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THE AMERICAN SOCIETY FOR THE PREVENTION

OF CRUELTY TO ANIMALSANIMAL

ARTICLE

OriginsOrigin and PurposesPurpose

1. The American Society for the Prevention of Cruelty to AnimalsAnimal ASPCA the

first humane society in America was incorporated in 1866 by special Act of the New York

State Legislature.
The ASPCAsASPCA purpose as stated by its founder Henry Bergh is to provide

effective meansmean for the prevention of cruelty to animalsanimal throughout the United States. We

further endeavor throughout the United StatesState to alleviate the pain fear and suffering of

animalsanimal whatever the cause.

2. The ASPCA accomplishesaccomplishe these purposespurpose through professional and volunteer

staff by providing broad range of programsprogram to alleviate the immediate effectseffect of injury and

mistreatment of animalsanimal and by working to prevent additional crueltiescrueltie in the future. HospitalsHospital

clinicsclinic and animal sheltersshelter provide direct and immediate care to animals. Adoption arid foster

care programsprogram provide new homeshome for companion animals. Throughout New York State

humane law enforcement agentsagent investigate and apprehend individualsindividual suspected of animal

mistreatment. Educational and legislative activitiesactivitie provide opportunitiesopportunitie to ensure that all

animalsanimal regardlessregardles of speciesspecie will continue to receive appropriate care and treatment in the

future.

ARTICLE INDANTSINDANT
MembersMember ATEy

1. The ASPCA shall have two categoriescategorie of membersmember Executive MembersMember and

Members.

Executive MembersMember shall consist of1 those personsperson who are serving as membersmember

of the Board of DirectorsDirector and those personsperson who have previously served as Chairman of the

Board and who are not serving as membersmember of the Board. Only Executive MembersMember shall have

full voting rights. Executive MembersMember shall make such annual contributionscontribution or pay such annual

duesdue as may be established from time to time by the Board and in so doing shall also be

Members.

The NotesNote and footnote numbersnumber referring to them do not form any part of the By-Laws.

They are entirely supplied by the ASPCA General Counsel as Editor.
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shall consist of one or more categoriescategorie such as lite patron supporting

junior and/or such other categoriescategorie or designationsdesignation as may be established from time to time by

the Board. MembersMember shall make such annual contributionscontribution or pay such annual or life duesdue as may

be established from time to time by the Board.

2. For the purpose of determining executive membersmember entitled to vote at any meeting

or any adjournment hereof expressexpres onsent to issent from any proposal ithout

meeting or for the purpose of determining membersmember entitled to receive distribution or the

allotment any rightsright or for the urpose fly other action the membersmember the board

directorsdirector may fix in advance date as the record date for any such determination of members.

Such record date shall not be more than fifty nor lessles than ten daysday before the date of such

meeting.

ARTICLE III

Board of DirectorsDirector

1. The ASPCA shall be managed by its Board of Directors.

2. The oard of DirectorsDirector shall be composed not lessles than twelve nor more than

twenty-eight members. he DirectorsDirector shall have the power to increase decrease their own

number within the limitslimit above specified by resolution adopted by majority of the entire Board.

Until any such action by the Board the number of DirectorsDirector constituting the whole Board shall

be twenty-one.

3. For the purpose of staggering their termsterm of office the DirectorsDirector shall be divided into

three classesclasse as nearly equal in number as may be possible and the term of office of the several

classesclasse shall expire in successive
years.

4. DirectorsDirector shall be elected for three year termsterm or for such shorter termsterm as are

designated by the Board in order to maintain the near equality of classclas size and shall hold office

until the expiration of the term for which elected and until the election and qualification of

successor. No decrease in the number of DirectorsDirector shall shorten the term of. any incumbent

Director.

5. VacanciesVacancie on the Board resulting from an increase in the number of or resulting from

death resignation removal or incapacity may be filled upon nomination -by the Nominating

Committee and by vote of majority of the DirectorsDirector then in office. Any Director so elected

shall hold office until the next Annual Meeting of Executive MembersMember and until the election of

successor.

6. Any Director absent from three consecutive Board meetingsmeeting may unessunes excused by

the Board be removed by vote of simple majority of those present quorum being present

and such removal shall be placed on the Agenda of the fourth consecutive meeting.
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Board.

8. DirectorsDirector shall serve as such without compensation.

9. The Board may from time to time designate from among former DirectorsDirector and other

personsperson interested in the ASPCAsASPCA activitiesactivitie one or more Honorary or EmeritusEmeritu DirectorsDirector who

may be invited to attend meetingsmeeting of the Board and who shall be available to the ASPCA for

consultation and advice. Former Chairmen are invited to attend all meetingsmeeting of the Board and

may participate in Board deliberationsdeliberation but like Honorary and EmeritusEmeritu DirectorsDirector shall not have

voting rightsright or other privilegesprivilege dutiesdutie obligationsobligation or responsibilitiesresponsibilitie of duly elected Directors.

ARTICLE IV

Nominating Committee

1. NominationsNomination for membersmember of the Board of DirectorsDirector shall be made by Nominating

Committee to be composed of five membersmember chosen by the Board of Directors. PersonsPerson elected to

the Nominating Committee are required to be membersmember of the ASPCA.

2. One member of the Nominating Committee shall be elected by the Board of

DirectorsDirector at each Annual Meeting of the Board of DirectorsDirector to serve for two year term which may
not be extended nor may the member be re-elected for additional successive terms. For the purpose of

staggering their term of office said membersmember of the Nominating Committee shall be divided into two

classesclasse are not required to be membersmember of the Board of DirectorsDirector and said term of office shall

expire in successive yearsyear at each Annual Meeting of the Board of DirectorsDirector of the ASPCA.

3. Three membersmember of the Nominating Committee shall be membersmember of the Board of

DirectorsDirector elected by the Board of DirectorsDirector at its Annual Meeting to serve for term of three yearsyear
and may serve for up to three consecutive terms. For the purpose of staggering their termsterm of office

said membersmember of the Nominating Committee shall be divided into three classesclasse and the term of

office shall expire in successive yearsyear at each Annual Meeting of the Board of DirectorsDirector of the

ASPCA.

4. The Nominating Committee shall elect Chairman of said committee. To qualify for

the position of the Chairman of the Nominating Committee the applicant must serve as Member of

the Nominating Committee for three year term.

5. Each member of the Nominating Committee may vote by proxy on candidatescandidate for

nominationsnomination to the Board of Directors. In the event of deadlock in the Nominating Committee with

respect to the selection of candidate for nomination to the Board of DirectorsDirector thisthi deadlock shall be

decided by majority vote of the Board of Directors.

6. The Nominating Committee shall also report by no later than the regularly scheduled

meeting of the Board of DirectorsDirector that is held in the month prior to the Annual Meeting of MembersMember
the nominationsnomination which it intendsintend to submit to the next Annual Meeting of the Board for all officersofficer and

for membersmember of the Nominating Committee to succeed any member of the Nominating Committee

whose term expiresexpire at the next Annual Meeting of the Board.
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7. At the regularly scheduled annual meeting of the Executive MembersMember the Nominating

Committee shall submit to the Executive MembersMember its nominationsnomination for candidatescandidate to fill any vacanciesvacancie

on the Board of Directors. The number of candidatescandidate so nominated may exceed the number of

vacanciesvacancie provided that the number of candidatescandidate nominated shall not exceed the maximum number

of membersmember of the Board of DirectorsDirector then permitted by Article section of these by-laws.

Following the Nominating CommitteesCommittee submission of its nominationsnomination for candidatescandidate to fill vacanciesvacancie

on the Board of DirectorsDirector the Executive MembersMember shall proceed to vote on the election of such

nominated candidatescandidate as provided in these by-laws.

8. Prior to the date of the Annual Meeting of the Executive MembersMember the Nominating

Committee shall inform the Executive Committee of the Board of DirectorsDirector of its proposed nomineesnominee

for election to the Board of Directors. The Executive Committee of the Board of DirectorsDirector shall not

have approval or voting rightsright with respect to the Nominating CommitteesCommittee choiceschoice but the

Nominating Committee shall consider in good faith the Executive CommitteesCommittee commentscomment and

suggestionssuggestion concerning any Board of Director nominees.

9. Any member of the ASPCA shall have the right to suggest for consideration by the

Nominating Committee other membersmember to serve on the Nominating Committee or candidatescandidate for

nomination to the Board of DirectorsDirector and all membersmember are encouraged to do so. The namesname and

biographical information of any proposed nomineesnominee must be provided in writing to the Nominating

Committee no later than January 31 of each year so that the Nominating Committee may have

sufficient opportunity to review and consider the candidatescandidate qualificationsqualification for the next Annual

Meeting and all such proposed nomineesnominee shall be considered by the Nominating Committee.

10. VacanciesVacancie occurring on the Nominating Committee may be filled for the

unexpired balance of the term by the Board of DirectorsDirector as soon as practical after the vacancy

occurs. VacanciesVacancie occurring by reason of expansion of the size of the Nominating Committee

shall to the extent practical be filled for termsterm of lessles than three yearsyear so as to maintain the

equality of classclas size.

ARTICLE

Executive Committee and Other CommitteesCommittee and BoardsBoard

1. The Board of DirectorsDirector by resolution adopted by majority of the entire Board may

designate from among its membersmember an Executive Committee consisting of three or more

Directors. The Executive Committee shall have the authority of the Board except that it shall not

have authority as to the following mattersmatter the filling of vacanciesvacancie on the Board or on the

Nominating or Executive CommitteesCommittee the amendment or repeal of the By-LawsBy-Law or the

adoption of new By-LawsBy-Law the adoption of the annual operating budget for the ASPCA
the amendment or repeal of any resolution of the Board which by its termsterm shall not be so

amendable or repealable submitting to membersmember any action requiring membersmember approval and

any other mattersmatter prohibited to Executive CommitteesCommittee by law. The Board may designate one

or more DirectorsDirector as alternate membersmember of the Executive Committee who may replace any
absent membersmember at any meeting of such Committee.

2. The Board of DirectorsDirector may by resolution create The ASPCA National Advisory

Board to be omposed membersmember of the ASPCA found to be of good character and having
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special merit and expertise. If said Advisory Board is created the Board of DirectorsDirector may

determine the number of mem2rsmem2r choose the membersmember from among personsperson nominated by the

Chairman for three-year termsterm except that personsperson selected to fill vacanciesvacancie shall serve the

unexpired balance of the termsterm to which they are selected generally provide by resolution for its

operation and dissolve it at any time. Said Advisory Board may divide its membership into

regional advisory boardsboard not fewer than eleven in number and shall meet at least once per year

in person or by proxy and advise the officersofficer Board of DirectorsDirector and staff on issuesissue they deem

appropriate or on which their advice is requested but they shall not issue public statementsstatement for

the ASPCA or Advisory Board without the approval of the Chairman the President or the Board

of Directors.

3. The Board of DirectorsDirector may create such other committeescommittee as it may deem desirable.

The membersmember of such committeescommittee shall be appointed by the Chairman with the consent of the

Board. CommitteesCommittee shall be limited to the powerspower specifically delegated to them by the Board

and in no case shall have the power of the Executive Committee.

ARTICLE VI

OfficersOfficer

1. At its Annual Meeting the Board of DirectorsDirector shall elect from its number

Chairman one or more Vice Chairmen Secretary and Treasurer. From time to time the Board

may designate such other officersofficer and assistantsassistant none of whom need be membersmember of the Board

as it may determine. From time to time the Board may also designate Vice Chairman as First

Vice Chairman and designate Vice Chairmen for particular areasarea operation but no such

designation shall limit the scope of their positions. Any two or more officesoffice may be held by the

same person except the officesoffice of Chairman and Secretary.

2. Each officer shall hold office for the term of one year and until the election and

qualification of successor.

3. The Chairman shall preside at all meetingsmeeting of the MembersMember of the Executive

MembersMember and of the Board and shall be the Chief Executive Officer of the ASPCA. The other

officersofficer shall each have such powerspower as generally pertain to their respective officesoffice as well as

such powerspower and dutiesdutie as from time to time may be conferred by the Board of Directors. The

Chairman may designate the SocietysSociety General Counsel as its Parliamentarian.

4. The ASPCA shall employ President who may also be its chief administrative and

operationsoperation officer. The President shall be appointed by and shall serve at the pleasure of and at

the compensation fixed by the Chairman with the advice and consent of the Board of Directors.

He may attend meetingsmeeting of the Board and of all committeescommittee except the Nominating Committee

except when specifically excused. He shall perform such other additional dutiesdutie as may be

requested of him by the Chairman of the Board or the Board. The ASPCA shall have such other

paid executivesexecutive and staff as may from time to time be appointed by the President consistent with

annual budgetsbudget approved by the Board.

5. The Chairman and Treasurer shall on behalf of the Board of DirectorsDirector present to the

Annual Meeting of the membersmember of the ASPCA report certified by an independent firm of
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certified public accountantsaccountant selected by the Board showing in appropriate detail the following

the assetsasset and liabilitiesliabilitie including trust fundsfund of the ASPCA as of the end of the

immediately preceding fiscal year the principal changeschange in assetsasset and liabilitiesliabilitie including

trust fundsfund during said fiscal year the revenue or receiptsreceipt of the ASPCA both unrestricted

and restricted during said fiscal year the expensesexpense or disbursementsdisbursement of the ASPCA for both

general and restricted purposespurpose during said fiscal year and the number of membersmember of the

ASPCA as of the date of the report together with statement of increase or decrease in such

number during said fiscal period and statement of the place where the namesname and placesplace of

residence of the current membersmember may be found. Such annual report of the Board of DirectorsDirector

shall be filed with the recordsrecord of the ASPCA and either copy or an abstract thereof entered into

the minutesminute of the said annual meetings.

6. Any officer may be removed by two-thirdstwo-third majority of the entire Board with or

without cause.

ARTICLE VI

MeetingsMeeting

1. The Annual Meeting of the MembersMember for the transaction of such businessbusines as may

properly come before the meeting shall be held between the first day of April and the thirty-first

day of October at such time and place as may be determined by the Board of DirectorsDirector or in the

absence of such determination by the Board by the Chairman

2. The Annual Meeting of the MembersMember shall be held on notice given to each Executive

Member and Member by either first classclas mail in which case it shall be given not lessles than

ten nor more than fifty daysday before the date of the meeting or any other classclas of mail in

which case it shall be given not lessles than thirty nor more than sixty daysday before the date of the

meeting. The Board may fix in advance date as the record date for the purpose of determining

the Executive MembersMember and MembersMember entitled to receive notice of the Annual Meeting. Such

record date shall not be more than fifty nor lessles than ten daysday before the date of the meeting.

3. At the Annual Meeting of the MembersMember of the ASPCA one hundred membersmember over

the age of eighteen who contribute or pay duesdue annually amounting to not lessles than $20.00 or

who are life membersmember or one-tenth of the total number of such membersmember whichever is lessles

present in person or by roxy shall be quorum for the transaction of businessbusines but lesser

number may adjourn to certain day.

4. The Annual Meeting of the Executive MembersMember of the ASPCA for the election of

membersmember of the Board of DirectorsDirector and for such other businessbusines that may properly come before

the meeting shall be held during the first week of ApriL Notice of the Annual Meeting of the

Executive MembersMember shall be given to the Executive MembersMember not lessles than ten nor more than

fifty daysday before such meeting. Special meetingsmeeting of the Executive MembersMember may be called by the

Secretary at the request of the Chairman or in the absence of the Chairman at the request of

Vice Chairman stating the object of such meeting and also shall be so called when requested in

writing by ten percent of the Executive Members. At all meetingsmeeting of the Executive MembersMember
majority thereof present in person or by proxy shall be quorum for the transaction of businessbusines

but lesser number may adjourn to certain day.
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5. The Annual Meeting of the Board of DirectorsDirector for the election of officersofficer and to

choose membersmember of the Nominating Committee and for such other businessbusines as may properly

come before the meeting shall be held following the Annual Meeting of Executive Members. No

notice need be given of such meeting. Other meetingsmeeting of the Board of DirectorsDirector shall be held on

written notice to each Director mailed first classclas postage prepaid not lessles than three nor more

than thirty daysday before the date of the meeting. Notice of meeting need not be given to any

Director who submitssubmit signed waiver of notice whether before or after the meeting or who

attendsattend the meeting without protesting prior thereto or at its commencement the lack of notice.

notice or waiver of notice need not specify the purpose of any meeting of the Board unlessunles

so required by the By-LawsBy-Law or by statute.

6. At such timestime as the total number of DirectorsDirector fixed by the By-LawsBy-Law or by resolution

is fifteen or lessles the quorum for the transaction of businessbusines at meetingsmeeting of the Board of DirectorsDirector

shall be at least one-third of the entire number of Directors. At such timestime as the total number of

DirectorsDirector fixed by the By-LawsBy-Law or by resolution is more than fifteen the quorum shall be at least

five membersmember plusplu one additional member for every ten membersmember or fraction thereof in excessexces

of fifteen. At meetingsmeeting of the Nominating Committee and Executive Committee quorum shall

be one half At all other committee meetingsmeeting quorum shall be one third. No Director may
attend or vote by proxy at meeting of the Board or of committee.

7. Any action required or permitted to be taken by the Board or any committee thereof

may be taken without meeting if all the membersmember of the Board or the committee consent in

writing to the adoption of resolution authorizing the action. The resolution and the written

consentsconsent thereto by the membersmember of the Board or committee shall be filed with the minutesminute of the

proceedingsproceeding of the Board or committee.

8. Except as otherwise provided in the By-LawsBy-Law or by statute the act of majority of

those present at meeting in person or by proxy and eligible to vote if quorum is present shall

constitute the act of the meeting.

9. One or more Executive MembersMember or membersmember of the Board or any Committee thereof

may participate in meeting of such body by meansmean of conference telephone or similar

communicationscommunication equipment allowing all personsperson participating in the meeting to hear each other

at the same time. Participation by such meansmean shall constitute presence in person at meeting.

10. Subject to applicable law the certificate of incorporation these By-LawsBy-Law and any
rulesrule of order of the Society the parliamentary authority at all meetingsmeeting shall be RobertsRobert RulesRule

of Order latest edition approved by The RobertsRobert RulesRule Association.

ARTICLE VIII

Special AgentsAgent

1. Special AgentsAgent of the ASPCA shall be appointed from time to time by the Chairman

and may be removed by the Chairman at will. The foregoing shall not be construed to limit the

authority of the President to set standardsstandard of conduct and work rulesrule of the agentsagent and to

discipline them. Special AgentsAgent shall in performing their dutiesdutie as New York State Peace

OfficersOfficer enforce and be subject to and governed by the existing lawslaw of the State of New York

all other applicable lawslaw and by such rulesrule as may be prescribed and issued by the ASPCA.
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2. The appointment of every Special Agent shall be in writing signed by the Chairman

or the President under the seal of the ASPCA. No member of the Board shall be Special Agent.

3. Special AgentsAgent shall receive such salary or pecuniary compensation for their servicesservice

as such as may from time to time be approved by the Board of DirectorsDirector or as may be provided

for in annual budgetsbudget approved by the Board of Directors.

4. Only Special AgentsAgent may upon being designated according to law as Special AgentsAgent

of the ASPCA and specifically assigned to the task of humane law enforcement make lawful

arrestsarrest issue summonsessummonse appearance ticketsticket or similar instrumentsinstrument seek and obtain warrantswarrant

execute warrantswarrant and prefer complaintscomplaint before any court tribunal or magistrate having

jurisdiction for the violation of any law relating to or affecting the prevention of cruelty to

animalsanimal and may aid in presenting the law and factsfact to such court tribunal or magistrate in any

proceeding therein.

5. No Special Agent is authorized to incur any debt or pecuniary liability on the part of

the ASPCA by his actsact or omissionsomission nor shall any actsact or omissionsomission on his part contrary to or in

excessexces of or unauthorized by law of the State of New York be deemed as within the scope of his

authority as such Special Agent or as authorized sanctioned or ratified by the ASPCA.

ARTICLE IX

BadgesBadge

All badgesbadge of the ASPCA shall be in such form as the Board of DirectorsDirector may from time to time

designate. All badgesbadge of the ASPCA are to be its property and are to be worn only by the

Special AgentsAgent and such other employeesemployee as are specifically designated by the Chairman

President or Board of DirectorsDirector and during their or its pleasure and under such rulesrule as shall be

prescribed.

ARTICLE

Seal

The seal of the ASPCA shall be circular in form and shall have inscribed thereon the name of

the ASPCA and the year and state of its organization.

ARTICLE

Fiscal Year

The fiscal year of the ASPCA shall commence on the first day of January of each year.

ARTICLE XII

Indemnification

The ASPCA shall indenmify membersmember of the Board of DirectorsDirector and officersofficer of the ASPCA

to the full extent permitted under SectionsSection 721 through 727 of the New York Not-For-Profit
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Corporation Law or the corresponding provisionsprovision of any succeeding law.

ARTICLE XIII

AmendmentsAmendment

The By-LawsBy-Law of the ASPCA may be adopted amended and repealed only by the Board

of DirectorsDirector or by the Executive MembersMember of the ASPCA. No alteration shall be made in any of

the By-LawsBy-Law of the ASPCA by the Board of DirectorsDirector or by the Executive MembersMember unlessunles such

alteration shall be proposed in writing at meeting of the Board or Executive MembersMember as the

case may be and entered at length on the minutesminute of such meeting and then approved of by such

body at subsequent meeting thereof. Prior to the second meeting copy of the proposed

alteration shall be sent with the notice of the meeting of the Board or Executive MembersMember as the

case may be.

NOTESNOTE

These By-LawsBy-Law were adopted on November 17 1993.

Article III section 4. was amended by signed instrument in lieu of Board meeting as of

September 26 1994.

Article III section 5. was amended by signed instrument in lieu of Board meeting as of

September 26 1994.

Article VII section 1. was amended on April 12 1994.

Article VIII section 2. was amended on May 25 1994.

Article II section 2. was added Article III section 4. was amended Article IV sectionssection

1. 2. 3. 4. 5. 6. and 7. were amended Article VI section 4. was amended Article VII

sectionssection 1. and 4. were amended on January 24 1996.

Article III section 4. was amended on April 1996.

Article II section 1a was amended on November 19 1997.

Article IV was amended on June 19 2002.
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