BY-LAWS

OF

THE HARRISON CANAL AND IRRIGATION CO
ARTICLE I

OFFICERS

The officers of this corporation shall consist of 5 (five) elected Directors, a President, Vice President, Secretary, and Treasurer, to be chosen by the Board of Directors. 

ARTICLE II

PRESIDENT AND VICE PRESIDENT

SECTION 1.
 The President, or in his absence the Vice President, shall preside at all meetings of the directors or of the stockholders. He shall sign as president, all certificates of stock and all contracts and other instruments in writing, which have been approved by the Board of Directors.  He shall call all of the directors together whenever he deems it necessary; and he shall have, subject to advice and control of the Board of Directors, the general superintendence of the affairs of the company. 

ARTICLE III

SECRETARY and TREASURER

SECTION 1.  The Treasurer's duties shall be to issue numbered receipts for all money received, if requested, and to safely keep all monies belonging to the company and disburse the same under the direction of the directors. The same to be deposited in a bank and drawn out on warrants or checks signed by members of the Board of Directors.  He or she shall submit a complete statement of the accounts at each annual meeting of the stockholders and shall discharge such other duties pertaining to this office as shall be prescribed by the directors. 

SECTION 2.  It shall be the duty of the Secretary to keep all minutes of the meetings of the Board of Directors and of the stockholders. He or she shall keep a book of blank certificates of stock, fill out and countersign all certificates of stock issued and shall complete the certificate stub for the record.. He or she shall keep a proper transfer book and a stock account debt and credit form showing the number of shares issued and to whom, when and by whom transferred. It shall be the duty of the Secretary to forward notices to the stockholders of any assessment which has been levied by the Board of Directors for the purpose of collecting the necessary expenses for the

operation of the canal, and the water rights belonging to the corporation. That notice shall state the time and place of the payment thereof, with the statement that if the same is not paid within a 6 month period of time the stock or a portion of the stock, upon which the assessment is made may be sold by the corporation to pay the amount of the assessment and the cost of the sale. Only after proper certified notice to the stockholder can a sale of stock be completed by the Harrison Canal and Irrigation Co. and only that amount of stock that will satisfy the assessment is subject to sale. He or she shall submit a complete statement of his account at each annual meeting of the stockholders and shall discharge such other duties pertaining to his office as shall be prescribed by the Board of Directors. The Secretary shall at all times maintain a current list of all water rights, claims, decrees, and water storage space held by the Company.

SECTION 3.  The duties of the Secretary and the Treasurer may be assigned to and carried out by one individual whenever the Board of Directors deems it appropriate to provide for the efficient management of the affairs of the Corporation. 

ARTICLE IV

BOARD OF DIRECTORS

SECTION 1.  POWERS: Board of Directors shall have power: 1. To call meetings of the stockholders when they deem necessary and they shall call a meeting of the stockholders at any time upon a written request of persons holding, of record, one-third (1/3) of the capital stock of the corporation. 2. To make such rules and regulations (not inconsistent with the laws of the State of Idaho or these by-laws), for the management of the affairs of the company or for the guidance of its officers, as approved by a majority vote and documented by resolution or minute entries. 3. To incur such indebtedness as they deem necessary, provided, however, that such entire indebtedness of the company shall not exceed at any time the amount of $20,000.00, unless indebtedness over $20,000.00 shall be expressly approved by a majority of the stock of the corporation voted at a special election or the annual meeting or by the unanimous vote of the entire board recorded in the minutes of a special meeting called to address an emergency situation. 4. They shall have the power to appoint and remove a water master of the canal; also fix the compensation to be received by the water master. 5. They shall have the power as deemed necessary to provide liability insurance and defend the actions of the board as a whole or as individuals. 

SECTION 2.  DUTIES:  It shall be the duty of the Board of Directors to: 1. To cause to be kept a complete record of all their meetings and accounts, and also the proceedings of the meeting of the stockholders. It shall be the duty of the board to present a full statement showing in detail the assets and liabilities of the company and general business conditions of its affairs at each regular annual meeting of the stockholders. 2. To supervise all of the accounts of the officers and employees, require the secretary to keep full and accurate books and accounts, and to prescribe 

the mode and form of keeping such books, and to ascertain that the accounts have been audited annually by a competent, professional accountant. 3. To cause to be issued to the stockholders their certificate representing their shares of stock, but not to exceed in the aggregate shares of stock to represent more than the actual water the company is entitled to. 4. To safely keep the monies of the company, directing from time to time where said money shall be kept and deposited. 5. The annual meeting of the stockholders of the Harrison Canal and Irrigation Company will be called by the Board of Directors prior to April 1st, at any public building nearby their irrigation area, meeting date to be set by the board. To assess and levy each year or as may be necessary, against each and every share of stock the amount necessary for the payment of costs of operating the canal and water right of the corporation and to determine the conditions and the fees that apply to each stock certificate transfer. 6. In no circumstance will the board of directors be responsible for delivering water or maintaining any water conveyance beyond a stockholders headgate. 

ARTICLE V.

ELECTIONS

SECTION 1.  The Harrison Canal has approximately 5000 shares of stock which shall be divided into 5 (five) voting districts having approximately 1000 shares of stock in each district. A director will be elected to each district and must own at least 1 (one) share of stock and own land or be a contract purchaser of land in the voting district that he represents.   Directors will be elected to a term of 3 (three) years.  At each annual meeting directors will be elected to fill vacancies created by expired terms or other reasons by nominations from the floor of any qualified stockholder present.  (A) The transfer books of the corporation shall be closed thirty (30) days prior to the annual meeting. (B) Each outstanding full share of stock shall be entitled to one full vote, when voted by a qualified stockholder. Qualified stockholder means actual owner of stock, purchaser of record of stock, legal guardian of stockholder, spouse of stockholder, those who hold power of attorney for stockholders, a person officially designated by an outside corporation, trust, a partnership or limited partnership or other legal entity that owns stock, and others determined by the Secretary and confirmed by the Board of Directors to possess an ownership interest in stock sufficient to qualify a right to vote the stock. A fraction of a share of stock shall be entitled to the same fraction of a vote.  The qualified stockholder receiving the highest number of votes shall be deemed elected to the director position. At all regular meetings of the stockholders, a stockholder may vote absentee using the proxy form provided by the secretary or an equivalent signed proxy statement if it is executed in writing by the absent stockholder.  The proxy information will include the stockholders name and signature and who is designated to vote proxy and the date of the meeting for which it is granted.  Such proxy information shall be delivered by a qualified, designated stockholder to the secretary either in person or by mail before the time of the meeting.  No stockholder who grants a proxy for a particular meeting will be allowed to vote at that meeting.    All ballots shall bear the official seal of the corporation. 
SECTION 2.  If for any reason a director is unable to finish his term the board will meet and appoint a new director from his district to complete the term. 
SECTION 3.  The Harrison Canal has 89 (eighty - nine) head gates. All head gates are numbered. The districts, will be as follows:
District No.
1
headgate
No's
1 to 24
District No.
2
headgate
No's
25 to 37

District No.
3
headgate
No's
38 to 49

District No.
4
headgate
No's
50 to 66A

District No.
5
headgate
No's
66B to 89 

VOTING AND COUNT OF BALLOTS

SECTION 4.   Voting will take place at annual or special meetings in compliance with the Harrison Canal Co. by-laws and in general compliance with state law. As soon as all ballots and qualified proxies are deposited into the ballot box election judges shall commence counting to elect directors. One judge will be selected by and represent the Board of Directors, one each, may be selected by respective nominees. The counting of the ballots shall in all cases be made public to any interested stockholder. The ballots shall be taken out, one by one and an election judge will read aloud the name of the nominee, and the number of votes received. Two other election judges shall write down the office to be filled, and the name of each person voted for and shall keep the number of votes by tallies as they are read. The counting of the ballots shall continue without adjournment until all votes have been counted. The ballots shall be strung on a cord or thread by the judge calling the ballots in the order upon which they are entered on the tally lists by the other judges. As soon as all the ballots are read off and counted, all election judges shall sign the tally sheets certifying the accuracy and integrity of the counting procedure. The election judges will deliver the election results to the Board of Directors at which time the results will be announced. If no immediate challenge of the election results is made, the ballot box will be sealed and received under the signature of the secretary on the seal and preserved by the secretary for 6 months and the results properly recorded in the minutes of the meeting.  If any person be of the opinion that the vote has not been counted correctly, that person must notify the Board of Directors within 30 (thirty) days at which time the Board of Directors shall meet to canvass the ballots and must declare the person or persons having the highest number of votes for each office. 

ARTICLE VI

REMOVAL OF OFFICERS AND DIRECTORS

Any or all the directors may be removed by two-thirds (2/3) of the capital stock of the company at any properly called meeting for that purpose. Any officer of the company may be removed by the Board of Directors at any time by a majority of the Board of Directors voting for removal, recorded in the minutes of a meeting called for that purpose. 

ARTICLE VII

COMPENSATION OF OFFICERS

Each member of the Board of Directors shall serve without pay except for an annual expense account of $200.00 maximum. Other officers shall receive such compensation for their services as shall be fixed by the Board of Directors. The Board of Directors may by majority vote compensate, or reimburse individual board members or others for service or actual expenses incurred outside the normal service of all board members. 

ARTICLE VIII
CONTRACTS

No contract by any officer of the company or any stockholder of the company or by any member of the Board of Directors shall be valid without the previous authorization by the Board of Directors or its subsequent ratification
ARTICLE IX
ORGANIZATION - ELECTION OF OFFICERS
The Board of Directors shall meet within 10 days after the annual meeting in which the director is or directors are elected, reorganize and elect their officers for the company for the ensuing year. Special meetings for the Board of Directors may be called by a majority of the Board 
of Directors whenever they deem it expedient. A majority of the Board of directors shall consist of a quorum for the transaction of business. 

ARTICLE X

SEAL

The Board of Directors shall provide a seal of the company which shall be in the custody of the Secretary and the same shall be affixed to all instruments requiring the same, including stock certificates and ballots of the company. 

ARTICLE XI

STOCK CERTIFICATES

Stock certificates shall be in such form as the Board of Directors shall prescribe. No transfer of stock certificates shall be valid until entered in proper form upon the books of the company. Surrendered certificates shall be canceled before a new certificate shall be issued in lieu thereof.  The receiver of the new certificate shall be required to signify his assent to the by-laws of the company in writing on the stub of the issued certificate, as well as any other documentation required by the Board of Directors.  No transfer of any share or shares of stock shall be valid upon which any assessment is due and unpaid, or where the holder is indebted to the company on any account whatever and the company shall have a lien upon the stock of any stockholder indebted to the company for the full amount of his indebtedness.

No transfer of the stock of this corporation shall be made that would allow or authorize or in any way provide for the use of the water, represented by the stock of this corporation, to occur outside the Service area of the corporation. 

ARTICLE XII.

THE BOOKS OF THE COMPANY

The books of the company and all papers in the office of the Secretary and Treasurer shall, at all times during business hours, be open to the inspection of the Board of Directors and of any stockholder. 
ARTICLE XIII.

WATER DELIVERY

The capital stock was issued originally on a basis of one share of stock for 5 (five) inches of one-tenth (1 \10) of a second foot of decreed water.  The audit completed recently covering the company's 52 years of transactions, disclosed that the stock has been issued somewhat in excess of that basis. Each share of stock entitles its owner of record to its proportionate share of the water available for distribution in the proportion it bears to the total number of shares of stock. At the date of the adoption of these by-laws the company holds natural flow rights with priority dates running from 1880 - 1939. In addition, 96 second feet of flood water rights have been continuously used on which no certificates have been issued. As supplemental water, the company also owns storage water rights in: Jackson Lake, American Falls Reservoir, and Palisades reservoir. The present outstanding shares issued by the company are 4955.6 

ARTICLE XIV.

BY-LAWS

These by-laws may be altered or amended at any time during the annual stockholders meeting of the corporation or at any special meeting of the stockholders called for this purpose, but in either case, it will be necessary that any such changes must occur at a meeting that has 51 % of the capital stock represented by shareholders in attendance with no less than two-thirds (2/3) of the stock present, voting to support any proposed changes.

We, the undersigned, a majority of the Board of Directors of the Harrison Canal and Irrigation Company, Inc., do hereby certify that the foregoing by -laws, have been adopted as by laws of said corporation.








Harry Groom
Date:  February 23, 2013




Stan Hawkins
Notary Public
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