 FRIENDS OF INDIAN CREEK BYLAWS
ARTICLE I - Offices 

Section 1. Principal Office. The principal office of the Corporation in the State of Utah shall be located in Grand County. The Board of Directors may change the principal place of business at any time. The Corporation may also have offices at other places within or without the State of Utah as the Board of Directors may from time to time approve. Unless otherwise changed by resolution, the principal office shall be the same as the registered office. 

Section 2. Registered Office. The Corporation shall have and continuously maintain in the State of Utah a registered office and a registered agent as required by the Utah Nonprofit Corporations Act. 

ARTICLE II - Directors 

Section 1. Powers and Duties. The Board of Directors shall have control and general management of the affairs, property and business of the Corporation and, subject to the limitations of the Utah Nonprofit Corporations Act, the Articles of Incorporation, and these Bylaws, may adopt such rules and regulations for that purpose and for the conduct of its meetings as the Board of Directors may deem proper. Such powers shall include, but are not limited to, the following express powers: 
a)
Appointment and removal of officers of the Corporation; 
b)
Prescription of powers and duties of officers as are not inconsistent with law, the Articles of Incorporation or these Bylaws; and 
c) 
Establishment, management and control of general policies concerning the affairs and business of the Corporation. 

Section 2. Number, Tenure and Qualifications. The number of directors of the Corporation shall be between five and nine (optimum number being seven). Directors shall be natural persons over eighteen years of age. Directors must be residents of the State of Utah or Colorado. Directors shall have a passion for the cause, the ability to attend board meeting and complete assigned tasks, and represent the Friends of Indian Creek and the climbing community in s respectable and responsible manner. There shall be staggered director terms. The original Board of Directors shall serve unequal terms so that the staggered terms can be implemented. Except for the initial staggered terms, the directors shall hold offices for two years or until their successors are elected and qualified. Nothing in these Bylaws or the Articles of Incorporation shall limit or preclude directors from serving successive terms. 

Section 3. Election of Directors. The first Board of Directors shall consist of the seven directors named in the Articles of Incorporation. Thereafter, the election of directors shall be at the annual meeting of the directors. Directors shall be elected by the majority vote of the directors at a meeting at which a quorum is present. Election shall be by voice vote unless any director demands the election be held by ballot. All directors shall hold office until their respective successors are elected and qualified. Both current and outgoing directors may vote for the incoming directors. The candidates receiving the highest number of votes shall be elected. 

Section 4. Compensation. Directors shall not be compensated in any way for their services to the Corporation except that this Section shall not preclude the Corporation from reimbursing directors for actual and reasonable expenses incurred by the director on the Corporation’s behalf or indemnifying directors pursuant to Article VIII of the Articles of Incorporation. 

Section 5. Vacancies. Vacancies on the Board of Directors may be filled by a majority vote of the directors at any meeting of the Board of Directors at which a quorum is present. A director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office. Any directorship to be filled by means of an increase in the number of directors shall be filled by the affirmative vote of a majority of the directors then in office at an election at an annual meeting or at a special meeting of the Board called for that purpose. 

Section 6. Removal of Directors. Directors may be removed with or without cause by the Board of Directors at any meeting of the Board. Removal of any director shall require a vote by at least 3/4 of the total directors of the Corporation at that time, or by unanimous written consent, excluding the director who is proposed to be removed, pursuant to Article III, Section 9. 

Section 7. Resignation of Directors. A director may resign at any time by giving written notice to the Board of Directors at any properly convened meeting or by notifying the President. The resignation shall take place at the time specified therein, or if no time is specified, the resignation shall become effective when tendered. 

Section 8. Conflict of Interest Policy. The Board of Directors commits itself and its directors to ethical, businesslike, and lawful conduct, including proper use of authority and appropriate decorum when acting as directors. 

a)
Members of the Board of directors must have loyalty to the Corporation, un-conflicted by loyalties to any staff,  other organizations, and any personal interest as a climber. 

b)
Directors, in carrying out their responsibilities, should avoid any appearance of a conflict of interest. 

c)
Any directors interested in contracts or other business with the Corporation is subject to full disclosure to any staff and the Board of Directors. The final decision on such matters shall be based on a quality/cost analysis -- the interested director shall not receive any special treatment, shall accept the final decision, and shall recuse him/herself if a vote by the Board of Directors is called. 

d)
In the event an issue is before the Board of Directors and a director has an unavoidable conflict of interest regarding that issue, the director shall indicate that a conflict exists, and recuse herself or himself from both the deliberations and the vote on the issue. In addition, a director shall recuse herself or himself from any vote of the Board of Directors for new directors, officers or committee members for which such director is being nominated. 

e)
Directors will not use their Board position to obtain special consideration for employment in the organization for themselves, family members, or close associates. Should a board member apply for employment with the organization, he or she must first resign from the board. 

ARTICLE III - Meetings of Directors 

Section 1. Annual Meetings. The annual meeting of the Board of Directors will be held for the purpose of nominating officers and directors, appointing committees and for the transaction of any other business as may properly come before the Board of Directors. The meeting shall be held between in March of each year at any place within the State of Utah and at any time agreed to by a majority of the directors present at a properly convened meeting. Thirty days written or oral notice shall be required for the annual meeting of the Board of Directors. 

Section 2. Regular Meetings. Other regular meetings of the Board of Directors shall be held at such time and at such place as determined by a resolution of the Board of Directors. Regular Meetings will be held every other month.  Three times a year will be public meetings and three times a year, the board will meet privately. 
Section 3. Special Meetings. Special meetings of the Board of Directors may be called by or at the request of the President or any two directors. The person or persons authorized to call special meetings of the Board of Directors may fix the time and place. 

Section 4. Notice. Except for the annual meeting of the Board of Directors, written or oral notice of the time and place of any meeting of the Board shall be given not later than ten days prior to such meeting. If mailed, such notice shall be deemed to be delivered three days after being deposited into the U.S. Mail properly addressed, with postage prepaid. Neither the business to be transacted, nor the purpose of any regular or special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting. 

Section 5. Quorum. At all meetings of the Board of Directors, a majority of the number of directors shall constitute a quorum for the transaction of business. 

Section 6. Voting. Unless the Articles of Incorporation or these Bylaws provide differently, the act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. 

Section 7. Presumptions of Assent. A director of the corporation who is present at a meeting of the Board of Directors at which action or any corporate matter is taken shall be presumed to have assented to the action taken unless his or her dissent shall be entered in the minutes of the meeting or unless he or she files his written dissent for such action with the person acting as the secretary of the meeting before the adjournment thereof or shall forward such dissent by registered mail to the secretary of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply to a director who voted in favor of such action. 

Section 8. Committees. The Board of Directors, by resolution, may designate any number of directors, officers or others to constitute one or more committees, which shall have and may exercise only such authority as may be set forth in the resolution. No committee shall have the authority of the Board of Directors in reference to amending, altering, or repealing the Bylaws or Articles of Incorporation; electing, appointing, or removing any member of any such committee or any officer or director of the Corporation; or amending, altering, or repealing any resolution of the Board of Directors. The qualifications of committee members, terms of office and manner of acting of such committees may be specified in the resolution creating the committee. If the qualifications, terms or procedures of any committee created pursuant to this section are not specified in the resolution creating the committee, they shall be in accordance with rules adopted by the committee. 

Section 9. Action Without Meeting. Any action which might be taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the action taken is signed by all of the directors entitled to vote. Unless otherwise provided by the bylaws or required by the Utah Revised Statutes, any such writing may be received by the nonprofit corporation by electronically transmitted facsimile or other form of wire or wireless communication providing the nonprofit corporation with a complete copy of the document, including a copy of the signature on the document. 

ARTICLE IV - Officers and Duties 

Section 1. Officers. The officers of the corporation shall consist of a President, a Vice President, a Secretary, and a Treasurer. 

Section 2. Election and Term of Office. Officers shall be elected by the Board of Directors at a spring  meeting of the directors. Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the Board of Directors. If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as convenient. Officers shall hold office for one year or until their successors have been duly elected and qualified. Nothing in these Bylaws or the Articles of Incorporation shall limit or preclude the officers from serving successive terms. 

Section 3. President. The President shall be the principal executive of the Corporation. The President shall have general supervision, direction and control of the affairs and business of the Corporation, subject to the control of the Board of Directors. The President shall, if present, Chair all meetings of the Board of Directors, and shall exercise and perform such other powers and duties as may be assigned from time to time by the Board of Directors or prescribed by these Bylaws. 

Section 4. Vice President. The Vice President shall, in the absence of the President, Chair all meetings of the Board of Directors and shall exercise and perform such other powers and duties as may be assigned from time to time by the Board of Directors or prescribed by these Bylaws. 

Section 5. Secretary. The Secretary shall keep the minutes at all meetings of the Board of Directors and see that notices of all meetings are duly given in accordance with the provisions of these Bylaws as required by law. The minutes shall contain the time and place of the meeting, how the meeting was called or authorized, the notice given, the name of those present at the meeting and the resolutions adopted and action taken at the meeting and a summary of the meeting’s proceedings. In general, the Secretary shall perform all duties usually incident to the office of Secretary, those duties specified in these Bylaws, and such other duties as from time to time may be assigned by the Board of Directors. 

Section 6. Treasurer. The Treasurer shall be responsible for and have general supervision over the care and custody of all funds and securities of the Corporation. The Treasurer shall deposit or cause to be deposited the same in the name of the Corporation in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Article VI of these Bylaws. 

The Treasurer shall keep or cause to be kept full and accurate accounts of all receipts and disbursements of the Corporation and, whenever required by the Board of Directors, shall render or cause to be rendered financial statements of the Corporation. In general, the Treasurer shall perform all duties usually incident to the office of Treasurer and such other duties as from time to time may be assigned to him by the President or by the Board of Directors. 

Section 7. Officers and Board Members. All officers must, as a prerequisite to their election as officers, be members of the Board of Directors. 

Section 8. Other Officers. The Board of Directors may, from time to time, appoint other officers with such titles as may be approved by the Board of Directors and with the authority and power necessary to carry on the business of the Corporation. 

ARTICLE V - Waiver of Notice 

Whenever any notice is required to be given to any director or officer of the Corporation under the provisions of these Bylaws, the Articles of Incorporation or the laws of the State of Utah, waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice. 
ARTICLE VI - Business and Financial Procedures 

Section 1. Contracts. The Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instance. 

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. Such authority may be general or confined to specific instances. 

Section 3. Checks, Drafts, etc. All checks, drafts, or other orders for the payment of money notes, or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors. 

Section 4. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories as the Board of Directors may select. 

Section 5. Dividends. No dividends shall be paid and no part of the income or profits of the Corporation shall be distributed to its directors or officers. 

Section 6. Year. The Corporation shall operate on a calendar-year basis. 

ARTICLE VII - Amendments 

These Bylaws may be altered, amended, or repealed and new bylaws may be adopted by the Board of Directors at any regular or special meeting of the Board of Directors by a majority of the directors entitled to vote at the meeting. 
Adopted by the Board of Directors of the Corporation by resolution dated April 2, 2008.
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