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MANZANO CONSERVATION FOUNDATION 

ARTICLE I 

NAMES, SEAL AND OFFICES 

Section 1. Name. The name ofthis Corporation is Manzano Conservation Foundation 
("The Corporation"). . 

Section 2. Offices. The principaloffice ofthe Corporation will be in Rio Communities, 
NM, at an addressto be designated by the Boardof Directors. The corporationmay also 
maintain officesat such other placesas the-Board of Directors may from time to time determine. 

ARTICLE II 

MEMBERS & MEETINGS OFMEMBERS 

Section 1. Member. The Corporation shallhaveonemember, which is Valley 
Improvement Association of Belen,New Mexico. 

Section 2. Rights of Member. The memberof the Corporation shall have the rightto cast 
onevote on all actions which memberhas a right to vote. 

Section-S .. AnnualMeeting. Unlessthe BoardofDirectors schedules a different, the 
annual meeting of the memberof the Corporation shallbe heldon the last Fridayof June, ifnot a 
legal holiday, 'or ifalegalholiday, then on the next succeeding daynot a holiday, for thepurpose 
of electing directors and transacting such otherbusiness asmayproperly come beforethe 
meeting.. . 

. Section 4. SpecialMeetings. Special meetings ofthe member'may be calledat anytime 
bythe President, and shall be callelby the President or Secretary at the writjen requestof a . 
majority ofthe Boardof Directors. 

Section 5. PlaceQfMeetings. All meetings of themembershall be held at the principal 
office of the Corporation, or at such otherplaceas the Board of Directors mayselect, and-as shall 
be designated in the notice ofsuch meetings. . 

Section6. Noticeof Meetings.' Noticeof the annual, or any special meetingof the 
, member, statingthe purposeor purposes of the meeting andthe time and place where it is to be 

held, shall be sent by mail,not less than ten daysnor more than thirty days before the meeting to 
each memberentitiedto vote at such meeting. . 
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ARTICLE III 

BOARD OF DIRECTORS 

.Section I. Election. The business and property of the Corporationshall be managed and 
controlled by a Board of Directors, whoshall be elected bythe member to hold officeuntil the 
expirations of their term of office or until the election and qualification of their respective 
successors, exceptas otherwise provided in theseBylaws for fillingvacancies. TheDirectors, 
other thanthe initialBoardofDirectors, shall be elected annually. 

Section2. Number~. Thenumberof Directors of the Corporationshall consistof no less 
than three,nor more thannine, 

Section 3. Duties, Powers and Committees. 
a. TheBoardshallbe. responsible for thecontrol and managementof the affairs, 
property and interests ofthe Corporation, for keeping the organization informed 
of all activities of the Corporation, andformaking recommendations and 
suggesting programs. . 
b. The Boardmaycreateand appoint committees to assist the Directors in the 
conductof the Corporation's affairs. " 

Section4. Annual Meetings. Theannual meeting of the Board for each yearshall be 
heldimmediately following the annualmeeting of themembers. 

Section 5. Special Meetings Notice. Special meetings of the Board shall be held 
whenever called by the President, or by the Executive Committee, at such time andplaceas may 
be specified in the respective notices or waivers of notice thereof, provided that at leastfour such 
special meetings of the Boardshallbe held eachyear. Notice ofsuch special meetings shallbe 
mailed to eachdirectorat least five (5) days beforethe day on which the meeting is to beheld. 

Section 6. Quorum. A majorityof the directors shall constitutea quorum for the 
transaction of business, and allactions of the Boardshall be takenby a majority vote. " 

Section7. Teleconference Meeting. Anymeeting of the Board ofDirectors maybeheld 
bytelephone or other teleconununication meansso long as.Directors can hear the others and 
participate in the discussion. 

Section 8.. Vacancies. Anyvacancy in the Board shall be filled for the unexpired portion 
ofthe termby a majorityvote ofthe remaining directors, at anyspecial meeting ofthe Board 
called for that purpose. " 

Section 9. "Removal ofDirectors. "Any director mayberemoved from officeby the 
affirmative vote of the member, at any regular01' special meeting called for that purpose, withor 
without cause. Anysuch director proposed to be removed shallbe entitled to at least five (5) 
days noticein writing bymail ofthe proposed removal andof the meeting timeand placeat. 
which suchremoval is to be voteduponand shallbe entitled to appear before'andbe heardat 
suchmeeting. 

. "Section 10. Chair. At all meetings ofthe Board ofDirectors, the PresidentorVice­
President, or in their absence a chair chosen by the directors present, shall preside. 

. Section 11. Contracts and Services. The directors and officersof the Corporation maybe 
interested directly and indirectly in any contract relating to or incidental to the operations 
conducted by the Corporation.andmayfreely makecontracts, enter transactions, otherwise act 
for and on behalf of the Corporation, notwithstanding thattheymay also be actingas individuals, 
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or as trustees oftrusts, or as agentsfor otgerpersons or Corporations, or may be interested in the 
samematter~ as stockholders, directors, or otherwise; provided, however, that any contract, 
transactions or act on behalf of the Corporation is a matter in which the directors or officers are 
personally interestedas stockholders, directors or otherwise shall be at ann's lengthwith full 
disclosure of such interest to the Boardof'Direciors, and not violative of the prescriptions in the 
certificate of incorporationagainst the Corporation's use or applicationofits funds for private 
benefit. 

Section 12. Compensation. Directors shallnot receiveany stated salaryfor their services 
as such, but by-resolution of the Boarda fixedreasonable sum or expenses ofattendance, if any, 
or both, may be allowed for attendance at each regular meeting or special meeting of the Board. 
TheBoardof Directors shall havepowerin its discretion to contract for and to pay to directors 
rendering unusual or exceptionalservices to the Corporation special compensation appropriate to 
thevalueofsuch services. ' 

ARrICLEIV 

OFFICERS 

Section 1. Number, Qualifications. Electionand Tenn ofOffice, 
a. The officers of the Corporation shall consistofa President,Vice-President, 

Secretary, and Treasurer, and such otherofficers with such powersand duties not inconsistent 
with theseBylawsas may be appointed and determined by the Board ofDirectors. Any two or 
more offices may be held by the sameperson. 

b. Each officer shall holdofficefor one year,except as may be previously 
determined in a notice of his or her election, whichdetermination shall be made by the Boardof 
Directors, or by a nominatingcommittee at the timeofnomination, and shall serve until his or 
her successor shall have been'elected and qualified. 

Section2. Vacancies. A vacancy in any office not otherwise provided for shall be filled 
- for the unexpired portion ofthe term bythe Boardat any ~egular or special meeting. 

Section3. President. The Presidentshallbe the chiefexecutive officer ofthe 
Corporation, shall have generalchargeof the business affairsand property of the Corporation in 
its general operations, and shall do andperformsuchother duties as may be assignedto him or 
her by the Board. He/She shall be anex-officio member of all committees. 

Section4., Vice President.. Duringthe absence or disability of the President, the Vice 
President shall exercise all functions of the Corporation and,when so acting, shall have all the 
powers of and be subject to all the restrictions uponthe Corporation. Ifthe office ofthe 
President shall becomevacant, the VicePresidentshall assumesuch office for the unexpired 
term. The VicePresident shall have suchpowersand discharge such duties asmay be assigned 
to him or her from time to time by the Board. 

Section5. Secretan'o TheSecretary shall: 
a'. Record all the proceedings ofthe meetings of members and the Boardand of , 

all Executive Committee if such a. committee is appointed; , 
.b. Cause all notices to be duly givenin accordance with the provisionsof the 

Bylaws and of the Executive Committee; and . , 
c. In general, perform-all duties incidental to the office of the ~~[iiijtrll~iWTTI~~ 
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Section 6. Treasurer. The Treasurershall: 
. a. Have chargeofand supervise and be responsible fOl: the funds, securities ) receiptsand disbursements ofthe Corporation; " , 

. b. Keep, or cause to be kept, all the books of account of all the business and 
transactions of the Corporation; " 

c. Render to the Presidentor the Boardwhenever requested, a statement of the 
financial condition of the Corporationand of all his or her transactions as Treasurer, and render a 
full financial report, basedon the books and accounts audited annually at the annual meeting of 
the Board; and 

d. In general,perform all dutiesincidentalto the office of the Treasurer. 
Section 7. VaCjlucies'. Any vacancyin any office shall befilled by the Board at any 

regular or special meetings. 

ARTICLE V 

COMMITIEES 

Section 1. Appointment. The Board of Directors shall appoint all conunittees except the 
nominatingcommittee, which shall be elected bythe member at the annual meeting. 

Section 2. Executive Committee. The BoardofDirectors by resolution adopted by a 
majorityof the full board, niay designate two or more of its members to constitute an executive 
committee. The Executive Conunittee shall electa presiding officer from its members and may 

"fix its own rules ofprocedure which shall not be inconsistentwith these Bylaws. The 
designation of such committeeand the delegation thereto ofauthority shall not operate to relieve 
the Board, or any member thereof, of any responsibility imposed by law. 

Section 3. Nominating Committee. The Nominating Committee shall prepare and 
submit.one month prior to.theannual meeting,a slate ofDirectors for election at the annual 
meetingof the members. ' 

ARTICLE VI 

AMENDMENTS. 

Section 1.. By Board of Directors. Except as providedfor in Section 2, the Board of 
Directors shall have the power to amend or alter the Bylaws by an affirmativevote of the Board, 
at any regularor special meeting called for thatpurpose. The member shall be entitled to at least '. -. 
five (5) days' notice in writingby mail of the proposed amendment and of the ineeting time and 
place at which such amendment is to be voted upon. and shall be entitled to appear before and be 
heardat such meeting. _ 

Section2. Member. The member shallhave the power to amend or alter the Bylaws at a 
specialmeeting called for that purpose upon not less than five (5) days' prior notice. 

, We certify that the above Bylawsof the Corporationwere adopted by th;;;.e·.:;B;,;0:=ar;,;d~0~f5li'l'\ire5'"""f~ 
Directors on AugustIe, 2002. . '0{E ~ ~ ~ ~ [E ~I 
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