RESTATED AND AMENDEDPRIVATE 
 BY-LAWS OF

THE INTERNATIONAL WILDLIFE REHABILITATION COUNCIL

A California Non-Profit Public Benefit Corporation

ARTICLE I

Offices

1.1  Principal Offices.  The principal office of the corporation shall be located at 4437 Central Place, Suisun City, California  94585-1633, or such other location within or without the State of California as the Board of Directors may specify from time to time by resolution.

1.2 Other Offices.  Other offices may at any time be established at any other place or places specified by the Board of Directors.

ARTICLE II

Membership

2.1 Membership – The Corporation shall be a membership organization with such membership categories as may be established by the Board of Directors. The Board of Directors will determine and assign to each membership category rights and privileges as may be deemed appropriate in addition to those required by State law.

2.2 Dues - The Board of Directors shall from time to time set fees and payment schedules for membership dues.  

2.3 Meetings – There shall be an annual meeting of the voting members of the Corporation, called by the President at such place and time as determined by the Directors.  Notice for the annual meeting will be given not less than 30 days or more than 90 days prior to the meeting.

ARTICLE III

Board of Directors

3.1
General Powers.  The property, affairs and business of the Corporation shall be managed by the Board of Directors (Directors).  The Directors shall in all cases act as a Board, and, except as otherwise expressly provided by law, the Articles of Incorporation or the Bylaws, all such powers of the Corporation shall vest in the Board, and the Directors may adopt such rules and regulations for the conduct of their meetings as they may deem proper.

3.2
Number  The number of elected Directors shall be fifteen, but in no event less than eight.  Eight of the Director positions shall be elected by the membership. Seven of the Directors positions may be elected by the board.

3.3
Qualification.  Directors need not be residents of the State of California.  Permanent employees of the Corporation, or members of their immediate families shall not serve as elected Directors of the Corporation.  Members shall be members of IWRC.

3.4
Term.

(a)
Each Director will be elected for a term of three years.

(b)
Directors may serve no more than three consecutive terms, not including the portion of any unexpired term served.  A person shall be eligible for reelection to the Board one year after the expiration of his/her third full term as a Director.

(c)
The three-year term of a Director elected or appointed by the Board to be an officer of the Board may be extended to allow such Director to serve the full term of the office to which he/she was duly elected or appointed.

(d) If the expiration of the term of an elected Director will result in fewer than eight elected Directors serving, the term may be extended until a sufficient number of additional Directors are elected.

3.5  Nomination of Candidates for Election by the Membership

(a) The Board of Directors shall serve as the Nominating Committee.   The Nominating Committee will prepare a slate of candidates for election by the membership prior to the Annual Membership Meeting, and shall submit this slate to the membership at the Annual Meeting for approval.

(b) Any member in good standing may also submit nominations from the floor for inclusion on the slate, with the concurrence of the nominee, provided that there is a second to the nomination by a member in good standing.  Nominations from the floor must be accepted by a majority vote of the members present. 

(c) A ballot containing the names of nominees will be distributed by mail to the membership within thirty days of the annual meeting of the membership.

3.6
Election, Removal and Resignation of Directors
(a) Directors elected by the membership shall be elected to succeed Directors whose terms have expired, by a majority of the votes cast on the official ballot.  Voting will take place prior to a voting deadline that will be set by the Board, no sooner than 45 days nor later than 60 days following the Annual Meeting, or by any other such means determined by the Board.  The results of the election must be accepted and approved by the Board before the election is considered final.

(b) Directors elected by the Board shall be elected to succeed Directors whose terms have expired by a 2/3 majority of board members then serving, at any regular meeting of the voting members, or by such other means as determined by the Directors.

(b)
A Director may be removed from office by a 2/3-majority vote of the members of the Board of Directors then serving.  Such removal may take place at any regular meeting of the Board, at the annual meeting, or at a special meeting called for that purpose.

(c)
A vacancy occurring on the Board of Directors may be filled at any regular meeting of the Board or at a special meeting duly called for this purpose.  The affirmative vote of the majority of the remaining Directors, though less than a quorum of the Board, shall be required to elect a Director to fill a vacancy.  The term of office of any Director so elected shall expire on the date fixed for expiration of the term of office of the Director to which such Director was so elected.

(d)
A Director may resign at any time by giving written notice to the President or Secretary of the Board. Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the Board or such officer, and the acceptance of the resignation shall not be necessary to make it effective.

3.7
Officers of the Board-  The Board of Directors, by majority vote, shall elect from among its members the following officers to carry out the business of the Board:

(a)
President of the Board.  The President shall preside at all meetings of the Board and shall have general supervision and direction of the business and affairs of the Board, its officers and agents.  He/she shall perform such special duties as may from time to time be delegated to him/her by the Board, including the establishment of committees of the Board and the appointment of committee members.  The Board, through the President, shall supervise the staff, agents and contractors of the Corporation.  He/she shall report to the members at the annual meeting on the state of the Corporation.

(b)
Vice President- Shall, assist the President in the discharge of the duties and responsibilities assigned to the President, and shall assume these duties and responsibilities should the office of President be vacant for any reason.  In the temporary absence of the President or in the event of his/her inability or refusal to act, the Vice President shall discharge the duties and responsibilities of the President until the President is once again able to discharge these duties and powers as may be delegated by the Board.

(c)
Secretary- The Secretary of the Board shall keep the minutes of the meetings of the Board, see that all notices are duly given in accordance with the provisions of these By-laws, be the custodian of the records of the Board which will include a complete post office registry of Board members, and perform other such duties which are normally incident to the Office of Secretary, or which may be delegated or assigned by the Board.

(d)
Treasurer- The Treasurer shall oversee the financial affairs of Corporation, including the establishment of accounting and financial policies, the management of the investments of the Corporation, and the conduct of regular audits, as directed by the Board.  The Treasurer shall report to the Board at all regular meetings, in such detail as may be required, the financial condition of the Corporation.  The Treasurer of the Board will work with the Treasurer of the Corporation to insure that monies and financial assets of the Corporation are properly managed.

(e)
Terms of Office- Officers of the Board shall be elected for a term of two (2) years.

3.8
Appointments by the Board.  The Board, by majority vote, may appoint persons to serve in executive positions on behalf of the Corporation, and by such resolution, the Board shall define the duties and powers incident to such positions.

3.9  Compensation of Directors- Elected members of the Board of Directors shall receive no compensation for their services to the Corporation as a Director , but may be reimbursed for any or all expenses incurred on behalf of the Corporation if such reimbursement is approved by the Board.

ARTICLE IV

Officers of the Corporation

4.1
Number.  The officers of the Corporation shall include Executive Director and other such offices as designated by the Board.  Officers of the Corporation may be employees of the Corporation whose duties and powers as an officer of the Corporation constitute part or all of their job descriptions.  Officers of the Corporation shall receive such salary and other compensation as determined by the Board.

4.2
Election and Term of Officer.  Officers of the corporation serve at the pleasure of the Board.

4.3
Removal.  The Directors, by a majority vote,  may remove any officer or agent elected or appointed by the Directors whenever in their judgment the best interests of the Corporation would be served thereby.

4.4
Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled at a special meeting called for that purpose.  Until such regular or special meeting is held and action taken, the President may designate an individual to temporarily fill the vacancy and serve as an officer of the Corporation.  The officer so selected shall hold office until his/her successor is chosen and qualified by the Board.

4.5
Duties and Powers of the Officers of the Corporation.  The Board may delegate or assign to the officers of the Corporation the duties and powers it deems necessary, including:

(a)
Executive Director: Powers and Duties.  The Executive Director of the Corporation shall be the chief executive officer of the Corporation and, subject to the control of the Board of Directors, shall in general manage, supervise and control the properties, personnel, business and affairs of the Corporation with all such powers as may be reasonably incident to such responsibilities.  Unless the Board otherwise determines, the Executive Director shall have the authority to agree upon and execute all leases, contracts, evidences of indebtedness and other obligations in the name of the Corporation.  He shall have the power to appoint and remove subordinate officers, agents and employees, except those elected or appointed by the Board.  If the President and Vice President of the Board are not elected, or are absent, the Executive Director shall preside at all meetings of the Board until a temporary Chairman can be elected to preside.  The Executive Director shall keep the Board of Directors and the Executive Committee fully informed and shall consult with them concerning the business of the Corporation.  The Executive Director will also perform such other duties as are incident to his/her office or are properly delegated to, or required of him/her by the Board of Directors.

4.6 Delegation of Duties.  Whenever an officer is absent or whenever for any reason it is deemed desirable to do so, the Board of Directors or the Executive Director may delegate the powers and duties of an officer to any other officer or officers.

4.7  Compensation.  The salary and other compensation of the officers and other employees of the Corporation shall be fixed from time to time by resolution of or in the manner determined by the Board. 

4.8 Execution of Corporate Instruments.

(a)
The Executive Director and any other signatory officer or officers designated by the Board or by the or by the Executive Director shall have the authority to execute a corporate instrument or document, or sign the corporate name.

(b) All checks and drafts drawn on banks or other depositories of funds to the credit of the Corporation shall be signed by the Executive Director or the Treasurer of the Board, or other individuals designated by a majority vote of the Board.

4.9 Indebtedness.- The execution of any contract by an officer of the Corporation which will bind the Corporation to debt secured through deed of trust against the assets of the Corporation, or which involves an amount greater than ten percent (10%) of the Corporation’s operating budget for the year in which the contract becomes active, will require the concurrence of the Board, through the adoption of appropriate resolution or by other such means determined by the Board.

ARTICLE V

Meetings of the Board

5.1
Place of Meeting.  Meetings of the Officers and Directors shall be held at the principal office of the Corporation or at any other such place within or without the State of California that the Board of Directors may from time to time select.  Meetings of the Board shall be open to any member in good standing within reasonable limits of space and logistics.  Meetings of the Board or committees of the Board may with a 2/3 vote of the body be held in executive session from which anyone not on the Board or the committee of the Board may be excluded in matters related to personnel or financial negotiations. 

5.2
Regular.  Regular meetings of the Board of Directors shall be held no less than two times each year, at such time approved in advance by a majority of the Board of Directors.  Written notice of each such meeting shall be mailed or electronically conveyed by the Secretary at least five (5) days prior to the meeting.

5.3 Special.  Special meetings of the Board may be called by the Chairman or shall be called by the Secretary upon receipt of a written request signed by at least three members of the Board.  Personal written, telegraphic, telephonic, cable or wireless notice of such meeting shall be given by the Secretary of the Board at least five (5) days and not more than ten (10) days prior to the date of the meeting.  Any such notice shall state the purpose of the meeting.  Special meetings may be held telephonically or electronically, provided that all Directors participating are able to see and/or hear all communication and discussion related to the agenda of the special meeting.  The actions of all special meetings are subject to review and ratification by the Directors at the next regular meeting. 

5.4 Annual.  The annual meeting shall be held in conjunction with the Board’s first regular meeting following the annual meeting of the membership, or during the final quarter of the fiscal year, at the board’s discretion.

5.5 Quorum.  A quorum for a meeting of the Board shall be a majority of the members of the Board then serving, or five directors, whichever is greater.

5.6 Waiver of Notice.  Notice of a meeting (regular, special, or annual) need not be given to any Director who signs a waiver of notice or a consent to holding the meetings or an approval of the minutes of the meeting.  All such waivers, consents and approvals shall be filed with the corporate records or made a part of the minutes of the meeting.  The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the purpose of objecting to the transaction of business because the meeting is not lawfully called or convened.

5.7 Chairman of Meetings.  The President of the Board, if there be one, shall preside of all meetings.  If he/she is not present, or there is none in office, the Vice President shall preside. .  If he/she is not present, or there is none in office, the Executive Director shall preside until a temporary meeting chairman shall be selected by simple majority vote from among the Directors or members present at the meeting.  The Secretary of the Corporation shall act as Secretary of the Board if the Secretary of the Board is absent.  If he/she is not present, the Chairman shall appoint a Secretary of the meeting.

5.8 Order of Business/Annual Meetings.  The order of business of the annual meeting shall be as follows:

(a)
Roll call

(b)
Proof of notice of meeting or waiver of notice

(c)
Reading of Minutes of preceding meeting

(d)
Reports of Officers

(e)
Reports of Committees

(f)
Election of Officers

(g)
Unfinished Business

(h)
New Business

(i)
Adjournment

5.9
Order of Business/Special Meeting.  The order of business of special meetings shall be as follows:

(a) Roll call

(b) Proof of notice of special meeting or waiver of notice

(c) Business of special meetings

(d) Adjournment

ARTICLE VI

Committees of the Board

6.1 Committees.  The Board may at its discretion establish standing and special committees of Directors and/or others to which to delegate the duties and responsibilities of the Board.  These committees may be established by the President who will appoint the members and designate the chairman of the committee, or by majority vote of the Directors.  All committees will keep full and complete minutes of actions taken and resolutions adopted.  At every meeting of such committees, the presence of a majority of the appointed or elected members thereof shall constitute a quorum, and the affirmative vote of a majority of those present shall be necessary for the adoption by the committee of any resolution.  If the chairman of the committee is absent from a meeting at which a quorum is present, the attending members may designate an acting chairman who shall conduct the meeting and report its actions.  The President will be an ex officio member of all committees.

6.2 Standing Committees.  A number of standing committees will operate on behalf of the Board and discharge such duties outlined in these By-laws and other such duties determined by the Chairman or the Board.  Standing committees will consist of at least two members including the designated committee chairman and at least one other Director, and will meet as directed by the President of the Board, or the chairman of the committee.  These standing committees will include executive, personnel, and program planning.

6.3 Executive Committee.  This committee will consist of the officers of the Board and other Directors designated by the President or elected by the Directors.  The President of the Board or his/her designate will serve as the chairman of the Executive Committee.  The Executive Committee will direct the efforts of the Board, act on the Board’s behalf between regular meetings of the Board, interpret the policy of the Board and advise the President.  The Executive Committee may also discharge such duties delegated to it by the Board.  Actions of the Executive Committee are subject to review and ratification of the full Board.

6.4 Personnel Committee.  The Personnel Committee shall advise the President and the Executive Director on matters related to personnel management, compensation and allocation.  The personnel committee will conduct the annual review of the Executive Director and report its recommendations to the Board.  This committee shall be the panel to which employees of the Corporation may appeal disciplinary actions taken by the President or Executive Director, and shall be convened to consider such appeals within ten days of the receipt of a written request for such a hearing by either the President of the Board or the chairman of the committee.

6.5 Program/Planning Committee.  The Program/Planning Committee will develop and regularly review a strategic plan for the Corporation that anticipates and recommends appropriate growth and development of the Corporation’s programs and services, and projects the resources needed to accomplish this growth.  The committee will also review and evaluate the effectiveness of the existing programs of the Corporation and report its findings to the President and the Board.

ARTICLE VII

General Provisions

7.1
Calendar Year.  The fiscal year of the Corporation shall begin on the first day of January and end on the thirty-first day of December in each year.

7.2
Amendments.  Amendments to the Articles of Incorporation or Bylaws may be proposed by resolution of the Board and shall be approved by at least two-thirds (2/3) of the members of the Board.  

7.3
Construction and Definitions.  The general provisions, rules of construction and definitions contained in the California Nonprofit Public Benefit Corporation Act, as amended, shall govern the construction of these Bylaws and the operation of the Corporation.

ARTICLE VIII

Dissolution

8.1
The Corporation may be dissolved at any time by recommendation of the Board and shall be approved by at least two-thirds (2/3) of the members of the Board with a concurring vote of a majority of the members voting.  In the event of the dissolution of the Corporation, whether voluntary or involuntary or by operation of law, none of the assets of the Corporation shall be distributed to or inure to the benefit of any individual, but after payment of all lawful debts of the Corporation, its property and assets shall be given to a charitable organization or organizations of the kind described in Section 501 of the Internal Revenue Code of 1954, as amended, such organization or organizations to be selected by the Board of Directors, and such organization or organizations having similar purposes.

The undersigned, being all of the Directors of the International Wildlife Rehabilitation Council, hereby consent to these Bylaws.
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Amended and approved – January, 27, 2001


