LA PLATA COUNTY HUMANE SOCIETY
BYLAWS,
A NONPROFIT CORPORATION

{amended May 5, 2018)

ARTICLE I

PURPOSES AND POLICIES

Section 1.1  PURPOSES

The purposes of the La Plata County Humane Sccicty (Society) are the prevention
of cruelty to animals, the relief of suffering among animals, and the extension of
humane education.

Section 1.2 POLICIES

1. The Society provides humane care and treatment for all animals needing
protection in the areas served by the Society; seeks to return Jost animals
totheir owners; seeks suitable homes for animals without owners; and
provides euthanasia, when necessary.

Inits care of animals, the Society shall make reasonable efforts to meet the

2.
minimum standards prescribed by the various national humane
organizations.
ARTICLE 1T
OFFICES

Secton 2.1 PRINCIPAL QFFICE,

1. - The Society’s principal office shall be located at 1111 South Camino del
Rio, Durango, Colorado §1303.

2. The Society may have such other offices as the Board of Directors (Board)
may designate or as the business of the Society may require from time to
time.

Section 2.2 REGISTERED OFFICE.

I. The registered office of the Society is 1111 South Camino del R1o
Durange, Colorade 81303.



Section 3.1

I

Seciion 3.2

1.

3.
Seciion 3.3

1.

The Board may change the address of theregisteved office from tune to
time.

ARTICILE IIT
MEMBERS

QUALIFICATIONS.

All meirbers shall be subject to the Policies as stated in Asticle I of these
Bylaws and Atticle 11 of the Society's Auticles of Incorporation.

The Roard may refuse membership to any person for any conduct contiary
to the Bylaws, the Society's Articles of Incorperation or the Society’s

Mission Statement.

Members must be at least 18 years of age and pay the dues for their
membership class. :

DUES.

The Board shall establish raembership dues for the classes of membership
stated in Section 3.2.2.

Classes of membership and respective voting ailotments shall be as
follows:

a. Individual - one vote
b. Family - two votes

c. Lifetime - one vote;
d. Corporate - one vote.

The dues schedule shall be available at the Humane Society Shelter.

REMOVAL.

Any member who is found by the Board to have comumnitted an actin
violation of the Bylaws or of the Society's Articles of Incosporation may
be removed from membership by a vote of not less than 2/3 of the Board -

or the Executive Commitiee.
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Secifon 3.4

L

The Secretary shall provide such member written potice of removal not
less than fifteen (15) days prior to the effective date of the proposed

removal.

The member shall have the right to a heating before the Board upon
written request delivered to the Secretary of the Society not less than five
(5) days prior to the effective date of removal.

The decision of the Board is final, with no right of appeal.

Any notice provided pursuant to this Section 3.3 shall be mailed by fust-
class ot cortified mail to the last postal address of the merber shown on

the books and records of the Society or may be sent by c-mail to the last e~
mail address of the member shown on the books and records of the

Seciety.
ANNUAL MEETING OF MEMBERS.

The Annual Mesting of the members shall be held inLa Plata County at
such time on such day in May of each calendar year as shall be established

by the Board.

The purpose of the Annual Mecting shall be to elect directors and to
transact such other business as is properly brought before the meeting in

accordance with the Bylaws.

If the Board fails to designate a specific date for the Annual Meeting, the
meeting shall occur on the first Saturday of May.

If the election of directors is not held on the day designated herein for an
Annual Meeting of the members or at any adjowninent thereof, the Board
shall cause the election to be held at a special meeting of the members not
later than ninety (90) days after the scheduled Annual Mesting.

To be properly brought before the Annual Meeting, business must be:

a. Specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the Board;

b.  Otherwise properly brought before the meeting by or at the
direction of the Board; or .

c. Otherwise property brought before the meeting by 2 member.

In addition to any other applicable requirernests, for business to be
propedy brought before the Annual Meeting by a member, the member
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Section 3.5

I.

must have given timely notice thereof in writing to the Secretary of the
Society.

a. To be timely, 2 membes's notice must be hand-delivered to or
mailed and received at the principal executive offices of the
Society not later than twenty-four (24) hours prior to the Board of
Directors' regular March meeting.

b. A meraber's notice to the Secretary shall set forth, as to each matter
the member proposes to bring before the Annual Meeting, the
following;:

L A brief description of the business fo be brought before the
Annual Meeting and the reasons for conducting such
business at the Annual Meeting;

ii. The name and record address of the member proposing
such business; '

ii. The membership class to which the member belongs; and

iv. A disclosure of any material interest of the member in such
business.

Notwithstanding anything in these Bylaws to the conirary, no business
shall be transacted at the Annual Meeting except in accordance with the
procedures set forth in this Section 3.4, provided, however, that nothing in
this Section 3.4 shall be deemed fo preciude discussion by any member of
any business properly brought before the Annual Meeting.

The President of the Board {or other presiding officer) shall, if the facts
warrant, determine and declare to the members in attendance at the Annual
Meeting that business was not properly brought before the meeting in
accordance with the provisions of this Section 3.4, and if the President
should so determine, the President shall so declare to the meeting and any
such business not properly brought before the Annual Meeting shall not be

transacted.
SPECIAL MEETINGS.

Special meetings of the merabets, for any purpose, unless otherwise
prescribed by statute, may be called by the President or by a majority of
the serving Board. :

Special meetings of the members, for any puipose, shall be called by the
President at the written request of 1/3 of the members, not later than three
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Section 3.6

1.

Section 3.7

1.

(3) weeks after submission of the request, stating the purpose or prposes
For which it is to be held, and signed and dated by such members.

The business transacted at a special meeting shall be confined to the
purposes specified in the notice thereof.

Special meetings shall be held at such date and at such time as the Board
or President may designate.

NOTICE OF ANNUAL OR SPECIAL MEETINGS OF MEMBERS.

The Secretary (or in his/her absence by another officer) shall give advance
notice of alt meetings.

Notice may be given by any means reasonably calculated to give actual
notice of the meeting to the members, including, but not limited to, one ox

more of the following methods:

a. Pre-peid, fitst class mail to the last known address of the member;
b. E-mail;
c. Hacsimile;

d.  Hand delivety, or

e. By publication in a local newspaper of general circulation at least
two weeks prior to the meeting.

Actual attendance of a member at an Annual or special meeting shall
constitute a waiver of the technical requirements of notice required by

these Bylaws.

Notice shall contain a general description of the agenda of the Aniual
Meeting or any special meeting and the names of known candidates for

election fo the Board.

Specific agenda and proposals shall be made available to the rembership
not later than seven (7) days prior to the mecting, at the Society's principal

office.
CONDUCT OF THE MEETING.

The agenda of the Annual ox special meeting of the members shall be
announced at the opening of the meeting.
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Section 3.8

t.

The Board may adopt by resolution such rules and regulations for the
conduct of the meeting of members as it shall deem appropriale.

Except to the extent inconsistent with such yules and regulations as
adopted by the Board or these Bylaws, the presiding officer of any
meeting of the membeis shall have the right and authority to prescribe
such rules, regulations and proceduses and to do all such acts as, in the

judgment of such presiding officer, are appropriate for the propet conduct
of the meeting.

Such rules, regulations or procedures, whether adopted by the Board or
prescribed by the presiding officer of the meeting, may include, without
limitation, the following:

i The establishment of an agenda or order of business for the
meeting;
i Rules and procedures for maintaining order at the meeting and the

safety of those present;

i, Timitations on attendance at or participation in the meeting fo
members of record of the Society;

iv. Restrictions on entry fo the meeting after the time fixed for the
commencement therecf; and

V. Limitations on the time alloited to questions or comments by
paiticipants.

Meetings of members shall be required to be held in accordance
with the rules of parliamentary procedure, as stated in the most recent
edition of Robert’s Rules of Order.

Meetings shall be conducted with decorum and civitity. Members shall

behave accordingly and the presiding officer shall cause any member who
violates these requirements to be removed from the meeting.

MANNER OF ACTING.

A quornm of the membership at any meeting of the members shall consist
of fifteen (15) members, who are not directors of the Society.

1f no quorum exists at a meeting, a majority of the members present shall
adjoum the mecting for a period not to exceed 90 days for any one

adjournment.
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Section 3.9

L

Section 3.10

1f a quorum of the members is present at the subsequent meeting, any
business may be transacted at such meeting as snight have been transacted

at the meeting as originally neticed.

The members present ai a duly called meoting may continue to transact
business until adjournment, notwithstanding the withdrawal of enough
members to leave less than a quorum, unless the meeting is adjoumed and
a new record date is set for the adjourned meeting,

If 2 quormn exists, except for the election of directors, the affinmative vote
of the majority of the quorum shall be the act of the members, uniess the
vote of a different proportion or number is otherwise required by statute,

the Asticles of Incorporation or these Bylaws.

VOTING.

Unless otherwise provided by these Bylaws ox the Axticles of
Tncorporation, each member is eniitled to one voie upon each matier
submitted to a vote at a meeting of membess.

A member shall not have any voting privileges until he or she has beena
wember of the La Plata County Humane Society forat least one month

prior to the Annual Meeting.

Any member may have more than one class of membership, however, they
may only exercise the vote (or votes) of one class of membersiip.

Cumulative voting shall not be permitted in the election of directors or for
any other purpose. Bach member shall be entitled to vote in the election
of directors and shall have as many votes authorized for such membet's
class of membership as there are directors to be elected and for whose
election the member has the right fo vote.

At each election of directoss, that nwnber of candidates equaling the
number of directors to be elected, having the highest number of votes cast
iq favor of their election, shall be elected to the Board.

Whete there is only one director being voted upon, the affirmative vote of
a majority of the members constituting a quorum al the meeting at which
the election occurs shall be required for election to the board of dizectors.

At the Annual Meeting, the membezs shall voteto confinm any divector ox
directors appointed pursuant to Article IV, Section 4.10 of these Bylaws.

VOTING BY BALLOT.
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Voting on any question or in any election may be by voice vote unless the
presiding officer shall order or any member shall dernand that voting be by ballot.

Sectiorn 3.41

VOTING BY PROXY.

Voting by proxy shall not be permitted.

Section 4.7

ARTICLIE IV
BOARD OF DIRECTORS

GENERAL POWERS.

The Board shall manage the business of the Society.

Seciion 4.2

1.

4.

PERFORMANCE OF DUTIES.

A director of the Society shall perform bis or her duties i good faith, in a
manner he or she reasonably befieves to bein the best nterests of the
Society, and with such judgment as an ordinarily prudent person in a like
position would use under similar circumstances.

Ta performing his or her duties, a director shall be entitled to rely on
information, opinions, reports, or statements, including financial
statements and other financial data, in each case prepared or piesented by
persons and groups listed in paragraphs (a), (b), and (c} of this Section 4.2;
but he or she shall not be considered to be acting in good faith if he or she
has actual knowledge concerning the matter in question that would cause

such reliance to be unwarranted.

A person who so performs his or her duiies in compliance with these
policies shall not have any liability by reason of being or having been a
director of the Scciety.

The persons and groups on whose information, opinions, reposts, and
statements a director is entitled to rely upon are as follows:

a. One or more officers or employees of the Society whom the
divector reasonably believes to be refiable and competent in the
matters presented;

b. Legal counsel, public accountants, or other persons as o matters
which the director reasopably believes to be within such persons'

professional or expert competence, or

a0
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Section 4.3

L.

Lh

G A committee of the Board upon which he or she does not serve,
duly designated in accordance with the provision of the Asticles of
Incorporation or the Bylaws, as fo mattexs within its designated
authotity, which committee the director reasonably believes to

merit confidence.

NUMBER, TENURE AND QUALIFT CATIONS OF DIRECTORS.

The number of directors of the Society shall initially be nine and shall
thereafter be determined by the members of the Society, but shall not be
less than six (6) directors.

Each director shall hold office until his or her successor is appointed.

At each Annual Meeting, the voting members present shall elect three (3)
directors to serve terms of three years each.

No director shall serve more than two consecutive elected terms. After
serving two consecutive elected terms, a director may not serve for the
period of at least one year before he/she may be elected to the Board;
however, the foregoing does not bar such director from being appointed to

a vacancy on the Board.

A director must meet the following qualifications:

a. Member in good standing for 120 days prior to election or
appointment.

b. Not less than twenty-one years of age; -

c. Not an employee of the Society;

d. Mhust be a tesident of La Plata County, Colorado;

8. Shall not have any felony conviction (including pleas of guilty or
no contest) within twenty years prior to the date of their
application for appointment, shall not have any misdemeanor
conviction involving elements of fraud, concealment,
misrepresentation or theft by deception within ten years prior to the
date of their application for appointment, and shall not have any
conviction for any offense involving animal abuse or domestic

violence;

 F \ Have no conflict of interest as defined in these Bylaws (sce
Section 4.17);
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Section 4.4

1.

Section 4.5

Sectinn 4.6

1.

2.

Must support the purposes and policies stated in Article 1 of these
Bylaws; and

h. Meet any additional qualifications stated in these Bylaws, the
Articles of Incorporation cr applicable law.

REGULAR MEETINGS.

An annual organizational meeting of the Board shall be held not more than

30 days after the Annual Meeting.

Regular meetings of the Board shall be held at such times and places as
shall be fixed by the Board, provided that the Board shall meet at least
quarterly forthe transaction of business.

The President or a Vice President shall preside at all meetings of the
Board.

SPECIAL MEETINGS.

Special meetings of the Board may be called by or at the request of the
President or by a majority of the serving Directors.

Special meetings of the Board shall be held within La Plata County,
Colorado.

NOTICE OF BOARD MEETINGS.
Notice of any Board meeting may be given by any means reasonably

caleulated to provide a director with actual notice of the meeting,
includ ing, but not limited to, one or more of the following:

a.
b.  E-mail;

C. Facsimile;

d. Hand delivery;

e.  In-person communication; or
£ Telephonic communication.

A director may waive notice of any meeting.

LPCHS Bylaws as amended May 5, 2018
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Sectiorn 4.7

1.

Section 4.8

The attendance of a director at any meeting shall constitutea waiver of
notice of such meeting.

The business to be transacted at and/or the purpose of, any regolar or
special meeting of the Board shall be included in the notice of such

“meeting.

QUORUM.

One-half of the number of serving directors fixed by these Bylaws shall
constitute a quorum for the transaction of business at any meeting of the

Boazd.

If a quorum is not present at any duly called meeting of the Board, a
majority of the directors present may adjouin the meeting without further

notice.

MANNER OF ACTING.

Txcept as otherwise required by applicable law or by the Aaticles of
Tncorporation, the act of the majority of the directors present af a meeting at
which a quorum is present shall be the act of the Board.

Seciipn 4.9

1.

Section 4.10

1.

PARTICIPATION BY ELECTRONIC MEANS.

Any director may patticipate in a meeting of the Board or a committee by
means of telephone conference or simular communications equipment by
which all persons participating in the meeting can hear each otherat the

same fime.

Flectronic patticipation shall constitute presence in person of the director
at the meeting.

VACANCIES.

If any director ceases to be a director during his or her texm Tor any reason,
the Board may appoint a successor to serve until the next Annual Meeting.

The voting members present at the Aonual Meeting shall vote on the issue
of whether to confitm the Board-appointed director to fill the remainder of
the unexpired term. If the vote of the members vote fails to confirm the
appointee, the Board shall seek another appointee.

1f the uncxpired term is more than one year, the director filling this term
shall be eligible to serve one full three-year term in addition to the
unexpired term,
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Section 4.11
1.
2.

Section 4.42

L.

Section 4.13

I.

Section 4.14

1.

RESIGNATION.

Any director may resign at any time by giving written notice to the
President or the Secrotary of the Society.

The vesignation of any director shall take effect upon submission of the
notice or at such later time as shall be specified in the notice; and, uniess
otherwise specificd therein, the acceptance of such resignation by the
Board shall not be necessary to make it effective.

REMOVAL OF DIRECTORS.

If any director shall be absent without excuse, as determined by the Board,

for more than 1/3 of the regular meetings in any one year, he or she will be
deemed fo have resigned from office and the vacancy S0 caused shall be
filled as herein provided for the filling of Board vacancies.

Any director or directors of the Society may be removed at any time, with
or without cause, in the manner provided in the Colorado Nonprofit
Corporation Act. (See CRS § 7-128-108).

COMMITTEES.

The Roard may designate two or more directoss to constitute a cominittee,
any of which shall have such autherity in the management of the Society
as the Board of Directors shall designate and as shall be prescribed by the

Colorado Nonprofit Corporation Act.

Committees may have non-director membets; however, appoiniment of a
non-director to a committee does not extend any governance suthority to
the non-director except as stated In these Bylaws regarding the authority
of the committee. The Bxecutive Committee shall not have non-ditector

maembers.
CONFILICT OF INTEREST,

No person may serve as a director who is, or whose spouse 18, a
shareholder, voting member, or employee of a competing business
inferest.

No person. may serve as a director whose immediate family member is an
employee of the Society.

For purposes of this section only, the term “imimediate family member”
shall mean a spouse, father, siepfather, mother, stepmother, daughter,
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stepdaughter, son, stepson, sister, stepsister, half-sister, brother,
stepbrother, half-brother, father-m-law, mother-in-law, daughter-in-law,
son-in-law, grandfather, grandmother, grandchild, and first cousin.

No person may serve as a director who has taken a position contrary to the
interests of the Society, as those interests are defined by these Bylaws, the
Articles of Incorporation or the Mission Statement.

Sectioin 4.15 CONFLICTING INTEREST T RANSACTION.

As provided by CRS § 7-128-501, if Directors have "conflicting mtorest
transactions” with the Society, those ixansactions shall be governed by CRS § 7~

128-501, as amended.

ARTICLE YV

OFFICERS

Section 5.1 NUMBER.

1.

3.
Seciion 5.2

1.

Section 5.3

1.

The officers of the Society shall be President, Vice President, Secretary
and Treasurer.

Such other officers and assistant officers as may be deemed necessaiy may
be appointed by the Board.

Only directors may setve as officers.
ELECTION AND TERM OF OFFICE.

The officers shall be elected by the Board at its first meeting following the
Annual Meeting

[ the election of officers cannot be held at such meeting, the elections

o~

shall be held as soon thereafter as practicable.

Each officer shall hold office until his or her successor shall have been
duly elected and shall have qualified or until his or her death or until he ot
she resigns oris removed in the manner provided in these Bylaws.

REMOVAL.

Any officer may be removed by the Board whenever in ifs judgment the
best intercst of the Society will be served thereby, but such removal shall
be without prejudice to the contract rights, if any, of the person so
removed.
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2. Election or appointment of an officer or agent shali not of itself create
contract rights. (See CRS § 7-128-108)

Section 5.4 VACANCIES.

A, vacancy in any office shall be fitled, as soon a practicable, by the Board for the
unexpired portion of the term and subject to confimation by the members at the

next Annval Meeting.

Section 5.5 PRESIDENT.

1. The Prosident shall be the chief executive officer of the Society and,
subject fo the control of the Board, shall in general supervise and control

all of the business of the Society.

2. The President shall, when present, preside at ali meetings of the members
and of the Board.
3. “the President may sign, with the Secrefary or any other proper officer of

the Society thereunto authorized by the Board, deeds, mortgages, bonds,
contracts, or other mstruments which the Beard has authorized to be
executed, except in cases where the signing and execution thercof shall be
expressly delegated by the Board or by these Bylaws to some other officer
or agent of the Society, or shall be required by law to be otherwise signed

or executed.

4, The President shall perform all duties incident to the office of President
and such other duties as may be prescribed by the Board.

5. No director shall serve as President for more thaniwo consecufive yeais.

Secdon 5.6 VICE PRESIDENT.

1. The Vice President shall fill all functions of the President when the latter
cannot serve for any reason.

2. No director shall serve as Vice President for more than two consecutive
years.

Section 5.7 SECRETARY.

The Secretary shalk

1. K eep the minutes of the proceedings of the members and of the Boaid in
one or more books provided for that purpose;
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Seciion 5.8

Seo that ali notices are duly given in accordance with the provisions of
these Bylaws or as required by law;

Be custodian of the corporate vecords and of the seal of the Society and
sec that the seal of the Society is affixed to all documents, the execution of
which on behalf of the Society nnder its seal is duly authorized;

Keep aregister of the post office address of sach member which shall be
furnished to the Secretary by such membes; and

In general perform all duties incident to the office of the Secrotary and
such other duties as from time to time may be assigned to him or her by
the President or by the Board.

TREASURER.,

The Treasurer shall:

1.

Section 5.9

flave charge and custody of and be responsible for alt funds and securities
of the Society;

Receive and give receipts for moneys due and payable to the Society fiom
any source whatsoever, and deposit all such moneys in the name of the
Society in such banks, trust companies or other depositories as shall be
selectod in accordance with the provisions these Bylaws;

Tn general perform all of the duties incident to the office of Treasurer and
such other duties as from time to time may be assigned to him or her by

the President or by the Board ;

Shalt digburse funds in accordance with a budget approved by the Board ;
and

Shall cause an internal annual review of all financial internal control
procedures and budget compliance by a committee elected by the Board of
not less than three (3) and not more than five (5) directoxs.

LOANS TQ OF FICERS.

No loans shall be made by the Society to any officer or divector of the Society.

ARTICLIE VI

CONTRACTS, LOANS, CHECKS AND DEPOSITS
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Section 6.1 CONTRACTS.

The Board may anthorize any officer or officers, agent or agents, to enter nto any
contract or exccute and deliver any instrwment in the name of and on behalf of the

Society, and such anthority may be general or confined to specific instances.

Section 6.2 LOANS.

No loans shall be contracted onbehalf of the Society and no evidences of indebiedness
shall be issued in its name unless authorized by a tesolution of the Boaxd.

Section 6.3  CHECKS, DRAFTS, ETC.

All checks, drafis or other orders for the payment of money, aotes or other evidences of
indebtedness issued in the name of the Society shall be signed by two directors.

Section 6.4  DEPOSITS.

All funds of the Society not otherwise employed shall be deposited to the credit of the
Society in such banks, trust companies or other depositories as the Board may direct.

Section 6.5 GIFTS.

The Board may accept on behalf of the Society any contribution, gift, bequest or devise
for the general purposes of or for any special purposes of the Society.

ARTICLE VIR
NONDISCRIMINATION
The officers, directors, committee members, employees and persons sexrved by this

Society shall be selecied entirely on a nondiscriminatory basis with respect to age, sex,
race, veligion, national origin and sexual orfentation.

ARTICLE VHI

BOOKS AND RECORDS

The Society shall keep comect and complete books and records of account and shall also
keep minutes of the proceedings of the Board and commuttees.

ARTICLE IX

FISCAL YEAR
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The fiscal year of the Society shall end cn the lasi day of December i each calendar
year.
ARTICLE X
CORPORATE SEAL

The Board may providea cotporate seal that shail be circular in form and shall have
inscribed thereon the name of the Society and the state of incorporation and the words
"CORPORATE SEAL."

ARTICLE XX
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of these Bylaws or
underthe provisions of the Asticles of Tncorporation or under the provisions ofthe
Colorado Nonprofit Corporation Act, of otherwise, a waiver thereof in writing, signed by
the person or persons entitled to such notice, whether before or after the event or other
circumstance requiring such notice, shall be deemed equivalent to the giving of such

notice.

ARTICLE XH
AMENDMENTS

1. These Bylaws may be altered, amended or repealed, and new Bylaws may
be adopted by the members through a 2/3 mejority vote of all votes cast.

2. A quorum to amend or change the Bylaws requires the presence, in
person, of at least 15 voting members who are not also members of the
Board.

3. Directors may vote on the issue of Bylaw amendinent.

4. Amendments may occur at the Annual Meeting or 2t a special meeting

called for that puspose by the Board.

5. A proposal to amend the Bylaws at an Annual Meeting by a member shall
be subinitted in writing and received by the Secretary before the March
Board Meeting.

6. A proposal to amend the Bylaws at a Special Meeting of the Members

shall be submitted in wiiting and received by the Secretary fifteen (15)
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Seciion 13.1

L.

Section 13.2

i.

Section 13.3

days prior to the Meeting at which the amendments will be submitted to a
vote.

The Secretary shall inclide a summary of the text of the proposed
amendment (or amendments) in the notice of the meeting at least seven (7)

days prior to the meeting.

Specific text of the proposed amendment {or amendments) shall be made
available to any member, upon request, not later than seven (7) days priog
to the Mesting at which the amendments will be submitted for a vote.

ARTICLIE Xl
COMMITTEES
EXECUTIVE COMMITTEE APPOINTMENT.

The Board of Directors by resolution adopted by a majotity of the full
Board, may designate five or moie of ifs members to constitute an
Executive Committee, which shall include the President and Treasurer.

The designation of such Commitiee and the delegation thereto of authority
shall not operate to relieve the Board of Directors, or any member thereof,
of any responsibility imposed by law.

EXECUTIVE COMMITTEE AUTHORITY.

The Executive Committee, when the Board of Directors is ot in session,
shall have and may exercise all of the authority of the Board of Directors.

Such authority may be fimited by the resolntion appointing the Executive
Cormunittee.

The Executive Committee shall not have the anthority of the Board of
Dyirectors to amend the Asticles of Incorporation, adopt a plan of merger or
consolidation, recommend to the members the sale, lease or other
digposition of all or substantially all of the property and agsets of the
Society otherwise than in the usual and regular course of its business,
secommend to the members a voluntary dissolution of the Sociefy of a
revocation thereof, or amend the Bylaws of the Society.

EXECUTIVE COMMITTER TENURE AND QUALIFICATIONS.

Fach mermber of the Executive Cormmittee shail hold office until the next regulac
antal meeting of the Board of Directors following his or her designation and
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until his or her successor is designated as a member of the Exccutive Commitiec
and is elected and qualified.

Section 13.4

1.

Section 13.5

L.

Sectioin 13.6

EXECUTIVE COMMITTEE MEETINGS.

Regular meetings of the Executive Committce may be held without notice
at such time and place as the Executive Committee may fix by resolution.

Special meetings of the Executive Committee may be called by any
miember thereof tpon not less than one day's notice stating the place, date
and hour of the meeting, which notice may be writien or oral.

Any member of the Executive Committee may waive notice of any
meeting and no notice of any meeting need be given to any member

thereof who attends in person.
EXECUTIVE COMMITTEE QUORUM.

A majority of the members of the Executive Comenittee shall constitute a
quorum for the transaction of business at any meeting of the comruitiee.

Action of the Executive Committee must be authorized by the affirmative
vote of a majority of the membets present at a meeting at which a quorum

is present.

EXECUTIVE COMMITTEE VACANCIES.

Aay vacancy in the Executive Commitiee may be filled by a resolution adopted
by a majority of the full Board of Directoss.

Section 13.7

1

Section 13.8

1.

EXECUTIVE COMMITTEE PROCEDURE.

The Executive Committee shall clect a presiding officer from its members
and may fix its own rules of procedure that shall not be inconsistent with

these Bylaws.

The Executive Committes shall keep regular minutes of its proceedings
and report the same to the Board of Directors for its inforination at the
meeting thereof held next after the proceedings shall have been taken.

NOMINATING COMMITTEE.

At each annual meeting, the Board will solicit volunteers to serve on a
nominating committee of three or more mermbers or directors to sexve for

the ensuing year.
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Section 13.9

L.

Throughout the year, other members and directors may volunteer for this
committee by notifying the Secretery.

Should a nominating member decide to run for the Board, that member
may not serve on the Nominating Comumittee.

OTHER COMMITTEES.

Other commitiees not having and exercising the authority of the Board of
Directors in the management of the Society may be appointed in such
mannet as may be designated by a resolution ad opted by amajority of the
Directoss present at a meeting at which a quorum is present.

Except as otherwise provided in such resolution, members of each such
commitiee shall be members of the Society, and the President ofthe
Society shall appoint the members thereof.

Any member of 2 committee may be removed by the person or persons
authorized to appoint such member whenever in their judgment the best

interests of the Society shall be served by such rernoval.

Section 13.10 COMMITTEE REPORTS.

All completed actions by the Executive and other committees of the Board shall be
reported to the Board at the next succeeding Board meeting and shall be subject fo -
revision or alteration by the Board, provided that no acts or ughts of third pazties shall be

affected by any such revision or alteration.

Section 14.1

1.

ARTICLE XIV
ELECTIONS

NOTIFICATION OF VACANCIES.

The Nominating Committee shall notify the members of the number of
yacancies on the Board to be filled at the Annual Meeting, who to contact
should a member wish to run for the Board, the eligibility requircments for
directors, the deadline for applications, and the date of the slection.

Notice shall be given by one or more of the following methods: mailed,
pre-paid, first class postage to the last known address of the member; by e-

mail; or posted on the Society’s web site.

Notice shall be sent on or before February 15 preceding the next annual

meeiing,
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Seciiorn 14.2

1.

Section 14.3

SELECTION OF NOMINEES.

During the interim between the Notification of Vacancies and
Cestification of Nominees, the Nominating Committes shall contact alt
known candidates for the Board vacancies and ascertain whether they
meet the qualifications to run for the Boad.

The natnes of all candidates meeting the qualifications shall be tendered to
the Board as Nominees.

The Nominating Committee shail not accept applications for candidates
after March 15,

CERTIFICATION OF NOMINEES TO BOARD OF DIRECTORS.

Prior to, or at, the regular Board meeting for March, the Nominating Committee
shall tender a list of all known nominees to the Board.

Section 14.4

1.

Section 14.5

1.

NOTIFICATION OF NOMINEES TO MEMBERSHIP.

The Secretary shall:

a. Post the names of the qualified Nominees not less than tea (10)
days prior to the annual meeting at the Humane Society Shelter
and Thrift Store; ‘

b. Not less than ten days prior to the annual meeting, notify the

membership of the qualified Nominees (including board
appointments that require confirmation.)

Notification shall be given by one or more of the following methods:

a. Mail by pre-paid, first class postage to the last known addroess of the
member;

b. F-mail; or
¢. Post the names of nominees on the Humane Society website.

The Secretary may post the names of the known Nominges in a Jocal paper
of general circulation each of the two weeks prior to the Annual Meeting.

NOMINATIONS OF CANDIDATES FOR BOARD OF DIRECYORS.

Nominations of Board candidates may be made by a member or a director.

LPCHS Bylaws as amended May 5, 2618 21



2. Nominations shall be made pursuant to timely notice i writing to the
Secretary of the Society.

3. To be timely, notice shall be delivered to or mailed and received at the
principal executive offices of the Society on or before Maich 15 preceding
the next annual meeting.

4. Notice to the Sectetary shall state the foliowing:
i The name, age, business address and residence of the nominee or
nominees;
i1. The principal occupation or employment of the nominee or
nominees;
it The membership class of the nominiee or nominees;
v. Any othey information velating fo the pominee or nominees thatis

required to be disclosed by these Bylaws; -

V. The name and record address of the member making the
nomination; and

vi. The membership class of the member making the nomination.

5. The Society may requite any proposed nominee to furnish such other
information as may reasonably be required by the Society to determine the
eligibility of such proposed nominee to serve as director of the Society.

No person shall be eligible for clection as a director of the Society at the
Annual Mesting of members unless nominated in accordance with the
procedures set forth herein.

o

7. The presiding officer at the Annual Meetiog shall, if the facts warrant,
determine and declare to the meeting thata pomination was not made in
accordance with the foregoing procedure, and if he or she should so
determine, the presiding officer shall so declare to the members and the
defective nomination shall be disregarded.

Section 14.6 CONFLICT OF RULES.

Should there be any conflict within the body of the Bylaws regatding the Nominating
Committee or election of Directors, this Article X1V shall prevail.

L PCHS Bylaws as amended May 5, 2018 22



CERTIFICATE

Lhereby certify that the foregoing Bylaws, consisting of 23 pages, including this
page, constituie the Bylaws of La Plata County Humane Society, adopted by the
Membezship of the Society on the __dayof ) .

secretary
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