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Feasibility Study
East Mesa Water Company

Ditch L| ihg Project
?\()-AC?

Introduction (Need for the Project)

This project lies in the Crystal River Valley in the western portion of Pitkin County, Colorado. The East
Mesa Water Company operates the East Mesa Water Company system for the benefit of the
shareholders by providing irrigation water from water rights out of the Crystal River.

About, one mile down ditch from the diversion the water flows through a 650 foot long rock tunnel that
is collapsing. The owners of the ditch want to avoid the chance of losing the water delivery system due
to complete failure of the tunnel. Also, the earthen ditch loses as much as 35% of the water in the
ditch due to seepage through the course and rocky soil in the 9 mile length of the ditch. The East Mesa
Water Company wants to install a lining or pipeline to make a permanent fix of this section. Proposed
work will take place in the fall and winter of 2013 while the ditch is not in use.

The proposal is to pipe 1450 ft. around the collapsing tunnel. The pipeline will be rerouted to avoid
the tunnel and will prevent water loss due to ditch seepage.

The project consists of a concrete water inlet structure, and 1450 feet of HDPE plastic pipe.

Without controlling or avoiding the collapsing of the tunnel the ditch will become inoperable.
Seepage and water loss will continue through this section until the ditch is piped.

Project Sponsor

The East Mesa Water Company is an incorporated ditch company in the State of Colorado. The
Company has an elected board of directors that manage the day-to-day business and operation of the
ditch. The Ditch has a hired “ditch walker” to manage flows of water to the users of the ditch and to do
some maintenance work. The East Mesa Water Company articles of incorporation and by-laws are
included in Appendix A.

Project Service Area and Facilities

This project and service area lies in the Crystal River Valley in the western portion of Pitkin County and
serves an area in the southeastern portion of Garfield County, Colorado. The Ditch Company has
approximately 8.5 miles of distribution ditch starting at the Diversion 9 miles south of the
intersection of Highway 82 and 133 at Carbondale, Colorado. The service area is 740 acres in size
and is known locally as East Mesa of the Crystal River and lies 1 to 5 miles south of Carbondale,
Colorado.

The diversion is specifically located at: 39 degrees 17’ 37.05" N 107 degrees 12’ 59.81" W.
The elevation at the diversion is 6530 feet.

The ditch company serves 12 users including private landowners and homeowners associations.
The users are approximately 100% agricultural. The East Mesa Water Company provides water to
irrigate about 740 acres of land. Irrigated acreage within the service area is primarily used for cattle
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Hydrology and Water Rights
East Mesa Water Company is supplied by a direct diversion from the Crystal River

is located 9 miles south of the intersection of highway 82 and 133 on the east side of

h;augh an open ditch to shareholiders of the East Mesa Water Company. The diversion

Rights are 41.8 CFS.

31.8 CFS d

rect flow irrigation right in the East Mesa Ditch on the Crystal River, decreed in Civil

Action No. 990, District Court, Garfield County, with an adjudication date of December 12, 1902,
and an apprppriation date of August 10, 1894.

10.0 CFS d
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The Ditch i
October.

f

ect flow irrigation, domestic and other beneficial use water right in the East Mesa Ditch
al River, decreed in Civil Action No. 4033, District Court, Garfield County, with an
date of October 24, 1952, and an appropriation date of May 1, 1942.

usually turned on in the first two weeks of May and runs until about the middle of
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Detailed Location Map

East Mesa Water Company Pipeline Project
Project Area Map
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Topography Map of Project Area
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Town of Carbondale, CO waterline in area of proposed East Mesa Pipeline

Photo showing elevation difference between existing ditch and Crystal River




One of several rock slide and debris flow areas along proposed pipeline section




End of pipeline and start of Rock tunnel.




Repair of collapsing pipeline.




Existing pipeline to be replaced by new pipeline route




Typical Ditch just upstream from proposed beginning of new pipeline




Typicl ditch downstream from outlet of existing tunnel and near location of new pipeline to outlet




Tunnel outlet looking out (downstream)



upstream)

(

Tunnel outlet looking into tunnel




Tunnel outlet overview




Proposed route to leave lower roadway and rise up to existing ditch below tunnel
Blue flags show Carbondale Town Water pipeline route




Proposed Pipeline route in old road way with phone line box and inlet to Bain Thomas Ditch



Photo showing steep rock cliff the existing tunnel and ditch traverse




Project Description and Alternatives

The purpose of this project is to provide a means for the East Mesa Water Company to continue
providing irrigation water to shareholders while minimizing water loss and maintaining the operation
of the existing delivery system. Three alternatives were considered:

1. The no-action alternative.

2. Bore a new tunnel and or rebore and support existing tunnel.

3. Piping the ditch with 42 inch diameter HDPE plastic pipe for 1450 feet.

Alternative No. 1 was considered unacceptable since it means the East Mesa Water Company will
be subject to failure of the ditch due to collapse of the tunnel and continue to lose water due to
seepage.

Alternative No. 2 this alternative is not feasible because of accessibility and cost.

Alternative No. 3 was selected, since it is considered to be the least costly reliable approach.

The selected alternative, Alternative No. 3, involves purchase and installation of 1450 ft. of
HDPE plastic pipe to construct an inverted siphon to bypass the existing collapsing tunnel. Design
will be completed by the suppliers Glenwood Springs NRCS office Colorado State NRCS Engineer
and Staff. . This also includes needed concrete and other structural needs and rock riprap designed
by the Glenwood Springs Office of the Natural Resources Conservation Service (NRCS). NRCS is
preparing any additional engineering designs and cost estimates for the project. Engineering
design and plans as prepared by the NRCS wili be provided. .

The estimated cost of the completed project is $550,000. The cost breakdown is summarized in
Table 1. The NRCS Preliminary Design report and detailed cost estimate are included in Appendix
D.

Table 1. East Mesa Water Company

Irrigation Ditch Lining Project - Cost Estimate

Estimated Budget:
Mobilization $5,000.00
Earthwork $10,000.00
Concrete inlet Structure 5 CY $10,000.00
HDPE plastic pipe 1450 ft of 42 diameter $200,000.00
Installation $275,000.00
10% engineering and contingencies permits $50,000.00

Total $550,000.00



Implementation Schedule

TheNRCS is expected to complete the final design by mid-October 2013. Construction is expected
to be¢gin November 2013 and to be completed before water is turned on in May 2014.

Permitting

All %‘:\sements and rights of way are being arranged. The Company expects to be exempt from 404

perritting by statutory exemption, 33 CFR Section 323.4(a) 3. This will be confirmed with the Army
Corps of Engineers. And the preferred option will not be within the flood plain of the Crystal River.

SonTe permits may be required by Pitkin County.

incl

Institutional Considerations

Ent#ies that are, or may be, involved in the design, construction, and financing of the project

ide:

Eaeﬁt Mesa Water Company;--financing and project management
Natlral Resources Conservation Service (NRCS); -- design, and construction.

Col

brado Water Conservation Board (CWCB); -- financing and construction,

Thq Ditch Company will be applying for additional grants to assist in the funding of this project.
Some of the sources of fund to be applied for are:

us
Co

pro
sef
En
inc

1.
2.
3

DA - NRCS Environmental Quality Incentive Program has be approved for $300,000.00
prado River Water Conservation District - Grant Program (may apply in Jan 2014)

Th% East Mesa Water Company will be the lead for the financing, design, and construction of the

ect and will be the entity entering into contracts and agreements with the various entities for the
vices provided by each.

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

East Mesa Water Company; financing and project management.
Natural Resources Conservation Service (NRCS); design, and construction.
Colorado Water Conservation Board (CWCB); financing and construction,

42w

eral entities will be involved in financing the estimated total project cost of $5650,000. The East
sa Water Company is applying for a loan from the CWCB in maximum amount of $550,000.00.
actual or estimated amounts by entity are given in Table 2.




Table 2. Sources of Funding
(actual as of 1-31-2013)

Funding Sources:

NRCS EQIP cost share $300,000.00
Colorado Water Conservation Board

Revolving Loan $250,000.00
Total $550,000.00

The East Mesa Water Company will cover any costs that exceed the estimated project cost.

The East Mesa Water Company is requesting $550,000.00 loan for 30-year from the CWCB. The
standard agricultural lending rate would be 3%, resulting in annual payments of $24,458. To this
would be added $2,446 per year for the first 10 years to fund the emergency reserve account, for a
total annual cost of $26,903. estamated

Table 3 is a summary of the financial aspects of the project. Annual assessments are $15.00 per
share. With project future assessments will be $35.00 to $45.00 per share.

**The increase in annual assessments is to be determined.

Table 3. Financial Summary

Project Cost $550,000
Loan Amount (75% of Project Cost) $250,000
CWCB Loan Payment Amount, including 10% loan reserve $15,903
Number of Shareholders 12

Number of Shares of Stock 1003
Current Assessment per Share $15.00
Future Assessment per Share **see above
Annual Project Cost per acre-foot

(Average annual diversions: 4,480 acre-feet)

Since all other funding for the project is in the form of grants, the Company would have no other
debt service on this project. Operation and maintenance costs are expected to decrease with the
new diversion structure, and can be accommodated by the Company’s existing budget.

Potential Funding
The Ditch Company will be applying for additional grants to assist in the funding of this project.
Some of the sources of fund to be applied for are:

USDA - NRCS Environmental Quality Incentive Program
Colorado River Water Conservation District - Grant Program



A Giant application may be submitted requesting additional help to the Colorado River Water
Congervation District in January of 2014. The amount requested will be determined at the time of
appl{cation. Any Funding received will be used to pay off the loan from the Colorado Water
Congervation Board revolving Loan.

Funds received will vary from requested amount because of program limits as actual funds are approved.

East|[Mesa Water Company employer id number is 84-1612324.

Eas{ Mesa Water Company

The ditch assessment is normally $15.00 to $18.00 per share. 1003 Shares in Company
201 Assessed income $15120.00

Expgnses for 2012 were:

Insurance $2309.00
Tragsportation $380.00
Fue $545.50
Rephirs and Main $2781.00
Pro#essional fees $2951.00
Engjneering cost $250.00
Bank fees $75.00
D:‘Ieciation $2709.00
Totﬁll expenses $12000.50

If all Grants were approved at requested amounts

Sources of Funding

Dith\ Company funds $0.00
USPA - NRCS Environmental Quality Incentive Program $300,000.00
Colorado River Water Conservation District - Grant Program  $?777?
Colorado Water Conservation Board Revolving Loan $250,000.00

Total $550,000.00




Credit worthiness: East Mesa Water Company has no existing debt. Table 4 shows the Financial
Ratios for the East Mesa Water Company and indicates average to strong ability to repay with the
project in place.

The East Mesa Water Company operates on assessments of the water users. For many years the
Ditch Company has kept the assessments as low as possible as many of the users are just getting
by. A major project like this could cause the failure of the ditch company and leave the water
unused if loans and grants are not obtained.

Table 4. Financial Ratios

Financial Ratio Without the project With the project

Operating Ratio (revenue/expense)

Debit Service Coverage Ratio
(revenues-expenses)/debt service

Cash Reserves to Current Expense

Annual Cost per acre-foot
(15,000 acre-feet diverted.)

Annual income at $15.00 per (1003 Shares) $15,045.00. Expenses run an average of
$15,000.00per year.

Alternative financing considerations: The East Mesa Water Company has investigated
alternative financing sources. They have obtained an in-kind grant from the NRCS for engineering
design and construction inspection.

The Ditch Company has requested and are tentatively approved for a grants from
Natural Resources Conservation Service, USDA, EQIP (Environmental Quality Incentive Program)

Collateral: As security for the CWCB loan the East Mesa Water Company can pledge assessment
income, water rights and the structure and pipeline itself.

Economic Analysis

The economic benefit of the project is considerable. The Mount Sopris Conservation District
estimates the value of property affected to be $7.8 million (780 ac.X $10,000.00), within the 780 -
acre service area. The short-term damage in the event of ditch failure to this area is loss of hay and
pasture production and physical and environmental effects. Hay production loss alone would be
almost $500,000 ( 780 ac. At 3 ton per acre times $200 per ton = $468,000.00 per year ) the loss in
land value and water value is unknown and may be incalculable.

Social and Physical Impacts

This project lies in the Crystal River Valley in the northern portion of Pitkin County and in the southern
portion of Garfield County, Colorado. The Ditch is approximately 8 miles long, starting at diversion
out of the Crystal River about 9 Miles south of Carbondale Colorado. The area is known locally as
East Mesa and is located south of Carbondale, Colorado. Increased population, recreation and
tourism are causing increased demands on water resources in the valley for both domestic uses and
recreation uses. The water resources are having additional demands and uses put on them because of
this growth.



The project will have no significant social impacts, since it will assure the continued operation of a
currently existing irrigation system. The project will have minor physical impacts, once construction
is cgmplete.

The [East Mesa Water Company is experiencing changes in Agriculture use of water. The
Agrigultural use is changing to smaller land owners growing hay and pasture, some nursery and
tree farms and conventional agriculture crops.

Conclusions

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

2. Rights-of Way easements are adequate for the construction of this project.

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

4. The total estimated cost of the project is $550,000.00 and this will be financed, in part, by in-
ouse financing, in-kind services, and various grants that are being applied for. The East Mesa

ater Company is applying for a $550,000 loan from the CWCB Construction Fund for the
mount not covered by other grants.

5. East Mesa Water Company is eligible for a loan from the CWCB Emergency Infrastructure
Repair Account because the project is necessary to avoid unreasonable risk of injury or damage
1o human health or well-being or to property or crops, and because the emergency condition is
hot the result of negligence in the operation or maintenance of the infrastructure.

6. The project is technically and financially feasible.

Appendix A

Articles of Incorporation




See attached pdf File named
East Mesa Water Company Articles of Incorp

By-Laws

See attached pdf File named
East Mesa Water Company Bylaws



Appendix B

USDA NRCS
Economic Value Report



Appendix C

Water Rights Summary
And
State Engineer Diversion Reports

See Attached pdf file named
State Engineer record reports



Appendix D

NRCS Preliminary Design Report
And
Cost Estimate

This information included throughout this report.



Appendix E

CWCB Loan Application
CWCB Memorandum of Loan Approval



COLORADO WATER CONSERVATION BOARD
CONSTRUCTION FUND LOAN APPLICATION

Instructions: This application should be typed or printed neatly with black ink. Attach additional
sheets as necessary to fully answer any question or to provide additional information that would be
helpful in the evaluation of this application. When finished, please return this application to:

THE COLORADO WATER CONSERVATION BOARD
Water Supply Planning and Finance Section
1580 Logan St., Suite 750
Denver, CO 80203
Attn: Anna Mauss, P.E.
Phone (303) 866-3441 - Fax (303) 894-2578
e-mail: anna.mauss(@state.co.us

Kirk Russell P. E.
e-mail: Kirk.russell@state.co.us
Part A. - Description of the Applicant (Generally, the applicant is also the prospective owner and

sponsor of the proposed project. If this is not the case please contact the CWCB staff before
completing this application.)

1. Name of applicant East Mesa Water Company
e
Mailing Address 0979 County Road 101 ~ Carbondale CO 81623

Business Phone (970 ) 948 3587 Fax Phone (_970 )
Federal ID Number 84-1612324 e-mail Address

2. Person to contact regarding this application:
Name Marty Nieslanik
Position/Title  President
Address 977 County Road 101, Carbondale, CO 81623
Phone (_970) 948 3587 Home Phone (

e-mail Address

3. Type of organization (Ditch Co., Irrigation District, Municipality, etc.):  Ditch Co.
Date of Annual Meeting - Mid March each year

Is the organization incorporated in the State of Colorado? YES _x  NO (If YES, please

Include a copy of the articles of incorporation, and the bylaws with this application form.)
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4. Please provide a brief description of the owner's existing water supply facilities and
describe any existing operational or maintenance problems. Attach separate sheets if needed,
and a map of the service area. We have a diversion from Crystal River about 9 miles south
of the intersection of highway 82 and 133. The diversion is across the river from Highway
133 on the east side of the Crystal River.

For existing facilities indicate:

[lumber of shareholders 12 or Number of customers served_54

urrent Assessment per share $ $15.00to $18.00  Number of shares 1003
[umber of acres irrigated About 780 Water Right: ~ 41.8  CFS.

|verage water diverted per year: _ acre-feet.

Part B. - Description of the Project
1.Name of the project or facility East Mesa Water Company Pipeline

2.Purpose of this loan application. Check one.

ew project

N
> I
E
E

Rehabilitation or replacement of existing facility

hlargement of existing facility

mergency Repair to replace tunnel.

#her (describe)

3. If the project is for rehabilitation of an existing reservoir, is the reservoir currently under
a storage restriction order from the State Engineer? YES __ NO __ X

General location of the project. (Please include county, and approximate distance and direction
from nearest town, as well as legal description, if known. Pitkin County, Colorado.
Section 3, R 88 W, T9S. About 7 miles South of Carbondale, Colorado, On the East side of
Crystal River along Highway 133.

Please provide a brief narrative description of the proposed project including purpose, need,

rilities, type of water uses to be served and service area. Attach separate sheet, if needed.

scription of Project:

is project lies in the Crystal River Valley in the northern portion of Pitkin County and the
ithern portion of Garfield County, Colorado. The East Mesa Water Company operates the East




Mesa Water Company for the benefit of the shareholders by providing irrigation water from the
Crystal River,

The East Mesa Ditch has a tunnel that is about 700 feet long that is collapsing as well as a section of
ditch that is on a very steep hillside and slides and catches much debris and rock. The East Mesa
Water Company wants to install a HDPE plastic pipeline to make a permanent fix of this section.
Proposed work will take place in the fall and winter of 2013 while the ditch is not in use.

The proposal is to pipe the 1450 ft. to bypass the existing tunnel. The new route will provide a
stable base and prevent future lose of use of the water due to ditch and tunnel failure.

o

6. Will the acquisition of additional water rights be necessary? YES NO _X
If YES, please explain.

7. Please list the names, addresses and phone numbers of the Applicants’ engineer(s) and

attorney(s).
NAME ADDRESS and PHONE
Mike Kishimoto Engineer, NRCS, 970-945-5494
258 Center Drive

Glenwood Springs CO 81601

Attorney:

Arthur B. Ferguson Jr. Attorney
600 East Main Street , Suite 104
Aspen, CO 81611 '
970-429-6884

Fax 970-840-9360

8. List any feasibility studies or other investigations that have been completed or are now in
progress for the proposed project. Please submit one copy of each completed study with
this application.

9. Estimated cost of the project. Please include estimated engineering costs, and estimated
construction costs, if known.

Estimated Engineering Costs:$  10,000.00
Estimated Construction Costs:$ 550,000.00



E]:imated Other Costs:$  50,000.00__ (land acquisition, water rights purchase, etc.)
dtimated Total Costs:$ 550,000.00

10. Loan amount and terms you are requesting.
Requested Loan Amount:$ 550,000__(Maximum 75-90 % of Est. Total Costs)

T¢rm (length) of loan: 30__ years(Usually 10, 20, or 30 years)
Ir#erest Rate: 3__ %(Please call for our current rates)

Part C. - Project Sponsor Financial Information

Blcause the CWCB Construction Fund is a revolving fund, it is important that the prOJect sponsor

hgve the financial capacity to repay any loans made by the CWCB. The following information is

n¢eded to assist the CWCB in a preliminary assessment of the applicant's financial capacity. It is

alko requested that the project sponsor submit with this application, copies of the three most recent
ual reports, financial statements, corporate reports or other current documentation of financial

c¢ndition and operations.

1. List any existing long-term liability (multi-year) or indebtedness that exceeds one
thousand dollars. For example, bank loans, government agency loans, bond issues, accounts
payable, etc. Include names and addresses of lenders, amounts, due dates and maturity dates.
Attach a separate schedule, if needed.

Remaining Annual Maturity
Lknder Name & Address Amount Payment Date
Not applicable

2. Are any of the above liabilities now in default, or been in default at any time in the past?
YES NO X . IfYES, please give detailed explanation.

3. Please provide a brief narrative description of sources of funding, in addition to the
CWCB, which have been explored for this project (Examples would be Banks, USDA Rural
Development, NRCS, Colorado Water Resources and Power Development Authority,
Colorado Division of Local Government, etc.).

'he Ditch Company members have signed up for and approved pending acceptance and reviews
g cost share grant from the Environmental Quality Incentive Program through the Natural
]Tesources Conservation Service, USDA.

Annual assessment,




"y What cotlareral will vou ufleting for this joas™ Passibilities inchnde a pledge ol revenues.
the project itselt. real estaie, watet rights.

Pledpe of revenues, the project itsel arxd water rights if required.

The ahove slatements are trug, to the besi of my knowledge:

Signaturs of Applicant ﬁdl/ - /4(( 4.&(”5#' —

Doty sl

Printed Name  Marty Niestamk
Title President

Date June 7. 2013

Printed Name Mark Nieslank

Litle  Secretary %W Z &? N4

Date  Junc 7. 2013 _
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ACTION BY UNANIMOUS WRITTEN CONSENT OF THE -
STOCKHOLDERS OF CRYSTAL RIVER EAST MESA DITCH COMPANY

Mesa Ditch Company, a Colorado

The undersigned stockholders of Crystal River East
vote in favor of and adopt the

nonprofit corporation (the “Company”), hereby consent to,
following resolutions without a meeting:

1.  ArprovAL OF MERGER

WaEREAS, the Board of Directors of the Company (the “Board”) believes {t to be in the
best interest of the Company to merge with an into East Mesa Water Company pursuant to the

. terms and conditions set forth in a plan of merger (the “Merger”), and

WHEREAS, the Board has approved and adopted a plan of merger in substantially the form
attached hereto as Exhibit A, (the “Plan of Merger”) and has submitted the Plan of Merger to the

stockholders for approval.

Now, Tuererore B It ResoLvep, that the Merger and Pldn of Merger, as approved and
adopted by the Board be; and the same hereby is, approved and adopted;

Resorvep FurThEg, that the appropriate officers of the Company be, and each of them
hereby is, authorized, directed and empowered, in the name and on behalf of the Company, to
execute and deliver the Plan of Merger and are hereby authorized and directed to take all such
further action and/or execute and deliver all such instruments and documents in the name of and
on behalf of the Company as are necessary, proper or advisable in order to fully carry out the.
intent and to accomplish the purposes of the foregoing resolutions. . '

This Consent may be executed in one or more counterparts and transmitted via facsimile
or other electronic means, and each such counterpart shall be deemed an original, and all such
counterparts, taken together, shall constitute one document.

II, ApopPTION OF ByLAWS

ResoLvep, that the Bylaws attached hereto as Exhibit B be, and they hereby are, adopted
as the Bylaws of and for the Company; and ' '

REsoLvED FURTBER; that the Secretary of the Company be, and he hereby is, authorized

and directed to certify the Bylaws and insert them in the Company’s Minute Book, and to see
that a copy of the Bylaws is kept at the Company’s principal office, as required by law. -

[Remainder of Page Intentionally Left Blank])
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This Written Consent of the Stockholders of Crystal River East Mesa Ditch Company. is
executed to be effective as of October 22, 2010.
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ExmsiT A

- PLAN OF MERGER

. (See attached)
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated effective as of October 22, 2010,
provides for the merger of Crystal River East Mesa Ditch Company, a Colorado non-profit
¢orporation (“Crystal River”) with and into East Mesa Water Company, a Colorado nop-proﬁt
corporation (the “Corporation” or the “Surviving Corporation”), The name of the surviving
corporation shall be East Mesa Water Company.. : .

RECITALS

The Boards of Directors of Crystal River and the Corporation deem it advisable and in
the best interest of the respective corporations that Crystal River be merged into the Corporation
in accordance with this Agreement and Plan of Merger (this "Plan") and the law of the state of
Colorado (the "Merger") on terms described below.

AGREEMENT

NOW, THEREFORE, in considération of the mutual agreements, provisions and
covenants contained herein, the parties hereto agree as follows:

1. The Merger. Crystal River shall be merged with and into the Corporation and the separate
existence of Crystal River shall cease, The effect of filing the Articles of Metger shall be as set
forth in Section 7-131-101 et seq. of the Colorado Revised Nonprofit Corporation Act The
Corporation, as the Surviving Corporation, shall continue its corporate existence unaffected and
unimpaired by the Merger and continue to be governed, have all the rights, privileges,
immunities and powets granted, and be subject to all the duties and liabilities imposed by the

~ Colorado Revised Nonprofit Corporation Act. The corporate identity and existence of Crystal
River, together with all of its rights, privileges, immunities, powers and franchises, both of a
public and private nature, and all of its property, real, personal and mixed, and all debts due to it
on whatever account and all of its liabilities and obligations and outstanding indebtedness, and |
all and every other interest of it shall be taken and deemed to be transferred and to vest, _and'shﬁ\ﬂ
be vested, in the Surviving Corporation as of the Effective Date (as defined in paragraph 2
below), without further act or deed and as effectively as they were formerly vested in Crystal

| Rivgr. ‘ : v

2. Effective RQate of Merger. The Effective Date pf the Merger shall be the date of filing of
the Statement of Merger in the office of the Colorado Secretary of State.

3. Membership; Stock; Voting Rights. The membérship and stock ownership of both
Crystal River and the Corporation are identical. Accordingly, upon the Effective Date, each
share of stock in Crystal River owned by a stockholder shall merge into a corresponding share of
stock owned by such stockholder in the Corporation. The number of issued and outstanding
shares in the Corporation shall remain 1,000 shares. Each stockholder of Crystal River shall be a
member of the Surviving Corporation and (subject to the terms of the bylaws of the Corporation)
sit{altl b; entitlczd to one vote upon all matters submitted to a vote of the members for each share

of stock owned. :
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4, mmmw. Beneficial ownership by the stockholder
members in water rights and other real and personal property owned by Crystal River and the
Corporation shall remain vested in each stockholder, with each such stockholder owning a
beneficial interest in such water rights and property in proportion to the number of shares of
stock in the Corporation owned by such stockholder.

5. Articles of Incorporation; Bylaws. The Articles of Incorporation of the Corporation shall
be amended and restated to substantially conform to the Articles of Incorporation of Crystal
River. Except as amended by the foregoing, the Articles of Incorporation and Bylaws-of the
Corporation as they exist on the date hereof shall, upon the Effective Date of the Merger,
continue to be the Articles of Incorporation and the Bylaws of the Corporation until the same
shall hereafter be altered, amended or repealed in accordance with the laws of the State of
Colorado and in accordance with said Articles and Bylaws.

A
6. Mas ent of

(a)  Directors. The directors of the Surviving Corporation prior to the Merger shall
continue to be the directors of the Surviving Corporation after the Merger, and shall hold office
until their respective successors are duly elected and qualified.

_ (b)  Officers. The officers of the Surviving Corporation prior to the Merger shall
continue to be the officers of the Surviving Corporation after the Metger, and shall hold their |
respective offices until their respective successors are duly appointed and qualified.

7. band £ Plan. The Corporation may abandon the Merger at any time prior to the
Effective Date of the Merger. - e ' erg Y L
[Signature Page follows]
1
1
2
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[Signature Page — Agreement and Plan of Merger]

.. CERTIFICATION

The undersigned, as the presidents of East Mesa Water Company and Crystal River East
Mesa Ditch Company, respectively, hereby certify that the foregoing Agreement and Plan of
Merger has been approved by the Boards of Directors of the foregoing corporations and has been
approved by the requisite number of members of each company as required by Section 7-31-103
of the Colorado Revised Nonprofit Corporation.

Dated as of the 22 day of October, 2010.
East Mesa Water Company. Crystal River East Mesa Ditch Company,

y '_ a Colorado corpora
| By:
‘ Name: '
: Title: Presidant
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Exsmir B

ByLaws

(See attached)
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EAST MESA WATER COMPANY
~ ARTICLE L
ADOPTION OF BYLAWS

f 24 Rec Fee

The following BY. 010 :
meeting of the shareholders of the East Mesa ‘Water Company (the “Corporation ") held on said

date.

. ARTICLEIL
OFFICES

f the Corporation shall be Jocated in-Carbondale Colorado. The
mailing address of the principal office is 0979 County Road 101. The Board of Directors may
change the principal place of business at any time. The Corporation may also have offices at
other places within Colorado as the Board of Directors mey from time to time approve.

 ARTICLENL
CORPORATION'S MAILING ADDRESS

Payment of assessments .3nd all correspondence to the Corporation (other than
correspondence and notices from the Secretary of State to the Corporation) shall be sent to East

Mesa Water Company, 0979 County Road 101, Carbondale Colorado 81623.

 ARTICLEIV.
NONPROFIT STATUS

The principal office o

A. Net Earnings. No part of the income of net earnings of the Corporation shall -

inure to the benefit of or be distributable to any shareholder, director or officer of the

Corporation or any other Corporation or private individual; however, reasonable compensation

may be paid for services actually rendered to or for the Corporation and-any officer, director,
agent or employee or any other person or corporation may be reimbursed for expenses advanced
or incurred for the Corporation’s benefit upon authorization of the Board of Directors. No

shareholder, director or officer of the Corporation, nor any other corporation or private
individual, shall be entitled to share in any distribution of any of the corporate assets upon
dissolution of the Corporation or otherwise except as expressly set forth herein or in the Articles
of Incorporation.

B. Prohibited Activities. No substantial part of the activities of the Corporation
shall consist of carrying on lobbying' activities, propaganda campaigns or other activifies
designed to influence legislation. The Corporation shall not participate or intervene in any
political campaign on behalf of any candidate for public office.

C. Dissolution. In the event of the dissolution of the Corporation, the ass"e,ts of the
Corporation shall be distributed to all sharcholders and. all lien holders as their interest may
appear as provided by section 501(0)(12) of the Interna! Revenue Code of 1986 and Colorado

S e g@’ -“ﬂ”_ﬁ

Jaws were adopted en the 5th day of November, 2010, at the annual -
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Jaw then in effect. The proceedings for dissolution shall be conducted in accordance with Aticle

N
134, Title 7 of the Colorado Revised Statutes, as the same may be amended.
D. Prohibited Income. - * Notwithstanding any other prgvision . hereof, tpis
Corporation shall not conduct or carry on any activities nor permit or receive any income which
is prohibited under the applicable provisions of Section 501 of the Internal Revenue Code as

amended.

' ARTICLEV.
SHAREHOLDERS
A.  Shareholders. Each person who owns a share of capital stock in the Corporation
shall be a shareholder of the Corporation. o
"B, Preemptive Rights. . No sharcholder of the Corpotation shall have any
preemptive or similar right to acquire.or subscribe for any additional un-issued or treasury shares
of stock, or other securities of any class, or rights, warrants or options to purchase stock or scrip.

" ARTICLE VL
MEETINGS OF SHAREHOLDERS

A.  Annual Meeting. The annual meeting of the shareholders of the Corporation

shall be held on the First Monday in March, at such hour and place in or near Carbondale,

Colorado, as the Board shall designate in the notice therefore. If for any reason the annual

~ meeting should not be held on such day, it may be held on any day subsequent to the first
Monday in March upon giving notick of such meeting as hereinafter provided. The- annual

meeting shall be for the purpose of electing directors for the next ensuing year, the fixing of

assessments on the stock of the Corporation, and for the transaction of such other business as

may properly come before such meeting.

B.  Special Meetings . Special meetings of the shareholders may be called at any
ti.me by resolution of a majority of the Board, or shall be called by the Board at & written request
signed and dated by shareholders representing at Jeast ten percent (10%) of all the votes entitled
to be cast on any issue proposed to be considered at the meeting, as provided in C.R.S. §7-107-
102, as the same may be amended from time to time. Such special meeting shall be held in or
near Carbondale, Colorado, at the time and place stated in the notice thereof, and the business of

such meeting shall be limited to that set out in such notice.

. C.  Notice of Meetings. ‘Notice of any meetings, annual or special, shall specify the
time, place and purpose of the meeting and ‘shall be delivered, either personally, by mail or by
facsimile, to all shareholders. Notice for meetings shail be sent not less than ten (10) and no
more than fifty (50) days prior to such meeting. If mailed, such notice shall be deemed to be
delivered when' deposited in the United States mail, postage prepaid, addressed to the
shareholder at his address as it appears on the stock transfer books of the Corporation,

. D. Quorum. At all meétmgs’ of shareholders, exce ided i i

' y pt as provided in Section G
| below, fifty percent (50%) of the total votes entitled to vote at such meeting, represented in
~ person or by proxy, shall constitute a quorum; and at any such meeting at which a quorum is

va\@\,\v‘l W S(/é Pag"”;%'. |
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present the affirmative vote of fifty-one percent (51%) of the votes represented at such meeting
and entitled to vote on the subject matter shall be the act of the shareholders, unless the vote of a
greater proportion or number is required by these Bylaws, the Articles of Incorporation oOf the.
laws of Colorado. '1f a majority of the outstanding stock is not present at any'shareholde.rs’
power to transact any business or take any action

'lill ‘nwmwwmm.wwrm-wm mit

meeting, the minority present shall have no.
except to adjourn. :

E. Voting. Each ﬁolder of record shall have the right to one (1) vote at any

shareholder’s meeting for each share of stock issued by the Corporation and fully -paid as to

assessments, Except as otherwise provided herein or in the Articles of Incorporation, all acts and

resolutions of the shareholders shall be deemed adopted upona favorable vote of 8 majority of

the votes cast. Any shareholder may participate in person or by proxy executed in writing by the
shareholder or the shareholder’s duly authorized attorney-in-fact. Corporate stock records shall

be closed to transfer ten (10) days before any shareholders’ meeting and shall remain closed until ~
the day following the meeting. Any shareholder may demand a vote by ballot on any question,
in which event all ballots shall be signed, the number of shares voted written thereon, and the
amount verified with the stock records of the Corporation before the result is announced. |

F. Election of Directors. Notwithstanding the foregoing, in the election of
directors, each shareholder shall have the right to vote that shareholder’s number of shares by
secret ballot for as many persons as there are directors to be elected. Cumulative voting of

shares of stock is not authorized for any purpose.
G. Additional Voting Requirements.

‘ 1. At any meeting of shareholders called for the purposes of approving
capital improvements to the assets of the Corporation, fifty one percent (51%) of the total votes
entitled to vote at such meeting shall constitute a quorum, and at any such meeting at which a
quorum is present the affirmative vote ‘of a majority of the total votes of the Corporation entitled
to vote on the subject matter shall be the act of the shareholders. . '

2. At any meeting called for purposes ending the terms of Article VII,

Sections B or C of these Bylaws or for approval to sell, transfer or convey all or any portion of

the Ditch or the Corporation’s associated water rights (other than a sale-of shares of the

Corporation entitling the holder thercof to use such assets), the affirmative vote of ninety percent

- (90%) of the total votes of the Corporation entitled to vote on the subject matter shall be the act
of the shareholders. | .

. 3. At any meeting of the shareholders called for the purposes of incurring
indebtedness, an affirmative vote of one hundred (100%) of the total votes of the Corporation
entitled to vote on the subject matter shall be required to approve the terms of the indebtedness.

H  Action Without Meeting: Any action which might be taken at a meeting of the
shareholders may be taken without e meeting if 2 consent in writing, setting forth the action
taken, is signed by all of the shareholders entitled to vote. ' . '

| QM g o« \ e
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ARTICLEIVII.
SHARES

A. Private Water Systeﬁ. 'I‘he.Cox:jpdtation’s Water System isa ptiv‘_a‘te irrigati03
water system. Only shareholders of the Corporation in good standing shall be entitled to an

shall receive water from the Corporation’s Water System as set forth hereini. -

B.  Authorized Shares. There shall be one thousand (1,000) shares of authorized
capital stock, each having a par value of $1.00. ~

The designations, preferences, rights and

C.  Rights, Preferences and Obligations. :
.o Sorporation is authorized to-issue, and the

obligations of the shares of, stock which the Corpo
limitations thereof, are as follows: ,

. 1. Ownership thereof shall entitle the holder(s) to & pro?ortional ghare (in the
ratio of one (1) share to the total number of shares issued by the Corporation) of water directed
into the Ditch by the Corporation, less any carriage losses incurred along the ditch to that point

" on the ditch where the sharcholder removes its pro rata share.

2. All shares of tﬁe quporatiox.l’-s cc;mmon stock shall be subjeb,t to and shall

obligate the holders thereof to comply with all accounting and reporting requirements, and any

other obligations imposed by the Corporation pursuant to its authority under these Bylaws and its
m the Ditch. Failure of a stockholder to

Articles of Incorporation, regarding the use of water fro .
comply with the provisions of such requirements or obligations may result in suspension of
service to such stockholder, or forfeiture of such stockholder’s shares of the Corporation’s

common stock pursuant to- Article VIIL, Section G below.

D.  Shares Tied to Real Property. Shares of stack shall be transferred, sold and
issued, or reissued, only to the owners of the land to be served by the Corporation’s- Water
System and its enlargements and extensions. This provision is intended to prevent injury to other

Ditch.

E.  Joint or Co-Owners of Shares. A share of capital stock of the Corporation may
be issued to more than one (1) individual either in joint tenancy or in tenancy in common. Ifa
share is issued to two (2) or more persons, any notice required to be served upon the shareholders
under the Articles of Incorporation of the Corporation or these Bylaws shall be deemed properly
served or service thereof waived if service is made upon one of said persons/shareholders or if
service thereof is waived by one of said persons/shareholders. A shareholder shall be entitled to
vote all the shares held by him and others in joint tenancy or tenancy in common (in the absence
of the other joint or co-tenant shareholders from any meeting) as though he or she were the sole
owner of said shares; however, only one (1) vote shall be allowed for each share issued.

F. Certificates of Stock. Certificates of stock of the Corporation shall be signed by
the President or Vice-President and attested by the Secretary, or by the Secretary/Treasurer. if
such an officer is elected, and the corporate seal is to be thereunto affixed. Each certificate shall
express upon its face, its number, the date of issuance; the number of shares issued and the
person or persons to whom the shares are issued. A certificate book shall be maintained by the

N %u Q{J‘/ | \\K‘é Paktl.ojjw\' @ > K A

shareholders which could result from any shareholder transferring its water right out of the
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Corporation containing the certificate sumber, daté, number of shares, transferring party (if any)

and person or persons OWning such sharés for each certificate issued or transferred.

G. Transfer of Ownership. Stock may be transferred at any time by the holders
thereof, their attorney-in-fact or legal . representatives. Such stock transfers shall be made by
endorsement on the certificate or by a writién assignment separate from the certificate, and
cate o surrender of the certificate and written assignment if the
certificate is not endorsed. Stock transfers shall not be effective until transferred upon the books
of the Corporation and surrender of the certificate and any assignment thereof to the Corporation.
The surrendered certificate shall be canceled and a new certificate in lieu thereof shall be 1ssu9d.
No transfer of any shares of stock shall be valid or allowed upon the books of the Corporation
ents are duc and unpaid. The transfer books of the Corporation shall be

upon which any assessm 00K : _
closed ten (10) days preceding the date of any'shareholders" meeting and remain closed until the

day following seid meeting.

H  Transfer Fee. A transfer fee shall be established annuaily by the Board of
Directors and shall be charged for each single transfer of any shares of the capital stock of the

Corporation. Transfer fees shall be collected by the Secretary of the Corporation at the time of
transfer. Any transfer fee shall be paidiby the transferee of the shares.

L Lost or Destroyed Certificatés. In the event that a certificate is stolen, lost or
has been destroyed, if more than ‘three years have elapsed since such. stockholder, legal
representative, or assignee has notified the Corporation that such certificate has been lost,
mislaid, or destroyed, and such stockholder, legal representative, or assignee has paid all
assessments levied by such Corporation against such stock since such notification, the
stockholder or his legal representative or assignee may file with the secretary of said Corporation
a statement under oath that the certificate of stock has been lost, mislaid, or destroyed and that
the certificate is the property of the person making such statement and has not been transferred or
hypothecated by him, and demand the issuance of a duplicate certificate in accordance with
C.R.S. §§ 7-42-114 to 7-42-117. Upon receipt of such demand, the Corporation shall publish, at
the expense of the person making such demand, at least once a week for five successive weeks,
the fifth publication being on the twenty-eighth day after the first publication, in a newspaper of
general circulation in the county in which the principal office of the Corporation is located or, if
there is no newspaper in such county, then in such a newspaper of an adjoining county, a notice
that such a demand has been filed with the Corporation, setting forth such demand in full and
stating that said Corporation will issue, on or afier a date therein stated, following the last
publication of said notice by at least thirty days, a duplicate certificate to the registered owner or
his legal representative or assignee unless a contrary claim is filed with said Corporation prior to
the date stated in the notice. If no claim of interest or ownership other than that made by the

Corporation prior to the date stated in the notice, the Corporation shall issue, on or after said
date, a duplicate certificate to said person or his legal representative or assignee, and all rights
under the original certificate shall immediately cease and determine and no person shall at any
time thereafter assert any claim or -demand against the Corporation or any other person on
account of such original certificate.. In addition, the Corporation may require any legal
representative or assignee of a stockholder of record to prove his legal right to such certificate as
a legal representative or assignee of said stockholder of record.

Q- ﬁ}/ AY(@ Pagesofls .
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J. Movement of Diveriibns Along the Ditch. Any shareholder se,eki'ng to divert l
~ water from a point along the Ditch other than the point at which it was historically dxv.erted ghall
transfer and shall be responsible for all

notify the Corporation in writing before making such a-
costs associated with the transfer, including the costs of ditch enlargement, if necessary; the cost |
of modification of diversion boxes, if necessary; and the cost of any engineering fees required to
be incurred by the Corporation in conjunction with such a transfer. No such transfer shall be

made if injury or increased expense will result to other shareholders or the Cprporatioq-‘ ' ;

K.  Restrictions on Shares. Each certificate of stock issued by the Corporation shall
be endorsed with language. restricting shareholder use and alienation in accordance with these
Bylaws. _ - :

L. Minimum Number of‘ Shares. To avoid excessive administrgtive costs
associated with small ownership interests, the Corporation shall not issue stock certificates nor
process transfer requests for ownership interests consisting of less than twenty (20) shares.

'ARTICLE VIIL
ASSESSMENTS

A Purposes. The sharcholders set assessments for the purposes of keeping the
Cotporation’s property in good repair; for the purposes of constructing, repairing, enlarging,
maintaining, extending, relocating and improving the Ditch and other components of its Water
System; for the purpose of adjudicating water rights and augmentation or exchange plans; forthe
purpose of obtaining well permits; for the purpose of acquiring additional water, water rights,

— change of water right decrees, rights-of-way and water storage regervoirs; for the purpose of
paying obligations or indebtedriess; for the legal and other costs of organizing and catrying out
the business of the Corporation; for the payment of compensation to employees, agents, officers,
directors or other parties engaged by the Corporation in the furtherance of its purposes; for the
purpose of creating such reserve or contingent fund as the Board of Directors may deem from
time to time necessary and proper for the financial stability and welfare of the Corporation; and
for any other purpose as set out in its Articles of Incorporation and these Bylaws; provided,
however, that: ‘ : : ‘

1. Assessments for operating, repairing and maintaining the Corporation’s
Water System shall be limited to actual or projected expenses, and shall be made equally against
all shares of outstanding stock. For purposes of this paragraph, ordinary operating, repair and
maintenance expenses shall consist of the cost.of insurance and the repair and maintenance of the
Water System and appurtenant facilities. :

. 2. Assessments for capital improvements (those improvements other than !
operating and meintenance activities and repair or replacement of existing facilities or structures)
shall be made only upon the affirmative vote of sixty-six percent (66%) of the quorum present,
Assessments for capital improvements shall be made against all shares of outstanding stock,

3. Assessments for administrative, engineering, legal and professional

services, compensation to the Corporation’s employees and/or agents; and reserve and contingent
funds deemed ‘necessary by the Board of Directors shall be made against all shares «
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outstanding stock without regard to the individual shareholder’s position in the Corporation’s

Water System.

Minimum Assessmen?t.: To encourage the timely and cost-effective collection of

. B, :
assessments by the Corporation, the minimum assessment amount collected by the Corporation,
for either annual or special assessments, shall be fifty dollars ($50.00) per share, or the amount

set by the Board of Directors. |
ents. The Corporation shall make annuel assessments-on

d.on a pro rata basis as hercinabove provided, and to be
hall be paid in full on or before April 15 of

C. Payment of Assessm
the capital stock thereof to be levie
payable in money. Any annual assessments levied s
the year for which such assessment shall be made.

D. Determination of Assessments. The question of assessments shall be submitted
by the Board of Directors to the shareholders of the Corporation at the annual meeting, or at a
special meeting called for that purpose, at which a quorum is present. An assessment shall be
made if a majority of stock represented at such meeting, either by the owner in person or by
proxy, entitled to vote thereon shall vote in favor of making the assessment, In the event any
annual assessment shall prove to be insufficient to. meet the requirements of the Corporation for
the year for which such annual assessment has been levied, the Board of Directors, without a
vote of the shareholders, may at any time levy a further assessment for the purpose of providing
for any deficiency in revenue up to the amount of the original total assessment, which further
assessment shall be paid as determined by the Board and collected in like manner as the annual

assessment.

. E.  Failure of Shareliolders to Make Assessments. In the event sharcholders
holding a majority of the stock shall ‘fail to attend the annual meeting or shall fail to-make
assessments within ten (10) days of the date of the annual meeting in any year, then the Board of
Directors shall have the power to make any such assessments at any regular or special meeting of
such Board held subsequent thereto in any year and called for such purpose. Such action shall
have the same force and effect as though made by the shareholders. ' _

F. ‘Notice of Assessments. Upon authorization of the annual assessments by the
shareholders or the Board as set forth herein, the Secretary of the Corporation shall notify all of
the shareholders of such assessment no later than the March 1st. All notices of assessments shall
state the time and manner of payment, the amount due and shall be deposited in the United States
Post Office, postage prepaid, directed to the last known mailing addresses of the shareholders as
shown on the books of the Corporation. o ' :

G. Fai.lure to l.’ay Assessments. In the event any shareholder fails, within 60 days
after receipt of written notice of such failure, sent certified mail, return receipt requested, to pay

any assessment on his stock, the Corporation shall have the following remedies:
1. The Corporation'may withhold or termmat ; delivery o
shareholder until such assessment is paid. - - ale the ld‘?h“’efY: of water to the

ainst the property aSspciated with the delinquent shareholder’s stock or any number of shares
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Fg 2. In addition thereto, or in lieu thercof, the Corpor'atién -may-file a lien
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of said stock. The Corporation shall be entitled to recover from a dglinqx'mnt gyareholder ?,ll its
attorney’s fees and other costs incurred to recover unpaid assessments, including, but without
limitation, costs and fees to file and foreclose upon a lien. .

3. In addition thereto, or in lieu thereof, the Corporation may commence 2
civil action against such delinquent shareholder to recover the amount of any assessment which
may remain unpaid, together with interest, court costs and reasonable attorney’s fees.

. 4, In addition thereto, or in lieu thereof, the Corporation may declare a
forfeiture or sale of the delinquent shareholder’s stock or any number of shares of said stoclf. In
the event the Board of Directors determines to pursue-this remedy, written notice shall be given
to the delinquent shareholder demanding payment within thirty (30) days of said notice. If the
assessment has not been paid at the end of said thirty (30) days, the Board: of Directors may
declare said stock forfeited and order the same sold at an auction to other shareholders of the
Corporation for cash and to the highest and best bidder. The secretary of the Corporation shall
publish a notice stating the time and place of the sale of such stock once a week for two 2
weeks in newspaper published at or near the principal place of business. Any proceeds derived
from the sale of such stock exceeding the amount of the delinquent assessment and the costs and
expenses incident to and occasioned by the sale of the stock shall be paid over to the delinquent
shareholder. "

5. The Corporation shall have the authority to disﬁose of any of the
Corporation's stock forfeited by a shareholder at such price and on such terms and conditions as
the Board of Directors shall deem advisable,

— - 6. In addition to all of the ,abovg listed remedies, the Corporation may take
such other actions as are allowed under Colorado law. A

H.  Interest on Delinquent Assessments, Interest at the rate of two percent (2%) per
month, with a minimum charge of Twenty-Five Dollars ($25.00), shall be charged on any annual
assessments not paid in full on or before April 30th of the year for which such assessment has
been made, or on any special or other assessment not paid in full within sixty (60) days after said
assessment is due and payable. -Interest charges shall be- collected in the same manner as

. prescribed in these Bylaws for the non-payment of assessments levied against the stock of the-
Corporation. S '
ARTICLE IX.
DIRECTORS

A.  Directors. The Corporation shall have a Board of Directors consisting of at least
three (3) and not more than five (5) shareholders. The initial Board of Directors shall consist of
five (5) Directors. Directors shall not:be required to be residents of the State of Colorado, but
must be shareholders of the Corporation to serve. Directors shall serve a term of one (1) year or
until their successors are elected and qualified.

B.  Vacancies. Vacancies on'the Board of Directors may be filled for the unexpired
term of the predecessor in office by a majority vote of the remaining Directors at any meeting of

B AR
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the Board of Directors. A vacancy: created by an increase in the number of Directors maybe

filled for a term of office continuing only until the next election of Directors.

C. Power of the Directors. The Board of Directors shall have control and general
management of the affairs, property and business of the Corporation and, subject to these
Bylaws, may adopt such rules and regulations for that purpose and for the comduct of its -
meetings as the Board of Directors may deem proper. Such powers shall include, but not be

limited to, the following:
1. Appoint and rexﬁove the officers of the Corporation specified herein;

2. Call special meetings of the shareholders whenever such meeting is
necessary in the manner and form herein provided; -
3. Appoint and remove at pleasure all employees and agents of the

Corporation, prescribe their duties, fix their compensation and, when.they deem it necessary,
require security for the faithful performance of their duties;

4, Make rules and fegulations not inconsistent with the laws of the State of
Colorado, the Articles of Incorporation of the Corporation and these Bylaws for the guidance of
the officers and the management of the affairs of the Corporation; :

5.  Make assessments on the issued: stock of thé Corporation necessary to
carry out the objects and purposes of the Corporation as expressed in the Articles of
Incorporation and these Bylaws, and to provide the time of payment of such assessments and the

manner of collecting the same;

6. Pursue remedies against delinquent shareholders;
Compoation 7. - Approve any and all bills, payrolls and items of experise . against tyc
8. Incur such indebtedness as all of the shareholders have approved and

‘deemed necessary for carrying out the objects and purposes of the Corporation and authorize

certain officers to execute any documents necessary to incur such indebtedness

9. Authorize. an officer or director to enter into a contract on behalf of the 4

Corporation or ratify a contract so entered. No contract for the purposes of a capital

improvement may be authorized or rafified unless and untdil all assessments made pursuant
Article VIII Section A(2) have been paid to the Corporation. - 7 °

10.  Determine what:compensation, if any, shall be pai to board me: . -
officers of the Corporation; and Y paid to board members and

11 Require shareholders to install an‘& maintain diversion devi
by the Board of Directors to measure diversions from the Ditch to the sharellalol:e‘;l:e:lillpgergig
shall be constructed and maintained at the shareholders’ expense and the Board of Directors shall
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have the power to order the shareholders to discontinue any and all diversion of water from the
Water System until acceptable means of diverting water from the ditch have been installed.

D.  Water Measurement. The Board of Directors shall determine any and all
acceptable means of measuring water t;or diversion from the ditch by the shareholders.

E.  Duties of Board of Directors. The duties of the Board of Directors shall include,
but not be limited to, the following: . :

1. Cause to be kept a complete record of all meetings

statements at the regular annual meetings of the shareholders showing in
liabilities of the Corporation and the condition of its affairs in general;

2, Supervise all the>acts of the officers and employees, reqt.lire the Secretary
or Secretary-Treasurer to keep full and accurate books of account and prescribe the form and

mode of keeping such books; and '

3. Cause to be issued to the persons entitled thereto certiﬁcat.es of stock
according to the several interests, not exceeding in the aggregate the authorized capital stock of
the Corporation. : ' ‘

F..  Ratification of Bpard of Directors. No contract by any officer or director of the
Corporation shall be valid as against the Corporation without the previous authorization or
subsequent ratification of the Board of Directors. , , :

~ ~ ARTICLE X.
MEETINGS OF DIRECTORS

A, Annual Meeting. The annual meeting of the Board of Directors shall be held
immediately after and at the same place where the annual meeting of the shareholders has been
held. The meeting will be held for the purpose of electing officers, appointing committees and
for the transaction of any other business as may properly come before the Board of Directors.
No notice shall be required for the annual meeting of the Board of Directors.

and acts, present full
detail the assets and

B.  Special Meetings. Special meetings of the Board of Directors may be called by
or at the direction of the President, a majority of the Board, the chairperson of the Board, or as
provided in the Articles of Incorporation. ' :

~ C. Notice of Meetings. Except for the annual meeting of the Board of Directors,
notice of the time, place, and purpose of any meeting of the Board of Directors shall be given in

writing, no more than ten (10) days prior to the meeting.

. D Quorum. At all meetings of the Board of Directors, a majority of the Board of
Dlrectorstshall constltut:,hz_ quorum for the transaction of business.  In the event there is not a
quorum at any meeting, those Directors present may adjourn the meeting to an agreed upo:
upon giving notice to the absent Dirccto;'s of such adjournment. PR greed upon date
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E. V‘otiing. The act of the ﬁxajority of the Directors present when there is a quorum
shall be the act of the Directors. _

F.  Action Without Meeting. Any action which might be taken at a meeting of the
Board of Directors may be taken without a meeting if -a consent in writing, setting forth the
action taken, is signed by all of the Directors entitled to vote.

' ARTICLE XI.
OFFICERS AND DUTIES

A. Officers. The oﬂicei‘s of the -Corporation shall consist of a President, a Vice
President, a Secretary and a Treasurer. They shall be elected by the Board of Directors at its
annual meeting, and shall hold office for one (1) year or until their successors are elected and
qualified. The officers shall be members of the Board of Directors. The offices of Secretary and

Treasurer may be combined. ’

B. President. The President shall, subject to, the direction and supervision of the
Board of Directors, be the chief executive officer of the Corporation and shall have general and
active control of its affairs and business and general supervision of its officers, agents and
employees. The President shall report to the Board of Directors any negligence or misconduct of
any such officers, agents and employees. The President shall preside at all meetings of the
shareholders and the Board of Directors (unless the Board elects a Chairman). The President
shall have the authority to sign all contracts and other instruments on behalf of the Corporation,
except as the authority may be restricted by resolutions of the Board of Directors adopted from
time to time. It shall be the responsibility of the President to make sure that all of the
Corporation’s ditches are in adequate, condition to'carry water and that water is running in said
ditches, unless an emergency exists. , ,
.

C. Vice President. The Vice President shall perform the duties of the President in
case of his absence or inability to act and shall perform such other dutiés as the Board shall
direct. o ' N '

D. Secretary and Treasurer. The Secretary shall act as secretary of all
shareholders’ and directors’ meetings and shall preserve the minutes thereof, unless a Secretary-

stock ledger book of the Corporation, which ledger shall indicate the shares issued and
transferred, the date of all transactions, and the names and addresses of all shareholders. The
Secretary shall submita full report of the activities of his/her office ta the shareholders at their
annual meeting. The Secretary shall give written notice of all shareholders’ and directors’
meetings as required by law, by the Board, ot by these Bylaws. ‘

The Treasurer or the Secretary-Treasurer, if such has been designated, shail
collect all monies due the Corporation and shall keep all corporate funds in an account or

ccounts of the Corporation in FDIC insured banking institutions as the Board of Directors may
from time to time designate. After the appropriate authorization by the Board of Directors as set
forth herein, any accounts of the Corporation shall be withdrawn to pay the Corporation’s debts
by check only, signed by any two (2) of the cotporate officers. The Treasurer or the Secretary-

oy w

Treasurer shall perform such duties, The Secretary or Secretary-Treasurer shall maintain the'
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Treasurer shall keep accurate accounts of all financial transactions of the Corporation, shall

submit a complete financial statement and report of the Corporation for the past year, and shall
keep the books available and open to inspection of all Directors or shareholders at their annual
meeting, and to the Directors as they shall require. The Treasuret/Secretary-Treasurer shall
show in full all receipts and disbursements to the date thereof, and such other information of the

Treasurer/Secretary-Treasurer’s office as the Directors may require.

~ ARTICLE XIL
INDEMNIFICATION

The Corporation shall indem:nify, at its discretion, its current and former officers,
directors, employees, fiduciaries, and agents, and the legal representatives of any such persons,
to the full extent permitted by Colorado law.

: ARTICLE X1IL
LIMITATION OF LIABILITY

A.  Breach of Fiduciary Duty. The personal liability of a director to the Corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director is limited to
the full extent provided by Colorado law, except that the foregoing shall not eliminate or limit
such director’s liability to the Corporation or to its shareholders for monetary damages for the
following: (a) any breach of such director’s duty of loyalty to- the Corporation” or to its
shareholders, (b) any of such director’s acts or omission not in good faith or ‘which involve
intentional misconduct or a knowing violation of law, (c) acts specified in C.R.S. § 7-128-403 or
7-128-501, as those sections now exist or hereafter may be amended (regarding a director’s
assent to a distribution made in violation of C.R.S. § 7-133-101.or participation in the making of
any loan by the Corporation to any director or officer of the Corporation), or (d) any transaction
from which such director derived an improper personal benefit. If the Colorado Nonprofit
Corporation Act hereafter is amended to authorize the further elimination or limitation of the
liability of directors, then the liability of a director of the Corporation, in addition to the
limitation on personal liability provided herein, shall be further eliminated or limited to the
fullest extent permitted by the Colorado Nonprofit Corporation Act. Any repeal or modification
of this Article XIII shall be prospective only and shall not adversely affect any right or protection
of a director of the Corporation existing at the time of such repeal or modification.. . :

B. leigaﬁon's of Corporation. The directors, officers, employees and shareholders
olf;l.the Corporation shall not, as such, be personally liable for its acts, debts, liabilities, or
obligations. o _ . .

ARTICLE XIV.
~ INSURANCE

The Corporation shall at all times maintain comprehensive general liability insurance, in
such amounts deemed sufficient in the judgment of the Board of Directors of the Corporation to
protect the Corpo_rati.on and its ‘officers, directors, employees, fiduciaries, -agents and
sharehqlders from liability relating to'the ownetship and operation of the Ditch and associated
water rights, appurtenances and easements, and the diversion and storage of water in connection

&7
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~ therewith. The Corporation shall make every effort to obtain said insurance from a company
rated at least A+ in Best’s Insurance Guide. To the extent insurance is available, it shall cover
the Corporation and its officers, directors, and employees, fiduciaries, agents and shareholders all
as additional named insureds. A certificate (and a copy of the policy) evidencing such insurance
shall be provided to each shareholder. ' '

ARTICLEXV.
SUPERINTENDENT/DITCH WALKER

A superintendent/ditchwalker miay be hired by the Board of Directors. Said
superintendent/ditchwalker shall direct and control all lebor and business pertaining to the
business and .operation of the Water System of the Corporation, subject to the direction and
control of the Board of Directors, who shall have the direct management of the Water System of -
the Corporation. The superintendent/ditchwalker shall divide the water from the ditches to all -
persons entitled to receive the same according to the rules and regulations of the Corporation as
certified to him from time to time by the Secretary of the Corporation. The
superintendent/ditchwalker shall discharge all such other duties as may be from time to time
prescribed by the Board of Directors, and shall make correct returns to the Board of all persons
hired and employed, with a statement of the wages, at such stated periods as may. be prescribed
by the rules of the Corporation or requested by the Board. '

ARTICLE XVL
COMPENSATION

’ b
- - Board members, the secretary-treasurer and the superintendent/ditchwalker shall receive
such compensation for their services as the Board of Directors shall determine.

ARTICLE XVIL
DELIVERY OF WATER

. A, Persons Entitled to Water. Each share of stock shall entitle the holder to receive
water at such shareholder’s pro rata entitlement to the total amount of water available to be
diverted from the. Crystal River into the Ditch during the irrigation season (approx. April 15 —
October 31 of each year), less ditch losses due to evaporation and seepage from the point of
diversion to the shareholder’s take-out. Each shareholder will install, at the shareholder’s
expense, an accurate measuring device capable of measuring, controlling, and curtailing the rate
of flow of water from the Ditch into such shareholder’s lateral. The Board of Directors will,
through an employee or agent acting as a ditch rider, regularly monitor the flow of water into
each shareholder’s lateral, and will control such flow to ensure that each shareholder is receiving
1o more water than such shareholder is entitled to on a pro rata basis. Nothing in this provision
grants authority to any shareholder to manage, manipulate, or disturb the measuring device of
another shareholder except through the Board of Directors as set forth herein, The Board of
Directors will curtail deliveries of water to any shareholder who fails to install a measuring
device adequate to comply with the provisions of this Article XVII(A).

B.  Operation of Water System. The Corporation intends to use its best efforts to
operate the Water System in such a manner that the shareholders will receive and be entitled to

Mk N
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use water consistently with what they received and used under the historical operation of the
system prior to adoption of these Bylaws. The Corporation may adopt such rules and regulations
as may be helpful or necessary to provide for and aid in the administration of the Water System

and distribution of water to the shareholders, provided that such rules and regulations shall not
prevent a shareholder from receiving its pro rata entitlement of water at any time during the
irrigation season (approx. April 15 — October 31).

C.  Future Transfer of Water. Effective upon the date of these Bylaws, no
shareholder shall transfer the use of water outside of the system operated by the Corporation, or
change any of the water rights associated with the system, except under the following conditions:

1. The shareholder shall comply with all conditions and requirements of
transfer or reconveyance specified in the Articles of Incorporation or the Bylaws.

2. The shareholder shall provide written notice of the intended transfer or
change to the Corporation at its principal place of business (Article II) and to its P.O. Box
(Article III), and shall provide the Corporation with copies of any lease and/or water court
application at those addresses within five (5) days of filing the application.

3. The transfer or change, and any decreé therefore, will not result in “injury”
to the water system or any of the water rights associated with the system, as the term is defined
[by C.R.S. § 37-92-305 and judicial decisions interpreting the same. o

4. The shareholder will pay any costs incurred by the Corporation to comply
with the terms of the said decree. | ‘

5. The shareholder will continue to pay all assessments- associated with the
transferred or changed shares.

D. Completed Transfer of Water. The Corporation intends to use its best efforts to
operate the Water System in a manner consistent with its historic operation, including
implementation or administration of any-prior change and/or sugmentation decrees involving the
Water System, Holders of shares associated with or .dedicated to any change and/or
gmentation decrees shall continue to be responsible for their pro rata share of the assessments

operate, maintain, improve, and administer the system (see, e.g. Article VI). The
orporation may adopt such rules and regulations as may be helpful or necessary to provide for
d aid in the administration of the Water System with respect to such changes or transfers.

.- ASSETS

A. Ownership of Assets. The Land, Ditch and all water rights and appurtenances
thereto, and all other property and assets of the Corporation, including without limitation the
am/headgate, spillway/tail ditch, and any outlet works, shall constitute assets of the Corporation
hnd not of the shareholders, and the shareholders shall have no right to partition of such assets.

b R
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'ARTICLE XIX.
CORPORATE SEAL

The design of the corporate seal shall be in th inin
‘ o al sha e usual form, containing the words “East
‘I‘\gzzjz’nattehrfm%?nyﬂl and the word “Colorado” around the margin of the cirglc, with the woarsd
ol in th e thereof Said seal be kept with the record books to be maintained by the
ARTICLEXX.
-~ AMENDMENT OF BYLAWS
Except as otherwise provided elsewhere in the

; se Bylaws, these Bylaws b
éx‘t)lendectli or repealed by the ax‘;ﬁ.rznatlve'vote of the owners of 85% of the shares }c;f stoc? lr‘:}'f" 1-.11;=
| Artlig?mV(I)In‘SeAI}y other provision of these Bylaws notwithstanding, Article VI Section G(3)
eale ction J . and Article IX Sections C(8) and (C)}(9) may be changed, amended oz"

repealed only by unanimous consent of the shareholders. - ’
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'CERTIFICATE

I, the Secretary of the EAST MESA WATER COMPANY, do hereby certify that the
above and foregoing is a true, correct and complete copy of the Bylaws of said Corporation and
adopted and approved by the shareholders and Board of Directors at a meeting held at

Carbondale, Colorado, on the 5th day of November, 2010.

STATE OF COLORADO . _ }“'

Gounty O'Qma_'?m};c&

The foregoing instrumant was ackn
T

Ll L0

Notary Public

SS ag, s
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- This \_avritten Consent of the Stockholders of East Mesa Water Company, is executed to
be effective as of November 3, 2010. .
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ARTICLES OF INCORPORATION
OF
CRYSTAL RIVER EAST MESA DITCH COMPANY
(A COLORADO NONPROFIT CORPORATION)

The undersigned adult natural persons, acting as incorporators, hereby establish a
nonprofit corporation under the Colorado Nonprofit Corporation Act and Article 42 of Chapter 7,
Colorado Revised Statutes, as amended, pertaining to ditch and resetvoir companies, and adopt

the following Articles of Incorporation.

ARTICLE]
Name

The name of the Corporation is the CRYSTAL RIVER EAST MESA DITCH
COMPANY. '

ARTICLE 11
Members

‘The Corporation shall have voting members (who may be referred to hereinafter as
“members” or “shareholders”). Membership in the Corporation shall not be recognized until the
person or entity desiring membership has executed a membership agreement with the
Corporation and delivered a quit claim deed regarding the Water System (as described below) to
the Corporation. The said agreement and quit claim deed will be in a form approved by the
Corporation. Upon execution of the quit claim deed, the shareholder will retain beneficial
ownership of a proportional interest in the Water System and will be entitled to use the Water
System in accordance with Colorado law and the Articles and the Bylaws of the Corporation.
Membership shall be memorialized by issuance of a stock certificate from the Corporation to the
shareholders.

ARTICLE 111
Purposes and Powers

A. Purposes. The purposes for which the Corporation is organized are as follows:

. 1. To own, hold title to, operate and maintain the Corporation's water system
@eremaﬁm "Water System") which includes, but not exclusively, the following real property
interest and water rights which are used for irrigation, domestic, stockwater and other beneficial

purposes:

a. That portion of Sections 3 and 10, Township 9 South, Range 88
West, Pitkin and Garfield Counties, Colorado, and Sections 2, 11, 14, 22, 23, 27, 34,
Township 8 South, Range 88 West, Pitkin and Garfield Counties, Colorado (the "Land")
comprising the East Mesa Ditch (the "Ditch"), which shall include but not be limited to




easement for headgates, ditch structure, embankment, access easements, measuring
devices and all of such structures actually used or reasonably necessary to be used in
conjunction with operation of the Ditch;

_ b. 31.8 c.fs. direct flow irrigation water right in the East Mesa Ditch
on the Crystal River, decreed in Civil Action No. 990, District Court, Garfield County,
with an adjudication date of December 12, 1902, and an appropriation date of August 10,

~ 1894.

c. 10.0 c.fs. direct flow irrigation, domestic and other beneficial use
water right in the East Mesa Ditch on the Crystal River, decreed in Civil Action No.
4033, District Court, Garfield County, with an adjudication date of October 24, 1952, and.
an appropriation date of May 1, 1942.

d. All other water and water rights associated with, appurtenant to or
historically used in connection with the Ditch;

e. All easements (whether arising by statute, express grant,
implication or prescription) related to the Water System, including, but without
limitation, all easements for the diversion, storage, carriage and delivery of water to the
Corporation’s shareholders.

f The personalty, which includes the headgate works, gate shaft,
valve chamber, bypass spillway, service outlet piping and all other personal property
appurtenant to the Ditch; and

g. Such other property, including ditches, reservoirs and water rights,
together with any rights-of-way, casements and personalty acquired therewith or
appurtenant thereto, as may be appropriated or otherwise acquired by the Corporation.

2. To take all steps necessary to legalize, adjudicate and/or protect a water
supply for the Corporation's shareholders in accordance with the decrees for the Water System
and the Articles and Bylaws of the Corporation.

-3 To operate, maintain, repair, improve, extend, replace and enlarge the
Ditch and all other property acquired by the Corporation.

4. To use its best efforts to operate the Water System and to adopt such rules
and regulations as may be helpful or necessary to provide for the administration of the Water
System and distribution of water to the shareholders.

5. To appropriate and adjudicate such additional water rights as may be
required to fully utilize the Ditch.

Page 2 of 8
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6. To take all action necessary to defend the Corporation’s property,
including without limitation, the Land, Ditch and water, water rights and contract rights of the

Corporation.

7. Pursuant to the terms hereof, or any other terms or conditions imposed by
the Corporation on the use of water from the Ditch, to deliver to or for the benefit of its
shareholders water from the Ditch, in amounts proportionate to the amount of stock held by such
shareholders, for irrigation, domestic and other beneficial uses required by the shareholders.

8. To contract with and borrow money from the United States of America;
any federal agency, entity or corporation; any public or private corporation; the State of
Colorado, or any agency of the State of Colorado, any individual; or, without limitation, from
any other source; and, without limitation, to execute bonds, notes and other evidences of
indebtedness and secure the same by mortgages, deeds of trust or instruments constituting 2 lien
upon all or any part of the Corporation’s real or personal property.

9. To acquire by purchase, lease, contract, assignment, exchange,
appropriation or otherwise water and water rights, rights-of-way, easements, use permits,
franchises, privileges, priorities, irrigation works, appliances, equipment and machinery, and
other real property and personal property and interests therein; and to sell, lease, mortgage,
encumber, assign, pledge or otherwise convey or dispose of any part or all or such property.

10.  To do or perform any act or thing permitted or authorized by the
provisions of the Colorado Nonprofit Corporation Act, Articles 121 to 137 of Title 7 (Colorado
Revised Statutes), as the same may be amended, and the provisions of Article 42 of Title 7
(Colorado Revised Statutes), as the same may be amended, and not prohibited by these Articles .
of Incorporation.

B. Powers. In furtherance of the foregoing purposes and objectives, the Corporation
shall have and may exercise all of the rights, powers and privileges now or hereafter conferred
upon nonprofit corporations organized under the laws of the state of Colorado, and may do
everything necessary or convenient for the accomplishment of any of the corporate purposes,
subject to the limitations as may be prescribed by law.

C. User Fee. The Corporation is organized exclusively for the purposes above set
forth, whereby at least 85% of its income shall be derived from user fees assessed to the
shareholders for the sole purpose of meeting the expenses and losses of the Corporation in full
compéiagce with the applicable requirements of Section 501 of the Internal Revenue code, as
amendaed.
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ARTICLE IV
Initial Registered Office and Agent

The address of the initial registered office of the Corporation and the name of the initial
registered agent at that address is:

Robert Nieslanik
0828 County Road 165
Carbondale, CO 81623
ARTICLE V
Initial Principal Office

The address of the initial principal office of the Corporation is:

¢/o Robert Nieslanik
0828 County Road 165
Carbondale, CO 81623

ARTICLE VI
Period of Duration

The Corpération shall have perpetual existence.

ARTICLE VII
Nonprofit Status

A. Net Earnings. No part of the income or net earnings of the Corporation shall
inure to the benefit or be distributable to any shareholder, director or officer of the Corporation
or any other corporation or private individual; however, reasonable compensation may be paid
for services actually rendered to or for the Corporation and any officer, director, agent or
employee or any other person or corporation may be reimbursed for expenses advanced or
incurred for the Corporation’s benefit upon authorization of the board of Directors. No
shareholder, director or officer of the Corporation, nor any other corporation or private
individual, shall be entitled to share in any distribution of any of the corporate assets upon
dissolution of the corporation or otherwise except as hereinafter expressly set forth.

B. - Prohibited Activities. No substantial part of the activities of the Corporation
shall consist of carrying on lobbying activities, propaganda campaigns or other activities
designed to influence legislation. The Corporation shall not participate or intervene in any
political campaign on behalf of any candidate for public office.
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ARTICLE X
Initial Directors

A. Number of Directors. The number of directors of the Corporation shall be
determined by the Bylaws. The initial Board of Directors of the Corporation shall consist of three

(3) directors.

B. Initial Directors. The names and addresses of the persons who are to serve as the
initial directors and until their successor or successors are elected and qualified are:

John Nieslanik 0979 County Road 101
' Carbondale, CO 81623

Robert Nieslanik 0828 County Road 165
Carbondale, CO 81623

Thomas Turnbull 1634 Prince Creek Road
Carbondale, CO 81623

C. Increase or Decrease of Directors. Commencing with the election of the Board
of Directors by the shareholders of the Corporation, the number of directors may be increased or
decreased by the adoption of an amendment to the Bylaws, but no decrease shall have the effect
of shortening the term of any incumbent director. : :

ARTICLE XI
Indemnification of Officers and Directors

The Corporation shall indemnify its officers and directors to the full extent permitted by
Colorado law.

ARTICLE XII
Limitation of Liability

. A. Breach of Fiduciary Duty. The personal liability of a director to the Corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director is limited to
the full extent provided by Colorado law.

B. Obligations of Corporation. The directors, officers, employees and shareholders
of the Corporation shall not, as such, be liable on its obligations.

o C. Wanton and Willful Acts. Directors shall not be liable for actions taken or
omissions made in the performance of corporate duties except for wanton and willful acts or
omissions.
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ARTICLE X111
Bylaws

The initial Bylaws of the Corporation shall be adopted by the unanimous vote of the
shareholders. The Bylaws may thereafier be altered, amended or repealed, and additional
bylaws may be adopted, only by a vote of the shareholders representing two thirds (2/3) of all the
shares issued and outstanding. Such vote may be taken at any annual sharcholders’ meeting or at
any special shareholders’ meeting when the proposed alteration, change, amendment, repeal
and/or addition has been set out in the notice of such meeting. Notwithstanding anything herein
to the contrary, no alteration, change, amendment, repeal and/or addition to the Bylaws
respecting restrictions on transfers of stock, including (without limitation) transfers or changes of
water rights associated with such stock, or restrictions on ditch modifications, shall be binding
upon a shareholder unless specifically approved in writing by such affected shareholder. The
last two sentences in this Article XIII shall not be repealed or amended without the unanimous
written consent and approval of all the shareholders.

ARTICLE X1V
Amendment of Articles

Except for any amendments requiring unanimous consent of the shareholders, as
provided in Article XIII, amendments to these Articles of Incorporation shall only be by the
affirmative vote of the shareholders representing seventy-five percent (75%) of all the shares
issued and outstanding, by shareholders present or represented by proxy, at any meeting called
for the purpose of amending these Articles.

ARTICLE XV
Dissolution

In the event of the dissolution of the Corporation, the assets of the Corporation shall be
distributed to all shareholders and all lienholders as their interest may appear as provided by
section 501(c)(12) of the Internal Revenue Code of 1986 and Colorado law then in effect. The
proceedings for dissolution shall be conducted in accordance with Article 134, Title 7 of the
Colorado Revised Statutes, as the same may be amended.

ARTICLE XVI
Incorporators

The names and addresses of the incorporators are:

John Nieslanik . 0979 County Road 101
Carbondale, CO 81623

Robert Nieslanik 0828 County Road 165
Carbondale, CO 81623
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” ... I hereby consent to act as registered agent of the Corporation; ™~

Thomas Turnbull 1634 Prince Creek Road
Carbondale, CO 81623

IN WITNESS WHEREOF, the undersigned have executed these Articles of
Incorporation and acknowledged them to be their act this 7th day of _April ,
2006.

Dol Joostlnids

‘Robert Nieslanik

e 2N

Thomas Turnbull

... WRITTEN CONSENT TO ACT AS REGISTERED AGENT OF THE CORPORATION:

fr0 0 et
AR t .

Dated the 7th ' dayof _ April T 12006,

Y f!‘ .

Robert Nieslanik

3534565_1.00C
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Filed for record at 1:41 P.M. March 6, 1964
Reception No. 117245 B E, Coble, Recorder .,
EASERENT ok 20R 1165
This instrument, made chis 3rg  day of Tuly in the year of our
Lord one thousand nine hundred and sixty-three, between lideiadid 2l

Anaeling Mtz
of the County of rlt , and State of Coloxado, of the first part; and the

TOUN OF CARBONDALE, a munitipal corporation organized and existing under and by virtue
of the laws of cthe State of Coloradoe, party of the second part;

s wibe
K1

UITNESSETH, that che said perc jizi of the first part, for and in consideration
of the sum of AP T A1 4 I X Dollars
to the said Part fgs  of the £irst part, in hand paid by the said party of the second
port, rhe receipt whereof i5 hereby confessed and acknowledged, bayg granted, bar-
galved, sold and conveyed, and by these presents do____ grant, bargain, sell, convey
and confirm unto the szid party of the second parct, its successors and ascigns farever,
an easement for the construction, Teconstruction, operation, dnd maintenance of an
underground water cransmission pipeline for transmission of water, togsther with the
aegcesgary fixtured and devices, used or useful in the operation of said transmission
pipeline, through, on, under and across the following desc¢ribed lands, situate in
Pitkin County, State of Colorado, to-wit:

An Rasement Twenty (20) feot in width being situate {n ik County,
Colorado, to-wit:

T, o . o
Sec 27:

821id easement lying Ten (10) feet on each side of the following described centerline
28 the same extends scross satd lands:

Beginning at & poinr whence the Northwest corner of Section 10, Township 8 South,
Range 88 West of the 6th Principal Meridian bears North 16°42' East 359.82 feet;
and thence North L3°30' West, 59) feet and thence bears North 36°50' West 830

faet;
Thence from said point of beginning North 14°42' Bast 359.82 feet;
Thence North 12°24' East 515 feet;
Thence North 11°24' Bast 641.80 feet;
Thence North 04°16' Bast 319.77 feet:
Thence North 04°36' RBast 834.80 feer;
Thence North 29°36' West 353.82 feet:
Thence North 07°17° Hest 141.52 feer:
Thence North 12°9' East 222 feer;
Thence North 00°40' Westr 218 feet;
Thence North 04°15' West 600 feet;
Thence North 9%27' East 285 feet;
Thence North 23°3' East 1156 feet;
Thence North 01°34* East 461.51 feet;
Thence North 26°17" East 244.82 feet;
Thence North 31°59' Faet 598.86 feet:
Thence North 17°02' East 180 feer;
Thence North 12°23' Rast 599.92 feer:
Thence North 12°S3' Eascr 514.78 feet:

Thence North 12°42' Past 637.87 faet;

v¥91£960.6 ylue|se|N
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Thence North 13°C5' East 828.3] fect;
Thence North 04°38’ tlest 1628.8) feet;
Thence North 04°0C' East 2670.74 feet;
Thence North 20°54°' vast 2980 feet;
Thence North 4°44’ East 1700 feet;

Thence North 17°36' Esse 1990 feet; to the
Horth Quarrer corner Section 22, Township 8,
South, Range 88 VWest of the 6th Principel
Meridian,

Said above described centerline being situated in Section 3 mnd Section 10,
Towmship 9, South, Range 88 Wast of the 6th Princlpal Meridian and in Section 22, 27,
and 34, Tounship 8 South, Range 88 West of the 6th Principal Meridian.

Together with the right of ingress and egrecs over said premises to survey, con-
$truct, reconstruct, maintain, operste, control and use said lines aund to remove

objects or structures therefrom.

The grantor; reserve__ the right to cultivare and use said premises for any
putpose consistent with the rights and privileges above granted and which will not
interfere with or endanger the grantee's facilities thereon, the use or any of the
rights herein granted. Such reservation by the grantor 5 shall not include the right
to erect or place any stfructures or objects upon the eagement herein granted. In case
the permsnent abandonment of said easement shall occur, all right, privilege and
interest herein granted shall end, ceese and terminate.

The work of installing, maintaining and reconstructing its facilities nhall be
done with care, and all damage to the prewmises caused thereby shall be paid for or
repaired at the expense of the grantee.

It is understood and agreed that cthe Grantor herein is to be furnished with a
3/4-inch tap to the water transmission main and to be furnished with domestic water
without expense to Grantor for one dwelling now on the premises. Any service line
shall be maintained by Grantor and water shall not be wasted.

The provisions of this easement shall be binding upon and shall inure to the
benefit of the heirs, executors, administrators, successors and assigns of the parties

hereto.
Signed and delivered this___ irg  day of July : ,» 4. D., 1963.
A - P,
Vs ARSI (Seal)
i S Tautz /7
L ro (Seal)
\..',’ -~ - .
- (Seal)
(Seal)
STATE OF COLORADO )]
) Bé.
COUNTY OF ___FIKIN )
The foregoing instrument wag acknowledged before me this 3rd day of
ity s 1963, by Jdoe faury ar Acueling Haytz i
R wife
Yoov o L - .

S My éoﬁpié;ion expires ___ Suly 17 1764

-"" ; \5‘/ [ P2 YPUIN

~.. - Notary Publtic
«2e
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This instrument, made this ’ day of July in the year
of our Lord one thousand nine hundred and sixty-three, between
ROBERT 0. SEWELL, also known 4s R, 0. SEWELL, and NELLIE SEWELL,
of the County of Garfield, and State of Colorado, of the fiprst
part; and the TOWN OF CAR3QNDALE, a rmunicipal corporation organ-
izec and existing under and by virtue of the laws of the State
of Colorado, party of the second part;

WITNESSETH, that the said parties of the first part, for
and in consideration of the sum of Ten Dollars and other YValu-
able Consideration to the said parties of the first part, in
hand paid by the said party of the second part, the receipt
whereof is hereby confessed and acknowledged, have granted,
bargained, sold and conveyed, and by these presents do grant,
bargain, sell, convey and confirm unto the said party of the
second part, its successors and assigns forever, an easement
for the construction, reconstruction, operetion, and maintenance
of an underground water transmission pipeline for transmission
of water, together with the necessary fixtures and devices,
used or useful in the operation of said transmission pipeline,
through, on, under and across the following described lands,
situate in Pitkin County, State of Colorado, to-wit:

An Easement twenty (20) feet in width, said easement lying
Ten (10) feet on each side of the following described center-
line as the same extends across Lot 4, Section 3, Township 9
S.y R, 88 W. of the 6th °, M., and NE 1/% SW 1/%, 3E 1/4 Hu /4,
and the W 1/2 NE 1/4 Section 3u, Township 8 S., 2. 83 W, of the
Sth P. M., described as follows:

Beginning at a point whence the Horthwest corner of
Section 10, Township 9 South, Range 89 West of the
6th Principal Meridian bears North 14°42' East 359.82
feet; and thence North 139307 West, S93 feer and
thence bears MNorth 36°50' West €30 feet; thence from
said point of beginning Worth 14°42' Tast 359,82
feet; thence North 12924' £ast 515 feet; thence North
11°24' East 641.30 feet; thence North J4°18’ East
318.77 feet; thence North 0436’ Tast 834.80 feet;
thence HNorth 29°36' West 353.82 feet; thence North
07917' West 14%1.52 feet; thence Horth 12°9' Efast 222
feet; thence MNorth 00°4Q' iJest 21§ feet; thence
North 04°15' West 60C feet; thence North 3°27' EFast
285 feet; thence North 23°%' East 115§ feet; thence
North 01°34' East 461,51 feet; thence NWorth 26°17'
East 244.82 feet; thence Morth 31°59' Last 598,86
feet; therce North 17°02' East 180 feet; thence Horth
12923' East 539,92 feet; thence Horth 12°53' East
514,78 feet; thence Morth 12°u2' Past §37.87 feet;
thence North 13°05' East 828,31 feet; thence North
0u°38' West 1525.81 feet; thence North 04°02' LCast
2870.74 feet; thence Yorth 20°54' West 2980 feet;
thence Horth 4°44' Zast 1700 feet; thence North
17936 East 1290 feet; to the Morth Quarter Corner
Section 22, Township £ South, Range B8 West of the
6th Principal Meridian.

Said above described centerline being situated in Section
3 and Section 10, Township 5, South, Range 88 West of the 6th
Principal Meridian and in Section 22, 27, and 34, Township 8
South, Range 88 West of the 6th Principal Mepidian.

Yr91€960.6 yiue|seIN
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_Together with the right of ingress and egress over said
premises to survey, construct, reconstruct, maintain, operate,
control and use said lines and to remove objects or structures
therefrom.

The grantors reserve the right to cultivate and use said
premises for any purpose consistent with the rights and priv-
ileges above granted and which will not interfere with or en-
danger the grantee's facilities therson, the use or any of the
rights herein granted. Such reservation by the grantors shall
not include the right to erect or place any structures upon
the easement herein granted. In case of the abandonment of
said easement all right, privilege and interest herein granted
shall end, cease and terminate.

The work of installing, maintaining and reconstructing
its facilities shall be done witn care, and all damage to the
premises caused thereby shall be paid for or repaired at the
expense of the grantee,

It is understood and agreed that the grantors herein are

to be furnished with & 3/4-inch tap to the water transmission

main and to be furnished with domestic water without expense
to grantors, for one dwelling. Any service line shall be main-
tained by grantors and water shall not be wasted.

S, That in further consideration of the easement herein

granted, the said party of the second part further gives and
grants to the parties of the first part, their heirs and as-
signs, the right and privilege of making additional three-
quarter-inch taps on said water transmission line as requested,
subject to the tap charges and water charges appropriate for
water users outside the Town of Carbendale and subject to the
rules and regulations of said Town for ocutside users; that the
right hereby granted shall not include the right to distribu-
tional taps larger than three-quarter inches, provided that
the parties of the first part shall have the right to make
such distributional taps as may be needed if in the opinion of
the Town Board of the Town of Carbondale, such distributional
taps would not endanger the right to water of existing users
or the paramount right to water of the Town of Carbondale for
its inhabitants,

The provisions of this easement shall he binding upen and
shall inure to the benefit of the heirs, executors, adminis-
trators, successors and assigns of the parties hereto.

IN WITNESS WHEREOF, the Town of Carbondale has caused
this Easement to be executed in its name by its Mavor and the
seal of the Town to be hereunto affixed under the authority
of the Town Clerk this é"é day of July, A, D, 1963,

Asligt O ol o L
ROBERT 0. SEWELL

v

N e / (‘

~WELTTE STWECT

TOWN OF CARBOMDALE

A /' ~ (4
By (id ﬁt‘;ﬂ\- N

Mayor

HUBSeiN
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H Marty,

anks,

Mhrk O'Meara
Ufility Director
TFawn of Carbondale
970-963-3140

Bait..
A

it S At Es

d

Viem, 20

From: Mark O'Meara <momeara@carbondaleco.net>
Juhject: information on easement
Dzte: May 13, 2013 1:08:43 PM MDT
To: “nieslanikbeef@gmail.com™ <nieslanikbeef@gmail.com>
2 Attachments, 6.8 MB

A} discussed, I have attached the information I have on file for the
ntioned today I have a call in for the alternative technology whic!
fdliow up on the alternative plece as Information becomes avaliable.

P¥91€960.6

pipeline easement on the Towns Pipeline, and the drawing for the same. As
ight be helpful. Let me know if you need additional information. I will
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