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BYLAWS


OF 


VETERINARY BOTANICAL MEDICINE ASSOCIATION, INC.


SECTION 1.     CORPORATION OFFICES


1.1    Registered Office.   The registered office of the corporation required by the Georgia Non-Profit Corporation Code to be maintained in the State of Georgia may be, but need not be, identical with the principal office in the State of Georgia, and the address of the registered office and registered agent may be changed from time to time by the board of directors.


SECTION 2.     BOARD OF DIRECTORS


2.1    Management by Board of Directors.    The business and affairs of the corporation shall be managed by its board of directors.


2.2    Number, Tenure and Qualification of Directors.   The number of directors of the corporation shall initially be five (5) directors.  However, the number of directors may be increased or decreased, but not less than three, nor more than five (5), by amendment to these Bylaws, but no decrease shall have the effect of shortening the term of any incumbent director.  Each director shall hold office for a term of two (2) years and until a successor has been elected and qualified, unless the director sooner resigns or is removed as provided in these Bylaws.  Directors need not be residents of the State of Montana.


2.3    Regular Meetings.  The regular meetings of the Board of Directors shall be held at such time and place as determined by the Board of Directors each year.  If the day fixed for the annual meeting is a legal holiday, the meeting shall be held on the next succeeding business day.  The board of directors may provide, by resolution, the time and place, either within or without the State of Montana, for the holding of additional regular meetings without other notice than such resolution.


2.4    Special Meetings.   Special meetings of the board of directors may be called by the president or any director.  The person or persons calling special meetings of the board of directors may fix any place, either within or without the State of Montana, as the place for holding the meeting.


2.5     Telephonic Attendance at a Meeting.  Any or all of the directors may participate in a regular or special meeting by or to conduct the meeting through the use of telephone or any other means of communication by which all directors participating may simultaneously hear each other during the meeting.  A director participating in a meeting by this means is considered to be present in person at the meeting.


2.6     Notice of Special Meeting.    Notice of any special meeting shall be given at least ten (10) days previously thereto by written notice delivered personally or mailed to each director at the director’s business or residential address.  If mailed, the notice shall be deemed to be given when deposited in the United States mail so addressed, with postage prepaid.  Any director may waive notice of any meeting.  The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any special meeting of the board of directors need be specified in the notice or waiver of notice of such meeting.


2.7   Quorum.    A majority of the number of directors fixed by the bylaws shall constitute a quorum for the transaction of business at any meeting of the board of directors, but if less than a majority is present at a meeting, a majority of the directors present may adjourn the meeting from time to time without further notice.  Except as may be otherwise restricted by the articles of incorporation, members of the board of directors may participate in a meeting of such board by means of a conference telephone or similar communications equipment by means of which all persons participating in a meeting can hear each other at the same time, and participation by such means constitutes presence in person at a meeting.


2.8    Manner of Acting.    Unless otherwise provided by the Montana Nonprofit Corporation Act, the act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the board of directors.  Each director shall have one vote.  Directors shall not vote or sign directors’ resolutions by proxy.


2.9    Vacancies.    Any vacancy occurring in the board of directors and any directorship to be filled by reason of an increase in the number of directors shall be appointed by the affirmative vote of a majority of the remaining directors though less than a quorum of the board of directors, by the filing with the secretary of the board of directors of a written designation of the person or persons so named.  A reduction in the authorized number of directors shall not serve to disenfranchise any director prior to the expiration of the term for which he or she was elected.  A director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office.


2.10    Compensation.   By authorization of the board of directors, the directors may be paid their expenses, if any, of attendance at each meeting of the board of directors, and may be reimbursed for expenses incurred on behalf of the corporation.  No such payment shall preclude any director from serving the corporation in any other capacity and receiving compensation for services.


2.11   Presumption of Assent.  A director of the corporation who is present at a meeting of the board of directors at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless the director’s dissent shall be entered in the minutes of the meeting or unless a written dissent to such action is filed with the person acting as the secretary of the meeting before the adjournment thereof, or unless such dissent is forwarded by registered mail to the secretary of the corporation immediately after the adjournment of the meeting.  Such right to dissent shall not apply to a director who voted in favor of such action.


2.12   Removal.   A director may be removed, with or without cause, if a majority of the directors present at a duly constituted meeting votes for the removal.  Removal is effective only if it occurs at a meeting called for the purpose.  Notice must be sent to all directors that a purpose of the meeting is removal.


2.13   Actions Without Meeting.  Any action required or permitted to be taken at a meeting of directors may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the directors entitled to vote with respect to the subject matter thereof.  Such consent shall have the same effect as a unanimous vote.


2.14   Resignation.   A director may resign at any time by delivering written notice to the board of directors or the president.  Unless the notice specifies a later effective date, a resignation is effective when the notice is delivered.  If a resignation is effective at a later date, the board may fill the pending vacancy provided that the successor does not take office until the effective date.


SECTION 3.    OFFICERS


3.1   Required and Permissible Officers.  The officers of this corporation shall include a president, a secretary and a treasurer.  In the discretion of the board of directors it shall be permissible to elect a chairman of the board, one or more vice presidents, assistant secretaries and assistant treasurers.  Any two or more offices may be held by the same person.  Such other officers and assistant officers and agents as may be deemed necessary may be elected or appointed by the board of directors.


3.2    Election and Term of Office.   The officers of the corporation to be elected by the board of directors shall be elected annually by the board of directors at the regular meeting of the board of directors.  If the election of officers shall not be held at such meeting, the election shall be held as soon thereafter as is convenient.  Each officer shall hold office until a successor is duly elected or until the officer’s death, resignation or removal.  The officers shall have such duties, in addition to those expressed herein, as the board of directors shall specify from time to time.


3.3    Removal.   Any officer or agent elected or appointed by the board of directors may be removed at any time, with or without cause, by the board of directors.


3.4    Vacancies.   A vacancy in any office because of death, resignation, removal or otherwise, may be filled by the board of directors for the unexpired portion of the term.


3.5    President.   The president shall be the principal executive officer of the corporation and, subject to the control of the board of directors, shall in general supervise and control all of the business and affairs of the corporation.  The president may sign any deeds, mortgages, bonds, contracts, or other instruments, except in cases where the signing and execution thereof shall be expressly delegated by the board of directors or by these bylaws to some other officer or agent of the corporation, or shall be required by law to be otherwise signed or executed, and in general shall perform all duties incident to the office of the president.


3.6   Chair of the Board of Directors.  When there is a chair of the board of directors present, the chair shall preside at all meetings of the directors and all meetings of the shareholders.


3.7   The Vice Presidents (Past President and President Elect).  In the absence of the president or in the event of the president’s death, inability or refusal to act, the vice president (or if there is more than one vice president, the vice presidents in the order designated at the time of their election, or in the absence of any designation, then in the order of their election) shall perform the duties of the president, and when so acting, shall have all the powers and be subject to all the restrictions upon  the president.  Any vice president shall perform such other duties as from time to time may be assigned by the president.


3.8   The Secretary.  The secretary shall: (a) keep the minutes of the meetings of the shareholders and of the board of directors in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these bylaws or as required by law; (c) be custodian of the corporate records and of the seal of the corporation; and (d) in general perform all duties incident to the office of secretary and such other duties as from time to time may be assigned by the president.


3.9    Treasurer.   The treasurer shall: (a) have charge and custody of and be responsible for all funds and securities of the corporation, receive and give receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of the corporation in such banks, trust companies or other depositories, and (b) in general perform all of the duties incident to the office of treasurer and such other duties as from time to time may be assigned by the president.  If required by the board of directors, the treasurer shall give a bond for the faithful discharge of duties in such sum and with such surety or sureties as the board of directors shall determine.


3.10    Assistant Secretaries and Assistant Treasurers.  The board of directors may, at their discretion, from time to time, elect an assistant secretary and/or assistant treasurer.  The assistant secretary and assistant treasurer, in general, shall perform such duties as shall be assigned to them by the secretary or the treasurer, respectively, or by the president.


3.11    Salaries.  The salaries of the officers shall be fixed from time to time by the board of directors and no officer shall be prevented from receiving a salary by reason of the fact that the officer is also a director of the corporation.


3.12   Resignation.   An officer may resign at any time by delivering written notice to the board of directors.  Unless the notice specifies a later effective date, a resignation is effective when the notice is delivered.  If a resignation is effective at a later date, the board may fill the pending vacancy provided that the successor does not take office until the effective date.


SECTION 4.  MEMBERSHIP


4.1.     Any individual who subscribes to the purposes and basic policies of the Corporation may become a member of the Corporation subject only to compliance with the provisions of the Bylaws.  Membership in the Corporation shall be available without regard to race, color, creed or national origin.


4.2.      Persons may be admitted to membership at any time.


4.3.      Only members in good standing of the Corporation shall be eligible to participate in its business meetings, or to serve in any of its elective or appointive positions.


4.4       Annual  Meetings.  The annual meetings of the Membership of the Corporation shall be held at such time and place as determined by the Board of Directors each year.  If the day fixed for the annual meeting is a legal holiday, the meeting shall be held on the next succeeding business day.  The board of directors may provide, by resolution, the time and place, either within or without the State of Montana, for the holding of additional regular meetings without other notice than such resolution.


SECTION 5.    CONTRACTS, LOANS, CHECKS AND DEPOSITS


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


5.2    Loans.   No loans shall be contracted on behalf of the corporation and no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the board of directors.  Such authority may be general or confined in specific instances.


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


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


SECTION 6.    INDEMNIFICATION OF DIRECTORS, OFFICERS, 


AGENTS AND EMPLOYEES


6.1   Indemnification of Directors.

a) 


The corporation shall indemnify a director if a determination has been made in accordance with the procedures set forth in the Montana Nonprofit Corporation Act that the directors met the standard of conduct set forth in subsection (b) below, and payment has been authorized in accordance with the procedures set forth in the Montana Nonprofit Corporation Act based on a conclusion that the expenses are reasonable, the corporation has the financial ability to make the payment, and the financial resources of the corporation should be devoted to this use rather than some other use by the corporation.

b) 


Standard of Conduct.  A director may be indemnified hereunder if:

i)   he or she conducted himself or herself in good faith;

ii)   he or she reasonably believes:

A) 
in the case of conduct in his or her official capacity with the corporation, that his or her conduct was in its best interests;

B) 
in all other cases, that his or her conduct was at least not opposed to its best interests; and

iii)   in the case of a criminal proceeding, he or she had no reasonable                  cause to believe his or her conduct was unlawful.


The corporation shall not indemnify a director (1) in connection with a proceeding in which the director was adjudged liable to the corporation; or (2) in connection with any other proceeding charging improper personal benefit to him or her, whether or not involving action in his or official capacity, in which he or she was adjudged liable on the basis that personal benefit was improperly received by him or her.


6.2     Advance Expenses for Directors.    If a determination is made, following the procedure of the Montana Nonprofit Corporation Act, that the director has met the following requirements; and if an authorization of payment is made, following the procedures and standards set forth in the Montana Nonprofit Corporation Act, then the company shall pay for or reimburse the reasonable expenses incurred by a director who is a party to a proceeding in advance of final disposition of the proceeding if:

a) 


the director furnished the corporation a written affirmation of his or her good faith belief that he or she has met the standard of conduct described in bylaw 6.1;

b) 


the director furnishes the corporation a written undertaking, executed personally or on his or her behalf, to repay the advance if it is ultimately determined that he or she did not meet the standard of conduct (which undertaking must be an unlimited general obligation of the director but need not be secured and may be accepted without reference to financial ability to make repayment); and

c) 


a determination is made that the facts then known to those making the determination would not preclude indemnification under bylaw 5.1 or the provisions of the Montana Nonprofit Corporation Act.


6.3    Indemnification of Officers, Agents and Employees Who Are Not Directors.  The board of directors may indemnify and advance expenses to any officer, employee, or agent of the corporation, who is not a director of the corporation, to any extent consistent with public policy, as determined by the general or specific action of the board of directors.


6.4    Mandatory Indemnification.  Notwithstanding any other provisions of these bylaws, the corporation shall indemnify a director who was wholly successful, on the merits or otherwise, in the defense of any proceeding to which the director was a party because he or she is or was a director of the corporation against reasonable expenses incurred by the director in connection with the proceeding.


SECTION 7.   MISCELLANEOUS


7.1   Notice.  Unless otherwise provided herein, notices must be in writing unless oral notice is reasonable under the circumstances.  Written notice is effective at the earliest of the following: (a) when received; (b) five (5) days after its deposit in the United States mail, as evidenced by the postmark, if it is deposited postage prepaid; or (c) on the date shown on the return receipt if it is sent by certified mail, return receipt requested, and the receipt is signed by or on behalf of the addressee.  Oral notice is effective when communicated.


7.2    Waiver of Notice.   Any notice which is required to be given to any director or member of the corporation under the provisions of these bylaws or under the provisions of the articles of incorporation, or under the provisions of the Montana Nonprofit Corporation Act, may be waived by the director or member by a written waiver, signed by the director or member entitled to the notice and filed with the minutes of the corporate records.


7.3     Corporate Seal.    The board of directors shall provide a corporate seal which shall be circular in form and shall have inscribed thereon the name of the corporation and the state of incorporation and the words “Corporate Seal.”


7.4     Amending Bylaws.  These bylaws may be altered, amended, or repealed and new bylaws may be adopted by the board of directors at any regular or special meeting of the board of directors.  Notice of the meeting must be given in accordance with bylaw 2.5 and the notice must also state that the purpose or one of the purposes of the meeting is to consider a proposed amendment to the bylaws and contain or be accompanied by a copy or summary of the amendment or state the general nature of the amendment.


7.5    Books and Records.    The corporation shall keep correct and complete books and records of account and shall keep minutes of the proceedings of its board of directors.


7.6    Fiscal Year.   The fiscal year of the corporation shall be the calendar year.


7.7   Investments.   The corporation shall have the right to retain all or any part of any securities or property acquired by it in whatever manner, and to invest and reinvest any funds held by it, according to the judgment of the board of directors, without being restricted to the class of investments which a director is or may hereafter be permitted by law to make or any similar restriction; provided, however, that no action shall be taken by or on behalf of the corporation if such action is a prohibited transaction or would result in the denial of the tax exemption under Section 501(c)(3) of the Internal Revenue Code and its Regulations as they now exist, or as they may hereafter be amended.


7.8    Exempt Activities.   Notwithstanding any other provision of these bylaws, no director, officer, employee, or other representative of this corporation shall take any action or carry on any activity by or on behalf of the corporation not permitted to be taken or carried on by an organization exempt under Section 501(c)(3) of the Internal Revenue Code and its Regulations as they now exist or as they may hereafter be amended, or by an organization contributions to which are deductible under Section 170(c)(2) of such Code and Regulations as they now exist or as they may hereafter be amended.


CERTIFICATE OF ADOPTION OF BYLAWS


We, the undersigned, being all of the directors and secretary of the corporation, do hereby certify that the above and foregoing bylaws of the corporation were adopted this date and the same do now constitute the bylaws of the corporation.


DATED: _________________, _________.
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