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gfﬁ e | AMENDMENT
AMENDED AND RESTATED |

RS L ARTICLES OF INCORPORATION

QOF
DEEPWATER DISTRIBUTION COMPANY

Pursuant o the provisions of the Utah Revised Nono-profit Corporation Aot § 16-6a-

1005, the undersigned corporation adopts the followmg Articles of Amendment to 115 Athcles of

Incorporation '

FIRST, the name of the corporation 15 DEEPWAT.ER DISTRIBUTION COMPANY,
~ SECOND, the following amendment 10 the Articles of Incorporation was adopted by the
shareholders of the corporahon on the 1%__ dzy of _ﬁgﬂﬂ 2008, 10 the manner prcsc:nbaﬂ m
the Utah Rewised Non-profit Cm'paratmn Act ‘ |
ARTICLEIV
CAPITAL STOCK

The limsts of the caprtal stock of the eorporztion shall be 5,000 shares, which shall bave a
par vaiue of One Dollar (51 00) per share. The shares shall be dwided mto firee classes of stock
(1)aClass A {development) stock , (2) 2 Class B {use) stock, and (3}a Class C {mgmon) stochk
Qubclzsses within =ach class of stock may be created for purpese of admmustering ihe nOL-
prorata assessments auﬂ:orxzcd ander Utah Code Axm § 16-4-24 and 2s may ‘be reguured 1o mge‘[-. :

certam shareholder costs not farly attnbmable all
The mumber, preferences, hmrtanons and relative nghts of the sba:res of each class are
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1 Class A {development) stock

Three thousand (3,000) sharcs -of Class A {devclopmcnt) sinch may be 1ssued al the rate -

ol one share pt:r acre foot of watcr upon transfer 1o the corporabion of approved water source

site from wmch potable wier can be developed  Under no cxrcumsmnccs shall Class B shares
be ssued 1f the underiying source site and diversion works are: encumbered by a lien m favor of 2
construction ]endcr b, 1t shalI be sufficient to support the issuance of Class B shares if the
construction ]endc:r shall sgree 10 release, on 2 pro rata or pm'tm} release basis, 1ts secursty miterest

1 the source site and diversion works to 'I:hﬂ ‘prtentt necessary 1o 1ssue Class B shares free and

clear of suc:h hen Class A {development) shares shall mprescnt a pmpcmonatc but spec1ﬁc o

interest 1 the comoratmn s domestic and colmary water, meludmp the contributed source site,

souree and source capactty  Class A shares must be surr:ndzrcd and converied mto Class B _

shares 1o Obtam water debvery and 1o -obtan an mterest tn the corporatson™s water distribution

works Class A (development) stock shall be non-assessable, with the exception of (1) those

holdmg costs meurred to mamiam the contribuied water Tight m good standmg or such other

nesded or requested work, and () any special assessments or contract charpes associaled with

the water nghts contnbited to Despwater '
2. Class B {Use) Stock

Two thousand (2.000) shares of Class B (us€) stock may be issued at the rate of one

share per acre Toot of matar upon transfer to the corporanon of approved water nghts, matchmg

wallr source, Sonrce site and source capacltv and all water storage znd distribuhon works asmay

" be required by Dccpwatcr and fhe appmpﬂme regulatory entities, € g Department of Health,

Siate Engineer, eic 1o dehve.r water to the &es:gnaied place of use Class B (use) siock can aiso
e 1ssued. on a one for one basis, upon the surrender of Class A stock provided there 15
transferred to the corporation &t thal tume all water nghts and water distoiburizon works TECESSATY
and required by Deepwaier to deltver water to the designated place of use ynder sach Class B
(use) stock. Class B {(use) stock shall represeni an sctual proporiionate ownership miterest the
waier Tights of the corporation, as well as 2 -currespn_mimg imerest 1 the divertng facihties,
. dystrrbution works amd water storape facires | Class B (use) stock shall have equal votng nghts

with Class A (development) stock. with each share bemg entitled 1o one vote Class B (use)
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ctoch shall be fully assessable m such manmer as may pe authorized by law and as 1s spectfically

provided for in Utah Code Ann § 16-4-24. as amended
3 Class C {yrggation] Stock

Five thousand (5,000) sharcs of Class C {yrrigation) stock may be issued at a rate of one .

_ share per acre foor of water upon iransfer to the corporation of approved water nghts Class C

(umigabon) stock shall represent water 10 be used exclusively for wrrigation purposes on.a separate.

jrmpation, storage and distnibution system not necessartty owned or otherwise controlled by the

corporanon  Class C (tmgehon) stock shall be asgessable to the extent provided for 1 the By~ -

Laws, shall be non-votng, and will only represent an acmal and proporionate pwnership in the

water nghis or Tacihbes commutted to this class of stock and no mierest whatsoever m the water

nghts. drversion facihities. water distribuhion wotks or siorage fapiliies under the A and B classes

~ ofstock , 2M q , _
THIRD, there 15 m the sad ccrpomhorcs of outstandmg stock, that more than

1wo-thirds (2/3) of sad outsianding stock was represented at saxd meething and 21l of the sharcs

presen: voted for said amendment

—— -
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‘ 1 T 1 : nNunry?ublmdohudrjcauﬁ'lhntonﬂns_
3D dayof __ Ppnt ., 2008, pammﬂymmdbeﬁnme
€ pop Chogwan and r-'lf* who, bemp fos

-ﬁﬂ}fﬁxﬁnrn,.duﬂamdﬂmlthcymlhchuﬂﬂnm respeetvely, of the

Degpwaier Distnbuton Company, that they signed the fompgomE document as Fresident
and Seoretary of the corpomton. and that the statements theremn contamed are e

IN WITNESS. I set my hand and scal this X day of ﬂgv_.\ i, 72008




+ wtock-chall he filly assessable in such wmshner 25 may be aufhorized by aw and es js specifically
- provided for n Utsh Cofe Ann. §16-4-24, 25 smended. : -

7 Five thnusand {5, OBO) shams of Clisg C (nzmganan}stack mny he issued at a wate of pne
share per acee foot. nfwatr.r u_po:n. tansfw'm-ﬂm r:.o:porajmn of approved water 1ights  Class c
{irrigation) stock shell represent water to]:cw&ﬂcmhmvdy for Srrigation PUrPORES una.sepamm g
frrigation, storage and disiribntion system not nwwmrﬂy owned or otherwise controlled by the -
corporafion. Class C (irigation!) stock shall be assessable to ﬂaﬁaﬂm‘t provided for in the By-
Laws, sha]lbc nop-voting, and will only represent an sotus] and proportionsts ownership in the
waizr:x_ghts or Jariffies committed 1o s class nfstcwdk.anﬂm*mimstwhatsuwm in the wa.ter.
rights, diversion Tacilities, water distribution works or storage facilities lmﬂmfhﬁ.hand]a classes
of stock. | | - |

THIRD, fhere is in the said corpomtion 24 shares of ontstanding stock, that rpore than
sosthinds (275) of said ontstanding stosk was reprosentsdl at seid meoting and all of fhe shares
prcsmtvnted i'ur gaid amendment, - '
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L | JOYCE YOSHIMURA _a Notary Public, do hergby c&ri:lfy that on this_
AF  dayof Aprii 2008, personslly appeared before me -
Garg B tewis  and — who, bemg first
duly swom, declared that they are the President @’ fmﬂpmﬁm_ly; S ot
Deepwater Dastribution Company, that they signed the foregomg document as President

' smd Beeretary-of the-corporation, #nd that the staements therein contained are true

IN'WITNESS, 1 set my hand and seal this 38 dayof April 2008

NOTARY PUBLIC ~
Residng at il 1 |

My Co 1on Expires
witkiaddy
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AMENDED BY—LAWS
OF
DEEPWATER DISTRIBUTION COMPANY
(A UTAH NON-PROFIT MUTUAL WATER COMPANY)

ARTICLE ] — OFFICES

The principal office of the company in the State of Utah shall be located at 5234 North
Grandview Road, Midway, Utah The company may have such other offices, either within or
without the State of mcorporatlon as the Board of Directors may designate or as the business of

Deepwater may from time 1o time reqmre

ARTICLE]I STOCKHOLDERS
1. ANNUAL MEETING. _
The annual meeting of the stockholders shall be held on the 2nd Thursday of October of

each year at ﬂ'ié hour of 2:00 p.m., for the purpose of electing directors and for the transaction of
such other business aé may come before the meeting. Tf the day fixed for the annual meeting shall
be a legal holiday, such meeting shal be held on the next succeeding business day. If not held as
scheduled it shall be held as soon thereafter as it can reasonably bé scheduled and notice thereof
‘given. | 7 o

2. SPECIAL MEETING.

Spemal meetings of the stockholders, for any purpose Or purposes, unless otherwise
prescribed by statute, may be called by the president or by two directors, and shall be called by
the president at the request of the holders of not less than 25 percent of all outstanding shares of
Clas's A and B stock of Deepwater entitled to vote at the meetingT

3. PLACE OF MEETING,

Unless otherwise designated, the annual and special meetings shall be held at the principal
corporate office, but the directors may designate any place’ within the State of Utah, uniess
_otherwise prescribed by statute, as the place of meetiné:“'for any annual meeting or for any gpecial
meeting called by the directors. A waiver of notice signed by all stockholders entitled to vote at a
meeting may deéignate any place, either within or without the State, unless otherwise prescribed |

by statute, as the place for holding.such meeting. .



4. NOTICE OF MEETING.

Writien or printed notice stating the place, day and hour of the meeting and, in case of a
special meeting, the purpose or purposes for which the meeting is called, shall be delivered not
| less than 15 nor more than 30 days before the date of the meeting, either personally or by mail,
by or at the direction of the president, or the secretary, or the officer, to each stockholder of
vecord entitled to vote at such meeting. If mailed, auch notice shall be deemed io be delivered
when deposited in the Upited States mail, addressed to the stockholder at his address as it

appears on the stock transfer books of Deepwater, with postage thereon prepaid. Notice may be
waived in writing by any stockholder. |
5. CLOSING OF TRANSFER BO OKS OR FIXING OF RECORD DATE.
For the pufpose of determining stockholders en‘nﬂed io notice of or to vote at any
- meeting of stockholders or any adjournment thereof or in order to make a determination of
stockholders for any other proper purposé the directors of Deepwater may provide that the
stock transfer books shall be closed for the purpose of determining stockholders, such books
shall be closed up to 40 days imm 1edlaiely preceding such meeting. In fieu of closing the stock
transfer bocks, the directors may fix in advance a date as the record date for any such
determination of stockholders, such date to be between 20 and 40 days prior o the date on which '
the particular meeting requiring such determination of stockholders is to be held. If the stock
transfer books are not closed and no record date is fixed for the determination of stockholders
entifled to notice of or to vote at 2 meeting of stockholders, the date on which the resolution of
1.116 dlre.ciors sets the meeting shall be the ecord date for such determination of stockholders.
When a determination of stoclcholders entitled to vote at any meeting of stoclcholders'has Beé'ﬁ
made as provided in this section, such dcienmnatlon shall apply to any adjournment thereof. |
6. VOTING LISTS.
The officer or agent havmg charge of the stock transfer book for shares of Deepwater shall
mal{e, at least 20 days before each meeting of stockholders, a complete list of the stoclkholders |
entiﬂéd to vote at such nj.eetiﬁg, or any adjournment thereof, arranged in alphabetical order, with

the address as listed on the books and the number of shares held by each, which list, for a period
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of 20 days prior to such meeting, shall be kept on file at the principal office of Deepwater and -

shall be subject to ingpection by any stoclcholder a{ any time during usual business hours, Such

liét shall also be produced and kept open at the time and place of the meeting-and shall be subject

to the inspection of any stockholder during the whole time of the meeting. The original stock

. iransfer book shall be prima facie evidence as to the identity of stockholders entitled to examine

's.uch list or transfer books dr to vote at the meeting of stockholders.
7. | - QUORUM. |
At any meetiﬁg of the stoékholders, a simple majority of the outstanding shares of
Deepwater entitled to vote, represented in person or by proxy, shall constitnte a gnorum.
8.  PROXIES. |
At all meetings of stockholders, a stockholder may vote by proxy executed in writing by
the stockholder or by his duly authorized attorney in fact. Such proxy shali be filed with the
secretary of Deepwater before or at the time of the meeting, " o
9. VOTING |
Each stockholder entitled to vote in accordance with the terms and provisions of the

Articles of Incorporation and these By-Laws shall be entitled io one vote, in person or by proxy,

‘for each share of Class A or Class B stock held by such stockholders. Upon the demand of any

stockholder, the vote for directors and upon any question before the meeting shall be by ballot.
A share of stock need not actually be issued to entiﬂe the shareholder to voté so long as the
individual asserting the right to vote shows asa shareholder entitled to the issuance of certificates
of stock on the stock transfer books. |
All elections for.directors and all other questions voted upon shall be decided by a simple
majority vote, except as may be otherwise provided by the Articles of Incdrpoﬁration or by the -
statutes of this State. o
" 10. ORDER OF BUSINESS.
. The order of business at all meetings of thé stockholders shall be as follows:
1. Roll Call '
2. Proof of Notice of Meeting or Waiver of Notice
3. Reading of Minutes of Preceding Meeting
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Reports of Officers
-Reports of Conunittees _
Flection of Directors {as required)

Unfinished Business

w o o v b

New Business

ARTICLE I - BOARD OF DIRECTORS

L GENERAL POWERS.

The business and affairs of Deepwater shall be managed by its Board of Directors. The .
directors shall in all cases act as a board, and they may adopt such rules and regulations for the
conduct of their meetings and the management of Deepwater, a5 they may deem proper, not
inconsistent with the AJ'ticlés of Incorporation, these By-Laws, contractual obligations of
Deepwater and the laws of this State.

2. NUMBER, TENURE AND QUALIFICATIONS

The number of directors of Deepwater shall be no less than three (::) with one director to
be elecied for a three year term by the shareholders at each annual mcetlng The current directors

and the expiration of their term include:

‘Name of Director: ' _ Term Expires:

Sean Brown ' ~ | ~ Anpual Meeting 2006
Gary Brad Lewis , | ' | ~ Anmal Meeting 2067 |
Robert Powel ‘ Annual Meeting 2008

Bach director shall hold office il his successor has been elected and duly qualified.

R.EGULAR MEETINGS.

LI

A regular meeting of the directors shall be held without other notice than this By-Law
immediately after, and at the same place as, the ammual meeting of stockholders. The directors
may provide, by resolution, ihe time and place for the holding of additional regular meetings |

~ without other notice than such resolution.

4. SPECIAL MEETINGS.




Special meetings of the directors may be called by or at the request of the president or by |
any member of the Board of Directors. The person or persons authorized to call special meetings
of the directors may fix the place for holding any special meeting of the directors called by them.

5. NOTICE. o | '

Notice of any special meeting shall be given at least 15 days previously thereto by
wfitten notice delivered personally, or by telecopy or mailed to gach director at his ‘business

address or at suc;h other address as he may notify the secretary in writing. If mailed, such notice
shall be deemed to be deli{fered when deposited in the United States mail so addressed, with
postage thereon prepaid. If notice be given by telecopy, such notice shall be deemed to be
delivered when the telecopy i transmitted. The attendance of a director at a meeting shall
constitute a waiver of notice of such meeting, except where a director atiends a meeting for the
express purpose of objecting to the transaction of any ‘business because the meeting 15 not.
~ lawfully called or convened. '

6. QUORUM.

Af any meeting of the directors, a majority of the directors ﬁresent at the meeting shall
constitute a gquorum for the transaction of business, but if less than said number 1s present at a
meeting, a majority of the directors present may adjourn the megting from time to time without
further notice. A director shall be deemed present at a meeting if he attends in person or by

telephone. ' |

7. MANNER OF ACTING.

The act bf the majority of the directors present at a meeting at which {a guorum is present
shall be the act of the directors, unless otherwise required by the Articles or by law.

8. NEWLY CREATED DIRECTORSHIPS AND VACANCIES.

Newly created directorships resulting from an increase in the number of directors, as may
be determined by the shareholders pursuant to an amendment of the Articles of Incorporation,
and vacancies occurting on the Board for any reason may be filled by a vote of a majority of the
directors then in office, although less than a quorum exists, in the event the vacancy occurs or
new directorship is created other than at the time of a shareholder meeting. A ne*;w director or a

director elected or appointed to fili a vacancy by the Board shall be elected or appointed to hold



office until the naxt meeting of sha:cholders at which directors are to be elected. If elected by the
shareholders said divector shall serve for ihe unexpired term of his predece.ssor, if filling a
vacancy, or for the term stated by the resolution creating a new directorship, if a new director.

0. REMOVAL OF DIRECTORS.

Any or all of the directors may be removed for cause by vote of the stockholders or by
actidn of the Board. Directors may Le removed without cause only by vote of the stockholders.

10.  RESIGNATION. '

A director may Tesign at any time by giving written notice to the Board, the president or
the secretary of Deepwater. Unless otherwme specified in the notice, the resignation shall take
effect upon receipt thereof by the Board or such officer, and the accepiance of the remgﬁation
shall not be necessary 1o make it effective.

11. COMPENSATION.

Compensation may be pald to any of the directors for their service as a director of
Deepwater bul the amount of such compensanon chall be based on the number of hours worked.

12.  PRESUMPTION OF ASSENT.

A director of Deepwater who is present at a meetmg of the directors at Whlch action on
any corporata matter is taken shall be presumed to have assented to the action laken umless his
dissent shall be entered in the minutes of the meeting or unless he shall file his written dissent o
such action with the person acting as the secretary of the meeting before the adjournment thereof
or shall forward such dissent by registered mail to the secretary of the mectmg before the
adjournment thereof or shall forward such dissent by registered mail to the secretary of
Deepwater immediately after the adjournment of the meeting. Such right to dissent shall not
apply to a director who voted in favor of suéh action.

ARTICLE IV — OFFICER

1. NUMBER.

The officers of Deepwater shall be a presiden{, vice president and secretary/ireasurer,
each of whom shall be elected by the directors. Such other officers and assistant officers as may
be def:med necessary may be elected or appointed by the directors. |

5 ELECTION AND TERM OF OFFICE.




The officers of Deapwatef chall be elected by the directors at the annual meeting or at a

special meeting called for that purpose, and shall be elected for a term of two years. Each officer

chall hold office unti] his successor shall have been duly elected and qualified, or vntil his death or

until he shall resign or shall have been femox{cd in the manner provided by the Articles of
| Incorporation and these By-Laws.

3. REMOVAL.

Any officer or agent elected or appointed by the directors may be removed in accordancé
with Article XI of the Articles of Incorporation,

4. - VACANCIES.

A vacancy in any office because of death, resignation, removal, disqualification or
otherwise, may be filled by appointment of the directors at any regular or special meeting for the

~unexpired portion of the term. | |

5. PRESIDENT. .

The president shall be the principal executive officer of Deepwater and, subject to the
control of the directors, shall in general supervise and control all of the business and affajxs of
Deepwater. He shall, when present, preside at all meetings of the stockholders and of the
directors: He may sign, with the secretary or amy other proper ofﬁcer of Deepwater thereunto
authorized by the directars, certificates for shares of Deepwater, any deeds, mortgages, bonds,
contracts, or other instruments which the directors have authorized to be e);:ecuted, except in
cases where the signing and execution thereof shall be expressly delegated by the directors or‘by

these By-Laws to some other officer or agent of Deepwater, or shall be required by law to Bc
otherwise signed or executed; and in general shall perform all duties incident to the office of the
president and such other duties as may be prescribed by the directors from time to time. '

6.  VICE PRESIDENT. |

" In the absence of the premdent or in event of death, inability or refusal to act, the vice
premdent shall perform the duties of president, and when 80 acting, shall have all the powers of
and be subject to all the restrictions upon the pres1dcnt The vice-president shall perform such
other duties as from time to time may be assigned to him by the president or by the directors.

7. SECRETARY.



The secretary shall keep the minutes of the stockholders® and of the directors® meetings in
one or more books provided for that purpose, see that all notices regarding annual stock
assessments, delinquencies and stock sales are duly given in accordance with the provisions of
these By-Laws or in accordance with the laws of the State of Utah, be cuétodian of the corporate
records and of the seal of Deepwaler, keep a register of the post office address of each stock
holder, have general charge of the stock transfer books of Decpwater and in general perform all
duties incident to the office of secretary and such other duties as from time 10 time may be
assigned to lim by the oresident or by the directors. The secretary may Serve simultaneously as
another officer other then president. |

8. TREASURER.
If required by the directors, ihe treasurer shall give a bond for the faithful discharge of his

duties in such sum and with such surety or sureties as the directors shall determine. e shall
have charge and custody of and be responsible for all funds and securities of Deepﬁrater; and give
receipts for monies due and payable to Despwater from any source whatsoever, and deposit all
such moneys in the name of Deepwaier in such banks, trost companiés or other depositories as
ghall be selecied in accordance with these by-laws and in general perform all of the duties incident
to the office .of treasurer and such other duties as from time to time may be assigned to him by
the president or by the directors. The treésurer may Serve simultaneously as another officer
other than president.

9. SALARIES.
The salaries of the officers shall be fixed from time to time by the directors and no officer
shall be prevemnted from receiving such salary by reason of the fact that he is.also a director of |

Deepwater. All salaries shall be reasonable and shall be commensurate with the duties and time

spent by such officer.

ARTICLEV - STOCK
I, APPURTENANCY OF STOCK. |
Al Class A (development) stock shall become appurtenant to the land upon which it
is intended for use once Deepwater commitments are made thereon. Thereafter, such stock shall

pass as an appurtcnancc to the land upon transfer or sale of the propcrty or any portion thereof.




Upon approval of development plans or recordation of subdiv_ision plat plans, Deepwater shall
restrict the use of said shares of stock supporting such endeavor for use on the project and as
security foramy: performance obligations Deepwater may have. |

B. Class B (use) sfock shall be appurtenant to the land upon which it is placed to nse
with each stock certificate stamped w1th the legal description of such appurtenancy.

C.  Class C (irrigation) stock is not appurtenant to the Jand and is to be used
excluéively for irrigation puIpo ses on 2 separate irrigation, stOTage, and distribution systerri not
necessarily owned or otherwise controlied by the corporation. Class C shares do not have the
' right to call for or receive culinary water delivery from the company °g water system including its
source, storage or distribution facilities.

2. ASSESSMENTS

All assessments, whether ander Class A, B, or C may be made on other than a pro rata
basis where actual costs of water delivery, attorneys and engmeenng fees, underlying water use
charges, or the like result in increased costs being borne by Deépwater fof work, déliveries,
charges, eic., directly sitributable to a particular shareholder. Those shareholders for whom the
increased costs are incurred ghall be responsible for paying the increased costs incurred by
Deéepwater, with such costs becoming part-of their shareholder assessment. All 'assessmeﬁts
shall be levied and collected at the times, in the amounts, and in the manner provided by law and
as the Board of Directors may direct.

A, Class A (development) shares are not chargeable with the general assessment for
operation and mamtenance of system facilifies, but are subject to special assessment 2s provided
in the Articles of Incorpération, which provide for assessment of:

1 Those holding costs incurred to maintain the applicable water rights in
good standing or such other needed or réquested work, e.g. attorney’s fees, engineering fees,Aetc.

(i) Any special assessments or comtract charges associated with the
underlying water rights supporting such Class A shareholder’s water use, e.g. Midway Irrigation -
stock assessment and Pinecreek charge.

B. Class B (use) stock is fully assessable as follows:




(1) Class B shares will not be subject to general assessment until said shares

are placed into use or activated by the owner thereof calling for delivery of water. In lien of the

seneral assessment, Deepwater will impose a stand-by fee as sel forth in Article V, Section 4(B). -

below.

iy  Upon activation, the (lass B shares will bear a general assessment for the

operation, mainienance, repair and replacemcni of the water distribution system, including
charpes attributable 1o the underlying water right which suppor ts shareholder’s water use, e.g.

Brighton Estates Water User’s Association charge, for all late fees, resumption of use fees,

additional pumping fess, and other fees which may be imposed under Article V, Section 2 hereof,

. and for all administrative and other costs incurred by Deepwater, including engineering and
attarney(s) fees.
| | (i)  For special assessments involving requested or necessary work involving
specific shares and not fairly attributable to all shareholders.
C. Class C (irrigation) stock is not subject to the general assessment, but is
responsible for special assessments as follows:

1) at a rate determined by the Roard of Directors that reflects the costs
attributable to the underlying water right including costs associated with maintaining the status
of the water rights;

| (@) forall late fees, resumption of use fees, etc. which may be imposed;

(i) for operation and maintenance of the irrigation system, if applicable;

(iv)y for a proportionate share of Deep\ﬁatex"s administrative costs fairly
allocable {0 managing the water use under the Class C (Engatlon) stock; and

(v)  for all aftorneys and engineering fees fauly attrﬂautable to efforts
performed by Deepwater benefiting or involving the subject irrigation stocl.

3. DELINQUENCIES.
Delinquent accounts shall.be subject to levy and foreclosure in the manner provided for in
the Delinquency Policy established and adointed by the Board of Directors, and as provided b},}
law. ' '

4. FEES
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A. Connection Fees.

()  Residential Connection Fee. A reside11fcia1 connection fee shall be assessed
-to cover-costs of installation, connection and contingency on each residence connected onto the .
Deepwater system. The amount of the fee as of date of adoption hereof shall be determined as
set forth in Fxhibit “A”, which is attached hereto and which may be amended from time to time
by the Board of Directors.

(i) ~ Commercial Connection Fee. Commercial connection fee shall be charged
to cover costs of installation, connection and contingency on the basis set forth in the attached
Exhibit “A” and which may be amended from time to time by the Board of Directbrs.

B. Stand By Fee. Because Deepwater must be capable of providing water service to

' CJass B users upon demand, 2 stand- by fee shall be imposed upon inactive Class B shares as set

forth in Exhibit “A”, to cover company cXpenses in maintaining system capacity (water rights,

source capacity, storage facilities, pump stations, infrastructure) on call. Stand-by fees may be
amended from time to time by the Board of Directors.

C. Additional Pumping Fees. Due to the expansion of the water system into areas of

higher elevation, and the determination that it is inappropriate for all shareholders of Deepwater
to pay for the additional pumping costs to these special areas, all areas incurring pumping charges
in excess of 2 single pump shall pay fees as set forth in Exhibit “A” attached hereto and Which
may be amended from time to time by the Board of Directors.

D. Conversion Fee. A conversion fee as set forth in Exhibit “A”, attached hereto and

. which may be amended from time to time by the Board of Directors, shall be assessed against all
shares converted from Class A to Class B stock. This conversion fee will enable Deepwater to
have sufficient funds at the end of the year of conversion to pay its water rights assessménts
without drawing from itsl working capital sources, as well as offset administrative costs.

E. Stock Transfer Fee. Amy reissuance of a Class B certificate shall carry with it a

fifty- douaf ($50.00) fee. This fee is to offset the administrative costs of reissuing share

certificates.

F. Water Development Fee. Deepwatér ghall have the authority to enter into

contracts with shareholders who construct new water distribution facilities for the imposition of

L.
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a water development fee upon those or other shareholders at the time of conversion of said
shareholders” Class A shares to Class B shares. The water development fee will be used to help
‘said shareholders recover the costs of facilities nol otherwise recoverable by other fees and shall
be used by Deepwater to help secure aiy repayment obligation on the water distribution
facilities contributed by'the shareholder.

5. METERS REQUIRED. |

All users of water from Deepwater’s system shall be metered, except for fire protection
water, which will not be metered. | '

6. ONE STRUCTURE PER METER.

Not more than one structure or building shall be connected to any one meter without the
prior written approvel of Deepwater.

7. VACANT LOTS.

Application for water serviée will be accepted from shareholders who own vacant lots
and present the requisite mumber or portion thereof Class A development shares required to meet
the cqntamplated use. Such applications shail be accompanied by the required connection and
other fees at the then current rate, which shall entitle the shareholder to have a meter installed for

servicing of his premises and the conversion of his shares to Class B (use) shares.

8. DEEPWATER DISTRIBUTION COMPANY TO HOLD TITLE TO WATER-
SYSTEM. | |
Deepwater shall hold title for and on behalf of its shareholders to all reservoirs, wells,
pumps, pumphouse, Pressure reduction valves,. treatment plants, main distribution lines, delivery
and service lateral lines and connections from the water mains to the curb stop of each individual
hareholder water user, 1ncludmg the meter, outside readout, curb-stop valve box and shut-off
valve, and any other facilities constituting the water system. Deepwaier shal]l maintain, repair
and replace-the same In perpetuity. Hach individual shareholder shall own and shall bear the sole
responsibility for repair, upkeep and maintenance of the service lateral from the property side of
the curb stop box and shut-off valve 10 the premises being service excluding the water met.cr and

outside readout. Deepwater shall not accept nor bear any responsﬂ:ﬂi’ty for any leaks or damages

12




caused by leakage on the water user side of the shut-off valve; and Deepwater shall no obligation
to repair, replace or maintain the service lateral on the shareholder’s side of the shut-off valve.
Deepwaler may_,'v\rithout-incurring liability, make emergency repairs to service laterals, in order
10 mitigate damage, prevent waste of water, and 10 prevent contamination of the water supply,
but any such repairs shall be at the shareholder’s sole expense.

9. SERVICE TO INDIVIDUAL STRUCTURES. |

Each individual sharcholder requesting domestic water service shall make formal written
application to Degpwater for servics, on a form pfovided' by Deepwater, and shall comply with
the foliowing: |

A No lot owner/shareholder shall be permitied to connect onto Deepwater’s system
or receive water service until a formal written application for service has been received and
accepted by Deepwater. The application shall be on a form provided by Deepwater and shall
provide that each Jot owner/shareholder shall comply with the rules and régulations and by-laws
of Deepwater.

B. Fach lot owner/shareholder requestiﬁg gervice shall surrender the requisite number,
or portion thereof, of shares of Class A development stock for conversion to Class B (use) stock
sifficient to meet the proposed use, and shall pay the stock transfer fee.

C.  Each sharcholder requesting service shall pay, at the time of making the
apphcatmn the conmection fee required at the then current rate. o

D.  Deepwater’s obligation for operation and maintenance of serv1ce laterals shall
terminate at the street side of the shut off valve. The shareholder shall be responsible for the

" maintenance of the -service lateral from the property side of the shut off valve to the meter .
installed within the structure receiving water service. The meter itself, the meter gauges 'and the
shut-off vatve shall remain the sole property of Deepwater and Deepwater shall have the
obhgatmn to maintain and repair the same.

E. In the event of a sale or transfer of ownership of a residence or other unit, each
such selling or buying shareholder shall immediately report in ertlng, to Deepwater’s business

office, the sale of the residential dwelling unit or other unit. Immediately upon receipt of this
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written notice, Deepwater shall either terminate or administratively suspend water service to the

it or facility until compliance with the following is obtained:

(1) The new owner, on 2 form provided by Deepwaier agrees to comply with .

Deepwater’s rules, regulations and by laws in the use of waler.

(2) A properly endorsed share certificate, together with the stock transfer fee,
is presented to Deepwater iransferring ownership of the éhare certificate from the previous
pwner 1o the new owner. _

(3)  The new owner pays any resumption of nse fees which may be applicable
to cover the costs incurred by Deepwater in re-establishing water service to a particular unit.

(4) Al past due siock assessments attributable to said stock certificate are
fully paid. _

Deepwater shall not reissue OF transfer ownership of stock certificates until all of the
above listed items are accomplished. Upon compliancé witli the terms and conditions of this
subsection, water service shall be restored to the premises and the stock transfer accomplished.
The subsequent purcilaser shall, as a shareholder, be subject to annual stock assessments. It shall
be the burden and responsibility of each subsequent purchaser to obtain the prorated amount of
stock assessment, if any, from the prior owner. Deepwater will assist in determiming the
prorated amount but will not endeavor {0 collect the same ﬁoni the prior owner of the share
certificate. The assessments are Jevied against the stock certificate — _not individual owners - and
will be collected accordingly.

10. LANDLORDS OR LESSORS SHALL BE HELD PRIMARILY LIABLE FOR

ALL ASSESSMENTS. |

The legal owner of any rented property being served by Deepwater shall appear as the
record owner of the share of stock representing that water connection within Deepwater, and
shall be held primarily responsible to Deepwater for payment of the annual stock assessment.

11, METER READERS AND METER MAINTENANCE.
Shareholder-water nsers shall not hinder or obstruct in any way the ability of the
authorized company pefsonnel to gain entry to a shareholder’s structure or premises, upoﬁ

reasonable notice, and at a reasonable time of day, for the purpose of periodic meter reading and
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maintenance of the water meters. The cost of removing any physical obstructions may be
charged to the shareholdef and Deepwater, upon notice, may discontinue the delivery of water. to
the shareholder without liability in the event the shareholder demies Deei:water’s personnel
access to the water meter. The delivery of ‘water chall not be resumed until Deepwater has been
provided with the required access to the water meter.
12.  EXPANSION OF WATER DELIVERY SYSTEM.
The Board of Directors may establish such rules and regulatlons as they deem
| appropriate for expansion of Deepwater’s water delivery system, including the issuance of stock.

Any such expansion shall be consistent with the Articles and contracts of Deepwater. The

Board of Directors may also approve entering mto such contracts as may be deemed appropriate

to protect the investment of the shareholder(s) incurring the cost of such expansjon. Said
agreement shall speciﬂca]ly identi:fy the pipelines, storage facilities, source capacity, water rights,

etc. being contributed by said shareholder and establish shareholders’ rights therein. ~In
recognition of the fact that certain shareholders have assumed significant risks and undertaken
substantial uncompensated efforts in planning, inspecting, constructing and creating the existing
gsystem capacity, including excess system capacity and system efficiencies, Deepwater, as
approved by the Board of Directors, may protect their investment of time, effort and risk by,
among other things, reserving the excess sy stem capacity for such shareholders’ benefit and agree
to protect their interests in the event of dissolution, sale, condemnation, or the like. The

protections granted may include, but are not limited to, contractual reservations of excess

capacity for the contributing shareholder(s), and a commitment to obtain fair market value or

replacement value for all such excess system capacity, water sources, water rights facilities, etc. .
in the event of sale, condemnation or the like. '

13. EMERGENCY SITUATIONS.

In times of water shortage the Board of Directors of Deepwater shall have full authority
to declare a water emergency, and to ration or otherwise regulate the distribution and use of water
from Deepwater’s system. Such action by thg Board of Directors may include a moratorium on

. new water com}ections until the emergency has been alleviated.

{4 SAVINGS CLAUSE.




If any section, subsection, sentence, clanse or phrase of these By-Laws is for any reason

held to be invalid by a court of law, such determination shall not affect the validity of the

. remaining portions of these By-Laws, which shall remain binding and enforceable agamst the

shareholders of Deepwaier. '

15.  EFFECTIVE DATE.

These By-Laws shall be in full force and effect ﬁom and after the date of passage and .
adoption by the Board of Directors of Deepwater.

16. CONTRACTS, LOANS, CHECKS AND DEPOSITS.

Contracts. The Board of Directors may authorize any officer or officers, agent or agents,
to enter into any contract or execute and deliver any instrument in the name of an on behalf of
Deepwater, and such authority may be general or confined to specific instances. |

Loans. The Board of Directors shall, upon resolution duly adopted, have the authority
to incur indebtedness on behalf of Deepwater, not 1o exceed $10,000.00. Any loans or
indebtedness in excess of that amount shall be incurred by Deepwater only upon the two-thirds
majority vote of all the shareholders present, in person oI by proxy, at an annual or special
meeting called for that purpose.

Checks. Drafts, Btc. All checks, drafts or other orders for the payment of money, notes

or ofher evidences of indebtedness issued in the name of Deepwater, shall be signed by such
officer or officers, agent or agents of Deepwater and in such manner as shall from time to time be
détermined by resolution of the Board of Directors.

Deposits. All funds of Deapwatér not otherwise employed shall be deposited from time
to tﬁne to the credit of Deepwater in such banks, trust companies, or other depositories as the
Board of Directors may select.

17.  TFISCAL YEAR.

The fiscal year of Deepwater shall begin on the 15‘ day of January in each year and end on
December 31% each year. |

j8.  SEAL. |

"*he Board of Directors shall provide a corporate seal which shall be circular in form and

shall have inscribed thereon the name of Deepwater and the words, “Corporate Seal.”
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19. . WAIVER OF NOTICE.

Unless otherwise provided by law, whenever any notice is required to be given to any
stockholder -or :a director .of Deepwater under the provisions of these By-Laws or .ﬁﬁder the -
provisions of the Articles of Incorporation, a waiver thereof in writing, signed by the person or
persons entitled 1o such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice.

20. AMENDMENTS.

The power to adopt, amend or repeal By-Laws shall be vested in the governing board.
No By-Laws pertaining 10 the ahility of Deepwater to assume debt, issue bonds, mortgage its
property, sell or fransfer any major asset or modify the allocation of Deepwater source or source
capacity, shall be adopted, repealed, or amended, without having first receivedrthe unanimous
consent of all of the directors, and, in no event shall any By-Law so adopted be in__consistent with
the Articles of Incorporation of Deepwater; notwithstanding the foregoing, no by-law which
requires approval of shareholders shall be amended or changed without receiving the approval of

such mmber of shareholders.
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These_Amendments Lo By-Laws are doly adopted by the unanimous vote of the Board of

Directors this E d‘w day of )AF‘D nkk _ ,2008,

Shan Browh
Gary Brad Lewis
Robert Powel
ATTEST:
Secretary

- ‘-ﬁ)aleted: 3
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These Amendments to By-Laws are duly adopted by the unanimous vote of the Board of

" Directors this dayof __ _ . 2008.

DEEPWATER DISTRIBUTION COMPANY

Sean Brown
Gary Brad 1S

j

Robert Powel




