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ARTICLE I.  NAME AND PURPOSE
SECTION 1.  NAME

The name of this corporation, a private foundation as defined in Section 509 of the Internal Revenue Code, shall be the Animal Assistance Foundation, hereinafter referred to as AAF.

SECTION 2.  PURPOSE

The purpose of AAF shall be to receive, maintain, and administer a fund of real or personal property to use, apply, and disperse the income therefrom and the principal thereof for the following educational, scientific, research or charitable purposes:

A.  The improvement of animal welfare;

B.  The prevention of cruelty to animals;

C.  The enhancement of veterinary knowledge, techniques, and personnel;

D.  The enhanced management of facilities which care for animals.
ARTICLE II.  BOARD OF DIRECTORS

SECTION 1.  POWER AND AUTHORITY

The Board of Directors (board) shall have and exercise all of the corporate powers of AAF and have full and complete authority on all matters relating to the management and operation of AAF, including appointment of the executive director and defining the responsibilities of that position.  

SECTION 2.  COMPOSITION 

The board shall consist of not less than five nor more than fifteen directors.  The number of directors in excess of five shall be determined from time to time by the board, but at no time shall there be more than fifteen directors. 

SECTION 3.  TERM OF OFFICE

A.  Full terms of directors shall be three years and shall commence at the conclusion of the annual meeting at which they are elected.  

B.  To stagger the terms of directors, a director may be elected for a term of less than three years. 

C.  If the term of a director becomes vacant, the directors may elect a director to complete part or all of that term.  

D.  A director completing a term is eligible for election to a second term.  

E.  No director shall be elected to more than two consecutive three year terms.

F.  The immediate past president shall remain on the board, in an ex officio capacity, during the presidential term(s) of the succeeding president.

SECTION 4.  REMOVAL

A board member may be removed by a two-thirds vote of the board whenever in the board’s judgment the best interests of AAF would be served thereby.  Any vacancy caused by such a removal shall be filled by the board as herein provided.

SECTION 5.  MEETINGS 

A.  Unless otherwise designated by the board:

      1.  regular meetings shall be held at least quarterly, at such time and place as agreed by the directors;

      2.  special meetings shall be called by the president, or upon the written request of no fewer than 25% of the members of the board;

      3.  the annual meeting shall be held at a time and date fixed by the board, for the purpose of electing directors and officers for the next fiscal year and for the transaction of such other business as may come before the meeting;

      4.  written notice of the time and place of every meeting shall be given or mailed to each member of the Board at least three days prior to any meeting.

B.  Business which requires immediate action by the board may be conducted by mail, telephone, or electronically.  Such action shall be subject to ratification at the next meeting of the board.

C.  Directors may participate in a regular, special or annual meeting via conference call or other means which allow all persons participating in the meeting to hear all others.  Such participation shall constitute attendance at the meeting.

SECTION 6.  QUORUM

A majority of directors elected at the time of any meeting, one of whom shall be the president or vice-president, shall constitute a quorum for the transaction of business.

SECTION 7.  SELF DEALING AND CONFLICT OF INTEREST

If a director or officer may benefit directly or indirectly or has any interest that might conflict with any interest of AAF, this benefit or interest must be disclosed to the board before the transaction is commenced or continued.  This limitation is to prohibit transactions between AAF and a director or officer, rather than to impose a normal arm’s length standard. 

SECTION 8.  COMPENSATION

No board member or officer of AAF shall receive regular compensation from AAF.  Reimbursement may be made for reasonable expenses incurred by board members or officers on behalf of AAF.

ARTICLE III.  OFFICERS
SECTION 1.  OFFICERS

The officers of AAF shall include a president, a vice-president, a treasurer, and a secretary, who shall also serve on the executive committee of AAF.  The board may elect or appoint such other officers and assistant officers as it may deem necessary, who shall be chosen in such manner and hold their offices for such terms and have such authority and duties as from time to time may be determined by the board or these bylaws.

SECTION 2.  TERMS OF OFFICE

All officers shall be elected by the board at its annual meeting and hold office for one year and until their successors shall be elected or appointed.
SECTION 3.  REMOVAL

Any officer or agent elected or appointed by the board may be removed by a two-thirds vote of the board whenever in its judgment the best interest of AAF would be served thereby.

SECTION 4.  VACANCIES

A vacancy in the office of president shall be filled by the vice-president for the unexpired portion of the term.  A vacancy in any other office may be filled by the board for the unexpired portion of the term.

SECTION 5.  FUNCTIONS OF OFFICERS
A.  Officers shall be accountable to the board, and shall assume duties usually performed by such officers, as defined by these bylaws, or as requested by the president or the board.
B.  The president shall:

     1.  be the principal officer of AAF;

     2.  call any needed special meetings of the board;

     3.  preside at all meetings of the board and of AAF;

     4.  appoint committee members and chairs as provided in these bylaws; 

     5.  serve as a member of the finance committee;

     6.  serve, in an ex officio capacity, on the board and the executive committee as immediate past president during the presidential term(s) of the succeeding president.
C.  The vice-president shall:

      1.  assume the duties of the president in the president’s absence; and 

     2.   when so acting, have all the powers of and be subject to all the restrictions upon the president.

D.  The secretary shall:

      1.  be accountable for AAF record keeping and reporting of meetings;

      2.  assure notices are duly given in accordance with the provisions of these bylaws or as required by law; and

      3.  assure the security and appropriate use of the AAF seal.

E.  The treasurer shall;

      1.  be the principal finance officer of AAF;

      2.  monitor and provide oversight for the funds and securities of AAF; and

      3.  provide reports and interpretation of AAF’s financial condition as may be requested by the board or required by law.

ARTICLE IV.  COMMITTEES
Standing committees shall be as listed below; additional committees may be established as necessary.

SECTION 1.  EXECUTIVE COMMITTEE

A.  The executive committee shall consist of the president, vice-president, secretary, treasurer, and immediate past president.

B.  The executive committee shall:


      1.  have general supervision of the affairs of AAF and all the powers of the board to transact business between board meetings, except it shall not have the authority to amend the articles of incorporation or the bylaws;

      2.  meet at such time and place as it may from time to time establish;

      3.  report any business transacted to the next  meeting of the full board;

      4.  conduct an annual performance review of the executive director before the annual meeting;

      5.  serve as an advisory group to the board on all matters involving the use of AAF’s human resources.

      6.  review board performance through an annual evaluation of board functioning;

      7.  regularly provide board continuing education and new board member orientation;

      8.  perform such other duties as are referred to it by the board.

C.  Business which requires immediate action by the executive committee may be conducted by mail, telephone, or electronically.  Such action shall be subject to ratification at the next meeting of the executive committee.

D.  Executive committee members may participate in meetings via conference call or other means which allow all persons participating in the meeting to hear all others.  Such participation shall constitute attendance at the meeting.

E.   A majority of the members of the executive committee shall constitute a quorum for the transaction of business. 

SECTION 2.  NOMINATING COMMITTEE

A.  The nominating committee shall consist of three members to have three year staggered terms.  The president shall appoint one member to the committee at each annual meeting and designate the chair of the committee for the ensuing year.  

B.  The nominating committee shall:

      1.  prepare a slate of candidates for officers, for nomination and election at the annual meeting;

      2.  prepare a slate of candidates for directors, for nomination and election at the annual meeting, so that there will always be at least five but not more than fifteen directors including the immediate past president.

SECTION 3.  FINANCE COMMITTEE

A.  The finance committee shall consist of the treasurer, who shall serve as chair, the president, the executive director, and a minimum of two additional board members appointed by the resident.  

B.  The finance committee shall:

      1.  review monthly and annual financial reports of AAF; 

      2.  prepare annual budgets for approval of the board;

      3.  monitor all other matters pertaining to the finances and financial management of AAF for recommendation to the board;

      4.  perform such other duties as are referred to it by the board.

SECTION 4.  GRANT COMMITTEE  

A.  The grant committee shall consist of two or more directors appointed by the president.  The chair shall be appointed by the president.  

B.  The grant committee shall:  

      1.  review proposals and make recommendations on grant funding to the board;

      2.  perform such other duties as are referred to it by the board.

ARTICLE V.  INDEMNIFICATION OF CERTAIN PERSONS

SECTION 1.  AUTHORITY FOR INDEMNIFICATION

A.  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, and whether formal or informal, by reason of the fact that he is or was a director, officer, employee, fiduciary or agent of AAF or is or was serving at the request of AAF as a director, officer, partner, trustee, employee, or agent of any foreign or domestic corporation or of any partnership, joint venture, trust, other enterprise or employee benefit  plan ("Any Proper Person") shall be indemnified by AAF against expenses (including attorneys' fees), judgments, penalties, fines, (including an excise tax assessed with respect to an employee benefit plan) and amounts paid in settlement reasonably incurred by him in connection with such action, suit or proceeding if it is determined by the groups set forth in Section 4 of this Article that he conducted himself in good faith and that he:

     (1)  reasonably believed, in the case of conduct in his official capacity with AAF, that his conduct was in the AAF's best interest; or 

     (2)  in all other cases (except criminal cases) believed that his conduct was at least not opposed to AAF’s best interest; or 

     (3)  with respect to criminal proceedings had no reasonable cause to believe his conduct was unlawful.  

B.   A person will be deemed to be acting in his official capacity while acting as a director, officer, employee or agent of AAF and not when he is acting on AAF’s behalf for some other entity.  No indemnification shall be made under this Section to a director with respect to any claim, issue or matter in connection with proceeding by or in the right of a corporation in which the director was adjudged liable to AAF or in connection with any proceeding charging improper personal benefit to the director, whether or not involving action in his official capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by him.  Further, indemnification under this Section in connection with a proceeding brought by or in the right of AAF shall be limited to reasonable expenses, including attorneys' fees, incurred in connection with the proceeding.  These limitations shall apply to directors only and not to officers, employees, fiduciaries or agents of AAF, except that director shall include, unless the context otherwise requires, the estate of personal representative of a director.
SECTION 2.  RIGHT TO INDEMNIFICATION

AAF shall indemnify Any Proper Person who has been wholly successful on the merits or otherwise, in defense of any action, suit, or proceeding referred to in Section 1 of this Article against expenses (including attorneys' fees) reasonably incurred by him in connection with the proceeding without the necessity of any action by AAF other than the determination in good faith that the defense has been wholly successful.

SECTION 3.  EFFECT OF TERMINATION OF ACTION

The termination of any action, suit or proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent shall not of itself create a presumption that the person seeking indemnification did not meet the standards of conduct described in Section 1 of this Article.  Entry of a judgment by consent as part of a settlement shall not be deemed an adjudication of liability.

SECTION 4.  GROUPS AUTHORIZED TO MAKE INDEMNIFICATION DETERMINATION

In all cases except where there is a right to indemnification as set forth in Section 2 of this Article or where indemnification is ordered by a court, any indemnification shall be made by AAF only as authorized in the specific case upon a determination by a proper group that indemnification of the Proper Person is permissible under the circumstances because he has met the applicable standards of conduct set forth in Section 1 of this Article.  This determination shall be made by the board by a majority vote of a quorum, which quorum shall consist of directors not parties to the proceeding ("quorum").  If a quorum cannot be obtained, the determination shall be made by a majority vote of a committee of the board designated by the board, which committee shall consist of two or more directors not parties to the proceeding except that directors who are parties to the proceeding may participate in the designation of directors for the committee.  If a quorum of the board cannot be obtained or the committee cannot be established but such quorum or committee so directs, the determination shall be made by independent legal counsel selected by a vote of a quorum of the board or a committee in the manner specified in this Section or, if a quorum of the full board cannot be obtained and a committee cannot be established, by independent legal counsel selected by a majority vote of the full board, (including directors who are parties to the action).

SECTION 5.  COURT ORDERED INDEMNIFICATION

Any Proper Person may apply for indemnification to the court conducting the proceeding or to another court of competent jurisdiction for mandatory indemnification under Section 2 of this Article, including indemnification for reasonable expenses incurred to obtain court-ordered indemnification.  If the court determines that the director is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, whether or not he met the standards of conduct set forth in Section 1 of this Article or was adjudged liable in the proceeding, the court may order such indemnification as the court deems proper except that if the individual has been adjudged liable, indemnification shall be limited to reasonable expenses incurred.

SECTION 6.  ADVANCE OF EXPENSES

Expenses (including attorneys' fees) incurred in defending a civil or criminal action, suit or proceeding may be paid by AAF to Any Proper Person in advance of the final disposition of such action, suit or proceeding upon receipt of: 

A.  a written affirmation of such Proper Person's good faith belief that he has met the standards of conduct prescribed by Section 1 of this Article; 

B.  a  written undertaking, executed personally or on his behalf, to repay such advances if it is ultimately determined that he did not meet the prescribed standards of conduct (the undertaking shall be an unlimited general obligation of the Proper Person but need not be secured and may be accepted without reference to financial ability to make repayment); and 

C. a determination is made by the proper group (as described in Section 4 of this Article) that the facts as then known to the group would not preclude indemnification.  Determination and authorization of payments shall be made in the same manner specified in Section 4 of this Article.

ARTICLE VI.  PROVISION OF INSURANCE
By action of the board, notwithstanding any interest of the directors in the action, AAF may purchase and maintain insurance in such scope and amounts  as the board deems appropriate, on behalf of any person who is or was a director, officer, employee, fiduciary, or agent of AAF, is or was serving at the request of AAF as a director, officer, partner, trustee, employee, fiduciary or agent of any other foreign or domestic corporation or of any partnership, joint venture, trust, other enterprise or employee benefit plan, against any liability asserted against, or incurred by, him in any such capacity or arising out of his status as such, whether or not AAF would have the power to indemnify him against such liability under the provisions of Article V or applicable law.  Any such insurance may be procured from any insurance company designated by the board of AAF, whether such insurance company is formed under the laws of this state or any other jurisdiction of the United States or elsewhere, including any insurance company in which AAF has an equity interest or any other interest, through stock ownership or otherwise.

ARTICLE VII.  CONTRACTS, LOANS, AND DEPOSITS
SECTION 1.  CONTRACTS

The board may authorize any officer or officers, agent or agents to enter into any contracts or execute and deliver any instrument in the name of and on behalf of AAF and such authority may be general or confined to specific instances.

SECTION 2.  LOANS

No loans shall be contracted for on behalf of AAF and no evidence of indebtedness shall be issued in the name of AAF unless authorized by a resolution by the board.  Such authority may be general or confined to specific instances.

SECTION 3.  CHECKS, DRAFTS, AND NOTES

All checks, drafts, or other orders for payment of money, notes, or other evidence of indebtedness issued in the name of AAF shall be signed by such officer or officers, agent or agents of AAF in such manner as shall from time to time be determined by resolution of the board.

SECTION 4.  DEPOSITS

All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of AAF in such banks, trust companies, or other depositories as the board may select.

ARTICLE VIII.  FISCAL YEAR
The fiscal year of AAF shall begin on the first day of August and end on the 31st day of July in the next year.

ARTICLE IX.  SEAL
The board shall provide a corporate seal which shall be circular in form and shall have inscribed thereon the name of AAF, the State of incorporation and the word “Seal.”

ARTICLE X.  RULES OF ORDER
The rules contained in Robert’s Rules of Order, Newly Revised shall govern meetings of AAF in all cases to which they are applicable and in which they are not inconsistent with these bylaws and any special rules of order AAF may adopt.

ARTICLE XI.  AMENDMENT TO BYLAWS
The bylaws may be amended, altered, or repealed and new bylaws may be adopted by the board of AAF by unanimous vote of the directors and not otherwise at any meeting of the board, provided that the full text of the proposed amendment or repeal shall have been set forth in the notice calling the meeting and delivered to each director of AAF at least three days prior to the meeting at which the proposed amendment or repeal will be presented to the board for action.

ARTICLE XII.  DISSOLUTION

Upon dissolution or other termination of AAF, any assets remaining after all debts of AAF have been paid shall be divided as provided in the Articles of Incorporation.

ARTICLE XIV.  PURPOSE

These bylaws are adopted for the sole purpose of facilitating the discharge in an orderly manner of the purposes of AAF.  These bylaws shall never be construed in any such way as to impair the efficient operation of AAF.
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