BYLAWS
LAND TRUST OF THE UPPER ARKANSAS (LTUA)
29 August, 2001

ARTICLE |
NAME

The name of this non-profit corporation shall be the Land Trust of the Upper
Arkansas, Inc. (Hereinafter referred to in these Bylaws as the LTUA or “the Corporation”.)

ARTICLE Il
PURPOSE AND GOALS

The purpose of the Land Trust of the Upper Arkansas (LTUA) is to promote the
conservation and stewardship of agricultural lands, wildlife habitat, open space, scenic
beauty and other diminishing natural and historical resources. In furtherance of this purpose,
the LTUA shall have the following specific purposes:

conservation or restoration of natural areas;
conservation of water resources in their natural state;
protection of riparian habitat;
protection of agricultural and ranching land uses;
enhancement of access to public lands;
conservation of land for its aesthetic or recreational value;
conservation of scenic areas and view corridors, wildlife
habitats, historical resources, and fragile ecosystems;
* acquisition (by fee title or otherwise), maintenance, and limited sale of
conservation easements and other types of property interest.

ARTICLE llI
OFFICES

The principal office of the Land Trust of the Upper Arkansas shall be 4141 County
Road 210, Salida, CO 81201 and the name of the initial registered agent at such address is
Daniel F. Jones.

ARTICLE IV
MEMBERSHIP

Section 1 - Membership. Membership in the Land Trust of the Upper Arkansas shall be open
to all persons or organizations that support the purpose of the Corporation and may become
members of LTUA upon payment of annual dues. The Board of Directors shall establish
annual dues for all persons and organizations as deemed appropriate and may establish
categories with different voting rights and qualifications.

Section 2 - Annual Meetings The Annual Meeting of the members for transacting any
business which may properly come before the meeting shall be the second or third quarter of
each year at a time and place within the State of Colorado to be determined by the Board of
Directors.

Section 3 - Special Meetings. Special meetings of the membership may be called by the
President, Board of Directors, or by a petition in writing signed by not fewer than 25% of the
members of the Corporation and filed with the Secretary.




Section 4 - Voting. At any meeting of the members, the general members and organizations
present shall constitute a quorum.The Board of Directors may provide for vote by proxy and
the form of such proxy. Each member or entity shall have one vote subject to restrictions
contained in the Articles of Incorporation. Each member or entity is entitled to one vote for
each office for which a vacancy exists. Cumulative voting is not allowed.

Section 5 - Notification. Not fewer than (30) days prior to the Annual Meting of the
Membership, notices shall be mailed to all members listed in the records of the Corporation
setting forth the date, time and place of such meeting and indicating the nature of business
to be transacted at such meeting.

ARTICLE V
BOARD OF DIRECTORS

Section 1 - General Powers. The property, affairs and activities of the Corporation shall by
managed by a Board of Directors consisting of not less than seven (7) nor more than fifteen
(15) members, as may be initially determined by the Incorporators and as may be determined
hereafter from time-to-time by a majority of the Board of Directors. The powers of the Board of
Directors shall include the authority to accept, transfer and encumber property and interests
in property. The Board of Directors may hire staff or contract for services as it deems
necessary and prudent and shall define through contract or job description those
administrative and management functions to be performed through staffing or contractual
services.

Section 2 - Election. Directors shall be elected by a majority of LTUA members at the Annual
Meeting from a slate of nominees offered by the nominating Committee. No nominations from
any other source may be considered. Each Director shall serve until a successor is qualified
and elected.

Section 3 - Terms of Office. All members of the Board of Directors shall be elected for three
(3) year terms and shall assume their posts at the Annual Meeting of the Corporation. The
terms of members of the Board of Directors shall expire on a rotating basis, with no more than
one third (1/3) of the Director’s terms expiring at any one time.

Section 4. - Removal. Any Officer or Director may be removed by affirmative vote of a majority
of the current directors on the Board of Directors for the failure to participate, non-
performance of duties, or other cause deemed sufficient under guidelines determined by the
Board.

Section 5 - Vacancies. In case of a vacancy on the Board, the remaining directors may elect
a successor for the remainder of the vacant term.

Section 6 - Call and Notices. The Board of Directors shall meet on call by the President or on
written request filed with the Secretary by four or more Directors. The Secretary shall give
reasonable notice to each Director of the time, place and date of each meeting by notice in
writing mailed not later than the tenth day before the day set for the meeting.

Section 7 - Regular Meetings of the Board of Directors. The Board of Directors shall meet at
least quarterly at such time and place as the Board shall designate for the purpose of




transacting any business, that may properly come before the Board. Notice of the time, date
and place of the regular meeting of the Board of Directors shall be given in the manner set
forth in Section 6. Robert’s Rules of Order shall govern all meetings. The Board of Directors
shall keep minutes of its meeting and a full account of its transactions.

Section 8 - Quorum and Voting. At every meeting of the Board of Directors, a quorum shall
consist of at least one-third (1/3) of the current Directors serving on the Board. Unless
otherwise specified in these Bylaws, the majority vote of those directors actually present at
the meeting at which there is a quorum will prevail on all matters. The Board may meet
through conference call, or may poll by telephone absent members to gain a quorum for
specific decisions at the discretion of the President. There shall be no voting by proxy in
absentia.

Section 9 - Compensation. Directors shall receive no compensation for their services as such
but may, by resolution of the Board of Directors, be allowed reimbursement for their expenses
as actually and reasonably incurred on behalf of the Corporation.

Section 10 - Advisory Committee. The Board of Directors may, by resolution, form an
Advisory Committee (the “Advisory Committee”) which shall advise the Board and the
Corporation and have such duties and responsibilities, as the Board of Directors shall
determine. Members of the Advisory Committee shall serve at the pleasure of the Board of
Directors.

ARTICLE VI
OFFICERS & COMMITTEES

Section 1 - Officers. The officers of the Corporation shall be a President, Vice President,
Secretary and Treasurer. All officers shall be Directors and shall be elected by majority vote
of the LTUA membership present at the Annual meeting from a slate prepared by the
Nominating Committee. No nominations from any other source may be considered.

Section 2 - Powers and Duties.

2.1 The President’s powers and duties shall include:

Being the executive officer and overseeing the carrying out of the goals and
programs of the Corporation.

Presiding at all meetings of the members and of the Board of Directors and otherwise
represent the LTUA at public meetings.

Signing or endorsing checks, drafts, and notes in conjunction with the Treasurer.

Acting as an ex-officio member of all committees except the Nominating Committee.

Presenting an Annual Report to the Board of Directors and to the membership of the
LTUA at the Corporate Annual Meeting or designating a representative to present
said report.

Signing all contracts and other instruments authorized by the
Board.

Overseeing the hiring and firing of all staff.

2.2 The Vice President’s duties shall include:

Performing the duties of the office of President upon the absence or disability of the
President

Assisting the President upon the President’s request.

The Vice-President will be a member of the Finance Committee



2.3 The Secretary’s duties shall include:

Keeping the minutes of all meetings of the membership, the Board of Directors and
the Executive Committee.

Maintaining a file of the official documents and records of the Corporation as directed
by the Board.

Mailing notices of all meetings of the membership, the Board of Directors and the
Executive Committee.

2.4 The Treasurer’s duties shall include:

Chairing the Finance Committee.

Collecting and receiving all dues and other monies due the Corporation.

Acting as custodian of these monies and depositing them in a financial institution(s)
as designated by the Board of Directors.

Disbursing the corporate monies in accordance with the budget or upon order of the
Board and signing checks together with the President and/or other members of
the Executive Committee.

Maintaining books and ledgers as directed by the Board

Preparing financial statements and presenting such statements to the Board as

requested.

Reporting a Financial Report at the Annual Meeting of the membership.

Section 3 - Executive Committee. The Board of Directors shall elect an Executive Committee
consisting of the officers of the Corporation and one additional director. The Executive
Committee shall act for the Board of Directors during the period between Board Meetings and
shall exercise all powers of the Board except any which have been expressly reserved by
resolution of the Board or by these Bylaws. The Executive Committee shall have no power to
1). Adopt a budget, 2). Discharge Officers or Directors, 3). Convey interest in real property.
The President shall report all actions taken by the Executive Committee to the Board. The
President of the Corporation shall serve as Chairman of the Executive Committee. A majority
of members of the Executive Committee shall constitute a quorum for the purposes of
conducting business. The Secretary shall give reasonable notice to each member of the
Executive Committee of the time, date and place for each committee meeting and keep
minutes of actions by the Executive Committee. The Executive Committee shall process all
non-budgeted requests for funds. The Committee shall have the authority to approve items
up to $500, and shall make recommendations to the Board of Directors on non-budgeted
items in excess of $500.

Section 4 - Nominating Committee. Prior to the Annual Meeting of the Membership, the
Board of Directors shall appoint a committee composed of five members, of which two are
neither Officers nor Directors. The Nominating Committee shall present the slate of
nominations of Officers and Directors for election by the membership. When the election is
held at the Annual Meeting of the Membership, the ballot shall contain provision for write-in
candidates. This committee may also present to the Board the names of its nominees to fill
any vacancies, which may occur on the Board or on the Executive Committee during the
year. The Board of Directors may fill a vacancy on the Nominating Committee for the
unexpired term of the Committee member unable to serve.

Section 5 - Finance Committee. The Board of Directors shall appoint a Finance Committee.
The Treasurer of LTUA shall be Chairman of the Finance Committee and represent it on the
Board of Directors. The Vice President shall be a member of this committee. This committee
shall advise the Board on all matters relating to the finances of the LTUA's own administration
and properties. It shall be the duty of this Committee to prepare an annual budget for LTUA
to present to the Board of Directors for its approval and to the membership.




Section 6 - Membership Committee. The Board of Directors shall appoint a Membership
Committee. The Membership Committee shall be responsible for keeping an accurate and
current list of all members and also keep an up-to-date accounting of all dues paid by
members of LTUA. It shall send out statements for membership dues at a time determined by
the Board of Directors. It shall make a continuing effort throughout the year to obtain new
members and it shall perform other tasks as the Executive Committee directs it to perform.
This committee may recommend categories of dues, which shall be approved by the Board of
Directors.

Section 7 - Other Committees . The Board of Directors may appoint such other committees as
it deems necessary to implement the purposes of LTUA.

ARTICLE VI
FINANCIAL AFFAIRS

Section 1 - Accounting Year. The accounting year of the LTUA shall begin January 1 each
year.

Section 2 - Audits. The fiscal affairs of the LTUA for each accounting year shall be reviewed
or audited by a certified public accountant as directed by the Board.

Section 3 - Bank Accounts. The funds of the Corporation shall be deposited in one or more
banks or financial institutions as designated by the Board of Directors. All checks shall be
signed by the President and the Treasurer or an Officer as directed by the Board.

Section 4 - Insurance. The Board of Directors shall secure insurance to protect the
Corporation and indemnify the Board of Directors and the Officers against liability.

Section 5 - Compensation. Selection of an officer shall not, of itself, create any rights to
compensation for services performed by such officer. Officers, employees and other agents
of the LTUA may receive compensation for their services as may be authorized or approved
the by the Board Of Directors.

ARTICLE VI
PARLIAMENTARY AUTHORITY

The rules contained in the current edition of Robert’'s Rules of Order Revised shall govern the
LTUA in all cases in which they are applicable and in which they are not inconsistent with
these Bylaws or with special rules which the LTUA may adopt.

ARTICLE IX
AMMENDMENTS

Two-thirds (2/3) of the Board of Directors shall have the power to alter, amend or repeal the
Bylaws, or sections thereof, of the LTUA at any regular or special meeting provided the notice
of the meeting and the substance of the proposed addition, amendment, alteration, or repeal
has been communicated in writing by mail ten (10) days prior to said meeting to each member
of the voting body.

Neither the Certificate of Incorporation nor these Bylaws may be amended by the Executive
Committee of the Board of Directors acting as such and no amendment of the Certificate of
Incorporation or these Bylaws shall be made which would cause the Corporation to lose its
character as an organization exempt from Federal income taxation under the provisions of



Section 501(C)(3) of the Internal Revenue Code of 1954, as it is now or may hereafter be
amended or under the provisions of any corresponding future law of the United States of
America providing for exemption of charitable and similar organizations from income taxation.

ARTICLE X
LIMITATIONS OF PURPOSES AND POWERS

The foregoing purposes and powers of the Land Trust of the Upper Arkansas are subject to
the following limitations:

(a)That the LTUA shall be organized and operated exclusively for charitable purposes
described in Section 501(C)(3) of the Internal Revenue Code of 1954, as it is now or may
hereafter be amended or under the provisions of any corresponding future law of the United
States of America providing for exemption of charitable and similar organizations from income
taxation.

(b)That no part of the net earnings of the LTUA shall inure to the benefit of or be
distributable to its Directors, Officers, members or other private persons, except the
Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and make reimbursements of expenses incurred on behalf of the LTUA.

(c)That no part of the activities of the LTUA shall be or involve the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation shall not,
directly or indirectly participate or intervene in any political campaign on behalf of any
candidate for public office.

ARTICLE Xl
DISSOLUTION

In the event of the dissolution of the Land Trust of the Upper Arkansas, the residual assets
will be transferred to another 501(C)(3) nonprofit charitable organization that administers land
trusts and none of its assets shall be distributed to or inure to the benefit of any member or
private individual.

ARTICLE XlI
CONFLICT OF INTEREST

Section 1 - Preamble: The LTUA's effectiveness is dependent on its credibility and reputation
for objectivity and fairness. At the same time, individual members of LTUA's Board of Directors
(Director) as landowners and members of the community may be potential participants or
provide professional business assistance in a LTUA transaction. Furthermore, the Internal
Revenue Code prohibits private inurement and private benefit, or benefits obtained from a
non-profit entity such as LTUA by insiders. To avoid actual and perceived conflicts of interest,
LTUA adopts the following Conflict of Interest Policy.

Section 2 - Definition: A conflict of interest exists 1) whenever a Director (including spouse,
siblings, parents or children of a Director) has a material interest in a transaction or project
under consideration by the LTUA Board of Directors; 2) whenever an organization which
employs or retains a Director or to which a Director formally provides advice, direction or
counsel is known by the Director to have a material interest in a transaction or project under
consideration by the LTUA Board of Directors. A material interest includes payment by LTUA
for any services that may be rendered by a Director to advance a project or a transaction.




Section 3 - Policies to Avoid Conflict of Interest and Obligations of Directors.

1. The LTUA will not conduct business with any business or professional entity in which a
Director, staff member or family member of a Director or staff member holds a substantial
ownership interest. Directors having an interest in an entity with which the LTUA is
considering establishing a business relationship are obligated to disclose such interest.

2. Paid staff members are prohibited from serving as Directors.

3. No LTUA Director shall be compensated for work performed on behalf of the LTUA or for
services provided to the LTUA.

4. Directors may, as individuals or through their companies, donate services for the LTUA's
benefit for which no compensation is provided.

5. Directors may receive reimbursement for expenses only when expressly approved by the
Board of Directors (e.g. materials, travel, and miscellaneous expenses).

6. The LTUA may not buy land from, sell land to or exchange land with any Director or staff
member.

7. The LTUA may accept donations of land or interests in land from Directors or staff, if these
donations meet the organization's mission, existing criteria for land acquisitions and criteria for
acceptance of donations.

Section 4 - Confidential Information. When considering LTUA business, every Director must
have an undivided allegiance to LTUA's mission and hold in confidence confidential
information about the organization. As a private organization, LTUA has the right to hold
meetings in a confidential setting. However, LTUA believes that open meetings and decision
making processes better serve the public and thus our mission. To this end, it is the policy of
LTUA to allow public access to meetings and policy decisions, to the extent possible.
Examples of issues that shall be considered confidential by the Directors include, but are not
limited to:

1. Easement transaction negotiations prior to their closing.

2. Legal issues surrounding enforcement of conservation easements and projects held by
LTUA.

3. Anonymity requested by donors.

4. Other sensitive legal issues.

Section 5 - Competing Loyalties. Conflicts may arise over competing loyalties. To avoid such
problems, the following policies are adopted:

1. Directors must disclose any real or apparent conflicts of interest with their role as a LTUA
Director.

2. Directors must recuse themselves from Board or Committee discussions and voting in
situations where a conflict or potential conflict arises.

3. A Director may not use knowledge of LTUA's operations for personal or business use.

4. Issues discussed at LTUA Board and Committee meetings are confidential and should not
be discussed by Directors or staff with individuals outside the organization, unless public
discussion is expressly authorized by the Board.

5. Directors and staff who are employed by federal, state, or local governments or their
agencies may participate in LTUA activities as private individuals only, and may not represent
their employers.

ARTICLE XllI
INDEMNIFICATION OF CERTAIN PERSONS

Section 1 - Authority for Indemnification. Any person who was or is a party or is threatened to
be made a party to any threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative, and whether formal or informal, by
reason of the fact that he is or was a Director, officer, employee, fiduciary or agent of the
Corporation ("A Proper Person") shall be indemnified by the Corporation against expenses
(including attorneys' fees), judgments, penalties, fines, (including an excise tax assessed with
respect to an employee benefit plan) and amounts paid in settlement reasonably incurred by
him in connection with such action, suit or proceeding if it is determined by the groups set




forth in Section 4 of this Article that he conducted himself in good faith and that he (1)
reasonably believed, in the case of conduct in his official capacity with the corporation, that
his conduct was in the Corporation's best interest, or (2) in all other cases (except criminal
cases) believed that his conduct was at least not opposed to the Corporation's best interest,
or (3) with respect to criminal proceedings, had no reasonable cause to believe his conduct
was unlawful. A person will be deemed to be acting in his official capacity while acting as a
Director, officer, employee or agent of this Corporation and not when he is acting on this
Corporation's behalf for some other entity. No indemnification shall be made under this
Section to a Director with respect to any claim, issue or matter in connection with a
proceeding by or in the right of a corporation in which the Director was adjudged liable on the
basis that personal benefit was improperly received by him. Further, indemnification under this
Section in connection with a proceeding brought by or in the right of the Corporation shall be
limited to reasonable expenses, including attorneys' fees, incurred in connection with the
proceeding. These limitations shall apply to Directors only, and not to employees, fiduciaries
or agents of the Corporation, except that Director shall include, unless the context otherwise
requires, the estate or personal representative of a Director.

Section 2 - Right to Indemnification. The Corporation shall indemnify A Proper Person who
has been wholly successful on the merits or otherwise, of defense of any action, suit, or
proceeding referred to in Section 1 of this Article against expenses (including attorneys' fees)
reasonably incurred by him in connection with the proceeding without the necessity of any
action by the Corporation other than the determination in good faith that the defense has
been wholly successful.

Section 3 - Effect of Termination of Action. The termination of any action, suit or proceeding
by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its
equivalent shall not of itself create a presumption that the person seeking indemnification did
not meet the standards of conduct described in Section 1 of this Article. Entry of a judgment
by consent as part of a settlement shall not be deemed an adjudication of liability.

Section 4 - Groups Authorized to Make Indemnification Determination. In all cases except
where there is a right to indemnification as set forth in Section 2 of this Article or where
indemnification is ordered by a court, any indemnification shall be made by the Corporation
only as authorized in the specific case upon a determination by a proper group that
indemnification of A Proper Person is permissible under the circumstances because he has
met the applicable standards of conduct set forth in Section 1 of this Article. This
determination shall be made by the Board of Directors, by a majority vote of a quorum, which
quorum shall consist of Directors not parties to the proceeding ("Quorum"). If a quorum
cannot be obtained, the determination shall be made by a majority vote of a committee of the
Board of Directors designated by the Board, which committee shall consist of two or more
Directors not parties to the proceeding except that Directors who are parties to the
proceeding may participate in the designation of directors for the committee. If a Quorum of
the Board of Directors cannot be obtained or the committee cannot be established, or even if
a Quorum can be obtained or the committee can be established but such Quorum or
committee so directs, the determination shall be made by independent legal counsel selected
by a vote of a Quorum of the Board of Directors or a committee in the manner specified in this
Section or, if a Quorum of the full Board of Directors cannot be obtained and a committee
cannot be established, by independent legal counsel selected by a majority vote of the full
Board (including Directors who are parties to the action) or by a vote of the members.

Section 5 - Court Ordered Indemnification. Any Proper Person may apply for indemnification
to the court conducting the proceeding or to another court of competent jurisdiction for
mandatory indemnification under Section 2 of this Article, including indemnification for
reasonable expenses incurred to obtain court-ordered indemnification. If the court determines
that the Director is fairly and reasonably entitled to indemnification in view of all the relevant
circumstances, whether or not he met the standards of conduct set forth in Section 1 of this
Article or was adjudged liable in the proceeding, the court may order such indemnification as




the court deems proper except that if the individual has been adjudged liable, indemnification
shall be limited to reasonable expenses incurred.

Section 6 - Advance of Expenses. Expenses (including attorneys' fees) incurred in defending
a civil or criminal action, suit or proceeding may be paid by the Corporation to A Proper
Person in advance of the final disposition of such action, suit or proceeding upon receipt of
(1) a written affirmation of such A Proper Person's good faith belief that he has met the
standards of conduct prescribed by Section 1 of this Article; (2) a written undertaking,
executed personally or on his behalf, to repay such advances if it is ultimately determined
that he did not meet the prescribed standards of conduct (the undertaking shall be an
unlimited general obligation of the Proper Person but need not be secured and may be
accepted without reference to financial ability to make repayment; and (3) a determination is
made by the proper group (as described in Section 4 of this Article) that the facts as then
known to the group would not preclude indemnification. Determination and authorization of
payments shall be made in the same manner specified in Section 4 of this Article

Section 7- Report to Members. Any indemnification of or advance of expenses to a Director in
accordance with this Article, if arising out of a proceeding by or on behalf of the Corporation,
shall be reported in writing to the members with or before the notice of the next members'
meeting.

ARTICLE XIV
PROVISION OF INSURANCE

By action of the Board of Directors, notwithstanding any interest of the Directors in the action,
the Corporation may purchase and maintain insurance, in such scope and amounts as the
Board of Directors deems appropriate, on behalf of any person who is or was a Director,
employee, fiduciary, or agent of the Corporation against any liability asserted against, or
incurred by him in any such capacity or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against such liability under provisions of
Article XIII or applicable law. Any such insurance may be procured from any insurance
company designated by the Board of Directors, whether such insurance company is formed
under the laws of this State or any other jurisdiction of the United States or elsewhere.

AMMENDMENTS




1.0. At the Board of Directors Meeting on November 14, 2001, Article VI, Section 3-Executive
Committee was amended by unanimous vote as follows: The first sentence was amended
from

“ one additional director” to “two additional directors.”

2.0. At the Board of Directors Meeting on January 9, 2002, in accordance with the provisions
of Article VI, Section 7-Other Committees, by unanimous vote the board established an
Advisory Committee. The initial purpose of the Advisory Committee will be to provide
representation from the agricultural community to the LTUA and to represent the LTUA to the
agricultural community.

3.0. At the Board of Directors Meeting on April 24, 2002, Article V, Section 8-Quorum and
Voting, was amended by unanimous vote as follows: The third sentence was amended to
insert the words “or e-mail” after the word “telephone.”



