
Bylaws of

The Snake River Chapter   Number 1811

E Clampus Vitus
Article I

ADOPTION OF BYLAWS

Section 1 In accordance with Title 30, Chapter 3, Article 21 of the Idaho Statutes the Snake River Chapter 
Number 1811 of E Clampus Vitus, Incorporated, herein adopts the following By-laws for the purpose of regulating and managing the affairs of the corporation.


Section 2 All members and any patrons dealing with the corporation shall acknowledge that the terms and provisions of the Articles of Incorporation and the Bylaws, as well as policies, rules and regulations contained herein shall constitute and be a contract between the corporation and each member/patron.  The Corporation, its members and patrons shall be bound by these Bylaws as fully as though each participant had individually signed a separate instrument containing the terms and provisions contained herein.


Section 3 ORGANIZATION EXEMPT FROM TAX The Snake River Chapter Number 1811 of E Clampus Vitus is defined under Title 63, Revenue and Taxation, Chapter 30 Income Tax, 63-3025B of the Idaho Statutes as an organization exempt from tax imposed by Statute.  The organization, E Clampus Vitus has been recognized as a Fraternal Order operating under the lodge system as described under Section 501 of the Internal Revenue Code.

Article II

MISSION STATEMENT

Section 1 It shall be the mission of the Idaho Snake River Chapter Number 1811 of E Clampus Vitus, Incorporated, and hereafter referred to as the Snake River Chapter to preserve Idaho history by establishing the organization in a manner that fosters respect, value and welcome within all communities and creates a positive public image. To that end, the Snake River Chapter shall place historical markers at sites selected and approved by the Board of Officers and supply, when possible, financial support to charitable groups dedicated to assisting widowed women and orphaned children.  The group shall also participate in any other activities that help preserve or foster Idaho history as deemed worthy by the membership after approval by the Board of Officers.

Section 2 RIGHTS AND PRIVILEGES The rights, privileges, responsibilities and benefits of membership shall be determined and established by the Board of Officers from time to time.  Rights, privileges, responsibilities and benefits of membership may be modified by the Board of Officers and shall become effective to all members and membership categories upon the date established by the Board of Officers for implementation.  In the event no date is specifically set by the Board of Officers, the changes to rights, privileges, responsibilities and benefits shall become effective immediately.  By becoming a member of the Snake River t Chapter, Number 1811, a member agrees to be bound by the organization’s Bylaws and Code of Ethics as may be established by the Board of Officers and amended from time to time.


Section 3 CODE OF ETHICS   Our Code of Ethics is a means of uniquely expressing the group’s collective commitment to a specific set of standards of conduct while offering guidance in how to best follow this code.  The Code specified here consists of the morally permissible standards of conduct each member of our group expects of every other member.  To this end, it is our understanding that this Code is binding upon each of us. The Snake River Chapter Number 1811 of E Clampus Vitus believe in order to accomplish the goals and mission of the organization that; 1) each member must at all times exercise honest and ethical conduct in any matter to assure they avoid any actual or potential conflict of interest; 2) The Board of Officers shall be required to provide full, fair, accurate, timely and understandable disclosure in all reports and documents filed or submitted on behalf of the organization; 3) each member will comply with all applicable laws, rules, procedures and regulations and understand that they have both a moral and legal obligation to act only in the best interests of the organization; 4) each member will treat members and the public while acting on behalf of the organization with complete honesty and integrity in order to promote the goals and mission of the organization; 5) each member understands that any individual act or group action that reflects adversely or unfavorably on the organization or any members of the organization may result in loss of membership or the rights of membership; 6) each member will practice common courtesy in our contacts with others and always behave in a manner that will enhance the image of our organization; 7) each member should always act in a manner that does not harm the natural environment or the historical value of the areas we review; 8) each member shall support, by their actions, the responsibility of the group leader or leaders for the conduct of the group.9) Public intoxication of members at plaque dedications is not permitted, nor is driving of motor vehicles  while conducting official business after consumption of alcohol above the standards imposed by the Idaho Motor Vehicle Laws.  Any violations of the Code of Ethics shall be immediately reported to the Vice-President(Noble Grand Humbug) of the Board of Officers with the details of the violations submitted in writing.  The Board of Officers will then meet to determine the extent of the violation and appropriate action, up to and including removal from the Chapters rolls for any specified time as determined by the Board of Officers.  Violations reported by a member of the Board of Officers shall not be required to be in writing.  If immediate action is required to stop any member in violation of the Code of Ethics, five members of the Board of Officers may participate in determining immediate sanction. We further understand that this code is not all-inclusive and may be amended from time to time by the Board or Officers.
Article III

TERRITORY

Section 1  The Snake River Chapter claims as its operational territory all land in Idaho lying within the boundaries of Ada, Bannock, Bear Lake, Bingham, Blaine, Boise, Bonneville, Butte, Camas, Canyon, Caribou, Cassia, Elmore, Franklin, Fremont, Gem, Gooding, Jerome, Lincoln, Madison, Minidoka, Oneida, Owyhee, Payette, Power, Teton and Twin Falls counties.  

Section 2 The Snake River Chapter will continue to act as protectorate for the entire State of Idaho until such time as another E Clampus Vitus entity is permitted under the authority of the Grand Council of E Clampus Vitus to lay claim to and operate within the State of Idaho or any portion therein.

Article IV 


LIMITATIONS
At all times the following shall operate as conditions restricting the operations and activities of the corporation: 

Section 1 AUTHORIZATION OF EXPENDITURES No part of the net earnings of the corporation shall be distributed to any member of the corporation for any purpose that does not qualify as exempt under Section 501(c)(3) of the Internal Revenue Code of 1986, as now enacted or may hereafter be amended. Nor shall any part of the net earnings of the corporation be distributed to any Officer or Gray Beard nor to any other private persons, except when solely for such reasonable compensation as the corporation shall pay for services rendered to the corporation or allowed by the corporation as a reasonable allowance for authorized expenditures incurred on behalf of the corporation.  Only expenditures agreed upon by a majority of voting members of the Board of Officers shall be distributed by the Snake River Chapter.
Section 2 NO PROPAGANDA No substantial part of the activities of the corporation shall constitute the carrying on of propaganda or otherwise attempting to influence legislation, or any initiative or referendum before the public, and the corporation shall not participate in, or intervene in (including by publication or distribution of statements), any political campaign on behalf of, or in opposition to, any candidate for public office.

Section 3  FORBIDDEN ACTIVITIES Notwithstanding any other provision of these articles, the corporation shall not carry on any other activities not permitted by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as now enacted or as may hereafter be amended.

Section 4 RESTRICTION ON USE OF FUNDS The Corporation shall not lend any of its assets to any member, Officer, or Gray Beard of this corporation or guarantee to any person the payment of a loan by any member, Officer or Gray Beard of this corporation.

ARTICLE V

MEMBERSHIP/VOTING RIGHTS


Section 1 MEMBERSHIP REQUIREMENTS Whereas the Snake River Chapter is a recognized fraternal organization within the criteria set forth in Section 501(c)(3) of the Internal Revenue Code of 1986, membership is restricted as specified in the rules and regulations established by the Grand Council of E Clampus Vitus Incorporated, California.  In accordance with those Guidelines membership is only allowed and limited to biological males identifying as male over the age of twenty-one (21) years who are invited to become members and who meet other established criteria.


Section 2 MEMBERSHIP CLASSES all members of E Clampus Vitus are Officers, and all Officers are considered to be of Equal Indignity.  However, there are three classes of Officers of Equal Indignity in the organization. They are:  (1) Gray Beards – Members and Past members of the Board of Officers, Past President (Noble Grand Humbugs) of the Snake River Chapter and former (X) Noble Grand Humbugs of other Chapters in E Clampus Vitus shall be known as Gray Beards. (2) Full Members - All members of E Clampus Vitus who live in Idaho on the effective date of the Bylaws In the future, any qualified man who is invited to join the Snake River Chapter must complete the entire initiation process.  This process shall include completion of required paperwork, admission as a Poor Blind Candidate (PBC), participation in the questioning and testing of PBC to determine qualifications, completion of the Hall of Comparative Ovations; paying the appropriate initiation fees; and obtaining the approval of the Board of Officers.  Upon completion, the PBC shall be considered an Officer of Equal Indignity and a Full Member of the Snake River Chapter. (3) Associate Members Any member in good standing from a recognized Chapter or Outpost of E Clampus Vitus who has not been initiated in Idaho, may, by paying an appropriate fee to Snake River Chapter at any E Clampus Vitus sanctioned event, be considered an Associate Member of the Snake River Chapter.   (4) DEFINITION: An Active Member is any Full Member or Gray Beard who participates in an event/function and attends a minimum of three business meetings during the preceding calendar year. Only Active Members may participate in voting during elections. The Recorder will maintain an activity record for all Members of the Chapter.  This record shall be utilized to determine Active Member status.  Active Members will be notified of their eligibility to participate in any voting conducted at the elections. The election process will start from the Noble Grand Humbug down to Damn Fooled Door Keeper. The Board of Officers and the Grand Council of Proctors may from time to time specify further guidelines for membership and status.


Section 3 EVENT PARTICIPATION - Membership in the Chapter or in another Outpost or Chapter of E Clampus Vitus is required for participation in specified events/functions.  In Accordance with Grand Council Guidelines, under no circumstance will any non-member or female be permitted to attend that portion of a function or any event where the Hall of Comparative Ovations is held.  Any member who knowingly violates this Section of the Bylaws will be subject to disciplinary action up to and including removal from membership. The Board of Officers and the Grand Council of Proctors may from time to time specify further guidelines for Event Participation.  


Section 3(a) It shall be the general rule of action that no officer of the Chapter shall be intoxicated during the activities conducted on the day of an Initiation or during the conducting of a chapter event.  Any violation of this rule is subject to the decision of no less than five members of the Board of Officers.  The offending person may be excused from service and asked to remove himself from the activity until the activity is concluded.  If any member of the Board of Officers violates this section they may be asked to leave the event and may be subject to further disciplinary action.
Sections 4 ATTENDANCE REQUIREMENT – (A) All Full Members are expected to attend at least one Function/Event during each calendar year to be considered an “Active Member”.  Only “Active Members” will be permitted to hold office and vote on any business at the elections.   Full members who do not meet the attendance requirement will not be allowed to hold a Chapter Office or vote at Business Meetings or the elections   (B) Officers are expected to attend all scheduled events of the Chapter. They may be immediately removed from office for failing to attend an event.  Prior contact with the Board of Officers is required should a situation arise and compromise this attendance policy.  Any failure to attend an event will be reviewed by the Board of Officers to determine appropriate action in such cases.

Section 5 OFFICER ATTENDANCE at meetings is Mandatory.  It shall be the requirement of the Board of Officers of the Snake River Chapter to attend all scheduled meetings and attend all Events, Functions and scheduled Activities.  Members are required to appear at the time and place specified by the Board of Officers.  Failure to comply may result in removal from office without access to the hearing process.  Board of Officers who fail to attend three consecutive meetings of the Board or attend a minimum of five meetings during a calendar year shall be subject to removal from office.  Officers unable to attend a meeting or event shall advise the Board of Officers in advance or as soon as possible.  The Board of Officers shall determine if the reason for missing a meeting is excusable.

Section 6.  TERM OF MEMBERSHIP (A) Full members in the Chapter shall remain members for life once the appropriate fee is received; they participated in the Hall of Comparative Ovations in Snake River Chapter. Full members will not be required to pay an annual membership fee or Associate Member fee.   (B) An Associate membership obtained by members/brothers from other Chapters or Outposts of E Clampus Vitus for the fee as determined by the Board of Officers shall be recognized. .(C) Active Member status will be determined in accordance with Article V Section 2 and Section 4 above and remain valid only so long as the requirements of that Article are sustained. (D) A Certificate of Membership will be awarded to all Full and Associate Members who meet the requirements of the Board of Officers. The document presented all membership classes shall contain the effective date membership was approved.
Section 7 CANDIDATE ELIGIBILITY - BOARD OF OFFICERS (A) Selection as a Candidate for election to the Board of Officers is limited to: 1) Active Members of E Clampus Vitus in good standing for at least two years AND have successfully retreaded in Snake River Chapter. Noble Grand Humbug2) Active Associate Members of Snake River Chapter over the age of 50 AND active for at least 2 years with Snake River Chapter.(B) Only an Active Member in good standing may nominate a candidate.  (C) Any candidate nominated must be willing to serve and must announce his intention to hold office a minimum of two weeks prior for the nomination to be considered valid. (D) The annual nomination meeting will ALWAYS be held in October and/or a minimum of 30 days before elections. (E) Elections will be held on November 20th (National Absurdity Day) or the closest prior available weekend date. (F) A simple majority determined by conducting a count of all eligible voter ballots in attendance are required for the successful candidate to be declared winner of the election. (G) All Officer positions will become official at midnight November 20th. (H)To be eligible for nomination to the Office of Noble Grand Humbug of the Board of Officers nominees must have served as Vice Noble Grand Humbug prior to taking office.
Section 8 See Military handbook for definition. Noble Grand Humbug
ARTICLE VI

OPERATION

Section 1 GENERAL POWERS Except as otherwise provided within the law or as stipulated in these Bylaws, corporate powers shall be exercised by and under the authority of the Board of Officers, n accordance with guidelines set forth by the Board of Officers shall administer all the business and affairs of the organization.

Section 2 BOARD OF OFFICERS The business of this corporation shall be conducted under the supervision of the Board of Officers.  The Board of Officers shall be comprised of five (5) members.. The management of the affairs of the corporation shall be at all times conducted under the sole discretion of the Board of Officers, whose operations in governing the corporation shall be defined by statute and by the corporation's bylaws. No member or Officer shall have any right, title, or interest in or to any property of the corporation.  

Section 3 OFFICERS/DUTIES OF BOARD OF OFFICERS The Board of Officers shall consist of a Clampatriarch, Noble Grand Humbug, Vice Noble Grand Humbug, Gold Dust Receivers, Grand Noble Recorder,, Hawker, Grand Imperturbable Hangman, Damned Fooled Doorkeeper #1, and Historian,  The Noble Grand Humbug shall perform all the normal duties of the office including; 1) presiding over meetings; 2) issue meeting agendas; 3) determine if a quorum is present; 4) overseeing the review and approval of meeting minutes of preceding meetings; and 5) supervising the activities of the Noble Grand Humbug Grand Noble Humbug and Vice-Noble Grand Humbug Grand Noble Humbug of the Board of Officers.  The Vice Noble Grand Humbug shall assist the Noble Grand Humbug, substitute for the Noble Grand Humbug when the Noble Grand Humbug is absent or disabled and shall also assist with assuring that all Chapter functions are conducted in accordance with existing guidelines. The Vice Noble Grand Humbug will also serve as the Chairman of the Chapter’s Election Committee and the current Humbug shall assist him with recruiting new officers and receiving nominations from the membership for the elections conducted each year at the October nomination meeting.   The Grand Noble Recorder and Gold Dust Receiver shall perform the traditional duties of the office, including; 1) issuing the minutes of the Board of Officers; 2) overseeing membership records; 3) conducting annual audit of the organizations finances; provide copies of all documents including the text of plaques to the Resident Agent and Historian and 4) Maintain a folder containing all Meeting minutes.  Board of Officers. The Clampatriarch will assist the Noble Grand Humbug with day-to-day operations.  Any recommendations to the Board of Officers shall be discussed at a called meeting or by contact over the telephone or computer to obtain authorization regarding recommendations.  The results of his survey shall be reported to the Board of Officers. Grand Noble Recorder and Gold Dust Receiver and recorded by the Grand Noble Recorder for confirmation at the next Board meeting. Other duties are spelled out in the Official document of Official Officer Duties. The official duties of the Board of Officers may be amended and changed as deemed necessary by a majority of the Board.

Only members of the Board of Officers and the Noble Grand Humbug are authorized to discuss the business of the Chapter or issues related to Chapter members with the Proctors and Officers of the Grand Council and with members of the press.   The Board of Officers will vote with the exception of the Noble Grand Humbug. In the event of a tie vote, the Noble Grand Humbug will be the tiebreaker. 
Section 4 BOARD OF OFFICERS A Board of Officers of no less than five active Full Members. Board of Officers shall have the power to transact all business of the Chapter.  The Officers of the Board of Officers of the Snake River Chapter shall be comprised of the following positions.  Individuals selected to positions shall hold the offices of: 1) Clampatriarch 2) Humbug, 3) Vice-Humbug, 4) Gold Dust Receiver 5) Noble Grand Recorder 6) Grand Imperturbable Hangman, 7) Hawker, 8) Damned Fooled Doorkeeper #1, 9) Historian  The Clampatriarch or the immediate past Humbug shall observe and oversee the activities of the Board of Officers to assure their actions conform to this document and the good of our order. 
Selection to the office of Noble Grand Humbug of the Board of Officers is limited to members with at least two (2) years of experience as a Board of Officers member in the offices named above.  Up to three (3) qualified members for the Office of Noble Grand Humbug of the Board of Officers may be nominated by a majority of the Chapter’s eligible voting members, at the Annual Voting Meeting.  Those nominees will be placed among the candidates considered by the Board of Officers in selecting the Noble Grand Humbug.  The Board of Officers shall then approve the individual who is in the sole judgment of the Board of Officers, most competent to work with the Board of Officers.  The Noble Grand Humbug shall then recommend those members he feels will perform the duties of the remaining offices on the Board of Officers. Any selection of an Officer at the Voting Meeting must also be reported to the Board of Officers. Should a recommended member not obtain the approval of the Board of Officers, the Noble Grand Humbug shall then name a replacement subject to final approval by the Board of Officers.

Section 5 ADDITIONAL COMMITTTEE MEMBERS Additional officers and Committee Chairman may be named by the Board of Officers Noble Grand Humbug of the Chapter to assist with the operations of the Chapter.  These positions shall be filled at the discretion of the Noble Grand Humbug of the Board of Officers. All members assigned to Offices or Chairs are required to attend all meetings of the Board of Officers and may vote on any business brought before that body.  

Section 6 OFFICERS’ AUTHORITY TO EXECUTE DOCUMENTS In Accordance with Title 30 Chapter 3 Section 87 of the Idaho Code, any contract or other instrument in writing executed or entered into between the organization and any other party is not invalidated as to the organization’s responsibility because of any lack of authority of the signing officers in the absence of actual knowledge on the part of the other person entering into the agreement.  That the signing officers had no authority to execute the contract or other instrument shall not be contestable if it is executed/signed by any two (2) officers in Category 1 below or by one (1) officer in category 1 below and one (1) officer in category 2 below:

Category 1 is comprised of the Noble Grand Humbug and Vice-Noble Grand Humbug of the Board of Officers.
Category 2 – is comprised of the of the Board of Officers.
Section 7 TERMINATION, EXPULSION AND SUSPENSION  Any member may by expulsion be suspended from participating at any activity where it is determined that the individual’s actions are contrary to the Mission or Code of Ethics of the organization.  The circumstances where this is permissible are set forth in Article VII Section 4, Immediate Meeting.  Furthermore, members may resign from office, receive a long-term suspension and/or face termination of the member’s relationship with the Snake River Chapter when it is determined that such action is in the best interests of the organization.  Reasons for these actions may include, but shall not be limited by the following:


 1. Cause Any member of the Snake River Chapter, including members of the Board of Officers may be suspended, removed from office, or has their membership in the Snake River Chapter terminated whenever, in the Board of Officers judgment, the best interests of the Chapter would be served.  Causable action will be determined by simple majority vote to be conducted during a meeting of the Board of Officers of the Chapter in attendance at a closed session in accordance with Section 7, Hearing Procedure as cited below.

  2. Constructive Termination of Duties as Officer - The failure of any member of the Board of Officers to attend three consecutive Annual Meetings or the failure of any Executive Committee Officer to attend three consecutive Business Meetings or attend at least one (1) function/event within a calendar year may be considered as a Constructive Resignation from office.   Removal from the Office for Constructive Reasons does not require written notification from the member or a majority vote at a Meeting to take effect.   The Board of Officers will notice to the affected member that the resignation has been affected.  A challenge to this action may be permitted as set forth in the procedure specified in Section 7.  A member of the Board of Officers who is convicted of a felony crime or is found to be legally incompetent in a court of proper jurisdiction will be deemed to have resigned under the Constructive Termination policy and will not be required to provide written notice.  There will be no challenge permitted if a felony conviction occurs during the member’s term in office.

Should a vacancy occur on the Board of Officers for reasons set forth above the Noble Grand Humbug of the Board shall fill vacant seats through appointment until the next election Meeting.  At that time the appointee must be confirmed by a majority vote of the Board of Directors or another replacement must be selected in the manner outlined in the Elections Section of the Bylaws.

   The Noble Grand Humbug of the Board of Officers, subject to approval, shall fill all vacancies on the Board of Officers.

    3. Resignation - Any member of the Board of Officers may resign/retire at any time by delivery of written notice to the Noble Grand Humbug.  The resignation shall take effect at the time it is received unless another date is specified therein and approved by both parties.  The written acceptance of a resignation shall not be necessary to make it effective. Should any member of the Board of Officers choose to retire before the end of their term, he Will be replaced by a member selected by the Noble Grand Humbug. 

Section 11 HEARING PROCESS - Whenever the termination of the duties of an officer is contemplated during their term in office or the expulsion and/or suspension of any class of membership as set forth above is contemplated the following procedure will be followed.  This procedure does not apply in instances where Article VII Section 4, Immediate Meeting, is involved.  However, when the procedures outlined in Article VII Section 4 are utilized the resulting action shall be subject to review by the Board of Officers who shall then contemplate whether further action is appropriate. 

 The Hearing will be held in accordance with Article VII Section 2, Special Meeting of the Board of Officers.  However, for the purposes of a Hearing, both the Board of Officers shall receive notice to attend the meeting. 

(A) Notification - No less than fifteen (15) days prior to the scheduled date of written notice shall be mailed to the individual against whom action is contemplated.  The written notice will contain the reason for calling the meeting, the contemplated action and provide information that states the date, time and place the Hearing will convene to review the matter.  Notice shall be sent by first class mail to the address of record.  Unless a defect in the correct mailing address is established, the mailing of this notice will be considered constructive notice of receipt of the proposed action.   It shall be the responsibility of the individual who receives notice to contact any witnesses they may wish to appear on their behalf.  Another ECV member may act as representative for the person(s) against whom action is contemplated.

(B) Hearing Procedures - An opportunity for any member against whom action is contemplated to speak on their own behalf will be granted at the time of the Hearing.  During the Hearing the reasons for action against the individual will be explained.  Those in attendance at the Hearing will hear from relevant witnesses in attendance and/or review pertinent documentation including affirmations in the form of written statements from witnesses.  This will be the only time that any member will have the opportunity to present information they wish to be taken into consideration before appropriate action will be determined.   The results of the Hearing will be reported within seven (7) days of the completion of the Hearing.  The Grand Noble Recorder of the Board of Officers shall mail written notification of the decision to the individual(s), and to the Chapter.  When applicable the results shall also be reported to the Grand Council of E Clampus Vitus for further consideration/action.

 (C) Challenge   If new evidence not available at the initial meeting can be provided or if a defect in the mailing address of record can be established as the reason a person was not able to speak on his own behalf, the person against whom action is contemplated may challenge the decision of the Hearing.  A Challenge may be permitted up to twelve (12) months from the date of the mailing of Hearing notification.  In all cases the first issue will be to determine if good cause for the Challenge and the delay in filing the Challenge exist.  Unless a Challenge occurs, all decisions rendered at the Hearing will be considered final.  If the Challenge is allowed the decision reached at the Challenge Hearing will be final.  When applicable the results shall also be reported to the Grand Council of E Clampus Vitus for further consideration/action.

.

ARTICLE VII

MEETINGS

Section 1 ANNUAL MEETING BOARD OF OFFICERS The Board of Officers shall meet at least once annually in the last quarter of the year to conduct the business of the organization.  Written notice of the Annual Meeting of the Board of Officers shall be given members of the Board of Officers and all Active Members who hold the designation of Gray Beard in accordance with Article VII Section 8.

Section 2 SPECIAL MEETINGS – BOARD OF OFFICERS The Board of Officers may call for other meetings as necessary to properly conduct the business of the organization.  The meetings may be called at the discretion of a majority of the Board Members subject to proper notification being provided each member.  

Section 3 The Board of Officers shall conduct BUSINESS MEETINGS at least quarterly at the times and places chosen by the Noble Grand Humbug in order to carry out the normal business and operations of the Chapter.  These meetings shall be held within the Chapter’s territory as specified in Article III.  These meetings may also be known as Board Meetings.

Section 4An ANNUAL MEMBERSHIP MEETING of the Snake River Chapter shall be convened at the call of the Humbug of the Board of Officers at such time and place as he may designate. This meeting shall convene during the last quarter of the calendar year.  The purpose of this meeting shall be to provide members an opportunity to hear from the Noble Grand Humbug of the Board of Officers and the Grand Noble Recorder/Gold Dust Receiver on the condition of the organization. At this meeting Active Members present at the meeting shall have an opportunity to discuss the operation of the Chapter and express any concerns on the condition of the organization.  “Active” members may participate in any advisory vote that may come before the membership at this meeting and may make known their desire to serve as an officer or on participate on any committee.  Active Members present at the Annual Membership Meeting may also make known to the Humbug their support for any Active member seeking a position within the organization. The   Humbug subject to approval by the Board of Officers shall be responsible for the selection of any Committee  Chairman or additional officers he feels are necessary for the proper running of the organization.  Written notices of the Annual Meeting of the General Membership shall be given to members of the Board of Officers and all Active Members in accordance with Article VII Section 6.


Section 5 IMMEDIATE MEETING - For reasons arising out of problems of an immediate nature at Events or Functions or at any other time during the year where written notice is not practical, the Noble Grand Humbug of the Board of Officers, his representative or any member of the Board of Officers may call verbally for an Immediate Meeting.  To be legitimate at least three members of the Board of Officers Committee must be present to deal with the specific issue-giving rise to the need for calling this meeting.  The meeting will be solely for the purpose of dealing with the immediate issue and to resolve the matter in a prompt manner.  The person calling for the Immediate Meeting will advise the Board of Officers within five (5) days in writing as to the reason for calling the meeting, the names of those attending the meeting and the decision reached by the majority.

Section 6 QUORUM - A simple majority of the members of the Board of Officers in office immediately before calling of any meeting as specified above shall constitute a quorum for the transaction of the organization’s business at that meeting.   The affirmation by a simple majority present at a meeting at which a quorum is present shall be required for passage of any motion.  A quorum for any voting purposes at the Annual Membership Meeting will be considered reached when a majority of the combined Board of Officers plus at least one active member are determined present.



Section 7  VOTING BOARD OF OFFICERS Unless a quorum of at least one-half  (1/2) of the members of the Board of Officers are present the only matters that may be voted upon at an Annual or Special Meeting of Board of Officers are those matters that are described in the meeting notice.

Section 8 NOTIFICATION The Annual Business Meetings of the Board of Officers requires notice of the meetings be directed to all members of the Board of Officers and active Gray Beards at least fourteen (14) days prior to the meeting date.  The notice shall be issued by the Grand Noble Recorder/Gold Dust Receiver who is responsible for maintaining the records of eligible members who qualify to receive notification of this meeting.  Said notice must state the date, time, place, and items to be discussed.  Where fourteen (14) day notification is not possible, notice may be made at least five (5) days prior to the meeting by personal delivery or private carrier of the notice or by telephone facsimile, electronic transmission or by any other form including verifiable wire or wireless communication.

 The Humbug  of the Snake River  Chapter and any member of the Board of Officers may request a Special Meeting (other than an Immediate Meeting as specified above) of the Board of Officers by sending notice of the meeting at least fourteen (14) days prior to the proposed meeting date or at least five (5) days prior thereto, by personal delivery or private carrier of written notice or by telephone facsimile, electronic transmission or any other form of verifiable wire or wireless communication.   The request will state the reason for requesting the meeting, but shall not limit the Board of Officers with regards to the items or topics they may discuss at said meeting.  If deemed appropriate by a majority of the Board of Officers, verbal notification by telephone or electronic notification at the electronic address of record may be permitted when circumstances require a meeting to deal with a situation where a delay of fourteen (14) days is not appropriate.

 The Annual Membership Meeting Notification will be given to all qualified Active Members by the Grand Noble Recorder of the Board of Officers who is responsible for maintaining an alphabetical list of the names of all members who are entitled to receive notification of the meeting. Notice of the Annual Membership Meeting shall be given at least thirty (30) days prior to the scheduled date and shall specify the date, time and place of the scheduled meeting.  The list of members eligible to receive notification of this meeting will be made available to any member for review.  A copy of the list may be provided to any active member solely for the purpose of communicating with other members concerning the meeting.  The list shall be made available beginning two (2) business days after the meeting is sent. The list will be maintained at the business address of the resident agent for the organization and the list will be made available for inspection at the Annual Membership Meeting.

 The date of the next Business Meeting of the Board of Officers will be determined at the close of each previous meeting.  The  Humbug  may notify members of the Board of Officers absent at the previous meeting as to the time, date and place of additional meetings electronically at their electronic mailing address of record or by telephone no fewer than ten (10) days prior to the meeting date.  The Humbug   may also call additional meetings of the Board of Officers where needed in order to assure that all business of the organization is completed as quickly and timely as possible.  In those cases, E-mail, electronic notification and phone contacts will be made to assure members are notified of these additional meetings.

Section 9 AMENDING OF BY-LAWS Only the Board of Officers shall have the authority to amend or repeal these Bylaws and any actions of the Board of Officers.  This right may be exercised at any meeting of the Board of Officers.

Section 10  VOTING BY PROXY, No member of the Board of Officers or active member may vote or act by proxy at any meeting of the organization. 
Section 11 ACTION WITHOUT A MEETING   Any action required or permitted to be taken at a meeting of the Board of Officers may be taken without a physical meeting of the Board of Officers if each and every member of the Board of Officers in writing votes for, votes against or votes to abstain from such action as is contemplated. Each member who delivers a written communication on the actionable matter shall be deemed to have waived the right to demand that action not be taken without a meeting.   The Board of Officers who sends a written vote for action taken with regards to this section of the Bylaws shall specify in writing the action to be taken and the vote to be tabulated.  A majority vote is required for any action taken without a meeting to become effective.  An electronic message of the vote of any member received from their electronic address of record shall be deemed to be the same as being received by mail.  Action taken pursuant to this section shall be effective when the Grand Noble Recorder/Gold Dust Receiver of the Board of Officers receives the last written vote necessary to affect the action.  Action taken pursuant to the section shall have the same effect as action taken at a meeting of the Board of Officers.  The record of any action taken without a meeting will be presented to the Board of Officers at their next scheduled meeting by the Grand Noble Recorder/Gold Dust Receiver and recorded in the minutes of that meeting.

ARTICLE VIII

GENERAL

Section 1 GENERAL POWERS Except as otherwise provided in the Bylaws, corporate powers should be exercised by or under the authority of the Board of Officers of the Snake River Chapter.

Section 2 RESPONSIBILITY The Board of Officers is charged with the preservation of the good name and reputation of the Ancient and Honorable Order of E Clampus Vitus and the Snake River Chapter Number 1811.  Appropriate behavior is required of every member of the Chapter, without exception.   Failure to protect the good name and reputation of these entities shall be reason for suspension or removal from the Snake River Chapter. 

 Section 3 ISSUES - It shall be the responsibility of the Board of Officers to deal with all issues arising out of any violation related to Section 2 above.  The Board of Officers shall be considered the first step of reviewing for any and all issues.

Section 4 PRINTED MEDIA - A) The Board of Officers shall be responsible for the approval and authorization of the form, substance, publication and distribution of all rituals, fund raising items and materials, Letterheads, Logos and Membership Certificates. B) Any items including items for sale, use or distribution by the Board of Officers shall remain the continuing responsibility of the Board of Officers, who shall, where necessary, determine the terms for their publication and distribution.

Section 5 MERCHANDISE SALES Any “Hawker”, peddler or salesman involved in any sales transaction or other activity that may potentially affect the name of any E Clampus Vitus Affiliated Organization or reputation of same; or any person directly involve in the collections of any and all funds or resources of the Corporation must have the prior written approval of the Board of Officers to operate as a representative of the Snake River Chapter before undertaking any action.

Section 6 DESIGNATED CONTRIBUTIONS The organization may accept any contribution, gift, grant, bequest, or devise that is designated, restricted or conditioned by the donor, provided that the designation, restriction and condition is consistent with the Organization’s tax-exempt purpose.  Donor-designated contributions will be accepted for special funds, purposes or uses, and such designations will generally be honored.  However, the organization shall reserve all rights, title and interest in  and  control over contributions and shall have authority to determine the ultimate expenditure or distribution thereof in connection with any such special fund, purpose or use.  Further, the organization should acquire and retain sufficient control over all donated funds, (including designated contributions) to assure that such funds will be used exclusively to carry out the organization’s tax-exempt purposes.

    
Section 7 CORPORATE RECORDS. (1) The corporation shall keep permanent records as the minutes of all meetings of its members and the Board of Officers.  Additionally, the permanent records shall also include documentation of all actions taken by Board of Officers members and a record of all recommendations and /or actions taken by any Committees of the Board of Officers as provided for in section 30-3-79(4) of the Idaho Code.

    (2) The corporation shall maintain appropriate accounting records.

    (3) The corporation shall maintain a record of members in a form that permits preparation of a list showing the name and address of all members, in alphabetical order. Where applicable and eligible the record will show the class and the eligibility to vote for each “active” member entitled to vote as set forth above.

    (4) The corporation shall maintain its records in written form or in another form capable of conversion into written form within a reasonable time.

    (5) The corporation shall keep a copy of the following records at the office of the resident agent:

    (a) Its articles or restated Articles of Incorporation and all amendments to them currently in effect.
    (b) Its Bylaws or restated bylaws and all amendments to them currently in effect.
    (c) Resolutions adopted by the Executive Committee and the Board of Officers relating to the characteristics, qualifications, rights, limitations and obligations of members or any class or category of members.
    (d) The minutes of all meetings of members and records of all actions approved by the members for the past three (3) years.
    (e) All written communications conducted within the past seven (7) years, including the financial statements furnished for the past seven (7) years as mandated under Section 30-3-134, of the Idaho Code.

    (f) A list of the names and business or home addresses of its current Officers and Officers; and

    (g) Its most recent annual report delivered to the Secretary of State as required by   Section 30-3-136, of the   Idaho Code.

Section 8 ANNUAL REPORT FOR SECRETARY OF STATE - 1) The corporation shall deliver to the Idaho Secretary of State an annual report on a form prescribed and furnished by the secretary of state beginning in the second year of operation as required in Section 30-3-136 of the Idaho Code.

    (2) The information in the annual report must be current on the date the annual report is executed on behalf of the corporation.

    (3) The annual report of the organization shall be executed by the Grand Noble Recorder/Gold Dust Receiver of the Board of Officers and may be filed by any officer of the Board of Officers following approval of the report by the Board of Officers.  Execution and filing of the annual report constitute a representation that the person filing the report is authorized by the Board of Officers to act in that capacity.

    (4) All annual reports shall be delivered to the Secretary of State each year before the end of December, the month the corporation was initially incorporated 

    (5) If an annual report does not contain the required information the Secretary of State shall notify the organization and promptly return the report for correction. If the report is corrected and deemed to contain the required information and it is delivered to the Secretary of State within thirty (30) days after the effective date of notice, it will be deemed to be timely filed.

    (6) The Annual Report may be filed electronically following the online filing instructions provided by the Secretary of State.  
ARTICLE IX

INDEMNIFICATION

Section 1 The Snake River Chapter may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, other than an action by or in the right of the corporation, by reason of the fact that he is or was a director, officer, or agent of the corporation, against expenses, including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding where it is established that he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.  The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

 Section 2 The corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he is or was a director, officer, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, or agent against expenses, including attorneys' fees, actually and reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his duty to the corporation unless and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

Section 3 To the extent that a director, officer, employee or agent of a corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in subsection (1) or (2) of this section, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses, including attorneys' fees, actually and reasonably incurred by him in connection herewith. 

Section 4   Any determination under sections (1) or (2) of this Article, unless ordered by a court, shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, or agent is proper in the circumstances because he has met the applicable standard of conduct set forth in Section (1) or (2) of this Article.  Such determination shall be made:

    (a) By the Board of Officers by a majority vote of a quorum consisting of Officers who were not parties to such action, suit or proceeding; or

    (b) If such quorum is not obtainable, or, even if obtainable a quorum of disinterested Officers so directs, by independent legal counsel in a written opinion; or

    (c) By the members.

Section 5   Expenses, including attorneys' fees, incurred in defending a civil or criminal action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, or agent to repay such amount if it shall ultimately be determined that he is not entitled

To be indemnified by the corporation as authorized in this section.

Section 6 The indemnification and advancement of expenses provided by, or granted pursuant to the other subsections of this section shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of disinterested Officers or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office.

Section 7 A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, or agent of the corporation, against any liability asserted against him and incurred by him in any such capacity or arising out of his status as such, whether or not the corporation would have the power to indemnify him against such liability under the provisions of this section;

ARTICLE X 
DEBT OBLIGATIONS AND PERSONAL LIABILITY

Section 1 No member, officer or Director of this corporation shall be personally liable for the debts or obligations of this corporation of any nature whatsoever, nor shall any of the property of the members, or Officers be subject to the payment of the debts or obligations of this corporation.
ARTICLE 

ENTIRE DOCUMENT

The Articles of Incorporation and the accompanied Bylaws constitute the entire Articles of Incorporation and By-Laws of the Idaho Snake River Chapter Number 1811, Incorporated as a Chapter of E Clampus Vitus, Incorporated.  Any changes to these articles must be approved by the Snake River Chapter Board of Officers and recorded in the minutes of the Board of Officer’s meeting.  Those minutes, signed by the authorized party, shall accompany any changes to the Articles or Bylaws, which will be properly documented and submitted to the Secretary of State for the State of Idaho and to the Board of Proctors, E Clampus Vitus, California, Incorporated.
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