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BYLAWS
OF
GYPSY VANNER HORSE SOCIETY FOUNDATION

INCORPORATED UNDER THE LAWS OF
THE STATE OF TEXAS
EIN 93-1865462
 
 

 





[bookmark: _Toc4f38fy1ptrkq0]ARTICLE I - OFFICES
 The principal address of the corporation will be 135 Quilna Drive, Lima, Ohio 45806.
 
The corporation may also have offices at such other places within or without this state as the board may, from time to time, determine or the business of the corporation may so require.
 
[bookmark: _Tocdfwx2upxi0zx0]ARTICLE II - PURPOSES
 
The purposes for which this corporation has been organized are as stated in the Certificate of Incorporation, which may be amended as required.
 
The Corporation is organized exclusively for charitable, religious, educational, and scientific purposes, including for such purposes, the making of distributions to organizations that qualify as an exempt organization under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

The foundation is a supporting organization to the Gypsy Vanner Horse Society's 501(c)(5), EIN: 73-1700386) programs and events. It will provide funds to support preservation of the breed and its history by research, education publications, educational seminars, preservation of the history. Advancement of youth through support of educational programs and seminars, youth publications, scholarships, and youth and amateur competitive events. Provide funds and support for promotion and training of the breed as a therapy horse, provide horse evaluations to educate owners on quality and to breed the healthiest animals, research and education of genetic issues, as well as treatments for health issues. Also support and research for safety issues, special tack and equipment. Educate the importance of gelding horses, and supporting humane equine treatment.
 
No part of the net earnings of the organization shall inure to the benefit of, or be distributable to its members, trustees, officers, or other private persons, except that the corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in the purpose clause hereof. No substantial part of the activities of the corporation shall be carrying on of propaganda, or otherwise attempting to influence legislation, and 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, the organization shall not carry on any other activities not permitted to be carried on (a) by an organization exempt from Federal Income Tax under section 501 (c) (3) of the Internal Revenue Code, or corresponding section of any future tax code, or (b) by an organization, contributions to which are deductible under section 170 (c) (2) of the Internal Revenue Code, or corresponding section of any future federal tax code.
 
Upon dissolution of the corporation, 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 state or local government for public purpose. Any such asset not so disposed of shall be disposed of by the Court of Competent Jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purpose or to such organization or organizations as said Court shall determine, which are organized and operated exclusively for such purposes.

[bookmark: _Tocqlwqzku5flbp0]ARTICLE III – DIRECTORS
 
[bookmark: _Tocy099s0cmbgxj0]1. MANAGEMENT OF THE CORPORATION 
The corporation shall be managed by the foundation board of directors, which shall consist of at least three directors. Each director shall be at least eighteen years of age.
 
[bookmark: _Toc40fztfpypsgf0]2. ELECTION AND TERM OF DIRECTORS 
Each director shall hold office until the expiration of the term for which the director was elected and until the successor has been elected and shall have qualified, or until the director’s prior resignation or removal.   The governing board and officers are selected by the Directors of the Gypsy Vanner Horse Society EIN 73-1700386.  No person will serve as a Director on the corporation at the same time serving as a Director on the Gypsy Vanner Horse Society Board.  The Directors will have a 3 year term with no term limits. 
 
[bookmark: _Tocnijhc1alvu4y0]3. INCREASE OR DECREASE IN NUMBER OF DIRECTORS 
The number of directors may be increased or decreased by a vote of a majority of all of the directors. No decrease in number of directors shall shorten the term of any incumbent director.
 
[bookmark: _Tocmfgsmsacbo9c0]4. NEWLY CREATED DIRECTORSHIPS AND VACANCIES 
Newly created directorships resulting from an increase in the number of directors and vacancies occurring in the board for any reason except the removal of directors without cause may be filled by a vote of the majority of the directors then in office, although less than a quorum exists, unless otherwise provided in the certificate of incorporation. Vacancies occurring by reason of the removal of directors without cause shall be filled by vote of the other directors. A director elected to fill a vacancy caused by resignation, death or removal shall be elected to hold office for the unexpired term of his predecessor.
 
[bookmark: _Toczgsskie9ai8o0]5. REMOVAL OF DIRECTORS 
Any or all the directors may be removed for cause by action of the board. Directors may be removed due to non-fulfillment of duties required by the board, misconduct, theft and misrepresentation of our organization all by majority vote of the board members.
 
[bookmark: _Tocu4lapjybwkvo0]6. RESIGNATION 
A director may resign at any time by giving written notice to the board, the president or the secretary of the corporation. 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.
 
[bookmark: _Toc1k81r8188fn40]7. QUORUM OF DIRECTORS 
Unless otherwise provided in the certificate of incorporation, a majority of the entire board shall constitute a quorum for the transaction of business or any specified item of business.
  
[bookmark: _Toc463ir910yk350]8. ACTION OF THE BOARD 
Unless otherwise required by law, the vote of a majority of the directors’ present at the time of the vote, if a quorum is present at such time, shall be the act of the board. Each director present shall have one vote.
 
[bookmark: _Toceu5gs8ipai1m0]9. PLACE AND TIME OF BOARD MEETINGS 
The board may hold its meetings at the office of the corporation or at such other places, either within or without the state, as it may from time to time determine.  Board meetings may be in person or by teleconference or videoconference. 
 
[bookmark: _Tocsm1mbur1hija0]10. REGULAR ANNUAL MEETING 
A regular annual meeting of the board shall be held.
 
[bookmark: _Toce92wtks6r77y0]11. NOTICE OF MEETINGS OF THE BOARD, ADJOURNMENT 
Regular meetings of the board may be held without notice at such time and place as it shall from time to time determine. Special meetings of the board shall be held upon notice to the directors and may be called by the president upon three days’ notice to each director either personally or by mail or by wire; special meetings shall be called by the president or by the secretary in a like manner on written request of two directors. Notice of a meeting need not be given to any director who submits a waiver of notice whether before or after the meeting or who attends the meeting without protesting prior thereto or at its commencement, the lack of notice to him.
 
A majority of the directors present, whether or not a quorum is present, may adjourn any meeting to another time and place. Notice of the adjournment shall be given to all directors who were absent at the time of the adjournment and, unless such time and place are announced at the meeting, to the other directors.
 
[bookmark: _Tocjkpoxwd12zsm0]12. CHAIRPERSON 
At all meetings of the board the president, or in his absence, a chairperson chosen by the board shall preside.

[bookmark: _Tocejboc994lzc70]13. EXECUTIVE AND OTHER COMMITTEES
 The board, by resolution adopted by a majority of the entire board, may designate from among its members an executive committee and other committees, each consisting of three or more directors. Each such committee shall serve at the pleasure of the board.
 
[bookmark: _Tocz35unu0ikntx0]ARTICLE IV - OFFICERS 
[bookmark: _Tockd71e8oqixbl0]1. OFFICES, ELECTION, TERM 
Unless otherwise provided for in the certificate of incorporation, the board may elect or appoint a president, one or more vice-presidents, a secretary, and a treasurer, and such other officers as it may determine, who shall have such duties, powers, and functions as hereinafter provided. All officers shall be elected or appointed to hold office until the meeting of the board. Each officer shall hold office for the term for which the director is elected or appointed and until his successor has been elected or appointed and qualified.
 
[bookmark: _Toc7qtbqzhqlll20]2. REMOVAL OR RESIGNATION 
Any officer elected or appointed by the board may be removed by the board with or without cause. In the event of the death, resignation, or removal of an officer, the board in its discretion, may elect or appoint a successor to fill the unexpired term. Any two or more offices may be held by the same person, except the offices of president, treasurer, and secretary.
 
[bookmark: _Tocbc9txk4ln0yi0]3. PRESIDENT 
The president shall be the chief executive officer of the corporation; the president shall preside at all meetings of the members and of the board; the president shall have the general management of the affairs of the corporation and shall see that all orders and resolutions of the board are carried into effect.
 
[bookmark: _Tocwtp8aj4zpwyh0]4. VICE-PRESIDENTS 
During the absence or disability of the president, the vice-president, or if there are more than one, the executive vice-president, shall have all the powers and functions of the president. Each vice-president shall perform such other duties as the board shall prescribe.
 
[bookmark: _Toch7cfnralrw5g0]5. TREASURER 
The treasurer shall have the care and custody of all the funds and securities of the corporation, and shall deposit said funds in the name of the corporation in such bank or trust company as the directors may elect; the treasurer shall, when duly authorized by the board of directors, sign and execute all contracts in the name of the corporation, when countersigned by the president; the treasurer shall also sign all checks, drafts, notes, and orders for the payment of money, which shall be duly authorized by the board of directors and shall be countersigned by the president; the treasurer shall at all reasonable times exhibit the books and accounts to any director or member of the corporation upon application at the office of the corporation during ordinary business hours. At the end of each corporate year, the treasurer shall have an audit of the accounts of the corporation made by a committee appointed by the president and shall present such audit in writing at the annual meeting of the board, at which time the treasurer shall also present an annual report setting forth in full the financial conditions of the corporation.

[bookmark: _Toc235bj0kig5u20]6. ASSISTANT-TREASURER 
During the absence or disability of the treasurer, the assistant-treasurer, or if there are more than one, the one so designated by the secretary or by the board, shall have the powers and functions of the treasurer.
 
[bookmark: _Toccilmmvuk7xee0]7. SECRETARY 
The secretary shall keep the minutes of the board of directors and also the minutes of the members. The secretary shall have the custody of the seal of the corporation and shall affix and attest the same to documents when duly authorized by the board of directors. The secretary shall attend to the giving and serving of all notices of the corporation, and shall have charge of such books and papers as the board of directors may direct; the secretary shall attend to such correspondence as may be assigned to the secretary, and perform all the duties incidental to the secretary’s office. The secretary shall keep a membership roll containing the names, alphabetically arranged, of all persons who are members of the corporation, showing their places of residence and the time when they became members.

[bookmark: _Toc8vah3o9fgouu0]8. ASSISTANT-SECRETARIES 
During the absence or disability of the secretary, the assistant secretary, or if there are more than one, the one so designated by the secretary or by the board, shall have all the powers and functions of the secretary.
 
[bookmark: _Tocnf73s0svi8hu0]7. SECURITIES AND BONDS 
In case the board shall so require, any officer or agent of the corporation shall execute to the corporation a bond in such sum and with such surety or sureties as the board may direct, conditioned upon the faithful performance of the officer’s duties to the corporation and including responsibility for negligence and for the accounting for all property, funds or securities of the corporation which may come into the officer’s hands.
 
[bookmark: _Tocinptd9ghpd540]ARTICLE V - CONSTRUCTION 
If there be any conflict between the provisions of the certificate of incorporation and these Bylaws, the provisions of the certificate of incorporation shall govern.
 
[bookmark: _Toco5h50d2x6me70]ARTICLE VI - AMENDMENTS 
The Bylaws may be adopted, amended, or repealed by the board at the time they are entitled to vote in the election of directors. Bylaws may also be adopted, amended, or repealed by the board of directors but any Bylaw adopted, amended or repealed by the board may be amended by the board members entitled to vote thereon as herein before provided.
 
If any Bylaw regulating an impending election of directors is adopted, amended or repealed by the board, there shall be set forth in the notice of the next meeting of all board members for the election of directors the Bylaw so adopted, amended or repealed, together with a concise statement of the changes made.
 
[bookmark: _Tocz90psdf3qqwa0]ARTICLE VII - CONDUCT 
Because of its strong beliefs in high moral standards based on traditional values, the organization reserves the right to expect from all of its officers and directors to maintain high moral standards and social values that do not conflict with traditional spiritual morals.
 
[bookmark: _Tocu5m0tjgvx3780]ARTICLE VIII - INDEMNITY
The corporation shall indemnify its directors, officers, and employees as follows:
 
Every director, officer, or employee of the corporation shall be indemnified by the corporation against all expenses and liabilities, including counsel fees, reasonably incurred by or imposed upon him in connection with any proceeding to which they may be made a party, or in which they may become involved, by reason of being or having been a director, officer, employee, or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee, or agent of the corporation, whether or not they are a director, officer, employee, or agent at the time such expenses are incurred, except in such cases wherein the director, officer, employee, or agent is adjudicated guilty of willful misfeasance or malfeasance in the performance of their duties. 
 
The corporation shall provide any person who is an officer, director, employee, or agent of the corporation or was serving at the request of a director, officer, employee, or agent of the corporation the indemnity against expenses of suit, litigation, or other proceedings which is specifically permissible under applicable law. 
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