The Utah Radon Coalition

BYLAWS OF THE UTAH RADON COALITION
(An Internal Revenue Code 501 (c)(3) Utah Non-Profit Corporation)

ARTICLE | - NAME

Section 1.1 Name. The name of the organization shall be the Utah Radon Coalition,
Inc., hereafter referred to as "URC” or “Corporation.”

ARTICLE 2 - PURPOSE
Section 2.1 General Purpose. The general purpose of URC is to operate exclusively

for such charitable and educational purposes that qualify it as an exempt organization under
Section 501(c)(3) of the Internal Revenue Code.

Section 2.2 Specific Purpose. URC will be the leader in the prevention of radon-
related disease, the development and implementation of radon educational and awareness and
community action programs, and in maximizing the effectiveness of radon programs through
collaborating and coordinating with public and private organizations and private citizens
statewide.

Section 2.3 Powers of Corporation. URC shall have and exercise all rights and powers
conferred on Corporations under the Utah Revised Nonprofit Corporation Act, provided
however, that the URC is not empowered to engage in any activity which is itself not in
furtherance of its purposes as set out in Sections 2.1 and 2.2 of these Bylaws.

Section 2.4 Prohibition Against Private Benefit. No part of the net earnings,
properties or assets of URC, on dissolution or otherwise, shall inure to the benefit of any private
person or individual or any member or director of URC, except that URC is authorized and
empowered to pay reasonable compensation for the services rendered.

Section 2.5 Continuation of Purpose. On liquidation or dissolution of URC, the Board
of Directors shall, after paying or providing for all debts and obligations, distribute and pay over
all properties and assets of URC remaining to any other such fund, foundation or organization
organized and operated for similar charitable or educational purposes, as the Board of Directors
shall determine and as shall at the time qualify as a tax exempt organization under the Internal
Revenue Code Section 501(c)(3) or as the same may be amended.




Section 2.6 Prohibition against Lobbying. URC shall not as a substantial part of its
activities carry on propaganda or otherwise attempt to influence legislation. Neither shall URC
participate in or intervene in (including publishing or distributing of statements) any political
campaign on behalf of any candidate for public office.

ARTICLE 3 - LOCATION

Section 3.1 Location. The principal office of URC, at which the general business of
the Corporation will be transacted and where the records of the Corporation will be kept, will
be at such place in the State of Utah as may be fixed from time to time by the Board of
Directors.

ARTICLE 4 - MEMBERS

Section 4.1 Eligibility. Membership in URC shall be open to individuals and
organizations that qualify for membership as set forth in Sections 4.2 through 4.5 of these
Bylaws and are interested in promoting the purposes of URC.

Section 4.2. Classifications. There shall be two main classes of membership in URC:
At Large, and Organizational.

Section 4.3. At Large Members. Individuals representing their personal interest in
and concerns about radon who, while they may or may not be associated with an organization
as specified in Section 4.4 of these Bylaws, are not an appointed representative by and of said
organization.

Section 4.4. Organizational Members. Organizations such as those listed in the
following classes, each of which will appoint an individual associated with the organization to
represent its interest in URC:

(a) Business. An incorporated or otherwise formed for-profit business that has an
interest in and concern about radon but whose products are not primarily founded on radon
[real estate, builders, developers, legal, banking, financial, etc.].

(b) Community Associations. An organization that represents a body of persons of
common interests (scientific, educational, medical, etc.) who are interested in and concerned
about radon.

(c) Industry. An incorporated or otherwise formed for-profit business that has an
interest in and concern about radon and whose products are primarily founded on radon
(radon mitigators, radon testers, radon suppliers, home inspectors, etc.)

(d) Agency. A non-profit organization (university, hospital, government, etc.), that
has an interest in and concern about radon.

Section 4.5 Criteria for Admission of Members. Individuals and organizations must
meet the following criteria in order to be considered for membership in the Corporation:

(a) Meet the eligibility criteria for one of the member classifications noted in Sections
4.3 through 4.4 of these Bylaws;
(b) Agree to work for the purposes of URC;
(c) Submit a completed membership application form;
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(d) Agree to pay annual membership dues;

(e) Agree and adhere to the provisions set forth in these Bylaws;

(f) While an organization shall be construed to be the member of URC if
membership is granted according to the procedures set forth in Section 4.6 of these Bylaws,
said organization will appoint an individual to represent the organization with the activities of
URC. The organization and its representative will be required to adhere to the provisions of
these Bylaws.

Section 4.6 Procedure for Admission of Members. Admission of members shall be
upon written application, with such application to be delivered to and voted upon by the Board
of Directors. Membership shall be conferred upon the affirmative vote of a simple majority of
Directors present at a meeting of the Board of Directors at which a quorum is present. Any
member of the Board of Directors may, at any regular Board of Directors meeting, give notice of
his or her intent to move for the admission of a member that meets the criteria set forth in
Sections 4.3 through 4.5 of these Bylaws.

Section 4.7 Annual Dues. Annual membership dues shall be determined by the Board
of Directors.

Section 4.8 Rights of Members. The Board of Directors from time to time may
establish certain rights and privileges relating to the specific classes of membership, but no
member, outside of Directors on the Board of Directors, shall have any voting rights or other
rights of members set forth in the Utah Revised Nonprofit Corporation Act.

Section 4.9 Removal of Members. Any member who ceases to meet the
requirements of membership qualification shall automatically cease to be a member under
such classification.

Section 4.10 Meetings of Members. Meetings of the members may be called by the
Board of Directors at such time and place as they may determine. At least ten (10) day notice of
any meeting shall be given to the members.

ARTICLE 5 - BOARD OF DIRECTORS

Section 5.1 General Powers. The affairs and governance of the Corporation shall be
governed by its Board of Directors. The Directors serving hereunder shall have the power,
authority and responsibilities of and shall perform the functions provided for Directors under
the Utah Revised Nonprofit Corporation Act and these Bylaws, including, but not limited to:

(a) To appoint and control and at its pleasure, remove any agents and employees,
and to allow such compensation for their services as the Board shall deem proper. This shall
include the power to appoint investment advisors, trust companies, banks, or other fiduciaries
to invest and safeguard URC's assets;

(b) To prescribe, consistent with these Bylaws, the duties of any Officer;

(c) To determine and govern all matters affecting URC’s finances (including
approving budgets); and

(d) To conduct such acts as may be required to carry out URC’s exempt purposes.

Section 5.2 Other Powers. All powers not delegated by the Board of Directors are
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reserved to the Board.

Section 5.3 Numbers, Eligibility, Composition and Voting Rights. There shall be no
fewer than three (3) or more than fifteen (15) Director members of the Board of Directors.
Each Director shall be a member of URC as defined in Sections 4.4 through 4.5 of these Bylaws.
A simple majority of Directors shall be At Large Members as defined in Section 4.3. Additional
Directors shall consist of representatives of Organizational Members as described in Section
4.5, with at least one Board member representing each class as set forth in that section. Each
Director shall have equal voting privileges to consist of one (1) vote per each Director (one
person one vote rule).

Section 5.4 Election of Directors. The election of Directors shall be made at the
annual meeting of the Board of Directors, or if action is not then taken, or if there is a vacancy,
the election may be made at any regular or special meeting of the Board of Directors for which
notice is given as provided herein. The Directors elected as set forth herein shall be elected by
the then serving Directors. Those Directors elected by the Board may be presented to the
Members each year at an annual event or meeting, as determined by the Board of Directors.

Section 5.5 Chair of the Board of Directors. A majority of the Directors as set forth in
Section 5.3 shall elect a Chair of the Board of Directors (Chair). The Chair shall not serve as an
Officer of the Corporation as specified in Section 7.1 of these Bylaws unless specifically allowed
by a 2/3 majority vote of the Board of Directors. Duties of the Chair shall include but not be
limited to:

(a) Setting priorities, creating agendas for, and presiding at all meetings of the

Board;

(b) Leading the Board to carry out its governance functions;

(c) Ensuring the Board has approved policies to confirm sound and compliant
governance and management of the organization;

(d) Assessing the performance of the Board and its committees;

(e) Assuring ongoing recruitment, development, and contributions of Board
members;

(f) Partnering with the President to help ensure the Board’s directives, policies, and
resolutions are carried out;

(g) Working with the President in cultivating and soliciting major foundation grants
and individual gifts;

(h) Serving as an ambassador of the organization and advocating its mission to
internal and external stakeholders;

(i) Perform such other powers and duties as may be prescribed by the Board and
these Bylaws.

Section 5.6 Term of Office. At the inception of the Corporation, terms of office of
Directors shall be one-third (1/3) of Directors three (3) years (this group shall include the Chair,
President and Treasurer); one-third (1/3) of Directors two (2) years (this group shall include the
Vice President); and one-third (1/3) of Directors one (1) year (this group shall include the
Secretary). Following completion of the initial terms of office, each newly elected Director shall
be elected for three (3) year terms. Each Director shall hold office until a successor has been
duly elected and qualified. No Director shall serve more than two (2) consecutive three-year
terms; provided, however, a Director who is serving as Chair of the Board and / or President
may have his or her second term extended by one (1) year.
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Section 5.7 Unexpired Term. When a Director dies, resigns, or is removed, the Board
may elect a Director to serve until the next annual meeting, at which time the Director will be
presented to the Board of Directors for election to a first full three-year term.

Section 5.8 Removal of Director. Any Director may be removed with or without
cause from the Board of Directors by an affirmative vote of two-thirds (2/3) of the Directors
present at an official meeting of the Board.

Section 5.8 Unexcused Absence Considered a Resignation. Unexcused absence from
three regularly scheduled meetings of the Board of Directors within a year may be considered a
resignation. In such a case, those Directors will be notified in writing of their resignation.

Section 5.9 Compensation and Expenses. No compensation will be paid to any
member of the Board of Directors for services as a member of the Board. By resolution of the
Board, reasonable expenses may be allowed.

ARTICLE 6 - MEETINGS OF THE BOARD OF DIRECTORS

Section 6.1. Board Meetings. An annual meeting and regularly scheduled meetings
of the Board of Directors will be held at times and places to be designated by the Board. The
Board shall hold at least four (4) meetings per year. Board meetings, except for the annual
meeting, may be held via telephone or video conferencing or in person. Directors may attend
and participate in any meeting of the Board of Directors through any communications
equipment if all persons participating can hear each other.

Section 6.2. Special Board Meetings. Special meetings of the Board of Directors may
be called by the Chair or by a majority of the Board. Such meetings may be held via telephone
or video conferencing or in person.

Section 6.3. Notice. Notice of the place, date and time of each meeting of the Board
of Directors shall be given to each Director not more than thirty (30) days nor less than two (2)
days before the date of such meeting. Any notice referred to in this Section 6 may be given by
any reasonable means and need not specify the purposes of the meeting, except that if an
amendment to the Articles of Incorporation or these Bylaws is proposed a copy of such
proposed amendment shall accompany said notice, and except with respect to a proposed
action to elect or remove a Director or Officer. Notice of any meeting shall be considered given
if mailed (including electronic mail) or otherwise sent or delivered to the Director at his or her
address specified in the records of the Corporation, including any electronic mail address. The
giving of notice shall be deemed to be waived by any Director who shall attend and participate
in such meeting, other than to protest the lack of proper notice at or prior to such meeting, and
may be waived, in writing, by any Director either before, at or after such meeting. Such writing
shall be filed with or entered upon the records of the meeting. Notice of meetings of the Board
of Directors need not be served on the Members.



Section 6.4. Quorum and Voting. Except as otherwise provided in the Articles of
Incorporation or these Bylaws, a majority of the Directors then in office shall constitute a
guorum for the transaction of business at any meeting of the Directors. At all meetings of the
Board of Directors, each Director present is entitled to cast one (1) vote on any motion. A
majority of votes is necessary when a quorum is present to carry out actions of the Board of
Directors.

Section 6.5. Action without a Meeting. When an action requires a vote in a
circumstance where convening a Board meeting would be impractical or inconvenient, such
action may instead be taken without a meeting by a writing or writings signed by that number
of Directors required to approve the action. A vote taken by electronic mail or "email" shall
constitute a writing "signed" by a Director. In the case of an action proposed and vote taken by
email, each Director shall be sent notice of the proposed action in the manner set forth in
Section 3 of this Article above. Failure to respond to a request for vote within the time set forth
in the notice shall constitute a "no" vote for the proposed action.

ARTICLE 7 - OFFICERS

Section 7.1 Officers. The officers of URC (“Officers”) shall be one (1) President, one
(1) Vice President, one (1) Secretary, one (1) Treasurer, and such other Officers as may be
elected in accordance with the provisions of this Article 7.

Section 7.2 Qualifications for and Election of Officers. Candidates for all Officer
positions must be a member of the Board of Directors and will continue as a member of the
Board of Directors if elected as an Officer. Officers will be elected by the Board of Directors by a
show of hands or, in the event of a competitive seat, by secret ballot at a regular annual
meeting of the Board of Directors. If the election of Officers shall not be held at such meeting,
such election shall be held as soon thereafter as may be convenient. No Officer shall serve as
Chair of the Board of Directors as specified in Section 5.5 of these Bylaws unless specifically
allowed to do so by a 2/3 majority vote of the Board of Directors. New Officer positions may be
created and filled at any meeting of the Board of Directors.

Section 7.3 Term of Office. At the inception of the Corporation, terms of office shall
be President, three (3) years; Vice President, two (2) years; Secretary, one (1) year; Treasurer,
three (3) years. Following completion of the initial terms of office for Officers elected at the
inception of the Corporation, each newly elected Officer of URC shall be elected for three (3)
year terms. Each Officer shall hold office until a successor shall have been duly elected and
shall have qualified.

Section 7.4 Removal. Any Officer elected or appointed by the Board of Directors may
be removed by the Board of Directors whenever in its judgment the best interests of the
Corporation would be served thereby; but such removal shall be without prejudice to the
contract rights, if any, of the officer so removed.

Section 7.5 Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or otherwise may be filled by the Board of Directors for the unexpired
portion of the term at any regular meeting of the Board of Directors.



Section 7.6 President. The President is the Chief Executive Officer of the Corporation
and has, subject to the control of and delegation by the Board, and collaboration with the
Executive Committee, general supervision, direction and control of the business, activities, and
Officers of the Corporation. Among other things, the President shall be responsible for:

(a) Ensuring the organization’s activities are compliant with and in furtherance of its
mission;

(b) Leading, managing, and developing the organization’s employees, volunteers,
and organizational culture;

(c) Developing, implementing, monitoring, and assessing the organization’s
programs;

(d) Developing, implementing, monitoring, and assessing sound and compliant
financial management practices;

(e) Developing, implementing, monitoring, and assessing sound and compliant
fundraising practices;

(f) Informing, and supporting the board and the board committees to carry out
their governance functions;

(g) Partnering with the Chair of the Board to help ensure the Board’s directives,
policies, and resolutions are carried out;

(h) Developing and maintaining beneficial relationships with donors, funders,
supporters, collaborators, allies, vendors, and other stakeholders;

(i) Ensuring effective external communications about the organization and its
mission, priorities, importance, programs, and activities;

(j) With the Chair of the Board, championing the organization and advocating its
mission to internal and external stakeholders;

(k) Leading the organization’s planning processes;

() Ensuring legal compliance of the Corporation (including all required filings) and
sound risk management practices;

(m) If an Executive Director (ED) is appointed by the Board of Directors, the President
shall supervise the activities of the ED and shall delegate such day-to-day administrative
responsibilities to the ED as the President sees fit to facilitate the effective operation of the
Corporation.

Section 7.7 Vice President. In the absence of the President or in the event of the
inability or refusal to act of the President, the Vice President may perform the duties of the
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 from time to time
may be assigned by the President or by the Board of Directors.

Section 7.8 Secretary. The Secretary shall keep the minutes of the meetings of the
Board of Directors in one or more books provided for that purpose; see that all notices are duly
given in accordance with the provisions of these Bylaws or as required by law; be custodian of
the corporate records and of the seal of the Corporation and see that the seal of the
Corporation is affixed to all documents, the execution of which on behalf of the Corporation
under its seal is duly authorized in accordance with the provisions of these Bylaws; and in
general perform all duties incident to the office of the Secretary and such other duties as from
time to time may be assigned by the President or by the Board of Directors.



Section 7.9 Treasurer. 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, and deposit all such moneys
in the name of the Corporation in such banks, trust companies, or other depositories as shall be
selected by the Board of Directors; and perform all the duties incident to the office of Treasurer
and such other duties as may be assigned by the President or the Board of Directors.

ARTICLE 8 — EXECUTIVE DIRECTOR AND STAFF

Section 8.1 Appointment. The Board of Directors may appoint an Executive Director
(ED) or any other staff as it deems necessary unless it has already appointed an ED, in which
case, the ED may, with prior budgetary authority of the Board of Directors, appoint other staff
as is deemed necessary. Such ED will hold office at the will of the Board. The ED shall serve as
an ex-officio member of all committees except for any committee appointed for the purpose of
evaluating the ED. The ED may bear any title as the Board may from time to time determine to
be appropriate.

Section 8.2 Duties. Subject to the general direction and control of the President, the
ED shall be responsible for the day-to-day operations of URC and general supervision, direction,
and control over the personnel, business and affairs of the Corporation. The ED, with the
authorization of the President, may sign deeds, leases, mortgages, deeds of trusts, or other
documents of conveyance or encumbrance of any real property owned by the Corporation. He
or she, shall also perform all duties incident to the office of Executive Director and such other
duties as may be assigned by the Board of Directors from time to time. The number, type of
position, compensation and benefits of employees of the Corporation shall be determined by
the ED in consultation with the Board of Directors. The ED shall not be a member of the Board
of Directors.

ARTICLE 9 — BOARDS, COMMITTEES AND TASK FORCES

Section 9.1. Types. Committees of the URC will consist of Standing Board
Committees, which are permanent committees that specialize in and advise the Board of
Directors about particular subject matter related to the operation and function of the
Corporation; Standing Program Committees, which are permanent committees formed to
develop, implement and, as delegated and supervised by the President, manage programs of
the URC; Ad Hoc Committees, which are formed for a limited period of time to address a
specific need; Advisory Councils, that consist of subject matter experts to advise the work of the
Board of Directors; Task Forces formed to deal with an objective that can be achieved in a
relatively short period of time; and other configurations as determined by the Board of
Directors as a means to meet the needs of the Corporation.

Section 9.2 Appointment of Committee Chairs and Members. Except for the
Executive Committee, all Committee, Council and Task Force Chairs will be appointed by the
Chair of the Board of Directors and all, except for Chairs of Advisory Councils, must be a
member of the URC and as defined in Sections 4.4 through 4.5 of these Bylaws. Members of all
Committees, Boards and Task Forces, except for the Executive Committee, may be nominated
by Committee, Board and Task Force Chairs but must be confirmed by the Board of Directors.
Except for Advisory Councils, all Committee, Board and Task Force members must be members
of URC as defined in Sections 4.4 through 4.5 of these Bylaws.
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Section 9.3 Term of Office. Each member of a Committee, Board or Task Force shall
continue as such until the next annual meeting of the Board of Directors and until the
member’s successor is appointed, unless the committee is sooner terminated, such member is
removed from the committee, or the member ceases to qualify as a member.

Section 9.4 Vacancies. Vacancies in the membership of any Committee, Board or
Task Force may be filled by appointments made in the same manner as provided in the case of
the original appointments.

Section 9.5 Quorum. Unless otherwise provided in the resolution of the Board of
Directors, a majority of the whole Committee, Board or Task Force shall constitute a quorum
and the act of a majority of the members present at a meeting at which a quorum is present
shall be the act of the Committee, Board or Task Force.

Section 9.6 Rules. Each Committee, Board or Task Force may adopt rules for its own
government not inconsistent with the Articles of Incorporation, these Bylaws, any rules
adopted by the Board of Directors, the Utah Revised Nonprofit Corporation Act, and the most
current version of Roberts Rules of Order.

ARTICLE 10 — STANDING COMMITTEES

Section 10.1 Executive Committee. The Executive Committee will consist of the
officers of the corporation, as described in Article 7. The President will chair the Executive
Committee. This committee will serve as the central planning group of URC, will provide
oversight for URC’s financial activities and records, and, except for the power to amend the
Articles of Incorporation and Bylaws, will have full authority to act for the Board in managing
the affairs of the corporation during the times between meetings of the Board. The presence of
a 2/3 majority of Executive Committee members shall be required to authorize action.

Section 10.2 Fundraising and Development Committee. The Fundraising and
Development Committee shall develop and recommend a fundraising strategic plan for review,
approval and implementation of the Board of Directors that will include activities to generate
funds necessary to carry-out the mission of URC and recommendations to develop and
maintain relationships with the community, private and government funding organizations and
benefactors.

Section 10.3 Budget and Finance Committee. The Treasurer will chair the Budget
and Finance Committee, which includes four (4) other Board members. The Budget and Finance
Committee is responsible for developing and reviewing fiscal procedures and developing an
annual budget for review and approval of the Board of Directors.

Section 10.4 Education and Awareness Programs Committee. The Education and
Awareness Program Committee (Committee) shall develop and recommended URC specific
education and awareness programs and recommendations for collaborative efforts with other
radon education and awareness programs statewide for review and approval by the Board of
Directors and implementation by the Committee.




Section 10.5 New Programs Committee. The New Programs Committee shall develop
and recommend new programs recommendations consistent with the mission of URC for
review, approval and implementation by the Board of Directors.

Section 10.6 Membership Committee. The Membership Committee will grow the
URC membership by recruiting candidates for membership who have background and interests
that will augment the mission of URC and who meet the criteria for membership set forth in
Sections 4.4 through 4.5 of these Bylaws.

Section 10.7 Media and Communications Committee. The Media and
Communications Committee, under direction of the Board of Directors, will develop and
oversee digital and print projects aimed at informing the public about radon related activities of
the URC and collaborators, which will include managing the URC website.

Section 10.8 Speakers Bureau Committee. The Speakers Bureau Committee, under
the Direction of the Board of Directors, will develop and administer a speaker database and
oversee requests for and activities of speakers once placed with requesting entities.

Section 10.9 Professional Advisory Council. Consisting of high-level advisors from
business, political, medical, scientific, educational and other professions, the Professional
Advisory Council shall be a steering committee to advise the Board of Directors about multiple
functions of the organization including planning, operations, fundraising and other functions
that will forward the success of URC.

ARTICLE 11 - AD HOC COMMITTEES AND TASK FORCES

Section 11.1 Ad Hock Committees and Task Forces. Considering input from Board
Members, the Executive Committee or Members of URC, the Board of Directors may authorize
the establishment of Ad Hock Committees or Task Forces formed for a limited period of time to
address a specific need.

ARTICLE 12 - INDEMNIFICATION

Section 12.1 Indemnification. URC shall defend, indemnify, and hold harmless every
agent, employee, director or officer and his or her heirs, executors or administrators, against
liability, including expenses reasonably incurred in connection with any action, suit or
proceeding to which the individual is made a party by reason of being or having been an agent,
employee, director, Director or officer, provided the person acted in good faith and in a manner
that was reasonably believed to be in the best interests of URC as determined by the URC Board
of Directors. The Board of Directors shall have the right to impose reasonable conditions to
such indemnification including that URC shall have the right to assume and control the defense
or settlement of any claim made against the person to be indemnified.
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ARTICLE 13 - GENERAL PROVISIONS

Section 13.1. Deposits and Withdrawals of Funds. All funds of URC not otherwise
employed shall be deposited in such banks, trust companies, or other reliable depositories as
the Executive Committee may direct. Any withdrawal of funds must follow policies and
procedures as set by the Board of Directors.

Section 13.2. Authorization. The Board of Directors may authorize any Officer or
officers, agent or agents, of URC, in addition to the Officers so authorized by these bylaws, to
enter into any contract or execute and deliver any instrument in the name of, and on behalf of,
the corporation. Such authority may be general or confined to specific instances.

Section 13.3. Checks, Drafts, Etc. All checks, drafts or 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 Executive Committee. In the
absence of such determination by the Executive Committee, such instruments shall be signed
by the Treasurer and countersigned by either the President or Vice President of the
Corporation.

Section 13.4. Accounting. Proper accounting methods and safeguards will be
established to protect URC.

Section 13.5. Fiscal Year. The fiscal year of URC will be October 1 through September
30, or such period as determined by the Board of Directors.

Section 13.6. Contracts with Officers and Directors. No officer or Director of URC
shall be interested, directly or indirectly, in any contract relating to the operations conducted
by it, nor in any contract for furnishing services or supplies to it, unless such contract is
authorized by a majority of the Board of Directors at a meeting at which the presence of the
interested persons is not necessary for such authorization, and the fact and nature of such
interest is fully disclosed or known to the Directors present at the meeting at which the
contract is to be authorized.

ARTICLE 14 - AMENDMENTS

Section 14.1. By Directors. The Board of Directors shall have power to make, alter,
amend, and repeal the Bylaws of the Corporation by affirmative vote of a majority of the Board,
provided, however, that the Board of Directors are given notice of proposed amendments to
the Bylaws and any amendments are adopted at a regular meeting of the Board.

Section 14.2. Tax Exempt Status. Any and all amendments to these Bylaws shall be
consistent with the URC’s status as a tax-exempt organization under Internal Revenue Code
Section 501(c) (3).
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ARTICLE 15 - CONFLICTS OF INTEREST

Section 15.1 Conflicting Interest Transactions. As used in this Article 15, “conflicting
interest transaction” means: a contract, transaction, or other financial relationship between the
Corporation and a Board of Directors Member, or between the Corporation and a party related
to a Board of Directors Member, or between the Corporation and an entity in which a Board of
Directors Member is a Director or Officer or has a financial interest.

Section 15.2 Prohibition Against Loans to Director or Officers. No loans shall be
made by the Corporation to its Board of Directors Member or Officers. Any Board of Directors
Member or Officer who assents to or participates in the making of any such loan shall be liable
to the Corporation for the amount of such loan until the repayment thereof.

Section 15.3 Voidability of Conflicting Interest Transactions. No conflicting interest
transaction shall be void or voidable or be enjoined, set aside, or give rise to an award of
damages or other sanctions in a proceeding by a member or by or in the right of the
Corporation, solely because the conflicting interest transaction involves a Board of Directors
Member or a party related to a Board of Directors Member or an entity in which a Board of
Directors Member is a Director or Officer or has a financial interest or solely because the Board
of Directors Member is present at or participates in the meeting of the Board of Directors or of
the committee of the Board of Directors that authorizes, approves, or ratifies the conflicting
interest transaction or solely because the Board of Directors Member’s vote is counted for such
purpose if:

(a) The material facts as to the Board of Directors Member’s relationship or interest
and as to the conflicting interest transaction are disclosed or are known to the Board of
Directors or the committee, and the Board of Directors or committee in good faith authorizes,
approves, or ratifies the conflicting interest transaction by the affirmative vote of a majority of
the disinterested Board of Directors Member, even though the disinterested Board of Directors
Member are less than a quorum; or

(b) The material facts as to the Board of Directors Member’s relationship or interest
and as to the conflicting interest transaction are disclosed or are known to the Board of
Directors Members, and the conflicting interest transaction is specifically authorized, approved,
or ratified in good faith by a vote of the Board of Directors ; or

(c) The conflicting interest transaction is fair as to the Corporation.

Section 15.4 Approval of Conflicting Interest Transactions. Common or interested
Board of Directors Members may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or of a committee which authorizes, approves, or ratifies the
conflicting interest transaction.

Section 15.5 Party Related to Board of Director Member. For purposes of this Article
15, a “party related to a Board of Directors Member” shall mean a spouse, a
descendant, an ancestor, a sibling, the spouse or descendant of a sibling, an estate or trust in
which the Board of Directors Member or a party related to a Board of Directors Member has a
beneficial interest, or an entity in which a party related to a Board of Directors Member is a
Director, Officer, or has a financial interest.
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ARTICLE 16 - STANDARDS OF CONDUCT

Section 16.1 General Standards of Conduct. Each Board of Directors Member shall
discharge his or her duties as a Board of Directors Member, including his or her duties as a
member of a committee of the Board of Directors, and each Officer shall discharge the Officer’s
duties, (i) in good faith, (ii) with the care an ordinarily prudent person in a like position would
exercise under similar circumstances, and (iii) in a manner the Officer or Board of Directors
Member believes to be in the Corporation’s best interests.

Section 16.2 Reliance on Information. In discharging his or her duties, a Board of
Directors Member or Officer is entitled to rely on information, opinions, reports, or statements,
including financial statements and other financial data, if prepared or presented by (i) one or
more Officers or employees of the Corporation whom Board of Directors Member or Officer
reasonably believes to be reliable and competent in the matter presented, (ii) legal counsel, a
certified public accountant, or another person as to matters the Board of Directors Member or

Officer reasonably believes are within such person’s professional or expert competence, or (iii)
in the case of a Board of Directors Member, a committee of the Board of which the Board of
Directors Member is not a member if the Board of Directors Member reasonably believes the
committee merits confidence. A Board of Directors Member or Officer is not acting in good
faith if the Board of Directors Member or Officer has knowledge concerning the matter in
guestion that makes reliance otherwise permitted by this Section 16.2 above unwarranted.

Section 16.3 Compliance with Standards of Conduct. A Board of Directors Member
or Officer is not liable in his or her capacity as a Board of Directors Member or Officer to the
Corporation or its members for any action taken or omitted to be taken as a Board of Directors
Member or Officer, as the case may be, if, in connection with such act or omission, the Board of
Directors Member or Officer performed the duties of the position in compliance with this
Article 16.

ARTICLE 17 - MISCELLANEOUS

Section 17.1 Governing Law. These Bylaws shall be deemed to be made under and
shall be construed in accordance with the laws of the State of Utah.

Section 17.2 Captions. All Article titles or captions contained in these Bylaws are for
convenience only and shall not be deemed part of the context of these Bylaws.

Section 17.3 Construction. All pronouns and any variations thereof shall be deemed
to refer to the masculine, feminine, neuter, singular or plural as the identity of the person or
persons may require.

ARTICLE 18 - AMENDMENTS
Section 18.1 Amendments. These Bylaws may be altered, amended, or repealed and

new Bylaws may be adopted by the Board of Directors at any regular or special meeting of the
Board.

13



ARTICLE 19 - ADOPTION
Section 19.1 Adoption. We the undersigned are the initial Directors of this Corporation
and we consent to and hereby do adopt the foregoing Bylaws, consisting of the 12 preceding

pages, as the Bylaws of this Corporation.

ADOPTED AND APPROVED by the Board of Directors on the 8t day of August 2020.

Stephen Richardson, MD
Stephen Richardson, Director

Michael Siler
Michael Siler, Director

Approved and Signed August 30, 2019
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