BY-LAWS

OF


PET FIXERS - SPAY NEUTER ASSISTANCE PROGRAM

A Minnesota Nonprofit Corporation

ARTICLE I

ORGANIZATION, PURPOSE, OFFICES, AND RECORDS
Section 1.  The name of this non-profit corporation shall be “Pet Fixers-Spay Neuter Assistance Program”

Section 2. The principal purpose of the corporation is to control animal overpopulation and promote responsible pet ownership through education of the general public, and by providing financial assistance for the spaying and neutering of companion animals, and Trap-Neuter-Return (TNR) for feral cats and to receive contributions of funds and property for such purpose.

This statement of purposes shall not limit the activities in which this corporation is authorized to engage in, and this corporation shall be authorized and permitted to engage in any activities whatsoever permitted by law and not prohibited by the Articles and By-Laws of this corporation, provided that such activities shall otherwise be consistent with the permitted purposes and qualification as a Section 501(c)(3) corporation under the Internal Revenue Code.  The failure to duly qualify as a 501(c)(3) corporation shall not affect the validity or any act or inaction of the corporation, the existence of which, and these By-Laws, shall remain in full force and effect.  This corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the purposes of this corporation.

Section 3.  The corporation shall have and continuously maintain a registered office and registered agent in the State of Minnesota.  The location of the registered office and the name of the registered agent of the corporation shall be such as is determined from time to time by the Board of Directors and on file in the appropriate office of the State of Minnesota pursuant to applicable provisions of law.

Section 4.  The corporation shall keep correct and complete books and records of accounts and shall also keep the minutes of the proceedings of its Board of Directors and committees having any of the authority of the Board of Directors and shall keep at its registered office or principal office a record giving the names and addresses of its Board of Directors. 

Section 5.  The corporation shall be a nonprofit corporation and shall not be conducted for financial gain, and there shall be no capital stock.

ARTICLE II

MEMBERSHIP

The corporation shall have no members, voting or non-voting, as allowed by section 317A.401 of the Minnesota Statutes, unless and until authorized by, and under such terms as determined by, the Board of Directors.  The offering of "Memberships" by and to the corporation shall not constitute the authorization of and establishment of "Members" as contemplated by Section 317A.401, unless and until the Board of Directors specifically authorizes such a status by specific reference to such statutory (or successor) provision.

ARTICLE III

OFFICERS
Officers shall be elected annually by a vote of the Board of Directors and shall consist of a President, a Vice-President, a Secretary, and a Treasurer.  The President must have served at least one year on the Board of Directors.

Section 1.  The President shall preside at all meetings, decide questions of order, and appoint all committees as needed.

Section 2.  The Vice-President shall, in the absence of the President, assume all duties normally conducted by the President.  The Vice-President shall assist the President in any other matters so determined by the President or the Board of Directors.  As a method of internal control, the Vice-President shall conduct a quarterly review and reconciliation of all corporate bank statements.

Section 3.  The Secretary shall keep the minutes of each Board and committee meeting and submit a written report.  The Secretary shall keep attendance records of board meetings and mail all notices required by the Board or President.  The Secretary shall also maintain the corporation’s complete book of records, including meeting minutes, treasurer reports, and government correspondence.

Section 4.  The Treasurer shall deposit funds, pay bills authorized, record receipts and expenditures, and report the state of the treasury at each Board meeting or whenever required.

Section 5.  Any officer so elected by the Board may be removed by a majority vote of the Board present at any regular meeting or special meeting called for that purpose at which a quorum is present, provided that such removal shall be without prejudice to the contract rights, if any, of the person so removed.  Any officer having three (3) consecutive unexcused absences from a regular meeting of the Board of Directors may be removed by the Board of Directors at any regular or special meeting by a majority vote of the directors present at such meeting.

Section 6.  No officer shall receive compensation for any services which he may render to the corporation in his capacity as such officer.  Salaries and compensation of all agents and employees of the corporation may be fixed, increased or decreased by the Board of Directors, but until action is taken with respect thereto by the Board of Directors, the same may be fixed, increased or decreased by the President or other such officer or officers as may be empowered by the Board of Directors to do so.

All officers and directors may issue receipts to the public acknowledging the receipt of tangible items of property or cash to both inform the Treasurer of the receipt of said property and to provide proof of the donation to the donor in accordance with Internal Revenue Service requirements.  A copy of the issued receipt shall be forwarded to the Treasurer.

ARTICLE IV

BOARD OF DIRECTORS
The number of Directors of the Corporation shall be seven (7), or such other number, but not fewer than seven (7), as may be designated from time to time by resolution of a majority of the entire Board of Directors, and adopted as an amendment to these By-Laws.  The Directors shall serve for a period of three (3) years or until their successors are duly appointed and qualified consistent with these By-Laws, or they are removed consistent with these By-Laws.  Only two members of a family residing in the same household may be eligible to serve on the Board of Directors at any one time, and these Board members will share one vote on any issue presented to the Board.

Section 1.  The Board of Directors shall have full and complete control of all affairs of the corporation.  Expenditures greater than $500 shall be approved by the Board of Directors.  The President shall approve all expenditures greater than $100 and not to exceed $500.  Expenditures of $100 or less can be approved by any one of the Officers as necessary operating expenses without Board approval.  The President and Treasurer are authorized for expenditures exceeding these amounts for payment to veterinarians for spay/neuter surgeries performed in connection with the corporation’s certificate program.

Section 2.  There shall be two authorized signatures on the corporation bank accounts, that of the Treasurer and the President.  Either will be authorized to sign checks in payment of approved expenditures, but only one signature will be required.

Section 3. Directors are expected to devote a significant amount of time, energy, and commitment to carrying out the mission of the organization.  Any director missing more than three (3) consecutive Board meetings without a valid excuse shall be dropped from the board by a review of the Board.

Section 4.  Any director who shall resign at any time during his elected term shall not be eligible for re-election to such office until after one year shall have elapsed from the date of such resignation.

Section 5.  Any vacancy in the Board of Directors shall be filled by a vote of the quorum of the Board of Directors at any regular meeting or at a special meeting called for that purpose.  Such person so elected to fill any such vacancy shall serve for the unexpired term of the predecessor in that position.

Section 6.  Quorum for transaction of business of the Board of Directors shall consist of a majority of those elected, with the President voting only to break a tie.

Section 7.  No Board member shall receive compensation for any services which he may render to the corporation in his capacity as a Board member.

ARTICLE V

MEETINGS

Section 1.  Regular Board meetings shall be conducted bi-monthly.  Extra meetings shall take place as often as deemed necessary by the President.  Advance notice of all board meetings shall be given by phone, mail, or e-mail.  Attendance records will be kept by the Secretary.

Section 2.  Special meetings shall be called at the discretion of the President or the Board of Directors.  Notification of such meeting shall be by mail, phone, or e-mail.

Section 3. Any action required to be taken at a meeting of the directors or any action which may be taken at a meeting of the directors may be taken without a meeting when consents in writing setting forth the action so taken are signed by all directors.  Such consents shall have the same force and effect as a unanimous vote of the directors at a meeting duly held.  The Secretary shall file such consents with the minutes of the meetings of the directors.

ARTICLE VI

VOTING
Two-thirds (2/3) of the whole number of the directors shall constitute a quorum for the transaction of business at all meetings of the Board of Directors.  A majority vote on any issue shall approve or reject that issue.  The President shall vote only in the event of a tie.  Amendments to the by-laws shall be governed as outlined in Article IX.

Section 1.  Officers and Board members shall be elected at the January meeting each year.  At this time, committee chairpersons shall be selected by the new President, and committees shall be formed.  Nominations for Officers and Board members will be taken at the November Board meeting and will remain open until voting commences at the January election meeting.  In case of a tie, a run off vote will be conducted.

Section 2.  If Board members are unable to attend a meeting in which election of Officers and Board members is to take place, or in which an issue is on the agenda which will be voted on at that meeting, proxy votes will be available.  A proxy ballot may be requested by contacting the President prior to the meeting.

ARTICLE VII

LIABILITIES

Section 1.  The corporation shall not have the power to subject itself to an indebtedness exceeding the current funds at the time in the treasury, and Board members shall not be liable for any debts of the said corporation.

ARTICLE VIII

EXPENSES

Board members will be reimbursed for Board-approved out-of-pocket expenses occurring on the behalf of, and benefiting the corporation.

ARTICLE IX

AMENDMENTS TO THE BY-LAWS
A proposed amendment must be submitted first to the Board of Directors for their consideration.  The proposed amendment shall specifically designate the Article and paragraph to be amended, shall quote the words to be deleted and the specific words to be substituted therefore, or if the proposed amendment be in addition to the by-laws, it shall indicate the number of the Article and the entire language that is to be added.

Section 1.  A majority vote of the entire Board of Directors shall be required to approve the proposed amendment to the by-laws.

Section 2.  Anything not specifically covered by these by-laws will be governed by Robert’s Rules of Order.

ARTICLE X

EQUIPMENT AND PROPERTY

Equipment or property purchased with corporation funds is the sole property of the corporation.  Corporate equipment and property may only be used for Pet Fixers-Spay Neuter Assistance Program, purposes.

ARTICLE XI

BOOKS AND RECORDS
The Corporation shall keep correct and complete books and record of account and shall also keep minutes of the proceedings of its Board of Directors and committees, and as otherwise required herein.  It shall keep at its registered or principal office a record of the names and addresses of all Directors.

ARTICLE XII


LEGISLATIVE OR POLITICAL ACTIVITIES
No substantial part of the activities of the Corporation shall be the carrying on of propaganda or otherwise attempting influence legislation and the Corporation shall not participate in or intervene (including the publishing or distribution of a statement) in any political campaign on behalf of any candidate for public office.

ARTICLE XIII


MISCELLANEOUS PROVISIONS

Section 1. The fiscal year of the Corporation shall begin on the first day of January and end on the last day of December in each year.

Section 2. Whenever, under the provisions of these By-Laws, notice is required to be given to any director, officer or Board member, it shall not be construed to require personal notice, but such notice may be given in writing, by mail, by fax, or by e-mail.

ARTICLE XIV

DISSOLUTION OF CORPORATION
A petition for dissolution of the corporation must be submitted to the Board of Directors for their consideration first.  Only Board members may submit a petition for dissolution.  The reason for dissolution must be stated in the petition.

Section 1.  A majority vote of the entire Board of Directors shall be required to approve the proposed petition of dissolution.

Section 2. The assets of the corporation will be distributed on dissolution as follows:  The Board of Directors shall, after paying or making provision for the payment of all of the liabilities of the corporation, dispose of all the assets of the corporation to such organization(s) organized and operated exclusively for charitable, educational, religious, or scientific purposes as shall at the time qualify as a 501(c)(3) organization.  

In Accordance with Minnesota Statute section 317A.171, we, the first officers of the board of directors, hereby adopt these By-Laws on July 12, 2012:
___________________________________Paul Yule, President

___________________________________Susan Hazard, Vice President

___________________________________Pam Hudson, Treasurer

__________________________________Beth Nordheim-Baker, Secretary 
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