unanimously reaffirmed.

I¥ TESTIMONY VEEREQR, I, 1. €. Moore, President
of THX NORTE POUDRE IRRICATIOH COHPAONY, pursuant to the

it ) vided, have hereunio .set my hand, as President of said
Corporation, and ceuassd the seal of s&id corporation to

be hereunto affixed, atbested by +the Secretary thsreof,

a+
W A, D, 1913,

THE NORTE POUDRE IRRIGATION COMPANY

By %”{/‘L L e Y *-—'/
Freaident.

Secrefary.

f@ﬁﬁ’m@jﬁ

lews of the State of .Colorade in this behelf made and pro- -

]
,j
'
|
K




STATE OF COLORADO )
COUNTY OF LARDMER )

L. C. MOOBE, sppearing beforeézgzziézzégggéiﬁid‘zdyﬁj

2 Notary Public in and for =said County, in the State afors-

gaid, and being first duly sworm, deposes and says:

Phat he hag read =nd well kmows all of the
facts, statements and metters and things in the foregoing
Certificate of Amendment to the Articles of Incorporation
of The North Poudre Irrigation Company contained, and that
all of the facta, stetementa, nmatters and things therein

contained are true of his own knowledge.

Subsoribed ard aworn to bsfore me
thig [E*' day of JCrnct /. A, D. 1913,

sz,bqu//éélglhl-

/7(/,,,,/ 2 v/

Hotery Punlic.

LI L B,
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CURTIFICATE OF RENEWAL OF THE
INCORPORATION OF
THE NORTH PCUDRE IRRIGATIOHN COMPANY

TH UNDIRSIGNED, who are respectively President snd
Secretary of the NORTH POUDIE IRRIGATICH COMPANY, do here-
by certify:

Phat a specisl meeting of the stockholders of the
North Poudre Irrigation Company was duly called to meet at
Fort Collins, Colorsdo, on the &th day of Pebruary, 1922,
by stookholders of ssid company repredenting more than 10%
of the capital stock thereof.

That the call for ssid meeting and notice thereof,
was duly published for two successive weeka -prior to saild
meeting in the "Welllngton Sun', the newspaper published
nearest to the place whers the principsl operations of
said company are carried.on and that notice of said meet-
ing was duly given by mail more than 30 daya prior %o
the date of said meeting to each stockholder, sald notices
s published s&nd mailed, stating thet sald meeting was
cslled to convene st Fort Collins on the 6th day of Feb~
rusry, 1922, for the purpose of passing upon the guestion
a3 to whether or not the articles of incorporation of ths
North Poudre Irrigation Corpeny showld be renewed.

We do further certify that on the 6th day of Feh~
ruary, &% the hour of 10 o’'clock A.M., a special meeting
of the stockholders was held at Fort Collins, Colorado,
for said yurpose and that there were present at sald meet-
ing, in person or by vroxy, 6528.8 shares, the same being
more then s majority of the cepitsl stock of sald company,
-isgned snd ontstanding, and more than a majority of the
total ecapitslization of sald company.

We do further certify that et said mesting the fol-
lowing resolution wes duly passed and sdopted by unani-
mous vote, towiti: .

RESOLUTION OF THE STOCKHOLDERS
OF THE NORTH POUDRE IRRIGATION COMPANY

WHEREAS, the corporate existence of the North
Poudre Ilrrigation Company hes expired by, limitation,
and,

WHEREAS, &8 specisl meeting of the stockholders
of said company has been called bty the holders of more
thap 10% of the entire capital stock of said cowpany,
23 wsall as by resolution of the lazt Boeard of Directors
of said Compeny to meét at Port Collins on the 6th day
of Feby, 1922, for the purpoese of considering the
question 88 to whether or not the corporate existencs
of said company shall be extended for an addi ticpal
period of 20 yesrs, and

1.



 e——e——

B S

WHEREAS, said meating has been duly convened
8% 2ald time ang Place, and it has been afcertained

H0W, PHEREFOREK BE IT PESOLVED by the Btoakholders
of the North Poudre Irrigation Company that the term
of existence of maig company shall be apnd tha same

is hereby extended for an additionsl rericd of 20
years.

and in the office of the County Qlark and Recorder
of TLarcimsr Connty, Colorado,

And the undersigned, pursuant to said resolution 80
passed and sdopted, do herehy certify to the facts here
inabove stated and thet the corporstas 1life of said the
Noxrth Poudre Irrigation Compeny, has by proper action
of its 8tockbolders, nt Special meeting duly called for
that purpcse, been and the same ig hereby extended for

88 additional periog of 20 years, and the articles or
incorporation Tenewad,

IN WITNESS WHEREOF the unﬁerﬂ;gned, J.F.Vandewark,
-M.Newell, as Seoretary, have herenn-

. to set their hande ang caused to be affixed hersto the

corporate sesl of gaig corporation, thism

Lo e locra, )

C:/ Prealdent i R

sedretary

v j }Zf/-'.?/(;(.'[’[’?’/}i'
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Prope i . - .- ‘)g

The tndarsigned,. vho aye respestively President ond
Beeretary of The Ferth.Poudre Irrzigation Company, & ditsh come
pany orgenised mnd sxisting under the laws of the éﬁt@ of
Celerado, do heveby eertirys

1. That e special peeting of ths stoekholdeors of
The North Poudre Irrigation Compsny w3 duly ¢slled to meed
a2t Fort Collins, Colorado, on the 26th dey of Oadeber, A. De
1838.

2. That the ocall for seid meeting mznd notise theve-
of aas‘duly publiehed for two s’uocgsqiva woeks pricre o galid
peeding, in the Yort Collins Leader, a weekly newspaper printed
anﬂ'publism in the Cizy o:" Yori Colling, Lerimer Gountyy
" Btate of Celorade, being the newspaper published nezrest tn the
plage where th@.éﬂmipal operations of the company ere @amaé
cn, snd that notise of zaid sesting was éuly given by mail
or delﬁ@w,_m@re sban thirty days prior te the date of said
meeiing, %o esch steckhslder, sald notices as.wénsm, mailed
and delivered stating that said meeting wag called to Gomvene
et ths Punisipal Qouyt Reom {n the City Hall in the Gi%y of
Port Collins, Larimer County, Colorado, % the hour of 10 clelead
&, He on said dey, for The purpsss of passing upen $he m@%im-
83 to whether or not Artiels VI of the certifica%e of ingorpera~
tlon of The ¥orth Poudye Irrigation Company sheuld bo o :
zo that seld Artiske ¥ishe

Frped as follewns




X

Our gaid compeny shall have perpstusl oxistemsce.

%o That on the 28th day of Ootober, A, D, 1888, at
the hour of 10 ofeloek . M,, a special meeting of the stook-
holders of The Horth Poudre Irrigation Company was held: at
the Hunieipal Court Room in the City Hall, in the City of
Fort Colling, Larimer County, Colorado, rof the purposs absve
deseribed, and that there were yresent at sald seeting, in -
person or by proxy, 55776—535 sh&res; the samé being

.more than & majority of thes eapital stock of said dompany

issued and outstanding, and more than & mejority of the tofal
capitalization of said coepmny.

4, That aé gald meoting the following resolution
was duly possed and adopted by unanimons vota, to-wits

RBLEOLYTILR

VHERE2S, by the terms of 1tz articlos of ingorpera~
tion-and various amendaents thersto, ths corporate 1ifs of :
The North Poudre Irrigation Company will, 088 renoued,
axpire on, to-wit, the first day of Amguat, 1841) and

- WHEREAH, tmder the laws of the State of Colerade
now existing, the sioekholders of thisz corporation may, by
apprepriste aotion, provide that the sorporation 2ay have
perpetual oxistenss) and .

WHEREAS, the eorporate sotivities of the company
require that the company have perpstual existences

WOW, THERRPORE, BE IT HRZOLVED by the stockholders
of Ths Horth Poudre Irrigation Companys

1. That Article VI of the certificate of incorporae
tion of The Horth Poudre Irrdgation Company be emended 20 thats
said Artiele VI shalld rebd ap followse

Iz
Our said company ghall have perpetuel existenss.
2. That the President.ard EBeoretary of this poEpEny

shall, under the corporzte seal of said company, certify the
fact of said amemdment, and shall make 25 many certificates as

2.
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may be necessary, #¢ 28 to file one in the office of the
Reoorder of Desds in sach oounty where the company may do busl-
ness, and one in the offlce of the Bocretary of Btate of the
Btate of Colorade.

3: That the President, Beoretary and other proper

.officors of this corporstion be end they are hareby authorizsd

and directed to do 211 things rsqulsite or proper for the pur-
poss of effactuating the provizions of this resolution.

Bs That the undersigned, pursuant to said reszolu-~
tlon sc presented and adopted, do hereby certify to the fasts
hereinsbove. atated, znd that Artisle VI of the cortificate
of incorporation of The Horth Poudre Irrigation Company hasz
been smended so0 tha£ 9aild Article VI now reads as followss

¥I.

Our sald company shall bhave perpetual existence.

-

IN WITHESS WHEREOF, the undersigned, E. ¥. Munrce,
as President, and Btella M. Wewell, as Beoretary, have hereunto
set their hands and ceused to be affixed hareto the corporate

ssal of sald corporation, this,ZéE? day of _ Celalor

ET e soaan

Pregicdent,

Beeretary.

8.




¥ ¢

. ' p PPN : . “J. N .. | ' | - 4
S Fooo0msr N g O lge
' " . °1{"uf" " ¥nls dogumant hal bﬂnzrzn'ﬁf?c'-.‘;"‘

’ F ' o, " ~and properly i“«tmmdt‘)t_--.sru-!rn'.-.r'ﬂ.-

- : > yorda of The Flat ¥ax

IR AL
T DR A lerk

FILED Ir ths effine plarlia Rorcafae of
Lratn 2 N0y St 0] s S

&:' + .Thla document has beer inspected
SR u . : o+ - and praporly Ertzred v the Re-
_ R . e el © 7 eords of The Fiat Tax Dopartmant.
Frivig u?},%z.éu .‘-.h.:gé":f ) ' 0 K"‘:p
He tan « p- ot £ aia - ) g "
5, Big ta g e e _ :Da_tﬂ_“:%f/@({;f .--.."';Z.f,s./fé/'
.h T ] . L , o '
:rg | s ’9 et oy, . Mt Clork
: ) R . . S
b » Lt TRt & R .




- . IS S

t{.)
[
e

AMENDMENT
TO .
CRIGINAL ARTICLES OF INCORPORATION
THE NORTH POUDREOI;.RIGATION COMPANTY

I, Harlan Seaworth, of the County of Larimer and State of Colorado, do
hereby certify that I am the President of‘ The North Poudre Irrigation Company,

a corporation duly organized and existing under the laws of the State of Colorado,
which has heretofore filed its original Articles of Incorporation and certain
Amendments thereto as provided by law.

I do further certify that in the call for the regular annual meeting of the
stockholders of said The North Poudre Irrigation Company, held pursuant to the
Articles of Incn;)rporation and By-Laws of said Company on Februaxy 7, 1966,
notice was given that at said meeting there would be submitted to the stockholders
of said The North Poudre Irrigation Company the proposal to amend 2 part of
Article II of the Articles of Incorporation granting the right of sald corporation to
borrow money from the United States of America under its Small Reclamation
Projects Act of 1956 ag Amended for the improvement of the Coempany’s system;
and that aa required by the By-Laws of said Company and the Statutes of the State,
3aj.id notice of said regular annual ﬁ':ecting was published not less than ten days
previous thereto in the Fort Collins Coloradoan, a mewspaper publizhed in the
City of Fort Colling, which in the City next closest to the principal office of aald
Company, and by delivering personally and depositing in the post office thirty (30)
days before such meeting said n::;tice proPc.rly addressed to each stockholder, signed
by the President and Secretary, stating the time, place and, Inter alia, as one _o;E
the objects of said meeting the proposed amcndrr;.ent to said Articles of Incorporation

hereinabove referred to.
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I do further certify that at the regular annual meeting of the stockholders
of said The North Poudre Irrigntion Company, held on the 7th day of February,
1966, out of the 10, 000 shares comprising the stock of said Company there was
represented In person and by proxy 7,354, 95,

I do further certify that at saild regular annual meeting of the stockholders
of said The North Poudre Irrigation Company so held on the 7th day of February,
1966, and pursuant to the call therefor, and notice thereof, the following Resolution
was presented and duly adopted as follows, to-wit:

"BE IT RESOLVED by the stockholders of Noxrth Poudre

Irrigation Company at zald company's regular annual meeting

keld in the company office at Wellington, Colorado, on Mondzy,

February 7, 19365, aa follows:

That Article II{f) be amended to include, among other

powers, the right to borrow money from The United States of

Amerlca under its Small Reclamation Projects Act of 1956

ag amecnded, for the improvement of the company's system.

BE IT FURTHER RESOLVED that the President be and

he is hereby directed to cause 2 certificate of said amendment

signed by him, verified by hiz affidavit, and attested by the

secretary, with the seal of the company thereunto affixed, to

be filed for record in the office of the Secretary of State, and

a Hke certificate to be flled in the office of the Recorder of

each County wherein the original Articles of Incorporation are

ﬁled "

Ido further certify that the vote on said resclution was taken by ballot
and that the total number of votes cast on said ballots was 7, 354, 95 shares and
that 211 of the total of said votes were cast in favor of the adé;‘:tion of the Resolutlon;
that sald vote was duly announced by the tellers-appointed to canvass the same and

that no objection ar exception was taken thereto; and that it appearing that more

than two~thirda of all stock of the Corporation subscribed and In good falth outsanding

was voted for the adoption of said Resclution, the said Resolutlon was duly declared

adopted by the Presldent.



IN TESTIMONY WHEREOF, I, Harlan Seaworth, President of The
North Poudre Irrigation Comnpany, pursuant to the laws of the State of Colorado
in this behalf made and provided, have hereunto set my hand, a2s President of
said Corporation, and caused the seal of sald Corporation to be hereunto affixed,

w
attested by the Secretary thereof, this ¢~ day of March, A. D, 1966,

THE NOR’I‘H POUDRE IRRIGATION COMPANY

BY /" / e

Prestdent

STATE OF COLORADCQO )
COUNTY OF LARIMER ; o

Harlan Seaworth, appearing before William C. Stover, a Notary Public in
and for sald County in the State aforesalid, and being first duly sworn, deposes

and says:

That he has read and well knows all of the facts, . statements and matters

and things in the foregoing Certificate of Amendment to the Articles of Incorporation -

of The North Poudre Irrigation Company contained, and that all of the facts, state-

ments, matters and things therein contained are true of his own knowledge,

\“:‘::ht::‘:. i‘:.“.'..f,::' - %‘- L, / v»{"#

.. - .a_ .

Ty J T A
: ) ‘ . ‘q&b'bgcrlbed and sworn to bcfore me this f] = day of March, A. DL 1966

UgaCiz
M‘r_,commiasion expires July 1, 1967.
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CAPITAL STOCK

The Capital stock of said company is, and shall be, Five Hundred
Thousand Dollars ($500,000.00), which shall be divided into Ten Thousand
{10,000 shares of the par value of Fifty Dollars ($50.00) for each share.

I,
AMENDMENTS TO ARTICLES OF INCORPORATION

Any proposed amendment or amendments may be voted upon by the
stockholders at their regular annual meeling; provided, that the published
nolice of such meeting shall have contained information that such amend-
ment, giving the purpose of the same, would be presented and acted upon
at such meeting; or any proposed amendment or amendments may be
voted upon at a meeting of the stockhalders, called by the Board of Direc-
tors, for the purpose of making such amendment, the purpase of such
amendment having been stated in such notice.

Provided, whenever the holder or holders of one-third of the outstand-
ing stock, as shown by the stock book of the Company, shall, in writing
request the President to call a special meeling of the stockholders for the
purpose of considering any proposed amendment or amendments, the
President shall, without delay, call a meeting of the Board of Directors and
present the same to i, and thereupon the Board shall call a special meeting
of the stockholders for the purpose of considering the proposed amend-
ment or amendments lo the articles of incorporation.

A two-thirds vote of all the capital stock subscribed and outstanding
shalf be required in favor of an amendment to said articles of incorporation
before the same shall be declared adopted.

I,
STOCKHOLDERS’ MEETINGS

The annual meeting of the stockhalders shall be held on or about the
first Monday in February of each year at a place in Larimer County selected
by the Board of Direclors, and such meeting shall be called to order be-
tween nine and eleven o’clock A.M,, at the discretion of the Board of
Direclors. Reasonable advance written notice shall be given by the Board
as to time, place and general purpose of the meeting,

The President of the Board of Directors shall call the meeling to order
and appoint a commitiee on credentials, and when it is found by the report
of said committee, or otherwise, the majority of the stock is represented
in person or by proxy, at such meeting or adjourned meeting, the stock-
holders' meeting shall proceed.

A. QUORUM. A majority of all of the stock of the Company outstand-
ing must be represented in person or by proxy to constitute a quorum to
lransact any business,



B. PROKXIES, Each stockholder shall have the right 1o appoint, in writing,
any person of his or her choice 1o vote for him or her by proxy. Such proxies
must be registered with the Credentials Committee prior to the opening
of the ballot boxes for election of Directors at the stockholders’ meeling.

C. DUTIES OF QFFICERS AND COMMITTEES.

1. The President of the Board of Directors, or in his or her absence,
the Vice-President, shall preside at all stockholders’ meetings;
provided, that if neither is present, the stockholders may elect
a chairperson from among their number,

. The Secretary of the Board of Directors shall act as Secretary of
all stockholders’ meetings and keep all minutes of such meet-
ings; provided, that when he or she is absent the stockholders
may choose a Secretary from among their number for such
meeling,

3. The Credentials Commitiee shall register all members attending
the stockholders’ meeting and shall register all proxies. The
Committee shall delermine the number of votes to be cast by
each member and proxy holder, and shall be responsible for
counting the ballols cast for those nominated to the Board of
Directors.

D. ORDER OF BUSINESS. The order of business at the stockholders’
meeting shall be as follows:

1. Meeting called to order by the Chairperson.

2. Appointment of three stockholders of the Company as a Cre-
dentials Commitiee.

. Registration of proxies with Credentials Commitiee.

. Report of Credenlials Committee.

Annual report.

Nomination of Directors.

. Opening of polls for election of Direciors.

. Old business.

. New Business {must include vole on assessment for the follow-
ing year).

E. FIXING OF RECORD DATE. For the purpose of determining share-
holders entitled to notice of or to vole at any meeting of shareholders or
any adjournment thereof or in order to make a determination of share-
holders for any other proper purpose including their qualifications to serve
as director, the stock transfer books shall be closed as of the close of the
last business day at least 15 days prior to the meeting, but as near 15 days
as possible. Business day means any day other than a national holiday,
Salurday and Sunday.

I

v,
BOARD OF DIRECTORS

A. MEMBERSHIP OF THE BOARD OF DIRECTORS. Membership of
the Board of Direclors shall cansist of five persons who shall be stockholders,
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and who shall have his or her home within a radius of 30 miles from the
Town of Wellington and who shall be elected as hereafler provided and
hold office until their successors are elected and qualified. This residency
requirement has been considered by the entire Board and is adopted
because of the desirabilily of having a Director familiar with the area that
the Company serves and residency in the radius aforementioned should
assure that the person has an acquaintance or will become acquainted
with the area, the geography, the people and the problems of the North
Poudre Irrigation Company.

B. ELECTION OF THE BOARD OF DIRECTORS. The Directors to fill
expiring terms are elected at the annual stockholders’ meeting. Terms are
for three years except when elected to fill a vacancy. Regular terms for two
Direclors expire in February of 1972 and in February of 1973, and the term
for one Director expires in February of 1974,

Each stockholder shall have the right to nominate a member for the
Board of Directors, and election shall be by ballot on the nominations
except for an election by unanimous acclamation.

The polls shall be open for at least one hour; each stockholder having
the right to vote in person or by proxy the number of shares owned by him
or her, and may vole said nuember of shares for as many Direclors as are lo
be elected, or may accumulale such shares and give to one candidate as
many voles as the number of his or her shares mulliplied by the number of
Directors to be elected, or may distribute his or her votes among as many
candidates and in such proportion as he or she may desire.

All ballots shall contain the name of the Director or Directors {for whom
the ballot is cast and clearly set forth the number of votes cast for each
Director if the ballot be cast {for more than one.

The ballot shall be signed by the person casting same. Once a ballol is
placed in the ballot box, it shall not be withdrawn.

The Credentials Committee shall count and certify the vote. Any ballot
not completed and signed as required in these By-Laws shall be invalid and
shall not be counted.

The person or persons having the highest number of votes for any
vacancy or vacancies, as certified by the Credentials Committee, shall be
declared elecied o the Board of Directors for the term being filled.,

Any other matter involving the propriety and the authenticily of a
ballot shall be resolved by majority vote of the Credentials Committee
during the count of the ballots and shall be binding on all concerned unless
such determination be arbitrary and capricious.

C. VACANCIES ON THE BOARD OF DIRECTORS. In the event a va.
cancy occurs on the Board of Directors, the remaining members of the
Board shall have the right, at the next regular Board meeting following the
crealion of such vacancy, 1o elect from among the stockholders of the
Company a successor in such office, who shall assume and discharge the
duties of such office until the next ensuing annual stockholders’ meeting,



at which time a successor shall be elecled by the stockholders to fill the
unexpired term, if any, of such Director.

If the Board of Directors shall for any reason be unable to agree upon,
or to select a successor to fill such vacancy, they may, in their discretion,
call a special meeling of the stockholders of said Company for the purpose
of making a choice 1o fill such vacancy; or if the Board of Directors has
failed to fill such vacancy, or fails or refuses to call a special meeting of the
stockholders to fill such vacancy, on the written request of the stockholders
holding ten per cent (10%) of the shares of said Company, nolice by the
President shall be given of a special meeling of the stockholders to be held
for the purpose of electing a stockholder to fill the vacancy on the Board of
Directors; such election to be held as at the annual stockholders’ meeling.

D. OFFICERS OF THE BOARD OF DIRECTORS. At the first regular
meeling of the Board of Directors following the annual meeling of the
stockholders, the Board shall organize and elect a President and a Vice
President from their number. Such election shall be by ballot, and the
affirmative vote of the majority of the whole Board shall be required for
each election.

When a vacancy shall occur in the office of President or Vice President,
it shall be filled at the regular or special meeting of the Board of Directors
called for that purpose by a vote of a majority of the whole Board. Each
member of the Board shall be nolified of the proposed election.

E. REGULAR MEETINGS OF THE BOARD OF DIRECTORS. The Board
of Directors shall hold its r-gular meeting on the first Wednesday after the
first Monday of each month, beginning at such hour as may be designated
from time to time.

F. SPECIAL MEETINGS OF THE BOARD OF DIRECTORS. Special

meetings of the Board of Direclors may be called al any time by the Presi-
dent, and shall be called by the President upon request, in writing, of any
two Direclors,
G. QUORUM. At a meeting of the Board of Directors three members
present in person shall constitute a quorum for the transaclion of business.
H. POWERS OF THE BOARD OF DIRECTORS. All corporate powers
shall be and hereby are vested in and shall be exercised by the Board of

Directors, who shall have full control and authority over the Corporation,

and shall have power:

1. To appoint and remove at pleasure all employees and agents of
the Company, prescribe their duties and fix their compensa-
tion;

- To call special meetings of the stockholders:

3. To make all rules and regulations for the guidance of the
officers, and for the management of the affairs of the
Corporation;

4. To borrow money on the credit or responsibility of the
Corporation, for the uses, needs and demands of the objectives

o]
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and aims for which the Corporation is organized, as outlined in
its articles of incorporation, hereby conferring on said Board of
Directors, the power to mortgage or pledge all the rights,
properties and franchises of said Corporation:

5. To grant, bargain, sell and convey, in whole or in par, the
lands, franchises, rights and properties of the Corporation,
rendering the entire, full and absolute consideration therefor
to the beneficial uses and needs of the Corporation. Further, to
lease, exchange, transfer, and otherwise dispose of all or any
part of the Corporation’s property and assels;

6. Todo all other things necessary to the proper management and
control of the Corporation, including the right to make pur-
chases for and on behalf of the Corporation, and, in the name
of the Corporation, to enter and carry on suits at law, and to do
any and ali other things not inconsistent with these rules; sub-
ject to the laws of the State of Colorado, which may se:m to
them wise and for the best interests of the Corporation;

7. To make such prudential By-Laws as they shall, from time to
time, deem proper for the management of the Corporation,

V.
OFFICERS AND EMPLOYEES

The elective officers shall be President, Vice President, and the appoin-
tive officers shall be a Secretary, a Treasurer, an attorney, and such super-
intendent or superintendents, manager, or mangers, agents, ditch riders,
keepers, custodians, or other officers as in the discretion of the Board of
Directors may, from time to time, be necessary to appoint and employ,
for the furtherance of the best interests of the corporation, subject to the
limitations of these rules and of the articles of incorporation.

The Board of Directors shall elect the President and Vice President
from their number, who shall hold office for one year, or until their succes-
sors are elected and qualified.

The office of Secretary and the office of Treasurer may be combined at
the option of the Board of Directors.

The Secretary, and all other appointive officers, clerks and employees,
shall hold office during the pleasure of the Board.

The Treasurer shall be such person or institution as in the judgment of
the Board of Directors shall be a person of integrity, worth and responsi-
bility, and unless such Treasurer shall be an institution of known responsi-
bility, subject to the examination of a bank examiner, or like officer, said
Treasurer shall be obligated to furnish 1o the Board of Directors, for the
benefit of this corporation, a good and sufficient bond in the sum of at
least Ten Thousand Dollars in each instance, which bond shall be
execuled by a reputable surety company, and the Board of Directors shall

5



pay e premium on such bond, as an expense incurred for this Corpor-
ation; provided, if at any time the Board of Directors, on account of the
large amount of money held by such Treasurer for this Corporation, may
deem a bond of such minimum amount insufficient, they may require an
increased bond of such amount as may seem best.

The Secretary shall furnish a like bond, concerning which the fore-
going regulations shall also apply.

And, if it seem best to the Board of Direclors, they may require bonds
from any or all other officers or employees, for such amounts as they think
best, the premiums on which bonds shall be paid as above provided.

Vi
DUTIES OF OFFICERS

A. PRESIDENT. The duties and powers of the President shall be those
usual to the executive officer of a corporation.

B. VICE PRESIDENT. The duties and powers of the Vice President shall
be the same as those of the President, but they shall be exercised only in
the absence, resignation, death or removal or other inability of the Presi-
dent,

C. SECRETARY. The duties of the Secretary shall be the usual duties of
such an officer in a corporation of this kind and nature, as modified by
these rules.

In case of the absence or inability of the Secretary to discharge the
usual duties of a Secretary al any lime or place, the Board of Directors may
appoint a Secretary pro tem, or may supply the vacancy by appointment.

D. TREASURER. The Treasurer shall be the custodian of such money as
from time to time shall be deposited with the Treasurer by the Secretary or
other officers or agents of the Corporation, or by individuals or Corpor-
ations for the account of this Corporation, and shall pay out such money
only on properly drawn orders or checks, countersigned by the President
or Vice President and Secretary or Treasurer of the Corporation, and shall,
as often as may be required by the Secrelary or President, or Board of
Directors, make a written statement of the sums received on behalf of the
Corporation since the Treasurer’s last report, the amount paid out on
orders as above provided, and the sum remaining to the credit of the Cor-
poration.

E. OTHER OFFICERS. The duties of the other officers and employees
of the Company shall be as from time 10 time prescribed by the Board of
Directors.

Vil.
COMPENSATION OF OFFICERS AND EM PLOYEES

The officers and employees of this company shall receive such salary
and compensation or remuneralion for their services as the Board of Direc-
lors, in their discrelion, shall from time to time determine,

6

——

VI
ISSUE AND TRANSFER OF STOCK

Certificates of the capital stock of the Corporation shall be numbered
and registered as they are issued. They shall exhibit the holder's name,
post office address or residence when known, and the number of shares,
and shall be signed by the President and countersigned or attested by the
Secretary, and shall bear the corporate seal,

The total number of shares outstanding shall never exceed the author-
ized capital stock of the Corporation. Guaranteed signatures shall normally
be furnished for the transfer of stock on the books of the Corporation and
shall be furnished whenever North Poudre so requitres, Transfers of stock
may also be made in the presence of the Secretary or President, by the
holder, either in person or by an altorney-in-fact, or by a legal representa-
tive who shall surrender the certificate for cancellation, which certificate
shall be cancelled and a transfer fee as set from time to time by the Board
of Directors paid to the Secretary, before a new certificate shall be issued
in lieu thereof. Other transfer requirements shall be as required by the
Board of Directors. The surrendered certificate shall be kept on file in the
Secretary’s office.

The mere possession of a certificate of stock as between the Corpor-
ation and the holder shall nol be regarded as vesting any ownership of the
same in any person other than the registered owner until transfer thereof
is made on the books of the Corporation.

Unless waived in writing by the Board for good cause shown, no trans-
fer of stock shall be made or shall be valid, until all assessments against the
same have been fully paid. However, if any portion of the stock is being
reissued without any change in ownership, or reissued 10 add or delete a
spouse’s name, with the spouse’s approval, and written proof is furnished
as to who is to pay assessments, the assessments as to such stock need to
be paid only if delinquent, Assessments do not have to be paid when any
slockholder creates a voluntary lien against the stock, for example. by
security agreement or deed of trust.

Except for shares now issued which may be transferred as existing, no
certificates of stock shall be issued or transferred in any multiple other than
one-half share, and the owner of the stock according to the records of the
Company shall be liable for all assessments.

On a transfer of stock or preferred water right in Fossil Creek Reservoir
other than through a regular assignment without the necessity of suppon-
ing documentation the North Poudre Irrigation Company will charge such
attorney fees and expenses as are necessary to satisfy ilself as to the suf-
ficiency of the transfer documents and may also require an indemnity
agreement as a condition of transfer.

Certificates for rights in Fossil Creek Reservoir shall be issued or trans.
ferred only on the basis of one preferred right per certificate. No fractional
certificates are allowed.



EX.
STOCK LEDGER

The Secretary shall keep a book called a stock ledger containing the
names of all persons who are or shall have been within one year, stock-
holders in the Corporation, showing their place of residence, as last known,
the number of shares of stock held by them respectively; and the time
when they respectively became the owners thereof; which book shall,
during the usual business hours of the day, be open for inspection of the
stockholders and creditors of the Corporation, and their personal repre-
sentative, at its principal office; and any and every stockholder, creditor or
representative shall have the right to make extracts from said book. The
secretary shalf also keep a certificate book and stubs. The stub shall show
how the certificate was issued.

Upon written request of a North Poudre stockholder of record, stating
a proper purpose and payment of $25.00, such stockholder shall be en.
titled to a copy of the list of North Poudre stockholders then being used
by the Company. On written request for a list of more recent date by a
stockholder of record, North Poudre will extend the list to more recent
date upon payment in advance of the approximate cost of revising the list.
Any stockholder who uses the list and runs for office of director shall be
refunded the amount paid, whether or not elected. Any stockholder re-
questing a list shall stale the purpose for which it is to be used, and shall
agree and certify in writing thal the list will not be sold or released 1o any-
one. The Secretary may decline to furnish the list if, in the Secretary's judg-
ment, the Secrelary believes the request improper for any reason. Denial

of the list by the Secretary may be appealed in writing to the North Poudre .

Board within thirty days after the written refusal to furnish same.

X.
VOTING STOCK

The stock shall be cansidered and treated by the Corporation as per-
sonal property, and any person pledging or morigaging the same as security
for any debt, shall be considered as holding the same and liable accordingly
as a stockholder.

Every personal representative, legal representative, executor, admini-
strator, conservator and guardian shall represent the stock in his or her
hands at all stockholders’ meetings, and shall vote the same as a slock-
holder, and shall be liable in the same manner and to the same extent as
the testator, intestate or ward would or should if living or competent to
act; and every person who shall pledge or mortgage his or her stock as
collateral security or as security at all for any debt shall nevertheless be
entitled to vote the same at all slockholders’ meetings while he or she re-
mains the equitable owner and until the legal and equitable title shall have
been forfeited against him or her by foreclosure.

X1
PAID UP STOCK

The stock of the Corporation shall all be issued as fully paid stock, and
shall not be liable to future calls.

Xit,
ASSESSMENTS

When the corporation shall have no income or funds sufficient to meet
the necessary expenses of maintenance and repairs of ils property, 1o pay
to its officers, agents and employees, to protect and defend its rights, and
to pay its legal indebtedness of whatever nature, an assessment shall be
levied on its paid up stock, pro rata, on all shares, and payable in money.
Except as provided by law, no assessment shall be made unless the ques-
tion of making the same shall have first been submitted to the stockholders
at an annual meeling, or a special meeting called for that purpose and a
majority of the stockholders, either in persan or by proxy, voting thereon,
shall vote in favor of making such assessment.

When such an assessment shall have been duly made, any slockholder
who shall fail, neglect or refuse to pay the same when due and after notice
thereof, shall not be entitled to draw or receive any water from the canals
or reservoirs of the Corporation or to receive other benefits of any kind or
nature by reason of his or her ownership in the capital stock of the Corpor-
ation, until assessment is fully paid.

The Board, 1o reduce administrative expense, may prescribe certain
minimum assessment payments which shall be made in one lump sum by
the date required.

All assessments shall be due and payable as soon as levied, and shall
be delinquent at such time as the Board of Directors shall prescribe, and
shall draw interest {rom the date they are delinquent until they are paid, at
such rate of interest as may be prescribed by the Board of Directors.

The interest on an unpaid assessment is an integral part of the assess-
ment and no stockholder who fails, neglects or refuses to pay the interest
on a past due assessment after notice thereof shall be entitled to draw or
receive any water from the canals or reservoirs of the Corporation or re-
ceive other benefits of any kind or nature by reason of ownership in the
capital stock of the Corporation until the unpaid interest is paid in full.

When assessments are unpaid and interest has accrued thereon any
payment received by North Poudre thereafter shall first be applied to the
payment of delinquent interest and the balance, if any, toward the unpaid
assessment,

When any stockholder shall be in default in the payment of any install-
ment or assessment upon the stock pursuant to the determination and levy
of the Board of Directors for the period of thirty days after personal notice
thereof, and demand thereof by the Secretary or after a writlen or printed
notice and demand therefor has been deposited in the post office, properly
addressed 1o the last known post office address of such delinquent stock-
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TN MG WwaTu UL EXECLULS di dITY TNEEUING may order that the share or
shares of stock held by such delinquent stockholder therein be sold by the
President at Public Auclion at some certain time and place to be designated
in such order, to the highest bidder for cash; provided, however, that notice
of such sale shall be published in some public newspaper published in
Fort Collins, and provided further that the proceeds of any such sale over
and above the amount due on such share or shares for delinquent assess-
ments, interest, expenses, and reasonabie attorney fees incurred or paid
by the company incident to such sale, shall be paid to the delinquent stock-
holder. Each stockholder shall be liable to pay all interest, costs, expenses
and reasonable attorney fees paid or incurred by the company with regard
to efforts to collect any delinquent stock assessments and the interes thereon.

The perpetual lien for assessment provided for by C,R.S. 7-42-104 shall
be prior in right to any other lien, voluntary or involuntary, and however
created, against the stock assessed.

X,
NOTICE OF ASSESSMENTS

The Secretary shall, as early as possible after the same is levied, notify
each stockholder of his or her assessment and demand payment thereof,
Notice shall be made by delivery to each stockholder, either personally or
by depositing in the post office such written notice and demand, properly
stamped, and addressed to the place last known to be the residence of
such stockholder according to North Poudre records. The stockholder
shall furnish any changes of address to North Poudre in writing,

XV,
AMENDMENTS TO BY-LAWS

These By-Laws may be amended at any meeting of the Board of Direc-
tors by a majority vote of the full Board.
XV,
PARK CREEK

The Park Creek Dam was constructed by the North Poudre Irrigation
Company with an outlet that makes it possible for the Company to deliver
water from Park Creek Dam 1o a supplier of domestic water. The patential
to deliver water from Park Creek Dam for domestic purposes is a valuable
assel of The North Poudre Irrigation Company, and The North Poudre
Irrigation Company intends to receive fair and reasonable compensalion
for the delivery of any water from Park Creek Reservoir for domestic pur-
poses. Any delivery of water from Park Creek for domestic purposes shall
be only on such terms and conditions as The North Poudre irrigation Comn-
pany approves after taking into consideration the expense of constructing
and paying for the Park Creek Dam. Accordingly, no individual stockholder
or stockholders shall be allowed 10 receive water for domestic purposes
directly from Park Creek Dam or at any point where delivery is made pos-
sible because of the existence of Park Creek Dam, Nothing in this By-Law
shall prevent the delivery of water for irrigation purposes.

10

This By-Law is further enacted to protect the Company from any claim
which might be made by the Northern Colorado Water Conservancy Dis-
trict, it being the Company's present understanding that the Northern
Colorado Water Conservancy District may contend that The North Poudre
Irrigation Company cannot receive water for $1.50 per acre-foot unit if it
supplies water for domestic use. (4-7-71)

Xvi,
APPLICATION FOR A HEADGATE

No applications for a headgate will be accepted unless ten shares of
stock or more are owned and water for said shares is delivered through the
proposed headgate and measuring device. This By-Law does not require
the Company to approve a headgate even if ten shares or more are involved
but shall serve as a general guideline. (7/3/71)

XV,
INDEMNIFICATION

The North Poudre Irrigation Company shall indemnify all present and
future Directors, officers and other employees of the company from liability
incurred by reason of the performance of their official duties on behalf
of the North Poudre irrigation Company and pay all reasonable fees, costs
and expenses incurred with the autherity of such attorney in defending
legal action in which liability by reason of the performance of such official
duties is alleged against such Directors, officers and employees, provided,
however, that if in the judgment of the Board of Directors of the Company
the directar, officer, or employee is guilty of willful or wanton misconduct,
willful or wanton neglect of duty, intentional injury, or criminal act, any
of which is essential to such asserted liability, there shall be no such in-
demnity or payment of legal fees, costs or expenses. Any Director served
wilh any process in any action, suit or proceeding shall immediately notify
the Company and furnish copies of all papers served upon him or her if a
Director claims or may claim that the Company must indemnify him or her
as herein provided. The allegations of any action, suit or proceeding shall
in the first instance determine the Company’s obligation hereunder but
there shall be no liability in the event there is a judgment in the Court having
jurisdiction in which it is determined that there were acts or omissions
which constitute willful or wanton misconduct, willful or wanton neglect
of duties, intentional injury, or a criminal act, (3-6-74)

XVIIL,

The following shall be a By-Law effective immediately governing deliv-
ery of any water within the North Poudre system, namely, that no water
shall be delivered for replacement water for any land not irrigated through
the North Poudre system of dilches and reservoirs nor shall water from
the North Poudre System be delivered where it can be used for replace-
ment water {or wells not under the North Poudre system.
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This By-Law is necessary to preserve lhe rights of the North Poudre
stockholders and to preserve the flexibility necessary to make water ex-
changes to keep the total system functioning effectively and to avoid claimed
violation of Northern Colorado Water Conservancy District rules, policies,
or by-laws. (4-3-74)

XIX.

When no water has been delivered through a headgate for a period of
one year or more as disclosed by the Company’s records or a report to the
Board of Directors, and the stock records of The North Poudre Irrigation
Company and other available information indicate the stock is no ionger
owned to provide water to land below the headgate, upon the direction
of the Board of Direclors, the Secretary-Manager of The North Poudre
Irrigation Company shall cause the headgate to be locked or removed as
the Board may direct. At the end of each irrigation season, the Secretary-
Manager shall advise the Board of Directors of those headgates to be locked
or removed. Thereafter, the headgate may be used or replaced only if
there is compliance with the by-laws and rules and regulations of the Com-
pany regarding the installation of a new headgate. (4-9-76)

xX.

The Cache La Poudre Water Users Association has objected to the use
of water outside the Cache La Poudre Basin, citing the City of Boulder v.
the Boulder and Left Hand Ditch Company case, No. 26996, decided De-
cember 13, 1976, 192 Colo. 219, 557 P.2d, 1182 (1976), by the Colorado
Supreme Court. The Colorado Supreme Cour, in this case, again recog-
nized that junior appropriators have rights in return flow to the extent that
they may not be injured by a change in the place of use of the irrigation
water which provides that return flow.

The Board of Directors in considering the best interest of The North
Poudre Irrigation Company and the fact it must exchange water with other
users does not wish to cause injury to stockhalders in The North Poudre
Irrigation Company, nor to other water users in the Cache La Poudre Basin,

The Board of Directors believes and finds that it is in the best interest
of The North Poudre Irrigation Company to prohibit the delivery of water
which a stockholder would receive because of ownership of stock in The
Narth Poudre Irrigation Company outside of the drainage basin of the
Cache La Poudre River and this by-law hereby prohibits the delivery of any
waler where the use of same would be outside the drainage basin of the
Cache La Poudre River.

This By-Law shall be effective on lanuary 1, 1978, bul stockholders of
record as of August 3, 1977 shall have until january 1, 1981, before delivery
to such stockholder under this by-law is prohibited.

XXM

Rules, regulations, policies, and forms may be adopted, supplemented,
or amended by the Board of Directors from time 1o time to assist the oper-
ation of the company.
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I. Capital Stock

The Capital stock of said company is, and shall be, Five Hundred Thousand Dollars,
(5500,000.00), which shall be divided into Ten Thousand (10,000) shares of the par value of
Fifty Dollars (550.00) for each share.

II. Amendments to Articles of Incorporation

Any proposed amendment or amendments may be voted upon by the stockholders at their
regular annual meeting; provided, that the published notice of such meeting shall have
contained information that such amendment, giving the purpose of the same, would be
presented and acted upon at such meeting; or any proposed amendment or amendments may
be voted upon at a meeting of the stockholders, called by the Board of Directors, for the
purpose of making such amendment, the purpose of such amendment having been state in
such notice.

Provided, whenever the holder or holders of one-third of the outstanding stock, as shown by
the stock book of the Company, shall, in writing request the President to call a special meeting
of the stockholders for the purpose of considering any proposed amendment or amendments,
the President shall, without delay, call a meeting of the Board of Directors and present the
same to it, and thereupon the Board shall call a special meeting of the stockholders for the
purpose of considering the proposed amendment or amendments to the articles of
incorporation.

A two-thirds vote of all the capital stock subscribed and outstanding shall be required in favor
of an amendment to said articles of incorporation before the same shall be declared adopted.

III. Stockholder’s Meeting

The annual meeting of the stockholders shall be held on or about the first Monday in February
of each year at a place in Larimer County selected by the Board of Directors, and such meeting
shall be called to order between eight and eleven o’clock AM, at the discretion of the Board of
Directors. Reasonable advance written notice shall be given by the Board as to time, place and
general purpose of the meeting.

The President of the Board of Directors shall call the meeting in order to appoint a committee
on credentials, and when it is found by the report of said committee, or otherwise, the majority
of the stock is represented in person or by proxy, at such meeting or adjourned meeting, the
stockholders’ meeting shall proceed.

I.  Quorum. A majority of all the stock of the Company outstanding must be
represented in person or by proxy to constitute a quorum to transact any



business.

II.  Proxies. Each stockholder shall have the right to appoint, in writing, any person
of his or her choice to vote for him or her by proxy. Such proxies must be
registered with the Credentials Committee prior to the opening of the ballot
boxes for election of Directors at the stockholder’s meeting.

lll.  Duties of Officers and Committees.

i. The President of the Board of Directors, or in his or her absence, the Vice-
President, shall preside at all stockholders’” meetings; provided, that if
neither is present, the stockholders may elect a chairperson from among
their number.

ii. The Secretary of the Board of Directors shall act as Secretary of all
stockholders’ meetings and keep all minutes of such meetings; provided,
that when he or she is absent the stockholders may choose a Secretary
from among their number such meeting.

iii. The Credentials Committee shall register all members attending the
stockholders’ meeting and shall register all proxies. The Committee shall
determine the number of votes to be cast by each member and proxy
holder, and shall be responsible for counting the ballots cast for those

nominated to the Board of Directors.

IV.  Order of Business. The order of business at the stockholders’ meeting shall be
as follows:

i. Meeting shall be called to order by the President.

ii. Appointment of three stockholders of the Company as a Credentials
Committee.

iii. Registration of proxies with Credentials Committee.
iv. Report of the Credentials Committee
v. Annual report.
vi. Nomination of Directors.
vii. Opening of polls for election of Directors.

viii. Old Business.



ix. New Business (must include vote on assessment for the following year.)
Fixing of Record Date.

For the purpose of determining shareholders entitled to notice of or to vote at
any meeting of shareholders or any adjournment thereof or in order to make a
determination of shareholders for any other proper purpose including their
qualifications to serve as director, the stock transfer books shall be closed as of
the close of the last business day at least 15 days prior to the meeting, but as
near 15 days as possible. Business day means any day other than a national
holiday, Saturday and Sunday.

IV. Board of Directors

Membership of the Board of Directors.

Membership of the Board of Directors shall consist of five persons who shall be
stockholders and who shall have his or her home within a radius of 30 miles from
the Town of Wellington and who shall be elected as hereafter provided and hold
office until their successors are elected and qualified. This residency
requirement has been considered by the entire Board and is adopted because of
the desirability of having a Director familiar with the area that the Company
serves and residency in the radius aforementioned should assure that the person
has an acquaintance or will become acquainted with the area, geography, the
people and problems of the North Poudre Irrigation Company.

Election of the Board of Directors.

The Directors to fill expiring terms are elected at the annual stockholders’
meeting. Terms are for three years except when elected to fill a vacancy.
Regular terms for two Directors expire in February 1972 and in February 1973,
and the term for one Director expires in February of 1974.

Each stockholder shall have the right to nominate a member for the Board of
Directors, and election shall be by ballot on the nominations except for an
election by unanimous acclamation.

The polls shall be open for at least one hour, or until all votes are cast; each
stockholder having the right to vote in person or by proxy the number of shares
owned by him or her, and may vote said number of shares for as many Directors
as are to be elected, or may accumulate such shares and give to one candidate
as many votes as the number of his or her shares multiplied by the number of



the Directors to be elected, or may distribute his or her votes among as many
candidates and in such proportion as he or she may desire.

All ballots shall contain the name of the Director or Directors for whom the
ballot is cast and clearly set forth the number of votes cast for each Director if
the ballot be cast for more than one.

The ballot shall be signed by the person casting same. Once a ballot is placed in
the ballot box, it shall not be withdrawn.

The Credentials Committee shall count and certify the vote. Any ballot not
completed and signed as required in the By-Laws shall be invalid and shall not be
counted.

The person or persons having the highest number of votes for any vacancy or
vacancies, as certified by the Credentials Committee, shall be declared elected to
the Board of Directors for the term being filled.

Any other matter involving the propriety and the authenticity of a ballot shall be
resolved by majority vote of the Credentials Committee during the count of the
ballots and shall be binding on all concerned unless such determination be
arbitrary and capricious.

Vacancies on the Board of Directors.

In the event a vacancy occurs on the Board of Directors, the remaining members
of the Board shall have the right, at the next regular Board meeting following the
creation of such vacancy, to elect from among the stockholders of the Company
a successor in such office, who shall assume and discharge the duties of such
office until the next ensuing annual stockholders’ meeting, at which time a
successor shall be elected by the stockholders to fill the unexpired term, if any,
of such Director.

If the Board of Directors shall for any reason be unable to agree upon, or to
select a successor to fill such vacancy, they may, in their discretion call a special
meeting of the stockholders of said Company for the purpose of making a choice
to fill such vacancy; or if the Board of Directors has failed to fill such vacancy, or
fails or refuse to call a special meeting of the stockholders to fill such vacancy, on
the written request of the stockholders holding ten per cent (10%) of the shares
of said Company, notice by the President shall be given of a special meeting of
the stockholders to be held for the purpose of electing a stockholder to fill the
vacancy on the Board of Directors; such election to be held as at the annual
stockholders’ meeting.



VI.

VII.

VI,

Officers of the Board of Directors.

At the first regular meeting of the Board of Directors following the annual
meeting of the stockholders, the Board shall organize and elect a President and a
Vice President from their number. Such election shall be by ballot, and the
affirmative vote of the majority of the whole Board shall be required for each
election.

When a vacancy shall occur in the office of President or Vice President, it shall be
filled at the regular or special meeting of the Board of Directors called for the
purpose by a vote of a majority of the whole Board. Each member of the Board
shall be notified of the proposed election.

Regular Meetings of the Board of Directors.

The Board of Directors shall hold its regular meeting on the first Wednesday
after the first Monday of each month, beginning at such hour as may be
designated from time to time.

Special Meetings of the Board of Directors.

Special meetings of the Board of Directors may be called at any time by the
President, and shall be called by the President upon request, in writing, of any
two directors.

Quorum.

At a meeting of the Board Directors three members present in person shall
constitute a quorum for the transaction of business.

Powers of the Board of Directors.
All corporate powers shall be and hereby are vested in and shall be exercised by
the Board of Directors, who shall have full control and authority over the

Corporation and shall have power:

i. To appoint and remove at pleasure all employees and agents of the
Company, prescribe their duties and fix their compensation;

ii. To call special meetings of the stockholders;

iii. To make all rules and regulations for the guidance of the officers, and for
the management of the affairs of the Corporation;



iv. To borrow money on the credit or responsibility of the Corporation, for
the uses, needs and demands of the objectives and aims for which the
Corporation is organized, as outlined in its articles of incorporation,
hereby conferring on said Board of Directors, the power to mortgage or
pledge all the rights, properties and franchise of said Corporations;

v. To grant, bargain, sell and convey, in whole or in part, the lands,
franchises, rights and properties of the Corporation, rendering the entire,
full an absolute consideration therefore to the beneficial uses and needs
of the Corporation. Further to lease, exchange, transfer, and otherwise
dispose of all or any part of the Corporation’s property and assets;

vi. To do all other things necessary to the proper management and control
of the Corporation, including the right to make purchases for and on
behalf of the Corporation, to enter and carry on suits at law, and to any
and all other things not inconsistent with these rules; subject to the laws
of the State of Colorado, which may seem to them wise and for the best
interests of the Corporation;

vii. To make such prudential By-Laws as they shall, from time to time, deem
proper for the management of the Corporation.

V. Officers and Employees

The elective officers shall be President, Vice President, and the appointive officers shall be a
Secretary, a Treasurer, an attorney, and such superintendent or superintendents, manager, or
managers, agents, ditch riders, keepers, custodians, or other officers as in the discretion of the
Board of Directors may, from time to time, be necessary to appoint and employ, for the
furtherance of the best interest of the corporation, subject to the limitations of these rules and
of the articles of incorporation.

The Board of Directors shall elect the President and Vice President from their number, who
shall hold office for one year or until their successors are elected and qualified.

The office of Secretary and the office of Treasurer may be combined at the option of the Board
of Directors.

The Secretary, and all other appointive officers, clerks and employees, shall hold office during
the pleasure of the Board.

The Treasurer shall be such person or institution as in the judgment of the Board of Directors
shall be a person of integrity, worth and responsibility, and unless such Treasurer shall be an

institution of known responsibility, subject to the examination of a bank examiner, or like
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officer, said Treasurer shall be obligated to furnish to the Board of Directors, for the benefit of
this corporation, a good and sufficient bond in the sum of at least Ten Thousand Dollars in each
instance, which bond shall be executed by a reputable surety company, and the Board of
Directors shall pay the premium on such bond, as an expense incurred for this Corporation;
provided, if at any time the Board of Directors, on account of the large amount of money held
by such Treasurer for this Corporation, may deem a bond of such minimum amount insufficient,
they may require an increased bond of such amount as may seem best.

The Secretary shall furnish a like bond, concerning which the foregoing regulations shall also
apply.

And, if it seems best to the Board of Directors, they may require bonds from any or all other

officers or employees, for such amounts as they think best, the premiums on which bonds shall
be paid as above provided.

VI. Duties of Officers
I President.

The duties and powers of the President shall be those usual to the executive
officer of a corporation.

Il Vice President.

The duties and powers of the Vice President shall be the same as those of the
President, but they shall be exercised only in the absence, resignation, death or
removal or other inability of the President.

lll.  Secretary.

The duties of the Secretary shall be the usual duties of such an officer in a
corporation of this kind and nature, as modified by these rules.

In the case of the absence or inability of the Secretary to discharge the usual
duties of a Secretary at any time or place, the Board of Directors may appoint a
Secretary pro tem, or may supply the vacancy by appointment.

IV.  Treasurer.
The Treasurer shall be the custodian of such money as from time to time shall be
deposited with the Treasurer by the Secretary or other officers or agents of the
Corporation, or by individuals or Corporations for the account of this

Corporation, and shall pay out such money only on properly drawn orders or
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checks, countersigned by the President or Vice President and Secretary or
Treasurer of the Corporation, and shall as often as may be required by the
Secretary or President, or Board of Directors, make a written statement of the
sums received on behalf of the Corporation since the Treasurer’s last report, the
amount paid out on orders as above provided, and the sum remaining to the
credit of the Corporation.

V. Other Officers.

The duties of the other officers and employees of the Company shall be as from
time to time prescribed by the Board of Directors.

VII. Compensation of Officers and Employees

The officers and employees of this company shall receive such salary and compensation or
remuneration for their services as the Board of Directors, in their discretion, shall from time to
time determine.

VIII. Issue and Transfer of Stock

Certificates of the capital stock of the Corporation shall be numbered and registered as they are
issued. They shall exhibit the holder’s name, post office address or residence when known, and
the number of shares, and shall be signed by the President and countersigned or attested by
the Secretary, and shall bear the corporate seal.

The total number of shares outstanding shall never exceed the authorized capital stock of the
Corporation. Guaranteed signatures shall normally be furnished for the transfer of stock on the
books of the Corporation and shall be furnished whenever North Poudre so requires. Transfers
of stock may also be made in the presence of the Secretary or President, by the holder, either in
person or by an attorney-in-fact, or by a legal representative who shall surrender the certificate
for cancellation, which certificate shall be cancelled and a transfer fee as set from time to time
by the Board of Directors paid to the Secretary, before a new certificate shall be issued in lieu
thereof. Other transfer requirements shall be as required by the Board of Directors. The
surrendered certificate shall be kept on file in the Secretary’s office.

The mere possession of a certificate of stock as between the Corporation and the holder shall
not be regarded as vesting any ownership of the same in any person other than the registered
owner until transfer thereof is made on the books of the Corporation.

Unless waived in writing by the Board for good cause shown, no transfer of stock shall be made

or shall be valid, until all assessments against the same have been fully paid. However, if any
portion of the stock is being reissued without any change in ownership, or reissued to add or
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delete a spouse’s name, with the spouse’s approval, and written proof is furnished as to who is
to pay assessments, the assessments as to such stock need to be paid only if delinquent.
Assessments do not have to be paid when any stockholder creates a voluntary lien against the
stock, for example, by a security agreement or deed of trust.

Except for shares now issued which may be transferred as existing, no certificates of stock shall
be issued or transferred in any multiple other than one share, and the owner of the stock
according to the records of the Company shall be liable for all assessments.

On a transfer of stock or preferred water right in Fossil Creek Reservoir other than through a
regular assignment without the necessity of supporting documentation the North Poudre
Irrigation Company will charge such attorney fees and expenses as are necessary to satisfy itself
as to the sufficiency of the transfer documents and may also require an indemnity agreement
as a condition of transfer.

Certificates for rights in Fossil Creek Reservoir shall be issued or transferred only on the basis of
one preferred right per certificate. No fractional certificates are allowed.

IX. Stock Ledger

The Secretary shall keep a book called a stock ledger containing the names of all persons who
are or shall have been within one year, stockholders in the Corporation, showing their place of
residence, as last known, the number of shares of stock held by them respectively; and the time
when they respectively became the owners thereof; which book shall, during the usual business
hours of the day, be open for inspection of the stockholders and creditors of the Corporation,
and their personal representative, at its principal office; and any and every stockholder,
creditor or representative shall have the right to make extracts from said book. The secretary
shall also keep a certificate e book and stubs. The stub shall show how the certificate was
issued.

Upon written request of a North Poudre stockholder of record, stating a proper purpose and
payment of $25.00, such stockholder shall be entitled to a copy of the list of North Poudre
stockholders then being used by the Company. On written request for a list of more recent
date by a stockholder of record, North Poudre will extend the list to a more recent date upon
payment in advance of the approximate cost of revising the list. Any stockholder who uses the
list and runs for office of director shall be refunded the amount paid, whether or not elected.
Any stockholder requesting a list shall state the purpose for which it is to be used, and shall
agree and certify in writing that the list will not be sold or released to anyone. The Secretary
may decline to furnish the list if, in the Secretary’s judgment that the request is improper for
any reason. Denial of the list by the Secretary may be appealed in writing to the North Poudre
Board within thirty days after the written refusal to furnish same.
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X. Voting Stock

The stock shall be considered and treated by the Corporation as personal property, and any
person pledging or mortgaging the same as security for any debt, shall be considered as holding
the same and liable accordingly as a stockholder.

Every personal representative, legal representative, executor, administrator, conservator and
guardian shall represent the stock in his or her hands at all stockholder’s meetings, and shall
vote the same as a stockholder, and shall be liable in the same manner and to the same extent
as the testator, intestate or ward would or should if living or competent to act; and every
person who shall pledge or mortgage his or her stock as collateral security or as security for
any debt shall nevertheless be entitled to vote the same at all stockholders’ meetings while he
or she remains the equitable owner and until the legal and equitable title shall have been
forfeited against him or her by foreclosure.

XI. Paid Up Stock

The stock of the Corporation shall all be issued as fully paid stock, and shall not be liable to
future calls.

XII. Assessments

When the corporation shall have no income or funds sufficient to meet the necessary expenses
of maintenance and repairs of its property, to pay its officers, agents and employees, to protect
and defend its rights, and to pay its legal indebtedness of whatever nature, an assessment shall
be levied on its paid up stock, pro rata, on all shares, and payable in money. Except as provided
by law, no assessment shall be made unless the question of making the same shall have first
been submitted to the stockholders at an annual meeting, or a special meeting called for that
purpose and a majority of the stockholders, either in person or by proxy, voting thereon, shall
vote in favor of making such assessment.

When such an assessment shall have been duly made, any stockholder who shall fail, neglect or
refuse to pay the same when due and after notice thereof, shall not be entitled to draw or
receive any water from the canals or reservoirs of the Corporation or to receive other benefits
of any kind or nature by reason of his or her ownership in the capital stock of the Corporation,
until assessment is fully paid.

The Board to reduce administrative expense may prescribe certain minimum assessment
payments which shall be made in one lump sum by the date required.

All assessments shall be due and payable as soon as levied, and shall be delinquent at such time
as the Board of Directors shall prescribe, and shall draw interest from the date they are
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delinquent until they are paid, at such rate of interest as may be prescribed by the Board of
Directors.

The interest on an unpaid assessment is an integral part of the assessment and no stockholder
who fails, neglects or refuses to pay the interest on a past due assessment after notice thereof
shall be entitled to draw or receive any water from the canals or reservoirs of the Corporation
or receive other benefits of any kind or nature by reason of ownership in the capital stock of
the Corporation until the unpaid interest is paid in full.

When assessments are unpaid and interest has accrued thereon any payment of any
installment or assessment upon the stock pursuant to the determination and levy of the Board
of Directors for the period of thirty days after personal notice thereof, and demand thereof by
the Secretary or after a written or printed notice and demand therefore has been deposited in
the post office, properly addressed to the last known post office address of such delinquent
stockholder, the Board of Directors at any meeting may order that the share or shares of stock
held by such delinquent stockholder therein be sold by the President at Public Auction at some
certain time and place to be designated in such order, to the highest bidder for cash; provided,
however, that notice of such sale shall be published in some public newspaper published in Fort
Collins, and provided further that the proceeds of any such sale over and above the amount
due on such share or shares for delinquent assessments, interest, expenses, and reasonable
attorney fees incurred or paid by the company incident to such sale, shall be paid to the
delinquent stockholder. Each stockholder shall be liable to pay all interest, costs, expenses and
reasonable attorney fees paid or incurred by the company with regard to efforts to collect any
delinquent stock assessments and interest thereon.

The perpetual lien for assessment provided for by CRS 7-42-104 shall be prior to any other lien,
voluntary or involuntary, and however created, against the stock assessed.

XIII. Notice of Assessments

The Secretary shall, as early as possible after the same is levied, notify each stockholder of his
or her assessment and demand payment thereof. Notice shall be made by delivery to each
stockholder, either personally or by depositing in the post office such written notice and
demand, properly stamped, and addressed to the place last known to be the residence of such
stockholder according to North Poudre records. The stockholder shall furnish any changes of
address to North Poudre in writing.

XIV. Amendments to By-Laws

These By-Laws may be amended at any meeting of the Board of Directors by a majority vote of
the full Board.
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XV. Park Creek

The Park Creek Dam was constructed by the North Poudre Irrigation Company with an outlet
that makes it possible for the Company to deliver water from Park Creek Dam to a supplier of
domestic water. The potential to deliver water from Park Creek Dam for domestic purpose is a
valuable asset of The North Poudre Irrigation Company, and The North Poudre Irrigation
Company intends to receive fair and reasonable compensation for the delivery of any water
from Park Creek Reservoir for domestic purposes. Any delivery of water from Park Creek for
domestic purposes shall be only on such terms and conditions as The North Poudre Irrigation
Company approves after taking into consideration the expense of constructing and paying for
Park Creek Dam. Accordingly, no individual stockholder or stockholders shall be allowed to
receive water for domestic purposes directly from Park Creek Dam or at any point where
delivery is made possible because of the existence of Park Creek Dam. Nothing in this By-Law
shall prevent the delivery of water for irrigation purposes.

The By-Law is further enacted to protect the Company from any claim which might be made by
the Northern Colorado Water Conservancy District, it being the Company’s present
understanding that the Northern Colorado Water Conservancy District may contend that The
North Poudre Irrigation Company cannot receive water for $1.50 per acre-foot unit if it supplies
water for domestic use. (4-7-1971)

XVI. Application for a Headgate

No applications for a headgate will be accepted unless ten shares of stock or mare are owned
and water for said shares is delivered through the proposed headgate and measuring device.
This By-Law does not require the Company to approve a headgate even if ten shares or more
are involved but shall serve as a general guideline. (7/3/1971)

XVILI. Indemnification

Each Director, officer, employee or agent of the Company (and his heirs, executors and
administrators) shall be indemnified by the Company against expenses reasonably incurred by
or imposed upon him in connection with or arising out of any action, suit or proceeding in
which he may be involved or to which he may be made a party by reason of his being or having
been a Director, officer, employee or agent of the Company or at its request, of any other
Company of which it is a shareholder or creditor and from which he is not entitled to be
indemnified (whether or not he continues to be a Director or officer at the time of imposing or
incurring such expenses), to the fullest extent permitted by the laws of Colorado, as they exist
or may hereafter be amended, including in circumstances in which indemnification is otherwise
discretionary under Colorado law, in accordance with and subject to the limitations which may
be contained in the bylaws of the Company from time to time in effect. The foregoing right of
indemnification shall not be exclusive of other rights to which he may be entitled under
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applicable law. (2/9/2011)

XVIII. Augmentation Water

The following shall be a By-Law effective immediately governing delivery of any water within
the North Poudre system, namely, that no water shall be delivered for replacement water for
any land not irrigated through the North Poudre system of ditches and reservoirs nor shall
water from the North Poudre System be delivered where it can be used for replacement water
for wells not under the North Poudre system.

This By-Law is necessary to preserve the rights of the North Poudre stockholders and to
preserve the flexibility necessary to make water exchanges to keep the total system functioning
effectively and to avoid claimed violations of Northern Colorado Water Conservancy District
rules, policies, or by-laws. (4/3/1974)

XIX. Abandoned Headgates

When no water has been delivered through a headgate for a period of one year or more as
disclosed by the Company’s records or a report to the Board of Directors, and the stock records
of the North Poudre Irrigation company and other available information indicate the stock is no
longer owned to provide water to land below the headgate, upon the direction of the Board of
Directors, the Secretary/Manager of the North Poudre Irrigation Company shall cause the
headgate to be locked or removed as the Board may direct. At the end of each irrigation
season, the Secretary/Manager shall advise the Board of Directors of those headgates to be
locked or removed. Thereafter, the headgate may be used or replaced only if there is
compliance with the By-Laws, rules and regulations of the Company regarding the installation
of a new headgate. (4/9/1976)

XX. Cachela Poudre Drainage Basin

The Cache la Poudre Water Users Association has objected to the use of water outside the
Cache La Poudre Basin, citing the City of Boulder v. the Boulder and Left Hand Ditch Company
case, No. 26996, decided December 13, 1976, 192 Colo. 219, 519, 557 P. 2d, 1182 (1976), by
the Colorado Supreme Court. The Colorado Supreme Court, in this case, again recognized that
junior appropriators have rights in return flow to the extent that they may not be injured by a
change in the place of use of the irrigation water which provides the return flow.

The Board of Directors in considering the best interest of The North Poudre Irrigation Company
and the fact it must exchange water with other users does not wish to cause injury to
stockholders in The North Poudre Irrigation Company, nor to other water users in the Cache la
Poudre Basin.
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The Board of Directors believes and finds that it is in the best interest of The North Poudre
Irrigation Company to prohibit the delivery of water which a stockholder would receive because
of the ownership of stock in the North Poudre Irrigation Company outside of the drainage basin
of the Cache La Poudre River and this By-Law hereby prohibits the delivery of any water where
the use of same would be outside the drainage basis of the Cache la Poudre River.

This By-Law shall be effective on January 1, 1978, but stockholders of record as of August 3,
1977 shall have until January 1, 1981, before delivery to such stockholder under this By-Law is
prohibited. (8/3/1978)

XXI. Policies, Rules and Regulations

Rules, regulations, policies, and forms may be adopted, supplemented, or amended by the
Board of Directors from time to time to assist the operation of the Company.

XXII. Change of Water Rights
I.  Application-Review-Standard.

Any stockholder (Applicant) desiring a change of water right as defined in the Water
Right Determination and Administration Act of 1967, Colorado Revised Statutes §37-
92-101 et. seq., including but not limited to, a change in point of diversion, type of
use, or place of use of any water that the Applicant is entitled to receive as a result
of stock ownership must first make a written Application to the directors of the
Company. A change of water right shall also, without limitation, 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. 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.

a. The Applicant shall include a deposit of One Thousand Dollars
(51000.00) payable to the Company which shall be used by the
Company to pay all costs and expenses incurred by the
Company for any initial estimate of reasonable engineering,
expert and attorney fees for the review as contemplated in
Paragraph Four (4). Any part of the One Thousand Dollar
(51000.00) deposit remaining after determination of the initial
estimate, if any, will be applied toward the deposit required in
Paragraph Five (5).
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