
NORTH AMERICAN BORDER TERRIER WELFARE, Inc.
AMENDMENT NUMBER I TO THE


BYLAWS DATED May 1, 1998

ARTICLE I


OFFICES

Section 1.  Registered Office.  North American Border Terrier Welfare Inc. (hereinafter NABTW) shall at all times maintain a Registered Agent in the State of North Carolina whose business office shall be the registered office of the NABTW.  The registered office shall be at 601 S. Main Street, Mt. Holly, NC 28120 
Section 2.  Other Offices.  NABTW may also have such other offices within or without the State of North Carolina as the Board of Directors may, from time to time, designate


ARTICLE II


PURPOSES

Section 1.  Nature of Corporation.  The NABTW is a nonprofit corporation organized under NCGS Sect. 55A-1-40 and shall be operated in accordance with the meaning and provisions of Section 501(c)(3) 1986 (as amended) of the Internal Revenue Code and the regulations issued thereunder.  No part of the net earnings of the corporation shall inure to the benefit of or be distributable to its Board, Officers, or to other private persons, 

Section 2.  Primary Purposes.  The NABTW is organized for the purposes set forth in its Articles of Incorporation which are filed with the State of North Carolina.

ARTICLE III


BOARD OF DIRECTORS

Section 1.  General Powers. All corporate powers, business and affairs of the corporation shall be exercised under the authority of, and management of its Board of Directors (hereinafter the “Board”), subject to any limitation set forth in the Articles of Incorporation.  The Board shall have the power to manage and control the affairs and property of the NABTW, and shall have full power, by majority vote, to adopt rules and regulations governing the action of the Board of Directors.

Section 2.  Number, Election, and Term of Office. 

Number: The Board of Directors shall consist of nine (9) members.  Directors need not be residents of the State of North Carolina. 

Election:  Election of Directors to the Board shall be conducted at each annual meeting by majority vote of the sitting members of the Board.   At least one member of the Board of Directors shall also be a member of the Board of Directors of the Border Terrier Club of America, Inc.  

Term: At the annual meeting in 2010, following adoption of this amendment to the by-laws, three of the Directors currently sitting will have terms of one year.   Of the six (6) remaining sitting Directors, three shall have terms of 2 years, and three shall have terms of 3 years.  In the event more than nine members of the current Board wish to remain on the Board, straws will be drawn by the Board to decide which of them shall continue.   Each Director shall hold office for a term of three (3) years thereafter and until his or her successor is elected and qualified.

Section 3.  Officers  .  The Officers of the NABTW shall be a President, a Vice President, a Secretary, a Treasurer, and such other Officers and Assistants as may be elected in accordance with the provisions of this Article.  Not more than one office may be held simultaneously by the same person, except in the event of the resignation, removal or death of an Officer.  In such a case, another Officer may hold the office until a successor is appointed and approved by the Board, but this appointment shall be made no later than six weeks, or the next Board meeting, whichever occurs first, from the date of the Officer’s resignation, removal or death.

Section 4.  Director Vacancies.  Any vacancy occurring on the Board prior to the expiration of a term shall be filled by a person who shall be elected by the remaining members of the Board.  A Director elected to fill such a vacancy shall hold office for the unexpired term of his predecessor in office, after which expired term he or she may run for a full term on the Board.

\

Section 5.  Election.  The Officers of the NABTW shall be elected by a majority vote of the members of the Board at every annual meeting of the Board, except that new Board officers may be elected and vacancies filled at any meeting of the Board.  Each Officer shall hold office for a term of one (1) year and thereafter until his or her successor shall have been duly elected and qualified. 

Section 6.  Term of Office.  Each Officer shall hold office for a term of one (1) year and thereafter until his or her successor shall have been duly elected and qualified.

Section 7. Removal.  Any Officer may be removed upon an affirmative vote for removal by a majority of the sitting members of the Board, whenever, in the Board’s judgment the, best interests of the NABTW would be served thereby. 
Section 8.  President.  The President shall be the chief executive officer of the NABTW and, in general, shall supervise all of the business and affairs of the NABTW.  The President shall 
preside at all meetings and, with Board approval, appoint committees as deemed necessary.  He or she may sign, with the Secretary or any other Officer of the NABTW authorized by the Board, any deeds, mortgages, bonds, contracts, or other instruments or documents which the Board has authorized to be executed; and he or she shall perform all such other duties as may be prescribed by the Board from time to time.

Section 9.  Vice President.  In the event of the absence, disability, death, resignation or removal of the President, the person serving as Vice President shall assume the office of President until the Board elects a successor to the President, and shall perform all such other duties as may be prescribed by the Board from time to time.

Section 10.  Secretary.  The Secretary shall keep the minutes of the meetings of the Board; see that all notices are duly given in accordance with the provisions of the Bylaws or as required by law; be custodian of the corporate records and seal; and perform such other duties as from time to time may be assigned to him/her by the President or by the Board.

Section 11.  Treasurer.  The Treasurer shall be responsible for all funds and securities of the NABTW; shall receive and give receipts for monies due and payable to the NABTW; deposit all such monies in the name of the NABTW in such banks, trust companies or other 

depositories as shall be selected in accordance with the provisions of the Bylaws; and perform such other duties as from time to time may be assigned to him/her by the President or by the Board.  The Board shall require that the Treasurer be bonded in such sum and with such surety or sureties as the Board shall determine.  
Section 12.  Executive Coordinator.  The NABTW shall appoint a volunteer Executive Coordinator.  This person will coordinate all NABTW activities associated with the rescue of pure bred Border Terriers.  Such activities will include, but not be limited to, coordinating identification of dogs found in rescue organizations or pounds; arranging transport for such dogs to foster homes; talking with owners who wish to re-home a purebred Border Terrier and assisting in such effort; and assisting in the assessment of purebred Border Terriers in need of a new home.  This person will also work with the Board in establishing educational programs and coordinating with other rescue groups where necessary.  The Executive Coordinator will be an ex officio, non-voting member of the Board and will keep the Board regularly informed of the organization’s financial and material needs.  Upon the retirement of the current Executive Coordinator, new Executive Coordinators will be required to be members of the Border Terrier Club of America, Inc.

Section 13.  Resignation; Removal of a Director. (a) A Director may resign from the Board of Directors at any time by giving notice of his or her resignation in writing addressed to either the President or Secretary of the NABTW or by presenting his written resignation at an annual, regular, or special meeting of the Board.  Such written resignation may be made by electronic mail or by USPS. (b) Except as otherwise provided by law, at any meeting of the Board called expressly for  the purpose of removing any Director, any Director may be removed, with or without cause, by a majority vote of the Directors then in office.
ARTICLE IV

MEETINGS

Section 1.  Annual and Regular Meetings.  The Board shall hold its annual meeting at such time and place as the Board shall by resolution prescribe.  The Board may also prescribe by resolution the time and place of other regular meetings.

Section 2 .  Special Meetings.  Special meetings of the Board may be called by or at the request of the President or by any two Directors.  The President or persons authorized to call special meetings of the Board of may fix any reasonable date, hour, and place for these meetings either within or without North Carolina. 

Section 3.  Notice.  Notice of any special meeting of the Board shall be given at least seven (7) days previous thereto by written notice delivered personally, or sent by mail, facsimile or by means of other electronic transmission to each Director at his address as shown in the records of the NABTW.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope properly addressed, with postage prepaid.  Facsimile notice shall be deemed to be delivered immediately after the original has been sent.  If sent by electronic mail, such notice shall be deemed to be delivered when the message is sent from the convener’s email address. Any Director may waive notice of any 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 express purpose of objecting to the transaction of any business because the meeting has not been lawfully called or convened.  The business to be conducted at, and the purpose of any annual meeting of the Board need not be specified in either the notice or waiver of notice of the meeting.  
Section 4.  Quorum and Proxies.  A majority of the total number of sitting Directors shall constitute a quorum for the transaction of business at any meeting of the Board; but if less than a quorum of the Directors is present at a meeting, a majority of the Directors present may adjourn the meeting without further notice.  Director proxies shall not be permitted.

Section 5.  Manner of Acting.  The act by vote of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number of Directors is required by law or by these Bylaws.

Section 6.  Compensation.  Directors who are acting in that capacity shall not receive any financial compensation for their services but they may be reimbursed for reasonable expenses.  

Section 7.  Informal Action.  Any Board action may be taken without a meeting of the Directors if a consent in writing setting forth the action to be taken by the Board shall be signed by all of the Directors.  Such actions may be taken by electronic mail or to an electronic email list server.

ARTICLE V


REGULAR COMMITTEES

Section 1.  Purposes.  The Board may establish such regular committees to assist it in the performance of its duties as it considers appropriate.

Section 2.  Nominating Committee.  A Nominating Committee for the election of new Directors shall be composed of three Directors from the Board.  This Committee shall be established each year, but no later than two months prior to the Annual Meeting. Nominating Committee members shall not be serving terms which would end with the next election.
Section 3.  Number, Election, and Term of Office.  The number of members of each regular committee shall be determined by the Board.  Members of each regular committee shall be elected by the affirmative vote of a quorum of the Board and shall serve until their resignation or removal by an affirmative vote of a quorum of the Board.

Section 4.  Officers.  The President may designate from among the members of each regular committee a Chairman and Vice Chairman for that committee and such other officers as the President may determine are necessary.  The Chairman and Vice Chairman of such committee shall be drawn from the Board of Directors and shall have such duties as the President prescribes.  Committees may have additional members who have an interest in the committee’s mission.  Committee members need not be members of the Border Terrier Club of America.
Section 5.  Vacancies.  Vacancies in the membership of any committee shall be filled by the Board, in its discretion.

Section 6.  Quorum.  Unless otherwise provided by resolution of the Board designating a committee, a majority of the whole committee shall constitute a quorum and the act of a majority of the members present at the meeting at which a quorum is present shall be the act of the committee. 

Section 7.  Rules.  Each committee may adopt rules for its own governance not inconsistent with the Bylaws, the Articles of Incorporation, or with any applicable Statutes, Ordinances or Regulations, or with rules adopted by the Board.





Section 8.  Powers.  Each regular committee shall have such powers as the Board may grant it, consistent with applicable law, the Articles of Incorporation, and these Bylaws.


ARTICLE VI


ADVISORY COMMITTEES

Section 1.  Purpose.  The Board may establish an Advisory Board and such other advisory committees as it considers appropriate.  The purpose of all such committees shall be to advise the Board on such matters relating to the NABTW as the Board shall designate.

Section 2.  Number, Election, and Term of Office.  The number of members of each advisory committee shall be as determined by the Board.  Members of each advisory committee shall be elected by the affirmative vote of a majority of the Board and shall serve until their resignation or removal by an affirmative vote of a majority of the Board.

Section 3.  Powers.  Each advisory committee shall have the authority to advise the Board of Directors and such other powers as the Board may grant it consistent with applicable law, the Articles of Incorporation, and these Bylaws.


ARTICLE VII


CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 1.  Contracts.  The Board may, by an affirmative vote of a Board quorum, authorize  any Officer or Officers, agent or agents of the NABTW, in addition to or in place of Officers authorized by the Bylaws, to enter into a contract or execute and deliver any instrument or document in the name and on behalf of the NABTW and such authority may be restricted to specific instances and events.

Section 2.  Checks, Drafts, and Similar Documents.  All checks, drafts or orders for the payment of money, notes or other evidence of indebtedness issued in the name of the NABTW, shall be signed by the designated Officer or Officers and/or agent or agents of the NABTW and in such manner as shall from time to time be determined by resolution and affirmative vote of a quorum of the Board. 

Section 3.  Deposits.  All funds of the NABTW shall be deposited in a timely manner to the credit of the NABTW in such banks, trust companies or other depositories as the Board may select.  Such banks, trust companies or other depositories must have internet banking. The ability to read transactions involving the bank account must be available to all members of the Board and the volunteer Executive Coordinator with access by electronic password.   Such ability to review account business shall not permit Directors to make transactions with or through the account.
Section 4.  Gifts and Contributions.  The Board may accept, on behalf of the NABTW, any contribution, gift, bequest, or devise for its general purposes or for any special purposes of the NABTW.  Such contributions, gifts, bequests, or devises shall be in conformity with the laws of the United States, the State of the incorporation of the NABTW and with any other relevant jurisdiction.


ARTICLE VIII


BOOKS AND RECORDS

The NABTW shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its Board and of committees having any of the authority of the Board.  These books and records shall be available for public review at the office of the currently serving Executive Coordinator, during regular working hours.


ARTICLE IX

FISCAL YEAR

The fiscal year of NABTW shall begin on the first day of January and end on the last day of December each year.

ARTICLE X


WAIVER OF NOTICE

Whenever any notice is required to be given to or by NABTW under the provisions of the law,  the provisions of the Articles of Incorporation or the Bylaws of the NABTW, a waiver of the notice in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed the equivalent of giving notice.

ARTICLE XI
INDEMNIFICATION

Any person who at any time serves or has served as a Director of the Corporation, shall have the right to be indemnified by the Corporation to the fullest extent permitted by applicable law.  To this end, the Corporation shall maintain Board of Directors and Officers insurance at all times.  This right of indemnification shall not be limited but is in addition to that granted by Sections 55A-8-50 through 55A-8-57 (as amended) of the North Carolina Nonprofit Corporation Act.

ARTICLE XII


AMENDMENTS TO BYLAWS

The NABTW Bylaws may be amended or repealed, and new Bylaws may be adopted by a majority vote of the Board of Directors present at any annual, regular or special meeting, provided at least fifteen (15) days advance written notice is given of the intention to amend, repeal or to adopt new Bylaws at such a meeting.

ARTICLE XIII

DISSOLUTION OF CORPORATION

The NABTW may be dissolved at any time by the written consent and direction of not less than two-thirds of the entire Board.  In the event of dissolution of the NABTW, none of the property of NABTW, nor any proceeds thereof, nor any assets of the NABTW shall be distributed to any directors, employees or agents of the corporation.  Pursuant to Paragraph 12, as amended, of the Articles of Incorporation, after payment of NABTW’s debts, including the amount of $10,000.00 loaned by the Border Terrier Club of America, Inc. in 1998, to establish NABTW, any and all remaining assets shall be donated to The AKC Canine Health Foundation, a tax exempt organization as defined under section 501(c)(3) of the Internal Revenue Service Code of 1986, as amended.  In the event that the AKC Canine Health Foundation is no longer extant, the assets shall be donated to a qualified tax exempt organization as defined under IRS section 501(c)(3), as amended.  The qualified organization which accepts the donation is also required to be on the American Kennel Club’s list of approved tax exempt corporations.
We the undersigned , do hereby certify:

That the foregoing amended bylaws constitute the Bylaws of the North American Border Terrier Welfare Corporation which was incorporated May 1, 1998 in the State of North Carolina.

By:__________________________________________________________________________

Annette Neff, President

By:__________________________________________________________________________

Camilla Moon, Secretary
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