BYLAWS 

FRENCH GULCH - UPPER CLEAR CREEK RESOURCE MANAGEMENT GROUP
ARTICLE I

NAME AND LOCATION
SECTION 1.  NAME AND ORGANIZATION
The name of this Corporation is the FRENCH GULCH - UPPER CLEAR CREEK RESOURCE MANAGEMENT GROUP (RMG).  It is organized under the California Public Nonprofit Corporation Laws.

SECTION 2.  LOCATION

The location of the principal office of the RMG shall be in Shasta County, California.  The Board of Directors shall designate the specific location.

ARTICLE II

OBJECTIVES AND LIMITATIONS

SECTION 1.  PURPOSE
A.  MISSION.  The mission of the RMG is to educate and support the community of French Gulch in the management of historical, cultural, and natural resources; and to manage the Upper Clear Creek watershed area to the benefit of all its inhabitants, present and future generations. 

B. GOALS.

i.   The RMG seeks to promote a sustainable community with clean water and healthy people for future generations.  This biological ecosystem includes the human community as well as the aquatic and terrestrial plants and animals, and associated habitats.  RMG makes the assumption that a sound economic base of the human community is the requisite for a healthy ecosystem, and the preservation of its historical significance.

ii.  Optimize those features of the physical and biological environment for the benefit and well being of the human community within the Upper Clear Creek watershed, as well as in adjacent regions which might be affected by change within the watershed.

iii.  Specific goals include, but are not limited to:

a.  Sustain and enhance the resource values of the Upper Clear Creek watershed, i.e. water rights, general property rights, ranching, agriculture, hydro-power, forestry, fishing, recreation, mining, and historic resources; by pursuing solutions to resource issues that are economically feasible, environmentally sound, and socially acceptable.


b.  Maintain liaison with concerned regulatory/resource agencies and stakeholders.

c.  Educate, inform, generate, and share information to promote conservation of resources within the above stated goals.

SECTION 2.  LIMITATIONS
The RMG is dedicated to specific purposes and objectives as outlined above. Specific limitations upon the RMG include:

A.  No activity shall be undertaken that could jeopardize the nonprofit status under the California Public Corporation laws or tax laws, Federal and State, for tax exempt organizations.

B.  No pecuniary gains, profits or dividends shall be distributed to members of the RMG.

ARTICLE III

MEMBERSHIP
SECTION 1.  ELIGIBILITY

Any owner of real property within the Upper Clear Creek Watershed or owner’s designee, is eligible to be a member of the RMG.  Owner is defined as the individual, group, partnership, corporation, trust, or other legal entity holding title to one or more parcels of land within the area described.  Where title to a parcel or parcels is held in different names, but is owned or controlled by the same individuals or legal entity, only one membership will be allowed.  The Board of Directors shall determine the number of memberships allowed in the event of a dispute or question. 

SECTION 2.  CLASSES OF MEMBERSHIP
There are two (2) classes of membership – voting and associate.  Voting members include those members defined in Article III Section 1.  Associate members include individuals and entities that have an interest in the Upper Clear Creek Watershed, support the objectives of the RMG, and have been approved for associate membership by the Board of Directors.

SECTION 3.  VOTING FOR BOARD MEMBERS


Voting members are eligible to vote only if their dues obligation is fulfilled at the time of the vote.  Each voting member shall be entitled to one (1) vote on each matter submitted to a vote of eligible voting members.

ARTICLE IV

MEMBERSHIP MEETINGS

SECTION 1.  ANNUAL MEETINGS
The annual membership meeting shall be for the purpose of electing Directors and for the transaction of such other business as may come before the meeting at the time and place specified by the Board of Directors.  The annual membership meeting shall be held on the second Thursday in April.  Additional meetings may be called by the President or the Vice President or by vote of three (3) or more Directors.  Time and place shall be specified by the President, Vice President or any member of the Board.  

SECTION 2.  NOTICE
Notice of the annual meeting shall be given not less than ten (10) days nor more than ninety (90) days before the date of the meeting.

SECTION 3.  QUORUM
For the purpose of taking any action at the annual membership meeting, a quorum of twenty percent (20%) or more of voting members eligible to vote must be present either in person or by written proxy designated for a specific meeting not more than one (1) year prior to the meeting date.

ARTICLE V

BOARD OF DIRECTORS

SECTION 1.  ELIGIBILITY
Any voting member in good standing is eligible to hold the office of Director.

SECTION 2.  SIZE
The Board of Directors shall consist of five (5) members.

SECTION 3.  TERM
A Director shall serve an approximate Three (3) year term, which shall begin on the date elected (or appointed in the event of a vacancy), and hold office until the expiration of the term for which elected and until a successor has been elected and qualified.  Terms for the initial board will be one, two, or three years, to be determined by lottery.

SECTION 4.  VACANCY
A.  Vacancies on the Board of Directors shall exist (1) on the death, (2) resignation of any Director, (3) removal of Directors and, (4) whenever the number of authorized Directors is increased.

B.  A person appointed by the Board of Directors to fill a vacancy as provided by this section shall hold office until the next annual election of the Board of Directors or until his or her death, resignation or removal from office.

C.  A director can be removed upon a vote of eighty percent (80%) of the Board of Directors.

SECTION 5.  AUTHORITY

The activities and affairs of the RMG shall be conducted and all corporate powers shall be exercised by or under the direction of the Board.  The Board may delegate the management of the activities of the RMG to any person or persons, or committee, however composed, provided the activities and affairs of the RMG shall be managed and all corporate powers shall be exercised under the ultimate direction of the Board.

SECTION 6.  BOARD STRUCTURE
 The members of the board will be designated by the board and specified in the bylaws to reflect the interests of the community.  The objectives are to adequately represent the landowners of the watershed; to represent the land use of the watershed; and to represent the economic interests within the watershed.

ARTICLE VI

BOARD OF DIRECTORS’ MEETINGS

SECTION 1.  REGULAR MEETINGS
The Board of Directors shall meet no less than quarterly.  All board meetings are open to the membership.  The date, time and place shall be determined at the discretion of the Board at the annual membership meeting and shall be noticed at the annual membership meeting.

SECTION 2.  SPECIAL MEETINGS
Special meetings of the Board of Directors may be called at any time by the President, Vice President, or by three (3) or more Directors.  Special meetings of the Board shall be held upon four (4) days notice or forty-eight (48) hours notice delivered personally or by telephone.  Public notices shall be posted at the French Gulch and Whiskeytown post offices.  

SECTION 3.  QUORUM
At all meetings of the Board of Directors, a majority of the board members shall constitute a quorum.  A majority vote of those present shall govern.  If less than a quorum is present at a meeting, a majority of directors present may adjourn the meeting.  No action shall be conducted by the Board at any meeting at which a quorum is not present. 

SECTION 4.  ACTION WITHOUT MEETING OR NOTICE

In an emergency, Board of Directors action can be valid when taken without a meeting or when taken with a meeting without proper notice.  In order to be valid, a statement approving action or waiving notice of a meeting must be signed and dated by all Directors.

ARTICLE VII

NOMINATION AND ELECTION OF DIRECTORS

SECTION 1.  DATE OF ELECTION
The election of the Board of Directors shall take place at the annual membership meeting of each calendar year.

SECTION 2.  NOMINATION OF DIRECTORS
Nomination of voting members for the Board of Directors can be made in two (2) ways:

A.  The Board of Directors, in the month of February, before the annual membership meeting, shall establish a slate of nominees to fill those seats coming vacant.

B.  Additional nominees can be established by submission of a nomination in writing to the Board of Directors during the month of March, before the annual membership meeting, that includes the signature of ten (10) voting members plus the signature of the nominee.

SECTION 3.  ELECTION
A notice of election, including the names and statements of nominees, shall be distributed along with the notice of the annual membership meeting.  The election shall be conducted by private written ballot and the results shall be determined and announced at that meeting.

ARTICLE VIII

OFFICERS

SECTION 1.  SELECTION
The Officers of the Corporation shall be selected by and serve at the direction of the Board of Directors.  Selection of Officers shall be made within one (1) month after the annual election of Directors, and can be changed by majority vote of the Directors at any time.  Officers do not have to be members of the Board of Directors.

SECTION 2.  POSITIONS
The Corporation shall have a minimum of three (3) Officers – President, Vice President, and Secretary/Treasurer.  Other officers may be established from time to time by the Board of Directors. 

SECTION 3.  DUTIES
A.  PRESIDENT.  Subject to such supervisory powers as may be given by the Board of Directors to a Chairperson of the Board, if any, the President shall, subject to the control of the Board of Directors, generally supervise, direct, and control the business and the officers of the RMG.  The President shall preside at all meetings of the members.  The President shall have such other powers and duties as may be prescribed by the Board of Directors or the Bylaws.

B.  VICE PRESIDENT.  In the absence or disability of the President, the Vice President shall perform all powers of, and be subject to all the restrictions upon, the President.  The Vice President shall have such other powers and duties as may be prescribed by the Board of Directors.

C.  SECRETARY/TREASURER.  The duties of the Secretary shall be to keep or cause to be kept a book of minutes of all meetings and actions of Directors, Members and committees, with the time and place of the meetings, notices given during meetings, persons present, and the proceedings of such meetings.  The secretary shall also keep a record of RMG members, their addresses, and the class of membership held by each.  The Secretary shall have such other powers and duties as may be prescribed by the Board of Directors.

The duties of the Treasurer shall be to keep and maintain adequate and correct books and records of accounts of the properties and business transactions of the RMG, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, and other matters customarily included in financial statements.  The books of account shall be open to inspection by any Director at all reasonable times.  The Treasurer shall deposit all money and other valuables in the name of the RMG and shall disburse funds as may be ordered by the Board of Directors.  When requested by the Board of Directors, the Treasurer shall render an account of transactions and financial condition of the RMG.  The Treasurer shall prepare or cause to be prepared various reports and tax returns as required by law.  The Treasurer shall prepare or cause to be prepared an annual budget to be approved by the Board of Directors.  The Treasurer shall have such other powers and duties as may be prescribed by the Board of Directors.

ARTICLE IX

FINANCIAL MATTERS

SECTION 1.  FISCAL YEAR
The fiscal year of the RMG shall coincide with the calendar year and begin on the first day of January and end on the last day of December of each year.

SECTION 2.  DISBURSEMENTS
Disbursements shall be made by check, signed by any two officers.  Disbursements in conformance with an approved budget, and under the amount of five hundred dollars ($500), may be made without Board of Directors approval.  However, disbursements not in conformance with an approved budget, or five hundred dollars ($500.00) or greater, must be approved by the Board of Directors.

SECTION 3.  DUES
The Board of Directors shall establish a dues schedule and review the schedule before the beginning of each fiscal year.

SECTION 4.  DELINQUENCIES

Any voting member who fails to pay dues within thirty (30) days of due date shall lose voting privileges.

SECTION 5.  INSURANCE
The RMG shall acquire insurance coverage for general liability, officers and directors liability, as well as bonding for signers of checks in an amount set by the Board of Directors.

ARTICLE X

INDEMNIFICATION
To the fullest extent permitted by law, the RMG shall indemnify its Directors, Officers, employees, and other persons described in Section 7237(a) of the California Nonprofit Public Corporations Code, including persons formerly occupying any such position, against all expenses, judgements, fines, settlements and other amounts actually and reasonably incurred by them in connection with any “proceeding,” as that term is used in that section.  The Board of Directors may authorize advancement of expenses regarding such proceeding, subject to reimbursement should it be ultimately determined that the person is not titled to be indemnified for those expenses.  Determination of right of indemnification shall be made by the Board of Directors in accordance with the provisions of the California Corporations Code.

ARTICLE XI

DISSOLUTION
The RMG shall use its funds only to accomplish the objectives and purposes specified in these Bylaws; and no part of said funds shall inure to or be distributed to the members of the RMG.  On dissolution of the RMG, any funds remaining shall be distributed to one or more regularly organized and qualified charitable, educational, scientific or philanthropic organizations to be selected by the Board of Directors.

ARTICLE XII

AMENDMENT
In addition to the method of amending bylaws as provided by the laws of the State of California, these Bylaws may be amended or repealed or new bylaws may be adopted by written approval of eighty (80) percent of the Board of Directors after thirty (30) day notice to the general membership.

WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS

We, the undersigned, are all of the persons named as the initial directors in the Articles of Incorporation of the French Gulch - Upper Clear Creek Resource Management Group, a California nonprofit corporation, and, pursuant to the authority granted to the directors by these bylaws to take action by unanimous written consent without a meeting, consent to, and hereby do, adopt the foregoing Bylaws, consisting of ten pages, as the Bylaws of this corporation.

Dated: __________________

David Britton, Director

Eugene Dymond, Director

Kit Lauderdale, Director

Kevin Ransom, Director

Patrick McCabe, Director

CERTIFICATE OF SECRETARY
This is to certify that the foregoing is a true and correct copy of the FRENCH GULCH - UPPER CLEAR CREEK RESOURCE MANAGEMENT GROUP Bylaws, and that such Bylaws were duly adopted by the Board of Directors of said Corporation on the date set forth below.

Dated: 
























,Secretary
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