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ARTICLE I NAME

The name of this organization shall be Friends of Black Rock/High Rock, Inc., a
nonprofit corporation incorporated under the laws of the State of Nevada, hereinafter
called Friends.

ARTICLE II PURPOSE, POLICIES AND OBJECTIVES

1. Purpose:

It is our purpose to sustain the health, diversity and productivity of the Black Rock
Desert/High Rock Canyon region for the use and enjoyment of present and future
generations based on the concept of multiple use by working with the Bureau of Land
Management and other land owners to:

(1) Promote the welfare of the Black Rock Desert and High Rock Canyon region
of northwestern Nevada by educating the visiting public about "Tread Lightly" and
"Leave No Trace" programs, and otherwise, in the management, protection and use
of sensitive resources;

(2) Work with government entities at all levels and private landowners for the
public use, enjoyment, preservation, and management of the Black Rock Desert
and High Rock Canyon region;

(3) Enlist and train volunteers from all interests to help stabilize, improve and
enhance historical, natural, and recreational resources.

(4) Perform monitoring services and conduct outreach programs.

(5) Include and help coordinate diverse interests in volunteer activities.

(6) Help to raise and provide funds for education and interpretation, including a
visitor contact center(s) or other projects.

2. Policy:

At all times the Friends will abide by federal, state, and local laws, statutes, and
regulations.

No part of the activities of the Friends shall consist of lobbying or propaganda, or
otherwise attempting to influence legislation, except as provided in section 501 (h) of
the Internal Revenue Code of 1986. Friends shall not participate, endorse, or intervene
in (including publishing or distributing statements) in any political campaign on behalf
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of any issue or candidate for public office.

This section shall not preclude individual members of the Friends from engaging in
such activities as private citizens, or as members of other organizations, not
representing Friends.

3. Objectives:

(1) To conserve and promote the non-destructive use of the natural, historic and
cultural resources of the Black Rock Desert and High Rock Canyon.

(2) To assist the BLM in promoting the welfare of the Black Rock Desert and High
Rock Canyon through volunteer projects, education of members and the public and
providing advocacy for the region as needed.

(3) To bring together all of the User Groups of the Black Rock Desert and High Rock
Canyon to work together in partnership for the benefit of the region.

ARTICLE III MEMBERSHIP

1. General Membership

Membership in Friends shall be open to anyone with an interest in the Black Rock
Desert /High Rock Canyon area, and who subscribes to the purposes of Friends.

Membership is automatically extended to minor children of members whose dues are
current. Such children are entitled to all privileges of Friends except voting and
holding office. On reaching the age of 18 they must establish membership in their own
name and pay dues if they wish to continue.

Members pay dues in amounts established by the Board of Directors (Board).

Members may be expelled or suspended for due cause by a majority vote of the Board.

2. Honorary Membership

The Board may award deserving individuals honorary non-dues paying membership in
recognition of outstanding service. This membership will include all benefits and
privileges associated with a paid membership. Honorary memberships are awarded
for one year but the term may be extended by the Board.
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3. Sustaining Membership

Sustaining memberships may be awarded to individuals paying a Board prescribed
amount or more in addition to the general membership dues.

4. Life Membership

Life and life family members have all the privileges of general membership for
one time or installment dues payments established by the Board.

5. Business/Corporate Membership

The Board may provide for and establish dues and voting privileges for corporate
and business members.

6. Affiliate Membership

The Board may provide for membership by affiliate organizations having capabilities
for advancement of Friends objectives through collaborative activities.

ARTICLE IV MANAGEMENT

1. Board of Directors:

The management, general business and control of the affairs of Friends, including
hiring and contracting shall be vested in its Board of Directors (Board).

2. Composition

The Board will be composed of at least three (3) and no more than eleven (11) Friends
members. The composition shall always be an odd number.

No Board Member shall be an employee of the Bureau of Land Management who is
directly involved in management of the High Rock Canyon – Black Rock Desert
Emigrant Trails National Conservation Area and Wilderness.

Ballots for the election of Board Members shall be sent by mail to all members at their
last known address at least thirty (30) days prior to the General Meeting. To be
considered valid, Friends must receive completed ballots on or before the opening of
the General Meeting.

3. Terms of Office:

Board Members shall be elected by the general membership to serve for three years or
until their successors are elected.
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Board Members shall serve staggered terms of one (1), two (2), or three (3) years
beginning at the close of the General Meeting at which they are elected.

4. Removal From Office

The Board, by majority vote of all Board Members, may suspend or expel a Board
Member for due cause.

Any Board Member who fails to attend two (2) consecutive Board Meetings without
just cause may be removed from the Board by a majority vote of the Board.

5. Vacancies:

If a vacancy shall occur by resignation or for reason other than the normal expiration
of an elective term of office, the vacancy for the remainder of the unexpired term shall
be filled by appointment of the President with the approval of the Board.

ARTICLE V OFFICERS

1. Officers:

The officers of Friends shall be a President, Vice-President, Treasurer, Secretary and
any such other officers that the Board deems necessary.

2. Election of Officers:

Board Members, following the General Meeting and confirmation of Board
Membership shall elect/appoint officers for the ensuing year.

3. President:

The President shall be the principal executive officer of Friends and shall, subject to
the direction of the Board, supervise and control all of the business and affairs of
Friends.

The President shall preside at all meetings of the general membership and of the
Board.

4. Vice President:

The Vice President, shall in the absence of the President or in the event of the
President's inability or refusal to act, shall perform the duties of the President and,
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when so acting, shall have all the powers of and be subject to all the restrictions of the
President.

The Vice President shall perform such other duties as from time to time may be
assigned to him/her by the President or by the Board.

5. Treasurer:

The Treasurer is appointed from general membership and may or may not be a Board
Member.

The Treasurer shall, subject to the direction and control of the Board, have general
charge of the financial affairs of the Friends and shall keep full and accurate books of
account in accordance with standard business practices.

The Treasurer shall render a report of the financial affairs at each Board and General
Meeting; oversee the preparation of the annual budget; and carry out such other duties
as the Board may determine. The Treasurer shall maintain custody of all funds,
securities and valuable documents of Friends, except as the Board may otherwise
provide.

6. Secretary:

The Secretary is appointed from the general membership and may or may not be a
Board Member

The Secretary shall have such powers and duties normally incident to the office
including provision of notices of General Membership and Board meetings; keeping
records of all the meetings; and such other duties as the Board may determine.

In the absence of the Secretary from any meeting, a temporary secretary designated by
the person presiding over the meeting, shall perform the duties of the Secretary

ARTICLE VI COMMITTEES

The Board of Directors may create such committees and appoint committee chairs as deemed
necessary to further the purpose, policies, and objectives of Friends.

ARTICLE VII MEETINGS

1. General Membership Meetings

Friends shall hold an annual General Meeting in the spring (April, May, or June), the
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exact date and place to be determined by the Board. Notice of the time and place of
such meeting and the agenda thereof shall be given by mail to all members at their last
known address at least thirty (30) days prior to the meeting and by posting on the
Friends website.

The agenda at the annual Meeting shall include: officer's reports; a review of the
previous year's annual report; a discussion of projects for the upcoming year;
announcement of election results; amendments to the bylaws; and to consider and act
upon such other business as may properly come before the meeting or any
adjournment thereof.

Other General Meetings may be called by a majority vote of the Board with a 30-day
written notice to the membership.

A quorum at General Meetings shall consist of members present.

2. Board of Directors:

The Board shall meet at least quarterly. Board Meetings will be open to all Friends
members and their guests.

A majority of Board members or proxy representatives shall constitute a quorum.

3. Special Meetings:

Special Meetings of the Board may be called by the President or upon the written
request of three Board Members. At least one (1) week notice of any Special Meeting
shall be given to all Board Members.

4. Rules:

All meetings and activities shall be conducted in accord with "Robert's Rules of Order
Newly Revised" in all cases to which they are applicable and in which they are not
inconsistent with these bylaws and any special rules of order Friends may adopt.

5. Board Member Proxy:

Any Board Member may elect to have another Friends Board or General Member
represent him/her as a proxy at a particular Board Meeting by notifying the meeting
chair prior to the meeting. This proxy will have all rights, privileges and duties as the
represented Board Member for the duration of the meeting and will be counted in
satisfying of quorum requirements.

ARTICLE VIII FISCAL POLICY

11/tt/jj6



BYLAWS OFTHE
FRIENDS OF BLACK ROCK/HIGH ROCK, INC.

2007

1. Expenditures:

All expenditures shall be in accord with an annual budget approved by the Board or
specifically authorized in advance by the Board.

2. Disbursements:

The President, Vice-President or any member designated by the Board shall
countersign all checks issued by the Treasurer. No reimbursement for any expenditure
will be made to a member of Friends without an official receipt.

3. Deposits:

The Treasurer shall ensure that all Friends funds are deposited in a banking institution
approved by the Board and in the name of Friends.

4. Petty Cash:

The Treasurer shall manage a petty cash fund consistent with accepted standard
business practice.

6. Fiscal Year:

For the purposes of bookkeeping, the fiscal year for Friends shall coincide with the
calendar year.

7. Audit:

An audit committee shall examine the Treasurer's accounts every other year.

ARTICLE IX AMENDMENT OF BYLAWS

1. Approval:

These bylaws may be amended by a majority vote of the general membership.
Proposed amendments and ballots shall be included in the mailing of the notice of the
General Meeting and to be considered valid, Friends must receive ballots on or before
the opening of the General Meeting. Non-substantive changes to the bylaws shall not
require an amendment but only the vote of a simple majority of the Board.

ARTICLE X STANDING RULES

Members shall not make public statements or release for publication information
representing Friends, which is inconsistent with Friends policies and/or positions as a
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Friends representative without the prior consent of the Board.

ARTICLE XI LIABILITY

Officers and Board Members shall not be liable to Friends or its members for
monetary damages for breach of fiduciary duty as an officer or Board Member
notwithstanding any provision of law imposing such liability; except that the liability
of an officer or Board Member shall not be limited or eliminated for any breach of the
officer's or Board Member's duty of loyalty to Friends or its members or for acts or
omissions not in good faith or which involve intentional misconduct or a knowing
violation of law or for any transaction from which the officer or Board Member
derived an improper personal benefit.

ARTICLE XII INDEMNIFICATION

Board Members and Officers of Friends shall be held harmless for liabilities when
acting on behalf of the organization.

Friends shall, to the extent legally permissible, indemnify each person who may serve
or who has served at any time as a Board Member or officer of Friends, against all
expenses and liabilities, including counsel fees reasonably incurred by or imposed
upon such person in connection with any proceeding in which he may become
involved by reason of his serving or having served in such capacity; provided that no
indemnifications shall be provided for any such person with respect to any matter as to
which he has acted in good faith in the reasonable belief that his action was in the best
interests of Friends. Such indemnification may, to the extent authorized by Friends,
include payment by Friends of expenses incurred in defending a civil or criminal
action or proceeding in advance of the final disposition of such action or proceeding,
upon receipt of an undertaking by the person indemnified to repay such payment if he
shall be adjudicated to be not entitled to indemnification under this Article, which
undertaking may be accepted without regard to the financial ability of such person to
make repayment.

The payment of any indemnification shall be conclusively deemed authorized by
Friends under this Article, and each Board Member of Friends approving such
payment shall be wholly protected if:

1. The payment has been approved or ratified

(a) By a majority vote of the Board consisting of persons who are at that time
parties of the proceeding,

(b) by a majority vote of a committee of two or more Board Members who are
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not at that time parties to the proceeding and are selected for this purpose by
the full Board or

(c) by a majority vote of a quorum of the Board Members voting as a single
class, which quorum shall consist of Board Members who are not at that time
parties to the proceeding; or

2. The action is taken in reliance upon the opinion of independent legal counsel
(who may be counsel to Friends appointed for the purpose by vote of the Board
Members or in the manner specified in clauses (a), (b) or (c); or

3. The Board Members have otherwise acted in accordance with the standard of
conduct applied under the Nevada Statutes.

The indemnification provided hereunder shall inure to the benefit of the heirs,
executors, and administrators of a Board Member, officer or other person entitled to
indemnification hereunder.

The right of indemnification under this Article shall be in addition to and not exclusive
of all other rights to which such Board Member or officer or other persons may be
entitled. Nothing contained in this Article shall affect any rights to indemnification to
which Friends employees or agents, other than Board Members and officers, and other
persons entitled to indemnification hereunder may be entitled by contract or otherwise
under law.

ARTICLE XIII PERMANENTADDRESS

The principal address of the Friends for the transaction of its business is P.O. Box 224
– 380 Main Street, Gerlach, NV 89412.

SECRETARY’S CERTIFICATION

The undersigned Secretary of Friends of Black Rock/High Rock, Inc. does hereby
certify that the foregoing amended Bylaws were duly adopted by the Corporation on
the ____day of ___________, 2007.

______________________________
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