BYLAWS 
of 
PETROPOLIS, INC.
 

 Article I 
 Name 

The name of this organization shall be “Petropolis, Inc,” hereafter referred to in these Bylaws as “PI.”  The organization will operate as a nonprofit corporation under Illinois State Law, exempt from income tax pursuant to Section 501 (c) 3 of the Internal Revenue Code.
Article II 
Definitions

A. “Organization” refers to Petropolis, Inc. unless otherwise specified.

B. “Board of Directors” (or “Board”, “Directors”) is the governing body of PI and acts on behalf of the Organization to perform business, provide guidance, create policy, and oversee general activities of the Organization.

C. “Volunteer” is any individual who, upon Board approval and payment of dues, is engaged on a voluntary basis in furthering the objectives of the Organization through the donation of goods, services, and/or financial contributions.

D. “Adoptable” as the term shall hereafter be used unless otherwise specified describes an animal that is reasonably free of significant health problems, shows no aggressive tendencies, and is generally suitable for placement in a home with children ages six (6) years and above. 

Article III 
Purpose


PI has been organized and will operate as a rescue and adoption organization to promote the placement of adoptable animals in suitable homes.  Animals accepted into the care of the Organization shall originate, except in rare circumstances, from open-admission shelters or municipal animal control facilities.  Consideration for acceptance of any animal shall not be limited by geographic location.  Further, an emphasis shall be placed upon the acceptance of adoptable animals currently residing in rural locales or other locales in which euthanasia rates are especially high.  To promote this goal, PI will: 
A. Promote and engage in shelter transfer programs as a viable means of reducing the national euthanasia rate; 

B. Provide food, shelter and veterinary attention for any and all animals accepted into the care of the Organization;

C. Promote responsible population control through support of spay/neuter programs;

D. Promote and provide educational programs for the public through the media, schools, and other organizations; and

E. Raise, receive, and disburse funds for the carrying out of the business of the Organization.  This includes the acquisition of property, goods, grants, gifts, and bequeaths.

Article IV 
Members 

The Organization shall have no general membership status.  Any person who is known to be of integrity and good reputation who is interested in the objectives and purposes for which the Organization has been incorporated, and who can and will contribute to the objectives and functions of the Organization’s program, may, upon approval of their application by the Board and full payment of dues, become a Volunteer of the Organization. 
Section 1. Approval of Volunteer Membership

A. Volunteer membership shall neither be rendered nor denied on the basis of race, color, religion, national origin, sex or physical handicap.  
B. Neither donation of money or other goods will automatically entitle any individual to Volunteer membership in the Organization.
C. A person shall not be a Volunteer unless approved for membership by the Board, which may reject any application for good cause.  Good cause shall include, but not be limited to:
Prior convictions of criminal violations or citation violations for animal cruelty, animal neglect, or associated violations of law; any such pending charges against a person seeking membership; prior actions taken by any governmental agency, or organization authorized to do such by any governmental agency, involving civil actions resulting from neglect and/or cruelty to animals, and/or any allegations of such.  Any such person may reapply for membership should such charges, criminal or civil, be found to be without merit, after a final judgment and/or appropriate finding.

D.  To be a volunteer, payment of dues must be current.
Section 2. Determination and Payment of Dues

A.  Dues are payable each year by the anniversary date on which the Volunteer joined the Organization.  Membership and associated rights cease in the event dues are not paid in full thirty (30) days after the anniversary date.  Membership is reinstated upon receipt of full payment. 

B.  The Board sets the amount of dues for Volunteer Membership status.  

Section 3.  Rights and Privileges of Volunteer Membership 
Volunteers have the right to participate in the activities and daily operation of the Organization as directed by the Board including, but not limited to, participation in animal care, adoptions, events, and fundraising.  Additionally, Volunteers have the privilege of applying for Foster Home status. However, Volunteers (regardless of foster home status) have no voting rights and are not inherently eligible to participate in any formal proceedings of the Organization.

Section 4. Foster Home Status


Any Volunteer in good standing that is interested in so doing may apply for Foster Home status by completing a Foster Home application and, upon approval by majority vote of the Board of Directors, completing the state Department of Agriculture foster home application.  Payment of state application fees is the responsibility of the Volunteer.  All management of licensed foster homes will be under the direction of the Volunteer Coordinator as described in Article VI, Section 5 of these Bylaws.  Licensed foster home Volunteers are expected to abide by the rules and regulations put forth by the Volunteer Coordinator.  The Organization shall be authorized and empowered to pay reasonable compensation for services rendered for the health and well being of the animals, provided expenses are pre-approved by the Volunteer Coordinator or his/her delegate.   All placement of foster animals is at the discretion of the Board of Directors.

Section 5.  Termination of Membership and Disciplinary Action   
At any time, the Board may terminate Volunteer and/or Foster Home membership with good cause.  Individuals subject to termination shall include, but not be limited to:

Any person currently a member of the organization who is convicted of any criminal action resulting from neglect and/or cruelty to animals, or who has a final determination that animals are to be permanently removed by appropriate governmental agency, or organization authorized by such agency, when such removal is predicated upon a finding of cruelty and/or neglect, and/or abandonment, shall be dismissed as a member upon a final determination of such.

At any time, the Board may initiate disciplinary action as is deemed fit for behavior and/or actions determined to be detrimental to the objectives of the Organization.  Such disciplinary action may include temporary suspension of membership privileges.  Suspension of membership privileges shall be instituted, but not limited to, the following circumstances:

Any current member being charged with a criminal act resulting from cruelty, neglect, and/or abandonment of animals.  Membership may be reinstated with full entitlement upon a finding that such charges were unfounded by the appropriate government agency involved or as a result of a court’s judgment, upon the Board being notified by the member.
Article V

Structure of the Board Of Directors

Section 1. Size and Compensation

A. The Board shall have no less than three (3) and no greater than seven (7) members.

B. The Board of Directors shall receive no salary for their services as Board members; however, the Board may authorize the reimbursement of actual and necessary reasonable expenses incurred by Board members performing duties as Directors of the Board, as well as any necessary reasonable expenses to further improve the health and well being of the animals.
Section 2. Election and Terms

A. The initial Directors shall be those persons named in the Articles of Incorporation. Initial Directors shall continue in their office until his or her death, resignation, or removal; therefore, terms are indefinite.

B. Any Director or Board Member may be removed, with or without cause, by a majority vote by the Board, provided, however, that the Director who is subject to removal action shall not be entitled to vote on such an action or be counted as a Board member when calculating the majority vote.
C. In the event of any vacancies on the Board, nominations for new Board Members can be proposed by any existing Board member.  A vacancy or vacancies in the Board of Directors shall be deemed to exist in the case of the death, resignation, or removal of any Director; in the event that a Director is convicted of a felony or incarcerated for more then ninety (90) days as a result of a criminal conviction; if no Director has ever been appointed to that Office; or if the authorized number of Directors is increased by a Board vote. 
D. Nominations for new Board Members must be received by the Secretary two (2) weeks in advance of the meeting at which voting shall occur. These nominations shall be posted with the meeting announcement in accordance with Article VII, Section 4 of these Bylaws, to be voted upon at the next Board Meeting unless a Special Meeting is called for this purpose.
E. Election of new Board Members shall be conducted by simple majority vote of all current Board Members.
Section 3. Resignations

Any Director of the Board may resign at any time by presenting written notice to the Secretary. Such resignation shall take effect at the time specified, and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make it effective. The successor shall be selected by the rules set forth in Article V, Section 2.
Article VI

Directors of the Board

There shall be seven (7) Directors of the Board (also referred to as Directors or Officers), consisting of a President, Vice President, Secretary, Treasurer, Volunteer Coordinator, Fundraiser, and Marketing Coordinator. Officers of the Organization shall, unless otherwise provided by the Board, have such powers and duties as generally pertain to their respective offices. Directors shall have the right to act in such ways to reasonably serve the best interests of the Organization and not as representatives of their employers, or any other organizations or constituencies. Their duties are as follows:

Section 1. President

The President will be the Chief Executive Officer (CEO) of the Organization. He/She shall be in charge of all of its activities and business. The President shall serve as a Director of the Board. All other officers and members shall report to the President or his or her delegate. The President will be empowered to call special meetings of the Board as set forth herein, and shall serve as an ex-officio member of all committees, except where specified otherwise. The President shall discharge all other duties as may be required by these Bylaws, as well as all duties that may from time to time be assigned by the Board.

Section 2. Vice President

The Vice President shall serve as the President’s delegate, as well as preside in the President’s absence (determination of absence may be made by the Board for cause.)  The Vice President shall also assume the responsibilities of any other officer when such officer is absent, subject however to the control of the Board, and such other duties as he/she shall from time to time be assigned.
Section 3. Secretary

The Secretary shall keep the minutes of the Board in the appropriate books provided specifically for that purpose. He/she shall see that all notices are duly given in accordance with Article VIII, Section 4 of these Bylaws or as required by law. The Secretary must assure that corporate records are properly maintained, as well as distribute copies of the minutes, and the agenda, to each Board member. The Secretary shall perform all duties incident to the office of the Secretary, subject however, to the control of the Board, and such other duties that shall from time to time be assigned to him or her by the Board.

Section 4. Treasurer

The Treasurer shall manage all financial affairs of the organization. He or she shall be responsible for all funds, properties, and securities held by the Organization. The Treasurer shall keep or cause to be kept complete and accurate accounts of receipts and disbursements of the Organization, as well as record the deposits of all monies and other valuable effects of the Organization. He/she shall deposit all monies and other valuable effects of the Organization in the name, and to the credit of the Organization in such banks or depositories as the Board may designate. The Treasurer, serving as Chair of the Finance Committee, shall provide a monthly financial report to all Directors. He/she shall at all reasonable times exhibit his or her books and accounts to any Officer or Director of the Organization, or when requested by a Director. He/she shall perform all duties incident to the office of the Treasurer, subject, however, to the control of the Board, and such other duties that shall from time to time be assigned to him or her by the Board.
Section 5. Volunteer Coordinator

The Volunteer Coordinator shall be responsible for the recruitment, training, and general supervision of all individuals designated as Volunteers in accordance with Article IV of these Bylaws, including those individuals designated as licensed Foster Homes.  In addition, the Volunteer Coordinator will be responsible for the staffing of all Organization events and will ascertain that all necessary day-to-day and animal care duties are fulfilled through the prudent assignment of Volunteers.  The Volunteer Coordinator will maintain a record, available for review to any other Board Member, of all volunteer hours logged in service of the Organization.  He/she shall perform all duties incident to the office of the Volunteer Coordinator, subject, however, to the control of the Board, and such other duties that shall from time to time be assigned to him or her by the Board.

Section 6. Fundraiser

The Fundraiser shall be responsible for orchestrating and overseeing all fundraiser campaigns. The Fundraiser shall work closely with the Marketing Coordinator in serving as the public face of the Organization and shall work closely with the Treasurer in all fundraising tasks as a member of the Finance Committee. The Fundraiser shall work closely with the Treasurer to insure all monies of the Organization are properly handled, recorded, and distributed. The Fundraiser shall perform all duties incident to the office of the Fundraiser, subject however, to the control of the Board, and such other duties that shall from time to time be assigned to him or her by the Board.

Section 7. Marketing Coordinator

The Marketing Coordinator shall serve as the primary public relations agent for the Organization and will be responsible for all advertising campaigns.  In addition, the Marketing Coordinator will actively recruit local businesses for partnership opportunities and will work closely with the Fundraiser to insure the inflow of monetary and other donations.  He/she shall perform all duties incident to the office of the Marketing Coordinator, subject, however, to the control of the Board, and such other duties that shall from time to time be assigned to him or her by the Board.

Article VII

Powers

Section 1. Exercise of Powers

The general powers of the Organization will be exercised, its property managed, and its business and affairs conducted by or under the direction of the Board of Directors (otherwise referred to as the Board). The Board may act only by a simple majority vote of all the Directors of the Board in the matters declared above; as well as in all other matters, including all rules and regulations governing the action of the Board, and shall have full authority with respect to the distribution and payment of the monies received by the Organization from time to time; provided, however that the fundamental and basic purposes of the Organization, as expressed in the Certificate of Incorporation, shall not thereby be amended or changed.

Section 2. Private Inurnment 

No part of the net earnings of the Organization shall inure to the benefit of or be distributed to its Board of Directors, Volunteers, Contributors, or any other private persons, except that the Organization shall be authorized and empowered to pay reasonable reimbursements for actual and necessary expenses to further improve the health and well being of the animals, and to make payments and distributions in furtherance of the purposes set forth in Article III.

Section 3. Discrimination

The Organization shall not apply its standards, policies, procedures, or practices inequitably or single out any particular party for disparate treatment unless justified by substantial and reasonable cause. The Organization shall not discriminate against any reasonable application for a Volunteer or Foster Home Membership or Adoption based on race, religion, creed, marital status, or sexual preferences.

 Section 4. Lobbying

No substantial part of the activities of the Organization shall be the carrying on of propaganda or otherwise attempting to influence legislation.  Furthermore, the Organization shall not participate in or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office. Notwithstanding any other provision of these articles, this Organization shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in the furtherance of the purposes of the Organization.

Article VIII

Meetings

Section 1. Board Meetings

Regular meetings of the Board, open to members of the Board of Directors unless otherwise specified, will be held on dates to be determined by the President.

A. To the extent of practicality, Board meetings may be held in different locations to include Directors participating via the Internet and/or telephone.  In the absence of other designation, regular Board meetings will be held at the principal office of the Organization.  

B. Board meetings shall be held on a monthly basis unless cancelled by a majority vote of the Board of Directors, such vote to be taken by The President and results reported expeditiously to all members of the Board.

Section 2. General Meetings
Quarterly General Meetings, open to all Volunteers in good standing and all members of the Board of Directors, will be held in the first (1st) third (3rd) sixth (6th) and ninth (9th) month of each year at the Principle Office of the Organization as defined in Article IX of these Bylaws unless otherwise specified. 

Section 3. Special Meetings
Special Meetings of the Board may be called by or at the request of the President or one-quarter (1/4) of the Directors of the Board.  The call for a Special Meeting shall be made by the Secretary.  In the absence of other designation, Special Meetings will be held at the principle office of the Organization.

Section 4. Notice of Meetings
The Secretary shall cause the organization and distribution of all meeting announcements before every Board, General, and Special meeting, such notice to be delivered personally, by telephone, electronic mail, or sent by first-class mail and to include the time and location of said meeting.  Board and General Meeting announcements are to be posted no less than seven (7) days prior to the scheduled date of the meeting.  Special Meeting announcements are to be posted no less than forty-eight (48) hours prior to the scheduled date unless the Special Meeting has been called for the purpose of electing new Board Members.  In this case, Special Meeting announcements are to be posted no less than seven (7) days prior to the scheduled date of the meeting.
Section 5. Quorum

At all Regular and Special Meetings of the Board, presence of a majority of the total number of the entire Board, then in office, shall be necessary and sufficient to constitute a quorum for the transaction of business.

A. The act of a majority of the Directors present at any meeting at which there is a quorum shall be the act of the Board, unless otherwise provided by the Articles of Incorporation, within these bylaws, or by law. 
B. If a quorum shall not be present at any meeting of the Board, the Directors present may adjourn the meeting to another place, time, or date with or without notice. If the meeting is adjourned for more then twenty-four (24) hours, the Secretary shall cause notice to be given to those Directors not present at the meeting at the time of adjournment.
Section 6. Action Without Meeting

Actions required or permitted to be taken by the Board or a Committee of the Board may be taken without a meeting. All of the Directors entitled to vote thereat must, individually or collectively, consent in writing to such action. Such written consent or consents shall be filed, with the minutes of the proceedings, to the Secretary, who in return shall notify and file such actions to the Board. Written consent filed by the Board shall have the same force and effect as the unanimous vote of such Directors.

Section 7. Electronic Mail, Telephone Meetings

If permitted under applicable law, communication by electronic mail shall be considered equivalent to any communication otherwise required to be in writing. The Organization shall take such steps as it deems appropriate, under the circumstances, to assure itself that communications by electronic mail are authentic. Board members shall also be permitted to participate in meetings of the Board through telephone communication if such can be arranged so that all Board members can hear all other members. The use of a telephone for participation shall constitute presence in person.

 Section 8. Internet Meetings

Board members shall also be permitted to hold meetings of the Board through Internet communication if such can be arranged so that all Board members shall participate. An Internet chat area will be used for the purpose of any/all Internet meetings. The Organization shall take such steps as it deems appropriate, under the circumstances, to assure itself that communications via Internet chat are authentic. The use of the Internet for participation shall constitute as an official meeting and the Secretary shall record the minutes of the meeting as such.

Section 9. Presumption of Assent

Any Board member present at a Board or Committee meeting at which action on any matter is taken shall be presumed to have assented to the action taken. He or she has the right to dissent or abstain from any action, however it must be entered in the minutes of the meeting. Such Director shall also be allowed to file a written dissent or abstention to such action with the person acting as the Secretary of the meeting before the adjournment thereof, or forward such disagreement or abstention by registered mail to the Secretary of the Organization immediately after the adjournment of the meeting. Such right to dissent or abstain shall not apply to any Board member who voted in favor of such action.

Article IX

Offices


The principle office of the Organization will be in the county of Lake, in the state of Illinois.  The Organization may, on occasion, maintain offices in other locations as determined by the Board of Directors.

Article X

Committees and Advisors

Section 1. Executive Committee

The President, Vice President, and Secretary shall serve as the members of the Executive Committee. The Executive Committee alone shall not have the power to amend the Articles of Incorporation or Bylaws, as stated in Article VII, Section 1. The Executive Committee shall have all of the powers and authority of the Board of Directors in the intervals between meetings of the Board, provided, however, that the fundamental and basic purposes of the Organization declared in Article III are respected.

 Section 2. Finance Committee

The Treasurer is chair of the Finance Committee, which includes the Fundraiser and one other Board member. The Finance Committee is responsible for developing and reviewing all financial matters, a fundraising plan, and the annual budget for the Organization. The Financial Committee shall cause the annual report, showing income, expenses, and pending income, to be prepared and sent to each Director of the Board, and to such other persons as the Board may designate. All expenditures must be within the budget, however the budget and expenditures shall be subject to approval by the Board of Directors. Any major change in the budget must be approved by the Board or the Executive Committee. The financial records of the Organization are public information and shall be made available to any Contributors, Associates, members of the Board, and the general public.

Section 3. Other Committees

The Board may create committees as needed. The Board shall hold a simple majority vote on the creation of all committees and appointing any/all necessary committee members.

Section 4. Advisors 

The Board may appoint from time to time any number of persons as advisors of the Organization. Each such advisor may be appointed to act either singly or as a member of a committee. Each such advisor shall hold office only during the pleasure of the Board. Advisors shall have only such authority or obligations as the Board may determine. No advisor of the Organization shall receive a salary for services provided to the Organization, however, the Board shall be authorized and empowered to pay reasonable compensation for services rendered, or reimbursement of expenditures reasonably incurred on behalf of activities for the benefit of the Organization, and furthermore the improvement of the health, safety, and well being of the animals.

 Article XI

General Provisions

Section 1. Contracts

No officer, agent, Director, or Board member shall have any power or authority to enter into any contract, render it liable for any debts or obligations, execute, or deliver any instrument in the name of, or on behalf of the Organization. The Board may however, authorize any Director or Directors, agent or agents, to take such actions. Such authority may be general, or confined to specific instances. In the absence of a contrary Board authorization, contracts and instruments may only be executed by the President, Vice President, and Secretary serving as the Executive Committee.

Article XII

Books, Records, and Reports

Section 1. Permanent Corporate Records

The Organization shall keep current and correct records of the accounts, minutes of the meetings and proceedings, Foster Home Membership, and records of all Board membership, past and present, of the Organization, as well as accurate records of all animals accepted into its care and the disposition thereof. Such records shall be kept at the registered office or the principal place of business of the Organization. Any such records shall be in written form, or in a form capable of being converted into written form. The Board shall publish, at least annually, a report describing its activities, including a financial statement, and a description of any payments made by the Organization to Directors, including all reimbursements of expenses.

Article XIII

Rights of Inspection

Section 1. Inspections

Every Board member shall have the right at any reasonable time, and on written demand stating the purpose thereof, to examine and make copies of/from the relevant books and records of, accounts, minutes, and bylaws of the Organization. Each such Director shall also have the right at any reasonable time to inspect the physical properties of the Organization. The Organization must establish reasonable procedures to protect against the inappropriate disclosure or release of confidential information.

Article XIV

Financial Matters

Section 1. Fiscal Year

The fiscal year shall be the calendar year. The fiscal year for the Organization shall end December 31.

Section 2. Deposits

All funds of the Organization not otherwise in use will be deposited to the credit of, or in the name of the Organization. The Board may from time to time deem any/all of the following as desirable ways to employ such monies: banks, trust companies, investments, or other depositories.

Section 3. Investments 

The funds of the Organization may be employed in whole, or in part, to cash or be invested or reinvested in such properties, stocks, bonds, or other such securities as the Board may from time to time deem desirable.

 Section 4. Loans
There shall be no loans made by, or to this Organization, and no evidences of indebtedness will be issued in its name unless authorized by a simple majority vote of the Board. In the absence of a contrary Board authorization, the Executive Committee shall assume the right, provided, however, that no loans will be made by the Organization to any of its Directors, Officers, agents or Board members.

 Section 5. Checks
All forms of checks, drafts, or other orders for the payment of money, acceptances, notes, or other evidences of indebtedness, issued in the name of the Organization, will be signed by such Director or Directors of the Board, as shall from time to time be determined by resolution of the Board.

Article XV

Indemnification

Section 1. Terms of Indemnification

The Organization may; to the fullest extent, now or hereafter permitted by law, indemnify any person made, or threatened to be made, a party to any action, suit or proceeding by reason of the fact that he/she (or a person of whom he/she is the legal or personal representative or heir or legatee) is or was a Director, Officer, employee, Volunteer, Contributor, or any other agent of the Corporation, or of any other organization served by him/her in any capacity at the request of the Corporation, against judgments, fines, amounts paid in settlement, and reasonable expenses; including attorneys’ fees.

Article XVI

Dissolution

Section 1. Dissolution

Upon the dissolution of the Organization, assets shall be distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed shall be disposed of by a Court of Competent Jurisdiction in which the principal office of the Organization is then located, exclusively for such purposes, or to such organizations, as the Court of Competent Jurisdiction shall determine, which is operated exclusively for such purposes.

Article XVII

Amendments

Section 1. Amendments

The Articles of Incorporation or Bylaws of the Organization may be altered, amended, or repealed, and new Bylaws adopted only upon acting by a simple majority vote of all Directors of the Board, except as otherwise provided in the Articles of Incorporation, or these Bylaws. Proposed amendments must be submitted to the Secretary to be sent out with regular Board announcements.

Article XVIII

Approval of Bylaws


These Bylaws were approved at a meeting of the Board of Directors of Petropolis, Inc., Inc. on _______________________, 2005.

_____________________________

PRESIDENT

_____________________________

VICE PRESIDENT

_____________________________

SECRETARY

______________________________

TREASURER

