BYLAWS OF

PORTNEUF GREENWAY FOUNDATION, INC.

ARTICLE I:  Offices

Section A: The principal office of the Corporation shall be in the State of Idaho, City of Pocatello.  The  Corporation may have such other offices, either within or without the Sate of Incorporation as the Board of Directors may designate, or as the business of the Corporation may from time to time require.

ARTICLE II: Membership

Section A: Members

1. The Corporation will be open to all persons whom, and entities which actively support the purposes of the Corporation and pay an annual Membership fee, fees which shall be variable depending on the optimal community or corporate membership category.

Section B: Enrollment of Members

1. Once a person or entity is considered a Member, their name shall be entered on the Membership Rolls of the Corporation. 

a. The Membership Rolls will be closed prior to the Annual meeting and any Special Meeting of the Membership.  

b. Those persons who are enrolled members and of the date the Rolls are closed, will be entitled to notice of and to vote at the Meeting.  

c. The Directors of the Corporation may determine how many days before the meeting the membership Rolls are to be closed, but the period shall not exceed fifty days.

d. Unless the Directors adopt a resolution to the contrary, the Membership Rolls of the Corporation shall be closed ten days prior to the Annual and any Special Meeting, but shall remain open at all other times.

3. Enrolled Members shall have all rights and privileges accruing from the Articles of Incorporation and Bylaws.

Section C: Privileges of Members 

1. Each Member shall be entitled to one vote, which will be cast in accordance with the provisions of the Articles of Incorporation and these Bylaws.  Votes need not be taken by secret ballot unless any Member, at the meeting, requests that the question being voted upon be done by secret ballot. Upon demand by any Member, the vote upon any question before any Meeting shall be by secret ballot.

Section D: Annual Meeting

1. The Corporation shall hold at least one Annual Meeting of the Members.  The date of the annual meeting of the Board shall be established by the Board of Directors.  It shall be for the purpose of electing Directors and the transaction of such other business as may come before the Membership. 

Section E: Regular Meetings 

1. The Directors may, from time to time, designate by resolution the place and time for Regular Meetings of the Membership.

Section F: Special Meetings

1. Special Meetings of the Members may be called by the President, the Board of Directors, or Members having not less than one-tenth of the votes entitled to be cast at such meeting.  The request for the Special Meeting shall be done in writing and delivered to the Secretary of the Corporation.  It shall be the duty of the Secretary to call a Special Meeting of Members to be held at the registered office at such time as the Secretary may fix, not less than ten nor more than thirty-five days after receipt of said request, and if the Secretary shall neglect or refuse to issue such call, the Director or Member or Members making the request may do so.

Section G: Place of Meeting

1. The Directors may designate any place within the geographic area in which the Corporation regularly operates as the place of meeting for any Annual, Regular, or Special Meeting.  If no designation as to the place of the meeting is contained in the notice of the meeting, then the place shall be the principal office of the Corporation.

Section H: Notice of Meetings

1. Notice for the meetings of the Corporation shall be made as follows:

a. For the Annual Meeting, and any Special Meeting of the Membership there shall be written or printed notice stating the place, day and hour of the meeting and, in the case of a Special Meeting, the purpose or purposes for which the meeting was called.

b. The notice shall be delivered not less than ten days nor more than fifty days before the date of the meeting, to each Member entitled to vote at such meeting.  

c. If the notice is mailed, it shall be deemed to be delivered when deposited in the United States Mail, postage prepaid and addressed to the Member at the Member’s address as it appears on the Membership Rolls of the Corporation.

2. For Regular Meetings notice may be given in either one or more of the following ways:

a. Written notice as provided in the preceding subparagraph “1”; or

b. The adoption by the Directors of a schedule for membership meetings, and thereafter having the schedule mailed to the membership of promulgated at the next scheduled meeting of the membership; or

c. By having notice of the meeting published in any local newspaper of general circulation, or broadcast on any local electronic media.

d. By having notice of the meeting through electronic media distributed to all board members stating the place, day, and hour of the meeting. 

Section I: Voting Lists

1. The Officer having charge of the Membership Rolls of the Corporation shall make, at least five days before each meeting of the Members, a complete list of the Members entitled to vote at the meeting.  

a. The list shall include the Member’s name and address, shall be kept at the registered office, and be subject to inspection by any Member during usual business hours.  

b. The Membership list shall also be produced and kept open at all meetings, and be subject to inspection by any Member during the meeting.  

2. The original Membership Roll shall be prima facie evidence of the Members entitled to examine the list and to vote at the meeting.

Section J: Quorum

1. At any meeting of the Membership, twenty percent of the Members voting in person by absentee ballot or by proxy shall constitute a quorum for the transaction of all business properly before the said meeting.

Section K: Proxies

1. Every member shall have the right to cast a vote either in person or by a proxy duly executed in writing by the Member and filed with the Secretary of the Corporation before or at the time when the proxy is to be exercised.  A proxy shall not be valid after eleven months from the date of its execution.  Each proxy shall be revocable at the pleasure of the Member who executed it, but the revocation shall not be effective until written notice thereof has been given to the Secretary of the Corporation.

Section L: Order of Business

1. The order of the business at all meetings of the Members shall be determined by the Board of Directors.

Section M: Adjournment

1. An adjournment or adjournments of any Annual or Special Meeting of Members may be taken without having to give any new notice. 

2. Members entitled to vote at a meeting are also the ones entitled to vote any adjournment thereof.

Section N: Consent to and Validity of Actions at an irregularly Called Meeting

1. Whenever all Members entitled to vote at any meeting consent to the meeting either in writing or by their presence and participation without objections, in the deliberations of such meeting, the business conducted in such meeting shall be as valid as if the meeting has been regularly called and noticed.  

2. At such irregularly called meeting any business may be transacted which is not accepted from the written consent or objected to by Members present.  

3. Furthermore, if a quorum was present at such meeting, the proceedings of said meeting may be ratified and approved and rendered valid and any defect therein waived by a writing signed by all parties having the right to vote at such irregular meeting.  

4. All such consents, approvals, or ratifications by Members may be by proxy or power of attorney.

ARTICLE III: BOARD OF DIRECTORS

Section A: General Powers

1. The business and affairs of the Corporation shall be managed by its Board of Directors.  The Directors shall in all cases act as a Board, and they may adopt such rules and regulations for the conduct of their meeting and the management of the Corporation as they may deem proper, but not inconsistent with the Articles and Bylaws of the Corporation and the laws of the State of Idaho.

Section B: Number, Tenure, and Qualifications

1. The number of Directors of the Corporation shall be no less than 5 nor more than 25.  Each Director shall hold office from the time of his election until the next Annual Meeting of the Membership, or until a successor shall have been elected and qualified..

2. The Board of Directors shall, by resolution, designate the number of Directors to be elected at the next Annual Meeting.  The number of Directors to be elected shall be communicated to the Members in the Notice of the Annual Meeting.

Section C: How Elected

1. In the election for Directors, each Member shall have only one vote, which shall be cast in person, by absentee ballot or by electronic media, not by proxy.

Section D: Regular Meetings

1. The Board of Directors sets regular meetings to perform the activities of the Corporation.  The Directors may provide, by resolution, the time and place for the holding of additional regular Directors’ Meetings without other notice than such resolution.

Section E: Special Meetings

1. Special Meetings of the 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 Directors may fix the place for holding any Special Meeting of the Directors called by them.

2. Notice of any Special Meeting shall be given at least five days previously thereto by written notice either delivered personally, by electronic media, or mailed to each Director at his current address.  If mailed, the notice shall be deemed to be delivered when deposited in the United States Mail, properly addressed, and with sufficient prepaid postage.  If sent by electronic media, the notice shall be deemed to be delivered when it is sent via email.  

3. The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.

Section F: Quorum

1. At any meeting of the Directors, a majority or eight members, whichever is less, shall constitute a quorum for the transaction of business.  If less than said number is present at a meeting, a majority of the Directors present may adjourn the meeting, from time to time, without further notice.

Section G: Manner of Acting

1. The act of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the Directors.

Section H:  Proxies

1. Every Director shall have the right to cast a vote either in person or by a proxy duly executed in writing by the Director and filed with the Secretary of the Corporation before or at the time when the proxy is to be exercised.  A proxy shall not be valid after eleven months from the date of its execution.

Section I: Vacancies and Directorships 

1. Any vacancy occurring in the Board of Directors shall be filled by the affirmative vote of the majority of the remaining Directors.  A Director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.

Section J: Removal of Directors

1. At a meeting of the Members, called expressly for that purpose, any Director may be removed, with or without cause, by vote of a majority of the Members then entitled to vote.

Section K: Resignation

1. A Director may resign at any time by giving written notice to the Board and the President of the Secretary of the Corporation.  Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the Board or such officer, and the acceptance of the resignation shall not be necessary to make it effective.  Any member of the Board who is absent without pre-notice for three or more successive meetings may be deemed by the Board to have resigned.  The Member of the Board should be contacted by the President of the Board for written confirmation of the Board Member’s resignation.  

2. If the Board Member with just cause does not wish to resign, arrangements should be made so that the Board Member may continue as a Board Member.

Section L: Compensation

1. No compensation shall be paid to Directors, for their services as Directors, but by resolution of the Board, a fixed sum and expenses for actual attendance at each Regular or Special Meeting of the Board may be authorized.  Nothing herein contained shall be construed to preclude any Director from serving the Corporation in any other capacity and receiving compensation therefore.

Section M: Presumption of Assent 

1. A Director of the Corporation who is present at a meeting of the Directors at which action on any corporate matter is taken shall be resumed to have assented to the action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his written dissent to 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 within three days after the adjournment of the meeting.  Such right to dissent shall not apply to a Director who voted in favor of such action.

Section N: Action of Directors without a Meeting 

1. Any action required or permitted to be taken at any meeting of the Board of Directors or any committee thereof may be taken without a meeting, if a Consent, in writing, setting forth the action taken shall be signed, or otherwise agreed to, by all of the Directors or all of the members of the committee, as the case may be.

Section O: Committees

1. There shall be two types of committees.  One type shall exercise the same authority as the Board of Directors of the Corporation, and shall be designated an “executive Committee.”  The second type shall not have or exercise the authority of the Board of Directors.

2. Executive Committee shall be a permanent standing committee, and shall consist of all the elected officers of the Board then serving.  The Executive Committee shall be responsible for the governance aspects of PGF.  

a. The President shall chair the Executive Committee.  

b. The delegation of authority to the committee shall not operate to relieve the Board of Directors, or any individual Director, of any responsibility imposed by law upon it or him.  

c. Any non-Director who becomes a member of such committee shall have the same responsibility with respect to such committee as a Director who is a member thereof.

3. Other committees not having and exercising the authority of the Board of Directors and the management of the Corporation may be designated and appointed by either a resolution adopted by a majority of the Directors as at meeting at which a quorum is present, or by the President of the Corporation pursuant to a like resolution of the Board of Directors.  The membership of these committees need not include Directors of the Corporation.

Section P: Advisors

1. The Board of Directors may appoint an unlimited number of advisors whose role is to provide advice and/ or assistance when requested. Advisors are not entitled to vote on Corporation business and are not required to attend regular board meetings. And advisor may resign at any time by notifying the Board President or Secretary.

ARTICLE IV: Board of Directors
Section A: Number and Qualifications

1. The Board of Directors shall elect a President, a President elect, a Secretary and a Treasurer.  Members of the Board of Directors are required to be Members of the Corporation.

Section B: Election and Term of Office

1. The Officers of the Corporation shall be elected by the Directors at the Annual Meeting.  Each Officer shall hold office until his successor has been duly elected and have qualified, or until his death, or until he shall resign or shall have been removed in the manner hereinafter provided for, or until other factors as agreed to by The Board of Directors necessitate a change.  Officers of the Corporation shall be elected for one year.
Section C: Removal

1. Any Officer or agent elected or appointed by the Directors may be removed by the Directors when in their sole judgment the best interests of the Corporation would be served thereby, but such removal would be without prejudice to the contract rights, if any, of the person so removed.

Section E: Vacancies

1. A vacancy in any office because of death, resignation, removal, disqualification, or otherwise, may be filled by the Directors for the unexpired portion of the term.

Section F: President

1. The President shall be the principal Executive Officer of the Corporation and, subject to the control of the Directors, shall, in general, supervise and control all of the business and affairs of the Corporation including but not limited to the following:

a. Conduct all meetings of the Members and Directors;

b. Execute all contracts and other instruments incident to the business of the Corporation;

2. Provided, however,the powers of the President may be limited or increased by resolution of the Board of Directors.

Section G: President Elect
1. In the absence of the President, or in the event of the President’s death, inability or refusal to act, the Vice-President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  The Vice-President shall perform such other duties as may from time to time be assigned to him by the President or by the Directors.
Section H:  Past President

2.  To serve as mentor on the Executive Committee

Section I: Secretary

1. The Secretary shall keep the minutes of the Members’ and Directors’ meetings in one or more books provided for that purpose; see that all notices are duly given; be custodian of the Corporation records and of the seal of the Corporation; maintain the Membership Roll with the names and addresses of each Member; and, in general, perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned by the President or by the Directors.  All books and records of the Corporation may be inspected by any Member, his agent, or attorney, for any purpose, at any reasonable time.

Section J: Treasurer

1. The Treasurer shall have charge and custody of, and be responsible for, all funds and securities of the Corporation; receive and give receipts for moneys due and payable to the Corporation from any source whatsoever; deposit all such monies, in the name of the Corporation, in banks, trust companies or other depositories; and, in general, perform all of the duties incident to the office of the Treasurer and such other duties as from time to time may be assigned by the President or by the Directors.  If required by the Directors, the Treasurer shall give a bond for the faithful discharge of duties in such sum and with such surety or sureties as the Directors shall determine.

Section J: Compensation

1. An Officer of the Corporation shall not be entitled to receive any compensation for the work performed in the course of carrying out the duties of his office.  Provided, however, the Officers may receive reimbursement for expenses incurred for the benefit of the Corporation, or for services rendered in some other capacity.

ARTICLE V: Miscellaneous Legal and Financial Documents 

Section A: Contracts

1. The 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 the behalf of, the Corporation, and such authority may be general or confined to specific instances.

Section B: Loans

1. 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 Directors.  Such authority may be general or confined to specific instances.

Section C: Checks, Drafts, Ect.

1. 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 Directors.  All non-recurring checks in the amount of  $500.00 or more shall be signed by two Officers of the Corporation. 
Section D: Deposits

1. All funds of the Corporation not otherwise employed shall be deposited in a timely manner to the credit of the Corporation in such banks, trust companies or other depositories as the Directors may select.

Section E: Documentation

1. Legal and Financial Documents and Meeting Notices should be documented and kept on file at the Corporation’s office.

Section F: Investments

1. The Board is authorized to invest idle or restricted funds in stocks, bonds, mutual funds, CD’s and other investments that contemplate a best total return unless a donor specifically dictates how to invest his/her funds. The Board may not invest funds in an investment that is speculative in nature.

ARTICLE VI: Seal

Section A: The Directors shall provide a Corporate Seal which shall have inscribed thereon the name of the Corporation, the State of incorporation, year of incorporation, and the words, “Corporate Seal.”

ARTICLE VII: Amendment of Articles of Incorporation


Section A: Amendments of the Articles of Incorporation shall be made in the following manner:

1. The Board of Directors shall adopt a resolution setting forth the proposed amendment and directing that it be submitted to a vote at the Annual or a Special Meeting of the Members having voting rights.

2. Written or printed notice setting forth the proposed amendment to the Articles of Incorporation, or a summary of the changes to be effected by the amendment, shall be given to each voting Member within the same time and within the same manner as required for the giving of the notice of a Meeting of the Members.

3. The proposed amendment shall be adopted upon receiving at least a majority of the votes of the voting Members present at such a meeting either in person or by proxy.

ARTICLE VIII:  BYLAWS

Section A: Adoption

1. The initial Bylaws of the Corporation shall be adopted by the Board of Directors.

Section B: Amendment of Bylaws

1. The power to make, amend, or repeal the Bylaws shall be vested in the members.  

2. Provided, by specific resolution, adopted at a Special or Annual Meeting of the Members, they may delegate this power to the Board of Directors.

Section C: Recordation of Adopted, Amended or Repealed By-laws

1. Whenever any Bylaw is adopted, amended, or repealed, the action taken shall be immediately recorded in the book where the Bylaws are maintained.  The action taken shall not be effective until its recordation.
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