Laramie River Valley Rendezvous, Inc.
BYLAWS

ARTICLE | - OFFICES

Section 1. Principal Office. The principal office and place of business of tlwep@ration in the State of
Colorado shall be designated from time to timehgy@orporation and may be within or outside of
Colorado. The Corporation may have such othecedfi either within or outside Colorado, as the Boar
of Directors may designate or as the businesseoCtirporation may require from time to time.

Section 2. Reaqistered OfficeThe registered office of the Corporation shall Entained in Colorado
and may be, but not need be, the same as thepaimffice. The address of the registered offiey be
changed from time to time by the Board of Directors

ARTICLE Il - MEMBERSHIP

Section 1. Criteria and Procedures for Membership.No person shall be admitted as a member
without such person’s consent. The following passmay qualify for membership in the Corporation
pursuant to the following criteria and procedur@di:persons or entities who contribute annual dioes
the Corporation may be nonvoting members of theo@uation. The Board of Directors shall from time
to time establish the amount of said dues. Umliéowise established by the Board of Directors, the
minimum annual dues required for membership slea$h00. Any person or entity that contributes
funds, property or labor of such value to the compion in any year shall be deemed to have pail suc
dues. The Board of Directors may also issue ¢eatéds evidencing membership in the Corporation.

Section 2. Transfer of Membership. Membership in the Corporation is not transferaivlassignable.

Section 3. Resignation.A member may resign at any time.

Section 4. Limitations on Use of Membership List.Unless the Board of Directors gives its consind,
Corporation’s membership list or any part therealymot be: (I) obtained or used by any personifigr a
purpose unrelated to a member’s interest as a nren(heused to solicit money or property, unlesgh
money or property will be used solely by the Cogpion; (111) used for any commercial purpose; &)(l
sold to or purchased by any person.

Section 5. Liability to Third Parties. The members, directors, officers, and employééseo
Corporation are not, as such, liable for acts, sdiatbilities or obligations of the Corporation.

ARTICLE IIl - BOARD OF DIRECTORS

Section 1. Qualifications; Elections; Tenure.Members of the Board of Directors or the Corporat
shall be natural persons at least eighteen (18%yd#age or older. The directors, who need not be
residents of the State of Colorado, shall managetfairs of the Corporation. The Board of Diresto
shall consist of at least nine (9) directors. difectors shall be elected by the existing BoarBioéctors
at any board meeting of the Board of DirectorstreBtors thus elected shall be elected for thregdajs.
Directors may be elected for successive termsiréctbr continues to serve until the director’'scssor
is elected, appointed or designated and qualiffedecrease in the number of directors of the entdim
of office of directors does not shorten an incuntlulrector’s term. The term of director filling a
vacancy expires at the end of the unexpired teangch director is filling.




Section 2. Annual Meeting. The annual meeting of the Board of Directorsidbaheld at such time
and place as the Board of Directors may determirtee annual meeting of the Board of Directors shall
be for the purpose of electing officers and fortila@saction of such other business as may conmeebef
the meeting.

Section 3. Reqular Meetings.Regular meetings of the Board of Directors shalheld at such time and
at such place as the board of Directors may determi

Section 4. Special MeetingsSpecial meetings of the Board of Directors magdiéed by or at the last
request of the President or any three (3) direct8ggecial meetings shall be held at such timepance,
as may be designated by the authority calling soebting; provided, however, that no meeting shall b
called outside the State of Colorado unless a ntyjofr the Board of Directors has so authorized the
place of the meeting. The notice of a special mgeteed not specify the purpose of the meeting.

Section 5. Quorum; Voting. A quorum at all meetings of the Board of Direstshall consist of one-
third (1/3) of the directors. In no event sha# tfjuorum be less than one-third (1/3) of the dinesct Less
than a quorum of the directors may adjourn frormetimtime without further notice until a quorumtbé
directors is secured. Except as provided otherbysthe Bylaws, the Articles of Incorporation or layv,
the act of a majority of the directors present ategeting at which a quorum is present shall bexth®f
the Board of Directors. Each director shall hame @) vote.

For purposes of determining a quorum and of castingte, the director may be deemed to be present
and to vote if the director grants a signed, wmifpeoxy to another director. The proxy must direebte
to be cast with respect to a particular proposat idescribed with reasonable specificity inghaxy.

No other proxies are allowed.

A director who is present at a Meeting of the Baair@irectors is deemed to have assented to atiract
taken unless: (I) the director objects at the bagi of the meeting, or promptly upon arrival, tuding
the meeting or transacting business at the meatidgloes not thereafter vote for or assent to atigra
taken; (Il) the director contemporaneously requtsisthe director’s dissent of abstention as § an
specific action taken be entered into the minutegtll) the director causes written notice of the
director’s dissent of abstention as to any speaeifiion to be received by the presiding officethaf
meeting before adjournment of the Corporation pribyrafter adjournment. The right of dissent of
abstention is not available to a director who vatefgvor of the action taken.

Section 6. Committees.The Board of Directors of the Corporation mayigieate by a resolution
adopted by a majority of the entire board of Dioestan executive committee and one or more other
committees, each of which shall have and may esemiich authority in the management of the
Corporation as shall be provided in such resolutiom these Bylaws. Each such committee shakkhav
at least one (1) director as a member thereob si¢h committee shall have the power or authawity
authorize distributions; elect, appoint or remowg director; amend, restate, alter or repeal thelas

of Incorporation; amend, alter or repeal thesengraher Bylaws of the Corporation; approve a man
merger; approve a sale, lease exchange or othmysition of all or substantially all of the propedf the
Corporation, with or without goodwill, other thamthe usual and regular course of business; @k t
any other action prohibited by law.

Section 7. Resignation.A director may resign at any time by giving weiitnotice or resignation to the
Corporation. The resignation is effective whennbéce is received by the Corporation unless thteca
specifies a later effective date. Any director whigses three (3) consecutive meetings, without prio
notification or excuse, shall be deemed to havddmd the director’s resignation to the Board of
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Directors, subject to acceptance by the Board céddors in its discretion, effective at the timesath
acceptance.

Section 8. Removal.Any member of the Board of Directors may be reetbldy the Board of Directors
with or without cause by a two-thirds (2/3) majgnibte of all the directors of the Corporation; jgah to
the notice requirements set forth in Section 1BefArticle.

Section 9. Vacancy on the BoardIf a vacancy occurs on the Board of Directors,ludaig a vacancy
resulting from an increase in the number of dinexctfl) the Board of Directors may fill the vacammy
(I1) if the directors remaining in office constieutewer than a quorum of the Board of Directorsytmay
fill the vacancy by an affirmative vote of a matgrof all the directors remaining in office.

Section 10. Action Without a Meeting. Any action required by law to be taken at a nmegtif the
Board of Directors, or any committee thereof or ather action which may be taken at a meeting of
directors or any committee thereof, may be takeghaut a meeting if every member of the Board of
Directors in writing: (1) votes for such action ¢i) votes against such action or abstains frotingoand
waives the right to demand that a meeting be halftion is taken only if the affirmative votes feuch
action equal or exceed the minimum number of viitaswould be necessary to take such action at a
meeting at which all of the directors then in affiwere present and voted. The action shall only be
effective if there are writings that describe tlo&am, signed by all the directors, received by the
Corporation and filed with the minutes. Any suctitiwgs may be received by electronically transeutt
facsimile or other form of wire or wireless comneation providing the Corporation with a complete
copy of the document including a copy of the sigrat Actions taken shall be effective when the las
writings set forth a different date. Any directeino has signed writing may revoke it by a writingned,
dated and stating the prior vote revoked. Howesgeh writing must be received by the Corporation
before the last writing necessary to effect theaads received. All such action shall have thesa
effect as an action taken at a meeting.

Section 11. CompensationNo member of the Board of Directors shall receimg compensation for
serving in such office, provided, however, that@weporation may reimburse any member of the Board
of Directors for reasonable expenses incurred bydifector in connection with service on the Board.

Section 12. Notice.Notice of the date, time and place of any speneting shall be given to each
director at leasfforty-eight (48) hours prior to the meeting by written notice eithersonally delivered
or mailed to each director at the director’'s busin@ddress, or by notice transmitted by privateiequ
telegraph, telex, electronically transmitted fagkror other form of wire or wireless communicatiolf
mailed, such notice shall be deemed to be givert@bd effective on the earlier of; (I) two (2) daafter
such notice is deposited in the United States mpesperly addressed, with first class postage fdepa
(I) the date shown on the return receipt, if maiby certified mail, return receipt requested, med

that the return receipt is signed by the direatorvthom the notice is addressed. If the noticeviergby
telex, electronically transmitted by facsimile eher similar form of wire wireless communicationch
notice shall be deemed to be given and to be aféeathen sent, and with respect to telegram, such
notice shall be deemed to be given and effectivenithe telegram is delivered to the telegraph compa
If a director has designated in writing one or m@&@sonable addresses or facsimile numbers foreagli
of notice, notice sent by mail, telegraph, telexlectronically transmitted facsimile or other foofnwire
or wireless communication shall not be deemed e lnen given or to be effective unless sent th suc
addresses or facsimile numbers as the case may be.

Not withstanding anything to the contrary contaiimethese Bylaws, notice in writing, must be
postmarked at least one (1) week in advance ofasting of the Board in which the following issues
are to be considered: amendment of the Articldaadrporation; amendment of the Bylaws; removaa of
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director or an officer of the Corporation. Notio€éicating the time, place and agenda of the annual
meeting shall be mailed to all directors at least (2) weeks prior to the annual meeting.

Section 13. Waiver of Notice.A director may waive notice of a meeting beforafber the time and
date of the meeting by a writing signed by theaoe Such waiver shall be delivered to the Sacyatbf
the Corporation for filing with the corporate redsy but such delivery and filing shall not be caoiodis
to the effectiveness of the waiver. Further,raador's attendance at or participation in a megtiaives
any required notice to the directors of the meetimdess at the beginning of the meeting, or priympt
upon the director’s late arrival, the director altgeto holding the meeting or transacting busiagsse
meeting because of lack of notice or defectiveaeotind does not thereafter vote for or assentyto an
action taken at the meeting. Neither the busitebe transacted at, nor the purpose of, any requla
special meeting of the Board of Directors needsetgpecified in the notice or waiver of notice ofls
meeting.

Section 14. Telephonic MeetingsThe Board of Directors may permit any directoany other member
of any committee designated by the Board of Dinexcto participate in a regular or special meetihthe
Board of Directors or a committee thereof through wse of any means of communication by which all
directors or members participating in the meetiag sear each other during the meeting. A diremtor
member participating in a meeting in this mannefdsmed to be present in person at the meeting.

Section 15. Standard of Conduct for Directors andDfficers. Each director and officer shall perform
their duties as a director or officer, includinghaut limitation their duties as a member of any
committee of the Board of Directors, in good faitha manner the director or officer reasonablyevels
to be in the best interests of the Corporation,witiol the care an ordinarily prudent person irka li
position would exercise under similar circumstandesthe performance of their duties, a director o
officer shall be entitled to rely on informatiorpinions, reports or statements including financial
statements and other financial data, in each c&gmped or presented by the persons designated.belo
However, a director or officer shall not be consadieto be acting in good faith if the director diaer
has knowledge concerning the matter in questiotvibald cause such reliance to be unwarranted. A
director or officer shall not be liable to the Corgtion or its members for any action the director
officer takes or omits to take as a director orceff if, in connection with such action or omissitme
director or officer performs their duties in congpice with this Section. A director or officer, agdless
of title, shall not be deemed to be a trustee vafipect to the Corporation or with respect to aperty
held or administered by the Corporation includiwghout limitation, property that may be subject to
restrictions imposed by the donor or transferaswath property.

The designated persons on whom a director or offscentitled to rely are: (I) one or more officens
employees of the Corporation whom the directorficer reasonably believes to be reliable and
competent on the matters presented,; (Il) legal selya public accountant, or other person as tbensat
which the director or officer reasonably believe®¢ within such person’s professional or expert
competence; (Ill) religious authorities or ministgoriests, rabbis, or other persons whose pogition
duties in the Corporation or in a religious orgatian with which the Corporation is affiliated, whdhe
director or officer reasonably believes justifieBance and confidence and whom the director focesf
reasonably believes to be reliable and competethieimatters present; or (IV) a committee of thar8o
of Directors on which the director or officer doest serve, if the director reasonable believes the
committee merits confidence.

Section 16. Robert’s Rules of Order All meetings of the Board of Directors shall be gmed by
Roberts Rules of Order, except where in conflighwhe Bylaws, in which case the Bylaws shall gaver
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ARTICLE IV - OFFICERS

Section 1. General.The officers of the Corporation shall be a Presida Vice President, a Secretary
and a Treasurer. No individual may hold more tha@ office at a time. The Board of Directors may
appoint such other officers as it may deem advisatdho shall be chosen in such a manner and heid th
offices for such terms and have authority and dua®from time to time may be determined by ther@®oa
of Directors. Except as expressly prescribed bgélBylaws, the Board of Directors or the officer o
officers authorized by the Board of Directors, sfraim time to time determine the procedure for the
appointment of officers, their authority and dutipovided, however, that the Board of Directoryyma
change the authority and duties of any officer wgwot appointed by the Board. All officers shadl
natural persons who are eighteen (18) years or.ole officer need not be a director or membethef
Corporation.

Section 2. Powers and DutiesThe officers of the Corporation shall exercisd parform the respective
powers, duties and functions as are stated belovaamay be assigned to them by the Board of
Directors.

[a] President. The President shall preside at all meetings ®@Bbard of Directors. The
President shall be the Chief Executive Officernaf Corporation and shall, subject to the general
direction and control of the Board of Directorsyd@ahe general supervision, direction and
control over the business and affairs of the Capon. The President may sign, with the
Secretary or any Assistant Secretary or any otfayap officer of the Corporation designated by
the Board of Director, any deeds, leases, mortgatpesis of trust or other documents of
conveyance or encumbrance of any real property dwgehe Corporation. The President shall
also perform all duties incident to the office eégident and such other duties as may be assigned
to the President of the Board of Directors frometita time.

[b] Vice President. The Vice President shall assist the Presidenshatl perform such duties as
may be assigned to the Vice President by the Rresa by the Board of Directors. In the
absence of the President, the Vice President khadl the powers and perform the duties of the
President. The Vice President shall automatidadigome President at the end of the President’s
term of office.

[c] Secretary. The Secretary shall ensure the accurate mindithe @roceedings of the Board of
Directors and of any committees of the Board oeBliors; shall ensure that all notices are duly
given in accordance with the provisions of thesta®g; shall be custodian of the records and of
the seal of the Corporation and shall attest tfieiad of the seal of the Corporation when
authorized by the Board of Directors, and shalfgren such additional duties as are incident to
such office and as may be assigned to such peystirelBoard of Directors or the President.

[d] Treasurer. The Treasurer shall be the principal financidicef of the Corporation; shall

have the charge and custody of and be responsibél ffunds and securities of the Corporation;
shall deposit such funds in the name of the Cotjmrran such depositories as shall be designated
by the Board of Directors; shall ensure the aceuabks of account and records of financial
transactions and the condition of the Corporatimh shall submit such reports thereof as the
Board of Directors may from time to time requirapan general, perform all duties incident to
such office and such other duties as may from tontéme be assigned to such person by the
President or by the Board of Directors. The Trearsshall make an annual financial report to the
Corporation at the annual meeting of the Board ioé@ors. With the approval of the Board of
Directors, the Treasurer shall be authorized t@gagny certified public accountant or firm of
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certified public accountants to assist in the pennce of any of the duties incident to the
Treasurer’s office.

Section 3. Selection and Terms of OfficeAll officers of the Corporation shall be electegthe Board
of Directors at its annual meeting and shall hdfite for one year, oruntil the first of the following
occurs: a successor shall have been duly electedualified; death; resignation or removal fromaet

Section 4. CompensationNo compensation shall be paid to officers of@ueporation for serving in
such capacity; provided, however, that the Corpamathall reimburse any officer for all reasonable
expenses incurred by such individual in conneatith services rendered to or for the Corporation.

Section 5. Resignation and RemovalAn officer may resign at any time by giving weitt notice of
resignation to the Corporation. The resignatiogfisctive when the notice is received by the
Corporation, unless the notice specifies a latiexcéfe date. Any officer or agent elected may be
removed at any time with or without cause by a thiods (2/3) majority vote of all the members of th
Board of Directors or by an officer or officers aathorized by the Board to do so. An officer who
resigns or is removed or whose appointment hasexkpnay deliver a statement to that effect to the
Colorado Secretary of State. Such removal doeaffett the contract rights, if any, of the Corpima
or of the person so removed. The appointment afficer or agent shall not in itself create contra
rights.

Section 6. VacanciesA vacancy in any office, however occurring, mayfitled by majority vote of the
Board of Directors, or by the officer or officers authorized by the Board of Directors, for thexpmeed
portion of the officer's term. If an officer resig and the resignation is made effective at a thtw, the
Board of Directors, officer or officers so authexlzby the Board may permit the officer to remain in
office until the effective date and may fill thenging vacancy before the effective date if the Bazr
Directors, officer or officers so authorized by Beard of Directors, provided that the successaH stot
take office until the effective date. In the atigtive, the Board of Directors, officer or officexs
authorized by the Board of Directors may removedtfieer at any time before the effective date &td
the resulting vacancy.

ARTICLE V - CORPORATE DOCUMENTS AND RECORD

Section 1. Financial StatementsUpon the written request of any director, the Caaion shall mail to
such director its most recent annual financialkestents, if any, and its most recently publishedrfaial
statements, if any, showing in reasonable deta#ddsets and liabilities and result of its openatio

Section 2. Corporation Records.The Corporation shall keep as permanent recontites of all
meetings of its Board of Directors, a record ofaaliions taken by the Board of Directors without a
meeting and of actions taken by a committee ingtedhe Board of Directors, and a record of all
waivers of notices of meetings of the Board of Bioes or any such committee. The Corporation shall
also maintain the following records: (l) appropgiaccounting records; (ll) a record of its members
which permits preparation of a list of names andreskes of all members; (ll1) its Articles of
Incorporation and Bylaws; (IV) Board of DirectoRbles and Responsibilities relating to the
characteristics, qualifications, rights, limitateoand obligations of the members; (V) all written
communications within the past three (3) years ¢onipers; (VI) a list of the names and business oreho
addresses of its current directors and officerdl) @l financial statements prepared for periodsitg

the last three (3) years that a director or merabald have requested under Colorado law.

Section 3. Inspection and Copying of the Corporat®ecords. Upon written demand delivered at least
five (5) business days before the date on whicinegtr or member wishes to inspect and copy any of
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the corporate records identified in Section 2) ¢l (\VII) of this Article, a director or membetsiagent

or attorney is entitled to inspect and copy sudomds during regular business hours at the Coriporat
principal office. The Corporation may impose asgg@ble charge, covering the costs of labor and
material, for copies of the documents providede Tharge may not exceed the estimated cost of
production and reproduction of the records. Adiveor member may also inspect any other recdres a
reasonable location specified by the Corporaticonupe same terms and conditions. Members entitled
to inspect these other records must also meebtlsving requirements: (I) the member must havenbee
a member at least three (3) months immediatelyggliag the demand; (II) the demand must be made in
good faith and for a proper purpose; (lll) the meminust decide with reasonable particularity the
purpose and the records the member desires tocingpal (1V) the demand must be directly connected
with the described purpose. The rights set foetteim may not be abolished or limited by the Adscbf
Incorporation or by the Bylaws.

ARTICLE VI - CONTRACTS, LOANS AND DEPOSITS

Section 1. Contracts.The Board of Directors may authorize any offioepfficers, agent or agents to
enter into any contract or execute and deliveriasyument in the name of and on behalf of the
Corporation, and such authority may be generabaficed to specific instances. Without such
authorization, no officer or agent shall have aawer or authority to bind the Corporation by any
contract or instrument or to pledge its creditatender it financially liable for any amount.

Section 2. Loans.No loans shall be contracted on behalf of thep@@tion and no evidence of
indebtedness shall be issued in the name of theoation, unless authorized by a resolution of the
Board of Directors. Such authority may be gengr@dnfined to a specific dollar limit determineim
time to time by resolution of the Board of Dired@nd shall otherwise be confined to specific imsta.
No loan shall be made to any officer or directothaf Corporation.

Section 3. Checks, Drafts and NotesAll checks, drafts, or other orders for paymentnoney, notes or
other evidences of indebtedness issued in the pathe Corporation shall be signed by such offimer
officers, agent or agents of the Corporation anslith a manner as shall from time to time be detein
by resolution of the Board of Directors.

Section 4. Deposits All funds of the Corporation not otherwise emmdyshall be deposited from time
to time to the credit of the Corporation in suchks financial institutions, or other custodiangtees
Board of Directors may select.

Section 5. Investment Managers.The Board of Directors shall have the authootgésignate any
bank, trust company, brokerage firm or investmelnisor to manage the assets and investment of the
assets of the Corporation.

Section 6. Fiscal Year.The fiscal year of the Corporation shall be deteed by the Board of
Directors.

ARTICLE VII - SALE OF PROPERTY

The Board of Directors may: (l) authorize the skdase, exchange or other disposition of all or
substantially all of the Corporation’s propertyheit in or other than in the usual and regular auofs
business; and (Il) mortgage, pledge, dedicategad¢payment of indebtedness (with or without rese)r
or otherwise encumber all or substantially alltefgroperty whether or not in the usual and regubarse
of business. The procedures set forth in C.R.&F#102 shall be followed by the Corporation in
connection with such sales. This provision shallapply to a transaction subject to court order.
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ARTICLE VIII - INDEMNFICATION

Section 1. Definitions. For the purpose of this Article:

[a] The termsdirector or officer” shall include a person who, while serving asractor or
officer of the Corporation, is or was serving a tequest of the Corporation as a director, officer
partner, member, manager, trustee, employee, &dpor agent of another foreign or domestic
corporation, nonprofit corporation or other persoemployee benefit plan. A director or officead
be considered to be serving as an employee bgafitat the request of the Corporation if the does
or officer’s duties to the Corporation also impdsgies on or otherwise involve services to the pan
participants in or beneficiaries of the plan. Téen “director or officer” shall also include thetate or
personal representative of a director or officatesis the context otherwise requires.

[b] The term proceeding shall mean any threatened, pending or completddrg suit or
proceeding, whether civil, criminal, administratimeinvestigative, whether formal or informal, any
appeal in such action, suit or proceeding, andiauyiry or investigation that could lead to suchiag,
suit or proceeding.

[c] The term party” includes an individual who is, was or is threatério be made a named
defendant or respondent in a proceeding.

[d] The term fiability " shall mean any obligation to pay a judgment,|egtént, penalty, fine
(including an excise tax assessed with respeat engloyee with benefit plan) or reasonable expense
incurred with respect to a proceeding.

[e] When used with respect to a director, the girafficial capacity” shall mean the office of
director in the Corporation, and, when used wipeet to a person other than a director, shall rtigan
office in the Corporation held by the officer oeteamployment, fiduciary, or agency relationship
undertaken by the employee or agent on behalfeoCibrporation, but in neither case shall include
service for any foreign or domestic corporatioriarrany other person, employee benefit plan, oeioth
enterprise.

Section 2. General Provisions.The Corporation shall indemnify any person whorisvas a party or is
threatened to be made a party to any proceedimgdson of the fact that such person is or waseatir
or officer of the Corporation against expensed(iog but not limited to attorneys fees, liability
judgments, fines and amounts paid in settlemenitjpdlg and reasonably incurred by such person in
connection with such proceeding if such personag¢tgd in good faith; (1) reasonably believedtha
case of conduct in an official capacity with ther@wation, that the conduct was in the best interes
the Corporation, and, in all other cases, thattmuct was at least not opposed to the best gttef¢he
Corporation; and (lll) with respect to any crimimaibceeding, had no reasonable cause to believéhtha
conduct was unlawful. However, no person shaktiitled to indemnification under this Section 2
either: (I) in connection with a proceeding broubitor in the right of the Corporation in which the
director or officer was adjudged liable to the Gwgdion; or (ll) in connection with any other predéng
charging improper personal benefit to the direotoofficer, whether or not involving action in that
person’s official capacity, in which the officer director is ultimately adjudged liable on the babiat
the director or officer improperly received perddmenefit. Indemnification under this Section 2 in
connection with a proceeding brought by or in figatrof the Corporation shall be limited to readuea
expenses incurred in connection with the proceedirte termination of any action, suit or procegdin
by judgment, order, settlement or conviction ormup@lea of nolo contendere or its equivalent ghatll
in itself be determined that the person did nottrttee standard of conduct set forth in this Sec#ion
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Section 3. Successful Defense on the Merits: Exes. To the extent that a director or officer of the
Corporation has been wholly successful on the maritlefense of any proceeding to which the directo
or officer was a party, such person shall be indéethagainst reasonable expenses (including aosn
fees) actually and reasonably incurred in connaatiith such proceeding.

Section 4. Determination of Right to Indemnificaton. Any indemnification under Section 2 of this
Article (unless ordered by a court) shall be magléhle Corporation only as authorized in each specif
case upon a determination that indemnificatiorhefdirector or officer is permissible under the
circumstances because such person met the appls@oidard of conduct set forth in Section 2. Such
determination shall be made: (I) by the Board akbBtors by a majority vote of a quorum of disingteel
directors who at the time of the vote are not, arednot threatened to be made, parties to the gdotg

or (Il) if such a quorum cannot be obtained, bywb& of a majority of the members of a committée o
the Board of Directors designated by the Boardioéd@ors, which committee shall consist of two or
more directors who are not parties to the procegd{Directors who are parties to the proceeding ma
participate in the designation of directors to sesm such a committee); or () if such a quorum o
committee directs, then by independent legal cdisedected by the Board of Directors in accordance
with the preceding procedures. Authorization alemnification and evaluation as to the reasonabiene
of expenses shall be made in the same manner dstéraination that indemnification is permissible,
except that, if the determination that indemnifimatis permissible is made by independent legahsel)
authorization of indemnification and evaluatiorledal expenses shall be made by the body thattedlec
such counsel.

Section 5. Advance Payment of Expenses: Undertakjrio Repay. The Corporation shall pay for or
reimburse the reasonable expenses (including,didtmited to, attorney’s fees) incurred by a dicecr
officer who is a party to a proceeding in advanicéhe final disposition of the proceeding if: (H&
director or officer furnished the Corporation attem affirmation of the director’s or officer’'s godaith
belief that the person has met the standard ofwaxrset forth in Section 2: (I1) the director oficér
unfurnished the Corporation with a written undeirigkexecuted personally or on the director’s or
officer’s behalf, to repay the advance if it isetetined that the person did not meet the standarduct
set forth in Section 2, which undertaking shalblbeunlimited general obligation of the director or
officer, but which need not be secured and whick b@accepted without reference to financial gpittit
make repayment; and (lll) a determination is magéhk body authorizing indemnification that thetfac
then known to such body would not preclude indeioaiion.

Section 6. Other Employees and AgentsThe Corporation shall indemnify such other empésy/and
agents of the Corporation to the same extent atfteisame manner as is provided above in Section 2
with respect to directors and officers by adopangsolution by a majority of the members of tharBlo
of Directors specifically identifying by name orgition the employees or agents entitled to
indemnification.

Section 7. Insurance.The Board of Directors shall exercise the Corfionés power to purchase and
maintain insurance (including without limitatiorsirance for legal expenses and costs incurred in
connection with defending any claim, proceedingaarsuit) on behalf of any person who is or was a
director, officer, partner, member, trustee, emp&yfiduciary of another domestic or foreign
corporation, nonprofit corporation or other persomn employee benefit plan of the Corporation ragjai
any liability asserted against the person or irealilyy the person in any such capacity or arisirigobu
the person’s status as such, whether or not theaZation would have the power to indemnify that
person against such liability under the provisibthis Article.

Section 8. Nonexclusivity of Article. The indemnification provided by this Article shatt be deemed
exclusive of any other rights and procedures tatvibine indemnified may be entitled under the Agscl
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of Incorporation, any bylaw, agreement, resolutibdisinterested directors, or otherwise, bothoas t
action in such person'’s official capacity and aadton in another capacity while holding suchasfi
and shall continue as to a person who has ceadeddalirector or officer, and shall inure to tiesdfit
of such person’s heir, executors and administrators

ARTICLE IX - AMENDMENTS

Section 1. Articles of Incorporation. The Board of Directors shall have the power teadthe
Articles of Incorporation by a two-thirds (2/3) rodty vote of all the directors.

Section 2. Bylaws.The Board of Directors shall have the powerh®rmaximum extent permitted by
the Colorado Nonprofit Corporation Act, to make eanth and repeal the Bylaws of the Corporation at any
regular or special meeting of the Board of Direstoy a majority vote of all the directors.

ARTICLE X - MISCELLANEOUS

Section 1. Conflicts. In the event of any irreconcilable conflict bebmehese Bylaws and either the
Corporation’s Articles of Incorporation or applitallaw, the latter shall control.

Section 2. Definitions. Except as otherwise specifically provided in thBylaws, all terms used in
these Bylaws shall have the same definition aBénColorado Nonprofit Corporation Act.

Section 3. Receipt of Notices by the CorporationNotices and other documents or writings shall be
deemed to have been received by the Corporation Wiey are actually received: (1) at the registered
office for the Corporation in Colorado; (2) at rencipal office of the Corporation (as that offise
designated in the most recent document filed byCitwgoration with the Secretary of State for Catiora
designating a principal office) addressed to thentibn of the Secretary of the Corporation; (3)Hoy
Secretary of the Corporation wherever the Secretay be found; (4) by any other person authorized
from time to time by the Board of Directors or feesident to receive such writings wherever such
person is found.

Section 4. Emergency Powers and BylawsAn “emergency exists for the purposes of this section if
the quorum of the directors cannot readily by ot#dibecause of some catastrophic event. In th& eve
of an emergency, the Board of Directors may: (Idifyolines of succession to accommodate the
incapacity of any director, officer, employee oeafj and (ll) relocate the principal office, desitm
alternative principal offices or regional offices,authorize officers to do so. During an emergenc
notice of a meeting of the Board of Directors amgeds to be given to those directors whom it is
practicable to reach and may be given in any galoke manner including by publication or radio. eOn
or more officers of the Corporation present at @iimg of the Board of Directors may be deemed
directors for the meeting, in order of rank anchimithe same rank in order of seniority, as necggtsa
achieve a quorum. Corporate action apart fromethgtaws taken in good faith during an emergency,
subject to amendments or repeal by the membersjmage provisions necessary for managing the
Corporation during the emergency, including: (Qgedures for calling a meeting of the Board of
Directors; (II) quorum requirements for the meetiagd (II1) designation of additional or substitute
directors. The emergency bylaws shall remain iaatffluring the emergency and not after the emeygenc
ends.

Section 5. Distributions. The term “distribution” means the payment of @dknd or any part of the
income or profit of the Corporation to its membelisectors or officers. The Corporation shall nake
any distribution except as follows: (I) to distributs income or assets to its members that aresgtcror
foreign nonprofit corporations; (ll) to pay reimkements in reasonable amounts to its members,
directors or officers for expenses incurred by tlmemibehalf of the Corporation; (Ill) to confer bétse

0
Bylaws adopted by t%e Board of Directors of theamie River Valley Rendezvous on 1/11/09



upon its members in conformity with its purposex] V) to make distributions upon dissolution in
compliance with applicable law.

Section 6.

Conflicting Interest Transactions.

(1)

(2)

3)

As used in this section, “conflicting interest tsantion” means: a contract, transaction or
other financial relationship between the Corporatod a director or officer of the
Corporation, or between the Corporation and a pattted to a director or officer of the
Corporation, or between the Corporation and ariyeimiwhich a director or officer of the
Corporation is a director or officer or has a fici@hinterest.

No loans shall be made by the Corporation to itsatiors or officers. Any director or officer
who assents to or participates in the making ofsugh loan shall be personally liable to the
Corporation for the amount of such loan until tapayment thereof.

No conflicting interest transaction shall be vordsoidable or be enjoined, set aside, or give
rise to an award of damages or other sanctionpime@eeding by a member of, by, or in the
right of the Corporation solely because the cotifigzinterest transaction involves a director
or officer of the Corporation or a party relatedatdirector or officer is present at or
participates in the meeting of the Corporation’sibof Directors or of the committee of the
Board of Directors that authorizes, approves ofi@atthe conflicting interest transaction or
solely because the director’s or officer’s voteasinted for such purpose if:

[a] The material facts as to the director’s oic#f s relationship or interest as to the
conflicting interest transaction are disclosedrerkmown to the Board of Directors of the
committee, and the Board of Directors or commiitegood faith authorizes, approves or
ratifies the conflicting interest transaction by tiiffirmation vote of the disinterested
directors, even though the disinterested dire@oedess than a quorum; or

[b] The conflicting interest transaction is fairthe Corporation.

(4) Common or interested directors or officers may dugnted in determining the presence of a

guorum at a meeting of the Board of Directors oca cbmmittee which authorizes, approves
or ratifies the conflicting interest transaction.

(5) For the purpose of this Section, a “party related director or officer” shall mean a spouse,

a descendent, an ancestor, a sibling, the spowdesoendent of a sibling, an estate or trust in
which the director or officer or a party relatedatdirector or officer has a beneficial interest,
or an entity in which a party related to a direapofficer is a director, officer, or has a
financial interest.
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